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FILE NO.  231116 RESOLUTION NO. 
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[Real Property Lease Amendments - Seawall Lot 337 Associates, LLC - Mission Rock Parcels 
A, B, F, and G and Form Lease] 

Resolution approving certain amendments to the form of the Parcel Lease between the 

Port and Seawall Lot 337 Associates, LLC, a subsidiary agreement under the 

Disposition and Development Agreement for the Mission Rock Project; approving 

certain amendments to the Leases for Parcel A, Parcel B, Parcel F, and Parcel G with 

affiliates of Developer; adopting findings under the California Environmental Quality 

Act; and to authorize the Executive Director of the Port to enter into amendments or 

modifications to the First Amendment to Parcel Lease that do not materially increase 

the obligations or liabilities to the City and are necessary to effectuate the purposes of 

the Resolution. 

WHEREAS, California Statutes of 1968, Chapter 1333 (as amended, the “Burton Act”) 

and Charter, Sections 4.114 and B3.581, empower the City and County of San Francisco, 

acting through the San Francisco Port Commission (“Port”), with the power and duty to use, 

conduct, operate, maintain, manage, regulate and control lands within Port jurisdiction; and  

WHEREAS, The Port owns approximately 28 acres of real property along San 

Francisco’s Central Waterfront comprised of (1) Seawall Lot 337, bounded by Third Street on 

the west, a .3-acre strip of land immediately south of Seawall Lot 337 known as “Parcel P20” 

and Mission Rock Street on the south, Pier 48 to the east, and China Basin Park on the north; 

(2) Pier 48; (3) China Basin Park; (4) the marginal wharf between Pier 48 and Pier 50; and (5)

Parcel P20 (collectively, the “Site”); and

WHEREAS, In May 2010, by Resolution No. 10-32, the Port Commission awarded to 

Seawall Lot 337 Associates, LLC, a Delaware limited liability company (“Developer”), through 
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a competitive process, the opportunity to negotiate exclusively for the mixed-use development 

of the Site (collectively, the “Project” or the “Mission Rock Project”); and 

WHEREAS, On March 8, 2013, by Resolution No. 13-10, the Port Commission 

endorsed the Term Sheet for the Project; and 

WHEREAS, In May 2013, by Resolution No. 142-13, the Board of Supervisors found 

the Project fiscally feasible under Administrative Code, Chapter 29, and endorsed the Term 

Sheet for the Project; and 

WHEREAS, Port and Developer entered into that certain Disposition and Development 

Agreement dated August 15, 2018 (as amended, the “DDA”), a copy of which is on file with 

the Clerk of the Board of Supervisors in File No. 180092 and is incorporated in this resolution 

by reference, and related transaction documents that are incorporated into the DDA and 

provide the overall process for development of the Project, including a Financing Plan, an 

Infrastructure Plan, a Housing Plan, a Transportation Plan, a Transportation Demand 

Management Plan, a Workforce Development Plan, an LBE Utilization Program, and forms of 

an interim Master Lease, a Vertical Disposition and Development Agreement, and a Parcel 

Lease; and 

WHEREAS, The Port and Developer entered into the Mission Rock Master Lease - 

Lease No. L-16417, dated as of August 15, 2018, for portions of the Site comprising the 

Project (as amended, the “Master Lease”); and 

WHEREAS, The form Parcel Lease sets forth the terms and conditions under which 

vertical developers may ground lease development parcels for a term of 75 years; the form 

Parcel Lease may be modified, as described in the DDA, to address circumstances unique to 

the development of individual parcels; and  

WHEREAS, Parcel A, was removed from the Master Lease and leased to Mission 

Rock Parcel A Owner, L.L.C., a Delaware limited liability company, by that certain Lease No. 
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L-16703 (Mission Rock - Phase 1, Parcel A/Lot 1) dated as of October 6, 2020 (the “Parcel A

Lease”), as evidenced by that certain Memorandum of Lease, dated as of October 6, 2020

and recorded in the Official Records of the City and County of San Francisco (the “Official

Records”) on October 7, 2020 as Document Number 2020027130 (the “Memorandum of

Parcel A Lease”); and

WHEREAS, Parcel B was removed from the Master Lease and leased to Mission Rock 

Parcel B Owner, L.L.C., a Delaware limited liability company, by that certain Lease No. L-

16704 (Mission Rock - Phase 1, Parcel B/Lot 2) dated as of October 6, 2020 (the “Parcel B 

Lease”), as evidenced by that certain Memorandum of Lease, dated as of October 6, 2020 

and recorded in the Official Records on October 7, 2020 as Document Number 2020027137 

(the “Memorandum of Parcel B Lease”); and  

WHEREAS, Parcel F was removed from the Master Lease and leased to Mission Rock 

Parcel F Owner, L.L.C., a Delaware limited liability company, by that certain Lease No. L-

16706 (Mission Rock – Phase 1, Parcel F/Lot 4) dated as of October 6, 2020 (the “Parcel F 

Lease”), as evidenced by that certain Memorandum of Lease, dated as of October 6, 2020 

and recorded in the Official Records on October 7, 2020 as Document Number 2020027143 

(the “Memorandum of Parcel F Lease”); and  

WHEREAS, Parcel G was removed from the Master Lease and leased to Mission Rock 

Parcel G Owner, L.L.C., a Delaware limited liability company (referred to collectively, with 

Mission Rock Parcel A Owner, L.L.C., Mission Rock Parcel B Owner, L.L.C., and Mission 

Rock Parcel F Owner, L.L.C., as the “Developer Affiliates” for purposes of this resolution), by 

that certain Lease No. L-16705 (Mission Rock – Phase 1, Parcel G/Lot 3) dated as of June 

25, 2020 the “Parcel G Lease”), as evidenced by that certain Memorandum of Lease, dated 

as of June 25, 2020 and recorded in the Official Records on June 26, 2020 as Document 

Number 2020-K944596-00 (the “Memorandum of Parcel G Lease”); and 
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WHEREAS, The Port and Developer, on behalf of Developer Affiliates, desire to amend 

the form Parcel Lease and to amend the Parcel A Lease, the Parcel B Lease, the Parcel F 

Lease, and the Parcel G Lease, to revise the definitions of “Net Refinancing Proceeds,” 

“Tenant’s Purchase Price,” and “Total Development Costs,” each as set forth in the form of 

First Amendment to Parcel Lease (the “First Amendment to Parcel Lease”), a copy of which is 

in Board File No. 231116 and is incorporated in this resolution by reference; and 

WHEREAS, On October 10, 2023, by Resolution No. 23-46, the Port Commission 

concluded that the amendments in the First Amendment to Parcel Lease are commercially 

reasonable and in the best interest of the Project, and approved the amendments; and 

WHEREAS, The actions contemplated in this resolution are within the scope of the 

project for which the Board adopted Resolution No. 036-18 that affirmed the Planning 

Commission’s certification of the Final Environmental Impact Report for the Seawall Lot 337 

and Pier 48 Mixed-Use Project (“FEIR”) and mad findings in accordance with the California 

Environmental Quality Act (California Public Resources Code, Sections 21000 et seq.) and 

Administrative Code, Chapter 31; and  

WHEREAS, A copy of Resolution No. 036-18 is on file with the Clerk of the Board of 

Supervisors File No. 171286 and is incorporated herein by reference; now, therefore, be it 

RESOLVED, That the Board of Supervisors approves the First Amendment to Parcel 

Lease; and, be it 

FURTHER RESOLVED, That the Board of Supervisors authorizes the Executive 

Director of the Port or the Executive Director’s designee to revise the form Parcel Lease and 

to enter into a First Amendment to the Parcel A Lease, the Parcel B Lease, the Parcel F 

Lease, and the Parcel G Lease, as approved by the City Attorney and in substantially the form 

on file with the Clerk of the Board of Supervisors in File No. 231116, and to provide notice of 

such amendment by executing and recording amendments to the Memorandum of Parcel A 



Mayor Breed; Supervisor Dorsey 
BOARD OF SUPERVISORS Page 5 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Lease, Memorandum of Parcel B Lease, Memorandum of Parcel F Lease, and Memorandum 

of Parcel G Lease; and, be it 

FURTHER RESOLVED, That the Board of Supervisors authorizes the Executive 

Director of the Port to enter into any additions, amendments or other modifications to the First 

Amendment to Parcel Lease (including, without limitation, preparation and attachment of, or 

changes to, any or all of the exhibits and ancillary agreements) that the Executive Director, in 

consultation with the City Attorney, determines when taken as a whole, are in the best 

interests of the Port, do not materially increase the obligations or liabilities of the Port or City 

or materially decrease the public benefits accruing to the Port, and are necessary or advisable 

to complete the transactions contemplated and effectuate the purpose and intent of this 

resolution, such determination to be conclusively evidenced by the execution and delivery by 

the Executive Director of any such documents; and be it 

FURTHER RESOLVED, That within thirty (30) days of entering into a First Amendment 

to the form Parcel Lease and to each Parcel A Lease, Parcel B Lease, Parcel F Lease, and 

Parcel G lease, the Port shall provide copies of each document to the Clerk of the Board for 

inclusion into the official file.   

RECOMMENDED 

__________/s/___________ 

Elaine Forbes, Executive Director 

Port of San Francisco 



 

Mission Rock – Parcel Lease Amendment

Budget & Finance Committee Presentation
November 15, 2023



Summary of Amendment Changes
Refinancing Participation:  Port to participate in refinancing after existing debt has been 
paid.  Debt is a cost that should be removed before calculating Port Participation.

Purchase Price: Clarifying Port participation in future sales will be based on a price set in 
competitive transactions by excluding credit-bids in an event of foreclosure.

Jobs Housing Equivalent Fee (previously paid w ithin the Project):  
Each Parcel’s cost will reflect the impact of the Jobs Housing Equivalency Fee applicable to 
each parcel.  

 Total Fee  = $181.3M

 Parcels B and G = +$90.2M & +$91.1M
 Parcels A and F = -$77.7M & -$103.6M

2



Thank you.

Questions?
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FIRST AMENDMENT TO PARCEL LEASE

This FIRST AMENDMENT TO PARCEL LEASE NO. ______ (“First Amendment”) dated for 
reference purposes as of ___________, 202__ (the “Effective Date”), is by and between THE
CITY AND COUNTY OF SAN FRANCISCO (the “City”) operating by and through the SAN
FRANCISCO PORT COMMISSION (“Port”), as landlord, and Mission Rock Parcel ___ Owner, 
L.L.C., a Delaware limited liability company, as tenant (“Tenant”).

This First Amendment is made with reference to the following facts and circumstances:

A. Port is an agency of the City, exercising its functions and powers over property
under its jurisdiction and organized and existing under the Burton Act (Cal. Stats. 1968, Ch. 
1333, as amended) and the City’s Charter. The Waterfront Plan is Port’s adopted land use 
document for property within Port jurisdiction, which provides the policy foundation for 
waterfront development and improvement projects.  

B. Port and Tenant entered into that certain Lease No ____ (Mission Rock – Phase _
Parcel___/ Lot ___), dated as of ________  __, 2020 (the “Original Parcel Lease”), as evidenced 
by that certain Memorandum of Lease, dated as of ________  __, 2020, by and between Port and 
Tenant, and recorded on ________ as Document Number ___________ (the “Original Memo of
Lease”) in the Official Records of the City and County of San Francisco (the “Official Records”), 
under which the Tenant leases the Premises from the Port.

C. The Parties desire to amend certain provisions of the Original Parcel Lease to: (i)
revise and restate the definition of Net Refinancing Proceeds to exclude the value of a prior loan 
that is being refinanced, (ii) revise and restate the definition of Total Development Costs to 
clarify how the Affordable Housing Fee will be treated, and (iii) provide for certain other Parcel 
Lease modifications, all as more particularly set forth in this First Amendment.  The Original 
Parcel Lease, as amended by this First Amendment, is referred to as the “Parcel Lease”.  All 
initially capitalized terms used in this First Amendment are defined in the Original Parcel Lease 
or have the meanings given when first defined. 

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the Parties agree as follows:

1. Net Proceeds.  As of the date of this First Amendment, Exhibit D and Attachment 1 to
Exhibit D are deleted in their entirety and replaced by Exhibit D and Attachment 1 to
Exhibit D, respectively, attached to this First Amendment as Exhibit A.  References to
Exhibit D and Attachment 1 to Exhibit D in the Parcel Lease shall mean Exhibit D and
Attachment 1 to Exhibit D, respectively, as amended and restated by this First
Amendment.

2. Recordation.  This First Amendment will not be recorded by either Party. The Parties
agree to execute and record in the Official Records a Memorandum of First Amendment
in the form attached as Exhibit B. Promptly upon Port’s request following the expiration
of the Term or any other termination of the Lease, Tenant will deliver to Port a duly
executed and acknowledged quitclaim deed suitable for recordation in the Official
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Records and in form and content satisfactory to Port and the City Attorney, for the 
purpose of evidencing in the public records the termination of Tenant’s interest under the 
Lease. Port may record such quitclaim deed at any time on or after the termination of the 
Lease, without the need for any approval or further act of Tenant. 

3. Miscellaneous.

a. Successors and Assigns. This First Amendment is binding upon and will inure to
the benefit of the successors and assigns of Port, Tenant, and any Lender. Where
the term “Tenant,” “Port,” or “Lender” is used in this First Amendment, 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 First
Amendment specifies or implies Port as a Party or the holder of the right or
obligation to give approvals or consents, if Port or the entity which has succeeded
to Port’s rights and obligations no longer exists, then the City will be deemed to
be the successor and assign of Port for purposes of this First Amendment.

b. No Third-Party Beneficiaries. This First Amendment 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 implied, upon any other Person.
except as provided in Article 40 of the Parcel Lease with regard to any Lender.

c. Counterparts. This First Amendment may be executed in counterparts, each of
which is deemed to be an original, and all such counterparts constitute one and the
same instrument.

d. Entire Agreement. The Parcel Lease (including the Exhibits) constitutes the entire
agreement between the Parties with respect to the subject matter set forth, and
supersede all negotiations or previous agreements between the Parties with
respect to all or any part of the terms and conditions mentioned herein or
incidental hereto. No parol evidence of any prior or other agreement will be
permitted to contradict or vary the terms of the Parcel Lease.

e. Amendment. Neither the Parcel Lease nor any of the terms hereof may be
terminated, amended or modified except by a written instrument executed by the
Parties. Except as provided in this First Amendment, the Original Parcel Lease is
unmodified hereby, and as modified by this First Amendment, the Parcel Lease
remains in full force and effect.

f. Governing Law; Selection of Forum. This First Amendment 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 First Amendment, Tenant agrees
that all actions or proceedings arising directly or indirectly under the Parcel 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
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then be located, or by certified or registered mail directed to Tenant at the address 
set forth in the Parcel Lease for the delivery of notices.

g. Counsel. Each Party acknowledges that: (i) it was represented by counsel in
connection with this First Amendment; (ii) it executed this First Amendment with
the advice of counsel; and (iii) this First Amendment is the result of negotiations
between the Parties and the advice and assistance of their respective counsel.

h. Severability. If any provision of this First Amendment, 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 First
Amendment or the application of such provision to any other Person or
circumstance, and the remaining portions of this First Amendment will continue
in full force and effect, unless enforcement of this First Amendment as so
modified by and in response to such invalidation would be grossly inequitable
under all of the circumstances, or would frustrate the fundamental purposes of this
First Amendment.

i. Authority. Each Party has the requisite power and authority to execute and deliver
this First Amendment and the agreements contemplated hereby and to carry out
and perform all of the terms and covenants of this First Amendment and the
agreements contemplated hereby to be performed by Tenant and Port and upon
execution, are legal, valid and binding obligations of Tenant and Port, enforceable
against Tenant and Port in accordance with its terms; and do not violate any
provision of any agreement or judicial order to which Tenant or Port is a party or
to which Tenant or Port is subject.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executed this First Amendment as of the day 
and year first above written. 

Tenant: MISSION ROCK PARCEL ___ OWNER, L.L.C., 
a Delaware limited liability company

By: 
Name: 
Title: 

By: 
Name: 
Title: 

Port: CITY AND COUNTY OF SAN FRANCISCO,
operating by and through the  
SAN FRANCISCO PORT COMMISSION

By: 
Name: 
Title: 

APPROVED AS TO FORM:
DAVID CHIU, City Attorney

By: 
Name: 
Title: 

Port Commission Resolution No. 23-46, adopted on October 10, 2023

Board of Supervisors Resolution No. ________, adopted on ________ 
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Exhibit A

AMENDED AND RESTATED
EXHIBIT D

ARTICLE 3 

RENT

3. Rent.

3.1 Prepaid Rent.

The Parties acknowledge that this Lease is a Fully Pre-paid Lease, as that term is 
defined in the Financing Plan attached as Exhibit C1 to the DDA.  On the Commencement Date, 
the Prepaid Rent, as set forth in the Basic Lease Information, will be applied by Credit Bid in 
accordance with Article 3 of the Financing Plan attached to the DDA (“Credit Bid”).   

3.2 Tenant’s Covenant to Pay Rent During Hold Over Period.

During any Hold Over Period, Tenant will pay Rent for the Premises to Port at the times 
and in the manner provided in this Article 3. 

(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, oil, sanitary and storm sewer, and electricity paid by Tenant; and 

(3) insurance premiums for insuring the Improvements in compliance
with Section 20 of this Lease 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 any 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 
programming 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, 
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parking charges, advertising revenues, event or promotional fees, charges and permit fees.  
Without limiting 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 at 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) Reporting of Gross Income.

(i) Commencing on the 72nd anniversary of the Effective Date, 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 Adjustments from Gross Income that 
Tenant claims and which are expressly permitted under this Lease substantially in the form 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 the 72nd Lease 
Year and each Lease Year thereafter, 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 permitted under this Lease substantially in 
the form of Exhibit AA.

(ii) Tenant will substantiate actual Adjustments with proof of expenditure,
which may include: (i) copies of canceled checks, (ii) bills, contracts and invoices marked 
"Paid", and (iii) and such other proofs of expenditure as may be reasonably approved by Port.  

(iii) If Tenant fails to deliver any rent statement required hereunder within the
time period set forth in this Section 3.2(b) (irrespective of whether any 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 
(and, to the extent permitted by the applicable Sublease, the Books and Records of any other 
occupant of the Premises) as may be necessary to determine the amount of 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 Rent due and payable for the period in question, 
including any Late Charge and interest at the Default Rate.
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3.3 Intentionally Omitted.

3.4 Port Participation in Sale Proceeds.

(a) Distribution of, and Port’s Participation in, Net Sale Proceeds before Early
Transfer Date.  Tenant will pay upon a Transfer occurring any time prior to the Early Transfer 
Date:

(i) One Hundred Percent (100%) of Net Sale Proceeds from such Transfer,
less the following deductions in this Section 3.4(a), will be deposited into the DRP Fund. 

(1) Tenant’s Purchase Price;
(2) Port’s Attorneys’ Fees and Costs associated with Port’s review of

the Qualifying Early Sale; 
(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 Project, Certified 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 3.4(a)(i) of this Exhibit, 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.   

(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%) 
of the Net Sale Proceeds from each Sale occurring on or after the Early Transfer Date.

(ii) Reassessment Event.  For purposes of calculating Net Sale Proceeds on a
Reassessment Event, Tenant’s Sale Proceeds from such Reassessment Event will be deemed to 
be an amount equal to (1) the total ownership interests in Tenant after the Reassessment Event 
held by the Person causing the Reassessment 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 Reassessment Event, or (B) if no 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. 
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(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 exclusions 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 be paid upon the closing of any such Sale.   

This provision constitutes notice to 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 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.  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 Sale Proceeds.  

Within forty-five (45) days after any Sale, transferor Tenant will submit to Port a 
statement prepared in accordance with sound accounting principles consistently applied, and 
certified by transferor Tenant’s chief executive officer or chief financial officer (or equivalent 
position), as current, complete and correct, confirming the actual amount of proceeds received; 
line item description of the 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 will 
accompany the statement of Net Sale Proceeds with the amount of any underpayments.  The 
statements delivered to Port under this Section are subject to the audit provisions of Section 3.7 
of this Exhibit for determination of the accuracy of Tenant’s reporting of Port’s share of Net Sale 
Proceeds.

(d) Survival.  The provisions of this Section 3.4 will survive the earlier termination or
expiration of this Lease for Sales occurring prior to such termination or expiration.  Additionally, 
any release by Port of Tenant’s obligations under this Lease in connection with any Sale is 
conditioned on Port’s receipt of Port’s share of Sale Proceeds.

(e) Additional Definitions.  The following definitions apply for purposes of this
Section 3.4: 

“Cash Consideration” means (i) cash, or (ii) cash equivalents.
“Certified Entitlement Costs” means Entitlement Costs, as certified in accordance with 

Attachment 1 to this Exhibit D. 
“Certified Total Development Costs” means the Total Development Costs, as certified in 

accordance with Attachment 1 to this Exhibit D.
“CofO Issuance 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 commissions paid to licensed real estate brokers (provided, however, that 
in the case of brokerage commissions paid to Affiliate brokers, such commissions must be 
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commercially reasonable), (ii) finder’s fees (provided that in the case of finder’s fees to 
Affiliates, such finder’s fees must be commercially reasonable), (iii) reasonable and customary 
closing fees and costs including recording fees and transfer taxes, title insurance premiums and 
survey fees, (iv) reasonable advertising and marketing costs, and (v) reasonable Attorneys’ 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 permit and first building 
permit addendum to allow commencement of construction 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 Initial Improvements; costs related to all land 
use approvals and entitlements, including preparation and processing of design review 
applications under the SUD and the Design Control, subdivision maps specific to the Premises 
that do not impact the initial Final Map recorded for the first Phase, 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 fees reasonably 
necessary to obtain the entitlements; financing costs for loans obtained to finance the Entitlement 
Costs; 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 13 of the Vertical DDA.

“Initial Tenant” means Mission Rock Parcel G Owner, L.L.C.
“Net Sales Proceeds” means Sale Proceeds less:

(i) Costs of Sale; and
(ii) Port’s Attorneys’ Fees and Costs associated with Port’s review of the Sale or

Reassessment Event; and
(iii) if the transferor Tenant (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 construct the 
Initial Improvements, Tenant’s Purchase Price; and

(iv) 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 3.5(a) below or any Net Sale Proceeds actually received by Port from 
any Reassessment Event prior to the last sale in accordance with Section 3.4(b)(ii) of this 
Exhibit. 

“Non-Cash Consideration” means consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. 

“Reassessment 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 August 15, 2018 and attached hereto as Exhibit BB.

“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 
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Tenant to a purchaser as part of the purchase price, or any other Non-Cash Consideration 
representing a portion of the purchase price.  “Sale Proceeds” do not include a commitment 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.

“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 DDA), Port Costs and Other City Costs (as 
defined in the Vertical DDA), builder’s risk insurance, performance 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 associated with the design or construction any specific or 
speculative Subtenant improvements or any costs incurred after the issuance of a Certificate of 
Completion in accordance with Article 13 of the Vertical DDA.

“Tenant’s Purchase Price” means (a) in the case of the Initial Tenant, the “Acquisition 
Price” under the Vertical DDA, and (b) 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, except for purposes of the first Sale after a Foreclosure, the amount paid by Lender or a
Lender Affiliate at such Foreclosure shall not be used as Tenant’s Purchase Price and shall be 
replaced with either: (i) if the Tenant in possession of the Leasehold Estate immediately prior to 
the Foreclosure (the “Foreclosed Tenant”) was the Initial Tenant, then the “Acquisition Price” 
under the Vertical DDA, or (ii) if the Foreclosed Tenant was not the Initial Tenant, then the Sales 
Proceeds paid by the Foreclosed Tenant.  For the avoidance of doubt, if a Person other than 
Lender (or a Lender Affiliate) acquires title to the Leasehold Estate in the event of Foreclosure,
then the first Sale after such Foreclosure shall use the amount paid at Foreclosure for purposes of 
Tenant’s Purchase Price.

“Total Development Costs” means Soft Costs and Hard Costs, excluding costs incurred by 
Tenant (if any) that are reimbursed by Master Developer or Phase 1 Horizontal Developer, as 
applicable, in connection with the construction of an engineered vapor mitigation system if 
required by the Environmental Covenants.  For the avoidance of doubt, Total Development Costs 
shall account for the Affordable Housing Fee under the Vertical DDA by attributing: (a) a
reduction of approximately $77.7 million to Parcel A, (b) an increase of approximately $90.2 
million to Parcel B, (c) a reduction of approximately $103.6 million to Parcel F, and (d) an 
increase of approximately $91.1 million to Parcel G, when calculating the Total Development 
Costs for each parcel, respectively.   

3.5 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 Qualifying Refinancing, Tenant will deliver to Port, an estimated 
closing statement that includes the best estimate of the following items:

(i) Gross proceeds from the Qualifying 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; and
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(iii) The estimated Net Refinancing Proceeds allocated to Port and Tenant.

(c) Manner of Payment.  The estimated closing statement will be updated as of the
date for close of escrow under any Qualifying Refinancing to show the actual (i) gross 
Refinancing Proceeds, (ii) Net Refinancing Proceeds and Port’s share thereof, as applicable, and 
(iii) with respect to any Qualifying 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 Qualifying Refinancing, Port’s share of the Net Refinancing
Proceeds.  Port may reference in any estoppel certificate or other representation requested from
Port by a Mortgage lender, that payment to Port of Port’s share of Net Refinancing Proceeds is a
material obligation under the Lease, due and owing at close of escrow of any Qualifying
Refinancing hereunder, 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 Refinancing
Proceeds.  This provision constitutes notice to Tenant that Port is to be paid in full its share of
Net Refinancing Proceeds through the close of escrow of any Qualifying Refinancing.  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 Qualifying Refinancing, Tenant will 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 with the amount of any
underpayments.  The statements delivered to Port under this Section 3.5(c) will be subject to the
audit provisions of Section 3.7 of this Exhibit for determination of the accuracy of Tenant’s
reporting of Net Refinancing Proceeds.

(d) Survival.  The provisions of this Section 3.5 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. 

(i) “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.

(ii) “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 of any existing financing that is not repaid as a part of such 
secondary financing), after subtracting the following: 
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(1) 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; 

(3) amounts needed to pay Tenant’s Attorneys’ Fees and Costs
associated with the Refinancing; 

(4) any portion of the Refinancing Proceeds that will be used for
Capital Items approved in accordance with Sections 10.2(d) and 12.1 of this Lease; and

(5) brokerage commissions paid to licensed real estate brokers to
arrange the Refinancing (provided, however, if commissions are paid to Affiliate brokers, such 
commissions must be commercially reasonable); and

(6) in the case of any Refinancing following the First Permanent Loan,
the outstanding indebtedness secured by a Mortgage to be paid off by the Refinancing. 

(iii) “Qualifying Refinancing” means any Refinancing that results in positive Net
Refinancing Proceeds that is not in connection with (1) 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 (the “First Permanent Loan”)  

(iv) “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 permanent take-out financing for financing the construction of the Initial Improvements (as 
defined in Article 47 of the Parcel Lease)); provided, however, the term "Refinancing" shall 
exclude any construction loan incurred by Tenant for the purpose of financing the construction of 
the Initial Improvements.

(v) “Refinancing Proceeds” means all sums actually disbursed by a lender in
connection with a Refinancing. 

3.6 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 or in connection with any Sale or 
Refinancing.  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, 
including proceeds and costs incurred from any Sale and Refinancing.  If Tenant operates all or 
any portion of the Premises through a Subtenant or Agent (other than Port), Tenant will cause 
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such Subtenant or Agent to adhere to the foregoing requirements regarding books, records, 
accounting principles and the like.

3.7 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 identified in 
Section 3.4(b) of this Exhibit) 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 Proceeds, Refinancing Proceeds and Port’s share of 
the foregoing, for a period of five (5) years after the applicable rent statement in connection with 
Rent during the Hold Over Period (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.  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 its Sale Proceeds, Net Sale Proceeds, 
Gross Income during any Hold Over Period, Adjusted Gross Income during any Hold Over 
Period, Refinancing Proceeds, or Net Refinancing Proceeds 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 its Adjusted Gross Income during any Hold Over Period, Net 
Refinancing Proceeds or Net Sale 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. 

3.8 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.  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 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.

3.9 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 (10%) 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 
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. 

3.10 Late Charge.  Tenant acknowledges and agrees that late payment by Tenant to Port of 
Rent 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.  
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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%) 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 a rent statement required hereunder to Port within five (5) days 
following the date it is due, five percent (5%) of Rent due during a Hold Over Period for the 
subject period of such 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 (10th) anniversary of 
the Commencement Date and every ten (10) 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 Monthly Statement 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 of a late payment by Tenant.

3.11 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 of this Lease.

3.12 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 
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. 

3.13 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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ATTACHMENT 1 TO EXHIBIT D 

PROCEDURES TO CERTIFY ENTITLEMENT COSTS AND TOTAL DEVELOPMENT COSTS

1. PORT REPRESENTATIVE.
If Tenant fails to deliver either the Certified Entitlement Cost Statement or the Certified

Total Development Cost Statement, as applicable, within the time periods set forth herein, and 
such failure continues for thirty (30) days after the date Port delivers to Tenant written notice of 
such failure, Port has the right, among its other remedies under this Lease, to have a Port 
Representative examine Tenant’s books and records as may be necessary to determine all the 
information required in the Certified Entitlement Cost Statement or Certified Total Development 
Cost Statement, as applicable.  The determination made 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. CERTIFIED COST STATEMENT.
(a) Certified Entitlement Cost Statement.  Within thirty (30) days prior to a Transfer

occurring before the Early Transfer Date or sixty (60) days following the Early Transfer Date for 
the Tenant that constructs the Initial Improvements, as applicable, Tenant will furnish Port with 
an itemized statement setting forth in detail the Entitlement Cost incurred by Tenant to the 
Building Permit Date or thirty (30) days prior 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 of a 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 CofO Issuance Date, certified as true, accurate and complete by 
an independent certified public accountant (the “Certified Total Development Cost Statement”).

(c) 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 1 to Exhibit D.

3. AUDIT RIGHTS.
If Port disagrees with either the Certified Entitlement Cost Statement or the Certified

Total Development Cost Statement, Port may request that such records be audited by an 
independent certified public accounting firm 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.  If the 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 of an independent auditor.  Such audit will be binding on the 
Parties, except in the case of fraud, corruption or undue influence.  Port will 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.
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4. BOOKS AND RECORDS RELATED TO TOTAL DEVELOPMENT 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 Tenant in connection 
with the development of the Initial Improvements in a location within San Francisco during 
regular business hours and upon reasonable advance notice. 
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Exhibit B
Form Memorandum of Amendment to Lease



THIS PRINT COVERS CALENDAR ITEM NO. 8B

MEMORANDUM

October 6, 2023  

TO:  MEMBERS, PORT COMMISSION
Hon. Kimberly Brandon, President
Hon. Willie Adams, Vice President
Hon. Gail Gilman
Hon. Ed Harrington
Hon. Steven Lee

FROM: Elaine Forbes
Executive Director

SUBJECT: Request approval of (1) Phase 1 Revised Final Budget; (2) Contribution of 
Port Capital; and (3) Parcel Lease Amendment, for the Mission Rock Project 
at Seawall Lot 337, bounded by China Basin Channel, Third Street, Mission 
Rock Street and San Francisco Bay. 

DIRECTOR’S RECOMMENDATION: Approve Attached Resolution No. 23-46 

EXECUTIVE SUMMARY

The Mission Rock Project’s development is governed by the Disposition and Development 
Agreement (“DDA”) and related agreements between the Port and the Developer, which 
were executed in August 2018. On September 24, 2019, by Resolution No. 19-39, the Port 
Commission approved the $145 million Mission Rock Phase 1 budget. Subsequently, 
despite significant constraints due to the COVID-19 pandemic, the project team 
successfully obtained the Phase 1 Street Improvement Permit (“SIP”), Phase 1 Final Map, 
and Phase 1 Notice to Proceed. On August 10, 2021, by Resolution No. 21-33, the Port 
Commission approved the revised Phase 1 budget reflecting increased cost for 
construction and regulatory oversight, and cost-saving measures to ensure Phase 1 
feasibility, including a revised schedule for the construction of China Basin Park inland and 
shoreline components. 
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On September 12, 2023, Port staff provided the Port Commission with an informational 
presentation including a Phase 1 budget update, an overview of a proposed Port Capital 
investment in the project, a discussion of City Cost increases, and a preview of additional 
Phase 1 cost increases expected to be required in order to complete Phase 1. The 
presentation also previewed a proposed amendment to the Parcel Lease template. The 
informational item on September 12th was accompanied by an informational item and 
action item seeking approval to authorize the issuance of bonds through the Board of 
Supervisors. Legislation was introduced to the Board of Supervisors on October 3, 2023 to 
seek such authorization.  

Today, Port staff seeks approval of these items as highlighted in this staff report, with 
some of these required in order to seek final approval of the bonds. The specific items 
include an increase in the Phase 1 budget, approval of the Port Capital contribution 
(subject to future appropriation), and approval of the technical Parcel Lease amendment. 
Note that the following report includes all of the information from the September 12, 2023 
informational presentation with all new information shown in underline and all deletions 
shown in strikethrough.  

Despite numerous design, environmental, and economic challenges, the Mission Rock 
project team is nearing completion of a successful Phase 1. Phase 1 vertical construction 
includes four buildings: 2 primarily residential (totaling 537 units) and 2 commercial 
office/life science. Three of the four Phase 1 buildings have received a Temporary 
Certificate of Occupancy (TCO), an important milestone for the completion of the base 
buildings. The first residential building, The Canyon, received its first residents on 
June 1, 2023. 

The utilities, streets, and sidewalks supporting the Phase 1 buildings have been 
substantially completed to support the achievement of the TCO and the waterfront park 
construction is ongoing, with construction completion anticipated in Q1 2024. While the 
project teams are proud of the progress made to date, there are anticipated budget 
increases required to complete Phase 1 Horizontal Improvements.  

The project team has been expecting that due to several factors, the project budget would 
eventually need to be increased to account for the underestimated cost of City, Port, and 
consultant costs associated with such a large-scale, complex, and uniquely designed 
project. Specific to these City costs, through Phase 1 completion in 2024, including 
contingency to account for any carryover work in 2025, the project budget will need to 
increase by $16.5 million to account for this work. Port staff has reviewed, approved, and 
subsequently projected the remaining balance of this scope as necessary and accurate. 
Port staff is proposing to exercise its option to fund this budget increase as a Port Capital 
contribution, which earns the Port a return on its investment once repaid. 

Although not detailed in this report, In addition to the increased City and Port costs 
mentioned above and, in order to eventually finalize the Phase 1 budget and complete 
construction, the Developer notified Port staff this past July of the other remaining cost 
increases it expects needed to complete Phase 1. The DDA sets forth an approval process 
for increases to horizontal development costs provided that the costs are reasonable to 
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fulfill the obligations of the DDA, and sufficient funding sources are anticipated to repay the 
Developer for these costs. These other remaining budget costs are being have been 
reviewed by the Port and its consultant. will be presented in detail to the Port Commission 
at a subsequent meeting. The Developer estimates these additional costs are expected to 
increase the budget by an additional $13.4 - $17.8 million. The funding of these other 
project costs is proposed to be covered through incremental developer capital, not Port 
Capital. Consistent with the August 2021 Phase 1 budget approval, this budget increase 
will rely on future phase repayment sources to repay both the Developer Capital and the 
proposed Port Capital. 

The Developer is recommending proceeding with a total budget of $218,470,335. This 
budget reflects an overall budget increase from the 2021 Approved Budget of 
$34,374,872. Of the increase, $13,368,598 is attributable to hard costs increasing from 
$108,074,322 to $121,442,920. In a prior analysis shared with the Port and the Port’s 
consultant, Hollins Consulting Inc., the Developer presented a range of hard cost 
increases. After additional discussion with the Developer and confirmed by Port’s 
consultant, Port staff recommends selecting an amount equal to $13,368,598 from the 
range previously presented as $12,335,002 to $14,766,402.  

In total, the Port staff expects the budget will need to be increased by $30.0 million $34.4 
million to complete the Horizontal Phase 1 Improvements. This would result in a total 
Phase 1 Budget of $214.1 million $218,470,335 million as shown in Table 1 below. 

Table 1 – Expected Final Budget 

Cost Item 

2019 Port 
Approved 

Budget 

2021 Port 
Approved 

Budget 
Revised 

Budget (low) 
Revised 

Budget (high) 
Hard Costs 
Hard Costs $52,659,913 $69,385,516 $77,240,266 $78,198,463 
Inland CBP 27,397,300 33,395,979 39,184,050 40,657,253 
Owner Costs1 9,688,437 5,292,826 2,587,204 2,587,204 

Total Hard Costs 89,745,650 108,074,322 119,011,520 121,442,920 
Soft Costs 
General $33,583,205 $48,476,902 $49,463,907 $50,158,218 
City Costs2 $5,000,000 5,000,000 19,577,000 19,577,000 
Developer Items $13,461,848 $18,907,674 23,774,409 23,787,637 
Open Space $1,652,500 $1,652,500 1,004,580 1,004,580 
Soft Cost Contingency $1,984,086 $1,984,086 1,250,000 2,500,000 

Total Soft Costs $55,681,639 $76,021,161 95,069,896 97,027,435 

Totals 145,427,289 184,095,483 214,081,416 218,470,355 
1. Owner Costs include contingency funds for hard costs. As the project progressed, these funds were

reallocated to the Hard Costs and Inland CBP line items, which is why Owner Costs decreased
over time.

2. In the 2019 Approved Budget, City costs were included in the General Soft Costs line item.

Both the increased City/Port costs of $16.5 million and the other estimated project costs 
increases are primarily attributable to 1) sequencing complexity and project time 
extensions, impacting both hard and soft costs; 2) unforeseen conditions related to soils, 
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dewatering and underground utilities; 3) enhanced security improvements and reinforcing 
of concrete in China Basin Park; 4) inflation and cost increases of labor and resources; 
and 5) increased Developer, City, and Port staff costs required to implement the project, 
including coordination of unique design features. 

Vertical development has progressed faster than obligated through the Vertical Disposition 
and Development agreements. This has had a positive impact on the repayment sources 
available to the project, helping to partially offset the impact of the higher Phase 1 Budget. 
The in-place vertical development value has served as collateral for the issuance of $108.2 
million in CFD / IFD bonds issued to date, a future bond issuance of up to $60M planned 
for fall 2023, and the earlier availability of tax increment to serve as repayment sources. 
The timing of the upcoming bond issuance is a key driver of project economics - for 
example, assuming an issuance with ~$40 million in available bond proceeds, each month 
after issuance saves nearly $500K of developer return accrual (and, conversely, each 
month of delay to a bond issuance would cause the project to incur $500K of additional 
accrued return). 

In addition to the focus on completing Phase 1, the Port and the Developer continue to 
evaluate the conditions for commencing the project’s second phase. While acknowledging 
the current market creates challenges to a feasible Phase 2, important initial steps have 
been taken in pursuit of future development and the team is considering all available 
options that increase feasibility. These steps include the development of a Basis of Design 
for the infrastructure required to support the Phase, the preparation of a Garage Report 
defining the parameters of the Phase 2 parking garage, and the Vertical Developer 
investment in preliminary massing studies. These initial steps ensure the team is prepared 
to take swift advantage of forward momentum once key economic indicators again point to 
a rebounding market or upon the identification of unique demand drivers such as pre-
leasing. The remainder of the staff report includes the following sections: 

• Project Overview and Status
• Phase 1 Increased City Costs and Budget Increase
• Cost Management
• Port Capital Contribution
• Parcel Lease Technical Amendments
• Phase 2 Update
• Next Steps

PROJECT OVERVIEW AND STATUS 

Project Overview 
At full build-out, the Mission Rock Project will include up to 1,200 units of new, rental 
housing, 1.4 million square feet of new commercial and office space, and rehabilitation of 
historic Pier 48, as well as space for small-scale manufacturing, retail, and neighborhood 
services, eight acres of parks and open spaces, and public infrastructure. Forty percent 
(40%) of the residential units in Mission Rock will be below market rate. 
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Phase 1 of the Project includes four buildings: two primarily residential apartment buildings 
(Parcel A, “The Canyon”, and Parcel F) totaling 537 units, and two commercial office/life 
science buildings (Parcel B and Parcel G) totaling approximately 620,000 square feet. 
Parcel G will serve as Visa’s global headquarters. Phase 1 also features nearly five acres 
of parks and open spaces, including pedestrian paseos and China Basin Park. The 
Project’s district-scale private utility systems – a blackwater recycling system and a 
thermal energy system – have also been constructed in Phase 1.  

Project Status 
Phase 1 horizontal and vertical improvements are nearing completion. Table 2 below 
illustrates the construction progress milestones (Temporary Certificate of Occupancy) and 
expected occupancy dates of the four Phase 1 vertical buildings and the open space 
elements within the Phase.  

Table 2 - Construction Status 

Parcel TCO Date 
Occupancy 

Date Comments 
Parcel G Jan-23 1Q24 VISA TI Work ongoing. 
Parcel A 

May-23 2Q23 
Market rate and BMR leasing ongoing. BMR 
lottery occurred on 6/20/23. 

Parcel B Jun-23 TBD Leasing ongoing. 
Parcel F Projected 

Jun-24 3Q24 
The building is on schedule for delivery in 2Q 
2024. 

Horizontal - SIP NOC: Projected 
Q2 2024 N/A 

Improvements nearing completion and supported 
TCO of 3 vertical buildings. 

Horizontal - CBP NOC: Projected 
Q2 2024 1Q24 

Park landscaping and flatwork progressing 
toward park opening in early 2024. 

Following Port Commission approval of the Phase 1 budget in September 2019, as 
amended in 2021, the Project team has accomplished the following milestones: 

1. Issuance of the SFPW Director’s Order authorizing the use of lightweight cellular
concrete (LCC) in the project’s streets

2. Approval of project-wide Tentative Map and Phase 1 Final Map
3. Approval of China Basin Park Schematic Design
4. Issuance of Phase 1 Street Improvement Permit (SIP)
5. Issuance of Port Building Permit for China Basin Park
6. Issuance of Notice to Proceed with the installation of horizontal infrastructure
7. Secured Bond Financing for District Utilities
8. Closed on all four Phase 1 Parcel Leases
9. Approval of new street names honoring Dr. Maya Angelou and Toni Stone
10. Successful preparation, marketing, and sale of $108.2 million CFD/IFD bonds

through two (2) separate issuances
11. Awarded more than $163 million in contracts to LBE partners on the project as of

June 2023
12. Commenced construction of Phase 1 horizontal infrastructure, including streets,

paseos, and the inland portion of China Basin Park
13. Commenced construction of all four Phase 1 vertical buildings
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14. Successfully recruited, trained, and hired a diverse group for the first all women’s
cohort of building trade apprentices

15. Submitted Phase 2 Basis of Design to City Departments
16. Submitted Phase 2 Application to Port, including a Garage Report establishing the

parameters for the Phase 2 garage structure
17. Received TCO for Buildings A, B, and G
18. Topped out structural elements of Building F and on track to receive TCO in

June 2024
19. Commissioned district-scale thermal energy plant and blackwater recycling plant
20. Began market rate and BMR leasing, and welcomed first residents to The Canyon

(Parcel A)
21. Signed first 5 Mission Rock retail leases
22. Signed a new office lease in Parcel A
23. Received Port Commission authorization to seek the Board of Supervisors’s

approval to seek a third bond issuance

The significant progress that has been made during the last four years has not come 
easily. The approval process for the use of lightweight cellular concrete to mitigate the 
settlement of the streets delayed the commencement of the horizontal infrastructure. The 
impacts of this delay continue to be felt today as horizontal and vertical construction has 
overlapped and created significant coordination challenges on the space-constrained 
Phase 1 site. The complexity of the ongoing public-private partnership and the 
infrastructure design and construction has contributed to schedule and cost impacts 
beyond what was originally anticipated by the project team. The site conditions, which are 
the product of the site’s industrial history on land constructed by filling in the Bay, have 
also been more challenging than anticipated with soils, groundwater, and unknown 
underground utilities complicating construction. Most notably, construction continued 
throughout the entire COVID-19 pandemic, with impacts on labor and supply chains that 
have disrupted the construction of the project. The impacts of the pandemic have also 
been shocking to the real estate and capital markets, bringing commercial and residential 
development in San Francisco to a standstill. 

Despite these conditions, the project team has outperformed the market and other 
comparable projects in the region. The infrastructure design and construction team has 
minimized design changes to the extent possible. The Port and Developer have efficiently 
managed park permitting and construction and were successful in cost-effectively 
mitigating significant groundwater impacts during the excavation of the park. The project 
team also started construction on Parcel F in March 2022 due to the unique financial 
structure of the project, including the payment of Jobs Housing Equivalency Fees by the 
office projects to subsidize the below-market rate housing. 

Port staff and the Developer team are proud of the progress in delivering Phase 1 despite 
numerous headwinds and continue to work together on ways to support a successful 
commercial outcome in Phase 1. The success of Phase 1 directly impacts the ability to 
progress Phase 2 in the future. The team is actively working towards the successful 
occupancy and operation of the Phase and is excited for the anticipated opening of the 
public realm of the project - the park and paseos, streets and street rooms, and initial 
retailers by mid-2024.  
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Contracting 
The Mission Rock project was one of the City’s first development projects to commit to a 
Local Business Enterprise (“LBE”) participation goal. Throughout Phase 1, the project 
team has worked collaboratively with the different General Contractors, City agencies, 
Community leaders, and businesses, to both address and implement various barrier 
mitigation strategies to help identify and assist local and historically underrepresented 
businesses to be competitive during the bid and awarding process. The recent LBE report 
includes $35,387,174.84 (21.6% of total LBE awards) in contracts awarded to women-
owned small businesses based in San Francisco and $71,306,252.64 (43.6% of total LBE 
awards) in contracts awarded to minority-owned small businesses based in San Francisco. 
In total, $163,482,494.69 (18.3% of total awards) of contract dollars were awarded to LBE 
businesses. The project has awarded contracts to one of the first certified LGBTQ-certified 
LBE partners, Anco Iron and Construction, in addition to minority-owned partners: 
AJS Painting (Interior Painting), Min Design (Street room design), Montez Group Inc. 
(Engineering), Micro-LBE Southeast Electric (Electrical). The project team continues to 
invest in the LBE partners at Mission Rock beyond these contracts. There are micro-LBEs 
that have worked closely with the team and grown, and Mission Rock Partners continues 
to offer additional support through sponsorship of technical training and business 
consulting support. 

PHASE 1 INCREASED CITY COSTS AND BUDGET INCREASE 

Phase 1 Increased City Costs 
Throughout the Mission Rock project from the entitlement process continuing through 
today, the Port and Mission Rock Partners team has collaborated with the City agencies to 
help plan, review, and implement the project, particularly concerning the Project as follows: 

• San Francisco Public Works (“SFPW”)
• City Attorney’s Office (“CAO”)
• “Other” includes:

o San Francisco Public Utilities Commission (“SFPUC”)
o San Francisco Municipal Transportation Agency (“SFMTA”)
o Misc. City Agencies

The Phase 1 Budget revision approved in 2021 included $5M for costs from City agencies 
for their role in reviewing and approving project infrastructure design and related 
documents and agreements. Since 2021, as construction on Phase 1 progressed but as 
the delivery schedule and acceptance schedule were extended, the project team worked 
through numerous technical issues with City agencies, several of which were 
unanticipated, including the following: 

• Unique project design and materials to address projected sea level rise including the
use of Lightweight Cellular Concrete (“LCC”) in the project’s streets

• Infrastructure design modifications
• Unforeseen subsurface conditions
• Complex contract documents requiring extensive legal review, such as the Recycled

Water Purchase Agreement and the forthcoming Park Lease
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• Staffing and legal support for multiple bond issuances
• Coordination and agreements to allow for utility services and opening of streets prior to

acceptance
• Additional staff review of unique project conditions and specifications
• Coordination and documentation for Notice of Completion and Acceptance of City and

Port improvements
• Impact of Covid-19 (specifically, supply chain and labor issues)

This broad scope of technical challenges resulted in a significant increase in City and Port 
staff, including their consultants and legal resources, which are involved in the review and 
approval of Phase 1 infrastructure. The following tables show the cost impact of this 
additional required staffing and resources. 

Table 3A – City Agency Budgeted Amounts through Phase 1 Completion 
CITY / PORT COSTS Total 

City Agency 2019 2020 2021 2022 2023 2024 2025 Phase 1 

SFPW 241,457 865,845 1,141,191 1,052,610 998,561 1,007,315 300,563 5,607,541 
Port Staff 78,664 373,518 480,966 622,154 858,292 785,267 806,925 4,005,787 
Consultants 276,323 668,254 559,909 513,473 1,052,271 626,977 236,320 3,933,527 
City Attorney 666,304 262,979 1,222,911 367,420 199,976 341,463 282,961 3,344,014 
Other 172,846 384,291 443,027 505,952 449,439 497,371 232,138 2,685,064 
Annual Total 1,435,594 2,554,888 3,848,005 3,061,609 3,558,540 3,258,392 1,858,906 19,575,933 

Note:  FY' 23 is 3/4th actual vs. projected; FY' 24 & 25 is 100% projected 

As shown in Table 3A above, through the completion of Phase 1 in 2024, City costs are 
now estimated to be $19.6M, which is nearly four times greater than estimated in the 2021 
project budget. The allocation by department/type is shown in Table 3B: 

Table 3B – Expense Allocation 
CITY AGENCY PHASE 1 TOTAL % 
SFPW 5,607,541 29% 
Port Staff 4,005,787 20% 
Consultants 3,933,527 20% 
City Attorney 3,344,014 17% 
Other 2,685,064 14% 

Total 19,575,933 

The project DDA contemplated Phase 1 costs potentially exceeding Phase 1 sources of 
funds. This is because Phase 1 is burdened with much more than its share of the project’s 
overall horizontal costs. Phase 1 includes 4 of the 12 vertical parcels, but nearly 40% of 
the project’s horizontal improvement areas, including the inland portion of the project’s 
signature waterfront park. Phase 1 must also support sitewide entitlement costs, a sitewide 
infrastructure basis of design, a project-wide Tentative Map, approval of lightweight cellular 
concrete, and significant precedential documentation. 
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Phase 1 Budget Increase 
Since the Port Commission approved the updated Phase 1 budget nearly two years ago, 
costs anticipated to complete and close out the Phase 1 construction work have exceeded 
the previously approved contingency amount for the above reasons. The immediate 
budget increase request of $16.5 million represents an increase of approximately nine 
percent (9%) above the prior approved budget. 

As mentioned above, the Port expects the final budget request to require an increase of 
$30.0 million - $34.45 million (inclusive of the $16.5 million for City costs). The specifics of 
the balance of the remaining $13.4 million - $17.8 million are presented below will be 
presented in detail once finally and have been reviewed and confirmed by Port staff and its 
consultants, which is actively underway. 

The Developer recommends proceeding with a total budget of $218,470,335. This budget 
reflects an overall budget increase from the 2021 Approved Budget of $34,374,872. Of the 
increase, $13,368,598 is attributable to hard costs increasing from $108,074,322 to 
$121,442,920. In a prior analysis shared with the Port and the Port’s consultant, Hollins 
Consulting Inc., the Developer presented a range of hard cost increases. After additional 
discussion with the Developer and as confirmed by Port’s consultant, Port staff 
recommends selecting an amount of $13,368,598 from within the range of $12,335,002 to 
$14,766,402. Additionally, Port staff has reviewed the proposed associated soft costs of 
$4,480,899 and determined this is an appropriate projection of the necessary soft costs 
associated with the hard costs needed to complete the Phase. By taking the above budget 
increase of $17,849,497 (hard plus soft costs) along with the $16,525,375 previously 
presented to the Port Commission and in this staff report as the expected City Cost 
increase needed to complete the Phase, the Developer and Port project budget increase 
of $34,374,872 is appropriate.  

For both City costs and the other remaining project costs, the Developer team and Port 
staff are committed to continuing to manage the remaining construction activities efficiently 
and improving budget confidence over the months ahead.  

PHASE 1 COST MANAGEMENT 

Throughout the design and construction of the Phase, Port staff and the Developer have 
worked together to evaluate potential cost reductions for delivering Phase 1, including the 
efforts summarized at the time of the 2021 Budget Approval. A summary of those efforts 
and outcomes is included in the following Table 4. 
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Table 4 – Update of Phase 1 Value Engineering Efforts and Outcomes 

Description Projected 
Savings in 

Staff Report 

Actual 
Savings 

Notes 

Reduce scope of 
improvements 
Reduced the interim 
improvements at Channel Street 
and south of Parcel F 

$300K-$600K $50K Given the delay of the Phase 2 
improvements, approximately $250K 
of interim improvements have been 
included in the 2023 budget update to 
provide for steps, ramping and repairs 
of the areas of the asphalt in Lot A. 

Pursue lower-cost design 
alternatives 
Requested and got a State 
approved variance to allow LPW 
line to route below an existing 
NPW line rather than full reroute 

$100K $100K Variance request was approved. The 
plan to route the LPW below an 
existing NPW line was acceptable, 
and the additional costs to fully reroute 
were mitigated. These savings were 
realized by excluding this scope from 
the GMP. 

Developed a less expensive 
pavement design for the Toni 
Stone Crossing transition to 
Terry A. Francois Blvd. 

$75K $75K Saving were realized by utilizing an 
all-asphalt pavement section, in lieu of 
a standard DPW section for the Phase 
1 temporary transition from Toni Stone 
to Terry A. Francois Blvd. Some 
savings in Phase 1, and some savings 
in future phases with less demo to 
remove and rebuild permanent grade 
transition. 

Redesign of Blackwater 
recycling plant sanitary sewer 
system discharge to existing City 
sewer in Third St. 

~$500k ~$500k The original sanitary sewer connection 
from the blackwater recycling plant in 
Building B to the sewer main in Third 
St. was originally planned to be a 
gravity system, but was in conflict with 
PG&E existing high voltage electrical 
duct bank in Third St. Rather than 
incur a large electrical dect bank 
rerouting cost, the project design team 
worked with SFPUC to generate a 
workable sewer force main option and 
Mission Rock Utilities – the private 
district utility for Mission Rock – 
agreed to accept ownership of 
improvements to make the lower-cost 
option acceptable to SFPUC. 

Convert some paver/site 
concrete to landscaping 

$30K $30K Some areas of hardscape were 
converted to landscaping planter 
areas 

Reduce structural soil extents 
while maintaining healthy 
growing conditions for trees – 

$100K-200K $0k Final tree locations required some 
larger areas of structural soil, but to 
maintain load offsets the structural soil 
depth had to be reduced, so no net 
reduction in volume or costs. 
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Change streetscape finishes 
from unit pavers to decorative 
concrete 
• Savings of $2.0M for
converting pavers to cast-in-
place concrete 
• Savings of $1.0M for
converting lifted grove wood 
decking to cast-in-place 
concrete 

$3.0M $1.5M ($1M 
for paver to 

CIP concrete, 
and $0.5M to 
remove wood 

decking at 
lifted grove) 

Both VE decisions yielded savings, 
but the final cost of the cast-in-place 
paving was higher than originally 
estimated so cost savings were less 
than anticipated. 

Eliminate stone columns and 
use permeable LCC at China 
Basin Park to reduce ground 
improvement cost 
• Savings of $2-3M for stone
columns 
• Savings of $1-2 M for
permeable LCC and related 
savings in earthwork 
excavation/disposal 

$3M-$5M $3M-$5M The decision to not install stone 
columns in the Park saved $2M+, and 
the reduced excavation and offhaul 
costs associated with the use of 
permeable LCCPLCC saved $1M+. 
These savings were realized by 
excluding this scope from the GMP. 

While unanticipated issues arise during construction, the Port staff and Developer have 
worked collaboratively to mitigate cost impacts in select situations. One significant 
example is the China Basin Park groundwater management process. The tidal influences 
of the groundwater encountered during park excavation challenged the team’s dewatering 
efforts and stalled construction. Extensive walls to block the inflow of groundwater were 
prohibitively expensive, so the Developer and Port worked together to instead reduce the 
depth of the required excavation and to incorporate a new lightweight fill material, Foamed 
Glass Aggregate, to allow a lightweight subgrade fill to be placed in the groundwater in lieu 
of the planned LCC fill that could not be poured in groundwater. While there were costs 
associated with the timing delays, this allowed the entire schedule to restart and saved 
extreme cost exposures involved with cutoff walls and an additional dewatering treatment 
plant. Another example where the Port and Developer have worked together to mitigate 
cost increases to the horizontal Phase 1 Budget is related to the security enhancement 
scope. The Developer worked with the adjacent Vertical Developer to directly cover up to 
$1.1 million of cost associated with the security enhancements included in the paseo.  

Drawing upon their extensive international experience in development projects, the Master 
Developer is poised to effectively tackle supply chain challenges. Their successful 
management of Phase 1 involved intricate coordination with a diverse global supplier 
network, and they are committed to implementing best practices and lessons learned in 
future phases of the project. As it relates to planning for future phases, we’ve incorporated 
an appropriately conservative amount of escalation on our hard cost estimates to account 
for either direct increases in costs or increases in costs due to supply chain issues (5%+ 
annually on top of current hard cost estimates).

At this point, well over 90% of the SIP scope had been completed and well over 60% of the 
China Basin Park scope has been completed, so relatively few opportunities remain for 
impactful value engineering. Nevertheless, the Developer and Port teams have identified 
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additional hard and soft cost management opportunities which are reflected in the budget 
request: 

• $325k - Defer Street Room #5 to Phase 2

• $75k - Reduce the number of wayfinding signs

• $30k – Do not add enhancements to the Third St. bike lane, and build to permit
requirements (After the permit was issued, SFMTA requested the bike lane on 3rd
Street to be striped green, different from the plans)

• $100k – Resolve PG&E manhole/curb conflict without relocating the manhole
(PG&E has currently rejected the request to install a curb/sidewalk plate cover over
their 3rd street manhole in conflict with the curb line. The additional cost is not
known to relocate the MH or the MH lid).

• $50k – Efficiently manage roadway reconstruction in partnership with SFMTA
(SFMTA has not approved the 3rd Street roadway reconstruction plans yet. They
have mentioned that full lane closures potentially need a police officer or a traffic
control guard to support overnight closures - this approach would materially
increase costs for this work).

• Expedite City NOC and Acceptance process, including reduced warranty, punch
work, and insurance/security costs. This includes the timely release of outstanding
Payments and Performance bonds held by SFDPW as project improvements are
completed. In addition, an efficient acceptance process could limit or reduce the
City-reimbursable time billed to the Project.

• Expedite City review and approval of Traffic Signal IB13 design update and
corresponding shop drawings. This would allow this work to proceed and reduce
requirements for incremental contractor time, developer time, and insurance
coverage periods.

Since the majority of the construction has been completed and the risk associated with 
permitting reviewing and timing is largely in the past, there is a higher level of cost 
certainty captured in the full budget request. A portion of the budget modification request 
addresses the uncertainty that remains in the completion signoff and acceptance process 
that will begin with the Port and City Agencies in early 2024 for the completed 
improvements. Developer soft costs such as insurance, legal/professional services and 
carry costs will be impacted by the timing and process associated with this acceptance of 
improvements by the City and Port. The City Reimbursable costs will also reflect the 
reasonable outcome of this process. The Port and Developer have been working diligently 
with the City to prepare for that acceptance process and improve the confidence it will be 
conducted within the anticipated timing. 

The Master Developer will work closely with the General Contractor to proactively identify 
any potential deviations from the approved hard cost budget. The Master Developer will 
also track unanticipated scopes of work and schedule delays that may drive soft costs 
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higher. The Master Developer will dedicate a portion of weekly Port calls and meetings to 
discuss various budgetary concerns. This may include but is not limited to scope changes, 
schedule delays, interagency communication and strategy, and any other growing 
concerns. The Master Developer utilizes a cost management software called PMWeb to 
facilitate budget tracking and will utilize outputs from this software to inform the budget 
detail in addition to the quarterly reports. The Master Developer will provide commentary 
on budget exposures on a quarterly basis, as part of the current quarterly reporting 
package prepared for Port staff to share as appropriate with the Port Commission.  

PORT CAPITAL CONTRIBUTION 

Under the terms of the DDA, both the Developer and the Port may invest at-risk capital to 
fund project costs. While the Port may elect to make this investment, the Developer must 
fund horizontal costs with Developer equity if public financing or land proceeds are not 
available. 

Port staff is proposing to fund up to $16.5 million of City Costs through investment of Port 
Capital. This will fully fund the necessary budget increase associated with the City Costs. 
The remaining proposed budget increase of up to $17.8 million will be funded by 
Developer Capital. Each of these Port Capital Advances receives up to 10 percent interest 
from the effective date.  

Staff is currently working with its third-party consultant to project a potential repayment 
schedule alongside other Phase 2 scenarios and will present that at the Port Commission 
meeting on October 10, 2023 

Due to Phase 1 budget challenges, partially driven by City Costs, Port staff examined the 
potential benefits to the Project and Port revenues of a Port Capital investment of up to 
$16.53 million. While that total amount may be made, through discussion with the 
Developer, it is currently expected only $14.67 million will be needed to be carried as an 
ongoing Port Capital contribution, which is the amount already appropriated as an 
expenditure in Port budgets through June 30, 2024. It is expected the first $1.86 million of 
the Port Capital contribution will be immediately repaid by existing project sources on hand 
at the time the Port Capital contribution has been made (likely available tax increment as 
the source). If so, that will avoid any potential opportunity cost in the upcoming FY’25 Port 
operating budget as that will be immediately reimbursed. However, if immediately repaid 
as intended, the $1.86 million won’t earn any return either.  

The Port Capital contribution, which is expected to be made beginning in the summer of 
2024, would fund the final costs to complete Phase 1 of the Project up to the approved 
budget of $218.45 million. As part of the agreement to provide this funding, the Port and 
Developer agree that this Port Capital receives a return of 10 percent from the date the 
Port contributes the funds. The DDA currently provides for a return of “up to 10 percent” in 
some instances, so the Port and Developer may need to amend that agreement 
accordingly in favor of the Port to account for both the fixed 10 percent and the 
prioritization of repayment of the first approximately $1.86 million of Port Capital. The 
balance of outstanding Port Capital and associated return will be repaid from project 
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sources prior to the reimbursement of expenses in subsequent phases. Table 5 shows 
how and when the Phase 1 budget is expected to be funded.

Table 5*

*Numbers and timing in the above table are approximate.

The Port Capital contribution has benefits for both the Project and the Port. Port Capital 
earns a lower return than Developer Capital (10% vs. 18% respectively), and therefore 
reduces overall return and costs for the Project. Additionally, the Port will earn a 10 
percent return on this investment until it is repaid.  

The following Table 6 illustrates a potential repayment of Port Capital based upon a 
hypothetical Phase 2 start date of March 2026.

Table 6
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While the Port is earning a return of nearly $2.64 million under this payback scenario, it is 
also beneficial to the Project as a whole. If Developer Capital were to be used and repaid 
accordingly in lieu of Port Capital, the interest expense to the Project would be 
approximately $4.88 million. Thus, a Port Capital contribution also saves the Project an 
estimated $2.24 million. If the start date of Phase 2 is later than the Developer assumption 
of March 2026, the return on Port Capital and the net benefit to the Project of using Port 
Capital vs. Developer Capital will also increase. 

At this time, Port Development and Finance staff support a Port Capital Contribution of up 
to $16.53 million, with an expectation that only $14.67 million will be needed to be held as 
outstanding as the $1.86 million is expected to be immediately repaid by available project 
sources. Upon approval by the Port Commission and to the extent necessary, Port staff 
will seek an appropriation (likely a supplemental appropriation due to timing constraints) of 
these funds through the Board of Supervisors. 

PARCEL LEASE TECHNICAL AMENDMENTS 

Developer, on behalf of its vertical parcel master tenant affiliates, has requested and Port 
staff recommend approval of three issues to revise the existing and future parcel leases for 
the Mission Rock development. Because the proposed changes are material to the Port, 
the proposed changes can only be approved by the Port Commission and Board of 
Supervisors. Each proposed change is described below. 

a. Revised Definition of “Net Refinancing Proceeds”

Developer requests revising the definition of “Net Refinancing Proceeds” in each of the 
existing parcel leases so that new loan proceeds used to pay off prior loans are excluded 
from the definition of Net Refinancing Proceeds. The impact of the definition change is to 
decrease the Net Refinancing Proceeds; the Port is entitled to receive one and one-half 
percent of New Refinancing Proceeds under the parcel leases.  

At the time the Parcel Lease was executed in 2020, the Port staff and Developer 
acknowledged the need desire to modify the Parcel Lease form in the future with respect 
to the Port Participation calculation. The revision to the Port Participation calculation 
requires approval by both the Port Commission and the Board of Supervisors, and there 
was no time for that process before Parcel Lease execution to occur in 2020. The current 
timing of this requested revision is tied to the ability of the Developer and its affiliates to 
seek permanent financing for completed Phase 1 Vertical Parcels, a process that is 
anticipated to begin in late 2023 in a challenging commercial real estate financing market. 
The Port intends to seek approval to revise the language to clarify that proceeds used to 
pay off the prior financing are not included in the definition of “Net Financing Proceeds”. 
The Port will still already participate alongside the Developer in the Net Refinancing 
Proceeds and thus, Port staff believe this amendment technical correction is appropriate.  
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b. Revised Definition of “Tenant’s Purchase Price”

Developer requests revising the definition of “Tenant’s Purchase Price” in the event that a 
project lender successfully forecloses on a parcel with a credit bid. In the case of such a 
foreclosure, the Tenant’s Purchase Price would revert to either the acquisition price under 
the Vertical DDA or the most recent sale price, whichever is greater. 

Changing the definition of “Tenant’s Purchase Price” would impact the Port’s participation 
in sale proceeds under the parcel lease because the Tenant’s Purchase Price is deducted 
from the sale proceeds to determine before the Port’s one and one-half percent of the 
proceeds are calculated. 

c. Revised Definition of “Total Development Costs”

Developer requests revising the definition of “Total Development Costs” for each Phase I 
parcel leases to account for the “Jobs/Housing Equivalency Fees” (referred to as the 
Affordable Housing Fee), which were paid or received by the applicable vertical master 
tenant. 

Rent for each of the four vertical parcels in Phase I was fully prepaid at parcel lease 
execution. The prepaid rent for each parcel equals the appraised value of the parcel and 
each appraisal was performed in accordance with the DDA and accounted for the 
Affordable Housing Fee to be paid or received by the applicable vertical parcel master 
tenant.  

The proposed amendment would count the payment of the Affordable Housing Fee as a 
cost for the non-residential parcels with a corresponding offset of costs for residential 
parcels. In other words, Total Development Costs would increase for Parcel B and Parcel 
G to account for the Affordable Housing Fee, and Total Development Costs would 
decrease for Parcel A and Parcel F by the same amount. 

Changing the definition of “Total Development Costs” would impact the Port’s participation 
in future sales of the individual parcels because the Port’s participation in Net Sales 
Proceeds occurs after Total Development Costs are subtracted from Gross Sales 
Proceeds. In other words, the Port’s participation in Net Sales Proceeds for future transfers 
of (i) commercial parcel leases will decrease and (ii) residential leases will likely increase. 

While these amendment requests were brought forward by the Developer for the Port’s 
consideration, Port staff is fully supportive of these as commercially reasonable or 
otherwise agreed to as to the intent of the parties.  

Upon approval by the Port Commission, Port staff will seek authorization from the Board of 
Supervisors to amend the Parcel Leases. 

In addition to this modification, throughout development and initial leasing, the Developer 
identified a few other recommended changes to provide clarity requested by commercial, 
retail, and residential subtenants and lenders. The Port is considering these requests and 
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to the extent any require Port Commission approval, Port staff will present those in detail 
along with the technical correction at a future Port Commission meeting and seek 
approval, which could be as soon as this October. 

PHASE 2 UPDATE 

As required pursuant to the Port Commission’s 2021 approval of the revised Phase 1 
budget, on December 28, 2022, Developer sent the Port its Phase 2 Submittal. Since 
Phase 2 will include the parking garage, the Developer also submitted the Garage Report 
on October 14, 2022. This report was reviewed and signed off by SFMTA and Planning, for 
inclusion in the Phase 2 Submittal.  

As part of this submittal, a Basis of Design was completed and submitted in November 
2022. The work done to date on Phase 2 feasibility allows the Master Developer to 
evaluate alternatives and the optimal programming for the Phase, with minimum additional 
spending. The Master Developer will continue to actively analyze Phase 2 feasibility 
options in collaboration with Port Staff while taking into consideration broader 
macroeconomic headwinds as well as San Francisco-specific market challenges. 
Fundamentally, the feasibility of Phase 2 will depend on some or all of these factors: 

 Reduce project costs – Developer and the Port will work together to
manage horizontal costs by working more efficiently through permitting,
subdivision mapping and construction administration, and by reducing the
scope of improvements required to support the Phase. The Port and
Developer can reduce vertical development costs by efficiently managing
the vertical parcel transactions, entitlements and permitting for each
building. The Port and Developer will also evaluate other project
requirements that may be modified to bring down development and
operational costs.

 Promote leasing and increase project revenues – The Port and Developer
will seek opportunities to make the project as competitive as possible.
The team has already identified amendments to the Parcel Lease that
could be pursued to make transactions with lenders and tenants less
burdensome and more commercially competitive. The Port and Developer
are also collaborating to make retail leasing more attractive by
streamlining the permitting process for construction and the use of
outdoor space for restaurants. The Port and Developer will evaluate other
project requirements that may be modified to increase leasing activity and
revenues for the project.

 The Master Developer worked collaboratively with the Port to identify
potential changes to the model that would benefit the Phase. Some of
these examples include: incorporating 15-year bond issuances later in the
IFD to help pay down accruing returns, assuming fully escalated
issuances throughout the Phase (increasing proceeds and therefore
reducing outstanding returns faster), pulling forward Phase 2 bond



-18-

issuance supported by Development Special Tax (as successfully 
executed in Phase 1), incorporating Phase 2 Shoreline Taxes to support 
an issuance in 2028, and various other changes. Incorporating Shoreline 
Taxes in Phase 2 generates an additional $26M (net of issuance costs) in 
2028 and another $28M later in the IFD Period (~2050; Only applicable if 
accrued return remains outstanding to be repaid later in the IFD period). 

Regarding the Phase 2 budget and preparation of Phase 2 Fair Market Valuation 
appraisals, the Developer has previewed with Port Staff that current market conditions (the 
current combination of high interest rates, high construction costs, and high commercial 
vacancy) do not support the minimum land values required for a viable Phase 2 budget 
and as such, the Developer has indicated that this element of the submittal will be deferred 
pending improving real estate market conditions.  

Likewise, a full analysis and detailed financial model for Phase 2 is deferred and the 
details for Port’s Ground Rent, the potential for prepaid leases as Project Sources, and 
other financial feasibility data, will be presented once the Fair Market Valuation process 
has been completed and there is increased certainty around the timing of the Phase. Prior 
to a Phase 2 budget, costs incurred by the Developer for Phase 2 will continue to be at the 
Developer’s risk. Additionally, the Developer team has incurred vertical costs to support 
the refinement of building massing to position Phase 2 once it is financially feasible.  

In addition to the Phase 2 Submittal, on November 18, 2022, the Developer submitted a 
Basis of Design (BOD) for Phase 2 infrastructure that leveraged the engineering and 
construction experience from Phase 1. It is intended that critical design assumptions will 
be approved by the relevant city agencies as part of the BOD submittal. The Developer 
has met with relevant City agencies to facilitate the City’s review of the Phase 2 BOD.  
As many aspects of the Phase 2 BOD were reviewed and approved for Phase 1, the 
review process for Phase 2 and future phases is anticipated to be more efficient.  

The Port Staff and Developer have been in continued communication regarding the path to 
Phase 2 feasibility. The Developer team has committed to monitoring the market 
environment that influences the timing of Phase 2, including the following macro factors 
influencing development:  

• Construction Cost Environment: Construction cost escalation has far outpaced rent
growth over the last 5 years in San Francisco and has put downward pressure on
land values and project viability. The developer team has continued to engage with
contractor teams on both the vertical and horizontal scopes to monitor changes in
the environment.

• Commercial Office Leasing: The commercial office market in San Francisco
continues to face significant headwinds from the pandemic-related work-from-home
policies which have influenced the recent demand for office space, leading to higher
vacancy rates, stagnant rents, and increased capital outlay related to leasing.
Recent leasing and momentum around AI and the continued return to work shifts
have the potential to improve market sentiment quite rapidly.
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• Interest Rates and Financing Environment: The drastic increase in interest rates
over the past 18 months has impacted the cost and availability of capital to support
real estate development. The higher interest rate environment has also reduced the
bond proceeds supported in future issuances, reducing the available repayment
sources.

Port staff have engaged a third-party consultant for this purpose. ThisThe results of these 
efforts will continue to be presented in more detail to the Port Commission at a subsequent 
meetings and will be formally advanced during the future Phase 2 budget approval 
process. 

NEXT STEPS 

Staff will return to the Port Commission to seek approval of the Port Capital contribution 
and the initial $16.5 million budget increase. As Port staff continues to analyze the revised 
budget estimates the Developer needs to complete the Phase, it will also review the 
proposed technical amendments to the Parcel Lease before returning to the Port 
Commission with a recommendation on those items, which is expected to occur as soon 
as October 10, 2023. 

With Port Commission approval of the attached Resolution No. 23-47, Port Staff will: 1. 
Finalize materials required to support the bond issuance described in this staff report and 
seek Board of Supervisors approval; 2. Work with the Port Finance Director to seek any 
needed appropriation of Port Capital as described in this staff report; 3. Seek approval 
from the Board of Supervisors for an amendment to the Parcel Lease as described in this 
staff report; 4. Continue to monitor market and financing conditions to determine the 
financial feasibility of Phase 2 and the Project as a whole; and 5. Monitor project costs and 
budgets, including preparing reports of sufficient detail for recurring presentations to the 
Port Commission and regular quarterly updates. 

Prepared by: Phil Williamson, Senior Project Manager 

Through: Josh Keene, Waterfront Development Manager 

For:  Michael Martin, Assistant Port Director 
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PORT COMMISSION 
CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 23-46 

WHEREAS, In January 2018, by Resolution No. 18-03, the Port Commission 
approved the terms of a Disposition and Development Agreement 
(“DDA”) between the Port and the Seawall Lot 337 Associates, LLC, a 
Delaware limited liability company (“Developer”), and related transaction 
documents that are incorporated into the DDA, including but not limited 
to, a Financing Plan, Appendix, and a form of Parcel Lease, for the 
development of approximately 28-acres located along the Port’s Central 
Waterfront and commonly referred to as “Mission Rock” (the “Project”), 
comprised of (1) Seawall Lot 337, bounded by Third Street on the west, 
Mission Rock Street on the south, Pier 48 to the east, and China Basin 
Park on the north; (2) Pier 48; (3) China Basin Park; (4) the marginal 
wharf between Pier 48 and Pier 50; and (5) Parcel P20 (collectively, the 
“Site”); Capitalized terms not otherwise defined herein shall have the 
meaning set forth in the Appendix to the DDA; and 

WHEREAS, Developer is a limited liability company, which is wholly owned by TSCE 
2007 Mission Rock, L.L.C. and Giants Development Services, LLC, the 
former is an affiliate of Tishman Speyer Properties, L.P., and the latter is 
an affiliate of San Francisco Baseball Associates, LLC, the Major League 
Baseball franchise holder of the San Francisco Giants; and 

WHEREAS, In February 2018, the Board of Supervisors approved the DDA by 
Resolution No. 42-18, and approved the Development Agreement for the 
Project by Resolution No. 33-18; and 

WHEREAS, On April 4, 2019, Developer submitted to the Port its “Phase Submittal” 
for “Phase 1” of the Project and in September 2019, by Resolution No. 
19-39, the Port Commission approved the Phase 1 Budget of $145
million; and

WHEREAS, In April 2021, pursuant to the requirements in the DDA, Developer notified 
the Port of Phase 1 budget increases of $39.2 million (not including the 
“in-water” work being delayed to a later phase), and on August 10, 2023, 
by Resolution 21-33, the Port Commission approved a new Phase 1 
Budget of $184.2 million; and  

WHEREAS, In July 2023, pursuant to the requirements in the DDA, Developer notified 
the Port of an additional Phase 1 budget increase totaling up to 
$218,470,335 million; and 

WHEREAS, City Costs are projected to total up to $19,575,933 million for Phase 1, 
significantly more than anticipated in the original budget; and 
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WHEREAS, The Port has the option to contribute a Port Capital Advance to fund the 
Mission Rock Project, and 

WHEREAS, A Port Capital contribution of up to $16,525,375 million will offset 
increased City Costs and improve the financial feasibility of Mission Rock 
Phase 2; and  

WHEREAS, This Port Capital Advance will earn ten percent (10%) interest and be 
repaid from Project Payment Sources before any Phase 2 Developer 
Capital or other Phase 2 costs; and 

WHEREAS, Port staff and its consultant have reviewed the Developer’s second Phase 
1 Budget increase and determined that it meets the requirements for Port 
Commission approval under DDA Section 3.5(e), as further described in 
the memorandum accompanying this resolution, in that it: (1) is consistent 
with funding goals, the project requirements and satisfies the project’s 
budget guidelines; (2) is based on reasonable projections; (3) provides for 
sources sufficient to fund Phase 1; (4) 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 (5) would not impair 
the Port’s fiduciary obligations under applicable Port laws; and  

WHEREAS, Port staff believes increasing the Phase 1 Budget will not adversely affect 
Project Payment Sources and Project Payment Obligations for Later 
Phases and the Project as a whole because without this budget increase, 
Phase 1 has added risk of not being complete, and in any event would 
likely materially delay the Phase 1 completion, which would add time and 
cost to the Phase and the Project, resulting in significantly less likelihood 
of Later Phases progressing, thus resulting in no future Project Payment 
Sources if that is to occur; and 

WHEREAS, Acknowledging the importance of future Project Phases to the Project’s 
overall success and pursuant to the DDA, the Developer submitted the 
Phase 2 Submittal prior to December 31, 2022; and 

WHEREAS, Because Phase 2 is not currently financially feasible, Port and Developer 
staff mutually agreed earlier this year to decelerate work on Phase 2 
while waiting for macroeconomic conditions to improve; and 

WHEREAS, Port and Developer staff will continue to work together to analyze all 
scenarios for a possible Phase 2 to improve the financial feasibility of the 
Phase and the Project as a whole, to complete the Phase 2 Submittal 
Process and then seek approval of the Phase 2 Budget by the Port 
Commission; and 
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WHEREAS, The actions contemplated in this resolution are within the scope of the 
project for which the Port Commission (Resolution No. 18-06) and the 
Board of Supervisors (Resolution No. 33-18) adopted on January 30, 
2018 and March 6, 2018, respectively, affirmed the Planning 
Commission’s certification of the Final Environmental Impact Report for 
the Seawall Lot 337 and Pier 48 Mixed-Use Project (Planning 
Commission Motion No. 20018) and made findings in accordance with the 
California Environmental Quality Act (California Public Resources Code 
section 21000 et. seq.) and Administrative Code Chapter 31, which 
resolutions are incorporated herein by reference; and 

WHEREAS, If necessary, Port staff may need to seek the approval of a Supplemental 
Appropriation Ordinance from the Board of Supervisors to make a not-to-
exceed $16,525,375 million Port Capital Advance; and 

WHEREAS, The Port has executed four parcel leases with Tenants that are affiliates 
of Developer, including: 

1. that certain Lease No. L-16703 (Mission Rock – Phase 1, Parcel
A/Lot 1) Between The City And County Of San Francisco Operating By 
And Through The San Francisco Port Commission as Landlord and 
Mission Rock Parcel A Owner, L.L.C. as Tenant Dated As of October 6, 
2020 (the “Parcel A Lease”), as evidenced by that certain Memorandum 
of Lease, dated as of October 6, 2020, by Port and Tenant Developer 
affiliate, and recorded in the Official Records of the City and County of 
San Francisco (the “Official Records”) on October 7, 2020 as Document 
Number 2020027130 (the “Memo of Parcel A Lease”); and 

2. that certain Lease No. L-16704 (Mission Rock – Phase 1, Parcel
B/Lot 2) Between The City And County Of San Francisco Operating By 
And Through The San Francisco Port Commission as Landlord and 
Mission Rock Parcel B Owner, L.L.C. as Tenant Dated As of October 6, 
2020 (the “Parcel B Lease”), as evidenced by that certain Memorandum 
of Lease, dated as of October 6, 2020, by Port and Tenant Developer 
affiliate, and recorded in the Official Records on October 7, 2020 as 
Document Number 2020027137 (the “Memo of Parcel B Lease”); and 

3. that certain Lease No. L-16706 (Mission Rock – Phase 1, Parcel
F/Lot 4) Between The City And County Of San Francisco Operating By 
And Through The San Francisco Port Commission as Landlord and 
Mission Rock Parcel F Owner, L.L.C. as Tenant Dated As of October 6, 
2020 (the “Parcel F Lease”), as evidenced by that certain Memorandum 
of Lease, dated as of October 6, 2020, by Port and Tenant Developer 
affiliate, and recorded in the Official Records on October 7, 2020 as 
Document Number 2020027143 (the “Memo of Parcel F Lease”); and 

4. that certain Lease No. L-16705 (Mission Rock – Phase 1, Parcel
G/Lot 3) Between The City And County Of San Francisco Operating By 
And Through The San Francisco Port Commission as Landlord and 
Mission Rock Parcel G Owner, L.L.C. as Tenant Dated As of June 25, 
2020 (the “Parcel G Lease”), as evidenced by that certain Memorandum 
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of Lease, dated as of June 25, 2020, by Port and Tenant Developer 
affiliate, and recorded in the Official Records on June 26, 2020 as 
Document Number 2020-K944596-00 (the “Memo of Parcel G Lease”); 
and together the Tenants of Parcel A Lease, Parcel B Lease, Parcel F 
Lease, and Parcel G Lease are referred to as “Developer Affiliate 
Tenants” for purposes of this resolution; and 

WHEREAS, The Port and Developer, on behalf of Developer Affiliate Tenants, have 
negotiated a form amendment to revise the approved form of Parcel 
Lease and to amend Parcel A Lease, Parcel B Lease, Parcel F Lease, 
and Parcel G Lease, which form amendment would: 

1. revise the definition of “Net Refinancing Proceeds” to reduce the
Net Refinancing Proceeds to which Port is entitled percentage 
participation by the value of prior loans paid off by the refinancing; and 

2. revise the definition of “Tenant’s Purchase Price” so that in the
event a project lender successfully forecloses on a parcel lease with a 
credit bid, the value of the credit bid is discarded and either the 
acquisition price under the Vertical DDA or the most recent sale price is 
used when calculating Port’s participation in future sale proceeds; and 

3. revise the definition of “Total Development Costs” for the Parcel A
Lease, Parcel B Lease, Parcel F Lease, and Parcel G Lease to reflect the 
value of the Affordable Housing Fee that was paid for non-residential 
parcels (Parcel B and Parcel G) and received by residential parcels 
(Parcel A and Parcel F); and  
together the three amendments described above are referred to as the 
“Parcel Lease Amendments” for purposes of this resolution and are more 
particularly described in the memorandum accompanying this resolution; 
and 

WHEREAS, The Port concludes that the Parcel Lease Amendments are commercially 
reasonable and in the best interest of the project; now, therefore be it 

RESOLVED, That the Port Commission approves the $34,374,872 million Phase 1 
budget increase and finds in accordance with DDA Section 3.5(e) and for 
the reasons described in this resolution, that it: (1) is consistent with the 
funding goals and project requirements and satisfies the budget 
guidelines; (2) is based on reasonable projections; (3) provides for 
sources sufficient to fund the Phase;  (4) would not adversely affect 
Project Payment Sources available to satisfy the Project Payment 
Obligation for any Later Phases; (5) would not impair the Port’s fiduciary 
obligations under applicable Port laws; and be it further 

RESOLVED, That the Port Commission approves up to a $16,525,375 million Port 
Capital Advance; and be it further 

RESOLVED, That, to the extent required, the Port Commission supports staff seeking 
the approval adoption of a Supplemental Appropriation Ordinance from 
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the Board of Supervisors to makefor a not-to-exceed $16,525,375 million 
Port Capital Advance; and be it further 

RESOLVED,  The Port Commission approves of the Parcel Lease Amendments and, 
subject to the approval of the Board of Supervisors, authorizes the 
Executive Director, or the Executive Director’s designee to execute any 
and all documents reasonably necessary to incorporate the Parcel Lease 
Amendments into the form of Parcel Lease and to amend Parcel A Lease, 
Parcel B Lease, Parcel F Lease, and Parcel G Lease, including but not 
limited to amendments to the parcel leases, and to execute and record 
amendments to the Memo of Parcel A Lease, Memo of Parcel B Lease, 
Memo of Parcel F Lease, and Memo of Parcel G Lease  

RESOLVED, Port staff is directed to seek any and all necessary approvals from the 
Board of Supervisors to amend the form of Parcel Lease, and to amend 
Parcel A Lease, Parcel B Lease, Parcel F Lease, and Parcel G Lease to 
incorporate the Parcel Lease Amendments, as described in this 
Resolution; and 

RESOLVED, That the Port Commission authorizes the Executive Director of the Port, 
or the Executive Director’s designee, to enter into any amendments or 
modifications to the form of Parcel Lease and to Parcel A Lease, Parcel B 
Lease, Parcel F Lease, and Parcel G Lease that the Executive Director 
determines, in consultation with the City Attorney, are in the best interests 
of the Port, do not materially decrease the benefits to or materially 
increase the obligations or liabilities of the Port, and are in compliance 
with all applicable laws; and 

RESOLVED,  This Port Commission finds that (1) because the Phase 1 budget increase 
does not cause new significant impacts not identified in the FEIR, no new 
mitigation measures are necessary to reduce significant impacts; (2) no 
new information has become available and no changes in circumstances 
have occurred showing the Project would cause new significant 
environmental impacts or increase the severity of previously identified 
significant impacts; and (3) as a result, no additional environmental 
review is required beyond the environmental review previously 
conducted.  

I hereby certify that the foregoing resolution was adopted by the Port Commission 
at its meeting of October 10, 2023.  

_____________________________ 
 Secretary 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

FILE NO. 171286 

AMENDED IN COMMITTEE 
2/5/18 

RESOLUTION NO 36-18 

[California Environmental Quality Act Findings - Seawall Lot 337 and Pier 48 Mixed-Use 
Project] 

Resolution affirming the Planning Department's certification of the Final Environmental 

Impact Report and adopting environmental findings under the California Environmental 

Quality Act (CEQA), CEQA Guidelines, and San Francisco Administrative Code, 

Chapter 31, including findings of fact, findings regarding significant impacts and 

significant and unavoidable impacts, evaluation of mitigation measures and 

alternatives, a statement of overriding considerations 1 and adoption of a mitigation 

monitoring and reporting program related to the approvals for the proposed Seawall 

Lot 337 and Pier 48 Mixed-Use Project. 

WHEREAS, The Board of Supervisors makes the following find1ngs in compliance with 

the California Environmental Quality Act (CEQA), California Public Resources Code, Sections 

21000 et seq., the CEQA Guidelines
i 

14 Cal. Code Reg. Code, Sections 15000 et seq. 

(CEQA Guidelines), and San Francisco Administrative Code, Chapter 31 (Chapter 31); and 

WHEREAS, The proposed area for development is an approximately 28-acre project 

site that consists of the 14.2-acre Seawall Lot 337; the 0.3-acre strip of land along the south 

boundary of Seawall Lot 337, referred to as P20; the 6.0-acre Pier 48; the existing 2.2-acre 

China Basin Park; and 5.4 acres of streets and access areas within or adjacent to the 

boundaries of Seawall Lot 337 and Pier 48 (Project Area); and 

WHEREAS, The Planning Department (�Department!!) has undertaken a planning and 

environmental review process for the proposed Project Area and provided for appropriate 

public hearings before the Planning Commission; and 

WHEREAS, The actions listed in Attachment A, "Seawall Lot 337 and Pier 48 Mixed 

Use Project California Environmental Quality Act Findings; Findings of Fact, Evaluation of 

Mayor Lee; Supervisor Kim 
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Mitigation Measures and Alternatives, and Statement of Overriding Considerations," San 

Francisco Planning Commission, October 5, 2017, a copy of which is in Board File No. 

171286, and available on the Board's website, and incorporated herein as though fully set 

forth, (�Actions!!_) are various acti'ons proposed to implement the Seawall Lot 337 and Pier 48 

Mixed Use Project (Project), as more particularly defined in Attachment A; and, 

WHEREAS, On April 26, 2017, the Department released for public review and 

comment the Draft Environmental Impact Report for the Project, (Department Case No, 

2013.0208ENV); and 

WHEREAS, The Planning Commission on June 1, 2017, held public hearings on the 

Draft Environmental Impact Report and received written public comments until 5:00 pm on 

June 12, 2017, for a total of 4 7 days of public review; and 

WHEREAS, The Department prepared a Final Environmental Impact Report (�FEIR�) 

for the Project consisting of the Draft Environmental Impact Report, the comments received 

during the review period, any additional information that became available after the publication 

of the Draft Environmental Impact Report, and the Draft Summary of Comments and 

Responses, all as required by law, a copy of which is in Board File No. 171286, and available 

on the Board's website and is incorporated into this resolution by this reference: and 

WHEREAS, The FEIR files and other Project-related Department files have been 

available for review by this Board of Supervisors and the public, and those files are part of the 

record before this Board of Supervisors; and 

WHEREAS, On October 5, 2017, the Planning Commission reviewed and considered 

the FEIR and, by Motion No. 20017, found that the contents of said report and the procedures 

through which the FEIR was prepared, publicized and reviewed complied with the provisions 

of the California Environmental Quality Act (11CEQA� and the CEQA Guidelines and Chapter 

31 of the San Francisco Administrative Code; and 
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WHEREAS, By Motion No. 20017, found that the FEIR was adequate, accurate and 

objective, reflected the independent judgment and analysis of Commission and that the 

summary of Comments and Responses contained no significant revisions to the Draft 

Environmental Impact Report; and 

WHEREAS, By Motion No. 20017, adopted findings that the Project will have 

significant and unavoidable project impacts and make a considerable contribution to 

cumulative impacts in the areas of transportation, noise, air quality and wind; and 

WHEREAS, By Motion No. 20017, certified the completion of the Final Environmental 

Impact Report for the Project in compliance with CEQA and the CEQA Guidelines; and 

WHEREAS, On October 5, 2017, by Motion No. 20018, the Planning Commission 

adopteq Findings, as required by CEQA, regarding the alternatives, mitigation measures, 

significant environmental impacts analyzed in the FEIR, and a statement of overriding. 

considerations, for approving the Project, including all of the actions listed in Attachment A. 

The Planning Commission also adopted a mitigation monitoring and reporting program, 

denoted as Attachment B, a copy of which is in Board File No. 171286, which material was 

made available to the public and this Board of Supervisors for its review, consideration and 

actions; 

WHEREAS, The Board has reviewed and considered the information in the 

memorandum from the Environmental Review Officer of the Planning Department dated 

February 1. 2018, <Planning Memorandum) that considers a change in the Hotel Variant. The 

Final EIR considered the effects of constructing an approximately 300 room hotel of 200.000 

gross square feet (gsf} instead of constructing 200,000 gsf of residential use, The Planning 

Memorandum considers the environmental effects of replacing 200.000 gross of commercial 

space instead of an equivalent amount of residential space with a hotel of approximately 300 

rooms and 200.000 gsf. Ttle Planning Memorandum concludes that such a change in the 
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Hotel Variant would not result in any additional environmental effects beyond those analyzed 

jn the Final EIR for the reasons stated in the memorandum. a copy of which is in Board File 

No. 171286. available on the Board's website, and incorporated into this resolution by this 

reference: now, therefore, be 'it 

RESOLVED, That the Board of Supervisors has reviewed and considered Planning 

Commission Motion No. 2001.7 certifying the FEIR and finding the FElR adequate, accurate 

and objective, and reflecting the independent judgment and analysis of the Pfanning 

Commission, and hereby affirms the Planning Commission's certification of the FEIR; and be 

it 

FURTHER RESOLVED, That the Board of Supervisors finds that (1) modifications 

incorporated into the Project. including without limitation. the change in the Hotel Variant 

analyzed in the Planning Memorandum. and reflected in the Actions will not require important 

rev,isions to the FEIR due to the involvement of new significant environmental effects or a 

substantial increase in the severity of previously identified significant effects; (2) no substantial 

changes have occurred with respect to the circumstances under which the Project or the 

Actions are undertaken that would require major revisions to the FEIR due to the involvement 

of new significant environmental effects, or a substantial increase in the severity of effects 

identified in the FEIR; and (3) no new information of substantial importance to the Project or 

the Actions has become available that would indicate (a) the Project or the Actions will have 

significant effects not discussed in the FEIR; (b) significant environmental effects will be 

substantially more severe; (c) mitigation measures or alternatives found not feasible, which 

would reduce one or more significant effects, have become feasible; or (d) mitigation 

measures or alternatives, which are considerably different from those in the FEIR, would 

substantially reduce one or more significant effects on the environment; and, be it 
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FURTHER RESOLVED, That the Board of Supervisors has reviewed and considered 

the FEIR and hereby adopts the CEQA Findings contained in Planning Commission Motion 

No. 20018, including the Findings in Attachment A, and the mitigation monitoring and 

reporting program contained in Attachment B, on file in Board File No.171286, and 

incorporates the same into this resolution by this reference. 

n:\leganalas2017\1800029\01239405,�ocx 
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BASIC LEASE INFORMATION 

Each reference to the Basic Lease Information in this Lease will incorporate the applicable Basic 
Lease Information 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 15, 2018 (the 
"DDA"), this Lease is a fully prepaid lease of unimproved property to a Vertical Developer 
Affiliate of Master Developer. 

Lease No. 

Effective Date: 

Landlord: 

Tenant: 

Tenant's Address for Notices: 

Landlord's Address for Notices: 

42570842.43 

Lease No. L-16703 

THE CITY AND COUNTY OF SAN FRANCISCO 
operating by and through the 
SAN FRANCISCO PORT COMMISSION 

MISSION ROCK PARCEL A OWNER, L.L.C. 

Mission Rock Parcel A Owner, L.L.C. 
c/o Tishman Speyer Development, L.L.C., 
One Bush Street, Suite 500, 
San Francisco, California, 94104 
Attention: General Counsel 

With a copy to: 

Mission Rock Parcel A Owner, L.L.C. 
c/o San Francisco Giants 
24 Willie Mays Plaza 
San Francisco, CA 94107 
Attention: Jack Bair 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Director of Real Estate and Development 

Re: Mission Rock (Phase 1 Lot 1) 

With a copy to: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: General Counsel 
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Re: Mission Rock (Phase 1 Lot 1) 

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 
Forty-One Thousand Nine Hundred Eighty Six 
(41,986) 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 A 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 Within 180 days after the Commencement Date, Port 
Reservation Entry shall provide Tenant the coordinates for the point of 

entry, which shall be located in Zone 3, California 
Grid System. 

Permitted Use: The use and operation of the Premises will be for 
residential and ancillary office and retail uses subject 
to the Scope of Development attached hereto as 
Exhibit C-1, the SUD and the Affordable Housing 
Restrictions described in Exhibit C-2 attached hereto 
( collectively, the "Project") and as further specified 
below and in Article 3. 

Commencement Date: The Effective Date of this Lease. 

Expiration Date: The earlier of (i) seventy-five years after the 
Commencement Date and (ii) December 31, 2105. 

Prepaid Rent: Fully Prepaid: $11,300,000.00 

Rent: As set forth in Exhibit D attached hereto. 

Environmental Financial Assurances As applicable to Subtenants as set forth in Section 
Deposit: 17.3. 

Environmental Oversight Deposit: As applicable to Subtenants as set forth in Section 
17.3. 
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Project Approvals: Those certain project approvals for Mission Rock 
listed in Exhibit E attached hereto and made a part 
hereof, as may be amended from time to time. 
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LEASE No. L-16703 

THIS LEASE NO. L-16703 (this "Lease") is dated as of the Effective Date, by and 
between THE CITY AND COUNTY OF SAN FRANCISCO, operating by and through the SAN 
FRANCISCO PORT COMMISSION ("Port"), as landlord, and MISSION ROCK PARCEL A OWNER, 
L.L.C., a Delaware limited liability company ("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 of the City, exercising its functions and powers over property 
under its jurisdiction 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 policy foundation for waterfront development and improvement projects. 

B. The Port owns about 71/i 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 of the designated seawall lots, is located just south of China 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 certain Disposition and Development 
Agreement dated as of August 15, 2018 (the "DOA") and that certain Lease No. L-16417 dated as 
of August 15, 2018 (the "Master Lease"). The DDA and Master Lease govern the mixed-use 
development of an approximately 28-acre site, known as "Mission Rock" as more particularly 
described in the DDA and Master Lease (the "Project Site"). The DDA and Master Lease set 
forth a parcel disposition process under which the Port will enter into ground leases for 
developable parcels within Mission Rock. 

D. Master Developer, (i) on December 18, 2019, assigned all of its rights, title, and 
interest in and to the DDA with respect to the Premises to Mission Rock Horizontal Sub (Phase 
I), L.L.C., a Delaware limited liability company ("Phase 1 Horizontal Developer"), and (ii) 
effective December 19, 2019, subleased Phase 1 of the premises under the Master Lease to the 
Phase 1 Horizontal Developer. 

E. This Lease is a fully prepaid ground lease with a Vertical Developer Affiliate. 
The form of this Lease was authorized by the Port Commission by Resolution No. 18-03 and the 
Board of Supervisors by Resolution No. 36-18, 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. 

F. This Lease is a nontrust lease, free from the trust use requirements established by 
the public trust, the Burton Act trust, and the Burton Act transfer agreement pursuant to Senate 
Bill 815 (stats. 2007, ch. 660), as amended by Assembly Bill 2797 (stats. 2016, ch. 529) (as 
amended, "SB 815"). The defined terms used but not otherwise defined in this Recital F shall 
have the meanings ascribed to them in SB 815. 

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of 

42570842.43 Parcel Lease Phase 1 Lot 1 (Parcel A) 
4 



which are hereby acknowledged, the Parties agree as follows: 

1. PREMISES; TERM. 

1.1. Premises. 

(a) Lease of Premises; Description. For the Rent and subject to the terms 
and conditions of this Lease, Port hereby leases to Tenant, and Tenant hereby leases from Port, 
the Premises described in the Basic Lease Information as of the Commencement Date. 

(b) Permitted Title Exceptions. The interests granted by Port to Tenant 
pursuant to Section J.l(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 of this Lease, and (iii) the rights of Port and the public reserved under the 
terms of this Lease. 

(c) Accessibility Inspection Disclosure. California law requires commercial 
landlords to disclose to tenants whether the property being leased has undergone inspection by a 
Certified Access Specialist ("CASp") to determine whether the property meets all applicable 
construction-related accessibility requirements. The law 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 Specialist (CASp) can inspect the subject premises and determine 
whether the subject premises comply with all of the applicable construction-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 prohibit the lessee or tenant from 
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of 
the lessee or tenant, if requested by the lessee or tenant. The parties will mutually agree on the 
arrangements for the time and manner of the CASp inspection, the payment of the fee for the 
CASp inspection, and the cost of making any repairs necessary to correct violations of 
construction-related 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 subject to legal and financial liabilities if the 
Premises does not comply with applicable federal and state disability access Laws. As further 
set forth in Article 7 (Compliance with Laws), Tenant further understands and agrees that it is 
Tenant's obligation, at no cost to Port, to cause the Premises and Tenant's use thereof to be 
conducted in compliance with the Disabled Access Laws and any other federal or state disability 
access Laws. Tenant will notify Port if it is making any Improvements or alterations or additions 
to the Premises that do not otherwise require the Port's approval and that might impact 
accessibility standards required under federal and state disability access Laws. 

(e) No Right to Encroach. 
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(i) Access Rights. Port hereby grants to Tenant a non-exclusive 
easement appurtenant to the Property, limited in duration to the Term of this Lease under Section 
1.2 in and over all of the real property located in those lots designated as open spaces, streets, 
ways, roads, public ways, or similar designations on the Final Map, including, without limitation, 
the Public Access Areas (the "Open Space Lands") for purposes of pedestrian access, ingress and 
egress in connection with the uses permitted under this Lease, subject to the following use 
restrictions: 

(1) Tenant shall not restrict access to the Open Space Lands or 
unreasonably interfere or impede the use of the Open Space Lands by the public, Port, or other 
Port tenants or users. 

(2) Tenant shall not allow the Open Space Lands to be used in 
any manner that will constitute waste, nuisance or unreasonable annoyance to Port or its tenants 
or licensees. 

(ii) No-Build Area. Port hereby grants to Tenant an exclusive 
building setback easement appurtenant to the Property, in and over the portion of the Open Space 
Lands located within twenty-five (25) feet of the Premises (the "No-Build Area") such that no 
buildings shall be constructed in the No-Build Area in order to maintain compliance with Port 
Building Code requirements applicable to the improvements to be built on the Premises by 
Tenant. However, this restriction on use of the No-Build Area shall not prohibit the Port's 
ability to maintain, construct and install minor encroachments, with any required approval from 
applicable agencies. 

(iii) If Tenant (including, its Agents, Invitees, successors and assigns) 
uses or occupies space outside the Property without the prior written consent of Port (the 
"Encroachment Area"), which consent is anticipated to be granted in one or more license 
agreements, 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 Encroachment Area, multiplied by the then 
current fair market rent for such Encroachment Area, as reasonably determined 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 Encroachment Area Charge 
be deemed a consent by Port to the use or occupancy of the Encroachment Area by Tenant, its 
Agents, Invitees, successors or assigns, or a waiver ( or be deemed as a waiver) by Port of any 
and all other rights and remedies of Port under this Lease. 

(iv) 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 (10th) Anniversary Date and every ten (10) 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 
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Hundred Dollars ($100.00) on the tenth (10th) Anniversary Date and every ten (10) years 
thereafter, for each additional Notice to Vacate, if applicable, delivered by Port to Tenant 
following each inspection. The Parties agree that the charges associated with each inspection of 
the Encroachment Area, delivery 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 Port's right to impose the foregoing charges will be in addition to and not in lieu of 
any and all other rights and remedies of Port under this Lease. 

(v) In addition to Port's rights and remedies under this Section 1.l(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 and 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 Claims 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. 

(vi) All amounts set forth in this Section 1.1 (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 Sectiofl, 1.l(e) and 
the reasonableness of the amount of the charges described in this Section J.l(e). 

(t) Subsurface Mineral Rights. Under the terms and conditions of Article 2 
of the Burton Act, the State has reserved all subsurface mineral deposits, including oil and gas 
deposits, on or underlying the Premises. In accordance with the provisions of Sections 2 
and 3.5(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 Premises 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 TENANT, IN THEIR EXISTING STATE AND CONDITION, "AS IS, WITH 
ALL FAULTS." TENANT ACKNOWLEDGES AND AGREES THAT NEITHER PORT NOR 
ANY OF THE OTHER INDEMNIFIED PARTIES HAS MADE, AND THERE IS HEREBY 
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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 MATTER 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 completeness of any matters 
contained in such records. Tenant is not relying on any such information. All information 
contained in such records is subject to the limitations set forth in this Section J.l(g). Tenant 
represents and warrants to Port that Tenant has performed a diligent and thorough inspection and 
investigation in, on, around, under, and pertaining to the Premises, either independently or 
through its own experts 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 pertaining 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 groundwater (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) title 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, under, and pertaining to the Premises and its development and use 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, will be deemed to waive any right to 
recover from, and forever release, acquit and discharge, Port, the City, and their respective 
Agents of and from any and all Losses, 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) the 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 Permitted Uses, value, occupancy or enjoyment of the 
Premises, (iii) title matters, the zoning land use regulations, and other Laws applicable thereto, 
including Environmental Laws, or any similar 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 connection with the foregoing release, Tenant acknowledges that it is familiar with 
California Civil Code, Section 1542, which provides as follows: 

42570842.43 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE 
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HA VE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 
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Tenant agrees that the release contemplated by this Section I.I (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 Section J.l(g). 

Tenant Initials: ------

The provisions of this Section J.l(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 
insurance company 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. 

G) Unique Nature of Premises. Tenant 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) there is a risk that sea level rise will increase the cost of 
operations, 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 square footages of the Premises, and upon full execution thereof, such memoranda will be 
deemed to become a part of this Lease. 

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 any provision of this Lease, extend beyond December 31, 2105. 

2. RENT. 

During 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. USES. 

3.1. Permitted Uses. Tenant will use and operate the Premises in accordance with this 
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Tenant agrees that the release contemplated by this Section 1.l(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~~m 1.l(g). 

Tenant Initials: & 
The provisions of this Section 1.l(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 
insurance company 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. 

(j) Unique Nature of Premises. Tenant 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) there is a risk that sea level rise will increase the cost of 
operations, 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 square footages of the Premises, and upon full execution thereof, such memoranda will be 
deemed to become a part of this Lease. 

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 any provision of this Lease, extend beyond December 31, 2105. 

2. RENT. 

During 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. USES. 

3.1. Permitted Uses. Tenant will use and operate the Premises in accordance with this 
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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 Controls that would be substantially inconsistent with the land use restrictions -set forth in 
the Scope of Development without the prior written consent of the Port Commission and, during 
the term of the DDA, Master Developer or Phase 1 Horizontal Developer (as applicable) each in 
its sole discretion. The Parties recognize that from time to time, Tenant may desire to obtain 
additional use, zoning, regulatory or land use approvals or conditional use authorization 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, subject to the limitations of this 
Section 3.1, Section Error! Reference source not found., and Article 8. Notwithstanding 
anything herein to the contrary, any use of the Premises under 10,000 square feet in connection 
with districtwide utility systems shall be a Permitted Use hereunder. 

3.2. Prohibited Uses. Tenant will not conduct or permit on the Premises any of the 
following activities (in each instance, a "Prohibited 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, in its 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 and tear or 
which is otherwise repaired by Tenant in accordance with the terms of this Lease); 

(c) any activity which constitutes waste or nuisance, including, but not limited 
to, the preparation, manufacture or mixing of anything that might emit any unusually 
objectionable odors, noises or lights onto adjacent properties, or the use of loudspeakers or sound 
or light apparatus which can be heard or seen outside the Premises other than (i) in connection 
with typical commercial uses (including without limitation, lights and speakers for outdoor 
dining with music) and (ii) so long as properly permitted by Port and consistent with Port's Good 
Neighbor Policy, attached as Exhibit CC to this Lease, lights and speakers at the Premises used 
in connection with outdoor events at the parks or public open spaces in Mission Rock with the 
prior written consent of the Port, in each case 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, fire, 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 equipment (such as 
printers, computer, and copiers) and residential equipment (such as washing machines, dryers, 
and kitchen appliances) or to charging stations for electric vehicles and equipment; 
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(g) the storage of any and all excavated 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 the construction of the Initial Improvements, Subsequent Construction, or the 
repair or maintenance of the Improvements); 

(h) the storage of any and all aggregate material, or bulk storage, 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 the repair or 
maintenance of the Improvements); or 

(i) Intentionally Omitted. 

G) the washing of any vehicles or equipment (unless such use is 
(i) reasonably required on a temporary basis to comply with the Soil Management Plan during 
construction of the Initial Improvements or (ii) is ancillary to the Permitted Use and in 
accordance with a Port approved Operations Plan). 

3.3. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.l(f), 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 Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) (as adjusted periodically, the "Prohibited Use Charge") for such Prohibited Use 
as liquidated damages, which Two Thousand Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) will be increased by ten percent (10%) on the fifth (5th) anniversary of the 
Commencement Date and every five (5) years thereafter. 

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. Advertising 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, flag, advertisement, awning, banner or other 
decoration ( collectively, "Sign") on, or visible from, the exterior of the Premises without the 
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(g) the storage of any and all excavated 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 the construction of the Initial Improvements, Subsequent Construction, or the 
repair or maintenance of the Improvements); 

(h) the storage of any and all aggregate material, or bulk storage, 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 the repair or 
maintenance of the Improvements); or 

(i) Intentionally Omitted. 

(j) the washing of any vehicles or equipment (unless such use is 
(i) reasonably required on a temporary basis to comply with the Soil Management Plan during 
construction of the Initial Improvements or (ii) is ancillary to the Permitted Use and in 
accordance with a Port approved Operations Plan). 

3.3. Liquidated Damages/or Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.l(j), 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 Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) (as adjusted periodically, the "Prohibited Use Charge") for such Prohibited Use 
as liquidated damages, which Two Thousand Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) will be increased by ten percent (10%) on the fifth (5th) anniversary of the 
Commencement Date and every five (5) years thereafter. 

THE PARTIES HAVE 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 PROVIS~O~ ~ 

Initials: ~ · ~ 
Port Tenant 

3.4. Advertising 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, flag, advertisement, awning, banner or other 
decoration (collectively, "Sign") on, or visible from, the exterior of the Premises without the 
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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 
permitted 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 and building permit 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 termination of this Lease. 

3.5. Restrictions on Encumbering Port's Reversionary 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 
consent, which consent may be withheld in Port's sole discretion, and subject to the provisions of 
Article 6 (Contests). 

3.6. Intentionally Omitted. 

3.7. Required Public Benefits. 

(a) Retail and Activation as Public Benefits. Pursuant to and as more 
particularly described in the Mission Rock Design Controls, the portion of the Premises fronting 
on China Basin Park is designated as a Parkfront Zone and the portion of the Premises fronting 
on Lot A of Final Map 9443 is designated as a High Retail zone. Tenant will use commercially 
reasonable efforts to develop and retain a ground-floor mix that activates the Project Site 
consistent with the definition of "Retail Program" set forth in the DDA and with the "Mission 
Rock Retail Plan," as approved in the Phase Submittal (as defined in the DDA) for Phase 1 (as 
defined in the DDA), and consistent with the goals set forth in the public trust study for the 
Project Site. Ground floor retail uses at the Premises may be a mix of uses that should 
complement and draw park and waterfront users to the area, that should serve the needs of 
Mission Rock and also serve the greater Mission Bay neighborhood, San Francisco as a whole, 
and visitors from the region and beyond, and that should attract pedestrians and consumers to the 
Project. 

(b) Affordable Housing Benefits. The Premises will include rental housing 
units, a minimum percentage of 36% of which are affordable to low- or middle-income 
households consistent with the Scope of Development. 

4. DEVELOPMENT PROJECTS. 

4.1. Generally. 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, and Mission Bay). Pier 70 and the proposed development of over 
5 million square feet on the 29-acre Central Waterfront site at or around 1201 Illinois Street 
(bounded by Illinois, the Bay, 22nd and 23rd Streets) also may be constructed in the vicinity of 
the Premises ( collectively, "Development Projects"). Tenant is aware that construction of the 
Development Projects and other construction projects of Port tenants, licensees or occupants or 
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projects of third parties in the vicinity of the Premises and the activities associated with such 
construction may generate adverse 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 Impacts"). 

Tenant hereby waives any and all Losses against the Indemnified Parties arising out of 
any inconvenience 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 possible, to reduce construction conflicts. 

4.2. Cooperation. The Master Developer Agreements will, among other things, 
permit 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, the 
Phase 1 Horizontal Developer and other developers and tenants of Mission Rock at no material 
out-of-pocket cost to Tenant. 

5. TAXES AND ASSESSMENTS. 

5.1. Payment of Taxes and Other Impositions. 

(a) Payment of Taxes. Tenant will pay or cause to be paid to the proper 
authority prior to delinquency, all Impositions assessed, levied, confirmed, or imposed on 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 Term, 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 
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 permits 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 Indemnify the Indemnified Parties and 
hold them harmless from and against all Losses resulting therefrom. 

(i) Acknowledgment of Possessory 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 
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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 California Revenue and Taxation Code, and therefore may 
result in a reassessment of any possessory interest created hereunder in accordance with 
applicable Law. 

(ii) Reporting Requirements. San Francisco Administrative Code 
Sections 23.38 and 23.39 (or any successive 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 hereunder, to the County Assessor within 
sixty (60) days after any such transaction. Within thirty (30) days following the date of any 
transaction 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 provided in this Section 5.1 (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 subleasehold estate permitted hereunder, 
including any taxable possessory interest which Tenant, any Subtenant or any other 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 to do so. In 
addition, Tenant will pay any fine, penalty, interest 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 governmental 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 of any of the foregoing 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 
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 
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satisfactory to Port, evidencing the timely payment of such Impositions. 

5.2. CFD Matters and Shortfall 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 California 
Government Code Section 53341.5 (the "Notice of Special Tax") confirming that Tenant has been 
advised of the terms and conditions of the Mission Rock CFD, including that the Premises are 
subject to the Mello-Roos Taxes. A copy of the executed Notice of Special Tax is attached 
hereto as Exhibit G. 

(b) Acknowledgment of the Special Tax Rates. The special tax rates shown 
in the Rate and Method of Apportionment approved by the Board of Supervisors showing the 
special tax rates in the Mission Rock CFD (the "RMA") as applicable to the Property shall not 
be changed without the written consent of Tenant. Tenant shall be provided fifteen (15) days to 
review and comment on all subsequent revisiqns to the RMA for the Mission Rock CFD. 

(c) Facilities and Maintenance CFD. As material consideration for the Port 
entering into this Lease, Tenant will comply with all of the covenants and acknowledgements set 
forth in Exhibit H (CFD and Assessment Matters) attached hereto and the Master Developer and 
the Phase 1 Horizontal Developer are explicit third-party beneficiaries of the covenants and 
acknowledgements set forth in Exhibit H (CFD Matters) attached hereto. 

(d) Shortfall Provisions. 

(i) Tenant Waiver and Covenant. 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 
Termination Date. In addition, Tenant covenants that should Tenant initiate a Reassessment in 
violation of this Section 5.2(d), Tenant and Port will take the following measures to avoid 
shortfalls: 

(1) For each year during the period provided in 
Section 5.2(d)(i)(2) Tenant will pay Port the Assessment Shortfall within 20 days after Port 
delivers its payment demand. Amounts not paid when due will bear interest at the rate of 10%, 
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 IFD Termination Date; and (B) when the Assessment 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 by Tenant of the covenant and waiver in 
Section 5.2(d)(i) (Tenant Waiver and Covenant). 

(ii) Tax Exemption. Tenant and Port do not intend for this 
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Section 5.2(d) to affect the tax-exempt 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 5.2(d), Port 
will release the obligations under this Section 5.2(d) and it will be deemed severed from this 
Lease. 

(iii) Mutual Expectations as to Shortfall Measures. Neither Tenant nor 
Port expects Port to make demand for payment under this Section 5.2(d). In light of the Parties' 
mutual expectations, Tenant has agreed to the waiver in Section 5.2(d)(i) (Tenant Waiver and 
Covenant). 

(iv) No Negotiation. Tenant understands that Port would not be willing 
to enter into this Lease without this Section 5.2(d). 

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 (10) 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 pursuant to Article 6, then Port 
may thereafter pay such Imposition, and the amount so paid by Port (including any interest and 
penalties thereon paid by Port), together with interest at the Default Rate computed from the date 
Port makes such payment, will be payable by Tenant as Additional Rent. 

5.4. Information Required by the Assessor-Recorder. 

(a) The Assessor-Recorder has notified Port that pursuant to Revenue and 
Taxation Code Section 44l(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-progress construction, completed new 
construction, sales and other assessable transfers of property ( each a "Potential Assessment"). 
Exhibit /lists the information 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 
Assessor-Recorder in the format reasonably required by the Assessor-Recorder (the "Requested 
Information") within ninety (90) days ( or within such other period as required or permitted by 
Law) of Tenant's receipt of a written request for such Requested Information ("Initial Response 
Period"). Tenant is not required to provide to Port information submitted to the Assessor­
Recorder pursuant to this Section Error I Reference source not found. 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 
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the Assessor-Recorder. Tenant waives any right to confidentiality under applicable Law only to 
the extent necessary for the Assessor-Recorder to notify Port of Tenant's failure to provide the 
Requested Information on a timely basis and Port to exercise its right as set forth in 
Section Error! Reference source notfound.(d). Except as specifically provided in the preceding 
sentence, neither the provisions of this Lease, nor the submission by Tenant to the Assessor­
Recorder of any information pursuant to this Section Error I Reference source not found. 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 information provided to the 
Assessor-Recorder. 

(c) If Tenant does not provide all of the Requested Information to the 
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 Information ("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 
Information that has not been provided by Tenant ("Contest Notice"). If the 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 deliver to Tenant additional Notice(s) for Information until the 
Requested Information or Contest Notice, as applicable, is received. 

(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 Information with respect to the same Potential Assessment, Tenant must 
pay to Port a fee equal to $5,000 for the second Notice for Information delivered to Tenant; 
$10,000 for the third Notice for Information 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 (5) years thereafter. Each 
Information 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 (4th) 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 tum over 
the Requested Information. 

(e) Promptly following the Assessor-Recorder's request, Port may, from time 
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to time, update the information requirements set forth in the most current Assessor Information 
to reference different or additional information requirements to which the Assessor-Recorder is 
entitled by Law, by providing Tenant no less than five (5) business days' prior notice and a 
replacement copy of the updated Assessor Information. 

5.5. Survival. The provisions of this Article 5 will survive the expiration or earlier 
termination of this Lease. 

6. CONTESTS. 

6.1. Right of Tenant to Contest Impositions and Liens. Subject to Section 5.2, 
Tenant has the right to contest the amount, validity or applicability, in whole or in part, of any 
other Imposition, mechanics' lien, or encumbrance (including any arising from work performed 
or materials provided to Tenant or 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 (15) days after 
such determination. Subject to Section 5.2, nothing in this Lease requires Tenant to pay any 
other Imposition, mechanics' lien, or encumbrance so long as Tenant contests the validity, 
applicability or amount of such Imposition, mechanics' lien, or encumbrance in good faith, and 
so long as it does not allow the portion of the Premises affected by such 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 must 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. Tenant is not required to pay any Imposition, mechanics' lien, or encumbrance 
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 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 fines 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. 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 to 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, and 
so long as it does not allow any portion of the Premises to be forfeited to the entity levying such 
Imposition as a result of its nonpayment and so long as such activities do not cause a default 
under any Mortgage in effect at the time. Port will give notice to Tenant within a reasonable 
period of time of the commencement of any such contest and of the final determination of such 
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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 Port's contest of such 
Impositions. 

7. COMPLIANCE WITH 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 account any variances or other deviations 
properly approved), (ii) the Soil Management Plan, and (iii) the Mitigation Monitoring and 
Reporting Program, (iv) the Vertical DDA (so long as the Vertical DDA remains in effect), 
(v) the Transportation Demand Management Plan, (vi) and, to the extent there is no conflict with 
the DDA, this Lease or the Vertical DDA, a vertical cooperation agreement between Tenant and 
adjacent property owners, and (vii) any required measures applicable to "Vertical Developer" as 
set forth in the Sustainability Strategy Implementation Checklist attached to the Sustainability 
Strategy (as defined in the DDA). The foregoing sentence will not be deemed to limit P01i's 
ability to act in its legislative or regulatory capacity, including the exercise of its police powers. 
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 
responsibility 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 Premises. 

7.2. Unforeseen Requirements. The Parties acknowledge and agree that Tenant's 
obligation under this Section 7.2 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 (including 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's 
specific use of the Premises, the Improvements 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 Term, 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 Section 7.1, however extraordinary, relieves Tenant of its obligations hereunder, nor gives 
Tenant any right to terminate this Lease (except for the Termination Option set forth in 
Section 7.2) in whole or in part or to otherwise seek redress 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 7.2), 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 any such occurrence or situation. 
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7.3. Right to Terminate Lease. 

Notwithstanding any other provision of Article 7 (Compliance with Laws), in the event of any 
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 modification 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 set forth in Section 7.3(a), unless waived by Port; 
provided, however, that so long as there are Outstanding Bonds, the Lease will continue in full 
force and effect until the earlier of the expiration of the Term or the date the Port has entered into 
a new lease for the Premises with a term that extends for at least as long as the final maturity date 
of the Outstanding Bonds. So long as there are no Outstanding Bonds: 

(a) If Tenant desires to exercise the Termination Option, Tenant will deliver 
written notice thereof to Port of its election, at least one hundred twenty (120) days prior to the 
tennination date specified therein ("Termination Notice for Change in Laws"). 

(i) On or prior to the effective date of termination of this Lease in 
accordance with this Section 7.2, Tenant must: 

(1) cure all Tenant monetary Events of Default and any Events 
of Default relating to the provisions of Section 7.1 ( other than making the capital repairs or 
improvements necessitated by the change in Laws leading to Tenant's exercise of the 
Termination Option) and Section 10.1, 

(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 of termination, and 

(5) if requested by Port, Demolish and Remove the 
Improvements in accordance with this Section 7.2. 

(b) Demolition and Removal Requirement. 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 Section 7.2, Tenant will have no obligation to cure any Events of Default under 
Sections 7.1 or 10.1. 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 termination of this 
Lease, then Tenant's access to the Premises to perform such work will be under Port's license, as 
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further described in Section 36.2. Tenant's obligation to Demolish and Remove the 
Improvements in accordance with this Section 7.2 will survive the earlier termination of this 
Lease. 

8. REGULATORY 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 Regulatory 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 
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 required 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 Premises, including Port itself in its regulatory capacity. Port's status 
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 have jurisdiction 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 only to Port in its proprietary 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 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 Initial Improvements. 

8.2. Regulatory Approval; Conditions. Tenant understands th,~t construction of the 
Initial Improvements and Tenant's contemplated uses and activities on the Premises, any 
subsequent changes in Permitted Uses, and any Subsequent Construction, may require 
Regulatory Approvals from Regulatory Agencies, which may include the City, Port, RWQCB, 
SFPUC, and other Regulatory Agencies. Tenant is solely responsible for obtaining any such 
Regulatory Approvals, as further provided in this Section. 

Port, at no cost to Port, will cooperate reasonably with Tenant in its efforts to obtain such 
Regulatory Approvals, including submitting letters of authorization for submittal of applications 
consistent with all applicable Laws and the further terms and conditions of this Lease, including, 
without limitation, being a co-permittee with respect to any such Regulatory Approvals. 
However, if Port is required to be a co-permittee under any such permit, then Port will not be 
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subject to any conditions and/or restrictions under such permit 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 conditions 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 
permitted under this Lease or subject Port to unreimbursed costs or fees, unless in each instance 
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 (10) 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, 
provided such period may be extended to account for any recess or cancellation of board or 
commission meetings. Port will join in any application by Tenant for any required Regulatory 
Approval and execute such permit where 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 (1) 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
permittee, 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 imposed as a result of the failure of 
Tenant to comply with the terms and conditions of any 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 related to development of the Premises. 

Without limiting any other Indemnification provisions of this Lease, Tenant will 
Indemnify the Indemnified Parties from 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 
terms and conditions of any Regulatory Approval which will be necessary to develop 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 capacity. 

8.3. Regulatory Permit Coverage. Except as may otherwise be agreed upon between 
Tenant and Master Developer or Phase 1 Horizontal Developer (as applicable) pursuant to 
separate agreement(s), Tenant will not be entitled to rely upon Regulatory Approvals previously 
obtained by Master Developer or Phase 1 Horizontal Developer for any portion of Mission Rock, 
but will be required to obtain its own Regulatory Approvals in accordance with all applicable 
Laws. This includes, without limitation, Storm Water Pollution Prevention Plans (SWPPP), Dust 
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Control Plans (DCP), Asbestos Dust Mitigation Plans (ADMP), and compliance with the City's 
Maher Ordinance (SFDPH Article 22A). Notwithstanding the foregoing, in accordance with its 
approved ADMP, Master Developer or Phase 1 Horizontal Developer (as applicable) will 
provide a site wide air monitoring network positioned on ongoing horizontal and vertical 
construction work within Mission Rock. 

9. TENANT'S MANAGEMENT AND OPERATING COVENANTS. 

9.1. Operating Standards. From and after Completion of the Initial Improvements, 
Tenant will maintain and operate the Premises, or cause the Premises to be maintained and 
operated, in a manner consistent with the 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 Premises. 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 use located in San Francisco. 

9.3. Reporting of Subleases. 

(a) Leasing 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 
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 
Exhibit 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 
information 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 Commencement 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 and 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 any Subleases Port has agreed to recognize pursuant to a 
Non-Disturbance Agreement, Port's representative will not be permitted to copy any of the 
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Subleases or take any written notes of any Sublease terms during the first twenty-nine (29) years 
of the Term. 

( d) Appraiser. Until Port enters into a long-term 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 customary 
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 to inform the appraiser in determining 
the fair market value of the development parcel to be sold or leased, as applicable. 

9.4. Restaurant/Retail Businesses Open to the General Public. Throughout the 
Term, 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. Throughout the Term, a Port flag will fly on each flagpole within the 
Premises ("Flagpoles"), if any. Port will provide Port flags to Tenant. Tenant will promptly, at 
no charge, install, raise, lower and remove Port flags 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 of the United States and the State of California, must be placed beneath the Port 
flag 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 flags. Port will provide Tenant 
with replacement Port flags to replace worn Port flags on the Flagpoles. If Port does not provide 
a replacement flag to replace a worn flag, then Tenant will provide Port with notice requesting 
that a replacement flag be provided ("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 receipt 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 provide 
Tenant with a replacement flag within ten (10) days of such second notice, then Tenant will have 
the right to remove the worn flag. If Port does not provide Tenant with a replacement flag within 
ten (10) days of such second notice, then 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 due to unavailability of a replacement flag, Tenant will not remove the worn flag until Port 
is able to obtain a replacement flag. If Tenant removes Port's flag, then Tenant will promptly fly 
a replacement flag provided by Port to Tenant. 

9.6. Graffiti Removal. Graffiti is detrimental to the health, safety and welfare of the 
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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 maintenance 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 to commence removal of graffiti from the Premises within forty-eight ( 48) 
hours of the earlier of Tenant's: (a) discovery or notification of the graffiti or (b) receipt of 
notification of the graffiti from San Francisco Public Works. This Section 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: (1) any sign or banner that is authorized by, and in compliance with, the 
applicable requirements of the San Francisco Public Works Code, the Planning Code, or the 
Building Code; or (2) 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. §§ 101 et 
seq.). 

9.7. Mitigation 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 and operation of the Improvements will be in 
accordance with mitigation measures set forth in the Mitigation Monitoring and Reporting 
Program applicable to the Premises and the Project. As appropriate, Tenant will incorporate the 
Mitigation Monitoring and Reporting Program into any contract for the development and/or 
operation of the Improvements and the Premises. 

9.8. Transportation Demand Management Plan. Tenant will comply with the 
Transportation Demand Management Plan, attached as Exhibit Y throughout the Term. 

9.9. Soil Management Plan. Tenant will comply, and will cause its Agents to 
comply, with all applicable provisions of the Soil Management Plan, a copy of which has been 
provided to Tenant. 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; FACILITIES CONDITION REPORT; 
RESERVE ACCOUNT. 

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 
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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 10. Tenant will with reasonable 
promptness make ( or cause others to make) all repairs, renewals and replacements, whether 
structural or non-structural, interior or exterior, ordinary or extraordinary, foreseen or 
unforeseen, required to comply with this Section JO.I, except as set forth in Article 7, 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. 

10.2. Facilities Condition Report. 

(a) Additional Definitions. 

"Capital Items" mean 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 principles consistently applied. 

"Capital 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 (20thl Anniversary Date and every ten (10) years 
thereafter until and including the sixtieth (60t ) 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 "Facilities Condition 
Report") prepared by a qualified team of construction professionals including, without limitation, 
a structural and mechanical engineer, each with at least ten (10) years of experience in 
constructing, renovating and/or evaluating major residential buildings in California. The 
Facilities Condition Report will be substantially in the form is attached hereto as Exhibit L. 
Additionally, if a Facilities Condition Report is prepared by Tenant or 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 10.2(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 of a Facilities Condition Report by construction professionals of Port's choice, 
satisfying the experience requirements set forth in Section 10.2(b) at Tenant's sole cost. Upon 
Port's delivery. to Tenant of an 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 
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commercially reasonable efforts to perform the recommended repairs identified in the Facilities 
Condition Report in accordance with the prudent business practices of institutional landlords of 
buildings of comparable age, size, type and use located in San Francisco. 

10.3. Capital Reserves. 

(a) Lender Capital Reserves Reguirement. Subject to Section 10.3(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 conditions 
required by Tenant's Lender. If Tenant's Lender does not require the establishment of such 
Capital Reserves, then Tenant will establish and maintain Capital Reserves pursuant to 
Section 10.3(b). 

(b) No Lender Capital Reserves Reguirement. From and after Completion 
of the Initial Improvements, if a Lender does not require Tenant to maintain Capital Reserves, 
Tenant will establish and maintain Capital Reserves consistent with the prudent business 
practices of institutional landlords of buildings of comparable age, size, type and use located in 
San Francisco with a depository institution reasonably acceptable to Port. Tenant 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 
maintain Capital Reserves, Tenant will provide 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 the immediately prior calendar year. In the 
event that Tenant has used Capital Reserves within the immediately prior calendar year, Tenant 
will include with the delivery of such statement, an explanation for such withdrawal, along with 
reasonably detailed statements relating to the expenditure of such funds. 

10.4. No Obligation of Port; Waiver of 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 Improvements, Subsequent Construction, and 
any and all other Improvements. Port will not, as a result of this Lease, have any obligation to 
make repairs or replacements of any kind or maintain the 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 waives any right to make repairs at Port's expense as may be provided by California Civil 
Code Sections 1932(1), 1941 and 1942, as any such provisions may from time to time be 
amended, replaced or restated. 

10.5. Port'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) (collectively, 
"Material Systems") within the Premises in accordance with Section 10.1 and such failure is 
likely to cause imminent physical harm 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 
therefor as provided in this Section 10.5. Except in the event of an emergency, Port will first 
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provide no less than fifteen (15) days prior notice to Tenant before commencing any 
maintenance to or repair of a Material 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 fifteen (15) day period, then Port may proceed to take the required action. If Port 
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 (10%) 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 invoice within 
thirty (30) days after delivery of Port's invoice. 

In the event Port notifies Tenant of a failure to maintain and repair the Premises 
("Maintenance Notice"), Tenant will pay to Port, as Additional Rent, an amount equaling Three 
Hundred Dollars ($300), which amount will be increased by One Hundred Dollars ($100) on the 
tenth (10th) Anniversary Date and every ten (10) years thereafter, upon delivery of the 
Maintenance Notice. In the event 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 Four Hundred Dollars ($400), which amount will 
be increased by One Hundred Dollars ($100) on the tenth (101h) Anniversary Date and every ten 
(10) 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 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 and issuance of each Maintenance Notice. Tenant's 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 Section 10.5 are due within five (5) days following delivery of the 
applicable Maintenance No~ 

Initials: Tenant 

11. IMPROVEMENTS. 

11.1. Tenant's Obligation to Construct 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 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, 
and (iv) the Transportation Demand Management Plan. Any Subsequent Construction will be 
performed in accordance with Article 12. 

11.2. Failure to Timely Construct Initial Improvements. 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 
Sections 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 

Parcel Lease Phase 1 Lot 1 (Parcel A) 
28 





provide no less than fifteen (15) days prior notice to Tenant before commencing any 
maintenance to or repair of a Material 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 fifteen (15) day period, then Port may proceed to take the required action. If Port 
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 (10%) 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 invoice within 
thirty (30) days after delivery of Port's invoice. 

In the event Port notifies Tenant of a failure to maintain and repair the Premises 
("Maintenance Notice"), Tenant will pay to Port, as Additional Rent, an amount equaling Three 
Hundred Dollars ($300), which amount will be increased by One Hundred Dollars ($100) on the 
tenth (10th) Anniversary Date and every ten (10) years thereafter, upon delivery of the 
Maintenance Notice. In the event 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 Four Hundred Dollars ($400), which amount will 
be increased by One Hundred Dollars ($100) on the tenth (10th) Anniversary Date and every ten 
(10) 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 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 and issuance of each Maintenance Notice. Tenant's 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 Section 10.5 are due within five (5) days following delivery of the 
applicable Maintenance Notice. 

Initials: Tenant ------

11. IMPROVEMENTS. 

11.1. Tenant's Obligation to Construct 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 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, 
and (iv) the Transportation Demand Management Plan. Any Subsequent Construction will be 
performed in accordance with Article 12. 

11.2. Failure to Timely Construct Initial Improvements. If Tenant fails to Commence 
Construction of the Initial Improvements within the time period set forth in Section 12.l(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 
Sections 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 
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Improvements within 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 Subtenants). At the expiration or earlier termination 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. 

12. CONSTRUCTION. 

12.1. Port Approval. 

(a) Generally. Tenant will have the right, from time to time during the Term, 
to construct the Initial Improvements in accordance with the Vertical DDA and perform 
Subsequent Construction (collectively, "Construction") in accordance with the provisions of this 
Article 12. 

(b) Construction Requiring Port's Prior Approval. Tenant has the right 
during the Term to perform Subsequent Construction in accordance with the provisions of this 
Article 12, provided that Tenant cannot perform Subsequent Construction without Port's prior 
approval. 

12.2. Permits/Design Reviewffenant Improvements. Tenant must obtain all 
Regulatory Approvals and all permits required by applicable Law to be obtained from 
governmental agencies having jurisdiction, including, where applicable, 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 this Article 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 
permits, including, as applicable, a building permit from Port, in its regulatory capacity. 

12.3. Construction Schedule. 

(a) Performance. Once commenced, Tenant will prosecute all 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 written progress reports when and as reasonably requested by Port. 
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12.4. Construction. 

(a) Commencement of Construction. Tenant 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 permits ( or 
site permits and necessary addenda) and any other required 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 (1) Port named as a co-obligee to any 
performance 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 
that is granted a Non-Disturbance Agreement in accordance with Section 18.4; provided, 
however, Port's rights under such Bond, insurance product or guaranty 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 Port 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 performed, on 
reasonable prior written notice during customary construction hours, subject to 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 be interpreted to impose an obligation 
upon Port to conduct such inspections or any liability in connection therewith. 

(f) 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 public funds. The te1ms "public work'' and "paid 
for in whole or part out of public funds" as used in this Section are defined in California Labor 
Code Section 1720 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 
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benefits as in each case are provided for similar work performed in San Francisco County. 
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 
performed. Tenant will require any contractor 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 is 
attached hereto as Exhibit M. 

12.5. Safety Matters. Tenant, while performing any Construction or maintenance or 
repair of the Improvements (for purposes of this Section only, "Work''), will undertake 
commercially reasonable measures in accordance 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 extent reasonably necessary to minimize 
the risk of hazardous construction conditions. 

12.6. Record Drawings. 

(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 
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 (1) 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 requests for information, responses, field orders, change 
orders and other corrections to the documents made during the course of construction). If Tenant 
fails to provide such Record Drawings to Port within the time period specified herein, and such 
failure continues for an additional ninety (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 Tenant to Port as Additional Rent. 
Nothing in this Section will limit Tenant's obligations, if any, to provide plans and specifications 
in connection with Construction under applicable regulations adopted by Port in its regulatory 
capacity. Tenant will be permitted to disclaim any 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 applicable materials, in a form acceptable to Tenant and Port. 

(b) Record Drawing Requirements. Record Drawings must be no less than 
24" x 36", with mark-ups neatly drafted to indicate modifications from the original design 
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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 often (10) 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 files must be coherently 
addressed within the environment of the compact disc 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 reformatting. 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 reserves the right to revise the format of 
the required submittals set forth in this Section 12.6 as technology changes and new 
engineering/architectural software is developed. 

12.7. Certification of Total Development Costs. Attachment 1 to Exhibit D includes 
the provisions to certify Entitlement Costs and Total Development Costs of the Initial Tenant. 

13. UTILITY AND TELECOMMUNICATIONS SERVICES. 

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 the DDA, the Premises will be served by the Horizontal Improvements constructed by 
Master Developer or Phase 1 Horizontal Developer (as applicable), construction of which may 
occur simultaneously with construction of the Initial Improvements. If Tenant desires to 
coordinate construction activities with Master Developer or Phase 1 Horizontal Developer ( as 
applicable) or construction of the Initial Improvements with the Horizontal Improvements, 
Tenant will include such provision in the Coordination Agreement. Tenant, at no cost to Port or 
the City, will (i) arrange for the provision and construction 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, and obtaining, all 
necessary utility and other services, as may be necessary and appropriate to the uses to which all 
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 and 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 utility 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 
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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 Tenant to terminate this Lease or to claim any abatement or diminution 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 relating 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 waiver of such claim. The 
foregoing will not constitute a waiver by Tenant of any claim it may now or in the future have 
( or claim to have) against any such public utility provider relating to the provision of ( or failure 
to provide) utilities to the Premises. 

Notwithstanding the foregoing, to the extent installed by Master Developer, Phase 1 
Horizontal Developer, Master Association or each of their respective successors or assigns 
(including without limitation, any separate utility provider that installs or operates any such 
facilities) 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 heating and 
cooling from the district energy system in accordance with the Master CC&Rs. Notwithstanding 
anything herein to the contrary, the Port's prior written consent, including to the extent otherwise 
required under Section 18.3(b ), shall not be required for any Sublease entered into by Tenant in 
connection with such facilities (including any Sublease (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); provided, however, if the applicable subtenant is an entity other than Mission Rock 
Utilities, Inc., the Port shall have the right to approve such subtenant (which such approval shall 
not be unreasonably withheld, conditioned or delayed) and the Tenant will provide a copy of 
such sublease to the Port promptly after execution. 

13.2. Intentionally Omitted. 

13.3. Rooftop and Other District-Wide Equipment. 

(a) Telecommunications Equipment and Satellite Dish. Tenant will have 
the right to install satellite dish(es) and telecommunications equipment on the roof of the 
Premises and to sublease such portions to an operator, provided that Tenant (i) complies with all 
Laws, and (ii) obtains all required Regulatory Approvals. The Parties will cooperate in 
connection with the location of any satellite dish or telecommunications equipment installed 
pursuant to this Section 13.3(a) and the location of any satellite dish or telecommunications 
equipment installed by Port or City pursuant to Section 13.3(b)(i) so as to minimize interference 
with the systems serviced by such satellite dish or telecommunications equipment. 

(b) Other Equipment. 

(i) Communications Facilities. 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), screening, reflectivity, and method of 
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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 of the 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 
equipment, 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 interests. Port will be 
responsible for procuring, prior to any installation, and maintaining in force at all times 
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 access 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 written consent for access 
occurring during regular business hours (except in cases of emergency). Port's access may be 
subject to temporary interruption in cases of emergency. Port 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 13.3. 

13.4. Electricity from SFPUC. Section 5.8(f) of the Development Agreement, a copy 
of which is attached hereto as Exhibit N, will govern Tenant'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) permitting 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 ( or failure to provide) utilities to the Premises. 

14. DAMAGE OR DESTRUCTION. 

14.1. Damage or Destruction. 

(a) Tenant to Give Notice. If at any time during the Term any damage or 
destruction occurs to all or any portion of the Premises (other than a de minimis 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 in Section 14.3, this Lease will 
not terminate or be forfeited or be affected in any manner by reason of Casualty, and Tenant, 
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notwithstanding any law or statute present or future (including without limitation, California 
Civil Code Sections 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 remedies of the Parties in the event of a Casualty. Tenant 
expressly agrees that its obligations hereunder, including the payment of any and all 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 Obligation. In the event of a Casualty, unless Tenant terminates this 
Lease in accordance with Section 14.3, 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, all all-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 
Restoration 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 within five (5) years 
following the event of Casualty, subject to Force Majeure. In connection with any Restoration, 
any Restoration that would otherwise require Port approval under Section 12.l(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 Improvements 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 of all 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 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 ($500,000.00) on the 
tenth (10th) Anniversary Date and every ten (10) years thereafter, or (ii) a Casualty event 
occurring at any time during the Te1m 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 (10th) Anniversary Date and every ten (10) years thereafter. 
Any Casualty event not insured due to Tenant's failure to maintain the requisite insurance 
policies and coverage requirements under Article 20 will not be considered an Uninsured 
Casualty. 
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(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, terminate 
this Lease upon satisfaction of all the following conditions set forth in Sections 14.3(b)(i) 
through 14.3(b)(vii) below, unless waived by Port; provided, however, that so long as there are 
Outstanding Bonds, then Tenant shall have no right to terminate this Lease, but, provided Tenant 
has provided notice to Port of its intention to terminate this Lease pursuant to this Article 14, (i) 
Tenant shall be relieved of its obligations to pay Base Rent (if any) and (ii) Tenant shall have no 
obligation to restore the Premises in accordance with Section 14.2 hereof and Tenant must 
terminate this Lease in accordance with this Section 14.3(a) within ninety (90) days after the 
date the Outstanding Bonds that were in effect on the date that Tenant elected to terminate this 
Lease are no longer outstanding. Port shall provide Tenant with reasonable prior written notice 
of the date on which the Outstanding Bonds that were in effect on the date that Tenant elected to 
terminate this Lease shall no longer be outstanding. Notwithstanding anything to the contrary in 
this Lease, Tenant shall repair and restore all or a portion of the Premises as required in order 
comply with any City or Port issued mandate to protect the health and safety of any subtenant, 
including residents, of the Premises. 

(b) Conditions to Termination. As a condition precedent to Tenant's right 
to terminate this Lease in accordance with Section 14.3, 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 
termination date; 

(ii) Unless the Improvements are to be demolished as set forth in 
Section 14.3(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 insurance required to be maintained under 
Section 20 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 arising 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: 

(1) 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; 
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(2) Second, to Port, for all accrued and unpaid amounts owed 
to Port under this Lease, if any, by Tenant, up to the effective date of the termination; 

(3) Third, to each non-Affiliate Lender demanding payment, in 
order of priority, a portion of the remaining casualty insurance 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 balance of the proceeds will be divided 
proportionately between Port, for the value of Port's reversionary interest in the Premises and 
Improvements (in their condition immediately prior to the Casualty event) as of the date the 
Term would have expired but for the Casualty event, and Tenant, for the value of the 
Improvements for the remaining unexpired portion of the Term (in their condition immediately 
prior to the event of damage or destruction) less any proceeds distributed in repayment of any 
Mortgages as provided in Section 14.3(b)(vi)(3). 

(c) Upon termination in accordance with this Section 14.3, 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 termination, 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 any other provision that 
explicitly survives the expiration or earlier termination of this Lease will survive any such 
termination with respect to matters arising before the effective date of any such termination. 

14.4. Distribution Upon Lease Termination Due to Tenant Failure 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 
Section 14.3(b)(vi)(l)-14.3(b)(vi)(4) will be paid to and retained by Port. 

15. CONDEMNATION. 

15.1. General; Notice; Waiver. 

(a) General. If, at any time during the Term, 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 determined pursuant to this Article 15. 

(b) Notice. In case of the commencement of any 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 Condemnation or the nature of such proceedings or 
negotiations and of the Condemnation which might result therefrom, as the case may be. 
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(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 any right to terminate this Lease 
given Tenant in this Article 15, Tenant waives any right to terminate 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 Condemnation. If there is a Condemnation of the entire Premises or the 
Leasehold Estate (a "Total Condemnation"), this Lease will terminate as of the Condemnation 
Date. Upon such termination, except as otherwise set forth in this Lease, the Parties will be 
released without further obligations to the other Party as of the Condemnation Date, subject 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. 

15.3. Substantial Condemnation, 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 of a 
portion of the Premises, this Lease will terminate, at Tenant's option (which must be exercised, if 
at all, at any time within 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 of this Article 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 determined by Tenant, or (ii) of property located 
outside the Premises that, in any case, substantially and materially eliminates access to the 
Premises where no alternative access can be constructed or made available. Notwithstanding the 
foregoing, Tenant will have no right to terminate this Lease under this Section 15.3(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 (10) 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 (10) years would remain in the Term), 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 (10th) Anniversary Date and every ten (10) years thereafter, the portion of the Award fairly 
allocable to severance damages suffered by Tenant. In such case, this Lease will not terminate, 
and, upon a determination 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 of any portion of the 
Premises or the Leasehold Estate which does not result in a termination of this Lease under 
Section 15.2 or Section 15.3(a) (a "Partial Condemnation"), this Lease will terminate only as to 
the portion of the Premises taken in such Partial Condemnation, effective as of the 
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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 of the 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 performed in accordance with the provisions of Article 12. 

15.4. 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 Rent. 

(ii) Second, in 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 Section 14.3(b)(vi); 

(iii) Third, to Port for the value of the condemned land only, subject 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 sums secured by its non­
Affiliate Mortgage that remain outstanding, together with its reasonable out of pocket expenses 
and charges in collecting the Net Award and Payment, including without limitation, its 
reasonable attorneys' fees incurred in the Condemnation. 

(v) Fifth, to Tenant 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 Term 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 Premises 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 applicable, as so designated by the condemning authority or judgment. 

42570842.43 Parcel Lease Phase 1 Lot 1 (Parcel A) 
39 



15.5. Temporary Condemnation. If there is a Condemnation of all 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 of a 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. Relocation Benefits, Personal Property. Notwithstanding Section 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 than (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 contested in accordance with Article 4), 
and (iii) Mortgages. 

16.2. Mechanics' Liens. Tenant will keep the Premises and the Leasehold Estate free 
from any liens arising out of any work performed, 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 to be released by such means as it deems proper, including payment of the claim giving rise 
to such lien. 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 (10) days following demand by Port. Port will 
include with its demand, supporting documentation. 

17. DEPOSITS. 

17.1. Intentionally Omitted. 

17 .2. Environmental Financial Performance Deposit. On or prior to the 
commencement of any Sublease with a Subtenant that will engage in activities on the Premises 
involving the use of Hazardous Materials (other than (a) standard building materials and 
equipment that do not contain asbestos or asbestos-containing materials, lead or polychlorinated 
biphenyl (PCBs ), and (b) 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), Tenant will deliver to Port 
an amount determined by Port to be reasonable additional security for any increased 
environmental liabilities to Port arising out of the Subtenant's specific use of non-Excepted 
Hazardous Materials at the Premises (the "Environmental Financial Performance Deposit") as 
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additional 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 Property Agreements on November 13, 
2007, pursuant to Resolution No. 07-81, as may be amended or 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 Premises increase Port's 
risk of Loss, then prior to commencement of such Sublease, Port may require Tenant to increase 
the Environmental Financial Performance Deposit in a manner consistent with the Port 
Environmental Risk Policy. Port also has the right to increase every five (5) 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 and operation of Hazardous Materials ( other than Excepted Hazardous Materials) that the 
then current amount is insufficient. 

17.3. Environmental Oversight Deposit. 

(a) If Tenant is required to provide an Environmental Financial Performance 
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 Oversight Deposit") in cash, in an amount equaling Ten Thousand Dollars 
($10,000), as security for Port's recovery of costs of inspection, monitoring, enforcement, and 
administration of Tenant's performance of its obligations under Article 21. 

(b) Port at its option may demand reimbursement from Tenant within five (5) 
business days following demand, or use, apply, or retain the Environmental Oversight Deposit in 
whole or in part to reimburse Port, for Port's costs incurred if an Environmental Regulatory 
Agency delivers a notice of violation or order regarding a Hazardous Material Condition 
("Environmental Notice") to Tenant and either: (i) the actions required to cure or comply with the 
Environmental Notice cannot be completed within fourteen (14) days after its delivery; or 
(ii) Tenant has not begun to cure or comply with the Environmental Notice or is not working 
actively to cure or comply with the Environmental Notice within fourteen (14) days after its 
delivery. Under these circumstances, 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 monitoring the Hazardous Material 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 may demand payment from Tenant within five (5) days following demand, or apply the 
sum of Five Hundred Dollars ($500) (which amount will be increased by One Hundred 
Dollars ($100) on the tenth (101h) anniversary of the Commencement Date and every ten years 
thereafter) from the Environmental Oversight Deposit, as Additional Rent for each 
Environmental Notice delivered to Tenant to reimburse Port for its administrative costs. 

17.4. Generally. 
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(a) The Environmental Financial Performance Deposit (if any) and the 
Environmental Oversight Deposit (if any), are collectively referred to as the "Security Deposit." 
Tenant will not be entitled to any interest on the Security Deposit. 

(b) 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 California 
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 (5) business 
days following 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. 

(f) 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 after Tenant surrenders possession 
of the Premises to Port. 

(g) Tenant may satisfy its obligations under Sections 17.1.and 17.3 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 Hazardous Materials as specified in Section 17.1. 

18. ASSIGNMENT AND SUBLETTING. 

18.1. Transfer. 

(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 cause the direction of the day to day management, policies or activities of 
such Person whether through ownership of voting securities, by contract or otherwise (excluding 
customary limited partner or non-managing member approval rights, 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 
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one or more classes thereof). "Controlled" and "Controlling" have correlative meanings. 

"Excluded Transfer" means any of the following: (a) the exercise of customary remedies 
under mezzanine financing of Tenant or any constituent owner thereof; (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; ( 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 
transaction or a related series of transactions; or (e) a transfer of direct or indirect equity interests 
in the Tenant so long as a party in Control immediately prior to the transaction remains in 
Control immediately after the transaction. 

"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 member approval 
rights) and (b) the ownership (direct or indirect) of more than ten percent (10%) of the profits or 
capital of Tenant. 

"Minimum Net Worth Amount" means 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 Commencement Date and every ten (10) years thereafter. 

"Net Worth Guarantor" 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 of all 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 form 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 of a Certificate of Completion, a net worth (inclusive of its 
equity in the Property) equal to at least the Minimum Net Worth Amount, 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 interest, 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 (ii) thirty percent (30%) of the fair market 
value of the Premises, in each case. 

"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 
major mixed-use residential projects; (2) satisfies the Net Worth Requirement; and (3) is subject 
to jurisdiction of the courts of the State. 

"Significant Change" means any change in the direct or indirect ownership of Tenant that 
results in a change in Control of Tenant; provided, however, in no event will any Excluded 
Transfer be deemed a Significant Change. 

"Transfer" means an Assignment or Significant Change. 

(b) Conditions to Transfer Before Certificate of Completion. Subject to 
Sections 18.1 (e), 18.1 (h), 18.1 (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 
Port if each of the following conditions is satisfied: 
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(i) In the case of an Assignment only, the proposed transferee 
executes and delivers an Assignment and Assumption Agreement in substantially the form 
attached to the Vertical DDA as "Exhibit R" if the Vertical DDA is still in effect, or Exhibit 0 
attached hereto if Port has issued a Certificate of Completion (each an "Assignment and 
Assumption Agreement"), which Assignment and Assumption Agreement must contain: 

(1) an express assumption by the proposed transferee, for itself 
and its successors and assigns, and expressly for the benefit of Port, of all of the obligations of 
Tenant arising from or after the effective date of the Transfer under this Lease, the Vertical DD A 
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; 

(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 

(3) 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 Sale Proceeds owed to Port, and a 
reaffirmation from Tenant that it will continue to be obligated under all the terms and conditions 

. of this Lease, all certified by Tenant's chief financial officer as true, accurate, and complete, the 
form 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 Net Sale 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 Unmatured 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 proposed transferee have not made provisions to cure the 
applicable default, which provisions are satisfactory to Port in its sole discretion; 

(v) If the effective date of the Transfer is prior to Port's issuance of a 
Certificate of Completion, there is no Developer Event of Default or an Unmatured Developer 
Event of Default (as such terms are defined in the Vertical DDA) on the part of Developer under 
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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 Section 18.l(b)(vii), (1) in the case of a Significant 
Change, Tenant must be a Qualified Transferee immediately following 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) or 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 deliver a Net Worth Guaranty in lieu 
of satisfying the Net Worth Requirement. Under the Net Worth Guaranty, the Net Worth 
Guarantor, among other things, will: 

(1) 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 term of the Net Worth 
Guaranty, maintain the Net Worth Requirement; and 

(3) provide Port as of the first day of each calendar year, a 
statement certified by its chief financial officer, 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. 

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 information necessary to 
substantiate its position that it meets the Net Worth Requirement and that the Net Worth 
Guaranty should terminate. 

(viii) Tenant provides to Port an estoppel certificate substantially in the 
form attached hereto as Exhibit Q, which estoppel certificate will be effective as of the effective 
date of Transfer; 

(ix) Port receives on or prior to the effective date of Transfer (A) Port's 
share of Net Sale Proceeds, as described in Section 4 of Exhibit D, and (B) a settlement 
statement relating to the Transfer or other evidence, reasonably satisfactory to Port, of Port's 
share of Net Sale 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 to review the proposed Transfer 
provided, however, if Port has not delivered to Tenant an invoice for Attorneys' Fees and Costs 
prior to the effective date of Transfer, Tenant will reimburse Port for same within ten (10) 
business days of receipt of such invoice. 

(c) Transfer After Certificate of Completion. From and after Port's 
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issuance of a Certificate of Completion, Tenant may Transfer without the prior consent of Port so 
long as: 

(i) in the case of a Significant Change, Tenant is a Qualified 
Transferee immediately following the consummation of such Significant Change; or in the case 
of an Assignment, the proposed transferee is a Qualified Transferee; provided, however, if 
Tenant (in the case of a Significant Change) or 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 deliver a Net Worth Guaranty in lieu of satisfying the Net 
Worth Requirement in accordance with Section 18.J(b}(vii); 

(ii) Tenant provides Port prior notice before the effective date of the 
Transfer; 

(iii) 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 

(iv) in the case of a Significant Change, within thirty (30) days after 
such Significant Change, Tenant delivers a Significant Change Certificate to Port. 

(d) No Limitation. It is the intent of this Lease, to the fullest extent permitted 
by Law and equity that no Transfer of this Lease, or 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 anything herein to the 
contrary, at any time during the Term, Tenant has the right, without 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. 

(f) Limitation 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 
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. The 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 with regard to the 
performance 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 form 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 all Significant Changes. At such time or times as Port may reasonably 
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request, Tenant must furnish Port with a statement, certified as true and correct by an officer of 
Tenant, setting forth all of the 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 such Transfer, Tenant 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 set forth in Sections 18.l(b)(i)-18.l(b)(viii), and 18.l(b)(x) 
have all been met. 

(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 to a Tenant Affiliate or 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.l(b)(i)-18.l(b)(viii) and 18.l(b)(x) have all been met. 

18.2. Assignment of Rents. Tenant hereby assigns to Port all rents and other payments 
of any kind, due or to become due from any present or future Subtenant 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 assignment made to a Lender under Article 40 
until such time as Port has terminated 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 Section 18.2 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 
termination of this Lease. 

18.3. Subletting by Tenant. 

(a) Qualifying Subleases. Tenant 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 in this Section 18.3 (a): 

(i) The Sublease (and any further sub-subleases of the Sublease 
Space) are all subject to the terms and conditions of this Lease and the terms and conditions of 
the Sublease and further sub-subleases are consistent with the provisions of this Lease, provided 
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 
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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 use 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 Section 18.3(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 
reasonably determined by Tenant; 

(v) The Sublease (other than Subleases directly from Tenant for 
individual residential units) contains an Indemnification and waiver of claims provision 
benefitting Port that is substantially and materially the same as Article 19 except that the term 
"Tenant" in such provision means "Subtenant" and Subtenant's obligation to Indemnify Port 
from any Losses arising outside the Premises will be limited to Losses arising from the acts or 
omissions of Subtenant or its Agents; 

(vi) The Sublease (other than Subleases directly from Tenant for 
individual residential units) 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 endorsement and acknowledging 
Port's rights to demand increased coverage to normal amounts consistent with the Subtenant's 
business activities on the Premises; 

(vii) Subject to the rights of any Lender, the Sublease ( other than 
Subleases directly from Tenant for individual residential units) requires Subtenant to pay the 
Sublease rent and 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 ( other than Subleases directly from Tenant for 
individual residential units) requires the Subtenant to expressly waive entitlement to any and all 
relocation assistance and benefits in connection with this Lease; 

(ix) The Sublease ( other than Subleases directly from Tenant for 
individual residential units) contains a provision similar to Article 39 (Right to Enter) requiring 
Subtenant to permit Port to enter its Subleased Space for the purposes specified in Article 39; 

(x) The Sublease ( other than Subleases directly from Tenant for 
individual residential units) contains a provision similar to Article 31 (Tenant Estoppel) requiring 
Subtenant, from time to time, to provide Port an estoppel certificate substantially similar to the 
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form attached hereto as Exhibit R; 

(xi) . The Sublease ( other than Subleases directly from Tenant for 
individual residential units) requires Subtenant to comply with the Other City 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 
termination of the Sublease and any existing subleases for the Subleased Space; and 

(xiii) Intentionally omitted. 

(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 Port, 
which consent may not be unreasonably withheld if the Sublease is on rental rates that reflect an 
arms' length transaction at fair market rents, as reasonably determined by Port. 

(c) Required Sublease Information. Within fifteen (15) 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 Subtenants and Attornment. 

(a) Generally. Subject 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 termination of this Lease 
resulting from an Event of Default, Port will not terminate or otherwise disturb the rights of the 
Subtenant under such Sublease, 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 of at least five (5) years (not 
including any renewal terms); 

(ii) The applicable Sublease Space is comprised of at least 10,000 
rentable square feet; 

(iii) The performance by Tenant of its obligations under such Sublease 
will not cause an Event of Default to occur under this Lease; 

(iv) The applicable Sublease term, including options, does not extend 
beyond the scheduled Term; 
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(v) The applicable Sublease complies with all the conditions of 
Section 18.3(a); 

(vi) The Subtenant agrees that in the event this Lease expires, 
terminates or is canceled during the term 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 otherwise set forth in the Non-Disturbance 
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 Tenant 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 landlord in the Sublease for the benefit of Subtenant or any other 
party; 

(3) bound by any requirement or obligation of the sub landlord 
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 
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 purchase 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 special damages; 

(7) bound by any limitation on Subtenant's obligation to 
indemnify any sublandlord parties based on Subtenant's insurance coverage; 

(8) bound by 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); 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 
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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 24.1 
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: 

(1) an electronic copy of the Sublease in the form to 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 Agreement in 
Microsoft Word format ( or other comparable format), redlined 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 18.3(a) including that the Sublease rental rates 
reflect an arms-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 

(5) an executed Tenant estoppel certificate substantially in the 
form attached hereto as Exhibit Q, and Tenant will certify as of the effective date of the Non­
Disturbance Agreement that the certifications made by Tenant in the estoppel certificate remains 
unchanged;and 

(6) all relevant information requested by Port including 
reasonable financial information establishing the ability of the proposed Subtenant to perform its 
contemplated obligations under such Sublease, and relevant information concerning 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 information 
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 
Attorneys' Fees and Costs to review the proposed Non-Disturbance Agreement (which, for 
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 (1) if the Lease 
terminates (A) as a result of Tenant exercising its Termination Option due to change in Laws, as 
further described in Section 7.2, or (B) in the event of Casualty or Condemnation, as further 
described in Articles 14 and 15, or (C) as a result of Tenant exercising its termination option for 
certain Remediation obligations during the last ten (10) years of the Term, as further described in 
Section 21.4(d); or (2) if there is an uncured Subtenant event of default, giving effect to any 
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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 18.4(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 form attached hereto as Exhibit R, certifying as 
of the Ma~ter 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 defaults 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 Sublease and summary of the Sublease basic terms attached to the 
Tenant estoppel certificate, in accordance with Section 18.4(b)(viii)(5) within five (5) business 
days after the execution thereof, which Sublease will contain substantially the same ( or more 
favorable to the landlord) business terms as in the form 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 Exhibit S and, if not in such form, will be in form 
and substance agreed upon by Tenant 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) Response 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 18.4(b)(viii); provided, however, if Tenant requests three (3) or more Non-Disturbance 
Agreements whose response time overlaps at any given time, (1) 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 administrative 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 (10th) Anniversary Date and every ten (10) years 
thereafter. 

(ii) If Port 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 
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Port a second notice requesting Port's response ("Second NDA Notice"). The Second NDA Notice 
must display prominently on the envelope enclosing such notice and the first page of such notice, 
substantially the following: "APPROVAL REQUEST FOR PHASE 1 LOT 1/MISSION 
ROCK SUBLEASE MATTERS. IMMEDIATE ATTENTION REQUIRED; FAILURE 
TO RESPOND WITHIN FIVE (5) BUSINESS DAYS WILL RESULT IN THE REQUEST 
BEING DEEMED APPROVED." If Port fails to respond within five (5) business days after 
Port's receipt of the Second NDA 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 the provisions in the Sublease and the deemed approved Non-Disturbance 
Agreement, on the one hand, and Sections 18.3 and 18.4(b) on the other hand, Sections 18.3 
and 18.4(b) will control. 

18.5. No Further Amendment or Consent Implied. Port's consent to any amendment 
of a Sublease subject to an effective Non-Disturbance Agreement will not be required if the 
amendment conforms to all of the requirements of Section 18.3 and Section 18.4(b). Tenant will 
provide Port a true and complete copy of any amendment of a Sublease subject to an effective 
Non-Disturbance Agreement, accompanied by a summary of any revisions to the Sublease basic 
terms within five (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. No Release of Tenant. The acceptance by Port of Rent or other payment from 
any other person will not be deemed to be a waiver by Port of any provision of this Lease or to 
be a release of Tenant from any obligation under this Lease. Except as set forth in Section 18.2, 
no Transfer or Sublease will in any way diminish, impair 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 18 is a reasonable limitation on Tenant's right to assign or sublet for 
purposes of California Civil Code Section 1951.4. 

19. INDEMNIFICATION. 

19.1. General Indemnification of the Indemnified Parties. Subject to Section 19.4, 
Tenant agrees to and will Indemnify the Indemnified Parties from and against any and all Losses 
imposed upon or incurred by or asserted against any such Indemnified Parties in connection with 
the occurrence or existence 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 during the Term, 
or any acts or omissions of 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 or 
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management by, 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 condition 
of the Premises caused directly or indirectly by Tenant or any of its Agents, Invitees, or 
Subtenants; 

( d) any failure on the part of Tenant or its Agents, Invitees, or Subtenants, as 
applicable, to perform or comply with any of the terms, covenants, or conditions of this Lease or 
with applicable Laws; 

( e) performance of any labor or services or the furnishing of any materials or 
other property in respect of the Premises or any part thereof by Tenant or any of its Agents or 
Subtenants; 

(f) 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 during the Term to the extent it relates to such use or occupancy. 

19.2. Hazardous Materials Indemnification. 

(a) In addition to its obligations under Section 19.1 (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 
Term; 

(ii) any Handling, Release or Exacerbation of Hazardous Materials in, 
on, or under the Premises during the Term; 

(iii) Intentionally omitted; or 

(iv) without limiting Tenant's Indemnification obligations in 
Sections 19.2(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 Term. "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 
occurring during the Term to Pre-Existing Hazardous Materials or New Hazardous Materials in, 
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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 Section 19.2, 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 Section 19.2 subject to Section 19.4, arises 
upon the earlier to occur of: 

(i) discovery of any such Hazardous Materials ( other than Pre-
Existing Hazardous Materials) in, on, or under the Premises; 

(ii) the Handling, Release, or Exacerbation of Hazardous Materials in, 
on, or under the Premises; 

(iii) the Handling, 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; 

(iv) any occurrence of a Hazardous Materials Condition during the 
Term; or 

(v) the institution of any Hazardous Materials Claim with respect to 
such Hazardous Materials, and not upon the realization of loss or damage. 

19.3. Scope of Indemnities; Obligation to Defend. Except as otherwise provided in 
Section 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 obligation to defend the Indemnified 
Parties from any Loss that 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 
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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. Exclusions from Indemnifications, Waivers 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 
Section 19.1, (General Indemnification of Indemnified Parties), 19.2 (Hazardous Materials 
Indemnification), or the defense obligations set forth in Sections 19.3 (Scope oflndernnities) 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 parties' 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 Section 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 liability insurance policy obtained by 
Tenant, the Indemnification from Tenant under this Section 19.4 will not be effective unless such 
Indemnified Party or State Lands 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 retention amount required under the policy, and (ii) nothing 
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, to 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 
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all claims against the Indemnified Parties and the State Lands Indemnified Parties from any 
Losses arising out of this Lease or 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; (f) 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 flooding or seismic 
events; and (i) any other acts, omissions or causes arising at any time and from any cause, in, on, 
or under the Premises , 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 would 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 of the Indemnified Parties or the 
State Lands Indemnified Parties, and Tenant expressly assumes the risk with respect thereto. 
Accordingly, without limiting any Indemnification obligations of Tenant 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 Tenant 
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 in this Lease will remain 
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 OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HA VE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

By placing its initials below, Tenant specifically acknowledges and confirms the validity 
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: ---------
Ten ant acknowledges that the waivers and releases contained herein include all known 

and unknown, disclosed and undisclosed, and anticipated and unanticipated 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 
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all claims against the Indemnified Parties and the State Lands Indemnified Parties from any 
Losses arising out of this Lease or 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 flooding or seismic 
events; and (i) any other acts, omissions or causes arising at any time and from any cause, in, on, 
or under the Premises , 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 would 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 of the Indemnified Parties or the 
State Lands Indemnified Parties, and Tenant expressly assumes the risk with respect thereto. 
Accordingly, without limiting any Indemnification obligations of Tenant 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 Co~ts 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, ariy interference with uses conducted by Tenant 
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 in this Lease will remain 
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 OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HA VE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

By placing its initials below, Tenant specifically acknowledges and confirms the validity 
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 d;;~Mne,d to~ 

Tenant's Initials: {}1/~ ___ _____,,._ ___ _ 
Tenant acknowledges that the waivers and releases contained herein include all known 

and unknown, disclosed and undisclosed, and anticipated and unanticipated 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 

Parcel Lease Phase 1 Lot 1 (Parcel A) 
57 





similar law now or later in effect. 

20. INSURANCE. 

Tenant will comply with the insurance requirements set forth in Exhibit T attached hereto 
throughout the Term. 

21. HAZARDOUS MATERIALS. 

21.1. Compliance with Environmental Laws. 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 and agrees that it will not, 
without the prior written consent of Port, which consent will not be unreasonably delayed or 
withheld, Handle, nor permit the Handling of, Hazardous Materials in, on, or under the Premises, 
except for (a) standard building materials and equipment that do not contain asbestos or asbestos­
containing materials, lead or polychlorinated biphenyl (PCBs ), (b) any Hazardous Materials 
which do not require a permit or license from, or that need not be reported to, a governmental 
agency and are used in compliance 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 Material.") 

21.2. Tenant Responsibility. Tenant agrees to protect its Agents and Invitees in its 
operations on the Premises from hazards associated with Hazardous Materials by complying with 
all Environmental Laws and occupational health and safety Laws and also agrees, for itself and 
on behalf of its Agents and Invitees, that during the Term: 

(a) Other than the Pre-Existing Hazardous Materials, will not permit any 
Hazardous Materials to be present in, on, or under the Premises except as permitted under 
Section 21.1; , 

(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 investigation, construction, operations, use or any other 
activities conducted in, on, or under the Premises, and will not engage in or permit any activity at 
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 conducted in, 
on, or under the Premises ( other than to the extent the Master Developer, Phase 1 Horizontal 
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Developer or another vertical developer within Mission Rock is designated as the "generator" 
and such designation is approved in writing by the Port's Deputy Director of Planning and 
Environment); provided that the Port hereby approves Master Developer and/or Phase 1 
Horizontal Developer as the "generator" of any waste resulting from such entity's work on the 
Premises in connection with Phase 1 (as defined in the DDA); 

(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 

(f) 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 Environmental Condition Notification Requirements. The following 
requirements are in addition to the notification requirements specified in the (i) 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 Section 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 Term whether or 
not the Release or Handling is in quantities that would be 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. 

(b) Tenant must 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 contemporaneously provide Port with an electronic copy within twenty­
four (24) hours following Tenant's receipt of any of the following, 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 Term, or from any vehicles Tenant, or its Agents and Invitees use during the Term 
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 Agency; 

(iii) Any other Environmental Regulatory Action that is instituted or 
threatened 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 Term or emanating from the Premises, or from off-site conditions or events 
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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 Term; 

(iv) Any Hazardous 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 

(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 termination, expiration, or substantial amendment of any Environmental Regulatory 
Approval needed by Tenant 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 concerning the Premises or Tenant's or its Agents' or Invitees' 
operations at the Premises. Port will be entitled to participate in any such meetings at its sole 
election. 

{d) Tenant must notify Port of any Environmental Regulatory Agency's 
issuance of an Environmental Regulatory Approval concerning the Premises or Tenant's or its 
Agents' or Invitees' operations 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 documents within the scope of this Section 21.3 upon Port's request. 

( e) Tenant must provide Port with copies of all non-privileged 
communications with Environmental Regulatory Agencies, copies of investigation reports 
conducted by Environmental Regulatory Agencies, and all non-privileged communications with 
other persons regarding actual Hazardous Materials Claims arising from Tenant's or its Agents' 
or Invitees' operations at the Premises. 

(t) Port may from time to time request, and Tenant will be obligated to 
provide, available information reasonably adequate for Port to determine whether any and all 
Hazardous Materials are being Handled in a manner that complies with all Environmental Laws. 

21.4. Remediation Requirement. 

(a) After notifying Port in accordance with Section 21.3 and subject to 
Section 21.4(1), Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease, any Hazardous Material Condition occurring during the 
Term; 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 Hazardous Material Condition, and will then provide such notice to Port in accordance with 
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Section 21.3. Except as provided 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 Laws, 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 Section 21.4(a), before this Lease 
terminates for any reason, Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease any Hazardous Material Condition caused by Tenant's or its 
Agents' or Invitees' Handling, Release or Exacerbation of Hazardous Materials during the Term. 

(c) In addition to its obligations under Section 21.4(a), but subject to 
Section 21.4(d) before this Lease terminates for any reason, Tenant must Remediate, at its sole 
cost and in compliance with all Environmental Laws and this Lease any Hazardous Material 
Condition discovered during the Term 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 Hazardous Material Condition requiring Remediation described in 
Section 21.4(c) was not caused by Tenant, its Agents, Subtenants or Invitees and such discovery 
of such Hazardous Material Condition first occurring during the last ten (10) years of the Term, 
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 terminate; and (ii) pay Port before the effective date of termination of 
this Lease, a termination fee equal to annual Base Rent, if any, and the Mello-Roos Taxes 
payable during the twenty-four (24) month period immediately following the effective 
termination date (the "Early Termination Fee"), so long as there are no Outstanding Bonds. If 
Tenant elects to terminate this Lease in accordance with this Section 21.4(d) and pays Port the 
Early Termination Fee, Tenant will have no Remediation obligation or any Indemnity 
obligations relating to such Hazardous Material Condition first occurring during the last ten (10) 
years of the Term. 

(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 of the 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 Condition existing before the Commencement Date. 

21.5. Pesticide 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 records regarding pesticide usage, as further described in Item 10 (Integrated Pest 
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Management Program) of Exhibit W. 

21.6. Additional Definitions. 

"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 permitted at 
designated portions of the Project Site. 

"Environmental Laws" means all present and 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 
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, including structures, soil, air, air quality, water, water quality and groundwater 
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 performed 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, and Environmental Covenants. 

"Environmental Regulatory Action" 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 
Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or later 
authorized to regulate Hazardous Materials. 

"Environmental Regulatory Approval" means any approval, license, registration, permit, or 
other authorization required or issued by any Environmental Regulatory Agency, including any 
hazardous waste generator identification numbers relating to operations on the Premises and any 
closure permit. 

"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 understood 
that the mere discovery of Hazardous Materials does not cause "Exacerbation". "Exacerbate" also 
includes the disturbance, removal or generation of Hazardous Materials in the course of Tenant's 
operations, Investigations, maintenance, repair, construction of Improvements and alterations 
under this Lease. "Exacerbate" also means failure to comply with the Soil Management Plan. 
"Exacerbation" has a correlative meaning. 

"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 any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined, designated, listed, restricted or otherwise 
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regulated under Environmental Laws as a "hazardous constituent", "hazardous substance", 
"hazardous waste constituent", "infectious waste", "medical waste", "biohazardous waste", 
"extremely hazardous waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances 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 limitation, any form of natural gas, 
petroleum products or any fraction thereof, asbestos, asbestos-containing materials, 
polychlorinated 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, natural 
resources, wildlife or human health or safety. "Hazardous Materials" also includes any chemical 
identified in the Soil Management Plan. 

"Hazardous Materials Claim" means any Environmental Regulatory Action or any claim 
made or threatened by any third party against the Indemnified Parties or the Premises relating to 
damage, contribution, cost recovery compensation, loss or injury resulting from the Release or 
Exacerbation of any Hazardous Materials, including Losses based in common law. Hazardous 
Materials 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 and Costs and fees 
and costs of consultants and experts. 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened Release 
or Exacerbation of Hazardous Materials in, on, over or under the Premises 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. 

"Investigate" or "Investigation" when used with reference to Hazardous Material means 
any activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in, 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 and 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 reports listed on Exhibit U 
attached hereto. 

"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 Materials 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 off-site conditions or events affecting receptors or the environmental condition 
in, on, over, or under, the Premises or to restore the affected area to the standard required by the 
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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 25323. 

"Soil Management Plan" means that certain Soil Management Plan dated as of October 18, 
2019 and prepared by Ramboll US Corporation for the Project Site, approved by Port, DPH, and 
DTSC. 

"State Lands Indemnified Parties" means the State of California, the California State Lands 
Commission, and all of their respective heirs, legal representatives, successors and assigns, and 
all other Persons acting on their behalf. 

22. DELAY DUE TO FORCE MAJEURE. 

For all purposes of this Lease, a Party whose performance of its obligations hereunder is 
hindered or affected by events of Force Majeure 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 Rent. 
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 (a) within a reasonable time (but not more than 
fifteen (15) days) after knowledge of the beginning of such enforced delay or (b) promptly after 
the other Party's demand for performance. 

23. PORT'S RIGHT TO PAY SUMS OWED BY TENANT. 

23.1. Port May Pay Sums Owed by Tenant Following Tenant'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 
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 (10) days prior notice to Tenant, pay such sum 
for and on behalf of Tenant. 

23.2. Tenant's Obligation to Reimburse Port. If pursuant to Section 23.1, 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 permitted 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 expiration or earlier termination of this Lease. 

24. EVENTS OF DEFAULT. 

24.1. Events of Default. Subject to the provisions of Section 24.2, the occurrence of 
any one or more of the following events which remain uncured after the passage of time set forth 
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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 when due; provided, however, 
with respect to any non-recurring Rent only, Tenant fails to pay non-recurring Rent which failure 
continues for five (5) business days following 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 Vertical Developer 
Default (as such term is defined 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 Vertical 
Developer 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 
Port of Port's belief of 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 default 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) Intentionally omitted; 

(h) Tenant fails to comply with the provisions of Section 10.1 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 and in good faith 
continues to cure the default, provided, however, without limitation of the foregoing, 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; 

(i) Tenant fails to restore the Improvements after an event of Casualty in 
accordance with and within the time frame set forth in Section 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 (15) days period, Tenant will not be in 
default of this Lease if Tenant commences to cure the default within such fifteen (15) day period 
and diligently and in good faith continues to cure the default; 
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U) Tenant fails to comply with the provisions of Sections 21.1-21.5 and 
such failure continues for a period of one (1) business day following written notice from Port; 
provided, however, if such default cannot reasonably be cured within such one (1) business day 
period, Tenant will not be in default of this Lease if Tenant commences to cure the default within 
such one (1) 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 execution is levied 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.l(l); 

(m) Tenant makes a general assignment for the benefit of its creditors; or 

(n) Tenant violates any other covenant, or fails to perform any other 
obligation to be performed by Tenant under this Lease (including, but not limited to, any 
Mitigation 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 nature 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 Mezzanine Lender and Mezzanine Lender Rights 
to Cure. 

(a) Port will (i) provide a copy of a notice of an Event of Default to Lender in 
accordance with Section 40; and (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 Section 24.2(b), provided Port will not be in default for any failure or delay in providing 
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 Mezzanine Lender with the same force and effect 
as if performed by Tenant. 

(b) Each Mezzanine Lender that has delivered a notice to Port in substantially 
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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 term is 
defined in that certain lease entered into by and between the City and County of San Francisco, 
operating by and through the San Francisco Port Commission, as landlord, and [insert name of 
Tenant], 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. REMEDIES. 

25.1. Port's Remedies Generally. 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 injunctive relief or an order for specific 
performance, 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 right to 
cure and any remedy available to Port regarding any Event of Default under the Workforce 
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 24.1 (a) 
and 24.l(d)-24.l(m). 

All of Port's rights and remedies are cumulative, and except as may be otherwise 
provided by applicable Law, the exercise of any one or more rights will not preclude the exercise 
of any other. 

25.2. Right to Keep Lease in Effect. 

(a) Continuation of Lease. Port has the remedy described in California Civil 
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 sublet or assign, subject only to 
reasonable limitations) under which Port may continue this 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 enforce by suit or otherwise, all covenants and conditions hereof to be performed 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 without terminating this Lease and relet them, or any part of them, 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 re letting 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 terms and conditions as Port 
determines in its sole discretion. 

(b) No Termination Without Notice. No act by Port allowed by this 
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Section 25.2, nor any appointment of a receiver upon Port's initiative to protect its interest under 
this Lease, will terminate this Lease, unless and until Port notifies Tenant in writing that Port 
elects to terminate 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: 

(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 Section 25.2(c), 
any sum remaining from the rent Port receives from reletting will be held by Port and applied to 
future Rent as such amounts become due under this Lease. In no event will Tenant be entitled to 
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 incurred by Port in reletting, 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 Port has received from any reletting which exceeds all costs and expenses 
described in Section 25.2(c). 

25.3. Port's Right to Cure Tenant's 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 will 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 until Port is reimbursed by Tenant. 

25.4. Termination of Tenant's Right to Possession. 

(a) Before exercising any right to terminate this Lease as a result of Tenant's 
failure to timely commence Construction of the Initial Improvements as described in 
Section 11.2, which failure also results in a Vertical Developer Default under the Vertical DDA, 
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Tenant will have thirty (30) days following 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 24.1 (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.l(e), 24.l(h), 
or 24.l(i), Tenant will have ten (10) days following delivery of the 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 under Sections 24.l(f), 24.l(g)Error! 
Reference source not found., or 24.l(j), Tenant will have one (1) business day following delivery 
of the Second Default Notice to cure; provided, however, if such default cannot reasonably be 
cured within such one (1) business day 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(l), 
or 24.l(m), 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 terminate this Lease and Tenant's right to possession of the 
Premises for the Events of Default described in Sections 25.4(a) or 25.4(b) at any time following 
expiration of the applicable cure periods set forth in Sections 25.4(a) and 25.4(b) for the 
applicable Event of Default by providing Tenant with a written notice of termination. 

( d) Acts of maintenance, efforts to rel et the Premises, or the appointment 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 
provided by California Civil Code Section 1951.2, including the right to recover from Tenant the 
following: 

(i) The worth at the time of award 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 earned 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 amount by which the unpaid 
Rent for the balance of the Term after the time of award exceeds the amount of the loss of Rent 
that Tenant proves could be reasonably avoided; plus 
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(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 therefrom. Eff01is 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 of award" of the amounts referred to in 
Sections 25.4(e)(i) and 25.4(e)(ii) above will be computed by allowing interest at an annual 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 of award" of the amount referred to in Section 25.4(e)(iii) 
will be computed by discounting the amount at the discount rate of the Federal Reserve Bank of 
San Francisco at the time of award, plus one percent (1 %). 

(f) Notwithstanding anything else to the contrary in this Article 25 or 
elsewhere in this Lease, so long as there are any Outstanding Bonds, the Port shall comply with 
any limitations on the Port's authority to terminate the Lease as set forth in the City's financing 
documents pursuant to which the Outstanding Bonds were issued or authorized. 

25.5. Continuation of Subleases and Other Agreements. Port 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 assignable) following an Event of Default and 
termination of Tenant's interest in this Lease. Tenant hereby further covenants that, upon 
request of Port following an Event of Default and termination of Tenant's interest in this Lease, 
Tenant will execute, acknowledge and deliver to Port 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. Appointment 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 filing of a petition for the appointment of a receiver nor the appointment itself will constitute 
an election by Port to terminate this Lease. 

25.1. Waiver of Redemption. Tenant hereby waives, for itself and all Persons claiming 
by and under Tenant, redemption or relief from forfeiture under California Code of Civil 
Procedure Sections 1174 and 1179, or under any other pertinent present or future Law, in the 
event Tenant is evicted or Port takes possession of the Premises by reason of any Event of 
Default. 

25.8. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.l(f), 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 
Section 3.3. 

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 terms and provisions of this Lease, Law or in equity. Tenant's 
obligations hereunder will survive any termination of this Lease. 
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26. EQUITABLE RELIEF. 

In addition to the other remedies provided in this Lease, either 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. NO WAIVER. 

27.1. No Waiver by Port or Tenant. No failure by Port or Tenant to insist upon the 
strict performance of any term 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 asserted. No waiver of any breach will affect or alter this Lease, which will continue 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 Accord 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 perform 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 compromise 
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 or remedy provided for or permitted under 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 of such payment or the amount 
thereof, and all such payments will be without 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. DEFAULT BY PORT; TENANT'S REMEDIES. 

28.1. Default 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) if no cure period is provided 
herein, for more than sixty (60) days after written notice thereof from Tenant (provided that, Port 
will use reasonable efforts to cure such default within a thirty (30) day period) after receipt of 
such written notice from Tenant, or, ( c) if such default cannot reasonably be cured within such 
sixty (60) day period, Port does not within such period commence with due diligence and 
dispatch the curing of such default, or, having so commenced, thereafter fails or neglects to 
prosecute or complete with diligence and dispatch the curing of such default. 
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28.2. Tenant's Exclusive Remedies. Upon the occurrence of default 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 deduct only from the Rent becoming due 
hereunder, or if no Rent is due hereunder, then the amount of the damage award will be 
amortized over a ten (10) year period and payable by Port on a monthly basis, but in either event 
only after obtaining a final, unappealable judgment in a court of competent jurisdiction for such 
damages in accordance with applicable Law and the provisions of this Lease, or (b) to seek 
equitable relief in accordance with applicable Laws and the provisions of this Lease where 
appropriate 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 due hereunder or to otherwise recover or obtain from Port or its Agents any 
damages (including, without limitation, any indirect or consequential, incidental, punitive or 
special damages proximately arising out of a default by Port hereunder) or Losses other than 
Tenant's actual damages as described in the foregoing clause (a), (y) Tenant agrees that, 
notwithstanding anything to the contrary herein or pursuant 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. TENANT'S RECOURSE AGAINST PORT. 

29.1. No Recourse Beyond Value of Property Except as Specified. Tenant agrees that 
notwithstanding any other term or provision of this Lease, (a) Tenant will have no recourse with 
respect to, and Port will not be liable for, 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 injury 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 occurring. 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. No Recourse Against Specified Persons. No commissioner, 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. 

29.3. Nonliabifity of Tenant's Members, Partners, Shareholders, Directors, Officers 
and 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 Default by Tenant or for any amount which may become due to 
Port or on any obligations under the terms of this Lease or any claim based upon this Lease. 

30. LIMITATIONS ON LIABILITY. 

30.1. Waiver of Indirect or Consequential, Incidental, Punitive or Special Damages. 
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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 on Port's Liability 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 transfer of all liability 
with regard to the performance of any covenants or obligations contained in this Lease thereafter 
to be performed 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 obligations 
to be performed by Port ( or such transferor, as the case may be) hereunder before the date of 
such transfer; 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). 

31. ESTOPPEL CERTIFICATES BY TENANT AND SUBTENANT. 

31.1. 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 (15) 
business days after a request, a certificate substantially in the form 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, 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), (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. 

31.2. 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. 

31.3. Any such certificate may be relied upon by any Port, any successor agency, and 
any prospective purchaser or mortgagee of the Premises or any part of Port's interest therein. 

31.4. Tenant will insert a provision similar to this Article 31 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 hereto 
as Exhibit R, covering, among other things, the matters described in this Article 31 with respect 
to such Sublease, along with a true and correct copy of the applicable Sublease and all 
amendments thereto. 

32. ESTOPPEL CERTIFICATES BY PORT. 
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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 in 
accordance with Section 18.4(b), prospective Lender meeting the requirements of Article 40, any 
Mezzanine Lender that has requested a copy of an Event of Default in accordance with 
Section 24.2(b) or a prospective Mezzanine Lender, prospective purchaser, or other prospective 
transferee of Tenant's interest under this Lease), within fifteen (15) business days after a request, 
a certificate substantially in the form 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 project 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 
reasonably requested by the requesting Party. In addition, ifrequested, 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 Lender, prospective 
purchaser, or other prospective transferee of Tenant's interest under this Lease. 

33. APPROVALS BY PORT; STANDARD OF REVIEW; FEES FOR REVIEW. 

33.1. 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 achieve 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 Attorney, that the 
document is necessary or proper and in Port's best interests. The Port Executive Director's 
signature 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 designee, 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 
discretion, that Port Commission action approving execution of such instrument is necessary. 

33.2. Standard of Review. Except as expressly provided otherwise or when Port is 
acting in its regulatory capacity, the following standards will apply to the Parties' conduct under 
this Lease. 

(a) Advance Writings Required. Whenever 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 delay its 
approval or waiver, as applicable. 

(b) Commercial Reasonableness. Whenever a Party is permitted to make a 
judgment, form an opinion,judge the sufficiency of the other Party's performance, exercise 
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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 performance, 
requests for additional information, and any exercise of an election or option, must be 
commercially reasonable. 

33.3. Fees for Review. 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 costs 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 Subsequent 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 consents to such proposal. 

34. NO MERGER OF TITLE. 

There will be no merger of the 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 interest 
in such Leasehold Estate, and (b) any interest in such fee estate. No such merger will occur 
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 effecting such merger. 

35. QUIET ENJOYMENT. 

Subject to the Permitted Title Exceptions, the terms and conditions of this Lease, the 
Vertical DDA (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 Term 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 willful 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. SURRENDER OF PREMISES. 

36.1. Condition of Premises. Except as set forth in Section 36.2, 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, Released, or 
Exacerbated), and (iii) free and clear of all liens and encumbrances other than the Permitted 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 

42570842.43 Parcel Lease Phase 1 Lot 1 (Parcel A) 
75 



the Premises is not in compliance with the provisions of this Lease with respect to Hazardous 
Materials at the expiration or earlier termination of this Lease, then at Port's sole option, Port 
may 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 36.2, the 
Premises will be surrendered with all Improvements, repairs, alterations, additions, substitutions 
and replacements thereto. Tenant hereby agrees to execute all documents as Port may deem 
necessary to evidence or confirm any such other termination. 

36.2. Demolition of Improvements. 

(a) Notice. At the expiration or earlier termination 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 vacant 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 7.2 (Termination 
for Cost Associated with Change in Laws), Section 14.3(a) (Termination for Major Casualty), or 
Article 15 (Condemnation) or (iii) upon termination of this Lease due to an Event of Default 
described in Section 25.4. 

(b) Access After Termination. If Port exercises the Demolition Option in 
accordance with Section 36.2(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 Section 25.4), 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 (Construction) 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 
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 termination of this Lease. The provisions of this Section 36.2 will survive the expiration 
or earlier termination of this Lease. 

36.3. Personal Property. On or before expiration or earlier termination 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 

42570842.43 Parcel Lease Phase 1 Lot 1 (Parcel A) 
76 



and may be stored, removed, and disposed ofby 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 in storing, removing and disposing of such abandoned property or repairing 
any damage to the Premises resulting from such removal. 

36.4. Quitclaim. Upon the expiration or earlier termination 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 without 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 deed to the Premises and any other instrument reasonably requested by Port 
to evidence or otherwise effectuate the termination 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. HOLD OVER. 

Any holding over by Tenant after the expiration or termination of this Lease ("Hold 
Over Period") 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 terms, conditions and covenants of this 
Lease, except that Rent payable for each applicable month will be equal to twenty percent (20%) 
of the average Adjusted Gross Income for the three (3) Lease Years immediately prior to the 
Expiration Date (as described in Exhibit D). Either Party may cancel said month-to-month 
tenancy upon thirty (30) days written notice to the other Party. 

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 requests to be provided hereunder will be deemed to have been 
properly given on the date of receipt if served personally 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 deposited with the U.S. Postal Service for 
delivery by United States registered or certified mail, postage prepaid, in either case, addressed 
as follows: 

To Port: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attention: Deputy Director of Real Estate and 
Development 
(Reference: Phase 1 Lot I/Mission Rock) 

Telephone: (415) 274-0400 
Email: mi chae l.martin@.s fuort. com 

With a CODV to: Port of San Francisco 
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Pier 1 
San Francisco, CA 94111 
Attention: Port General Counsel 
(Reference: Phase 1 Lot I/Mission Rock) 

Telephone: (415) 274-0400 

To Tenant: Mission Rock Parcel A Owner, L.L.C. 
c/o Tishman Speyer Development, L.L.C. 
One Bush Street, Suite 500, 
San Francisco, California, 94104 
Attention: General Counsel 

With a copy to: Mission Rock Parcel A Owner, L.L.C. 
c/o San Francisco Giants 
24 Willie Mays Plaza 
San Francisco, CA 94107 
Attention: Jack Bair 

or at such other place or places in the United States as each such Party may from time to time 
designate by written notice to the other in accordance with the provisions hereof. For 
convenience of the Parties, copies of notices 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. Form and Effect 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 and 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 notice be 
deemed to have been given by its failure to object thereto if such notice ( or the accompanying 
cover letter) does not comply with the requirements of this Section 38.2. 

39. ACCESS TO THE PREMISES BY 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 
good condition and whether Tenant is complying with its obligations under this Lease. 

39.2. General Entry. In addition to its rights pursuant to Section 39.3, subject to the 
rights of any Subtenants, Port and its authorized Agents will have the right to enter the Premises 
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at all reasonable times and upon reasonable notice as stated below for any of the following 
purposes: 

(a) To perform any necessary maintenance, repairs or restoration to the 
Premises or to perform any services which Port has the right or obligation to perform in 
accordance with Section 10.1 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 tenants or other 
interested parties during the last eighteen (18) months of the Term; and 

(e) To obtain environmental samples and perform 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 above. Such notice will be not less 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 
hours 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 otherwise, will not under any circumstances be construed or deemed to be 
a forcible or unlawful entry into, or a detainer of, the Premises, or an eviction of Tenant from the 
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 damages, for any inconvenience, disturbance, loss of business, nuisance, or other 
damage, including without limitation any abatement 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 necessary 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. Non-Disturbance. 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 minimize annoyance or disturbance to Tenant. 

39.6. Subtenant Agreement. Tenant will require each Subtenant to permit Port to enter 
its premises for the purposes specified in Section 39.1 through Section 39.3. 
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40. MORTGAGES. 

40.1. · Mortgages. 

(a) Right to Grant Mortgages. Tenant has the right during the Term, 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 permitted Subleases thereon, (iii) any Personal Property of Tenant, (iv) products and 
proceeds of the foregoing, and (v) any other rights and interests of Tenant arising under this 
Lease for the benefit of a Bona Fide Institutional Lender (together with its successors 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, subject to the terms and conditions contained in this Article 40. 

"Bona Fide Institutional Lender" means any one or more of the following, whether acting 
in its own interest 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 lender, 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 Hundred 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 optimize or utilize effectively the Low 
Income Housing Tax Credits. 

(b) Restrictions on Financing. No Mortgage will be granted to secure 
obligations unrelated to the Project and/or the Property or to provide compensation or rights to a 
Lender in return for matters unrelated to the Project and/or the Property. 

(c) Leasehold Mortgages Subject to this Lease. With the exception of the 
rights expressly granted to Lenders in this Article 40, the execution and delivery of a 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. Furthermore, Port's receipt of notice of a Lender 
following Port's delivery of a notice or demand 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 subordinate its interest in the Premises, nor its right to receive Rent, to any Lender. 

(f) Violation of Covenant. Any Mortgage not permitted by this Article 40 
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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 Section 40.2(b). A 
delay or failure by Port to provide such notice or 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 Section 40.2(a) provided such Lender has delivered a notice to Port in 
substantially the following form: 

"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, operating by 
and through the San Francisco Port Commission, as landlord, and [insert name of Tenant], as 
tenant (the "Lease"), of tenant's interest in the Lease demising the property, a legal description of 
which is attached hereto as Exhibit A and made a part hereof by this reference. The undersigned 
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. 

40.3. Lender's Option to Cure Defaults. 

(a) Before or after receiving any notice of failure to cure referred to in 
Section 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 (15) days with respect to a monetary Event of 
Default and (b) forty-five (45) days with respect to a non-monetary Event of Default that is 
susceptible of cure by such Lender without obtaining title to the applicable property subject 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 to 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 Section 40.3(a): (i) such Lender notifies Port in 
writing that such Lender intends to proceed with due diligence to foreclose the Mortgage or 
otherwise 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 appointment of a receiver, or deed ( or assignment) in lieu of foreclosure, within 
sixty (60) days after giving such notice, and diligently pursues such proceedings to completion; 
and (iii) after obtaining title, such Lender, subject to Section 40.4, diligently proceeds to cure 
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those Events of Default that are susceptible of cure by such Lender. The period 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 
"Foreclosure Period." 

(c) Nothing in this Article 40 will preclude Port from exercising any rights or 
remedies under this Lease against Tenant ( other than a termination 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 which cannot be cured by 
Lender (by way of example and not limitation, Tenant bankruptcy, or the failure to submit 
required information in the possession of Tenant). 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. 

40.4. Lender's Obligations with Respect to the Property. 

(a) Rights and 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 otherwise provided herein (including, without limitation, Sections 40.4(b)­
(d), a Lender (or its designee, successor or assign) or other winning bidder at a foreclosure sale 
( collectively, a "Successor Owner") that acquires title to any Foreclosed Property (a "Lender 
Acquisition") will take title subject to all of the terms and conditions of this Lease to the extent 
applicable to the Foreclosed Property, including any claims for 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 of a Lender Acquisition, Port will recognize the 
Successor Owner as Tenant under this Agreement. Such recognition will be effective and self­
operative without the execution of any further instruments; 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 Successor Owner 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 form 
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 
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owing hereunder. 

(c) No Obligation to Restore. Subject to Sections 40.4(d) 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 extent necessary to preserve or protect the Improvements already 
made, to remove any debris and to perform other reasonable measures to protect the public; 
provided, however, 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 Period, 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 evidence reasonably satisfactory to 
Port that it has the qualifications and financial responsibility necessary to perform such 
obligations. 

40.5. Provisions of Any Mortgage. Each Mortgage must provide that Lender will 
during the Term, (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 
a foreclosure under any Mortgage will defeat, diminish, render invalid or unenforceable or 
otherwise impair Tenant's rights or obligations under this Lease or constitute, by itself, a default 
under this Lease. 

40.7. Multiple Mortgages. 

(a) If at any time there is more than one Mortgage constituting a lien on a 
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single portion of the Property or any interest therein, the lien of Lender prior in time to all others 
(the "Senior Lender") will be vested with the rights under Sections 40.3, 40.10, 40.13, and 40.14 
to the 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 Sections 40.3 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 40.3 and 40.10, as applicable. 

(b) A Senior Lender's failure to exercise its rights under Sections 40.3, 40.10, 
40.13, 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 40. 7, in the absence of an 
order of a court of competent jurisdiction that is served on Port, a title report prepared by a 
reputable 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 Defaults. Port will accept performance by a Lender with the same force 
and effect as if performed by Tenant. No such performance on behalf of Tenant 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. 

40.9. Limitation on Liability of Lender. 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 Leasehold Estate and only with 
respect to the obligations arising during such period of ownership. 

If a Lender becomes the owner of the Leasehold Estate under this Lease or under a New 
Lease, (i) except as set forth in Sections 40.4(c) and 40.4(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 Lease. In the event of the termination of this Lease before the expiration of 
the Term, including, without 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 Article 14, or (iii) as a result of Tenant exercising 
its option to terminate this Lease due to change in Laws as provided in Section 7.2, Port will 
serve upon Lender written notice that this Lease has been terminated, together with a statement 
of any and all sums which would at that time be due under this Lease 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 terms 
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 Execution Period"), Port 
will enter into a New Lease of the Premises with the most senior Lender giving notice within 
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such period or its designee, provided that Lender assumes Tenant's obligations as sublandlord 
under any Subleases then in effect; and 

(ii) Such New Lease will be entered into at the Lender's cost, will be 
effective as of the date of termination of this Lease, and will be for the remainder of the Term 
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 form as this Lease ( except for any 
requirements or conditions which Tenant has satisfied prior to the termination). 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 Premises. The New Lease will require Lender to 
perform 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 perform 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 Sections 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 
termination, and will pay all expenses, including reasonable Attorneys' Fees and Costs incurred 
by Port in connection with such defaults and termination, the recovery of possession of the 
Premises, and the preparation, execution and delivery of such New Lease. The provisions of this 
Section 40.JO(ii) will survive any termination of this Lease (except as otherwise expressly set 
out in the first sentence of 40.10), and will constitute a separate agreement by Port for the benefit 
of and 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 become Tenant hereunder; provided, 
further that a Lender may acquire title to the Lease through a wholly owned ( directly or 
indirectly) subsidiary of Lender. 

40.12. Subleases and Other Property Agreements. Effective upon the commencement 
of the term 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 
termination of this Lease and expiration of the New Lease Execution Period, Port will not 
(1) enter into any new management agreements or agreements for the maintenance of the 
Premises or the supplies therefor ( collectively, "Other Property Agreements") or Subleases which 
would be binding upon Lender if Lender enters into a New Lease, (2) cancel 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, termination or surrender of any Subleases which were 
not automatically terminated upon termination of the Lease as a result of the absence of a Non­
Disturbance Agreement with the Subtenant of such Sublease (unless all the conditions to Port's 
recognition of the Sublease under the Non-Disturbance Agreement have not 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 
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emergency. Effective upon the commencement of the term 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 of Lender. Port will not (i) modify this Lease in a manner that increases 
base 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) terminate 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 not be effective against Senior Lender. 

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 consent of Lender. 

40.14. Cooperation. Port, through its Executive Director, and Tenant will cooperate in 
including in this Lease by suitable written amendment or agreement from time to time any 
provision which may be reasonably requested by the Senior Lender and customarily included 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 incurred in connection with the review and 
negotiation of such document. 

41. NO JOINT VENTURE. 

Nothing contained in this Lease will be deemed or construed 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 debts or obligations of Tenant. The subject of this Lease is a lease 
with neither Party acting as the Agent of the other Party in any respect. 

42. ECONOMIC ACCESS. 

Tenant will comply with the Workforce Development Plan, including the Local Business 
Enterprise (LBE) Utilization Plan, attached hereto as Exhibit M (collectively, the "Workforce 
Development Plan"). The Workforce Development Plan is designed to afford opportunities for 
San Francisco residents to participate in the construction and operation of the Initial 
Improvements. Tenant will comply with the Workforce Development Plan with respect to the 
operation and leasing of the Premises, and will 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 limited liability company 
duly organized and validly existing under the laws of the State of Delaware. Tenant has the 
requisite power and authority to own its property and conduct its business as presently 
conducted. Tenant is in good standing in the State of California. 
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(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 hereby to be performed 
by Tenant. 

(c) No Limitation on Ability 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 other Person is required for the 
due execution and delivery of this Lease by Tenant and Tenant's performance hereunder, 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 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. 

(d) Valid Execution. The execution and delivery of this Lease and the 
performance by Tenant hereunder have been duly and validly authorized. When executed and 
delivered by Port and Tenant, this Lease will be a legal, valid and binding obligation of Tenant. 

(e) Defaults. The execution, 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 regulation applicable to Tenant 
or its business, or (C) the articles 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. 

(f) Financial Matters. 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 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, no involuntary petition naming Tenant as debtor has been filed under any chapter of 
the U.S. Bankruptcy Code. 

The representations and warranties herein will survive any termination of this Lease to 
the extent specified in this Lease. 

44. MITIGATION MONITORING REPORTING PROGRAM. 

In order to mitigate the significant environmental impacts of this Lease and operation of 
the Premises, Tenant agrees that the operation of the Project will be in accordance with the 
applicable Mitigation Monitoring Reporting Program attached to this Lease as Exhibit K. As 
appropriate, Tenant will incorporate such Mitigation Monitoring Reporting Program into any 
contract for the operation of the Improvements. 
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45. OTHER CITY REQUIREMENTS. 

Tenant will comply with the Other City Requirements attached hereto as Exhibit W. 

46. GENERAL 

46.1. Time of Performance. 

(a) Expiration. All performance dates (including cure dates) expire at 
5 :00 p.m., San Francisco, California time, on the performance or cure date. 

(b) Weekend or Holiday. 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) Days for Performance. All periods for performance or notices specified 
herein in terms of days will be calendar days, and not business days, unless otherwise provided 
herein. 

( d) Time of the Essence. Time is of the essence with respect to each 
provision of this Lease, including, but not limited, the provisions for the exercise of any option 
on the part of Tenant hereunder and the provisions for the payment of Rent and any other sums 
due hereunder, subject to the provisions of Article Error! Reference source not found relating to 
Force Majeure. 

46.2. Interpretation of Agreement. 

(a) Exhibits and Schedule. Whenever an "Exhibit" or "Schedule" is 
referenced, it means an attachment to this Lease unless otherwise specifically identified. All 
such exhibits and schedules 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 preceding the articles and 
sections of this Lease and in the table of contents have been inserted for convenience of 
reference only. Such captions will not define or liniit the scope or intent of any provision of this 
Lease. 

(c) Words of Inclusion. The use of the term "include", "including", "such as", 
or words of similar import, when following any general term, 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 deemed to 
refer to all other items or matters that could reasonably fall within the broadest possible scope of 
such statement, term or matter. 

(d) No Presumption Against Drafter. This Lease 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 Lease 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 Lease 
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(including California 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 contrary. 

(f) Lease References. Wherever reference is made to any provision, term or 
matter "in this Lease," "herein" or "hereof," or words of similar import, the reference will be 
deemed to refer to any and all provisions of this Lease reasonably related thereto in the context 
of such reference, unless such reference refers solely to a specific numbered 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 
writing. 

(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 amendment, restatement 
or replacement. 

46.3. Successors and Assigns. This Lease is binding upon and will inure to the benefit 
of the successors and assigns of Port, Tenant, and any Lender. Where the term "Tenant," "Port," 
"Lender" 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 
obligations no longer exists, then the City will be deemed to be the successor and assign of Port 
for purposes of this Lease. 

46.4. No Third-Party 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 implied, upon any other Person, except as provided in Article 40 
with regard to Lenders. 

46.5. Real Estate Commissions. 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. Counterparts. This Lease maybe executed in counterparts, each of which is 
deemed to be an original, and all such counterparts constitute one and the same instrument. 

46.7. Entire Agreement. This Lease (including the Exhibits) constitute the entire 
agreement between the Parties with respect to the subject matter set forth therein, and supersede 
all negotiations or previous agreements between the Parties with respect to all or any part of the 
terms and conditions 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. 
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46.8. Amendment. Neither this Lease nor any of the terms hereof may be terminated, 
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 
termination 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 Prevailing Party in any action or proceeding (including any 
cross-complaint, counterclaim, or bankruptcy proceeding) against the other party by reason of a 
claimed default, or otherwise 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, settlement, judgment or the 
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 Lease, reasonable fees of attorneys of the City's Office of the City 
Attorney 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. 

46.12. Effective Date. This Lease will become effective on the date (the "Effective 
Date") the Parties duly execute and deliver this Lease. The Effective Date will be inserted by 
Port on the cover page and on page 1 hereof, provided, however, that either Party's failure to 
insert the Effective Date will not invalidate this Lease. Where used in this Lease or in any of its 
exhibits, references to "the date of this Lease," the "reference 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. 
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46.13. Severability. 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 
Person or circumstance, and the remaining portions of this Lease will continue in full force and 
effect, unless enforcement of this Lease as so modified 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. DEFINITIONS OF CERTAIN TERMS. 

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 (including any portion of Net Sale Proceeds 
and Refinancing Proceeds due to the Port hereunder (if any) and, to the extent applicable, shall 
include all Rent due during any Hold Over Period (as defined in Section 37)) that may become 
due or be payable by Tenant under this Lease. 

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

"Agents" means, when used with reference to either Party to this Lease, the members, 
officers, directors, commissioners, employees, agents and contractors 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 Appendix I. 

"Anniversary Date" means each anniversary date of the Commencement Date; provided, 
however, that if the Commencement Date is other than the first day of a month, then the first 
Anniversary Date will be the first day of the thirteenth (13th) month thereafter. 

"As Is With All Faults" is defined in Section 1.1 (g). 

"Assessment Shortfall" is defined in the DDA. 

"Assessor Information" is defined in Section 5.4(a). 

"Assessor-Recorder" or "County Recorder" means the Office of the Assessor-Recorder in 
the City and County of San Francisco, or any successor agency responsible for assessing real 
property in the City and County of San Francisco. 

"Assignment" is defined in Section 18.1 (a). 

"Assignment and Assumption Agreement" is defined in Section 18.l(b)(i). 

"Attorneys' 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 otherwise. 

"Baseline Assessed Value" is defined in the DDA. 

"Base Rent" means monthly installments of rent equal to Zero Dollars ($0.00) for the first 
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seventy-five years from the Effective Date. 

"Bona Fide Institutional Lender" is defined in Section 4 0.1 (a). 

"Bond" is defined in the DDA. 

"Books and Records" is defined in Section 3.6 of Exhibit D. 

"Capital Items" is defined in Section 10.2( a). 

"Capital Reserves" is defined in Section 10.2(a). 

"Capital Reserve Deposits" is defined in Section 10.2(a). 

"CASp" is defined in Section 1.l(c). 

"Casualty" is defined in Section 14.1. 

"Casualty Notice" is defined in Section 14.1 (a). 

"Certificate of Completion" is defined in 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 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 Fiscal Year" means the period beginning on July 1 of any year and ending on the 
following June 30. 

"Claims" or "Claim" means a demand made in an action or in anticipation of an action for 
money, mandamus, or any other relief available at law or in equity for a Loss arising directly or 
indirectly from acts or omissions occurring in relation to the Project or at the Premises during the 
Term. 

"Commencement Date" is defined in the Basic Lease Information. 

"Common Control" means that two Persons 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 conclusively evidenced by the 
issuance of a temporary certificate of occupancy. "Complete" has a correlative meaning. 

"Condemnation" means the taking or damaging, including severance damage, of all or 
any part of any 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 recording 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 of eminent domain ( or to a designee of any 
such Person), provided that the property or such part thereof is then under 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 Land Value" is defined in Section 15.4(iii). 

"Construction" is defined in Section 12.l(a). 

"Construction Impacts" is defined in Section 4.1. 

"Contest Notice" is defined in Section 5.4(c). 

"Control" is defined in Section 18.1 (a). "Controlled" and "Controlling" have correlative 
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meanings. 

"Coordination Agreement" means the Vertical Cooperation Agreement to be entered into 
between Tenant and Phase 1 Horizontal Developer. 

"DDA" is defined in Recital C. 

"Default Rate" is defined in Section 3.9 of Exhibit D. 

"Demolish and Remove" means the demolition of the Improvements and the removal and 
dispo~al of all debris in accordance with all Laws. "Demolition and Removal" has a correlative 
meamng. 

"Demolition Option" is defined in Section 36.2(a). 

"Design Controls" means the Design for Development for Mission Rock that the Port 
Commission and the Planning Commission approved. 

"Development Agreement" means that certain Development Agreement between City and 
Seawall Lot 337 Associates, LLC, a Delaware limited liability company, dated as of August 15, 
2018, as may be amended from time to time. 

"Development Documents" means (i) the SUD; (ii) the Design Controls (including the 
Green Building Specifications); (iii) the Port Plans and Policies; and (iv) the Development 
Agreement. 

"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. 

"DTSC" means the California Department of Toxic Substances Control. 

"Effective Date" is defined in Section 46.12. 

"Encroachment Area" is defined in Section 1.1 (e). 

"Encroachment Area Charge" is defined in Section 1.l(e). 

"Environmental Financial Performance Deposit" is defined in Section 17.1. 

"Environmental Laws" is defined in Section 21.6. 

"Environmental Notice" is defined in Section 17.3(b). 

"Environmental Oversight Deposit" is defined in Section 17.3 (a). 

"Environmental Regulatory Action" is defined in Section 21. 6. 

"Environmental Regulatory Agency" is defined in Section 21. 6. 

"Event of Default" is defined in Section 24.1. 

"Exacerbate" or "Exacerbating" is defined in Section 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: (1) 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. 
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"Excepted Hazardous Materials" is defined in Section 21.1. 

"Excluded Transfer" is defined in Section 18.l(a). 

"Executive Director" means the Executive Director of the Port or his or her designee. 

"Facilities Condition Report" is defined in Section 10.2(b). 

"FCR Date" is defined in Section 10.2( a). 

"Final Certificate of Occupancy" means a certificate of occupancy and completion that the 
Chief Harbor Engineer issues in the form ofDDA Exh Dl3 after accepting an Architect's 
Certificate verifying that a Vertical Developer has finally completed a Vertical Improvement. 

"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 Section 9.5. 

"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 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, floods, earthquakes, tidal waves, strikes, freight embargoes, and unusually severe weather. 
Force Majeure does 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 Majeure 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 
Regulatory Approvals that would not have otherwise been required but for the Force Majeure 
event. 

"Foreclosed Property" 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 pursuant to a power of sale contained 
in the Mortgage), deed or voluntary assignment or other conveyance in lieu thereof. 

"Foreclosure Period" is defined in Section 40.3(b). 

"Generator" is described in Section 21.2(d) 

"graffiti" is defined in Section 9.6. 

"Gross Income" is defined in Section 3.2a)(iii) in Exhibit D. 

"Gross Tax Increment" means 100% 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. 

"Handle" is defined in Section 21.6. 

"Hard costs" is defined in Section 10.5. 

"Hazardous Material" is defined in Section 21.6. 

"Hazardous Materials Claim" is defined in Section 21.6. 

"Hazardous Material Condition" is defined in Section 21.6. 
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"Horizontal Improvements" is defined in the Appendix to the DDA. 

"IFD" is an acronym for fufrastructure 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 Tax fucrement 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 fucrement from that Sub-Project Area. 

"Impositions" is defined in Section 5.1 (b). 

"Improvements" means all buildings, structures, fixtures and other improvements erected, 
built, placed, installed, constructed, renovated, or Restored, located upon or within the Premises 
on or after the Commencement Date, including, but not limited to, the fuitial Improvements and 
any Subsequent Construction. 

"Indemnified Parties" means City, including, but not limited to, all of its boards, 
commissions, departments, agencies and other subdivisions, including, without limitation, the 
Port; all of the Agents of the City, including its Port, and all of their respective heirs, legal 
representatives, successors and assigns, and all other Persons acting on their behalf, and each of 
them. 

"Indemnify" means indemnify, protect and hold harmless. 

"Information Charge" is defined in Section 5.4(d). 

"Infrastructure CFD" means the City and County of San Francisco Community Facilities 
District No. 2020-1 (Mission Rock Public Improvements). 

"Initial Improvements" means all Improvements to be built on the Premises or portion(s) 
thereof in accordance with the Vertical DDA, Scope of Development, and SUD. 

"Initial .Response Period" is defined in Section 5.4(b). 

"Investigate" or "Investigation is defined in Section 21.6. 

"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 Basic Lease Information. 

"Late Charge" is defined in Section 3.10 of Exhibit D. 

"Law" or "Laws" means 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 obtained from, and all 
rules and regulations of, and all building and zoning laws of, all federal, state, county and 
municipal governments, 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, including, without limitation, any subsurface area, 
the use thereof and of the buildings and Improvements thereon. 

"Lease" means this lease, as it may be amended from time to time. 

"Lease Year" is defined in Exhibit D. 

"Leasehold" or "Leasehold Estate" means Tenant's leasehold estate created by this Lease. 
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"Leasing Activity Report" is defined in Section 9.3. 

"Lender Acquisition" is defined in Section 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 institutions on whose behalf the Mortgage is being held. 
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 Attorneys' Fees and Costs and 
consultants' fees and costs) of whatever kind or nature, known or unknown, contingent or 
otherwise. 

"Low Income Housing Tax 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 Section 10.5. 

"Major Casualty" means damage to or destruction of all 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 Association" is defined in the DDA. 

"Master CC&Rs" is defined in the DDA. 

"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 Section 10.5. 

"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 Lease" means the Memorandum of this Lease, between Port and Tenant, 
recorded in the Official Records, in the form of Exhibit X attached hereto. 

"Mezzanine Lender" means a lender which has a security interest in the 
partnership/membership interest of Tenant. 

"Minimum Net Worth Amount" is defined in Section 18.1 (a). 

"Mission Rock" means the master-planned portion of the Mission Rock project that will 
encompass SWL 33 7, portions of Terry Francois Boulevard, and the expansion of China Basin 
Park. 

"Mission Rock CFD" is a term used for the CFD for Mission Rock, if and when formed. 

"Mitigation Monitoring and Reporting Program" means the Mitigation Monitoring and 
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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 18.1 (a). 

"Net Worth Guaranty" is defined in Section 18.l(a). 

"Net Worth Requirement" is defined in Section 18.l(a). 

"New Hazardous Material" is defined in Section 21.6. 

"New Lease" is defined in Section 40.10. 

"New Lease Execution Period" is defined in Section 4 0.1 O(i). 

"Non-Disturbance Agreements" is defined in Section 18.4(a). 

"Notice for Information" is defined in Section 5.4(c). 

"Notice of Special Tax" is defined in Section 5.2(a). 

"Notice to Vacate" is defined in Sectionl.l(e). 

"Official Records" means, with respect to the recordation of Mortgages and other 
documents and instruments, the Official Records of the City and County of San Francisco. 

"Operations Plan" means an operations plan reasonably approved by Port regarding the 
Handling of Hazardous Materials within, on, or near the Premises and the management of 
Hazardous Materials risks associated with such operations. Any Operations Plan previously 
approved by Port may be amended from time to time with the prior consent of Port. 

"Other Property Agreements" is defined in Section 40.12. 

"Outstanding Bonds" shall mean Bonds (i) for which the City has or will have repayment 
obligations from special taxes or tax increment, (ii) that have been issued by the City and remain 
outstanding under the terms of such Bonds, (iii) for which the indenture, fiscal agent agreement, 
resolution or other instrument pursuant to which such Bonds were issued or authorized expressly 
prohibits the early termination of this Lease, and (iv) which either (a) expire prior to the last ten 
(10) years of the Term of this Lease, or (b) have been expressly approved in writing by Tenant to 
extend into the last ten (10) years of the Term of this Lease. The City shall not issue any Bonds 
which would remain outstanding during the last ten (10) years of the Term of the Lease without 
the prior written consent of Tenant, which consent may be withheld in Tenant's sole and absolute 
discretion. 

"Partial Condemnation" is defined in Section 15.3(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 Section 21.6. 

"Permitted Title Exceptions" is defined in Section 1.1 (b). 

"Permitted Uses" is defined in Section 3.1. 

"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, the United States, or a federal, state 
or political subdivision thereof. 

42570842.43 Parcel Lease Phase I Lot 1 (Parcel A) 
97 



"Personal Property" means all fixtures, furniture, furnishings, equipment, machinery, 
supplies, software and other tangible personal 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 ownership interest, together with all present and future attachments, 
accessions, replacements, substitutions and additions thereto or therefor. 

"Pesticide Ordinance" is described in Section 21.5. 

"Phase" means one of the integrated stages of horizontal and vertical development for the 
Project Site as shown in the Phasing Plan. 

"Phase 1 Horizontal Developer" is defined in Recital D. 

"Phase Area" means the Development Parcels and other land in the Project Site that are to 
be developed in a Phase. 

"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 Section 17.1. 

"Port's Repair Notice" is defined in Section 10.5. 

"Potential Assessment" is defined in Section 5.4(a). 

"Pre-Existing Hazardous Materials" is defined in Section 21.6. 

"Premises" is defined in the Basic Lease Information. 

"Prevailing party" is defined in Section 46.11. 

"Prime Rate" means 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 the Wall Street Journal 
has ceased to publish the Prime Rate, then such other equivalent recognized source. 

"Prohibited Use" is defined in Section 3.2. 

"Prohibited Use Charge" is defined in Section 3.3. 

"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 r' means the area within the IFD covering Mission Rock formed by 
Ordinance No. 34-18. 

"Project Site" is defined in Recital C. 

"Property" is defined in Basic Lease Information. 

"Public Access Area" 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, or any area marked as a Public Access Area on 
ExhibitB. 

"public work" is defined in Section 12.4(1). 

"Qualified Transferee" is defined in Section 18.l(a). 

"reasonable wear and tear" is defined in Section 10.1. 
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"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 Drawings" is defined in Section 12.6(a). 

"Refinancing Proceeds" is defined in Section 3.5(e) of Exhibit D. 

"Refinancing" is defined in Section 3.5(e) of Exhibit 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 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. 

"Reimbursable Subtenant Costs" is defined in Section 18.4(b)(vi)(3). 

"Release" is defined in Section 21.6. 

"Remediate" or "Remediation" is defined in Section 21.6. 

"Rent" means Base Rent, if any, the sum of rent for any Hold Over Period pursuant to 
Section 37, the portion of Net Sale Proceeds or Refinancing Proceeds due to the Port hereunder 
(if any), Additional Rent and all other sums payable by Tenant to Port hereunder, including any 
Late Charges and interest assessed at the Default Rate. 

"Replacement Notice" is defined in Section 9.5. 

"Requested Information" is defined in Section 5.4(b). 

"Response Period" is defined in Section 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 Regional Water Quality Control Board of 
Cal/EPA, a state agency. 

"Sale" is defined in Section 3.4(e) of Exhibit D. 

"Sale period" is defined in Section 40.4(d). 

"Sale Proceeds" is defined in Section 3.4(e) of Exhibit D. 

"Second NDA Notice" is defined in Section 18.4(e)(ii). 

"Security Deposit" is defined in Section 17. 4 (a). 

"Senior Lender" is defined in Section 40. 7(a). 

"SFPUC" means the San Francisco 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 floods, and other public improvements approved by the Port Commission and the Board 
of Supervisors. 
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"Shoreline Protection Project" means planning, design, and construction of Shoreline 
Protection Facilities. 

"Sign" is defined in Section 3.4. 

"Significant Change" is defined in Section 18.l(a). 

"Significant Change Certificate" is defined in Section 18.1 (b)(ii). 

"Soil Management Plan" is defined in Section 21. 6. 

"State" means the State of California. 

"State Lands Indemnified Parties" means the State of California, the California State Lands 
Commission, all of its heirs, legal representatives, successors and assigns, and all other Persons 
acting on its behalf. 

"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, but excluding access or 
occupancy rights granted under the Master CC&Rs (as defined in the DDA). 

"Subleased Space" 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 Section 15.3(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 amended 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 Information, and its permitted successors and 
assigns. 

"Term" is defined in Section 1.2. 

"Termination Notice for Change in Laws" is defined in Section 7.2. 

"Termination Option" is defined in Section 7.2. 

"Total Condemnation is defined in Section 15.2. 

"Transportation Demand Management Plan" means the Transportation Demand 
Management Plan attached hereto as Exhibit Y. 
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"Transfer" is defined in Section 18.l(a). 

"Uninsured Casualty" is defined in Section 14.3. 

"Unmatured Event of Default" means any default 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 June 25, 2020. 

"Work" is defined in Section 12.5. 

"Workforce Development Plan" is defined in Article 42. 

"worth at the time of award" is defined in Section 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 above written. 

Tenant: 

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

MISSION ROCK PARCEL A OWNER, L.L.C., 
a Delaware limited liability company 

By: 

Name: 

Title: 

Authorized Signatory 
Carl D. Shannon 

CITY AND COUNTY OF SAN FRANCISCO, 
operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By:$~ 
Name: e:\<Une ~S 

Title: :e-~cd\v.e_, ~~c~ 

Port Commission Resolution No. 18-03, adopted on January 30, 2018 

Board of Supervisors Resolution No. 36-18, adopted on February 13, 2018 





IN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

Tenant: MISSION ROCK PARCEL A OWNER, L.L.C., 
a Delaware limited liability company 

By: 

Name: 

Title: 

Port: CITY AND COUNTY OF SAN FRANCISCO, 
operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: 

Name: 

Title: 

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

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 



EXHIBIT A 

Legal Description 



LEGAL DESCRIPTION 

"LOT 1" 

S-9229 
6-17-20 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE 
OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

LOT 1, AS SAID LOT IS SHOWN ON FINAL MAP 9443 FILED FOR RECORD ON JUNE 12, 
2020, IN BOOK 1 OF FINAL MAPS, PAGES 28-38 INCLUSIVE, OFFICIAL RECORDS OF THE 
CITY AND COUNTY OF SAN FRANCISCO. 

CONTAINING 41,986 SQ.FT. OR 0.96 ACRES, MORE OR LESS 

EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS 
DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR 
EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, 
AS EXCEPTED AND RESERVED BY THE STATE OF CALIFORNIA IN THAT CERTAIN ACT OF 
THE LEGISLATURE ("THE BURTON ACT") SET FORTH IN CHAPTER 1333 OF THE STATUTES 
OF 1968 AND AMENDMENTS THERETO, AND UPON TERMS AND PROVISIONS SET FORTH 
THEREIN. 

AND FURTHER EXCEPTING THEREFROM: 

UNTO THE STATE OF CALIFORNIA, ITS SUCCESSORS, AND ASSIGNS, FOREVER, ALL 
MINERALS AND MINERAL RIGHTS OF EVERY KIND AND CHARACTER NOW KNOWN TO EXIST OR 
HEREAFTER DISCOVERED IN THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE 
DESCRIBED REAL PROPERTY INCLUDING, BUT NOT LIMITED TO, OIL AND GAS AND RIGHTS 
THERETO, TOGETHER WITH THE SOLE, EXCLUSIVE, AND PERPETUAL RIGHT TO EXPLORE 
FOR, REMOVE AND DISPOSE OF THOSE MINERALS BY ANY MEANS OR METHODS SUITABLE TO 
THE STATE OF CALIFORNIA OR TO ITS SUCCESSORS AND ASSIGNS, BUT WITHOUT 
ENTERING UPON OR USING THE SURFACE OF THE LANDS CONVEYED AND IN SUCH MANNER 
AS NOT TO DAMAGE THE SURFACE OF THE LANDS CONVEYED, OR TO INTERFERE WITH THE 
USE THEREOF BY THE CITY AND COUNTY OF SAN FRANCISCO, ITS SUCCESSORS AND 
ASSIGNS, PROVIDED, HOWEVER, THAT THE STATE OF CALIFORNIA, ITS SUCCESSORS AND 
ASSIGNS, WITHOUT THE PRIOR WRITTEN PERMISSION OF THE CITY AND COUNTY OF SAN 
FRANCISCO, ITS SUCCESSORS AND ASSIGNS, SHALL NOT CONDUCT ANY MINING 
ACTIVITIES OF ANY NATURE WHATSOEVER ABOVE A PLANE FIVE HUNDRED FEET (500') 
BELOW THE SURFACE OF THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY, AS RESERVED IN THAT CERTAIN PATENT FROM THE STATE OF 
CALIFORNIA TO THE CITY AND COUNTY OF SAN FRANCISCO, A CHARTER CITY AND 
COUNTY, RECORDED JULY 19, 1999, IN REEL H429, IMAGE 518, AS INSTRUMENT NO. 
G622166, OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, AND AS SET 
FORTH IN CHAPTER 1143, STATUTES OF 1991, AND AMENDMENTS THERETO UPON THE 
TERMS AND PROVISIONS SET FORTH THEREIN SUCH PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY. 



PLAT TO ACCOMPANY LEGAL DESCRIPTION 

LOT L 
APN 8719A-005 

NORTHWEST 
CORNER OF 
LOT L 

LEGEND 
R/W RIGHT OF WAY 

LOT A 
APN 87198-001 

PLANK ROAD 

504·22•29"£ 
211.12· 

LOT 1 
APN 87198-002 

41,986 SO.FT. 
OR 0.96 ACRES 

THIRD STREET 
{WIDTH VARIES) 

BASIS OF BEARINGS 
THE BEARING OF S56"47'46'W BETWEEN 
POINT NOs. 109 AND 431 OF THE HIGH 
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Scope of Development 



Scope of Development - Mission Rock (Phase 1 Parcel A/ Lot 1) 

Primary Use: Residential Mixed Use, including up to 49,999 square feet of office space 

Ground Floor: Retail or other ground floor uses allowed within the Mission Rock Special Use District 

Gross Square Footage: 380,000 - 415,000 square feet 

Building Description: up to 24 floors, a total of 240' and massing as approved in the Design Controls. 

Affordable Housing Subsidy: §S.4(b)(ii) (Jobs/ Housing Equivalency Fee) of the Development Agreement 

states that each Vertical DDA for nonresidential use (a "JHEF Project") will require the Vertical Developer 

to pay to the Port a Jobs/Housing Equivalency Fee. The Port shall direct the Special Fund Trustee to 

disburse from the Affordable Housing Fund to the Vertical Developer of the applicable Residential 

Project, the amount of the Affordable Housing Subsidy allocated to such Residential Project within 30 

days following the Foundation Completion Date, in accordance with the Affordable Housing Subsidy 

Plan. 

The amount of Affordable Housing Subsidy allocated to be paid to Parcel A/ Lot 1 shall be: $Tl. 7 million 

Estimated Unit Count and lnclusionary Unit Mix: 

Parcel A - Housing Data Table 

Residential 

Parcel 

Total 
Residential 

Ur\lts 

Total 
lnclusionary 

Units 

Parcel 
Acreage 

Number of• Number of\ Number of · Number of Number of 
lnclusionary I ndusiona ry lnclusionary fnclusionary Jnclusionary 

Units@ Units@ units @ Units@ Units@ 

45% 55% 90% 120% 150% 

Parcel A (1) 283 102 0.95 0 O 10 54 38 

lnclusionary Unit Mix• Parcel A 

Type Beds 90"A,AMI 120%AMI 150%AMI Total BMR %Total 

Studio 0 1 5 2 8 8% 

1 Bedroom 1 7 31 20 58 57% 

2Bedrooms 2 2 17 12 31 30% 

3Bedroom 3 0 1 4 5 5% 

1 lnclusionary Unit mix is subject to final confirmation of lnclusionary Unit locations before recordation 

of the Declaration of Restrictions as set forth in Section 3.l(g) of the Housing Plan. 
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MISSION ROCK HOUSING PLAN SUMMARY1 

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 Approval, the Port will authorize the Chief Harbor Engineer 
to issue Port permits necessary for Developer to begin to construct the 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 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 DDA. Inclusionary 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 DDA to comply with certain Inclusionary Housing Milestones by 
Phase Approval regarding the types, sizes, locations, level of affordability and percentage of the 
Inclusionary 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 Inclusionary 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 of Inclusionary Units to be constructed so long as such units are 
consistent with the Phase Approval and contain the same unit mix (i.e. studio, 1 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 Inclusionary 
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 DDA, the Housing Plan, and each Vertical DDA 
shall control. 

1 Defined terms in the Summary have the meaning set forth in this Housing Plan. 
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1. DEFINITIONS 

Initially capitalized terms unless separately defined in this Housing Plan have the 
meanings and content set forth in the DDA. Terms defined in the DDA 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 Inclusionary 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 documents recorded 
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 Inclusionary Units 
shall be in the form attached hereto as Exhibit A. 

1.5 Development Agreement has the meaning set forth in the ODA. 

1.6 Financing Plan means the Financing Plan attached to the DDA. 

1.7 Horizontal Improvements has the meaning set forth in the DDA. 

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 Manual 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. 

1.12 Inclusionary Milestone means the date of each Phase Submittal submittal. 

1.13 Inclusionary Obligation has the meaning set forth in Section 3.l(a) of this 
Housing Plan. 
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1.14 Inclusionary Units means for a Rental Unit, a unit that is available to and 
occupied by households with incomes not exceeding One Hundred Fifty percent (150%) of Area 
Median Income and rented at an Affordable Housing Cost for households with incomes at or 
below One Hundred Fifty percent (150%) of Area Median Income, including TAY Units. The 
mechanism for setting the maximum Affordable Housing Cost and income level for each 
Inclusionary Unit is set forth in Section 3 of this Housing Plan. For clarity, Developer 
anticipates that Inclusionary Units will be built within private market-rate development projects, 
subject to Section 3 .1 ( e ). 

1.15 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 MOHCD 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 Manual, dated 
May 10, 2013, as may be sub~equently 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 DD A. 

1.24 Phase Approval has the meaning set forth in the DDA. 

1.25 Phase Submittal has the meaning set forth in the DDA. 

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. 

B5-3 



1.29 Section 415 means San Francisco Planning Code Section 415 et seq. 

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. 

2. HOUSING DEVELOPMENT 

2.1 Development Program. Vertical Developers may develop approximately 
1,000 to 1,950 Residential Units on the Project Site. At Project build-out, the number of the 
Inclusionary 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 Vertical 
DDAs. 

2.2 Development Process. 

(a) Subject to the terms of the DDA, the Project shall be developed in 
a series of Phases. The DDA includes a process for Developer's submittal of Phase Submittals 
and 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 Performance, 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 permits 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 DDA which 
will include a commitment by the Vertical Developer to construct its Vertical Improvements 
within a specific time frame coordinated with the approved Schedule of Performance in the Phase 
Submittal. The Vertical DDA will be substantially in a form agreed upon by the Port and 
Developer following the execution of the DDA and shall specify, among other things (i) the 
maximum number of Market-Rate Units allowed to be constructed on the Residential Parcel, (ii) 
the minimum number of lnclusionary Units to be constructed on the Residential Parcel 
(consistent with Section 3.l(c) of this Housing Plan), (iii) the Affordability level of each 
Inclusionary Unit (consistent with Section 3.l(a) of this Housing Plan), (iv) the location of the 
Inclusionary Units before recordation of the Declaration of Restrictions as set forth in Section 
3.l(f) of this Housing Plan, and (v) the approximate unit type and size for each Inclusionary and 
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Market-Rate Unit. Vertical Developers will have the flexibility to select the size and type of 
Residential Units, including the complete discretion to determine 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 Inclusionary Units, for each 
Residential Parcel within such submittal. Developer or the Port may request a revision to such 
number before execution 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 may 
revise such numbers at any time after execution of a Vertical DDA and the corresponding Parcel 
Lease conveying 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 Inclusionary 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 intended 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 B 
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 Inclusionary Units, 
including the size, bedroom count, Household Size and amenities for each such Unit; 

( d) the AMI Percentage of each Inclusionary Unit; 

( e) the type and square footage of uses that are not 
residential uses ( e.g., retail, community space, open space); and 
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(f) the anticipated date for completion of the 
Residential Parcel. 

(b) Conveyance of Residential Parcels. After exercising an Option, 
the Port will convey the applicable 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)(l) 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 MOH CD, 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 DDA. 

3. INCLUSIONARY HOUSING REQUIREMENTS 

3.1 Inclusionary Housing Requirements. 

(a) Development oflnclusionary Units. Forty percent (40%) of all 
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 Inclusionary Obligation will be satisfied by developing 
Inclusionary Units at the following affordability levels: 

Levels of Affordability 

% of Total Units AMI Levels 

2% 45% 

10% 55% 

4% 90% 

17% 120% 

7% 150% 
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(b) · Transition Age Youth Housing. The Housing Program includes 24 
Inclusionary Units that shall be set aside to house persons transitioning out of public systems, 
such as the foster 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 Budget Office, and the City's Department of 
Homelessness and Supportive Housing ("HSH"), will establish TAY Unit requirements to 
govern the Vertical Developer's obligations regarding construction and operation of the TAY 
Units and any associated service space. TAY Units built on the Project Site shall qualify as 
Inclusionary Units for purposes of meeting the Minimum Affordable Housing Percentage and 
lnclusionary Housing Obligation and as Inclusionary Units meeting affordability levels of 45% 
and/or 55% AMI levels for the purposes of satisfying the Inclusionary 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 Inclusionary Units, 
for financing proposes and to maximize the efficient provision of on-site services to TAY Unit 
occupants. 

( c) Developer Flexibility. Developer shall have sole discretion to 
determine the exact number of Inclusionary Units to be developed on each Residential Parcel and 
the Affordability level of each Inclusionary Unit, provided that: (i) the Housing Data Table to be 
submitted with each Phase Submittal shall identify the location of the Residential Parcels 
containing Inclusionary Units, the number of Inclusionary Units, and the Inclusionary Unit 
allocation shall be in accordance with the Phase Approval, subject to any subsequent revisions in 
accordance with the DDA, (ii) the cumulative number of all lnclusionary Units approved 
pursuant to a Phase Submittal shall at no time be less than thirty percent (30%) of the total 
Residential Units approved pursuant to such Phase Submittal; (iii) the number of Inclusionary 
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 Inclusionary 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 Inclusionary 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 (M. 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 
Inclusionary Units, but not 3 bedroom Market-Rate Units) and (vi) Developer shall demonstrate 
that the Inclusionary Obligation has been or will be satisfied at each Inclusionary Milestone as 
set forth in Section 3.l(d) of this Housing Plan. 

( d) Inclusionary Milestones. Developer retains flexibility in the order 
of development of Residential Parcels within a Phase. The purpose of the Inclusionary 
Milestones is to advise the Port, MOHCD and the Developer, as part of any new Phase 
Submittal, regarding the overall status of Residential Parcel construction, including compliance 
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with Inclusionary Obligations, which are consistent with the Inclusionary Housing obligations 
under previously approved Phase Submittals. Compliance with the Inclusionary Obligation at 
each Inclusionary 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 
Inclusionary Units (including Affordability levels) approved to date, and describing construction 
and occupancy status as to each; and (2) a calculation of the cumulative percentages of 
Residential Units and Inclusionary Units constructed to date, by Phase and overall for the Project 
Site. During buildout of a 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 or within the Project Site. If this is the case, then the 
Developer shall submit to the Port and MOHCD 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 Inclusionary Milestone in which 
the Inclusionary Obligation was not met. 

(e) Variations. MOHCD, in consultation with the Port, may approve a 
Phase Submittal or Vertical DDA 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 Vertical Developer to maximize available financing for the production 
and/or operation of Inclusionary Housing in the Project Site, such approval shall not be 
unreasonably withheld or delayed. By way of example only, it is anticipated that the 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 Inclusionary 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 buildings. 

(f) Inclusionary Restrictions. The Port, in consultation with MOHCD, 
shall impose the Inclusionary Obligation on each Vertical Developer of a Residential Parcel. 
The obligation will be imposed in the Parcel Lease for the Residential Parcel and shall include 
any requirements pursuant to the DDA and the Vertical DDA. 

(g) Continued Affordability of Inclusionary Units. The Inclusionary 
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-Rate 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 Inclusionary Units shall be included in the applicable Vertical DDAs. No later than 
the issuance of a first construction document applicable to an Inclusionary Unit, the applicable 
Vertical Developer shall record against the Inclusionary 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 Inclusionary Units required under this 
Housing Plan shall comply with the comparability requirements of Zoning Administrator 
Bulletin No. 10, dated December 2015, as may subsequently be updated, provided, however, that 
(a) the unit mix of the Inclusionary Units must not match the unit mix for the Project if the unit 
mix of the Inclusionary Units is composed of larger units than the Market-Rate Units (for 
example, a Residential Parcel may contain 3 bedroom Inclusionary Units, but not 3 bedroom 
Market-Rate Units), and (b) more than 50% of the units on any floor may be designated as 
Inclusionary 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 Inclusionary Units. A 
Vertical Developer may not market or rent Inclusionary Units until MOHCD, in consultation 
with the Port, has approved the following for such Inclusionary Units for consistency with this 
Housing Plan and the Implementing Manuals: (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, preferences for educators currently 
employed with the San Francisco Unified School District); (ii) conformity of the rental charges 
for such Inclusionary Units with this Housing Plan; and (iii) eligibility and income-qualifications 
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 Plan"). 
Vertical Developers shall submit the HSH-approved TAY Unit Occupancy Plan to the Port not 
later than one hundred 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 Inclusionary 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 the Implementing Manuals. Vertical Developers of 
Inclusionary 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 oflnclusionary 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.l(i). 
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4. FINANCING OF INCLUSIONARY UNITS 

4.1 Funding Generally. The Inclusionary 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 Inclusionary 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 Eguivalency 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 the Financing Plan. In order to construct the Inclusionary Units 
required under this Housing Plan, 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 Inclusionary Units within 
Residential Parcels in accordance with this Housing Plan, under the terms and conditions set 
forth in the Development Agreement. 

5. 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 Inclusionary Units on the terms 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 of investments 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 Inclusionary 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 1954.50 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 Inclusionary Units developed pursuant 
to the DDA and the Development 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 
specified in Chapter 4.3 (commencing with section 65915) of Division 1 of Title 7 of the 
California Government Code. Accordingly, Developer, on behalf of itself 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 Inclusionary 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~- 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 Inclusionary Units developed at 
the Project Site under the DDA." 

The Parties understand and agree that the Authority would not be willing to enter into the DDA, 
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 necessary 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 Developer 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 1 
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 "DDA") 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 
DDA, 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 Mission 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 DDA on , 201_ governing the development of the 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 
certain affordability and other use and occupancy restrictions (collectively, the 
"Regulatory Obligations"), commencing on the date on which a certificate 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 Term"). 

AGREEMENT 

Now, therefore, in consideration of the Port's entering into the Vertical 
Agreements with Lessee, Lessee agrees as follows: 

1. Lessee must comply with the Regulatory Obligations through the expiration of 
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 of one Unit reserved for 
the manager of the Residential Project,] Inclusionary Units in the Residential Project will 
at all times be rented only to tenants who qualify as Qualified Tenants at initial 
occupancy, specifically: 

Unit Size 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 if there is a reason to restrict to a target population] In addition: 

[educators]. 

(i) 

(ii) 

---

---

Units must be rented at all times 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 the 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 enforcement 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 this 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 ofHUD'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. 

(f) 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) In the event that any Port restrictions 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 all 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: ------------
Title: 

[ALL SIGNATURES MUST BE NOTARIZED.] 
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EXHIBIT A 
(Legal Description 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: 



EXHIBITB 

HOUSING DATA TABLE 

[Attached] 



Phase: 

Residential 

Parcel 

I 
Total Residential 

Units 

Residential Parcel: 

Location of lnclusionary Units 

Residential Parcel: 

Location of lnclusionary Units 

Total lnclusionary 
Units 

Bedroom Sizes 

Bedroom 

Parcel Acreage 

_/ ~ 

Exhibit B 

HOUSING DATA TABLE 

Number lnclusionary 
Units@45% 

I 
I 
I 
I 
J, 

Household 

I 
I 

H~use,hold Sizes 
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"-.}~~h;: 

Non-Residential Uses 

Number lnclusionary 

Units@ 120% 
Number lnclusionary 

Units@ 150% 

Amenities 

Amenities 

Anticipated 

Date of 

Completion 
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EXHIBITD 

Rent 



3. Rent. 

EXHIBITD 

ARTICLE3 

RENT 

3.1 Prepaid Rent. 

The Parties acknowledge that this Lease is a Fully Pre-paid Lease, as that term is 
defined in the Financing Plan attached as Exhibit Cl to the DDA. On the Commencement Date, 
the Prepaid Rent, as set forth in the Basic Lease Information, will be applied by Credit Bid in 
accordance with Article 3 of the Financing Plan attached to the DDA ("Credit Bid"). 

3.2 Tenant's Covenant to Pay Rent During Hold Over Period. 

During any Hold Over Period, Tenant will pay Rent for the Premises to Port at the times 
and in the manner provided in this Article 3. 

(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, oil, sanitary and storm sewer, and electricity paid by Tenant; and 

(3) insurance premiums for insuring the Improvements in compliance 
with Section 20 of this Lease 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 any 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 
programming 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 permit fees. 
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Without limiting 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 at 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) Reporting of Gross Income. 

(i) Commencing on the 72nd anniversary of the Effective Date, 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 Adjustments from Gross Income that 
Tenant claims and which are expressly permitted under this Lease substantially in the form 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 the 72nd Lease 
Year and each Lease Year thereafter, 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 permitted under this Lease substantially in 
the form of Exhibit AA. 

(ii) Tenant will substantiate actual Adjustments with proof of expenditure, 
which may include: (i) copies of canceled checks, (ii) bills, contracts and invoices marked 
"Paid", and (iii) and such other proofs of expenditure as may be reasonably approved by Port. 

(iii) If Tenant fails to deliver any rent statement required hereunder within the 
time period set forth in this Section 3.2(b) (irrespective of whether any 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 
( and, to the extent permitted by the applicable Sublease, the Books and Records of any other 
occupant of the Premises) as may be necessary to determine the amount of 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 Rent due and payable for the period in question, 
including any Late Charge and interest at the Default Rate. 

3.3 Intentionally Omitted. 

3.4 Port Participation in Sale Proceeds. 

(a) Distribution of, and Port's Participation in, Net Sale Proceeds before Early 
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Transfer Date. Tenant will pay upon a Transfer occurring any time prior to the Early Transfer 
Date: 

(i) One Hundred Percent (100%) of Net Sale Proceeds from such Transfer, 
less the following deductions in this Section 3.4(a), will be deposited into the DRP Fund. 

(1) Tenant's Purchase Price; 

(2) Port's Attorneys' Fees and Costs associated with Port's review of 
the Qualifying Early Sale; 

(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 Project, Certified 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 3.4(a)(i) of this Exhibit, 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. 

(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%) of the Net Sale 
Proceeds from each Sale occurring on or after the Early Transfer Date. 

(ii) Reassessment Event. For purposes of calculating Net Sale Proceeds on a 
Reassessment Event, Tenant's Sale Proceeds from such Reassessment Event will be deemed to 
be an amount equal to (1) the total ownership interests in Tenant after the Reassessment Event 
held by the Person causing the Reassessment 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 Reassessment Event, or (B) if no 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 exclusions 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 be paid upon the closing of any such Sale. 

This provision constitutes notice to 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 
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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. 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 Sale Proceeds. 

Within forty-five ( 45) days after any Sale, transferor Tenant will submit to Port a 
statement prepared in accordance with sound accounting principles consistently applied, and 
certified by transferor Tenant's chief executive officer or chief financial officer (or equivalent 
position), as current, complete and correct, confirming the actual amount of proceeds received; 
line item description of the 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 will 
accompany the statement of Net Sale Proceeds with the amount of any underpayments. The 
statements delivered to Port under this Section are subject to the audit provisions of Section 3.7 
of this Exhibit for determination of the accuracy of Tenant's reporting of Port's share of Net Sale 
Proceeds. 

(d) Survival. The provisions of this Section 3.4 will survive the earlier term,ination or 
expiration of this Lease for Sales occurring prior to such termination or expiration. Additionally, 
any release by Port of Tenant's obligations under this Lease in connection with any Sale is 
conditioned on Port's receipt of Port's share of Sale Proceeds. 

( e) Additional Definitions. The following definitions apply for purposes of this 
Section 3.4: 

"Cash Consideration" means (i) cash, or (ii) cash equivalents. 

"Certified Entitlement Costs" means Entitlement Costs, as certified in accordance with 
Attachment 1 to this Exhibit D. 

"Certified Total Development Costs" means the Total Development Costs, as certified in 
accordance with Attachment 1 to this Exhibit D. 

"Coto Issuance 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 commissions paid to licensed real estate brokers (provided, 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 finder's fees to 
Affiliates, such finder's fees must be commercially reasonable), (iii) reasonable and customary 
closing fees and costs including recording fees and transfer taxes, title insurance premiums and 
survey fees, (iv) reasonable advertising and marketing costs, and (v) reasonable Attorneys' 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 permit and first building 
permit addendum to allow commencement of construction of the Initial Improvements. 

"Entitlement Costs" means Tenant's reasonable out-of-pocket costs actually incurred from 
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and after the effective date of the Vertical DDA until the effective date of the Sale and 
attributable to the following only: designing the Initial Improvements; costs related to all land 
use approvals and entitlements, including preparation and processing of design review 
applications under the SUD and the Design Control, subdivision maps specific to the Premises 
that do not impact the initial Final Map recorded for the first Phase, 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 fees reasonably 
necessary to obtain the entitlements; financing costs for loans obtained to finance the Entitlement 
Costs; 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 oflabor, 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 13 of the Vertical DDA. 

"Initial Tenant" means Mission Rock Parcel A Owner, L.L.C. 

"Net Sales Proceeds" means Sale Proceeds less: 

(i) Costs of Sale; and 

(ii) P01t's Attorneys' Fees and Costs associated with Port's review of the Sale or 
Reassessment Event; and 

(iii) if the transferor Tenant (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 construct the 
Initial Improvements, Tenant's Purchase Price; and 

(iv) 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 3.5(a) below or any Net Sale Proceeds actually received by Port from 
any Reassessment Event prior to the last sale in accordance with Section 3.4(b)(ii) of this 
Exhibit. 

"Non-Cash Consideration" means consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. 

"Reassessment 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 August 15, 2018 and attached hereto as Exhibit BB. 

"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 Consideration 
representing a portion of the purchase price. "Sale Proceeds" do not include a commitment 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. 

"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 DDA), Port Costs and Other City Costs (as 
defined in the Vertical DDA), builder's risk insurance, performance and payment bonds, safety 
and security measures, and thirty party costs to prepare Certified Total Development Costs, in 
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each case in connection with the Initial Improvements described in the Scope of Development. 
"Soft Costs" do not include costs associated with the design or construction any specific or 
speculative Subtenant improvements or any costs incurred after the issuance of a 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, excluding costs incurred by 
Tenant (if any) that are reimbursed by Master Developer or Phase 1 Horizontal Developer, as 
applicable, in connection with the construction of an engineered vapor mitigation system if 
required by the Environmental Covenants. 

3.5 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 Yz 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 Qualifying Refinancing, Tenant will deliver to Port, an estimated 
closing statement that includes the best estimate of the following items: 

(i) Gross proceeds from the Qualifying 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; and 

(iii) The estimated Net Refinancing Proceeds allocated to Port and Tenant. 

( c) Manner of Payment. The estimated closing statement will be updated as of the 
date for close of escrow under any Qualifying Refinancing to show the actual (i) gross 
Refinancing Proceeds, (ii) Net Refinancing Proceeds and Port's share thereof, as applicable, and 
(iii) with respect to any Qualifying 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 Qualifying Refinancing, Port's share of the Net Refinancing 
Proceeds. Port may reference in any estoppel certificate or other representation requested from 
Port by a Mortgage lender, that payment to Port of Port's share of Net Refinancing Proceeds is a 
material obligation under the Lease, due and owing at close of escrow of any Qualifying 
Refinancing hereunder, 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 Refinancing 
Proceeds. This provision constitutes notice to Tenant that Port is to be paid in full its share of 
Net Refinancing Proceeds through the close of escrow of any Qualifying Refinancing. 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 Qualifying Refinancing, Tenant will 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, 
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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 with the amount of any 
underpayments. The statements delivered to Port under this Section 3.5(d) will be subject to the 
audit provisions of Section 3. 7 of this Exhibit for determination of the accuracy of Tenant's 
reporting of Net Refinancing Proceeds. 

(d) Survival. The provisions of this Section 3.5 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. 

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 of any existing financing that is not repaid as 
a part of such secondary financing), after subtracting the following: 

(1) 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; 

(3) 
associated with the Refmancing; 

amounts needed to pay Tenant's Attorneys' Fees and Costs 

( 4) any portion of the Refinancing Proceeds that will be used 
for Capital Items approved in accordance with Sections 10.2(d) and 12.1 of this Lease; and 

(5) brokerage commissions paid to licensed real estate brokers 
to arrange the Refinancing (provided, however, if commissions are paid to Affiliate brokers, such 
commissions must be commercially reasonable). 

C "Qualifying Refinancing" means any Refinancing that results 
in positive Net Refinancing Proceeds that is not in connection with (1) 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. 
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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 permanent take-out financing for financing the 
construction of the Initial Improvements (as defined in Article 47 of the Parcel Lease)); 
provided, however, the term "Refinancing" shall exclude any construction loan incurred by 
Tenant for the purpose of financing the construction of the Initial Improvements. 

E "Refinancing Proceeds" means all sums actually disbursed 
by a lender in connection with a Refinancing. 

3.6 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 or in connection with any Sale or 
Refinancing. 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, 
including proceeds and costs incurred from any Sale and Refinancing. 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, 
accounting principles and the like. 

3.7 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 identified in 
Section 3.4(b) of this Exhibit) 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 Proceeds, Refinancing Proceeds and Port's share of 
the foregoing, for a period of five (5) years after the applicable rent statement in connection with 
Rent during the Hold Over Period ( 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. 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 its Sale Proceeds, Net Sale Proceeds, 
Gross Income during any Hold Over Period, Adjusted Gross Income during any Hold Over 
Period, Refinancing Proceeds, or Net Refinancing Proceeds 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 its Adjusted Gross Income during any Hold Over Period, Net 
Refinancing Proceeds or Net Sale 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 

Parcel Lease Phase I Lot I (Parcel A) 
ExhibitD-8 



payments due subsequent to the audit until credited in full. 

3.8 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. 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 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. 

3.9 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 (10%) 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 
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. 

3.10 Late Charge. Tenant acknowledges and agrees that late payment by Tenant to Port of 
Rent 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%) 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 a rent statement required hereunder to Port within five (5) days 
following the date it is due, five percent (5%) of Rent due during a Hold Over Period for the 
subject period of such 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 (10th) anniversary of 
the Commencement Date and every ten (10) 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 Monthly Statement 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 of a late payment by Tenant. 

3.11 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 of this Lease. 

3.12 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 
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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 
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. 

3.13 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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ATTACHMENT 1 TO EXHIBIT D 

PROCEDURES TO CERTIFY ENTITLEMENT COSTS AND TOTAL DEVELOPMENT COSTS 

1. PORT REPRESENTATIVE. 

If Tenant fails to deliver either the Certified Entitlement Cost Statement or the Certified 
Total Development Cost Statement, as applicable, within the time periods set forth herein, and 
such failure continues for thirty (30) days after the date Port delivers to Tenant written notice of 
such failure, Port has the right, among its other remedies under this Lease, to have a Port 
Representative examine Tenant's books and records as may be necessary to determine all the 
information required in the Certified Entitlement Cost Statement or Certified Total Development 
Cost Statement, as applicable. The determination made 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. CERTIFIED COST STATEMENT. 

(a) Certified Entitlement Cost Statement. Within thirty (30) days prior to a Transfer 
occurring before the Early Transfer Date or sixty (60) days following the Early Transfer Date for 
the Tenant that constructs the Initial Improvements, as applicable, Tenant will furnish Port with 
an itemized statement setting forth in detail the Entitlement Cost incurred by Tenant to the 
Building Permit Date or thirty (30) days prior 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 of a 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 CofO 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 1 to Exhibit D. 

3. AUDIT RIGHTS. 

If Port disagrees with either the Certified Entitlement Cost Statement or the Certified 
Total Development Cost Statement, Port may request that such records be audited by an 
independent certified public accounting firm 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. If the 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 of an independent auditor. Such audit will be binding on the 
Parties, except in the case of fraud, corruption or undue influence. Port will 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. 

4. BOOKS AND RECORDS RELATED TO TOTAL DEVELOPMENT COSTS. 
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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 Tenant in connection 
with the development of the Initial Improvements in a location within San Francisco during 
regular business hours and upon reasonable advance notice. 
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EXHIBITE 

Project Approvals 



EXIDBITE 

PROJECT APPROVALS 

1. Final Environmental Impact Report (Planning Dept. Case No. 2013.0208ENV) 
• Certify FEIR and adopt CEOA Findings: Planning Commission Motion No. 20017 and 

Motion No. 20018, October 5, 2017 
• Adopt CEOA Findings and MMRP: Port Resolution No. 18-03, January 30, 2018 
• Affirm Planning Commission's certification ofFEIR and adopt CEOA Findings and 

MMRP: Board of Supervisors Resolution No. 36-18, February 13, 2018 

2. Planning Code and Zoning Map amendments 
• Recommend: Planning Commission Resolution No. 20019, October 5, 2017 
• Consent: Port Resolution No. 18-04, January 30, 2018 
• Approve: Board of Supervisors Ordinance No. 31-18, February 27, 2018 

3. Development Agreement and amendments and waivers of specified provisions of the 
Administrative and Subdivision Codes 

• Recommend: Planning Commission Resolution No. 20020, October 5, 2017 
• Consent: Port Resolution No. 18-06, January 30, 2018 
• Consent: SFPUC Resolution No. 18-0014, January 23, 2018 
• Consent: SFMTA Resolution No. 180206-025, February 6, 2018, 
• Approve: Board of Supervisors Ordinance No. 33-18, February 27, 2018 

4. Mission Rock Design Controls 
• Approve: Planning Commission Motion No. 20021, October 5, 2017 
• Approve: Port Resolution No. 18-04, January 30, 2018 ' 

5. Waterfront Land Use Plan/ Waterfront Design and Access Element amendments 
• Adopt public trust findings and approve: Port Resolution No. 18-03 (Public Trust 

Findings) January 30, 2018, and Resolution No. 18-05 (Waterfront Land Use Plan), 
January 30, 2018 

6. Infrastructure Financing District Project Area I and Sub-Project Areas 
• Adopt public trust findings, approve, and recommend: Port Resolution No. 18-08 

January 30, 3018 
• Approve: Board of Supervisors Ordinance Nos. 34-18, February 27, 2018 

7. Memorandum of Understanding re Collection and Allocation of Taxes 
• Approve and recommend: Port Resolution No. 18-09, January 30, 2018 
• Approve: Board of Supervisors Resolution No. 45-18, February 13, 2018 

8. Special Tax District No. 2020-1 (Mission Rock Facilities and Services) 
• Resolution of formation: Board of Supervisors Resolution No. 160-20, April 24, 2020 
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9. Final Map 9443 
• Approve and recommend: Public Works Order No. 203194, May 22, 2020 
• Approve: Board of Supervisors Motion No. M20-60, June 2, 2020 
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EXHIBITF 

Permitted Title Exceptions 



Order No.: 15607051-156-TJK-JM Policy No.: Pro Forma-CA-FWPN-IMP-72306-1-20-15607051 

SCHEDULE B 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage, and the Company will not pay costs, attorneys' fees, or 
expenses that arise by reason of: 

THE FOLLOWING MATTERS AFFECT PARCELS ONE AND TWO: 

1. Property taxes, which are a lien not yet due and payable, including any assessments collected with taxes 
to be levied for the fiscal year 2020-2021. 

(Affects Parcels One and Two) 

2. Intentionally deleted 

3. All or a part of the Land herein described does not appear to be assessed on the Tax Roll for the year(s) 
2019-2020. Said Land is subject to the possible assessment and collection of property taxes for the 
current year. 

(Affects Parcels One and Two) 

4. The Land lies within the boundaries of a Mello Roos Community Facilities District ("CFO"), as follows: 

CFO No: 90-1 
For: School Facility Repair and Maintenance 

This property, along with all other parcels in the CFO, is liable for an annual special tax. This special tax is 
included with and payable with the general property taxes of the City and County of San Francisco. The 
tax may not be prepaid. 

(Affects Parcels One and Two) 

None now due and payable as of the date of the policy. 

5. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the 
provisions of Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, 
respectively, of the Revenue and Taxation Code of the State of California as a result of the transfer of title 
to the vestee named in Schedule A or as a result of changes in ownership or new construction occurring 
on or after the Date of Policy. 

(Affects Parcels One and Two) 

None now due and payable as of the date of the policy. 

6. Intentionally deleted 

72306 ALTA Owner's Policy (6/17/06) 

Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to AL TA licensees and AL TA 
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Title Association. 
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Order No.: 15607051 -156 -TJK- JM Policy No.: Pro Forma-CA-FWPN-IMP-72306-1-20-15607051 

SCHEDULE 8 
(Continued) 

7. Conditions, restrictions, easements, reservations and limitations and rights, powers, duties and trusts 
contained in the Legislative Grants, and by law as to the land or any portion thereof, acquired by the City 
and County of San Francisco by Chapter 1333 of the Statutes of 1968, (the Burton Act) as amended by 
Chapters 1296 and 1400, Statutes of 1969, Chapter 670, Statutes of 1970, Chapter 1253, Statutes of 
1971,Chapter 660, Statutes of 2007 and Chapter 529, Statutes of 2016 and as may be further amended, 
and such Reversionary Rights and Interests as may be possessed by the State of California under the 
terms and provisions of said Legislative Grants, or by law and that certain Agreement Relating to Transfer 
of the Port of San Francisco from the State of California to the City and County of San Francisco, 
executed by and between the City and County of San Francisco and the Director of Finance of the State 
of California and the San Francisco Port Authority, recorded January 30, 1969, Book B308, Page 686, 
Series No. R404013, of Official Records as modified by Chapters 1296 and 1400, Statutes of 1969, 
Chapter 670, Statutes of 1970, Chapter 1253, Statutes of 1971, Chapter 660, Statutes of 2007 and 
Chapter 529, Statutes of 2016 and as may be further modified. 

(Affects Parcels One and Two) 

8. Intentionally deleted 

9. Intentionally deleted 

10. Matters contained in that certain document 

Entitled: 
Dated: 

Development Agreement 
August 15, 2018 

Executed by: The City and County of San Francisco and Seawall Lot 337 Associates, LLC, a 
Delaware limited liability company 

Recording Date: August 17, 2018 
Recording No: 2018-K656939-00, Official Records 

Reference is hereby made to said document for full particulars. 

Assignment and Assumption Agreement 

Assignor: 

Assignee: 
Recorded: 

Seawall Lot 337 Associates, LLC, a Delaware limited liability company and 
Mission Rock Horizontal Sub (Phase 1), L.L.C., a Delaware limited liability 
company 
Mission Rock Parcel A Owner, L.L.C., a Delaware limited liability company 

, 2020, as Instrument No. 2020- , Official Records 

(Affects Parcels One and Two) 

11. Intentionally deleted 
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SCHEDULE 8 
(Continued) 

12. Covenants, conditions and restrictions set forth in that certain Permit No. 2017-004-00 dated June 29, 
2018 granted by the San Francisco Bay Conservation and Development Commission, recorded August 
17, 2018, Recording No. 2018-K656942-00, of Official Records, but omitting any covenant or restriction, 
if any, based upon race, color, religion, sex, handicap, familial status or national origin as set forth in 
applicable state or federal laws, except to the extent that said covenant or restriction is permitted 
by applicable law. 

A First Amendment to BCDC Permit, recorded June 18, 2020, as Instrument No. 2020-K942228-00, 
Official Records. 

A Second Amendment to BCDC Permit recorded June 18, 2020, as Instrument No. 2020-K942229-00, 
Official Records. 

(Affects Parcels One and Two) 

13. Ordinance 209-19: Street and Public Service Easement Vacation Order - Mission Rock Project, upon the 
terms and conditions contained therein. 

Recorded: May 15, 2020, as Instrument No. 2020-K931482-00, Official Records 

Said instrument provides for the reservation of various temporary rights and easements in favor of the 
City and County of San Francisco and Pacific Gas and Electric Company. 

(Affects Parcels One and Two) 

14. The herein described property lies within the boundaries of a Mello-Roos Community Facilities District 
(CFO) as follows: 

CFO No: 
For: 
Disclosed by: 
Recorded: 

2020-1 
Mission Rock Facilities and Services 
Notice of Special Tax Lien 
May 22, 2020, as Instrument No. 2020-K933385-00, Official Records 

This property, along with all other parcels in the CFO, is liable for an annual special tax. This special tax is 
included with and payable with the general property taxes of the City of San Francisco County of San 
Francisco. The tax may not be prepaid. 

(Affects Parcels One and Two) 

15. Recitals as shown on that certain map/plat entitled "Final Map 9443" 

Recording Date: 
Recording No.: 

72306B (6/06) 
ALTA Owner's Policy (6/17/06) 
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SCHEDULE B 
(Continued) 

16. Matters contained in that certain document 

Entitled: 
Dated: 

Public Improvement Agreement 
June 12, 2020 

Executed by: The City and County of San Francisco and Seawall Lot 337 Associates, LLC, a 
Delaware limited liability company 

Recording Date: June 12, 2020, as Instrument No. 2020-K940619-00, Official Records 

Reference is hereby made to said document for full particulars. 

(Affects Parcels One and Lots A, B, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 
28-38, inclusive of Parcel Two.) 

17. The matters set forth in the document shown below which, among other things, contains or provides for: 
certain easements; liens and the subordination thereof; provisions relating to partition; restrictions on 
severability of component parts; and covenants, conditions and restrictions but omitting any covenants or 
restrictions, if any, including, but not limited to those based upon race, color, religion, sex, gender, gender 
identity, gender expression, sexual orientation, marital status, national origin, ancestry, familial status, 
source of income, disability, veteran or military status, genetic information, medical condition, citizenship, 
primary language, and immigration status, as set forth in applicable state or federal laws, except to the 
extent that said covenant or restriction is permitted by applicable law. 

Entitled: Mission Rock Master Declaration of Restrictions 
Recorded: June 25, 2020, as Instrument No. 2020-K944344-00, Official Records 

Said covenants, conditions and restrictions provide that a violation thereof shall not defeat the lien of a 
first mortgage or first deed of trust made in good faith and for value. 

Liens and charges as set forth in the above mentioned declaration, 

Payable to: Mission Rock Owners Association, a California nonprofit corporation 

18. Any rights of the tenants listed below, as tenants only with no options to purchase or rights of first refusal. 

a) None 

19. Any rights, interests, or claims which may exist or arise by reason of the following matters disclosed by 
survey, 

Job No.: S-9229.1 
Dated: August 11, 2020 
Prepared by: Martin M. Ron Associates 
Matters shown: 

No matters to reflect 

20. Intentionally deleted 

72306B (6/06) 
AL TA Owner's Policy (6/17 /06) 

Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to AL TA licensees and AL TA 
members in good standing as of the date of use. All other uses are prohibited. Reprinted under license from the American Land 
Title Association. 

6 

AMERICAN 
l.A.Nl?..J"J!~.~ 
A.S.SOC.:L\!1.0J<l 

~
' ' 

. 



OrderNo.: 15607051-156-TJK-JM Policy No.: Pro Forma-CA-FWPN-IMP-72306-1-20-15607051 

21. Intentionally deleted 

22. Intentionally deleted 

23. Intentionally deleted 

24. Notice of Special Restrictions 

Recording Date: 
Recording No: 2020-

SCHEDULE B 
(Continued) 

Official Records 

Reference is hereby made to said document for full particulars 

25. Memorandum of Vertical Disposition and Development Agreement, upon the terms, covenants, conditions 
and provisions set forth therein 

Dated: 
Executed by: 

Recorded: 

(Affects Parcel One) 

, 2020 
The City and County of San Francisco, a municipal corporation and Mission 
Rock Parcel A Owner, L.L.C., a Delaware limited liability company 

, 2020, as Instrument No. 2020- , Official Records 

Reference is hereby made to said document for full particulars. 

26. Matters contained in that certain document 

Entitled: Agreement to Comply with CFO Matters 
Executed by: The City and County of San Francisco and Mission Rock Parcel A Owner, L.L.C., 

a Delaware limited liability company 
Recording Date: , 2020 
Recording No: 2020-K , Official Records 

(Affects Parcel One) 

Reference is hereby made to said document for full particulars 

THE FOLLOWING MATTERS AFFECT ONLY PARCEL TWO: 

27. Matters contained in that certain document 

Entitled: City and County of San Francisco Department of Public Works Street 
Encroachment Agreement 

Dated: April 13, 2000 
Executed by: 
Recording Date: 

City and County of San Francisco and China Basin Ballpark Company, LLC 
May 15, 2000 

Recording No: 2000-G773008-00, Official Records 

Reference is hereby made to said document for full particulars. 

(Affects: Lot H, I and J of Book 1 of Final Maps, at Page(s) 28-38, inclusive of Parcel Two) 
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SCHEDULE B 
(Continued) 

28. Conditions and restrictions as set forth in a document recorded by the City and County of San Francisco, 
Department of Public Works. 

Type of Permit: 

Recording Date: 
Recording No.: 

San Francisco Bay Conservation and Development Commission Permit No. 
M201404200 
August 4, 2015 
2015-K105732-00, Official Records 

Reference is made to said document for full particulars. 

(Affects: Lot K of Book 1 of Final Maps, at Page(s) 28-38, inclusive of Parcel Two) 

29. Matters contained in that certain document 

Entitled: 
Dated: 
Executed by 
And between: 

Recording Date: 
Recording No: 

Disposition and Development Agreement 
August 15, 2018 

City and County of San Francisco, acting by and through the San Francisco Port 
Commission and Seawall Lot 337 Associates, LLC, a Delaware limited liability 
company 
August 17, 2018 
2018-K656938-00, Official Records 

Reference is hereby made to said document for full particulars. 

Assignment and Assumption Agreement (Mission Rock Project, Phase 1) 

Dated: 
Executed by: 

Recording Date: 
Recording No.: 

December 18, 2019 
Seawall Lot 337 Associates, LLC, a Delaware limited liability company and 
Mission Rock Horizontal Sub (Phase 1), L.L.C., a Delaware limited liability 
company 
December 19, 2019 
2019-K879368-00, Official Records 

Reference is hereby made to said document for full particulars. 

A First Amendment to Disposition and Development Agreement 
Recorded: June 26, 2020, as Instrument No. 2020-K944593-00, Official Records 

(Affects Lots A, B, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 28-38, inclusive of 
Parcel Two.) 
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SCHEDULE B 
(Continued) 

30. An unrecorded lease with certain terms, covenants, conditions and provisions set forth therein as 
disclosed by the document 

Entitled: Memorandum of Lease 
Lessor: The City and County of San Francisco, operating by and through the San 

Francisco Port Commission 
Lessee: 
Recording Date: 
Recording No: 

Seawall Lot 337 Associates, LLC, a Delaware limited liability company 
August 17, 2018 
2018-K656941-00, Official Records 

Matters contained in that certain document 

Entitled: 
Dated: 

First Amendment to Memorandum of Master Lease 
January 31, 2020 

Executed by: The City and County of San Francisco, a municipal corporation operating by and 
through the San Francisco Port Commission and Seawall Lot 337 Associates, 
LLC, a Delaware limited liability company 

Recording Date: January 31, 2020 
Recording No: 2020-K898106-00, Official Records 

Reference is hereby made to said document tor full particulars. 

The present ownership of the leasehold created by said lease and other matters affecting the interest of 
the lessee are not shown herein. 

(Affects Lots A, 8, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 28-38, inclusive of 
Parcel Two.) 

31. Any rights of the tenants, as tenants only with no options to purchase or rights of first refusal. 

32. Any rights, interests, or claims which may exist or arise by reason of the following matters disclosed by 
survey, 

Job No.: S-9229.1 
Dated: August 11, 2020 
Prepared by: Martin M. Ron Associates 
Matters shown: 

No matters to reflect 

33. Otter of Improvements upon the terms and conditions contained therein. 

Recording Date: June 12, 2020, as Instrument No. 2020-K940595-00, Official Records 

(Affects Lots A, B, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 28-38, inclusive of 
Parcel Two) 

34. Rights and Easements tor Commerce, Navigation and Fishery. 

(Affects Parcel Two) 
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SCHEDULE B 
(Continued) 

35. Matters contained in that certain document 

Entitled: 
Dated: 
Executed by: 
Recorded: 

Covenant to Restrict Use of Property - Environmental Restrictions 
July 24, 2002 
City and County of San Francisco 
July 25, 2002, as Instrument No. 2002-H209674-00, Official Records 

Reference is hereby made to said document for full particulars 

Affects: Parcel Two 

36. Matters contained in that certain document 

Entitled: 
Executed by: 

Amended Covenant to Restrict Use of Property Environmental Restriction 
The City and County of San Francisco, a Charter City and County, in Trust, and 
The Department of Toxic Substances Control 

Recording Date: September 2019 
Recording No: 2019-K835128-00, Official Records 

Reference is hereby made to said document for full particulars 

Affects: Parcel Two 

END OF SCHEDULE B 

This is a pro forma policy furnished to or on behalf of the party to be insured. It neither reflects the present 
status of title, nor is it intended to be a commitment to insured. The inclusion of endorsements as a part of the pro 
forma policy in no way evidences the willingness of the company to provide any affirmative coverage shown 
therein. There are requirements which must be met before a final policy can be issued in the same form as the 
proforma policy. A commitment to insure setting forth these requirements should be obtained from the Company. 

Additional Matters may be added or other amendments may be made to this pro forma policy by reason of any 
defects, liens or encumbrances that appear for the first time in the Public Records or come to the attention of the 
Company and are created or attached between the issuance of this pro forma policy and the issuance of a policy 
of title insurance. The Company shall have no liability because of such addition or amendment. 
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EXHIBITG 

Executed Notice of Special Tax 



NOTICE OF SPECIAL TAX 

CITY AND COUNTY OF SAN FRANCISCO 
SPECIAL TAX DISTRICT NO. 2020-1 

(MISSION ROCK FACILITIES AND SERVICES) 

TO: THE PROSPECTIVE TENANT OF THE REAL PROPERTY IDENTIFIED AS 
FOLLOWS (THE "PROPERTY"): 

Lot 1 shown on the Final Map No. 9443 approved by the Board of 
Supervisors of the City and County of San Francisco on June 2, 2020 

THIS IS A NOTIFICATION TO YOU PRIOR TO YOUR ENTERING INTO A 
CONTRACT TO LEASE THIS PROPERTY. THE LANDLORD IS REQUIRED TO GIVE 
YOU THIS NOTICE AND TO OBTAIN A COPY SIGNED BY YOU TO INDICATE THAT 
YOU HA VE RECEIVED AND READ A COPY OF THIS NOTICE. 

Each Assessor's Parcel (a "Parcel'') of this Property (in existence now or as further 
subdivided in the future) is subject to a development special tax (the "Development Special 
Tax"), an office special tax (the "Office Special Tax"), a shoreline special tax (the "Shoreline 
Special Tax"), and a contingent services special tax (the "Contingent Services Special Tax" 
and, with the Development Special Tax, Office Special Tax, and Shoreline Special Tax, 
collectively, the "Special Taxes") that are in addition to the regular property taxes and any other 
charges, fees, special taxes, and benefit assessments on the Property. The Special Taxes are 
imposed on each Parcel of the Property because it is a new development, and is not necessarily 
imposed generally upon property outside of this new development. If you fail to pay the Special 
Taxes levied on the leasehold interest in a Parcel of the Property when due each year, the 
delinquent leasehold interest in the Parcel may be foreclosed upon and sold. The Special Taxes 
are used to provide facilities and services that are likely to particularly benefit the Property. 
YOU SHOULD TAKE THE SPECIAL TAXES AND THE BENEFITS FROM THE 
FACILITIES AND SERVICES FOR WHICH THEY PAY INTO ACCOUNT IN DECIDING 
WHETHER TO LEASE THIS PROPERTY. 

The Property you are leasing is located within the boundaries of Tax Zone 1 of the City 
and County of San Francisco Special Tax District No. 2020-1 (Mission Rock Facilities and 
Services) ("Mission Rock STD"). The Special Taxes are levied pursuant to a Rate and Method 
of Apportionment of Special Taxes (the "Rate and Method") for the Mission Rock STD. A 
copy of the Rate and Method applicable to this Property is attached as Exhibit "C" to the Notice 
of Special Tax Lien attached hereto as Exhibit 1 (the "Notice of Special Tax Lien"). 
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such 
terms in the Rate and Method. 
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Classification of Property 

On or about July 1 of each Fiscal Year, the Administrator shall identify the current 
Assessor's Parcel numbers for all Taxable Parcels. The Administrator shall also determine: (i) 
whether each Taxable Parcel is Developed Property or Undeveloped Property; (ii) the Planning 
Parcel and Tax Zone within which each Taxable Parcel is located; (iii) for Developed Property, 
the Market-Rate Residential Square Footage and Office Square Footage within each building; 
(iv) the Taxpayer for each Leasehold Interest in a Taxable Parcel; and (v) the Development 
Special Tax Requirement, Office Special Tax Requirement, Shoreline Special Tax Requirement, 
and, if applicable, Services Special Tax Requirement for the Fiscal Year. 

The Property will become Developed Property for purposes of the levy of the Special 
Taxes as set forth in the definition of Developed Property in the Rate and Method, which means 
"in any Fiscal Year, all Taxable Parcels for which the 24-month anniversary of the Parcel Lease 
Execution Date has occurred in a preceding Fiscal Year, regardless of whether a Permit has been 
issued. For any Taxable Parcel on which a structure is built and occupied without execution of a 
Parcel Lease, such Taxable Parcel shall be categorized as Developed Property in the Fiscal Year 
in which a Certificate of Occupancy was issued on or prior to June 30 of the preceding Fiscal 
Year." 

When a Parcel becomes Developed Property, the Administrator and Review Authority 
shall reference the Permit for each building on the Parcel to determine the Market-Rate 
Residential Square Footage and/or Office Square Footage within the building(s). If the Market­
Rate Residential Square Footage and/or Office Square Footage is not identified on the Permit, 
the square footage assumptions used in the appraisal prepared when the Vertical DDA and/or 
Parcel Lease for such Parcel was executed shall be used to determine Market-Rate Residential 
Square Footage and/or Office Square Footage within the building. If, after review of the Permit 
and appraisal, there is still no clear indication of the Market-Rate Residential Square Footage 
and/or Office Square Footage for a building, the Review Authority shall review the Development 
Approval Documents and make a determination as to the amount of Market-Rate Residential 
Square Footage and/or Office Square Footage in the building. 

When a Parcel becomes Developed Property, the Administrator and Review Authority 
shall also identify and document the Initial Exempt Square Footage for the building or buildings 
on or expected on the Parcel. The Administrator shall keep a record of the Initial Exempt Square 
Footage broken down by Exempt Use. After the First Bond Sale, as square footage within a 
building is designated for Exempt Uses, the Administrator shall compare the actual square 
footage used for each Exempt Use to the Initial Exempt Square Footage by Exempt Use. If, at 
any point in time, there is determined to be Excess Exempt Square Footage within a building, the 
Administrator and Review Authority shall use this comparison to determine which square 
footage should be designated Excess Exempt Square Footage. In addition, the Administrator 
shall determine whether the Excess Exempt Square Footage resulted in a reduction in Market­
Rate Residential Square Footage or Office Square Footage expected in the building and, based 
on this determination, identify the applicable Maximum Special Taxes for the Excess Exempt 
Square Footage pursuant to the tables in Section C of the Rate and Method. 
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The Administrator shall also: (i) coordinate with the Deputy Director to confirm Parcel 
Increment; (ii) coordinate with the Treasurer-Tax Collector's Office to determine if there have 
been any Special Tax delinquencies or repayment of Special Tax delinquencies in prior Fiscal 
Years; (iii) review the Development Approval Documents and communicate with the Developer 
and Vertical Developers regarding proposed Land Use Changes; and (iv) upon each annexation, 
Land Use Change, and notification of Parcel Lease Execution Dates, update Attachment 3 to the 
Rate and Method to reflect the then-current Expected Land Uses, Expected Maximum 
Development Special Tax Revenues, Expected Maximum Office Special Tax Revenues, and 
Expected Maximum Shoreline Special Tax Revenues. 

The Developer, Port, or Vertical Developer shall notify the Administrator each time a 
Parcel Lease is executed in order for the Administrator to keep track of Parcel Lease Execution 
Dates. 

In addition, the Port will: (i) provide the Administrator with copies of all leases that 
establish a Leasehold Interest, (ii) notify the Administrator of renewals of leases that establish a 
Leasehold Interest, and (iii) identify the buildings, Parcels, and Square Footage subject to such 
leases that establish a Leasehold Interest. Any time a lease on property within the Mission Rock 
STD is terminated, the Port will immediately notify the Administrator of such termination. 

Prior to the First Bond Sale, the Administrator, Port, Developer, and any Vertical 
Developers shall coordinate to review the Expected Land Uses and determine if changes should 
be made to reflect more current estimates for land uses on each Planning Parcel. Based on this 
review, the Administrator shall update Attachment 3 to the Rate and Method with the then­
current Expected Land Uses and Expected Maximum Development Special Tax Revenues, 
Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline Special 
Tax Revenues, which will be used to size the sale of Bonds unless and until there are additional 
updates of Attachment 3 to the Rate and Method. 

Maximum Special Taxes 

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

Developed Property: The Maximum Development Special Tax, the Maximum Office 
Special Tax, the Maximum Shoreline Special Tax, and the Maximum Contingent Services 
Special Tax are defined in the Rate and Method as follows: 

"Maximum Development Special Tax" means the greatest amount of Development 
Special Tax that can be levied on a Leasehold Interest in a Taxable Parcel in any Fiscal Year 
determined in accordance with Sections C, D, and E of the Rate and Method. When a Taxable 
Parcel in Tax Zone 1 or Tax Zone 2 becomes Developed Property, the Administrator shall use 
the Base Development Special Taxes for the applicable Tax Zone shown in Table 1 of the Rate 
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and Method and apply the steps set forth in Section C.2a of the Rate and Method to determine 
the Maximum Development Special Tax for Leasehold Interests in a Taxable Parcel. The Base 
Development Special Tax for each Tax Zone as shown in Table 1 of the Rate and Method 
shall be escalated beginning July 1, 2020, and each July 1 thereafter, by 2% of the amount in 
effect in the prior Fiscal Year. 

"Maximum Office Special Tax" means the greatest amount of Office Special Tax that 
can be levied on a Leasehold Interest in a Taxable Parcel in any Fiscal Year determined in 
accordance with Sections C, D, and E of the Rate and Method. When a Taxable Parcel in Tax 
Zone 1 or Tax Zone 2 becomes Developed Property, the Administrator shall use the Base Office 
Special Taxes for the applicable Tax Zone shown in Table 2 of the Rate and Method and apply 
the steps set forth in Section C.2b of the Rate and Method to determine the Maximum Office 
Special Tax for Leasehold Interests in a Taxable Parcel. The Base Office Special Tax for each 
Tax Zone as shown in Table 2 of the Rate and Method shall be escalated beginning July 1, 
2020, and each July 1 thereafter, by 2% of the amount in effect in the prior Fiscal Year. 

"Maximum Shoreline Special Tax" means the greatest amount of Shoreline Special Tax 
that can be levied on a Leasehold Interest in a Taxable Parcel in any Fiscal Year determined in 
accordance with Sections C, D, and E of the Rate and Method. When a Taxable Parcel in Tax 
Zone 1 or Tax Zone 2 becomes Developed Property, the Administrator shall use the Base 
Shoreline Special Taxes for the applicable Tax Zone shown in Table 3 of the Rate and Method 
and apply the steps set forth in Section C.2c of the Rate and Method to determine the Maximum 
Shoreline Special Tax for Leasehold Interests in a Taxable Parcel. The Base Shoreline Special 
Tax for each Tax Zone as shown in Table 3 of the Rate and Method shall be escalated 
beginning July 1, 2020, and each July 1 thereafter, by 2% of the amount in effect in the prior 
Fiscal Year. 

"Maximum Contingent Services Special Tax" means, after the Trigger Event, the greatest 
amount of Contingent Services Special Tax that can be levied on a Leasehold Interest in a 
Taxable Parcel in any Fiscal Year determined in accordance with Sections C, D, and E of the 
Rate and Method. In the first Fiscal Year after the Fiscal Year in which the Trigger Event occurs, 
and in each Fiscal Year thereafter, Section C.2d of the Rate and Method shall be applied to 
determine the Contingent Services Special Tax for each Taxable Parcel in the Mission Rock 
STD. When a Taxable Parcel in Tax Zone 1 or Tax Zone 2 becomes Developed Property, the 
Administrator shall use the Base Contingent Services Special Taxes for the applicable Tax Zone 
shown in Table 4 of the Rate and Method and apply the steps set forth in Section C.2d of the 
Rate and Method to determine the Maximum Contingent Services Special Tax for Leasehold 
Interests in a Taxable Parcel. The Base Contingent Services Special Tax for each Tax Zone as 
shown in Table 4 of the Rate and Method shall be escalated beginning July 1, 2020, and each 
July 1 thereafter, by the Escalator. 

Undeveloped Property: 

Development Special Tax, Office Special Tax, and Shoreline Special Tax. The 
Maximum Development Special Tax, Maximum Office Special Tax, and Maximum Shoreline 
Special Tax for Leasehold Interests in Undeveloped Property in all Tax Zones shall be the 
Expected Maximum Development Special Tax Revenues, Expected Maximum Office Special 
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Tax Revenues, and Expected Maximum Shoreline Special Tax Revenues shown in Attachment 3 
of the Rate and Method, as it may be amended as set forth in the Rate and Method. Each of these 
Special Taxes shall be escalated beginning July 1, 2020, and each July 1 thereafter, by 2% of the 
amount in effect in the prior Fiscal Year. 

Contingent Services Special Tax. No Contingent Services Special Tax shall be levied on 
Parcels of Undeveloped Property in any Tax Zone within the Mission Rock STD. 

Adjustments to the Maximum Special Taxes 

Section D of the Rate and Method describes the circumstances in which the Maximum 
Special Taxes may be adjusted, including as a result of (i) annual escalation of the Base 
Development Special Tax for each Tax Zone, the Base Office Special Tax for each Tax Zone; 
the Base Shoreline Special Tax for each Tax Zone; the Expected Maximum Development 
Special Tax Revenues, the Expected Maximum Office Special Tax Revenues, and the Expected 
Maximum Shoreline Special Tax Revenues in Attachment 3 to the Rate and Method; and the 
Maximum Development Special Tax, the Maximum Office Special Tax, and the Maximum 
Shoreline Special Tax assigned to the Leasehold Interests in each Taxable Parcel, (ii) annual 
escalation of the Base Contingent Services Special Tax for each Tax Zone and the Maximum 
Contingent Services Special Tax assigned to the Leasehold Interests in each Taxable Parcel, (iii) 
rezoning or other Land Use Changes, (iv) changes in Expected Land Uses, and (v) changes in the 
boundaries of the Planning Parcels. 

In addition, the Base Development Special Tax may be reduced prior to the First Bond 
Sale as described in Section D.5. 

Offset of Parcel Increment 

For a discussion of the offset of the Parcel Increment against the Development Special 
Tax for Assessed Parcels, see Section F .1 of the Rate and Method. 

Term of the Special Taxes 

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

In calculating the Development Special Tax Requirement, Office Special Tax 
Requirement, or Shoreline Special Tax Requirement, under no circumstances may the 
Development Special Tax, Office Special Tax, or Shoreline Special Tax that is levied on a 
Leasehold Interest in a Taxable Parcel in a Fiscal Year be increased by more than ten percent 
(10%) of the Maximum Development Special Tax, Maximum Office Special Tax, or Maximum 
Shoreline Special Tax for that Parcel (or such lesser amount required by the CFD Law) as a 
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consequence of delinquency or default in payment of Special Taxes levied on Leasehold 
Interests in another Parcel(s) in the Mission Rock STD (the "Delinquency Levy"). 

The Delinquency Levy, if any, is determined when calculating the Development Special 
Tax Requirement. Accordingly, when determining the levy of Development Special Taxes on 
Leasehold Interests in Assessed Parcels pursuant to Step 1 of Section F .1 of the Rate and 
Method, the Delinquency Levy, if any, has already been applied and, therefore, the 
Administrator shall not levy any additional Delinquency Levy on an Assessed Parcel that has its 
Development Special Tax levy reduced or eliminated by Parcel Increment. 

The Development Special Tax shall be levied and collected on Leasehold Interests in 
each Taxable Parcel until the earlier of: (i) the Fiscal Year in which the Port determines that all 
Authorized Expenditures that will be funded by the Mission Rock STD have been funded and all 
Development Special Tax Bonds have been fully repaid; (ii) the Fiscal Year after the Fiscal Year 
in which Tax Increment is no longer collected within the Sub-Project Area within which the 
Taxable Parcel is located and all Development Special Tax Bonds have been fully repaid, as 
determined by the Administrator with direction from the Deputy Director; and (iii) Fiscal Year 
2093-94. 

The Office Special Tax shall be levied on and collected from Leasehold Interests in each 
Taxable Parcel for 120 Fiscal Years. 

The Shoreline Special Tax shall be levied on and collected from Leasehold Interests in 
each Taxable Parcel for 120 Fiscal Years. 

Beginning in the first Fiscal Year after the Fiscal Year in which the Trigger Event occurs, 
the Contingent Services Special Tax shall be levied and collected in perpetuity. 

Prepayment 

The Special Taxes may not be prepaid. 

Authorized Facilities and Services 

The authorized facilities that are being paid for by the Development Special Tax, the 
Office Special Tax, and the Shoreline Special Tax, and by the money received from the sale of 
bonds that are being repaid by these Special Taxes, are described in Exhibit "B" to the Notice of 
Special Tax Lien attached hereto as Exhibit 1. 

These facilities may not yet have all been constructed or acquired and it is possible that 
some may never be constructed or acquired. 

The authorized public services that may be paid for by the Contingent Services Special 
Tax, if levied, are described in Exhibit "B" to the Notice of Special Tax Lien attached hereto as 
Exhibit 1. 
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Further Information 

YOU MAY OBTAIN A COPY OF THE RESOLUTION OF FORMATION THAT 
AUTHORIZED CREATION OF MISSION ROCK STD, AND THAT SPECIFIES MORE 
PRECISELY HOW THE SPECIAL TAXES ARE APPORTIONED TO EACH PARCEL OF 
THE PROPERTY AND HOW THE PROCEEDS OF THE SPECIAL TAXES WILL BE USED, 
FROM THE SPECIAL TAX CONSULTANT, GOODWIN CONSULTING GROUP, INC., 333 
UNIVERSITY A VE # 160, SACRAMENTO, CA 95825, TELEPHONE: (916) 561-0890. 
THERE MAY BE A CHARGE FOR THESE DOCUMENTS NOT TO EXCEED THE 
REASONABLE COST OF PROVIDING THE DOCUMENTS. 

Acknowledgment 

I (WE) ACKNOWLEDGE THAT I (WE) HA VE READ THIS NOTICE AND 
RECEIVED A COPY OF THIS NOTICE PRIOR TO ENTERING INTO A CONTRACT TO 
LEASE OR DEPOSIT RECEIPT WITH RESPECT TO THE ABOVE-REFERENCED 
PROPERTY. I (WE) UNDERSTAND THAT I (WE) MAY TERMINATE THE VERTICAL 
DDA OR DEPOSIT RECEIPT WITHIN THREE DAYS AFTER RECEIVING THIS NOTICE 
IN PERSON OR WITHIN FIVE DAYS AFTER IT WAS DEPOSITED IN THE MAIL BY 
GIVING WRITTEN NOTICE OF THAT TERMINATION TO THE OWNER, SUBDIVIDER, 
OR AGENT LEASING THE PROPERTY. 

MISSION ROCK PARCEL A OWNER, L.L.C., 
a Delaware limited liability company 

By: ___ ~--.--------=--,.----
Name: -~~~-IJ,..:..(;.I.Lf!~~~.,... 
Its: __ ---J~~~~r._____;.~~~~-

[Signature Page to Notice of Special Tax - Lot 1/Parcel A] 
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. Recording Requested by 

Angela Calvillo 
Clerk of the Board of Supervisors 
City and County of San Francisco 
1 Dr Car1ton 8 Goodlett Place 
San Francisco, CA 94102 

When Recorded Mail to 

Angela Calvillo 
Clerk of the Board of Supervisors 
City and County of San Francisco 
1 Dr Carlton 8 Goodlett Place 
San Francisco, CA 94102 

Assessor Parcel Numbers (APN) 8719A-002 

Address 1051 Third Street and No Srte Address 

-llllllllllllllm IIIIIIIII I II II 111111111111111 
San Francisco Assessor-Recorder 
Carmen O,~ Assessor-Recorder 
DOC- ~020-K933385-00 
Acct 2B-SFCC BDard Df Superviaar• 
Frlday, ftAY 22, 2020 08:44:99 
Tll Pd $0.00 Rcpt# 0006192255 

YT1/VV/1-72 

NOTICE OF SPECIAL TAX LIEN 
{Please fill !n Document T1tle(s) above this lme) 

,. 
This document 1s exempt from the $75 Building Homes and Jobs Act Fee (per 

Government Code §27388 1 (a)(2)(D)) as the document 1s a real estate instrument, paper, or . 
notice executed or recorded by the state or any county, mun1c1pallty, or other poht1cal 
subd1v1s1on of the state 

'This page added to provide adequate space for recording information 
(additional recording fee applies! 



NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020-1 

(Mission Rock Facilities and Services) 

Pursuant to the requirements of Section 3114 5 of the California Streets and Highways 
Code of Cahforn1a and Section 53328 3 of the Cahforma Government Code, the undersigned 
Clerk of the Board of Supervisors of the City and County of San Francisco, State of California, 
hereby gives notice that a hen to secure payment of a special tax 1s hereby imposed by the Board 
of Supervisors of the City and County of San Francisco, State of Cahforn1a The special tax 
secured by this lien 1s authonzed to be levied for the purpose of (1) financing directly the 
acqu1s1t1on and construction of all or a portion of the fac1llt1es described m Exh1b1t 8 attached 
hereto (the "Authorized Fac1ht1es"), (2) financing the services described in Exh1b1t B attached 
hereto (the "Authorized Services"), (3) paying pnnc1pal and interest on bonds (and other debt as 
defined m the Mello-Roos Community Fac1ht1es Act of 1982 cited below), the proceeds of which 
are bemg used to finance the acqu1s1t1on and construction of all or a portion of the Authonzed 
Fac1ht1es, and (4) paying the cost of adm1mstenng the Special Tax D1stnct (defmed below) 

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

The special tax 1s authorized to be levied w1th1n "City and County of San Francisco Special 
Tax District No 2020-1 (M1ss1on Rock Fac1ht1es and Services)" (the "Special Tax D1stnct") which 
has now been offlc1ally formed under the San Francisco Special Tax Fmancmg Law (Admm Code 
ch 43, art X), which incorporates the Mello-Roos Community Fac1ht1es Act of 1982 {Cal Gov't 
Code SeGt1on 53311 et seq), and the hen of the special tax 1s a continuing hen that shall secure 
each annual levy of the special tax and that shall continue m force and effect until the special tax 
obhgat1on 1s prepaid, permanently satisfied, and canceled m accordance with law or until the 
special tax ceases to be levied and a notice of cessation of special tax 1s recorded m accordance 
with Section 53330 5 of the Government Code 

The rate, method of apportionment, and manner of collect1on of the authonzed special tax 
1s as set forth 1n Exh1b1t C attached hereto and hereby made a part hereof Cond1t1ons underwhrch 
the obhgat1on to pay the special tax may be prepaid and permanently satrsf1ed and the hen of the 
special ta,c canceled are as follows None 

Notice 1s further given that upon the recording of this notice in the office of the Assessor­
Recorder the obhgat1on to pay the special tax levy shall become a hen upon all nonexempt real 
property within the Special Tax D1stnct m accordance with Section 3115 5 of the Streets and 
Highways Code of Cahfom1a The nonexempt real property consists of leasehold or possessory 
interests 1n land owned by the City and County of San Francisco or the San FranCJsca Port 
Comm1ss1on 

The nonexempt leasehold or possessory interests will be m the parcels listed m Exh1b1t A 
attached hereto and hereby made a part hereof, Exh1b1t A lists the name(s) of the owner(s) and 
.the assessor's tax parcel numbers of such parcels 

Reference 1s made to the boundary map of the Special Tax D1stnct recorded rn the 
Assessor-Recorder's Office for the City and County of San Francisco, State of California on March 
31, 2020 at 11 03 am as Document No 2020-K920032-00 in Book 001 Pages 173-174 of the 
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Book of Maps of Assessment and Special Tax Districts, which map 1s now the final boundary map 
of the Special Tax District ·· · · · 

For further information concerning the current and estimated future tax hab1hty of owners 
or purchasers of the leasehold or possessory interests m real property subJect to this special tax 
hen, interested persons should contact the Director of the Office of Public Finance, City and 
County of San Francisco, 1 Dr Carlton B Goodlett Place, San Francisco, California 94102, 
Telephone (415) 554-5956. 

Dated As of .May 21 , 2020 

-3-
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By~ 0 Q..a..~ 

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



8719A-002 

EXHIBIT A 

NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020-1 

(Mission Rock Facilities and Services) 

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

Assessor's Tax 
Parcel Number Landowner 

-

CITY AND COUNTY OF SAN FRANCISCO, 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION 

Nole Upon the recording of this notice in the office of the Assessor-Recorder the obllgat1on to pay tha 
special tax levy shall become a lien upon all nonexempt real property within the Special Tax D1stncl 1n 
accordance with Section 3115 5 of the Streets and Highways Code of California The nonexempt real 
property consists of leasehold or possessory interests 1n the listed parcels that are owned by the City and 
County of San Francisco or the San Francisco Port Comm1ss1on 
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EXHIBIT B 

NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020-1 

(Mission Rock Facilities and Services) 

DESCRIPTION OF AUTHORIZED FACILITIES AND SERVICES 

City and County of San Francisco Special Tax District No 2020-1 (M1ss1on Rock Fac1llt1es 
and Services) (as ongmally configured and as expanded through annexation of property m the 
future, the ·sTD"), 1s authorized to finance the Fac1ht1es, Services and Incidental Costs described 
m this Exh1b1t A Capitalized terms used 1n this Exh1b1t A but not defined herein have the meanings 
given them rn the Appendix to Transaction Documents for the M1ss1on Rock 28-Acre S1te ProJect, 
attached as an appendix to the D1spos1t1on and Development Agreement ("ODA"), dated as of 
August 15, 2018, by and between the Port and the Developer, including all exh1b1ts and 
attachments, as may be amended from time to time When used 1n this Exh1b1t B, "rncludrng" has 
the meaning given to 1t m the DDA 

AUTHORIZED FACILITIES 

The STD 1s authonzed to finance the purchase, construction, reconstruction, expansion, 
improvement, or rehabilitation of all or any portion of the facilities authorized to be financed by the 
San Francisco Special Tax Financing Law (Admm Code ch 43, art X) and the Mello-Roos 
Community Facilities Act of 1982 (Cal Gov't Code Section 53311 et seq). including 

1 Land Acqu1s1tton - includes, but 1s not l1m1ted to, acqms1t1on of land for public 
improvements or for other requirements under the DDA 

2 Demohtmn and Abatement - includes, but 1s not hm1ted to, Site Preparation costs, 
mcludmg abatement of hazardous materials, removal of below-grade, at-grade, and 
above-grade fac1ht1es, and recycling or disposal of waste, mclud1ng demolibon and 
abatement within future vertical sites that 1s necessary for Horizontal Improvements 

3 Aux1hary Water Supply System - includes, but 1s not l1m1ted to, main pipe, laterals, valves, 
fire hydrants, cathodic protection, lie-ms, and any other components required for onsrte 
and offs1te high pressure water supply network intended for fire suppression 

4 Low Pressure Water - includes, but 1s not limited to, main pipe, laterals, water meters, 
water meter boxes, back flow preventers, gate valves, air valves, blow-offs, fire hydrants, 
cathodic protection, tie-ms, and any other components required for ons1te and offs1te low 
pressure water supply network intended for domestic use 

5 Non-Potable Water System (Blackwater Treatment Faahty) ~ includes, but 1s not limited 
to, water recycling production equipment such as buffer and treatment tanks, reverse 
osmosis and ultraviolet treatment equipment. and plant aux1hary equipment such as 
pumps, valves, and electrical equipment. d1stnbut1on fac1lrt1es such as marn pipes, laterals, 
and valves, customer interface equipment such as water meters, back flow preventers, 
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and valves, along with financing costs and any other components required for non-potable 
water supply system {whether publicly or privately owned) intended to provide treated 
wastewater for use m, among other things, 1rrrgat1on of parks. landscaping, and non­
potable uses within buildings, and any other components or admrmstrat1ve costs required 
for non-potable water system 

6 D1stnct Energy System - includes, but 1s not l1m1ted to, whether publicly or privately-owned, 
d1stnct energy production equipment such as boilers, chillers, heat pumps, cooling towers, 
bay water interface equipment and p1prng, and plant aux1hary equipment such as pumps, 
valves, and electncal equipment, d1stnbut1on fac1ht1es such as main pipes, laterals, and 
valves, customer interface equipment such as energy meters and energy transfer stations, 
along with financing costs and any other components or adm1rnstrat1ve costs required for 
d1stnct energy system intended to provide heating and cooling or domestic hot water w1th1n 
buildings 

7 Sanitary Sewer, Storm Drarn, and Stormwater Management- includes, but 1s not l1m1ted 
to, retrofit of exrstrng combined sewer fac1ht1es, new gravrty main pipe, force mam pipe 
and assocrated valves, laterals, manholes, catch basins, traps, air vents, pump stations, 
outfalls, hft stations, connections to existing systems, stormwater treatment best 
management practices (BMPs) such as detention vaults, and any other components 
required for a network intended to convey storm water and sanitary sewage, including 
components, such as eJector pumps, associated with vertical buildings to meet design 
cntena for the Honzontal Improvements 

8 Joint Trench & Dry Ut1ht1es - includes, but 1s not l1m1ted to, installation of primary and 
secondary conduits, overhead poles, pull boxes, vaults, subsurface enclosures, gas main, 
and anodes for dry ut1ht1es including electncal, gas, telephone, cable, internet, and 
rnformat1on systems, as well as any payment obhgat1ons related to prov1drng such 
services 

9 Earthwork and Retaining Walls - includes, but 1s not hm1ted to, Site Preparation act1v1t1es 
mcludmg 1mportat1on of clean fill matenals, clearing and grubbing, slope stab1hzat1on, 
ground improvement, mstallat1on of geognd, surcharging, wick drams, excavation, rock 
fragmentation, grading, lrghtwerght cellular concrete, geofoam, placement of fill, 
compaction, retammg walls, subdra1nage, erosion control, temporary fencrng, and post­
construction stab1hzat1on such as hydroseed1ng Also, includes, but 1s not limited to, 
excavatron of future vertical development sites 1f the excavated soils 1s used on site for 
purposes of rarsrng Horizontal Improvements 

10 Roadways - includes, but 1s not limited to, Public ROWs, roads and paseos rn Public 
Space, road subgrade preparation, aggregate base, concrete roadway base, asphalt 
weanng surface, concrete curb, concrete gutter, medians, colored asphalt and concrete, 
pavers, speed bumps, sawcuttmg, grmdmg, conform paving, resurfacing, any other 
components required for ons1te and offs1te roadways, transit stops, bus fac1l1t1es, 
permanent pavement markrng and strrpmg, traffrc control s,gnage, traffic hght signals, 
offsrte traffic improvements, and any other components or appurtenant features as 
required m the approved Improvement Plan details and specrflcations through the 
perm1thng process 

11 Streetscape - includes, but 1s not hm1ted to, subgrade preparation, aggregate base, 
sidewalks, pavers, ADA curb ramps. detectable tries, streetlights, light pole foundations, 
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s1gnage, emergency services infrastructure, landscaping (mcludmg trees and Stlva cells 
and/or structural soil), 1mgat1on, street furniture, waste receptacles; bike racks, shared 
bike parking fac1ht1es (whether publicly or privately owned), newspaper stands, any other 
components or appurtenant features as required m the approved Improvement Plan 
details and spec1f1cat1ons through the permitting process, and wayfindmg and 
interpretative s1gnage and faciht1es 

12 Parks and Public Space- includes, but 1s not limited lo, fme grading, storm drainage and 
treatment, sanitary sewer, low pressure water. park lighting, community w1f1, d1str1buted 
antenna systems, secunty infrastructure, low-voltage electncal, various hardscap1ng, 
imgatlon, landscaping, venous concrete structures, site furnishings, public art, wayfmding, 
1nterpret1ve and other park s1gnage, viewing platforms, water access facilities (including 
boat launch), retror1t of shoreline structures and slopes (including demoht1on, excavation, 
mstallat1on of revetment, structural repair, construction and occupancy costs of park 
structures, and any other components, e g, Shoreline Improvements), and any other 
associated work m publicly accessible spaces such as parks, open spaces, plazas, and 
mid-block passages, including publ1cly-access1ble parks, plazas, mid-block passages and 
open space that 1s located on private property, but 1dentif1ed as public open space m the 
DOA, Design Controls documents, or Subd1v1s1on Map 

13 Water-based T ransportatton Improvements - includes, but not hm1ted to, modes of water­
based transportation and all infrastructure, design, and permitting costs related to 
prov1d1ng water-based transportation fac1ht1es at the ProJect 

14 H1stonc Rehab1htat1on Required for Honzontal Improvements- includes, but 1s not hm1ted 
to, ehg1ble cost for relocation, structural retrofit, repair, and rehab1htallon of h1stonc Pier 
48 

15 Hazardous Soil Removal - includes, but 1s not limited to, removal and disposal of 
contaminated sod which cannot be reused on site m accordance with the M1ss1on Rock 
Development Soil Management Plan, dated October 18, 2019, Dust Control Plan, dated 
November 1, 2019, Asbestos Dust M1t1gat1on Plan, dated November 15, 2019, and other 
related documents, and associated with public improvements 

16 Shoreline Adaptabon Studies - includes, but rs not l1m1ted to, analysis and planning to 
charactenze the preferred Shoreline Protection ProJect and alternatives, mdudmg pre­
entitlement planning and design work, environmental review, negot1at1on, and Regulatory 
Approvals related to the Shoreline Protection Fac1hbes 

17 Shoreline Protection Fac1ht1es includes, but 1s not hm1ted to, waterfront Improvements at 
the San Francisco Bay shoreline to provide stability, to protect the area from penis 
associated with se1sm1c events and climate change, mcludmg sea level rise and floods, 
and other public improvements approved by the Port Comm1ss1on and the Board of 
Supervisors 

18 Deferred Infrastructure 

19 Entitlement costs, mcludmg Entitlement Costs and costs to obta1r approvals necessary to 
proceed with development incurred after the Reference Date, such as the cost to comply 
with the California Environmental Quality Act, negotiate transaction documents, permitting 
of Honzontal Improvements, subd1v1s1on mapping, conduct community outreach, and 
prepare development design and land use requirements, but not expenses related to any 
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campaign or ballot measure or any other expenses proh1b1ted by law Entitlement costs 
may include interim costs ~s approved from time to 1:tme by the Board of Supervisors 

20 Associated Pubhc Benefits - mcludmg, but not limited to, costs required to provide 
Associated Public Benefits related to transportation, childcare, pubhc open space, 
sustamab1hty, community meeting space and programs, and other pubhc-beneflttmg 
improvements and expenditures 

21 Miscellaneous Horizontal Development Costs - any other Horizontal Development Costs 
associated with 1mplementmg the DOA, including any add1bonal costs that the Parties 
agree shall be incurred by the Developer for the Project, including workforce ha1sons, 
studies and consultants required to comply with the DDA, such as auditors, inspectors. 
attorneys and appraisers, replacement and rework costs, including repairs to correct 
incidental damage that occurs throughout the course of construction and restoration of 
roadway pavement m areas where there are trenches excavated after the 1mtial roadway 
1s paved, and maintenance pnor to acceptanpe by the City and/or Port 

22 Any other costs authorized to be financed by the STD under the DDA 

23 lntenm improvements required for the use of the Project Site 1nclud1ng temporary bike 
lanes, landscape, hardscape, access1b1lrty infrastructure, grading. furniture and other 
improvements required for the interim use of the remaining ProJect Site 

24 Soft Costs required _to support the construction of the Horizontal Improvements and 
1mplementat1on of the DDA, mcludmg developer management costs, third party 
professional services, construction management Fees, and asset management costs 

25 Developer M1t1gat1on Measures, 1ncludmg the formatton of the Transportation 
Management Assoc1abon and dust, v1brat1on, asbestos and settlement momtonng 

26 Insurance, Bonding and Warranty costs as required by the City m connection with the 
authorized improvements 

27 Miscellaneous Costs, such as costs associated with implementing the ODA. including any 
add1t1onal costs that the Parties have agreed shall be incurred by the Developer for the 
ProJect, such as master planning for each phase, audits, appraisals, workforce 
development costs (such as a lra1son). cash payments and community outreach 1rnt1at1ves 

Any fac1lrty a uthonzed to be financed by the STD may be financed through the construction 
and acqu1s1t1on of the facility or through the payment of fees for such fac1hty 

The fac1lrtres authonzed to be financed may be located within or outside the boundaries of 
the STD 

The fac1ht1es to be financed shall include all Hard Costs and Soft Costs associated with 
the fac1lrt1es, mcludrng the costs of the acqu1s1t1on of land and nghts-of-way, the costs of design, 
eng1neenng and planning, the costs of any environmental or traffic studies, surveys or other 
reports, costs related to landscaping and 1rngahon, soils and other environmental testing and 
observation, perrmts, plan check, and mspectron fees. insurance, legal and related overhead 
costs, bonding, trailer rental, utility bills, site security, coordmatron and superv1st0n and any other 
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costs or appurtenances related lo any of the foregoing as further defined m one or more 
acqu1s1t1on agreements with the developer of the property in the STD 

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

1 The cost of planning and designing fac1ht1es to be financed by the STD, including the cost 
of environmental evaluatmns of those fac1htles 

2 The costs associated with the creation of the STD, issuance of bonds, determination of 
the amount of taxes, collect1on of taxes, payment of taxes, or costs otherwise incurred m 
order to carry out the authorized purposes of the STD 

3 Any other expenses 1nc1dental to the construct1on, completion, and inspection of the 
authorized work, mcludmg costs for temporary fac1ht1es with a useful hfe of at least 3 years 
that are required to construct an authorized facility. 

4 Special taxes levied on a property in the STD and paid by the Developer on behalf of a 
local agency or other landowner pnor to the development of the property 

The fac1ht1es to be financed also in eludes the 1ntenm cost of the fac1ht1es, which shall mean 
the Developer Return or Port Return, as applicable, and any interest payable on any promissory 
note payable to the STD 

The STD may also apply bond proceeds and special taxes to repay the Port Comm1ss1on 
for advances made to pay for authonzed costs, under any promissory note or otherwise 

Special taxes may be collected and set-aside 1n designated funds and collected over 
several years (1 e , reserves), and used to fund fac1ht1es authorized to be financed by the STD 

AUTHORIZED SERVICES 

Special taxes collected m the STD may finance, m whole or m part, the services authonzed 
to be financed by the San Francisco Special Tax Fmancmg Law (Admm Code ch 43, art X) and 
the Mella-Roos Community Fac1ht1es Act of 1982 (Cal Gov·t Code Section 53311 et seq ), m the 
STD and, to the extent permitted by the DOA, outside the STD, including 

• Maintenance, capital reparr, replacement and operation (1ncludmg pubhc events) of Public 
Spaces, mcludmg fac1ht1es for public enJoyment, such as pubhc parks, public recreational 
fac1hties, public access, open space, pubhc paseos and other public amenities, some of 
which may be rooftop facilities or locat~d on privately leased property but 1dent1f1ed as 
public open space m the ODA or Design Controls or Subd1v1s1on Map 

• Maintenance, capital repair, replacement and operation of Public Rrght-of-Ways (ROWs}, 
including pubhc streets, sidewalks, shared public ways, mid-block passages, bicycle 
lanes, and other paths of travel, associated landscaping and furn,shmgs, maintenance, 
trenching, backfllhng, and monitoring of L1ghtwe1ght Cellular Concrete infrastructure, 
retaining walls w1thm the ROWs and related amenities m the STD, some of which may be 
located on privately leased property but 1dent1f1ed as public open space m the ODA or 
Design Controls 

• Maintenance, capital repair, replacement and operation of Shoreline Improvements in and 
adJacent to the STD that were completed per the DOA, such as shoreline restoration, 
including installabon of stone columns, p1hngs, secant walls, and other structures to 
stabilize the seawall or shoreline, removal of bay fill, creation of waterfront public access 
to or environmental remed1at1on of the San Francisco waterfront 
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• Maintenance, capital repair, replacement and operation of landscaping and 1mgat1on 
systems and other eqwpment, material, and supplies directly related to marntamrng and 
replacing landscaped areas and water features 1n Public Spaces and Pubhc ROWs 

• Maintenance, capital repair, replacement and operation as needed of Pubhc Spaces, 
including street cleaning and paving 

• Maintenance, capital repair, replacement and operation of hghtmg, rest rooms, trash 
receptacles, park benches, planting containers, p1cmc tables, bollards, bicycle racks and 
corrals arid other furniture and fixtures and s1gnage m Pubhc Spaces and Pubhc ROWs 

• Mamlenance, capital repair. replacement and operation of ut1ht1es m Public Spaces and 
PubhcROWs 

• General 11ab1hty insurance for any Public ROWs or structures rn Public ROWs that Public 
Works does not submit to the Board of Supervisors for City acceptance for City General 
Fund hab1hty purposes and other commerc1ally reasonable insurance coverages 

• Port, City, or third party personnel, adm1rnstrat1ve, and overhead costs related to 
maintenance or to contracting for and managing third-party maintenance. including rent 
for storage space needed to support the maintenance acl1V1t1es 

• Any other costs authorized to be financed by the STD under the DOA 

Special taxes may be collected and set-aside in designated funds and collected over 
several years (1 e, reserves), and used to fund services authonzed to be financed by the STD 
The term "operation" includes providing security and hosting special events 

INCIDENTAL COSTS 

Special taxes collected m the STD will also fund, m whole or m part, the 1nc1dental costs 
associated with the fac1httes and services authorized to be financed Incidental costs include, but 
are not limited to 

1 Adm1mstrat1ve expenses and fees 1ncludmg costs incurred to form the STD, to 
annex territory to the STD, to annually adm1rnster the STD, to levy and collect 
special taxes for the STD, and any other costs incurred m standard admm1strat1on 
of the STD by the City or their authonzed consultants, 

2 Any amounts needed to cure actual or estimated delinquencies m special taxes for 
the current or previous fiscal years, 

3 Bond related expenses, including underwnters discount; reserve fund, cap1tal1zed 
interest, bond, disclosure, and underwriter counsel fees and all other incidental 
expenses.and 

4 Reimbursement of costs related to the formation of the STD advanced by the City 
and any landowner{s) m the STD. or any party related to any of the foregoing, as 
well as reimbursement of any costs advanced by the City or any landowner(s) 1n 
the STD or any party related to any of the foregoing, for fac1ht1es, fees or other 
purposes or costs of the STD 
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COMPLIANCE WITH CFO GOALS 

The City he·reby waives the requirements of the CFO Goals to the extent inconsistent with 
this Exh1b1t A 
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EXHIBITC 

NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020·1 

(Mission Rock Facilities and Services) 

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX 

Special Taxes applicable 10 the Leasehold Interest m each Taxable Parcel in the Crty 

and County of San Francisco Special Tax D1strrct No 2020-1 (M1ss1on Rock Fac1ht1es 

and Services) shall be levied and collected according to the tax lrab1llty determined by 

the Adm,nrstrator through the application of the appropriate amount or rate for 

Leasehold Interests 1n Taxable Parcels, as described below. The Leasehold Interest in 

all Taxable Parcels in the STD shall be taxed for the purposes, to the extent, and m the 

manner herem provided, mcludrng property subsequently annexed to the STD 

Special Taxes shall be levied only on Leasehold Interests in Taxable Parcels In the 

event a Leasehold Interest m a Taxable Parcel 1s terminated, the Special Taxes shall be 

levied on any successor Leasehold Interest m the Taxable Parcel If a Leasehold 

Interest terminates while a Special Tax that was previously levied remains unpaid, the 

owner of the successor Leasehold Interest will take the interest subJect to the obhgat1on 

to pay the unpaid Special Tax along with any applicable penalties and interest 

The City will covenant m each Indenture that, as long as any Bonds are outstanding, 1t 

will not terminate, and 1t will mh1b1t the Port from termmatmg, any Leasehold Interest ma 

Taxable Parcel unless the Port enters mto a new lease the term of which ends on or 

after the final maturity date of the Bonds and that covers substantially the same real 

property and improvements as the terminated lease It will not be a v1olat1on of this 
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covenant 1f the City or the Port 1mt1ates Jud1c1al foreclosure of any such lease pursuant 

to the CFO Law. 

A. DEFINITIONS 

The terms hereinafter set forth have the following meanings 

"Administrative Expenses" means any or all of the following the fees and expenses 

of any fiscal agent or trustee (rncludmg any fees or expenses of its counsel) employed 

in connection with any Bonds, and the expenses of the City carrying out duties with 

respect to the STD and the Bonds, including, but not hm1ted to, levying and collecting 

the Special Taxes, the fees and expenses of legal counsel, charges levied by the City, 

mcludmg the Controller's Office, the Treasurer and Tax Collector's Offrce, the City 

Attorney, and the Port, costs related to property owner mqu1nes regarding the Special 

Taxes, costs associated with appeals or requests for interpretation associated with the 

Special Taxes and this RMA, costs associated with annexation of property into the STD, 

amounts needed to pay rebate to the federal government with respect to the Bonds, 

costs associated with complying with any contmumg disclosure requirements for the 

City and any other maJor property owner (whether or not deemed to be an obligated .. 
person), costs associated with foreclosure and collect1on of delinquent Special Taxes, 

and all other costs and expenses of the City m any way related to the establishment or 

admm1strat1on of the STD 

"Administrator" means the Director of the Office of Public Finance or his/her des1gnee 

who shall be responsible for adm1n1stenng the Special Taxes according to this RMA 
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"Affordable Housing Proj~ct" means a res1dent1al or prrmanly res1dent1al project, as 

determmed by the Review Authority, Vl(lthin which 100% of the resrdentral unrts are 

Affordable Umts 

"Affordable Square Footage" means both (1) the entire square footage of an 

Affordable Housing Pro1ect, and (11) the aggregate net rentable square footage that rs or 

1s expected to be associated with Affordable Unrts within a bu1ldrng on a Parcel of 

Developed Property The Review Authority shall make the final determrnat1on as to the 

amount of Affordable Square Footage w1thm a bu1ldmg ,n the STD. 

"Affordable Unit" means a Res1dent1al Unrt for which a deed restrrctron has been 

recorded that (i) lrmrts the rental rates on the umt or (11) m any other way 1s intended to 

restrict the current or future value of the umt, as determined by the Review Authority 

a Appendix" means the Appendix to the DOA. 

I 
"Assessed Parcel" means, rn any Fiscal Year, any Taxable Parcel that meets all frve of 

the following condrt1ons (1) there 1s a building on the Taxable Parcel for which a 

Cert1f1cate of Occupancy has been issued, (11) based on all information available to the 

Adm1rnstrator, the Baseline Assessed Value has been determined for the Taxable 

Parcel, (111) ad valorem taxes have been levied on the Taxable Parcel based on the 

Baseline Assessed Value of the building, (1v) by the end of the prior Fiscal Year, at least 

one year of ad valorem taxes based upon the Baseline Assessed Value of the burldmg 

have been paid, and (v) the Taxable Parcel does not have outstanding delmquenc1es m 

the payment of ad valorem property taxes or Special Taxes at the latest point at which 

the Administrator rs able to receive delinquency mformat1on from the County prior to 

subm1tt1ng the Development Special Tax levy rn any Fiscal Year Once a Taxable 
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Parcel has been categonzed as an Assessed Parcel, such Taxable Parcel shall be 

considered an Assessed Parcel m all future Frscal Years rn which there are no 

outstanding dehnquenc1es for the Parcel, regardless of increases or decreases m 

assessed value 

"Assessor's Parcel" or "Parcel" means a lot or parcel shown on an Assessor's Parcel 

Map with an assigned Assessor's Parcel number. 

"Assessor's Parcel Map" means an official map of the County Assessordesrgnatrng 

Parcels by Assessor's Parcel number 

"Association" means a homeowners or property owners assoc1at1on, including any 

master or sub-assoc1atron, that ~rov1des services to, and collects dues, fees, or charg.es 

from, property w1th1n the STD 

"Association Square Footage" means square footage within a building that 1s (1) on 

property m the STD that 1s leased to an Assoc1at1on, not including any such property 

that 1s located drrectly under a res1dent1al structure, and (11) used for purposes of the 

Assoc1at1on and not leased or otherwise used for purposes that are not part of the 

operation of the Assoc1at1on. 

"Authorized Expenditures" means, separately with respect to the Development 

Special Tax, Office Special Tax, Shoreline Special Tax, and Contingent Services 

Special Tax, those costs, fac1llt1es or public services authorized to be funded by the 

applicable Special Tax as set forth in the Financing Plan and the documents adopted by 

the Board at STD Formation, as may be amended from time to time 
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"Base Contingent Services Special Tax·· means, for any Square Footage Category, 

the per-square-foot Contingent Services Special Tax for square footage within such 

Square Footage Category, as 1dent1f1ed m Table 4 m Section C below, that can be 

levied on a Leasehold Interest ma Taxable Parcel. 

"Base Development Special Tax" means, for any Square Footage Category, the per­

square-foot Development Special Tax for Square Footage within such Square Footage 

Category, as 1denlrfied m Table 1 m Section C below, that can be levied on a Leasehold 

Interest in a Taxable Parcel 

"Base Office Special Tax" means, for Office Square Footage and Excess Exempt 

Square Footage, the per-square-foot Office Special Tax 1dent1fied m Table 2 1n Section 

C below, that can be levied on a Leasehold Interest in a Taxable Parcel 

"Base Shoreline Special Taxn means, for any Square Footage Category, the per­

square-foot Shoreline Special Tax for Square Footage within such Square Footage 

Category, as 1dentlf1ed m Table 3 in Section C below, that can be levied on a Leasehold 

Interest m a Taxable Parcel 

"Base Special Tax" means, collectively, the Base Development Special Tax, the Base 

Office Special Tax, the Base Shoreline Special Tax, and the Base Contingent Services 

Special Tax 

"Baseline Assessed Value" means, after a Cert1f1cate of Occupancy has been issued 

for a Taxable Parcel, the assessed value that the Port and Vertical Developer mutually 

agree rs the final, unappealable value for the Taxable Parcel 
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"Board" means the Board of Supervisors of the City, actmg as the leg1slat1ve body of 

STD No. 2020-1. 

''Bond Sale" means, for the Development Special Tax, issuance of Development 

Special Tax Bonds, for the Office Special Tax, issuance of Office Special Tax Bonds, 

,,; and, for the Shoreline Special Tax, issuance of Shoreline Special Tax Bonds 

"Bonds" means bonds or other debt (as defined m the CFD Law), whether m one or 

more senes, that are issued or assumed by or for the STD to finance Authorized 

Expenditures including any Development Special Tax Bonds, Office Special Tax Bonds, 

and Shoreline Special Tax Bonds The term "Bonds" includes any promissory note 

executed by or on behalf of STD No 2020-1 for the benefit of the Port 

"Capitalized Interest'' means funds m any capitalized interest account available to pay 

debt service on Bonds 

"Certificate of Occupancy" means the first cert1f1cate, including any tempora:Y 

certificate of occupancy, issued by the Port to confirm that a building or a portion of a 

burldmg has met all of the building codes and can be occupied for res1dent1al or non­

residential use For purposes of this RMA, "Cert1f1cate of Occupancy'' shall not include 

any cert1f1cate of occupancy that was issued pnor to January 1, 2019 for a building 

w1thrn the STD, however, any subsequent certificates of occupancy that are issued for 

new construction, or expansion of a bu1ldmg sh~II be deemed a Cert1f1cate of 

Occupancy and the Special Taxes shall apply to the associated square footage. For 

Pier 48, only a cert1f1cate of occupancy issued m assoc1at1on with the permanent reuse 

of the building (as determined by the Port) shall qualify as a ''Certificate of Occupancy'' 

for purposes of this RMA 
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''CFO Law" means the San Francisco Special Tax Fmancmg Law (Admm Code ch. 43, 

art. X), which incorporates the Mello-Roos Act 

"City" means the City and County of San Francisco, Cahfom1a. 

"Contingent Services Special Tax" means a special tax levied m any Fiscal Year after 

the Tngger Event on a Leasehold Interest ma Taxable Parcel to pay the Services 

Special Tax Requirement 

'"County" means the City and County of San Francisco, Cahforma 

"DDA" means the D1spos1t1on and Development Agreement between the Port and the 

Developer, including all exh1b1ts and attachments, as may be amended from time to 

tune 

"Deputy Director" means the Deputy Director of Finance and Adm1rnstrat1on for the 

Port or other such official that acts as the ch ref fmanc,al officer for the Port 

"Developed Property" means, 1n any Fiscal Year, all Taxable Parcels for which the 24-

month anniversary of the Parcel Lease Execution Date has occurred in a preceding 

Fiscal Year, regardless of whether a Permit has been issued For any Taxable Parcel 

on which a stn-!,cture 1s built and occupied without execution of a Parcel Lease, such 

Taxable Parcel shall be categorized as Developed Property m the Fiscal Year in which 

a Cert1f1cate of Occupancy was issued on or.prior to June 30 of the preceding Fiscal 

Year. 
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"Developer" means Seawall Lot 337 Associates, LLC, or any successor or assign that 

takes over as tenant under the Master Lease. 

·oevelopment Approval Documents" means, collectively, the ODA, any,Vert1cal DOA, 

any Final Maps, Review Authority approvals, or other such approved or recorded 

document or plan that 1dent1f1es the type of structures, acreage, and Market-Rate 

Residential Square Footage and Office Square footage approved for development on 

Taxable Parcels 

"Development Special Tax" means a special tax levied m any Fiscal Year on a 

Leasehold Interest ma Taxable Parcel to pay the Development Special Tax 

Requirement. 

"Development Special Tax Bonds" means any Bonds secured solely by Development 

Special Taxes 

"Development Special Tax Requirement" means the amount necessary many Fiscal 

Year to. (1) pay pnnc1pal and interest on Development Special Tax Bonds that are due m 

the calendar year that begins m such Fiscal Year; (11) pay perrodrc costs on 

Development Special Tax Bonds, including but not limited to, credit enhancement, 

hqu1d1ty support and rebate payments, (111) replenish reserve funds created for 

Development Special Tax Bonds under the Indenture to the extent such replenishment 

has not been included m the computation of the Development Special Tax Requirement 

m a previous Fiscal Year, (1v) cure any deltnquenc1es m the payment of pnnc1pal or 

interest on Development Special Tax Bonds which have occurred m the pnor Fiscal 

Year, {v) 1n any Fiscal Year m which there 1s a Development Special Tax levied on one 

or more Parcels pursuant to Step 1d m Section F below, pay the fee imposed by the 
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City far leyymg such Development Special Tax on the County tax roll, (v1) pay other 

obhgat1ons described m the Frnancmg Plan, and (vu) pay directly for Authonzed 

Expenditures, so long as such levy under this clause (vu) does not rncrease the 

Development Special Tax levied on Undeveloped Property The amount calculated to 

pay ,terns (r) through (vu) above may be reduced rn any Fiscal Year by (a) rnterest 

earnings on or surplus balances rn funds and accounts for the Development Special Tax 

Bonds to the extent that such earnings or balances are available to apply against such 

costs pursuant to the Indenture, (b) rn the sole and absolute drscret1on of the Port, 

proceeds received by the STD from the collectron of penalties associated wrth 

delinquent Development Special Taxes, and (c) any other revenues available to pay 

such costs, as determined by the Adm1mstrator. the City, and the Port. 

"Escalator'' means the lesser of the following (1) the annual increase, rf any, in the 

Consumer Pnce Index (CPI) for All Urban Consumers m the San Franc1sco-Oakland­

Hayward region (base years 1982-1984=100) published by the Bureau of Labor 

Stat1st1cs of the United States Department of Labor, or, 1f such index 1s no longer 

pubhshed, a similar escalator that rs determined by the Port and City to be appropnate, 

and (n) five percent (5%) 

"Estimated Base Development Tax Revenues" means, at any pain~ rn trme, the 

amount calculated by the Admrmstrator by multrplymg the Base Development Special 

Tax by square footage w1thm each Square Footage Category proposed for development 

and, If applicable, already m completed buildings on a Taxable Parcel 

"Estimated Base Office Special Tax Revenues" means, at any point 1n time, the 

amount calculated by the Administrator by multiplying the Base Office Special Tax by 
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square footage w1thm each Square Footage Category proposed for development and, 1f 

applicable, already m completed buildings on a Taxable Parcel 

"Estimated Base Shoreline Special Tax Revenues" means, at any point m time, the 

amount calculated by the Administrator by multiplying the Base Shoreline Special Tax 

by square footage within each Square Footage Category proposep for development 

and, 1f applicable, already m completed buildings on a Taxable Parcel 

"Excess Exempt Square Footage" means, after the First Bond Sale, any square 

footage m a building on a Parcel of Developed Property that 1s determined by the 

Review Authonty to exceed the amount of Exempt Square Footage for such building 

Excess Exempt Square Foot means a single square-foot unit of Excess Exempt Square 

Footage 

"Exempt Square Footage" means, pnor to the First Bond Sale, any square footage in 

or expected ma building on a Parcel of Developed Property that 1s determined by the 

Review Authority to be used or reserved for an Exempt Use After the First Bond Sale, 

''Exempt Square Footage" for any bu1ld1ng on a Parcel of Developed Property shall be 

the sum of following, as determined by the Review Authority 

1. The Initial Exempt Square Footage for the building, and 

2 Square footage m or expected m the bu1ld1ng that (1) exceeds the Initial 

Exempt Square Footage, and (11) 1f exempted from Special Taxes, would not reduce 

coverage on outstanding Bonds below the Required Coverage 

"Exempt Use" means any of the following uses 
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1) Affordable Square Footage 

2} Assoc1at1on Square Footage 

3) Child Care- child care uses that qualify for exemption from the Special 

Taxes, as determined by the Review Authority after review and consideration of the 

cntena and requirements set forth ,n the Parcel Lease and DOA 

4) Parking -areas reserved.for automobile. motorcycle, or bicycle parking 

5) Retail - commercial establishments that sell general merchandise, hard 

goods, food and beverage, personal services, and other items directly to consumers, 

mcludrng but not llm1ted to restaurants, bars, entertainment venues, health clubs, 

laundromats, dry cleaners, repair shops, storage fac1hbes. and parcel dehvery shops In 

add1t1on (1) all street-level retail bank branches, real estate brokerages, and other such 

ground-level uses that are open to the public, and (11) any area designated, pursuant to 

Section 102 of the Planning Code or successor sections, for "Planning, Drstnbution, and 

Repair" {PDR) services, which includes but will not be hmrted to the following uses 

mdustnal or agricultural use. ambulance services, anrmal hospital, automotive service 

station, automotive repair, automotive wash, arts activities, business services, cat 

boarding, catering service. commerc,al storage, kennel, motor vehicle tow service, hvery 

stable, parcel delivery seivice, public utrhtres yard, storage yard, trade office, trade 

shop, wholesale sales, or wholesale storage 

6) Ut1ht1es - areas reserved for fac1ht1es associated with the treatment of 

water or sewer, or the transm1ss1on or prov1s1on of gas and electnc,ty, or the heating 

and cooling of buildings. 

7) Amer11ty Square Footage - areas reserved for s1tew1de amenities, such as 

a welcome center, leasing office, s1tew1de management, or s1tew1de security. 

"Expected Land Uses'' means the total Market-Rate Res1dent1al Square Footage and 

Office Square Footage expected on each Planning Parcel m the STD The Expected 

EXHIBITC 
Pags 11 



Land Uses at STD Formation are 1dent1f1ed in Attachment 3 and may be revised 

pursuant to Sections B, C, D, and E below 

''Expected Maximum Development Special Tax Revenues" means the aggregate 

Development Special Tax that can be levied based on application of the Base 

Development Special Tax to the Expected Land Uses The Expected Maximum 

Development Special Tax Revenues for each Planmng Parcel at STD Formation are 
' 

shown m Attachment 3 and may be revised pursuant to Sections B, C, D, and E below 

"Expected Maximum Office Special Tax Revenues" means the aggregate Office 

Special Tax that can be levied based on appl1cat1on of the Base Office Special Tax to 

the Expected Land Uses The Expected fy'lax1mum Office Special Tax Revenues for 

each Planning Parcel at STD Formation are shown in Attachment 3 and may be revised 

pursuant to Sections B, C, D, and E below 

"Expected Maximum Shoreline Special Tax Revenues" means the aggregate 

Shoreline Special Tax that can be levied based on apphcat1on of the Base Shoreline 

Special Tax to the Expected Land Uses The Expected Maximum Shoreline Special 

Tax Revenues for each Planning Parcel at STD Formatmn are shown m Attachment 3 

and may be revised pursuant to Sections B, C, D, and E below. 

"Final Map" means a final map, or portion thereof, recorded by the County pursuant to 

the Subd1v1s1on Map Act (Cahforma Government Code Section 66410 et seq) that 

creates 1nd1v1dual lots on which Permits for new construct1on or h1stonc rehab1lltat1on 

may be issued without further subd1v1s1on 
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''Financing Plan" means the Fmancmg Plan attached as Exh1b1t C1 and incorporated 

into the DDA. as such plan may be amended or supplemented from time to time m 

accordance with the terms of the DOA 

"First Bond Sale" means, (1) for the Development Special Tax, a Bond Sale of the first 

senes of Development Special Tax Bonds, (11) for the Office Special Tax, a Bond Sale of 

the first series of Office Special Tax Bonds, and (111) for the Shoreline Special Tax, a 

Bond Sale of the frrst series of Shoreline Special Tax Bonds 

"Fiscal Year" means the penod starting July 1 and ending on the following June 30 

"Future Annexation Area" means that geographic area that, at STD Formation, was 

considered potential annexation area for the STD and which was, therefore, 1dent1f1ed 

as dfuture annexation area" on the recorded STD boundary map Such des1gnat1on 

does not mean that any or all of the Future Annexation Area will annex rnto the STD, but 

should owners of property designated as Future Annexation Area choose to annex, the 

annexation may be processed pursuant to the annexation procedures m the CFO Law 

for temtory included m a future annexation area, as well as the procedures established 

by the Board and anY. other applicable prov1s1ons of the CFO Law. 

"Indenture" means any indenture, fiscal agent agreement, resolution, or other 

instrument pursuant to which Bonds are issued, as modified, amended, or 

supplemented from time to time, and any rnstrument replacing or supplementing the 

same 

''lnidal Exempt Square Footage" means, for any building on a Parcel of Developed 

Property, the square footage m or expected rn the building that, at the time the Parcel 
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became Developed Property, was determined by the Review Authority to be reserved 

for an Exempt Use 

"Land Use Change" means a change t~ the Expected Land Uses after STD Formation 

"Leasehold Interest" means a Master Lease, ground lease, or any other lease 

arrangement of a Parcel or Parcels against which Special Taxes may be levied m any 

current or future Fiscal Year. The Review Authonty shall make the final determination as 

to whether a Parcel or bu1ldmg m the STD 1s subject to a Leasehold Interest for 

purposes of this RMA 

"Management Agreement" means the agreement between the Port and the 

Assoc1at1on (or related entity) for maintenance, operations, and event planning of the 

entire public realm {parks, streets, other ROWs) within the Project S1te 

"Market-Rate Residential Square Footage" means, m any bu1ldrng on a Taxable 

Parcel, the r]et rentable square footage that 1s or 1s expected to be used for one or more 

of the following uses (1) Market-Rate Umts, (11) any type of group or student housing that 

provides lodging for a week or mare and may or may not have md1v1dual cooking 

fac1ht1es, including but not l1m1ted to boarding houses, dorm1tones, housing operated by 

medical rnst1tut1ons, and single room occupancy umts, or (111) a res1denbal care fac1l1ty 

that 1s not staffed by licensed medical professionals. As set forth in Section B below, 

the Review Authority shall make the determination as to the amount of Market-Rate 

Res1dent1al Square Footage on a Taxable Parcel m the STD Market-Rate Residential 

Square Foot means a single square-foot unit of Market-Rate Residential Square 

Footage. 
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"Market-Rate Unit" means a Res1dent1al Unit that 1s not an Affordable Unrt. 

"Master Lease" means a lease for all or part of the ProJect Site that allows the 

Developer to take possession of the Master Lease Premises and construct honzontal 

improvements approved under the DOA and to conduct other uses as provided m the 

DOA. 

"Master Lease Premises" means, at any point ,n time, the area subject to the Master 

Lease 

"Maximum Contingent Services Special Tax" means, after the Tngger Event, the 

greatest amount of Contingent SeMces Special Tax that can be levied on a Leasehold 

Interest m a Taxable Parcel in any Fiscal Year determined in accordance with Sections 

C, D, and E below. 

"Maximum Contingent Services Special Tax Revenues" means, at any pomt in time 

after the Trigger Event, the aggregate Maximum Contingent Services Special Tax that 

can be levied on all Leasehold Interests in all Taxable Parcels 

hMaximum Development Special Tax" means the greatest amount of Development 

Special Tax that can be levied on a Leasehold Interest ma Taxable Parcel in any Fiscal 

Year determined in accordance with Sections C, D, and E below. 

"Maximum Development Special Tax Revenues" means, at any pornt m time, the 

aggregate Maximum Development Special Tax that can be levied on all Leasehold 

Interests in all Taxable Parcels 
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"Maximum Office Special Tax" means the greatest amount of Office Special Tax that 

can be levied on a Leasehold..lnterest in a Taxable Parcel 1n any Fiscal Year detennmed 

in accordance with Sections C, D, and E below. 

"Maximum Office Special Tax Revenues" means, at any point m time, the aggregate 

Maximum Office Special Tax that can be levied on all Leasehold Interests m all Taxable 

Parcels 

''Maximum Shoreline Special Tax" means the greatest amount of Shoreline Special 

Tax that can be levied on a Leasehold Interest m a Taxable Parcel many Fiscal Year 

determined in accordance with Sections C, 0, and E below 

"Maximum Shoreline Special Tax Revenues" means, at any point m time, the 

aggregate Maximum Shoreline Special Tax that can be levied on all Leasehold Interests 

1n all Taxable Parcels 

"Maximum Special Tax" means, for any Leasehold Interest m a Taxable Parcel m any 

Fiscal Year, th_e sum of the Maximum Development Special Tax, Maximum Office 

Special Tax, Maximum Shoreline Special Tax, and Maximum Contingent Services 

Special Tax 

"Maximum Special Tax Revenues" means, collectively, the Maximum Development 

Special Tax Revenues, Maximum Office Special Tax Revenues, Maximum Shoreline 

Special Tax Revenues, and Maximum Contingent Services Special Tax Revenues 
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"Mello~Roos Act" means the Mello-Roos Community Fac1ht1es Act of 1982, as 

amended, being Chapter 2 5, (commencing with Section 53311 ), Part 1, D1v1s1on 2 of 

Trtle 5 of the Government Code of the State of Calrforn1a 

L 

"Office Special Tax" means a special tax levied m any Fiscal Year on Office Square 

Footage w1th1n a Leasehold Interest rn a Taxable Parcel to pay the Office Special Tax 

Requirement 

"Office Special Tax Bonds" means any Bonds secured solely by Office Special Taxes. 

"Office Special Tax Requirement" means the amount necessary in any Fiscal Year to 

(1) pay principal and interest on Office Special Tax Bonds that are due 1n the calendar 

year that begms 1n such Fiscal Year, (11) pay penod1c costs on Office Special Tax Bonds, 

including but not llmrted to, credrt enhancement, lrqu1d1ty support and rebate payments, 

(111) replenish reserve funds created for Office Special Tax Bonds under the Indenture to 

the extent such replenishment has not been included rn the computation of the Office 

Special Tax Requirement rn a previous Fiscal Year, (iv) cure any delinquencies 1n the 

payment of prmc1pal or interest on Offrce Special Tax Bonds which have occurred rn the 

pnor Fiscal Year, (v) pay Adm1rnstrat1ve Expenses, (v1) pay other obhgat1ons described 

rn the Frnanc1ng Plan, and {v11} pay directly for Authorized Expenditures, so long as such 
'-

levy under this clause (v11) does not increase the Office Special Tax levied on 

Undeveloped Property The amount calculated to pay items (1) through (vu) above may 

be reduced in any Fiscal Year by (a) interest earnings on or surplus balances m funds 

and accounts for the Office Special Tax Bonds to the extent that such earnings or 

balances are available to apply against such costs pursuant to the Indenture, (b) 1n the 

sole and absolute d1scret1on of the Port, proceeds received by the STD from the 

collection of penalties associated with delinquent Office Special Taxes, and (c) any 
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other revenues available to pay such costs, as determined by the Administrator, the 

City, and the Port 

"Office Square Footage" means, w1thm any building on a Taxable Parcel {1) the 

planning gross square footage for which a Prop. M allocat1on has been secured, (11) 

square footage that 1s or 1s expected to be part of a hotel operation, including square 

footage of hotel rooms, restaurants, meeting and convenbon fac1ht1es, gift shops, spas, 

offices, and other related uses, and (111) any other square footage m the building that 

does not meet the def1rnt1on of Market-Rate Res1dent1al Square Footage, Exempt 

Square Footage, or Excess Exempt Square Footage The Review Authority shall make 

the final determination as to the amount of Office Square Footage within a building m 

the STD Office Square Foot means a smgle square-foot unit of Office Square Footage 

"Parcel Increment" means, 1n any Fiscal Year, the amount of Tax Increment and funds 

,from any tax increment reserve fund maintained by the City that the Deputy Director has 

determined, pursuant to the Financing Plan, 1s available to reduce the amount of 

Development Special Tax levied against Assessed Parcels 

"Parcel Lease" means a contract m the form set forth as an exh1b1t to the DOA by which 

the Port will convey a leasehold interest m a Taxable Parcel to a Vertical Developer 

''Parcel Lease Execution Date" means the effective date of a Parcel Lease that was 

fully executed by the Port and a Vertical Developer 

"Permit" means (1) for Pier 48, a perrmt issued by the Port that allows for rehab1lltat1on 

of the ex1st1ng h1stonc structures, and (11) for all property m the STD (other than Pier 48 1f 

1t 1s annexed to the STD), the first permit, whether a site permit or building permit, 
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issued by the Port that, 1mmed1ately upon issuance or ultimately after addenda to the 

permit, allows for vertical construction of a building or burldmgs 

"Pier 48" 1s defined in the Appendix 

"Planning Code" means the Planning Code of the City and County of San Francisco, 

as rt may be amended from time to time 

"Planning Parcel" means a geographic area within the STD that, for planning and 

entitlement purposes, has been designated as a separate Parcel with an alpha. 

numenc, or alpha-numeric 1dent1f1er to be used for reference until an Assessor's Parcef 

1s created and an Assessor's Parcel number 1s assigned The Planning Parcels at STD 

Formation are 1dent1fied m Attachment 1 hereto 

"Port" means the Port of San Francisco 

"Project Area r means the area w1thm the City and County of San Francisco 

Infrastructure Financing District No. 2 (Port of San Francisco) that covers the ProJect 

S1te and was formed by Ordinance No. 34-18 

''Project Site" 1s defined rn the Appendix 

"Prop. M" means Propos1t1on M, the C1t1zen-sponsored m1t1at1ve passed by San - ' 

Francisco voters m November 1986 that created an annual l1m1t on the square footage 

of certain office development m the City, and any subsequent propos1t1on that hm,ts 

office square footage within the STD. 
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"Proportionately" means, for Developed Property, that the ratio of the actual 

Contingent Services Special Tax levied in any Fiscal Year to the Maximum Contingent 

Services Special Tax authorized to be levied m that Fiscal Year 1s equal for all Parcels 

of Developed Property For Undeveloped Property, "Proportionately" means that the 

ratio of the actual Development Special Tax, Office Special Tax, and Shoreline Special 

Tax levied to the Maximum Development Special Tax, Office Special Tax, and 

Shoreline Special Tax, respectively, 1s equal for all Parcels of Undeveloped Property 

"Public Property" means any property w1thm the boundaries of the STD that 1s owned 

by or leased to the federal government, State of Cahfom1a, City, or pubhc agency other 

than the Port Parcels of Public Property, and/or Leasehold Interests m Pubhc Property, 

that do not fall w1th1n the definition of Exempt Square Footage shall be taxed as 

Developed Property or Undeveloped Property, as determined by the Administrator 

pursuant to the def1mt1ons set forth 1n this RMA. 

"Remainder Special Taxes" means, as calculated between September 1st and 

December 31st of any Fiscal Year. any Development Special Tax, Office Special Tax, 

and Shoreline Special Tax revenues that were collected 1n the pnor Fiscal Year and 

were not needed to (1) pay debt service on the applicable Development Special Tax 

Bonds. Shoreline Special Tax Bonds, or Office Special Tax Bonds tl:lat was due 1n the 

calendar year that begms m the Fiscal Year m which the Remainder Special Taxes were 

levied, (11) pay penod1c costs on the applicable Development Special Tax Bonds, 

Shoreline Special Tax Bonds, or Office Special Tax Bonds, mcludmg but not hmited to, 

credit enhancement, hqu1d1ty support and rebate payments (111) replenish reserve funds 

created for the applicable Development Special Tax Bonds, Shoreline Special Tax 

Bonds, or Office Special Tax Bonds under the applicable Indenture, (1v) cure any 

dehnquenc1es m the payment of principal or interest on applicable Development Special 
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Tax Bonds, Shoreline Special Tax Bonds, or Office Special Tax Bonds which have 

occurred rn the pnor Fiscal Year, or {v) pay Adm1mstrat1ve Expenses that have been 

incurred, or are expected to be incurred, by the City or Port prior to the receipt of 

Development Special Tax, Shoreline Special Tax or Office Special Tax proceeds 

"Required Coverage" means (1) far Development Special Tax Bonds, the amount by 

which the Maximum Development Special Tax Revenues must exceed the 

Development Special Tax Bond debt service and pnonty Adm1mstrat1ve Expenses (1f 

any), as set forth in the applicable Indenture, Certificate of Special Tax Consultant, or 

other STD Formation Proceedings or Bond document that sets forth the minimum. 

required debt service coverage, (11) for Shoreline Special Tax Bonds, the amount by 

which the Maximum Shoreline Special Tax Revenues must exceed the Shoreline 

Special Tax ~ond debt service and priority Adm1mstratlve Expenses (1f any), ?S set forth 

rn the applicable Indenture, Cert1f1cate of Special Tax Consultant, or other STD 

Formation Proceedings or Bond document that sets forth the minimum required debt 

service coverage, and (111) for Office Special Tax Bonds, the amount by which the 

Maxrmum Office Special Tax Revenues must exceed the Office Special Tax Bond debt 

service and pnonty Admm1strat1ve Expenses (1f any), as set forth m the applicable 

Indenture, Certificate of Special Tax Consultant, or other STD Formation Proceedings 

or Bond document that sets forth the mm1mum required debt service coverage 

"Residential Unir means an 1nd1v1dual res1dent1al housing unrt rn a res1dent1al or 

mixed-use bulldmg 

"Review Authority" means the Deputy Director of Real Estate & Development for the 

Port or an alternate des1gnee from the Port or the City who 1s responsible for approvals 

and entitlements of a development pro1ect. 

EXHIBITC 
Page21 



---'------ I I 

r 

"RMA" means this Rate and Method of Apportionment of Special Taxes. 

''Services Special Tax Requirement'' means the amount necessary 1n any Fiscal Year 

to (1) pay the costs of operabons and maintenance or other public services that are 

included as Authorized Expenditures, {11) cure dehnquenc1es in the payment of 

Contingent Services Special Taxes in the pnor Fiscal Year, and (111) pay Adm1rnstrat1ve 

Expenses. 

·shoreline Special Taxn means a special tax levied in any Fiscal Year to P!3Y the 

Shorehne Special Tax Requirement 

"Shoreline Special Tax Bonds" means any Bonds secured solely by Shoreline Special 

Taxes that have been levied and are available after d1v1dmg the Shoreline Special 

Taxes as set forth 1n Financing Plan Section 4 7, and factonng m debt service coverage 

and related Indenture requirements, as determined by the Admm1strator 

"Shoreline Special Tax Requirement" means the amount necessary in any Fiscal 

Year to pay (1) pay pnnc1pal and interest on Shoreline Special Tax Bonds that are due 

1n the calendar year that begms 1n such Fiscal Year, (11) pay periodic costs on Shoreline 

Special Tax Bonds, including but not hmrted to, credit enhancement, l1qu1d1ty support 

and rebate payments, (111) replenish reserve funds created for Shoreline Special Tax 

Bonds under the Indenture to the extent such replenishment has not been included in 

the computation of the Shoreline Special Tax Requirement m a previous Fiscal Year, 

(1v) cure any delinquencies m the payment of pnnc1pal or interest on Shoreline Special 

Tax Bonds which have occurred m the prior Fiscal Year, (v) pay Adm1nistrat1ve 

Expenses, (v1) pay directly for the costs of shoreline improvements so long as such levy 
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under this clause (v1) does not increase the Shoreline Special Tax levied on 

Undeveloped Property, and (vu) pay other obhgat1ons described m the Financing Plan 

The amount calculated to pay items (1) through {vii) above may be reduced 1n any Fiscal 

Year by (a) interest earnings on or surplus balances m funds and accounts for the 

Shoreline Special Tax Bonds to the extent that such earnings or balances are available 

to apply against such costs pursuant to the Indenture, (b) m the sole and absolute 

d1scret1on of the Port, proceeds received by the STD from the collect1on of penalties 

associated with delinquent Shoreline Special Taxes, and (c) any other revenues 

available to pay such costs, as determined by the Administrator, the City, and 
0

the Port. 

"Special Taxes" means the Development Special Tax, Shoreline Special Tax, Office 

Special Tax, and Contingent Services Special Tax 

"Square Footage Category" means, md1v1dually, Market-Rate Res1dent1al Square 

Footage, Office Square Footage, and Excess Exempt Square Footage. 

"'STD" or "'STD No. 2020-1" means the City and County of San Francisco Special Tax 

D1stnct No 2020-1 (M1ss1on Rock Fac1ht1es and Services). 

"STD Formation" means the date on which the Board approved d~cuments to form the 

STD 

"STD Formation Proceedings" means the proceedings to form the STD, mcludmg all 

resolutions, reports, and notices. 

"Sub-Project Areas" means all sub-proJect areas designated w1thm Pro1ect Area I 
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"Tax-Exempt Port Parcels" means Port-owned Parcels that are or are intended to be 

used as streets, walkways, alleys, rights of way, parks, open space, or other stm1lar 

uses. The final determination as to whether a Parcel is a Tax-Exempt Port Parcel shall 

be made by the Review Authority 

"Tax Increment" means the tax increment generated from all Sub-ProJect Areas. 

''Taxable Parcel" means any Parcel within the STD that 1s not a Tax-Exempt Port 

Parcel or a Parcel for which the Special Tax has been prepaid pursuant to Sections 

53317 3 or 53317.5 of the Mello-Roos Act. 

"Taxpayer" means the lessee of a Taxable Parcel w1thm the STD 

"Tax Zone" means a separate and d1stmct geographic area m the STD within which one 

or more Special Taxes are applied at a rate or in a manner that 1s different than in other 

areas within the STD The two Tax Zones at STD Formation are 1dent1f1ed m 

Attachment 2 hereto. Parcels that annex into the CFO may annex into Tax Zone 1, Tax 

Zone 2, or establish a new Tax Zone upon annexation The Port will deterrmne the 

applicable Tax Zone for Parcels that annex mto the STD 

"Trigger Event" means the earlier of (1) any amendment to the Management Agreement 

that expressly authonzes the levy of Contingent Services Special Taxes, {11) the 

expiration or earlier termmat1on of the Management Agreement, or (111) any Taxable 

Parcel becoming Developed Property prior to a Management Agreement berng 

executed by both the Port and the Assocrat1on (or related entity) 

"Undeveloped Property" means, m any Fiscal Year, all Taxable Parcels that are not 

Developed Property 
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''Vertical Developer" means a developer that has entered mto a Parcel Lease for 

construction of vertical improvements on a Taxable Parcel or rehab1htat1on of Pier 48 

B. DATA FOR STD ADMINISTRATION 

On or about July 1 of each Fiscal Year, the Administrator shall 1dentrfy the current 

Assessor's Parcel numbers for all Taxable Parcels. The Administrator shall also 

determine (1) whether each Taxable Parcel 1s Developed Property or Undeveloped 

Property, (11) the Planning Parcel and Tax Zone within which each Taxable Parcel rs 

located, (111) for Developed Property, the Market-Rate Res1dent1al Square Footage and 

Office Square Footage within each building, (1v) the Taxpayer for each Leasehold 

Interest 1n a Taxable Parcel, and (v) the Development Special Tax Requrrement, Offrce 

Special Tax Requrrement, Shorehne Special Tax Requirement, and, 1f applicable, 

Services Special Tax Reqwrement far the Fiscal Year 

When a Parcel becomes Developed Property, the Administrator and Review 

Authority shall reference the Permit for each bulldmg on the Parcel to determine the 

Market-Rate Res1dentral Square Footage and/or Office Square Footage within the 

buildmg{s) If the Market-Rate Res1dent1al Square Footage and/or Office Square 

Footage 1s not 1dent1f1ed on the Permit, the square footage assumpbons used m the 

appraisal prepared when the Vertical DDA and/or Parcel Lease for such Parcel was 

executed shall be used to determine Market-Rate Res1dent1al Square Footage and/or 

Office Square Footage within the building. If, after review of the Permit and appraisal, 

there 1s still no clear md1cation of the Market-Rate Res1dent1al Square Footage and/or 

Office Square Footage for a building, the Review Authority shall review the 
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Development Approval Documents and make a determination as to the amount of 

Market-Rate Res1dent1al Square Footage and/or Office Square Footage 1n the building 

When a Parcel becomes Developed Property, the Adm1mstrator and Review 

Authority shall also 1dent1fy and document the Initial Exempt Square Footage for the 

building or bu1ldmgs on or expected on the Parcel The Adm1mstrator shall keep a 

record of the Initial Exempt Square Footage broken down by Exempt Use After the 

First Bond Sale, as square footage w1thm a building 1s designated for Exempt Uses, the 

Admm1stratof shall compare the actual square footage used for each Exempt Use to the 

Initial Exempt Square Footage by Exempt Use If, at any prnnt m time, there 1s 

determined to be Excess Exempt Square Footage w1thm a building, the Adm1n1strator 

and Review Authority shall use this comparison to determine which square footage 

should be designated Excess Exempt Square Footage. In addrt1on, the Administrator 

shall determine whether the Excess Exempt Square Footage resulted m a reduction m . 
Market-Rate Res1dentral Square Footage or Office Square Footage expected m the 

building and, based on this determination, 1dent1fy the applicable Maximum Special 

Taxes for the Excess Exempt Square Footage pursuant to the tables m Section C 

below. 

The Administrator shall also (1) coordinate with the Deputy Drrector to confirm 

Parcel Increment, (11) coordinate with the Treasurer-Tax Collector's Office to determine 1f 

there have been any Special Tax delinquencies or repayment of Special Tax 

delinquencies m prior Fiscal Years, (111) review the Development Approval Documents 

and communicate with the Developer and Vertical Developers regarding proposed Land 

Use Changes, and (1v) upon each annexation, Land Use Change, and not1frcat1on of 

Parcel Lease Execution Dates, update Attachment 3 to reflect the then-current 

Expected Land Uses, Expected Maximum Development Special Tax Revenues, 

EXHIBITC 
Page 26 



Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline 

Special Tax Revenues The Developer, Port, or Vertical Developer shall notify the 

Adm1mstrator each time a Parcel Lease 1s executed m order for the Administrator to 

keep track of Parcel Lease Execution Dates In add1t1on, the Port will (1) provide the 

Administrator with copies of all leases that establish a Leasehold Interest, (11) notify the 

Admm1strator of renewals of leases that establish a Leasehold Interest, and {111) 1dent1fy 

the buildings, Parcels, and Square Footage subJect to such leases that establish a 

Leasehold Interest Any time a lease on property wrthm the STD 1s terminated, the Port 

w1ll 1mmed1ately notify the Adm1rnstrator of such termmatron 

Prior to the First Bond Sale, the Adm1mstrator, Port, Developer, and any Vertical 

Developers shall coordinate to review the Expected Land Uses and determine 1f 

changes should be made to reflect more current estimates for land uses on each 

Planning Parcel Based on this review, the Administrator shall update Attachment 3 

' 
with the then-current Expected Land Uses and Expected Maximum Development 

Special Tax Revenues, Expected Maximum Office Special Tax Revenues, and 

Expected Maximum Shoreline Special Tax Revenues, which will be used to size the 

sale of Bonds unless and until there are add1t1onal updates of Attachment 3. 

In any Fiscal Year, 1f 1t 1s determined that (1) a parcel map or condominium plan 

was recorded after January_ 1 of the pnor Fiscal Year (or any other date after which the 

Assessor will not incorporate the newly-created Parcels into the then current tax roll), (11) 

because of the date the map or plan was recorded, the Assessor does not yet recognize 

the newly-created Parcels, and (111) one or more of the newly-created Parcels meets the 

def1rnt1on of Developed Property, the Admm1strator shall calculate the Special Taxes for 
' 

the property affected by recordat1on of the map or plan by determining the Special 

Taxes that applies separately to each newly-created Parcel, then applying the sum of 
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the md1v1dual Special Taxes to the Parcel that was subd1v1ded by recordat1on of the 

parcel map or condominium plan 

C. MAXIMUM SPECIAL TAXES 

In calculating Maximum Special Taxes pursuant to this Section C, in any Fiscal 

' Year in which the boundaries of the Planning Parcels are not 1dent1cal to the boundaries 

of the then-current Assessor's Parcels, the Administrator shall review the Expected 

Land Uses for each Planning Parcel and as~1gn the Maximum Special Taxes to the 
~. 

then-current Assessor's Parcels. The Maximum Special Tax Revenues after such 

allocat1on shall not be less than the Maximum Special Tax Revenues pnor to the 

allocation 

1. . Undeveloped Property 

1a. Development Special Tax, Office Special Tax, Shoreline Special Tax 

The Maximum Development Special Tax, Maximum Office Special Tax, and 

Maximum Shoreline Special Tax for Leasehold Interests 1n Undeveloped Property mall 

Tax Zones·shall be the Expected Maximum Development Special Tax Revenues, 

Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline 

Special Tax Revenues shown in Attachment 3 ofth1s RMA, as 1t may be amended as 

set forth herem 

1b. Contingent Services Special Tax 
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No Contingent Services Special Tax shall be levied on Parcels of Undeveloped 

Property many Tax Zone w1th1n the STD 

2. Developed Property 

2a. Development Special Tax 

When a Taxable Parcel in Tax Zone 1 or Tax Zone 2 becomes Developed Property, the 

Admm1strator shall use the Base Development Specral Taxes shown in Table 1 below 

and apply the steps set forth m this Section 2a to determine the Maximum Development 

Special Tax for Leasehold Interests m the Taxable Parcel_ For property that annexes 

mto the CFO, drfferent maximum rates and different Square Footage Categories may be 

established by creating a separate Tax Zone for such annexed property. Alternatively, 

property may be annexed rnto Tax Zones that were established prior to the annexatron, 

and such property shall be subject to the Maximum Special Taxes applrcable to that Tax 

Zone 
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Table 1 
Base Develo m~~t Special Tax 

Base Base 
Development Development 
Special Tax Special Tax 
Tax Zone 1 Tax Zone 2 

Square Footage Category (FY 2019-20} * (FY 2019-20) * 
$8.58 per Market- $8.58 per Market-

Market-Rate Res1dent1al Square Rate Res1dent1al Rate Res1dent1al 
Footage Square Foot Square Foot 

$6.50 per Office $6.50 per Office 

Office Square Footage Square Foot Square Foot 
-

$8 58 per Excess $8.58 per Excess 
Exempt Square Exempt Square 

Foot 1f Market-Rate Foot 1f Market-Rate 
Residential Square Res1dent1al Square 

Excess Exempt Square 
Footage was Footage was 

reduced or $6 50 reduced or $6 50 
Footage per Excess Exempt per Excess Exempt 

Square Foot 1f Square Foot 1f 

Office Square I Office Square 
i 

Footage was Footage was 
reduced reduced 

**The Base Development Special Tax shown above for each Tax Zone shall 
be escalated as set forth in Section D.1. 

Step 1 Identify the Market-Rate Res1dentral Square Footage, Office 

Square Footage, and/or Excess Exempt Square Footage rn the bu1ldmg(s} on the 

Taxable Parcel pursuant to Section B above. 

Step 2 Multiply the applicable Base Development Special Tax from Table 1 

by the actual and/or expected Market~Rate Res1denbal Square Footage and Office 

Square Footage included 1n Leasehold Interests m the Taxable Parcel Pnor to the First 

Bond Sale, the Maximum Development Special Tax for Leasehold Interests 1n the 
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Taxable Parcel shall be the sum of the amounts calculated for Market-Rate Res1dent1al 

Square Footage and Office Square Footage, and Step 3 below shall not apply 

After the First Bond Sale, the Admm,strator shall apply Step 3 to determine the 

Maximum Development Special Tax for Leasehold Interests m the Taxable Parcel. 

Step 3 Compare the Estimated Base Development Special Tax Revenues 

from Step 2 to the Expected MaXtmum Development Special Tax Revenues, and, apply 

one of the following, as applicable 

If the Estimated Base Development Special Tax Revenues are {1) greater than or equal 

to the Expected Maximum Development Special Tax Revenues or (11) less than the 

Expected Maximum Development Special Tax Revenues, but the Maximum 

Development Special Tax Revenues, assuming the same land uses that went into the 

calculatron of the Estimated Base Development Special Tax Revenues, are strll 

suffie1ent to provide Required Coverage, then the Maximum Development Special Tax 
.. 

for Leasehold Interests m the Taxable Parcel shall be determined by mult1plymg the 

applicable Base Development Special Taxes by the actual and/or expected Market-Rate 

Res1dent1al Square Footage and Office Square Footage w1tt11n each building on the 

Taxable Parcel The Admrnistrator shall update Attachment 3 to reflect the change m 

the Expected Maximum Development Special Tax Revenues. 

If the Estimated Base Development Special Tax Revenues are less than the Expected 

Maximum Development Special Tax Revenues, and the Maximum Development 

Special Tax Revenues, assuming the same land uses that went into the calculation of 

the Estimated Base Development Special Tax Revenues, are 1nsuffrc1ent to provide 

Required Coverage, then the Admm,strator and Review Authority shall coordinate with 
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the Developer and Vertical Developer, and the Review Authonty shall determine which 

of the following shall occur 

(1) the Base Development Special Taxes that were applied to Market-Rate 

Res1dent1al Square Footage and/or Office Square Footage in Step 2 shall be increased 

proportionately until the amount that can be levied on Leasehold Interests m the 

Taxable Parcel, combined with the Expected Maximum Development Special Tax 

Revenues from all other Taxable Parcels in the STD, 1s suff1c1ent to maintain Required 

Coverage, or 

(n) 1f Estimated Base Development Special Tax Revenues are less than the 

Expected Maximum Development Special Tax Revenues due to Excess Exempt Square 

Footage, then the Base Development Special Tax for Excess Exempt Square Footage 

shall be levied against all Excess Exempt Square Footage included in Leasehold 

Interests 1n the Taxable Parcel. 

If, pursuant to (1) above, the Base Development Special Taxes are proportionately 

increased to maintain Required Coverage, the Administrator shall use the adJusted per­

square-foot rates to calculate the Maximum Development Special Tax for each building 

on the Taxable Parcel The Administrator shall revise Attachment 3 to reflect any 

changes to the Expected Land Uses {mcludrng the addition of Excess Exempt Square 

Footage) and the Expected Maximum Development Special Tax Revenues 

If, 1n any Fiscal Year, the Maximum Development Special Tax 1s determined for 

Leasehold Interests m any Parcel of Developed Property for which a Perrmt had not yet . . 

been issued, and 1f, when a Permit rs issued for a bu1ldmg(s) on the Parcel, the Market­

Rate Residential Square Footage and/or Office Square Footage of such bu1ldmg(s) 1s 

EXHIBITC 
Page32 



different than that used to determine the Maximum Development Special ~ax, then the 

Administrator shall once again apply Steps 1 through 3 m this Section C 2a to 

recalculate the Maximum Development Special Tax for Leasehold Interests in the 

Parcel based on the Market-Rate Res1dent1al Square Footage and/or Office Square 

Footage that was determined when the Permit was issued 

The Admm1strator shall do a final check of the Market-Rate Res1dent1al Square Footage 

and Office Square Footage w1thm each burldmg when a Cert1f1cate of Occupancy 1s 

issued Once again, 1f the Market-Rate Res1dent1al Square Footage and/or Office 

Square Footage 1s different than the Market-Rate Residential Square Footage and/or 

Office Square Footage that was used to determine the Maximum Development Special 

Tax after the Permit was issued, then the Adm1mstrator shall apply Steps 1 through 3 1n 

this Section C 2a to recalculate the Maximum Development Special Tax for Leasehold 

Interests in the Parcel. 

2b. Office Special Tax 

When a Taxable Parcel m Tax Zone 1 or Tax Zone 2 becomes Developed Property, the 

Administrator shall use the Base Office Special Taxes shown rn Table 2 below and 

apply the steps set forth in this Section 2b to determine the Maximum Office Special 

Tax for Leasehold Interests m the Taxable Parcel For property that annexes mto the 

CFD, different maximum rates and different Square Footage Categories may be 

established by creatmg a separate Tax Zone for such annexed property Alternatively, 

property may be annexed into Tax Zones that were established prior to the annexation, 

and such property shall be subJect to the Maximum Special Taxes applicable to that Tax 

Zone 
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Table 2 

• Base Office Special Tax 
-· 1----· ! ··--

Base Office Special Base Office 
Tax Special Tax 

Tax Zone 1 
TaxZone2 

Square footage Category 
(FY 2019-20) • 

(FY 2019-20) * 

$1 92 per Office $1 61 per Office 
Office Square Footage Square Foot Square Foot . --

$1 92 per Excess $1 61 per Excess 
Excess Exempt Square Footage Exempt Square Foot Exempt Square Foat 

.. The Base Office Special Tax shown above for each Tax Zone shall be escalated 
as set forth in Section D.1. 

Step 1 Identify the Office Square Footage and Excess Exempt Square 

Footage m the bu1ldmg(s} on the Taxable Parcel pursuant to Section 8 above. 

Step 2 Multiply the applicable Base Office Special Tax from Table 2 by the 

actual and/or expected Office Square Footage included m Leasehold Interests in the 

Taxable Parcel which, pnor to the First Bond Sale, shall be the Maximum Office Special 

Tax for Leasehold Interests m the Taxable Parcel, Step 3 below shall not apply 

After the First Bond Sale, the Adm1mstrator shall apply Step 3 to determine the 

Maximum Office Special Tax for Leasehold Interests 1n the Taxable Parcel 

"\ 
Step 3. Compare the Estimated Base Office Special Tax Revenues from 

Step 2 to the Expected Maximum Office Special Tax Revenues, and, apply one of the 

following, as applicable 
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• If the Estimated Base Offlce Special Tax Revenues are (1) greater than or equal 

ta the Expected Maximum Office Special Tax Revenues or (11) less than the 

Expected Maximum Office Special Tax Revenues. but the Maximum Office 

Special Tax Revenues, assummg the same Office Square Footage that went mlo 

the calculation of the Estimated Base Office Special Tax Revenues, are still 

sufficient to provide Reqwred Coverage, then the Maximum Office Special Tax 

for Leasehold Interests 1n the Taxable Parcel shall be determined by multiplying 

the applicable Base Office Special Taxes by the actual and/or expected Office 

Square Footage w1th1n each building on the Taxable Parcel The Adm1rnstrator 

shall update Attachment 3 to reflect the change in the Expected Maximum Office 

Special Tax Revenues 

• If the Estimated Base Office Special Tax Revenues are Jess than the Expected 

Maximum Office Special Tax Revenues, and the Maximum Office Special Tax 

Revenues, assummg the same Office Square Footage that went mto the 

ca/culat1on of the Estimated Base Office Special Tax Revenues, are msufflc,ent 

to provide Reqwred Coverage, then the Administrator and Review Authority shall 

coordinate with the Developer and Vertical Developer, and the Review Authority 

shall determine which of the following shall occur 

(1) the Base Office Special Taxes that were applied to Office Square Footage 

m Step 2 shall be increased proportionately until the amount that can be levied 

on Leasehold Interests m the Taxable Parcel, combmed with the Expected 

Maximum Office Special Tax Revenues from all other Taxable Parcels m the 

STD, 1s suff1c1ent to mamtam Required Coverage, or 
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(11) 1f Estimated Base Office Special Tax Revenues are less than the 

Expected Maximum Office Special Tax Revenues due to Excess Exempt Square 

Footage, then the Base Office Special Tax for Excess Exempt Square Footage 
I 

shall be levied against all Excess Exempt Square Footage included 1n Leasehold 

Interests m the Taxable Parcel 

If, pursuant to (1) above, the Base Office Special Taxes are proportionately 

increased to maintain Required Coverage, the Admm1strator shall use the 

adJusted per-square-foot rates to calculate the Maximum Office Special Tax for 

each bu1ldmg on the Taxable Parcel. The Administrator shall revise Attachment 

3 to reflect any changes to the Expected Land Uses (mcludmg the add1t1on of 

Excess Exempt Square Footage) and the Expected Maximum Office Special Tax 

Revenues 

If, m any Fiscal Year, the Maximum Office Special Tax rs determined for 

Leasehold Interests m any Parcel of Developed Property for which a Permit had not yet 

been issued, and 1f, when a Permit 1s issued for a bu1lding(s) on the Parcel, the Office 

Square Footage of such bu1ldmg(s) 1s different than that used to determine the 

Maximum Office Special Tax, then the Administrator shall once again apply Steps 1 

through 3 m this Section C.2b to recalculate the Maximum Office Special Tax for 

Leasehold Interests 1n the Parcel based on the Office Square Footage that was 

determined when the Permit was issued 

The Admmrstrator shall do a final check of the Office Square Footage w1thm each 

building when a Cert1f1cate of Occupancy 1s issued Once again, 1f the Office Square 

Footage 1s different than the Office Square Footage that was used to determine the 

Maximum Office Special Tax after the Permrt was issued, then the Administrator shall 
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apply Steps 1 through 3 m th,s Section C.2b to recalculate the Maximum Office Special 

Tax for Leasehold Interests rn the Parcel 

2c. Shoreline Special Tax 

When a Taxable Parcel rn Tax Zone 1 or Tax Zone 2 becomes Developed 

Property, the Admm1strator shall use the Base Shoreline Special Taxes shown 1n Table 

3 below and apply the steps set forth m this Section 2c to determine the Maximum 

Shoreline Special Tax for Leasehold Interests rn the Taxable Parcel. For property that 

annexes mto the CFO, different maximum rates and different Square Footage 

Categories may be established by creatmg a separate Tax Zone for such annexed 

property Alternatively, property may be annexed into Tax Zones that were established 

prior to the annexation, and such property shall be subject to the Maximum Special 

Taxes applicable to that Tax Zone 
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Table 3 
Base Shoreline Special Tax 

Base Shoreline I Base Shoreline 
Special Tax Special Tax 
Tax Zone 1 Tax Zone 2 

Sauare Footage C.i!~~gorr {FY 2019-20) ~- _JFY 2019-20) * 
$1 82 per Office $1.82 per Office 

Office Square Footage Square Foot Square Foot 
,, __ --· $1 82. per Excess $1 82 per Excess 

Exempt Square Exempt Square 
Foot 1f Market-Rate Foot 1f Market-Rate 
Res1dent1al Square Res1dent1al Square 

Excess Exempt Square 
Footage was Footage was 

reduced or $1 82 reduced or $1.82 
Footage . per Excess Exempt per Excess_Exempt . 

Square Foot if Square Foot if 
Office Square Office Square 
Footage was Footage was 

reduced reduced 

* The Base Shoreline Special Tax shown above for each Tax Zone shall be 
escalated as set forth in Section D.1. 

Step 1 Identify the Market-Rate Residential Square Footage, Office 

Square Footage, and/or Excess Exempt Square Footage in the bulldmg(s) on the 

Taxable Parcel pursuant to Section B above 

Step 2 Multiply the applicable Base Shoreline Special Tax from Table 3 by 

the actual and/or expected Market-Rate Res1dent1al Square Footage and Office Square 

Footage included m Leasehold Interests m the Taxable Parcel Pnor to the First Bond 

Sale, the Maximum Shoreline Special Tax for Leasehold Interests in the Taxable Parcel 

shall be the sum of the amounts calculated for Market-Rate Res1dent1al Square Footage 

and Office Square Footage, and Step 3 below shall not apply. 
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After the First Bond Sale, the Adm,mstrator shall apply Step 3 to detennme the 

Maximum Shoreline Special Tax for Leasehold Interests in the Taxable Parcel. 

Step3 Compare the Estimated Base Shoreline Special Tax Revenues 

from Step 2 to the Expected Maximum Shoreline Special Tax Revenues, and, apply one 

of the followmg, as apphcable· 

If the Estimated Base Shoreline Special Tax Revenues are (1) greater than or equal to 

the Expected Maximum Shoreline Special Tax Revenues or (11) less than the Expected 

Maximum Shoreline Special Tax Revenues, but the Maximum Shorehne Special Tax 

Revenues, assuming the same land uses that went rnto the calculation of the Estimated 

Base Shorehne Special Tax Revenues, are still sufficient to provide Required Coverage, 

then the Maximum Shoreline Special Tax for Leasehold Interests in the Taxable Parcel 

shall be detennmed by multiplying the applicable Base Shoreline Special Taxes by the 

actual and/or expected Market-Rate Res1dent1al Square Footage and Office Square 

Footage w1thm each building on the Taxable Parcel The Adm,rnstrator shall update 

Attachment 3 to reflect the change in the Expected Maximum Shoreline Special Tax 

Revenues 

If the Estimated Base Shoreline Special Tax Revenues are less than the Expected 

Maximum Shoreline Special Tax Revenues, and the Maximum Shoreline ~pec1al Tax 

Revenues, assuming the same land uses that went into the calculation of the Estimated 

Base Shoreline Special Tax Revenues, are insuff1c1ent to provide Required Coverage, 

then the Administrator and Review Authority shall coordinate with the Developer and 

Vertical Developer, and the Review Authority shall determine which of the following 

shall occur 
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(1) the Base Shoreline Special Taxes that were apphed to Market-Rate 

Res1dent1al Square Footage and/or Office Square Footage in Step 2 shall be increased 

proportionately until the amount that can be levied on Leasehold Interests m th~ 

Taxable Parcel, combined with the Expected Maximum Shoreline Special Tax 

Revenues from all other Taxable Parcels in the STD, 1s suff1c1ent to mamtam Required 

Coverage, or 

(11) 1f Estimated Base Shoreline Special Tax Revenues are less than the 

Expected Maximum Shoreline Special Tax Revenues due to Excess Exempt Square 

Footage, then the Base Shoreline Special Tax for Excess Exempt Square Footage shall 

be levied against all Excess Exempt Square Footage included m Leasehold Interests m 

the Taxable Parcel 

If, pursuant to (1) above, the Base Shoreline Special Taxes are proportionately 

increased to mamtam Required Coverage, the Adm1mstrator shall use the adJusted per­

square-foot rates to calculate the Maximum Shoreline Special Tax for each bulldmg on 

the Taxable Parcel The Administrator shall revise Attachment 3 to reflect any changes 

to the Expected Land Uses (mcludmg the add1t1on of Excess Exempt Square Footage} 

and the Expected Maximum Shoreline Special Tax Reve.nues. 

If, m any Fiscal Year, the Maximum Shoreline Special Tax 1s determined for Leasehold 

Interests m any Parcel of Developed Property for which a Permit had not yet been 

issued. and 1f. when a Permit 1s issued for a bu1lding(s) on the Parcel, the Market-Rate 

Res1dent1al Square Footage and/or Office Square Footage of such bu1ldmg{s) is 

different than that used to determine the Maximum Shoreline Special Tax, then the 

Administrator shall once again apply Steps 1 through 3 in this Section C 2c to 
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recalculate the Maximum Shoreline Special Tax for Leasehold Interests m the Parcel 

based on the Market-Rate Res1dent1al Square Footage and/or Offrce Square Footage 

that was determined when the Permit was issued. 

The Admm1strator shall do a final check of the Market-Rate Residential Square Footage 

and Office Square Footage within each burldmgwhen a Cert1f1cate of Occupancy 1s 

issued. Once agarn, 1f the Market-Rate Res1dentral Square Footage and/or Offrce 

Square Footage 1s different than the Market-Rate Res1dent1al Square Footage and/or 

Office Square Footage that was use~ to determine the Maximum Shoreline Special Tax 

after the Permit was issued, then the Admrn1strator shall apply Steps 1 through 3 rn this 

Section C 2c to recalculate the Maximum Shoreline Special Tax for Leasehold Interests 

rn the Parcel 

2d. Contingent Services Special Tax . 

In the first Fiscal Year after the Fiscal Year 1n which th~ Trigger Event occurs, 

and in each Frscal Year thereafter, thrs Section C 2d shall be apphed to determine the 

Contingent Seiv1ces Special Tax for each Taxable Parcel m the STD 

When a Taxable Parcel m Tax Zone 1 or Tax Zone 2 becomes Developed Property, the 

Administrator shall use the Base Contingent Seiv1ces Special Taxes shown in Table 4 

below and apply the steps set forth m this Section 2d to determine the Maximum 

Contingent Services Special Tax for Leasehold Interests rn the Taxable Parcel For 

property that annexes mto the CFO, different maximum rates may be established by 

creatrng a separate Tax Zone for such annexed property Alternatively, property may 

be annexed into Tax Zones that were established prior to the annexation, and such 

property shall be subJect to the Maximum Spe6a1 Taxes applicable to that Tax Zone. 
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Table 4 

Base Contingent Services Special Tax 
-- ·--·· -

Base Contingent Base Contingent 
Services Special Services Special 

Tax Tax 

Square Footage Category 
Tax Zone 1 Tax Zone 2 

(FY 2019-20) ft {FY 2019-20) ft 

$1.40 per Market- $1 40 per Market~ 
Market-Rate Res1dent1al Square Rate Res1dent1al Rate Residential 
Footage Square Foot Square Foot 

$1 40 per Office $1 40 per Office 

Office Square Footage Square Foot Square Foot 

$1.40 per Excess $1.40 per Excess 
Exempt Square Exempt Square 

Excess Exempt Square Footage Foot I Foot 

"'The Base Contingent Services Special Tax for each Tax Zone shown above shall 

be escalated as set forth in Section D.2. 

Step 1 Identify the Market-Rate Res1dent1al Square Footage, Office 

Square Footage, and/or Excess Exempt Square Footage m the bulldmg(s) on the 

Taxable Parcel pursuant to Section B above. 

. 

Step2 Multiply the applicable Base Contingent Services Special Tax from 

Table 4 by the actual and/or expected Market-Rate Residential Square Footage, Office 

Square Footage, and Excess Exempt Square Footage included in Leasehold Interests 

in the Taxable Parcel. The Maximum Contingent Services Special Tax for Leasehold 

Interests m the Taxable Parcel shall be the sum of the amounts calculated for Market­

Rate Res1dent1al Square Footage, Office Square Footage, and Excess Exempt Square 

Footage. 
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If addrt1onal structures are ant1crpated to be built on the Taxable Parcel as shown m 1he 

Development Approval Documents, the Admmrstrator shall, regardless of the deftmtrons 

set forth herem, categonze each building for which a Permit has been issued as 

Developed Property, and any remammg bu1ld1ngs for which Permits have not yet been 

issued shall not be subject to a Contingent Services Special Tax until a Permit 1s issued 

for such rema1rnng buildings. To determine the Contingent Services Special Tax for any 

such Taxable Parcel, the Administrator shall take the sum of the Contingent Services 

Special Taxes determined for each burldmg 

D. CHANGES TO THE MAXIMUM SPECIAL TAXES 

1 Annual Escalation of Development Special Tax, Office Special Tax, and 

Shoreline Special Tax 

Beginning July 1, 2020 and each July 1 thereafter, each of the following amounts 

shall be increased by 2% of the amount rn effect in the prior Fiscal Year the Base 

Development Special Tax for each Tax Zone, the Base Office Special Tax for each Tax 

Zone, the Base Shoreline Special Tax for each Tax Zone, the Expected Maximum 

Development Special Tax Revenues, the Expected Maximum Office Special Tax 

Revenues. and the Expected Maximum Shoreline Special Tax Revenues m Attachment 

3, and the Maximum Development Special Tax, the Maximum Office Special Tax, and 

the Maximum Shoreline Special Tax assigned to the Leasehold Interests rn each 

Taxable Parcel 

2. Annual Escalation of Contingent Services Special Tax 
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Begmnmg July 1, 2020 and each July 1 thereafter, the Base Contingent Seiv1ces 

Special Tax for each Tax Zone and the Maximum Conbngent Seiv1ces Special Tax 

assigned to the Leasehold Interests in each Taxable Parcel shall be adJusted by the 

Escalator 

3. Changes in Square Footage Category on a Parcel of Developed Property 

If any Parcel that had been taxed as Developed Property in a pnor Fiscal Year 1s 

rezoned or otherwise has a Land Use Change, as detenmned by the Review Aulhonty, 

the Administrator shall, separately for each of the Special Taxes, multiply the applicable 

Base Special Tax by the new square footage w1thm each Square Footage Category, 1f 

the First Bond Sale has not yet occurred, this amount shall be the Maximum Special 

Tax for Leasehold Interests 1n the Parcel. If the First Bond Sale has taken place, the 

Administrator shall apply the remainder of this Sectmn D.3 

If the Maximum Special Tax that would apply to Leasehold Interests m the Parcel 

after the Land Use Change 1s greater than the Maximum Special Tax that applied to 

Leasehold Interests m the Parcel prior to the Land Use Change, the Administrator shall 

increase the Maximum Special Tax for the Parcel to the amount calculated for each new 

Square Footage Category If the Maximum Special Tax after the Land Use Change 1s 

less than the Maximum Special Tax that applied pnor to the Land Use Change, there . 
will be no change to the Maximum Special Tax for Leasehold Interests m the Parcel • 

Under no circumstances shall the Maximum Special Tax on Leasehold Interests m any 

Parcel of Developed Property be reduced, regardless of changes m Square Footage 

Category or square footage on the Parcel, mcludmg reductions in square footage that 

may occur due to demo1Jt1on, fire, water damage, or acts of God 
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4. Changes to Planning Parcels and Expected Land Uses 

If, at any time prior to the First Bond Sale, the Developer or a Vertical Developer 

makes changes to the boundanes of the Planning Parcels or the Expected Land Uses 

w1thm one or more Planning Parcels, as determined by the Review Authority, the 

Administrator shall update the Expected Land Uses and Expected Maximum 

Development Special Tax Revenues, Expected Maximum Office Special Tax Revenues, 

and Expected Maximum Shoreline Special Tax Revenues, which will be reflected on an 

updated Attachment 3 In add1t1on, the Administrator will request updated Attachments 

1 and 2 from the Developer Updated attachments shall be marntarned by the 

Administrator for purposes of applying this RMA, and such updates shall not require 

recordallon of an amended RMA 

If, after the First Bond Sale, the Developer or a Vertical Developer proposes to 

make changes to the boundaries of the Planning Parcels or the Expected Land Uses 

within one or more Plannrng Parcels, the Admrn1strator shall meet with the Port, 

Developer, and any affected Vertical Developers to review the proposed changes and 

evaluate the impact on the Expected Maximum Development Special Tax Revenues, 

Expected Maximum Office Special Tax Revenues, and Expected Maximum Shorelrne 

Special Tax Revenues. If the Adm1mstrator determines that such changes will not 

reduce Required Coverage on Bonds that have been or will be issued, the Port will 

decide whether to allow the proposed changes and correspond mg red1stnbut1on of the 

Expected MaXtmum Development Special Tax Revenues, Expected Maximum Office 

Special Tax Revenues, and Expected Maximum Shoreline Special Tax Revenues. If 

such changes are permitted, the Adm1mstrator will update Attachment 3 and request 

updated Attachments 1 and 2 from the Developer Updated attachments shall be 

mamtarned by the Administrator for purposes of applying this RMA, and such updates 
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shall not require recordat1on of an amended RMA If the Administrator determines that 

the proposed changes will reduce Required Coverage on Bonds that have been issued, 

the Port will not permit the changes 

5 Reduction in Maximum Development Special Taxes Prior to First Bond 

Sale 

· Prror to the First Bond Sale, 1f the City, Port and Developer determine that 

assumptions that were factored into estimates of Tax Increment at STD Formation have 

changed, and the estimated Tax Increment 1s expected to be lower than the original 

estimates, the Port and Developer may agree to a proportional or d1sproport1onal 

reduction m the Base Development Special Tax as set forth 1n Section 4 5(e) of the 

Financing Plan If the parties agree to such a reduction, the Port will direct the 

Administrator to use the reduced Base Development Special Tax for purposes of 

levying the taxes pursuant to this RMA, and an amended Notice of Special Tax Lien 

reflecting the reduction will be recorded against all Taxable Parcels within the STD The 

reduction shall be made without a vote of the qualified STD electors 

E. ANNEXATIONS 

If, rn any Fiscal Year, a property owner within the Future Annexation Area wants 

to annex property into the STD, the Administrator shall apply the following steps as part 

of the annexation proceedings 

Step 1 Working with Port staff, the Admm1strator shall determine the 

Expected Land Uses for the area to be annexed and the Tax Zone rnto which the 

property will be placed 
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Step 2 The Administrator shall prepare or have prepared updated 
I 

Attachments 1, 2, and 3 to reflect the annexed property and 1dent1fy the revised . 
Expected Land Uses, Expected Maximum Development Special Tax Revenues, 

Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline 

Special Tax Revenues After the annexation 1s complete, the application ofth1s RMA 

shall be based on the adJusted Expected Land Uses and Maximum Development 

Special Tax Revenues, Maximum Office Special Tax Revenues, and Maximum 

Shoreline Special Tax Revenues, as applicable, rncludmg the newly annexed property 

Step3 The Administrator shall ensure that a Notice of Special Tax Lien 1s 

recorded against all Parcels that are annexed lo the STD 

F. METHOD OF LEVY OF THE SPECIAL TAXES 

1. Development Special Tax 

Each Fiscal Year, the Administrator shall determine the Development Special 

Tax Requirement for the Fiscal Year, and the Development Special Tax shall be levied 

according to the steps outlined below ; 

Step 1. The Administrator shall determine the Development Special Tax to 

be levied on Leasehold Interests m each Taxable Parcel of Developed Property, as 

follows· 
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Step 1a. Calculate the Maximum Development Special Tax for each Leasehold 

Interest m each Parcel of Developed Property 

Step 1b In consultation with the City, determine which Parcels of Developed 

Property are Assessed Parcels. 

Step 1 c. For all Parcels of Developed Property that are not Assessed Parcels, 

levy the Maximum Development Special Tax on Leasehold Interests m such Parcels 

Any Remainder Special Taxes collected shall be applied pursuant to the Fmancmg 

Plan 

Step 1d For all Assessed Parcels 

Step tdA. Determine the amount of the Parcel Increment. 

Step 1dB tf the total amount of Parcel Increment available 1s equal to or greater 

than the total aggregate Maximum Development Special Taxes for all Assessed 

Parcels, then the levy on each Assessed Parcel shall be zero ($0) 

Step 1dC If the total amount of Parcel Increment available 1s less than the 

aggregate Maximum Development Special Taxes for all Assessed Parcels, the 

Administrator shall apply the app;opnate sub-step below 

Substep 1dC(t). If, after coordmat1on with the City and Port, the Administrator 1s 

provided with a breakdown of Parcel Increment on a Parcel-by-Parcel basis m time for 

subm1ss1on of the Special Tax levy, the Administrator shall determine the net tax levy on 

Leasehold Interests m each Assessed Parcel (the "Net Assessed Parcel Tax Levy") by 
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taking the following steps in the following order of pnonty (1) subtract from the Maximum 

Development Special Tax for each Assessed Parcel the amount of Parcel Increment 

generated from the applicable Assessed Parcel, and (11) for each Assessed Parcel 

whose tax levy was not reduced to $0 pursuant to item (i) m this paragraph, apply any 

rema1mng Parcel Increment that was not applied pursuant to item (1) m this paragraph to 

each such Assessed Parcel on a pro rata basis (based on the Assessed Parcel's net 

remarmng tax levy as a percentage of the aggregate net remaining tax levy for all 

A~sessed Parcels for which Parcel Increment was rnsuff1c1ent to pay the full amount of 

the Assessed Parcel's Maxrmum Development Special Tax) The Adm1mstrator shall 

levy on Leasehold Interests in each Assessed Parcel the Net Assessed Parcel Tax Levy 

for such Assessed Parcel. Any Remainder Special Truces collected shall be applied 

pursuant to the Fmancmg Plan 

Substep 1dC(11) If, after coordmat1on with the City and Port, the Administrator 

determines that a breakdown of Parcel Increment on a Parcel-by-Parcel basis cannot 

be provided m time for subm1ss1on of the Special Tax levy, the Administrator shall 

determine the net tax levy on the Leasehold Interest ,n each Assessed Parcel (the "Net 

Assessed Parcel Tax Levy") by subtracting from the Maximum Development Special 

Tax for each Assessed Parcel a pro rata share of the Parcel Increment, with such pro 

rata share determined based on each Assessed Parcel's Maximum Development 

Special Tax as a percentage of the aggregate Maximum Development Special Tax for 

all Assessed Parcels in the STD The Administrator shall levy on the Leasehold Interest 

in each Assessed Parcel the Net Assessed Parcel Tax Levy for such Assessed Parcel. 

Any Remainder Special Taxes collected shall be applied pursuant to the Financing 

Plan 
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The Review Authority shall make the fmal deterrrnnat1on regarding available 

Parcel Increment, the Maximum Development Special Tax that apphes to a Parcel 

based on the Leasehold Interests m the Parcel, and the apphcat1on of Parcel Increment 

pursuant to Substeps 1dC(1) and 1dC(11) above 

Step 2 After the First Bond Sale, 1f add1t1onal revenue 1s needed after Step 

1 m order to meet the Development Special Tax Requirement after Cap1tahzed Interest 

has been applied to reduce the Development Special Tax Requirement, the 

Development Special Tax shall be levied Proportionately on Leasehold Interests m each 

Taxable Parcel of Undev~loped Property, m an amount up to 100% of the Maximum 

Development Special Tax for Leasehold Interests m each Taxable Parcel of 

Undeveloped Property for such Fiscal Year 

2. Office Special Tax 

Each Fiscal Year, the Adm1mstrator shall determine the Office Special Tax 

Requirement for the Fiscal Year, and the Office Special Tax shall be levied according to 

the steps outlined below 

Step 1. Levy the Maximum Office Special Tax on Leasehold Interests in 

each Taxable Parcel of Developed Property Any Remainder Special Taxes collected 

shall be applied pursuant to the Financing Plan 

Step 2 After the First Bond Sale, 1f add1t1onal revenue 1s needed after Step 

1 1n order to meet the Office Special Tax Requirement after Cap1tahzed Interest has 

been apphed to reduce the Office Special Tax Requirement, the Office Special Tax shall 

be levied Proportionately on Leasehold Interests in each Taxable Parcel of 
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Undeveloped Property, in an amount up to 100% of the Maximum Office Special Tax for 

Leasehold Interests m each Taxable Parcel of Undeveloped Property for such Fiscal 

Year 

3. Shoreline Special Tax 

Each Fiscal Year, the Adm1mstrator shall determine the Shoreline Special Tax 

Requirement for the Fiscal Year, and the Shoreline Specaal Tax shall be levied 

according to the steps outlined below 

,· 

Step 1 Levy the Maximum Shoreline Special Tax on Leasehold Interests in 

each Taxable Parcel of Developed Property Any Remainder Special Taxes collected 

shall be applied pursuant to the Financing Plan. 

Step2 After the First Bond Sale, 1f additional revenue 1s needed after Step 

1 m order to meet the Shoreline Special Tax Requirement after Cap1tal1zed Interest has 

been applied to reduce the Shoreline Special Tax Requirement, the Shoreline Special 

Tax shall be levied Proportionately on Leasehold Interests 1n each Taxable Parcel of 

Undeveloped Property, in an amount up to 100% of the Maximum Shorehne Special 

Tax for Leasehold Interests m each Taxable Parcel of Undeveloped Property for such 

Fiscal Year 

4. Contingent Services Special Tax 

Each Fiscal Year after the Fiscal Year 1n which the Tngger Event occurs, the 

Adm1mstrator shall coordinate with the City and the Port to determine the Seiv1ces 

Special Tax Requirement for the Fiscal Year The Contingent Services Special Tax 
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shall then be levied Proportionately on Leasehold Interests in each Taxable Parcel of 

Developed Property, man amount up to 100% of the Maximum Contingent Services 

Special Tax for Leasehold Interests 1n each Parcel of Developed Property for such 

Fiscal Year until the amount levied 1s equal to the Services Special Tax Requ,rement 

The Contingent Services Special Tax may not be levied on Undeveloped Property 

G. COLLECTION OF SPECIAL TAXES 

Special Taxes shall be collected 1n the same manner and at the same time as 

ordinary ad valorem property taxes on the regular tax roll. provided, however, that the 

City may directly bill Special Taxes, may collect Special Taxes at a different trme or ma 

different manner, and may collect delinquent Special Taxes through foreclosure or other 

available methods as authorized by the CFO Law. The Board of Supervisors has 

ordered any Special Taxes to be levied on Leasehold Interests to be· levied on the 

secured roll The Special Tax bill for any Taxable Parcel subJect to a Leasehold Interest 

will be sent to the same party that receives the possessory interest tax bill associated 

with the Leasehold Interest unless 1t 1s sent directly to the Taxpayer 

In calculating the Development Special Tax Requirement, Office Special Tax 

Requirement, or Shoreline Special Tax Requirement, under no circumstances may the 

Developmer;it Special Tax, Office Special Tax, or Shoreline Special Tax that 1s levied on 

a Leasehold Interest ma Taxable Parcel ma Fiscal Year be increased by more than ten 

percent {10%) of the respective Maximum Development Special Tax, Maximum Office 

Special Tax, or Maximum Shoreline Special Tax for that Parcel (or such lesser amount 

required by the CFO Law) as a col"'!sequence of delinquency or default m payment of 

Special Taxes levied on Leasehold Interests in another Parcel(s) in the STD (the . 
''Delinquency Levy") 
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The Delinquency Levy, 1f any, 1s determined when calculating the Development 

Special Tax Requirement Accordingly, when determ1mng the levy of Development 

Special Taxes on Leasehold Interests rn Assessed Parcels pursuant to Step 1 of 

Section F.1, the Delinquency Levy, 1f any, has already been apphed and, therefore, the 

Administrator shall not levy any add1t1onal Delinquency levy on an Assessed Parcel 

that has its Development Special Tax levy reduced or eliminated by Parcel Increment 

The Development Special Tax shall be levied and collected on Leasehold 

Interests m each Taxable Parcel until the earlier of (r) the Fiscal Year m which the Port 

detemunes that all Authorized Expenditures that will be funded by the STD ~ave been 

funded and all Development Special Tax Bonds have been fully repaid, (11) the Fiscal 

Year after the Fiscal Year m which Tax Increment 1s no longer collected within the Sub­

ProJec:t Area within which the Taxable Parcel 1s located and all Development Special 

Tax Bonds have been fully repaid, as determined by the Administrator with d1rect1on 

from the Deputy Director, and (111) Fiscal Year 2093-94 

The Office Special Tax and the Shoreline Special Tax shall be levied on and 

collected from Leasehold Interests in each Taxable Parcel for 120 Fiscal Years 

Begmmng m the first Fiscal Year after the Fiscal Year m which the Trigger Event 

occurs, the Contingent Services Special Tax shall be levied and collected in perpetuity. 

H. EXEMPTIONS 

Notw1thstand1ng any o1her prov1sron of this RMA, no Special Taxes will be levied 

on fee simple interests in the_ STD, including Tax-Exempt Port Parcels 
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I. INTERPRETATION OF SPECIAL TAX FORMULA 

The City may interpret, clarify, and revise this RMA to correct any mcons1stency, 

vagueness, or amb1gu1ty, by resolution or ordinance, as long as such 1nterpretat1on, 

clanf1cat1on, or rev1s1on does not matenally affect the levy and collection of the Special 

Taxes and any security for any Bonds 

J. SPECIAL TAX.APPEALS 

Any Taxpayer who wishes to challenge the accuracy of computation of the 

Special Taxes many Fiscal Year may file an apphcat1on with the Administrator The 

Administrator, 1n consultation with the City Attorney, shall promptly review the 

Taxpayer's apphcat1on. If the Administrator concludes that the computation of the 

Special Taxes was not correct, the Administrator shall correct the Special Tax levy and, 

1f applicable in any case, a refund shall be granted If the Admm1strator concludes that 

the computation of the Special Taxes was correct, then such determrnat1on shall be final 

and conclusive, and the Taxpayer shall have no appeal to the Board from the dec1s1on 

of the Administrator. 

The f1lrng of an apphcat1on or an appeal shall not relieve the Taxpayer of the 

obhgat1on to pay the Special Taxes when due 

Nothing m this Section J shall be interpreted to allow a Taxpayer to brmg a claim that 

would otherwise be barred by applicable statutes of lim1tat1on set forth m the CFD Law 

or elsewhere in applicable law 

EXHIBITC 
Page 54 



ATTACHMENT 1 
CITY AND COUNTY OF SAN FRANCISCO 

SPECIAL TAX DISTRICT NO. 2020-1 
(MISSION ROCK FACILITIES AND SERVICES) 

IDENTIFICATION OF PLANNING PARCELS 
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ATTACHMENT 1 

City and Colll'dJ of San Francisco 
Spacial Tax Dlstrk:t No. 2020-1 

(Mission Rock Facllllles and Sen4ces} 
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ATTACHMENT 2 

CITY AND COUNTY OF SAN FRANCISCO 
SPECIAL TAX DISTRICT NO. 2020-1 

(MISSION ROCK FACILITIES AND SERVICES) 

IDENTIFICATION OF TAX ZONES 
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City and County of San FnlncisCO 
Speclal Tax District No. 2020-1 
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ATTACHMENT 3 
City and County of San Francisco 

Special Tax District No. 2020-1 
(Mission Rock Facilities and Services} 

Expected Land Uses, Expected Maximum·Development Special Tax Revenues, 
Expected Maximum Office Special Tax Revenues, and 

Planning 
Parcel 

Parcel A 

\ 

Parcel B 

Parcel G 

Parcel F 

Expected Maximum Shoreline Special Tax Revenues 

Expected I Expected 
Land Uses Square 

, Footage 

Market 
Rate 
Res1dent1al 146,000 
Square 
Footage 

Office 
Square 48,447 
Footaoe 
Market 
Rate 
Res1dent1al 0 
Square 

' . 
Footage 

Office 
Square 255,008 
Footage 
Market 
Rate 
Res1dent1al 0 
Square 
Footage 

Office I Square 283,323 
Footage --·- -· 

I Market 

Rate l 
Res1dent1al ·~ 113,000 

j Expected 
Maximum 

' Development 
Special Tax 
Revenues 
(FY 2019-20)* 

Tax Zone 1 

$1,252,680 

S314,906 

$0 

$1,657,552 

$0 

$1,841,600 

$969,540 
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Expected 
Maximum 
Office Special 
Tax Revenues 
(FY 2019-20)'* 

---

$0 

$93,018 

-

$0 

$489,615 

$0 

$543,980 

.. 

$0 

Expected 
Maximum 
Shoreline 
Speclal Tax 
Revenues 
{FY 2~19~20)"'_' 

---·---··-

$0 

$88,174 

$0 

$464,115 

$0 

$515,648 

$0 



Planning Expected I Expected 
Parcel Land Uses Square I Footage 

I 

I Square 
Footage 

Office 0 . Square 
Footage 

Market 
Parcel C Rate 

Residential 0 
Square 
Footage 

Office 
Square 355,000 
Footage 
Market 

Parcel D Rate 
Res1dentral 76,800 
Square 
Footage 

Office 
Square 0 

· FoolaQe 
Market 

Parcel E Rate 
Res1dent1al 0 
Square 
Footage 

Office 
Square 
Footaoe 141,000 . 
Market 

Parcel H Rate 
Res1dent1al 96,000 
Square 
Footage 

Office 
_JJquare 49,999 

ootag~ -~ --· 

_: _._I I_ 

Expected 
Maximum 
Development 
Special Tax 
Revenues 
fFY 2019-20)* 

$0 

Tax Zone 2 

so 

$2,307,500 

$658,944 

$0 

$0 

$916,500 

$823,680 

$324,994 
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---
Expected Expected 
Maximum Maximum 
Office Special Shoreline 
Tax Revenues Special Tax 
(FY 2019-20)* Revenues 

··- JFY 2019-2QL 

$0 $0 

$0 $0 

$571,550 $646,100 

$0 $0 

$0 $0 

$0 $0 

$227,010 $256,620 

$0 $0 

. 
$80,498 $90,998 



Planning Expected Expected Expected Expected Expected 
Parcel Land Uses Square Maximum Maximum Maximum 

Footage Development Office Special Shoreline 
Special Tax Tax Revenues Special Tax 
Revenues (FY 2019-20)* Revenues 
(FY 2019-20)* _(FY 2019-20)* 

Market 
Parcel I Rate 

Res1dent1al 0 $0 $0 $0 

I 
Square 
Footage 

! 
Offrce 
Square 152,000 $988,000 $244,720 $276,640 
Footag~ -

· Market 
Parcel J Rate 

Res1dent1al 0 $0 $0 so 
Square 
Footage 

Office 
Square 152,000 $988,000 $244,720 $276,640 
Footage 
Market 

· Parcel K Rate 
Res1dent1al 62,400 $535,392 $0 $0 
Square 

· Footage 

Office 
Square 49,999 $324,994 $80,498 $90,998 
Footage 

TOTAL EXPECTED REVENUES $13,904,280 $2,575,611 $2,705,932 
{FY201 ~=~O\ ·- -

*Beginning July, 2020 and each July 1 thereafter, the Base Development Special Tax, the 
Base Office Special Tax, and the Base Shoreline Special Tax shall be escalated as set 
forth in Section D.1. 
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CFD and Assessment Matters 



Parcel Lease Exhibit H: CFD and Assessment Matters 

All matters addressed in this Exhibit relate to the following actions (the "CFD Actions"), all of 
which the City undertook in accordance with the San Francisco Special Tax Financing Law (San 
Francisco Administration Code ch. 43, art. X), which incorporates the Mello-Roos Community 
Facilities Act of 1982 (Cal. Gov't Code§§ 53311-53368) (collectively, the "CFD Law"), 
approved by the Board of Supervisors pursuant to a resolution of formation (the "Formation 
Resolution") to form the Special Tax District (as defined herein) to implement the Financing 
Plan in the DDA between the Master Developer and the Port (collectively, the "CFD 
Provisions"). Capitalized terms not otherwise defined hereinafter shall have the meaning set 
forth in the DDA (as such term is defined in the Parcel Lease). Unless specified otherwise, all 
statutory references in this Exhibit are to the California Government Code. 

1. Formation of a Special Tax District. The City's CFD Actions included: 

(a) formation of a special tax district designated as "City and County of San 
Francisco Special Tax District No. 2020-1 (Mission Rock Facilities and Services)" (the 
"Special Tax District") that includes the Premises within its boundaries; 

(b) designation of property for potential future annexation to the Special Tax 
District (the "Future Annexation Area"); 

( c) approval of a rate and method of apportionment of special taxes for the 
Special Tax District (the "Rate and Method"), a copy of which is attached to the 
Formation Resolution, for the calculation and levy of (i) the Development Special Tax, 
the Shoreline Special Tax, and the Office Special Tax (as each term is defined in the Rate 
and Method and collectively referred to herein as the "Facilities Special Taxes"), and (ii) 
the Contingent Services Special Tax (as such term is defined in the Rate and Method and 
referred to herein as the "Contingent Services Special Tax" and together with the 
Facilities Special Taxes, the "Special Taxes"); 

(d) recordation of the "Notice of Special Tax Lien" against the real property 
in the Special Tax District in the Official Records of the City and County of San 
Francisco pursuant to California Government Code Section 53328.3; 

(e) authorization to issue bonds secured by one or more of the Facilities 
Special Taxes ("Bonds"); 

(f) authorization to use Bond proceeds and Facilities Special Taxes to finance 
the construction, completion, and acquisition of improvements described in the 
Formation Resolution (the "CFD Improvements"); and 

(g) following the Trigger Event (as defined in the Rate and Method), 
authorization to levy and use Contingent Services Special Taxes in perpetuity to finance 
services described in the Formation Resolution such as capital maintenance and repair of 
the CFD Improvements (the "Services"). 

2. Leasehold Interest Subject to CFD Provisions. The Tenant acknowledges and 
agrees as follows. 
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(a) Its leasehold interest in the Premises will be subject to the levy of Special 
Taxes and the Tenant will not have any right to amend the CFD Provisions. 

(b) It is critical to each of the City, the Port, the Master Developer, and Tenant 
that the construction and completion of the CFD Improvements required to develop the 
Premises be coordinated in all respects (including cost, timing, capacity, function, and 
type) with the construction and completion of the CFD Improvements for other property 
in the Special Tax District. 

( c) If the Premises were excluded from the Special Tax District, or the Special 
Taxes to be levied on the leasehold interest in the Premises were reduced or eliminated, 
coordination of CFD Improvements and Services required to develop the Premises with 
CFD Improvements for other property in the Special Tax District would be materially 
adversely affected. 

3. Cooperation with CFD Matters. The Tenant agrees to the following with respect 
to the Special Tax District, the levy of the Special Taxes, and the issuance of any Bonds, at the 
Tenant's sole expense. 

(a) The Tenant will: 

i. if determined necessary by the City, and at the request of the City, 
cooperate with the City if the City decides to enter into a joint community 
facilities agreement or any other agreement necessary to finance CFD 
Improvements and Services (collectively, the "JCFA") that will be owned or 
operated by government agencies other than the City or its agencies. 

(b) The Tenant will not, at any time or in any manner, contest, protest, or 
otherwise challenge any of the following: 

i. the formation of the Special Tax District; 

11. the designation of the Future Annexation Area; 

111. the authorization, levy, or amount of the Special Taxes on the 
leasehold interest in the Premises; 

iv. the authorization to issue, and the timing, amount, and structure of 
the issuance of, the Bonds; 

v. the CFD Improvements and Services to be financed by the Special 
Tax District; and 

Vl. the establishment of an appropriations limit for the Special Tax 
District. 

(c) If required for the Special Tax District to levy Special Taxes or issue 
Bonds, the Tenant will acknowledge that the Premises are subject to the lien of the 
Special Taxes and the levy of Special Taxes and that the Special Tax District is 
authorized to issue Bonds. 

( d) The Tenant will not bring any action, suit, or proceeding against the 
Special Tax District or the City; provided, however, that after exhausting its appeal rights 
under the Rate and Method, the Tenant may bring an action, suit, or proceeding against 
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the Special Tax District or the City if it relates solely to an allegation that the Special 
Taxes have not been levied in accordance with the Rate and Method. 

(e) The Tenant will not take any action that would in any way interfere with 
the operation of the Special Tax District or decisions made or actions taken with respect 
to the Special Tax District's formation or the issuance of Bonds, including when Special 
Taxes are first levied, the amount of Special Taxes, the apportionment of Special Taxes, 
and the use of the Special Taxes collected by the Special Tax District. 

4. The following definitions apply to this Exhibit. 

(a) "Actual Knowledge" means the knowledge that the person signing the 
Parcel Lease has on the date of execution of the Parcel Lease or has obtained from: 

i. interviews with current officers and responsible employees of the 
Tenant and its Affiliates that the person has determined are likely, in the ordinary 
course of their respective duties, to have knowledge of the matters set forth in the 
Parcel Lease; 

ii. a review of documents that the person determined were reasonably 
necessary to obtain knowledge of the matters set forth in the Parcel Lease; or 

111. both, in any case without conducting any extraordinary inspection 
or inquiry except as prudent and customary in connection with the ordinary course 
of the Tenant's current business and operations or without contacting individuals 
who are no longer employees of the Tenant or its Affiliates. 

(b) "Affiliate" means any person that directly or indirectly, through one or 
· more intermediaries: 

1. exercises managerial control over the Tenant; or 

n. is under managerial control of the Tenant; and 

iii. in each case, about whom information could be material to 
potential investors deciding whether to invest in future Bonds. 

( c) "Related Property" means any real property interest owned or held by 
the Tenant or any of its Affiliates. 

5. Compliance. The Tenant represents and warrants as follows: 

(a) With respect to Related Property located within the boundaries of a 
development project in California, except as set forth in Attachment 1, to Tenant's 
Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last five years have: 

i. intentionally failed to pay when due any property taxes, special 
taxes, or assessments levied or assessed against the Related Property; or 

ii. owned any interest in Related Property that became either 
tax-deeded to California or the subject of foreclosure proceedings for failure to 
pay property taxes, special taxes, or assessments levied or assessed against the 
Related Property. 

(b) With respect to Related Property located within the boundaries of a 
development project outside of California, except as set forth in Attachment 1, to 
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Tenant's Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last five 
years have owned any interest in Related Property that became either tax-deeded to a 
governmental agency or the subject of foreclosure proceedings for failure to pay special 
taxes or assessments that secure the payment of bonds and that were levied or assessed 
against the Related Property. 

(c) Except as set forth in Attachment 1, neither the Tenant nor its Affiliates 
have failed to comply in the last five years under any continuing disclosure agreement 
executed in connection with the issuance of municipal bonds relating to Related Property 
in projects in California. · 

6. Acknowledgment of the Special Tax Rates. The Rate and Method has been 
provided to the Tenant prior to the Effective Date of the Parcel Lease. The Tenant has read and, 
if deemed necessary, consulted with counsel, regarding the Rate and Method. 

7. Issuance of Bonds. This Section will apply to the Special Tax District's issuance 
of each and every series of Bonds at any time. 

(a) The Tenant will provide, at the request of the City or any Financing 
Participant (as defined in subsection (c) below), certificates or other documents executed 
by each secured lender that provided funds for the Tenant's development of the Premises 
signifying the lender's acknowledgment of: 

1. the imposition of the Special Taxes on the leasehold interest in the 
Premises; 

11. the issuance of Bonds; and 

m. the Special Tax District's foreclosure rights if the Tenant is 
delinquent in the payment of Special Taxes. 

(b) The Tenant acknowledges that Bonds may be issued in one or more series 
over time, that the issuance of each series of Bonds may require information and 
documents to be provided by the Tenant, and that the timely provision of that information 
and documents for each series of Bonds is critical for the Master Developer and the Port 
to achieve their respective financial goals. The Tenant's obligations will arise with the 
issuance of each series of Bonds and continue as provided in any related continuing 
disclosure agreement. 

(c) The Tenant will not interfere with or impede the issuance of any series of 
Bonds issued by or in connection with the Special Tax District and will, at the Tenant's 
expense, provide information in connection with each series of Bonds as requested by 
any of the following (collectively, the "Financing Participants"): 

44652658.6 

i. the City, the Port, and any other JCF A Party, or any of their agents, 
including bond counsel and disclosure counsel; 

11. 

lll. 

IV. 

appraisers engaged to appraise the Premises; 

market absorption consultants; 

underwriters and underwriters' counsel; 
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v. financial advisors associated with the Bonds or the Special Tax 
District; and 

v1. persons providing credit enhancement for the Bonds or the Special 
Tax District. 

(d) The Tenant will provide, at Tenant's expense, required information, which 
may include: 

1. a description of the Tenant's financing sources to develop the 
Premises; 

ii. a description of the proposed development project and the 
ownership structure of the Tenant; 

111. 

history; 
the status of the Premises, including the rent roll and vacancy 

iv. any history of delinquencies and defaults by the Tenant and its 
Affiliates, including the information disclosed in Attachment 1; 

v. the Tenant's financial statements, which may be consolidated with 
its parent company and, for publicly traded companies where the Tenant's 
financial statements are consolidated with the publicly traded company, may be 
limited to those financial statements required by SEC Regulations; 

vi. other financial and operating information, including a development 
pro forma, with respect to the Tenant and the Premises; 

vii. customary certificates requested by the Financing Participants, 
which may include representations on: 

1. the due formation of the Tenant; 

2. the due execution of documents executed by the Tenant in 
connection with the Special Tax District or any Bonds; 

3. any material litigation or investigation by or against the 
Tenant or its Affiliates that seeks to prohibit, restrain, or enjoin the 
development of the Premises, or in which the Tenant or its Affiliates may 
be adjudicated as bankrupt or discharged from any or all debts or 
obligations or granted an extension of time to pay or a reorganization or 
readjustment of its debts, or which, if determined adversely to the Tenant 
or its Affiliates, could adversely affect the development of the Premises 
and the payment of the Special Taxes; and 

4. the accuracy of the information provided in connection 
with the issuance of any series of Bonds, including the information in all 
disclosure documents; and 

v111. customary opinions of counsel for the Tenant requested by any of 
the Financing Participants, which may include any of the matters listed in 
clause (vii) of this Subsection and a IOb-5 opinion regarding any disclosure about 
the Tenant and its Affiliates in the offering statement used to market the Bonds. 
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( e) The City will decide on the amount and application of any capitalized 
interest in consultation with the Master Developer, and the Tenant will not contest the 
amount and application of capitalized interest. 

(f) This Subsection will apply if any of the Financing Participants with the 
consent of the Master Developer in accordance with the Financing Plan requires a 
renewable letter of credit, cash, or other form of credit enhancement ("Special Tax 
Security") in connection with the issuance of the Bonds. 

i. The Tenant will provide Special Tax Security that is acceptable to 
the Financing Participants in an amount no greater than two years' levy of Special 
Taxes against the leasehold interest in the Premises by the Special Tax District, as 
reasonably determined by any of the Financing Participants, 

ii. In addition, if the Master Developer ( or any current owner of the 
leasehold interest in the Premises) posted Special Tax Security with respect to the 
Premises before the Close of Escrow, the Tenant will provide replacement Special 
Tax Security with respect to the Premises acceptable to the Financing 
Participants. The Tenant's posting of replacement Special Tax Security will be a 
condition precedent to the Effective Date of the Parcel Lease. 

111. The Tenant acknowledges that the Special Tax Security is intended 
to secure the Special Tax payments by the Tenant and its successors and assigns, 
but not any sub-tenants of less than the whole of the Premises or apartment 
dwellers. 

iv. Any letter of credit must be provided by an issuer acceptable to the 
Financing Participants and have a minimum "A" long-term debt rating (or the 
equivalent "A" designation) from both Standard & Poor's and Moody's Investors 
Service, unless the Financing Participants agree to a lower rating. 

(g) Any reimbursements from the proceeds of any Bonds or directly from any 
Special Taxes (or prepayments of Special Taxes) for the costs of authorized CFD 
Improvements, returns of deposits, or payments of the costs of issuance will be the 
property of the Master Developer (as between the Master Developer and the Tenant), 
regardless of the time of the original payment or the identity of the party that made the 
payment. Should the Tenant receive any such reimbursements, or should the Tenant 
receive the return or reimbursement of any deposits with any governmental entity or 
utility related to authorized CFD Improvements, the Tenant will endorse and tender the 
payment to the Master Developer immediately. 

(h) The Tenant will execute and perform under any continuing disclosure 
agreement as customarily requested by any of the Financing Participants. In addition, if, 
prior to the Effective Date, the Master Developer has entered into a continuing disclosure 
agreement, (i) the Tenant will assume the obligations under the continuing disclosure 
agreement with respect to the Premises, in the form and manner required by the 
Financing Participants and the continuing disclosure agreement, and (ii) the assumption 
of any continuing disclosure agreement will be a condition precedent to the Effective 
Date of the Parcel Lease. 
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8. Cooperation to Amend the Special Tax District. 

(a) The Tenant _acknowledges that the Port, the Master Developer, or the City 
may request proceedings to amend any CFD Provisions ("Change Proceedings"). 
Subsection 8(b) will apply so long as the changes contemplated by the Change 
Proceedings: 

i. do not increase the Special Tax rates to be levied on the leasehold 
interest in the Premises above Special Tax rates for the Premises, escalated to the 
date of calculation, under the Rate and Method; 

ii. do not change the Rate and Method so that the Tenant is taxed 
sooner than under the current version of the Rate and Method; and 

m. do not result in more favorable treatment of one or more other 
tenants or property owners in the Special Tax District compared to the treatment 
of the Tenant and the Premises. 

(b) Subject to Subsection 8(a), the Tenant shall not contest, protest, or 
otherwise challenge Change Proceedings to the Special Tax District. 

9. Annexation of Property to the Special Tax District. 

10. 

11. 

(a) The Tenant acknowledges that in accordance with the CFD Law: 

i. the City has designated certain property as a Future Annexation 
Area to the Special Tax District; 

ii. from time to time, parcels of the Future Annexation Area may be 
annexed to the Special Tax District by execution of a unanimous written consent 
of the owners of the parcels of Future Annexation Area to be annexed without a 
public hearing or election; and 

m. the Master Developer, City, and Port may also request annexation 
of additional property to the Special Tax District. 

(b) The Tenant will not: 

i. contest, protest, or otherwise challenge the annexation of any 
additional property to the Special Tax District as described in Section 9(a) above, 
or the imposition of the levy of Special Taxes on the annexed property; or 

ii. take any action that would in any way interfere with the operation 
of the Special Tax District or decisions made or actions taken by the Master 
Developer or the owners of property (including the owners of the Future 
Annexation Area) with respect to the annexation of additional property to the 
Special Tax District. 

Intentionally Omitted. 

Shortfall Provisions. 

(a) All capitalized terms used in this Section 11 that are not otherwise defined 
herein shall have the meaning given such terms in the Appendix to the DDA (the 
"Appendix"). 
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(b) 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 JFD Termination Date. 

(c) If the Tenant initiates a Reassessment on the Premises in violation of 
Section ll(b) above, then the following shall occur: 

i. For each year during the period provided in clause (ii) below, 
Tenant will pay Port the Assessment Shortfall within 20 days after 
Port delivers its payment demand. Amounts not paid when due 
will bear interest at the rate of 10%, compounded annually, until 
paid. 

11. 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 IFD Termination 
Date; and (B) when the Assessment Shortfall is reduced to zero. 

iii. Payment of the Assessment Shortfall will constitute a cure of any 
Event of Default with respect to any breach by "Tenant" of the 
covenant and waiver in Section 5.2(d)(i) (Tenant Waiver and 
Covenant) of the Parcel Lease. 

12. Acquisition Agreement. 

The Tenant acknowledges that the Tenant is not and will not become either a party, a third-party 
beneficiary, or an assignee to the Acquisition and Reimbursement Agreement between the 
Master Developer and the Port (the "Acquisition Agreement"), and that any reimbursements 
from the proceeds of Bonds or Special Taxes for the costs of authorized CFD Improvements 
under the Acquisition Agreement will be the property of the Master Developer, regardless of the 
time of the original payment or the identity of the party that made the payment. Should the 
Tenant receive any reimbursements, or should the Tenant receive the return or reimbursement of 
any deposits that were intended to be financed with Special Taxes or Bonds, the Tenant shall 
endorse and tender the payment to the Master Developer promptly. The Tenant further agrees 
not to contest, protest or otherwise challenge the rights or obligations of the Master Developer or 
the Port under the Acquisition Agreement. 

13. General Provisions. 

(a) The Tenant will pay prior to delinquency all Special Taxes levied on the 
Premises while the Tenant or any Affiliate has a leasehold interest in the Premises. 

(b) The Tenant will not petition, support, encourage, consent to, or implement 
any action seeking to reduce or repeal the levying of all or any part of the Special Taxes 
in the Special Tax District, except at the written request of the Port, the Master 
Developer, and the City. 

(c) The Tenant will disclose the requirements of this Exhibit to any tenant of 
the entirety of the Premises and require each such tenant to enter into an agreement with 
the Tenant, the Port, and the Master Developer assuming the Tenant's obligations under 
this Exhibit. This paragraph will not apply to any rentals to apartment dwellers or tenants 
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of less than all of the Premises. If required, the Tenant will comply with disclosures 
required by Section 53341.5. 

(d) The Master Developer is an express third-party beneficiary of the 
covenants and agreements of this Exhibit and may enforce each provision against the 
Tenant as if the Master Developer were a party to the Parcel Lease. 

( e) The Port is required to provide to the Tenant a notice of special tax 
pursuant to Section 53341.5 regarding the Special Taxes in the Rate and Method (the 
"Notice of Special Tax"). The Notice of Special Tax is attached hereto as Exhibit E and 
the Tenant shall execute and return to the Port a copy of the Notice of Special Tax within 
three business days after being provided a copy of the Notice of Special Tax. 

(f) The covenants and provisions contained in this Exhibit remain in effect for 
the term of the Parcel Lease. 

Attachment I: Certain Representations of Tenant 
Exhibit G to Parcel Lease: Notice of Special Tax 
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Attachment 1: Certain Representations of Tenant 

None. 
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EXHIBIT I 

Assessor Information 



- --=--- _ 1 ! 

PARCEL LEASE EXHIBIT I - ASSESSORS INFORMATION 

Overview of major events 

• Pre-event information 
• Assessable/actionable events for ASR 

o Initial land sale/transfer of title 
o Mapping 
o Tax certificates 
o Lien date new construction 
o Completed new construction 
o Final ownership changes/sales to users 

Pre-event information 
• Project timeline of major events 
• Points of contact for the project (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 maps 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 recording 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 parcel changes and 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 provides 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. TTX 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. Justification/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 of the lender's disbursement of funds. 
viii. Cost not funded by construction loan. 

ix. Details on any current or anticipated efforts to sell the property, if applicable. 
x. Any additional information, if not referenced above, that would influence the market value of 

the property. 
xi. Name, mailing address, 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 value 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 actual 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 

applicable. For actual statements, 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 concessions, 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 ofthe 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)? 

b. What is the anticipated number of spaces and vehicle capacity (with valet 
services if applicable)? 

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, contract rental rate, date lease signed, market rental rate, 
otherfees 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. 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. 

v. Condos 
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. 

2. 
3. 
4. 

5. 
6. 

A list of the number of hotel rooms, the average daily rates, and projected occupancy 
levels. 
Percentage of guest segmentation. 
A copy of the Management Agreement. 
A copy of the Franchise Fee Agreement, specifically· identifying the franchise fees and 
how they are determined. 
Breakdown of real property and personal property. 
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 users 
a. Event: any recorded change in ownership or new lease/changes to existing lease 
b. Information 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 costs or capital expenditures 

anticipated by buyer at the time of the sale (i.e. renovations, major repairs, seismic 
retrofitting, and asbestos abatement) and a detailed schedule of when the work is to be 

4. 

5. 

6. 

7. 
8. 

Office 
1. 
2. 
3. 

4. 

completed. 
If the purchase price was not considered market value for the property, an explanation 
of why. 
Detailed anticipated income and expense operating statements of the new owner at 
time of purchase and/or acquisition and the prior two (2) years. 
Copies of any leases or lease abstracts, amendments or renewals, including free rent 
and tenant improvement allowances agreed to. 
Marketing materials and/or asking rents to lease vacant space as of the transfer date. 
Any anticipated changes in use. 

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 as 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). 

5. Indicate if any lease expense agreements are other than full-service gross with a base 
year (FSG). 

6. If vacancy is above 10%, provide historical vacancy or occupancy ratios (on an annual or 
bi-annual basis) over the previous three (3) years. 

7. 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 

of the 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 acquisition of the subject 

property. 
4. Current 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. 

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 Agreement. 
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 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. 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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Attachments 
1. In Progress and Completed New Construction Cost Report template 

2. Parcel Split/Condo Conversion Questionnaire 
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EXHIBIT J 

Leasing Activity Report 



Parcel Lease Exhibit J 

Form of Leasing Activity Report 

LEASING ACTIVITY REPORT 

Parcel: [ ] 

Date: [ ] 

This Leasing Activity Report is being delivered to Port pursuant to Section 9.3(a) of that certain Lease 

dated by and between ("Tenant11
) and the Port. Initially capitalized 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 foot of Subleased 
Space) 

Gross revenues from the Premises 
[Note: If gross revenues haven't been made 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/A11 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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Mitigation Monitoring and Reporting Program 



Motion No. 20018 
October 5, 2017 

ODA Exhibit AS 
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 mitigalion measure in lhis documenl applies to the proposed project and all variants, unless noled olherwise. 

Implementation Mitigation 
MEASURES ADOPTED AS CONDITIONS OF A!'PROVAL Responsibilily Schedule 

MITiGATION MEASURES FOR THE SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Monitoring 
Schedule 

C4_1tl1f.G)liJ.'?o~~~J.Vj'tj!'g~ifffe.l.iTl!fti~VJ!Jf,ir,1!,._~',}jYJ'~ ;s;,i?:\1t}:.f";'~f(~'.'t~:.Jfii,i(S-i•;f~Cf~t..ii:l-'/'.{fi_ i-'~!'''.('.,>: !. 
M-CP-2: Archrologh:·al Teslin~ Pcnnittt..-c for · Prior lo issuance of lnfras1ructurc developer or Considered 
Based on a reasonable pn:sumptinn that archeologicnl resources may he . horrl'.ontal site pcnnit!i. vertical dc.""Vc1opcr, as cnmplctc when 
present within the pmjL"CI site. the following measures shall bl! undcrtak~n to impruvemenbi. such npplicahlc. to rclnin lhc inrmslruclurc 
avoid nny potentially significant advcr.;c cllCct from th~ proposed project on as inrra.'illUCl.urc: in qualilicd urchcologicul dcvclopc-r or 
huricd or suhml!'rgcd historicul resources. The pmjc:ct sponsor shall rctuin the public: right-of- consullant for the projcL1" vertical 
services ofan archt..-ological consullonl from lhc mtational Qualified \\'UY!i:- nncl public who shall report to the ERO. dcvclopcr(s). as 
·Arch~ological Consult.ants Li~1 (QACI.) mainlained by the JJ'lanning Sfii1C\."S (hcrcinaOcr Qualified archc:ological applk-ablc, 
Department archcolugi~ The project spopsor shall contact the Planning "infi-~iructure consultant will scop? retains a qualified 
Dcpartm!!nl archeologist to ohtain the: numcs and contact infonnation foithc developer") or archcological tc!!.1ing professional 
next three archcologicel consultants on, the QACL. 1"he urcheological vertical program with ERO. archuL'<>lugic.al 
consultant shall undenake an arc~culogical ll!'sting program os specified dcvclopcr(s) for consuhanl and 
herein. In addition. the consulumt shall he avuilahlc 10 conduct nn work on vertical un:hcologicul 
afchcological mon.iloring and/ordnlo recovery program if required pursuuntto de\'Clopmenl consultant has 
lhis mt.."'Jsurc. TI1e an::hculogical cunsullw1a"s wurk shall be conducted in parcels anJ related appru\'cd scope 
uccordunce with this measure at lhe direction nfthc Environmental Review improvements by. the ERO and 
Ofliccr (EROJ. All plH.ns and i:cporls prcpun.oJ hy the L'Onsultanl m: specified (hen:inufter suhmits any 
herein~ shall be submitted first and dircclly to the ERO for re\•icw und "\•ertiail required repc.,rti; 
comment anJ shall he considered draft reports subject tu revision until linal dc:~lnper(s)'1J.' n.~ to ERO for the 
appro\'al by the ERO. ArchL-ological monitoring and/or data recovery applicable, lo retain orcbi..-ological 
progrJms required by this measure could suspend construction of the project qualified testing pmgram. 
for up to a ma.'Cimum of 4 weeks. At the din:ction of the ERO. the suspension pmfo55ionol 
of construction can be exlended beyond 4 weeks only if such n suspension is archaeologist fmm 
the only feasible mcons lo rcdu~ tn u lcss .. than•significant level ofpotl!'nlial the rotational p:101 
cllCcts on a significanl archcological resource. as defined in CEQA of orchoeologicol 
Guidelines, Scclions 15064.S (al and (c). consuhants 

maintainL"ll b\• the· 
rlannine: • 

1 Wh~re applicuble, "vertical dc\·clopcr" includes the: Pier 48 developer. 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Projec~ 

.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 : 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule· 
Department. 

Consultation with De:n·1mda111 Communities: On discovery ofon · lnftastruclurc For lhc dumtion or lnfruslruclurc dcvt:lopcr or Considered 
an:h\...-ological site? associated with descendant Native Americans . .' 1hc overseas developer nr soil~disturbing vertical developcr(s) (as romplete upon 
Chinese, or other potcntiolly interested descendant group, on appropriate vertical activities and data opplicablc) nnd/or submillol of Final 
n:present.alivcl of the descendant gmup and the l~RO shall be contacted. The devclopcrts) (us l'CCO\'Cry Of archaeological consultant Archaeological 
represenlativc oflhe descendant gmup shall be given the npport1;1nity to applicable) and potentially <hall contact the ERO and Resources 
monitor urchcologicol tield investigulinns of the sill! and offer archucolog.icul significunt descendant gmup Report. 
rccommendutions to the ERO regarding appropriate an:hculogical treatriacnl consultant orcheologicol siles. rcprc~ntative upon discovL'T)' 
oflhc site, rccovl!red data rrom lhe site, and. ifopplicable, interprctulivc of an archneological :,;i1c 
trcotmen1 oflhc as.'IDciated archcological site. A copy of the linol associated wilh descendant 
arclicolngical reso~rccs report shall be provided lo the representative ol'thc Native Americans. Qver.,;eos 
desf."Cndont group. Chinese. or jnterested 

desccndnnt gmup. "Ille 
rcpre!it!ntalive of~ 
descendant group shall he 
given the oppurtunity to 
monitor archaeologica t ·lield 
investigations on the site und 
consult with the ERO 
n.-gnrding appmpriote 
archoeological treatment of 
lhc site, of recovered dutn 
from the site. and.. ir 
upplicoblc. ony inlerprctntive 
treabncnl nflhc ~·sociated 
archar...-olngical sill!. 

' An:hoeologicul Consultant 
shall prepare a Final 
ArchacolnJ!iCU.I Rc:rources 

The term ·-archcological site" is intended here In include :iny archeological deposit. fealurc, hurial. ur evidence of burial. 
3 An ·'appropriate rcprcscntutivci-1 of the dt:s\.-c.ndant gmup is hen: defined lo mean, in the case ofNutivc Americans, any individual listed in the cum::nl Native American cont.net 

list for the City and County of San Francisco maintuincd by the NAI-IC or. in the ca.~ of ovcrscus Chinese. the Chinese Historical Society of America. An appropriate · 
rcpre~ntativc of other dl!scend:mt groups should he dctcnnincd in a,.nsultation wilh the department nrcheolngist. 
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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 (Puhlic Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Rqxut in consullalion with 

-·· the ERO (per below). A copy 
of this report shall he . 
pru,·idcd IO the ERO ond lhe 
reprcscnlulive of the ,1 
dcSl-cndanl gmup. ,, 

Archeologfr:ul Te.vti11g Progn1111. The archc."Ological commllunt shall prepore lnrrastructurc Prior to any Archaeological consultJnt lo Prior to any soil ', 

and submit to lhc ERO for review and approval un orcheological tcsling plan developer or cxcavnlion. site undcrtnkc ATP in dislurhing 
(ATP). The archeological tcsling pmgmm sholl be conducted in accordance ·vertical prcpurJtit•n or consullation with ERO. 11ctivitics. 
with t~e oppmvcd A Tr. The ATP sholl idenlitv 1he property types of the developer(<) (ll5 construc1ion. and Considered 
expected on:heuJogical K'!iourcc(s) that could he adversely affected hy the applicahlc) und prior to tc~ling. complcle upon 
proposed project. the testing method tu he: used. und the locations erchoeological suhmil un ATP for 11ppnn'al of lite--
recommended for testing. The purpose of the archcological testing program cc:msultnm in a defined ATP by the ERO 
will be 10 dclcrminc~ to lhe cxlcnl possible. the prescnl.'C or :.ihscncc of consultation with gt:0grJphic area and finding by 
archcolugicul n:soun:cs and identify and evaluate whe1her any archcological the ERO. and/or specified the ERO thal the 
rcsoun:c encountered on lhc sitL! constitutci,: a historical resource under Development of cnnstmction ATP is 
CEQA. ATP for a defined acli\'ilics to nnd implcmcnlcd. 

geographic area obtain upprov.ul by 
:.mdlor .Spl."Citied 1he ERO. A ~inglc 
construction ATP or mulliplc 
nclivitics. ATPsmay re 

pniduced to oddre._, 
pn~ecl phmiing. 

At lhe completion orthe archcological lesting pmgram. lhc archeologiC:al lnrrastrudure Upon completion Archaeological L"Onsuhanl to Considered 
comrultant shall submit a wrillcn rcporl or the findings to the ERO. If. based developer or of the submit rcsulL~ of testing. and complele aller 
on the archeological testing progmmt the archcologicul c:unsultant tinds th111 vcnical ercheolugical in co1L1imllatiun wilh ERO. ERO review and 
signifi.:-ant archeologicul n;sources moy he prcscnl~ the ERO~ in consultation dcvcl~peris) (OS tesling program. dctcnnine whether additional appruvul of 
with the .i~hL-ological consullont, shall dc1cm1ine ifoddilionul measures arc applicublc) and measures arc warmnlcd. If rcport(s) on ATP 
worrunted. Addilional mca.lliiun::s that n1ay he undcrto.kcn include additional archacll.logical signifiCant archaeological findings. 
archcologicul lcsling. archcological moni1oring, andlor an nn:.hL-c,logical dala consultant in n:suun.-cs an: pre~nl und may · 
recovery program. No archcological data n:cuvcry shall be undertaken cnnsultltion with be adversely affc-cted .. the 
without the prior approval uflhe ERO or lhe Plonning Dcr.artmcnt the ERO. inrru.'ilruclurc developer or 
archcolngi:,,t lf1hc ERO dctcrmines that a signilicant arch ... ~logical resource vcnical dcvclopcr(s) (a,; 
is present and lhat the resource could be ndvcrscly alfoctcd by the proposed npplicahlc)~ at its discretion, 
pmjccL at the discretion of the rmtil!ct !>lJlmsor: may elect to redesign u 

nroiccL or implement data 
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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 PIER48 MIXED-USE PROJECT 

.. 

NOTE: Eac!t mitigation measure in this doc,ument applies·to the propo•ed projttt and all variants, unless noted otherw"ise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS_ C.ONOITIONS OF AP PROV AL . Responsibility Schedule Agency) Schedule 
n:a,vcry program, unlcs.'i 
ERO determines the .. 
archlk.1ological resuuri:c L'i of 
greater iritcrpretivc lhan 
research significance und lhoJ 
intcrprclive tL'ie is fcasibfc:. 

A. The proposed project shull be rcdi!signcd so as lo avoid any adverse etfecl Wriucn reron on Al the com,pletion Archeological con.i;ultant Aller completion 
on the .significant nrchcologic.11 resource, or ATP lindings: of euch shall submit n:pon orlhe orarchcological 

8. A data recovery program sha11 be imph:mcntcd. unless the ERO Infrastructure archlleological lindings oflhe ATP In the testing pmgrJm. 
determines that 1hc archcological resourL'C is or greater interpretive than developer or b!sting program. -. ERO. 
research significance and 1hal interpretive use oflhc resource is feasible. vertical 

developcr(s) (a., 
applicHblc) and 
archacologicol 
consultant in 
consultotion with 
the ERO. 

Ard1efJ/ogic:a/ A,foniloring l'rfJgram. lflhe ERO, in consultation wi1h th~ lniiustructun: The urcharologicul ff required. archaeological Considered 
archL·ological consultanL dl:tcnni~s lhal on archeological monitoring developer or cmtc;ultant .. consultant lo prepare 1hc complclcon 
prugmm shnll be implemented, the 11n.-hcologicol monitoring program shnll vcrticol infro.i.truclun: AMr in consultation with approval of 
include the following provisions: devclupcrts) I•• developer or. the ERO. AMP(s) by ERO: . The archcological ~nsultanl! project sponsor. and ERO shnll meet and applicable) and. vertical Infrastructure developer ur submittal of 

consult on the scope of the nrcheological monitoring program reasonably arehncological dcvclnper(s) (as vertical developer{s) (a.lllii report regarding 

prior lo any project-related soil-Jisturhing activities commencing. The consultant in •pplicublc). und applicable), p~jcct findings of 

ERO. in consultation with thi: archcologicnl consultant, shall dctennine consu Italian with ERO shall meet archaeological consultant. AMP(s);and 

whot projecl activities shall be nrchcnlogically monitored. In most cases, .the ERO. prior to the und infrastructure linding by ERO 

any soil-disturbing activitic~ such as demolition: foundation removal. conunem.-cment of developer's or vertical that AMl'(s) is 

cxca.vationr grading, utility inslullation. foundation work.. pile driving snil-dis1urbing dcvelopcrts) contractors implc'!lcnlcd. 
(foundation. shoring., etc.): site remL-dilllion.. etc .• shall n.-qu.irc nctivitics for a shall implement the AMP, ir 
archcological monitoring because of the risk lhcsc acli\•ities pose to dclined geographic n.-quin:d by the ERO. 
pntential archcolngical re~1un:cs and their depositional context: area and/or . The archL·ological consultant shall advise oll project conlmclors to be on spccilicd 

the alert for evidence of the pre~ncc ufthe expected resource{:,;). know OOJ\'1ruction 

how to identify evidence of the expected rcsourccls)1 and know the aclivitics. The ERO 

appn,priutc protocol in the event of apparent discovery of an archeological in consullalion with 
the an:hacul™'ical 
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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 variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
rcsnurcc; consultant shall . The archcological monilor(s) sholl he present on lhc prQ.jcct site according determine what 
to lhc schedule ugn.-cd upon by the archcologkal consullant and the ERO archaeological 

Until lhc ERO hus. in consultation with project ari:heologicul consultant: ... monitoring is 
dctcnnincd that pmjcct com,1ruction activities could have no effects on nc1.-cssaiy. A single 

signilic:mt archeological deposits: AMP or multiple . The archl:ological monitor shall record and be uuthorized to collect soil AMl's maybe 

samples and artifactual/ecofactual material as warranted for analysis; produced lo address . lfan inblcl archeological deposit is encountered. all soiJ-disturbing 
project pha~ing. 

activitiL:s in lhe ,•icinil.V oflhc deposic shell cease. The archeologicnl 
monitor shall be empowered tu tempomrily redirect 
dcmolition/excuvncion/pilc-driving/conslruclion uclivilics 11nd equipment 
until the deposit is evaluated. 11: in lhc co.'iC of pile-driving activity 
(foundation. shoring. etc.), the nrcheulogical monitor has cuu.c;c lo hdicvc 
that the pile-driving activity may unCct an archcolo@ical rcsuurcc. the 
pilc-drh•ing acth•ity shall be t.erminatcd until on oppropriutc evulualion uf 
the rcsoun..'C hlL" been made in consullatinn with the ERO. Thi: 
archcological consultant shall i"!mcdiatdy notify the ERO of the 
encountered archcological deposit. 'l'hc archculogical consultant shall 
make a reasonable cm,rt to assess the identity. inlcgrity, und significance 
of the encountered archeologicul deposit and present the findings of this 
osscssmcnl lo the ERO. . Whi:thcr or not signifit:ant archL-ological resources arc cncuuntcn:J, the 
archcological consultant shall submit a written ·report or the findings of the 
moniloring program to the ERO. 

Archeological Data Recmiery Program. The an:~cological data recovery lnf'rastmcture \jpon If required. un:huL-c.,log.ical Considered 
program shall he conducted iJJ accordance with an archcological dat-.1 recovery devdoperor Jctcrmination by consullant lo prepare an complete upon 
plnn (ADRr,. The orcheologicul consultunl, project spon.,or~ and ERO shall vertical 1he ERO 1h01 en ADRP(S) in consultation review and 
meet and consult on the scope of the ADRP prior lo preparation of II dratl dcvcloper(s) (as ADRP is required. wilh lhc ERO. approV'.d (lf the 
ADRP. Thi: nrcheologicel L-onsuhant shall :mbmit a drufl ADRP to lhc ERO. upplicubleJ anJ A ~tingle ADRI' or AORP(s) hy 1hc 
The ADRP shall idcntit}• how the proposed data recovery program will urchilCofogical multiple ADRPs P.RO. 
preserve the signiticanl information the archl.-ological resource is cxJlCctcd to consultant in may he produced 
conlain. That is. the ADRP will idcntif)• what scicntific/historicul n:search consultation wilh to odJress project 
qucslions are applicable to the expected re.source, what dota classes the 1hc F.RO. phasing. 
resource is expected lo pos~SS:, _nnd how lhe expected data classes would 
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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 aocument applies to the proposed project and all variants, unless noted otherwise. 

Monitoring(Reporting 
Implementation Mitigation Responsibility (Publir Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
address the applicable research qut:stiOf!S. Dale recovery. in general. should be 
limited to the portions o(lhc hisloi-ical pmpcrty that could be adversely 
a!fcctcd by the pru(MlSCd project. Destructive data recovery methods shall not 
be applied lo any portions orthc nrcheolngical resources ifnondcslruclive 
methods arc practical. 

The scope of the ADRP shall include the following clements: . field Methods and Pmt.'t:durcs. Descriptions ofpmposcd field slrdlcgics, 
procedures, and operations. . Cataloging and Labornlol",)' Analysis. Description of selected cataloging 
system and artifact analysis rrocedui'cs. . Discan1 Wld Oeacccssion Policy. Description of and ratio1U1le for field and 
post-field discard nnd deo.cccssion policies. . Interpretive Program. Consideration oran onsitc/offsitc public intcr11retive 
pmgrum during the course of the archeolOgicul data recovery prog~. . Security Measures. RL-commcnded sccurily mcmiun:s to protect the 
archeological resource from vandalism. looting. am.I nonintentionally 
damaging activities. Final Report. Description of proposed report fonnat 
and distribution of result,;;. . CurJtion. Description of the procedures and rccommcndutions for the 
curation ol"any recovered data having potential rese11rch value~ 
identificution ofnprmpriutc curation facilities. and a summary of the 
acL"Cssion policies orthc curation li:J.cilitfos. 

Final Archeological Reso1m .. -es Rl!porl. The archcologic·al consultant shall lnfnmi:uctun: For infrastructure If applicable, archocological Considered 
submit a DrJft Final Arehcological Resources Report (FARR) to the ERO that developer or developer-prior lo consullanl to submit u Dran complete on 
evaluates the historical significance of any discove~d archC()logical resource vertical acccptamx of FARR to ERO. submiltal of 
and describes the archcological and hislorical re~on.:h methods employ~d in devclopcrjs) (o.s work. Prior to FARRaod 
the archL-ologiCal testing/moniloring/datat n!l'OVC()' program(s) undertaken. A applicable) and issuance of approval by 
sc·para.tc~ hricl: non-conlidcntial summary of findings that can he made archaeological Certificate or ERO. 
available to the puhlic shall be submitted with each F A~R. consultant in Temporary or 

consullation with · Finni Occupancy, 
the ERO. whichever OL"CUrs 

first. 
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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 propos"4 project and all variants, unless noted otherwise. 

MonitoringiReporting 
Implementation Mitigation_ Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Once approved by the ERO. copies orthc FARR shllll he distrihuted as follows: Archaeological Upnn oppmval pf Archaculogical commltanl to Considered 
California An:lu.-olugical Sile Survey Northwcst lnf<1rmation Center (NWICI consullant ..il lhc lho f ARR hy the distributc FARR. complete when 
sholl receive one copy, the ERO shall receive a a..1py orthe trnnsmittnl of the direction ofthc ERO. archacologicnl 
FARR lo the NWIC. and the l!n\'in.mmental l'lanning division nfthe Phuming ERO. consultant 
Department shall rc1."t:ive one bound, one unbound. and one unlocked, provides wrillcn 
~habJe PDF copy on Cl) of the FARR,. ailing with copies of any fonn:11 site certification to ;, 
n.'Clmfarion rOnns (CA DPR 523 series) .uml/or documcntntion for nominotion 10 the ERO that thcll 
the Nalional Regi'ilcr of Historic Plaa:w'Ca.lifomia Rcgi!!l1cr of His'lorical required FARR 
R~sourccs. Jn instunces of high public inlercst in or high interpretive value of distrihu1ion has 
the rcS4.IUTL'C~ the ERO may require a linal report content, fonnDt, and hccn completed. 
distrihution Jiffcrcnt Uom that pn:!!ii:nled above. --
M.:CP-3: Treatment of Human Rtmainll, Ali!IOci.atctl or Unassociated Infrastructure In the cvcnl human Archacc•logical c,,msuhunt or Considcn:tl 
Funerary Ohjechi. dc\•clupcr or remains and/or archaL~,logical m,,nitor or complcleon 

The trcolmenl ofhumun remains and associated or unassociated funcrJry \•erticul llmcmry ohjects infmstructurc developer or notificatiun of the 

objects disc,,vercd during uny soil-disturbing activity shall comply with de\'c(opcrls) (as nrc cncounlercd. vertical dcvclopcr(s) or San Franch,-a, 

applicable state aml federal lows. This shall include immediate notification of applicahll") and during soils contmctor In contact San County Coroner, 

thie coroner of the City and County of San fmncisco und, in the cvcnl ofthl.! archal.-ologicul disturbing, activily. Francisco County Coroner ERO,and 
coroner's dclcrminalion lhnt the human remains are Nalive AmcriL·an remain!i, consultant, in and ERO Implement NAI-IC, if 
notification of the Native Amcricun l·leritngc Commi~sion (NAHCJ, which consultation with .. regulnlory requircmcntc;. if necessary. and 

shall nppoint u Most Likely Dcsc-cndant (MLD) (l'RC Section 5097.98). The the San FrancisL.·u applicahlc, regarding completion of 

ERO will also he immediately nolificd. Thl! an.:hcological consullunt, project Coroner, NAHC. disco\•cn• of Native tn.~1umcnt 

sponsor. ERO. and MLD shall have up lo but not beyond 6 doys after the ERO.andMLD. Amcricafn human remains agreement urid/or 

discov1.:ry lo make all reasonable em,ns to dcvelur an agreement for the and as."!ociatcd und/or analysis. 

treatment orhumnn remains and ns!-nciatcd or unassociated funerary objects unassociutcd funcnuy 

wilh appropriate dignity (CEQA (.iuidclines. Section I 5064.S(d)):The objects. Contact 

ngn.-cmcnt should take inlo consideration the appropriate excavation. removul, nrctioeological consultant 

rccordution. analysis, custodianship. curation. und final disposition of the and ERO. 
hum<!_n re!Jluins und associated or unassocialcd funerary objects. N<lthing in 
existing slH.ts: regulations or in 1his mitigation measure compds the pmjct:l 
sponsor and the ERO to occcpt recommendations of an MLD. The 
archcological consultenl shall retain possession ofuny Native American 
human remains und associated or um1ssocioted ~urhtl ohjccts until completion 
of any scicnlilic anulyscs oflht: human remains or objects, as specilicd in the 
treatment agreement, if such an agn:cmen1 has hecn mode or. otherwise~ as 
detc,rmincd by the urcheologicnl con.c;ult.unt and the ERO. 
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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 PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation mu1ure in this document applies to the proposed project and all varianh, unless noted otherwise. 

Monitoring/Reporting_ 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
M-CP-4: Tribal Cultural Re,murcet Interpretive Program. lnfr.a.c;tructu~ lfsignilicant Infrastructure devclor,cr, Considcn!d 
lfthc ERO dclcnnincs that a signilicunl archeological resource is: present, and . developer or archeological vertical dcvclopcr(s). or oompl.:te upon 
if in consultation with the affiliated Native American lrihal representatives, vcrticnl resources arc arch;ieological cunsultant project redesign, 
the ERO determines that the resource constitutes n lribnl cultuml resource developc,ts) (as present. d!.!ring shall implcmCnt the proj1..'<..1 compk..1ion of 
CTCRJ and 1hat thc resource could he adversely affi:c1£d by the pmpo<ed applicahlc). implemenlatinn of redesign. completion of /\RPP.or 
pmjeCt, the proposed pmjcc1 shall be redesigned so BR tn ovoid any adverse archaeological lhc project. orcheologicul resource interpretive: 
ctlCct on the significant tribal culturJ.l resoun.-c, if rcasible. consultant. and preservation plan. or program of the 

lfthe Environmental Re.view Otlkcr (ERO) dctcnnines thot pre~n·otfon-in- ERO.in iqtcrpretivc prc1gram of the TCR, if required. 
piece ol"thc tribal cultural reimurcc (TCR) pursuant to Mitigation Measure M- consultation with TCR. ifn:quin:d. 

CP-2, /\n:h0<1logieal Testing, i• lioth feasible and ellective. then lhe the affilialcd 

nrcheological consultont shall pn:parc an orchenlugical resource preservation Native American 

plan (/\RPI'). Implementation oflhc approved ARrr by 1he archeological lribal 
c-onsullant shall he n.-qoin:d when feasible. reprcsentalivcs. 

If the Environmental Review OJlicer (ERO). irin commllntion with the 
affiliated Native American tribol repm;entativcs and the Project Sponsor, 
detcnnincs toot preservalion:JinDplacc of the lrihal cultural resources is not a 
~ufficicnl or li:a.~ihlc nprion, the project spon.wr shall implement an 
interpretive program oflhc TCR in consullatiun with allilialed tribal 
tcpn::scnlalivcs. An interpretive phm pmduccd in consullation with the ERO 
and anilioted lribnl representatives. at a minimum~ and approved by the ERO 
would he required to gu_ide the intcrprelivc pmgrum. The plan shall identify, 
as appropriate. proposed locutions for installations or displuyS:,. the proposed 
content and materials of.those displuys or inS:1nllatior'l:, the producers or artists 
of the displays or installation, and a longCJh:nn maintcnance·program. The 
inlL'"I'J)rctive program may include artist in~1allation~ preferably by lucal 
Native American artist~~ oral histories with local Native Americans: onifacts 
displuys and interpret.Hlion~ and cduCD.lionel punds or other infonnu.tional 
displays. .. 
Transportation and Circufafi,,n Mitigation Measurt!S 

M-TR-J: Parking Gange and lntcnection Queue lmpadJL lnliamucture Prior tO issuance of SFMTA, in consultation with Considered 

Thi:: easternmost drivewuy on Lung Bridge Stn:cl (i.e .. ·clo~'St lo Bridgevk:w dc,-eJoper. garage ""CCnificatc of the Planning Dcpanmcnl and complclc upon 

Strcel) shell he. rcstricled to right-in. righ1-out acct.!.SS during all times. operator, or ,•crtiCD.I occupancy or the Port, to review aml sign approval of the 
Restricted acce~ could he accomplished by placing signage (i.e .. on I .c.mg devclopcrts) nr Block D2 parking off on detailed plans final driveway 

Bridge Streel tu direct westbound lraffic to the weslcmmo~t garage driveway, garage. garage. n.-gmding driw.·wuys 10 plans by 
nnd within the narkinl! 1mmi,c for cxitine. trotlic tu indicate outbound rittht Note: Mitina1inn enliul'C design will SFMTA, 
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Motio~ 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. 

Mt;ASURES ADOPTED AS CONDITIONS OF APPROVAL· 
tum movement only allowed) as wen as ddincalors ofa suRicient length in 
lhc middle of Long Hridgc Stre<l lo block lcfi-lum at.-ces.s lo the driveway. 

M-TR-4.1: Pro,•ide·Fai.-...Sharc Conlrihutinn to Improve 10 Tnll'nsend 
l,ine Capacit)'• 
Upon completit1n and occopancy of Phase I oflhc propusetl projecl und upon 
complc1ion and occupancy of each subsequent phuse as defined in the 
Developmcnl Agreement the pmjccl sponsor shall obtain from Sf'MTA the 
current rim!rship nn the 10 Townsend und L'Unducl nn esscssmcnt of1hc 
capacity utilization at lhc screenlinc~s Maximum Load Point CMLP> for 
\Vl.-C:kday AM and PM p:uk hour conditions. 

If the capacity ulilization ..:xcccds 85 percent: a fair shu~ contribution 
payment shall be mode to SFMTA hy the project sponsor. calculated as 
further provided in a TrJnsit Miligution Agrccmcn1 Jcscrihcd hcluw. and 
aruu~hcd to or inco~,rared into the Dcvcli.,pment Agreemenl. Such pnymcnl 
shall be udjusled. as appropriate. to the extent~ irany~_Lhat the proposed 
pmjecl rcnccts either the Uigh Rc:.idcntinl Assumplion or High Commercial 
Assumption based upon ell phases of the proposed project that have hecn 
completed up lo such date. AL-..:onlingly. the fair shore conlrihutions hy phase 
muy dillCr hy scenario because lhc numhcr uflrJnsil rider.;; varies due to 
diffcrcnl mb:es of land usi:. 
If the capacily utilization bm;cd on Sf'MTA ·s ridership data is lef..c; than KS 
percent. then the project sponsor's fair shnrc paymenl for that pha!:11! shall be 
SO and the pruwss will repent al the next su~equcnl phase. Each suhscqucnl 

. fair share. calculaliun shall takc·accounl of umnunls pniJ for prior phases~ to 
ensure that payments arc not duplicalive for the same trum;it rider impactc;. 

The project sponsor shall i:nler into 11 Tran~it Mitigation Agreement with the 
SFMTA pllrsuant to which the pmjl!CL sponsor will make a fair share 
contribution to the cost of providing udditionol hus !>Crvicc or otherwise 
improving service on lhc lO Tuwm;cnd. Thi.: fair share contribution as 
documented in lhe Tran.~portaliop._ Impact Study for the proposed project shall 
not CXC\.'Cd the following amoun1s, in total across ull phases: 
a. $991.230 for High Commercial Assumplion 
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Implementation 
Responsibility 

lnfrastructllre 
dc\•clopcr and/or 
vertical 
developerjs), 
T ranspnrtation 
Coordinator, and 
SFMl'A. 

Mitigation 
Schedule 

i~ not upplicahlc 10 
Vuriunt3 
(Reconfigured 
Purking). 

Monitoring/Reporting 
Responsibility (Public 
Agency) 
sufficiently re!;trict.. 
movements at driveway to 
right-in. right-out. 

rrior to issua11ce of Infrastructure developer 
cc:rtificatc of and/or vertical dc\•clopcr(s) 
occupuncy of nnd Trnnspor1alion 
Phase I of the Coordinator lo obtain current 
proposed pnticct. ridership on lht: I CJ 
enter into Tmnsit Townsend fmm SFMTA and 
Mitiglition 
/\grccmcnl. Upon 
is!mence ofa 
ccrtilicalc of 

· • conduct nn os~ssmenl of the 

occupancy for each 
phosc of 
development a~ 
defined in lhc 
Development 
Agrccmcnl, 
SFMTA 10 provide 
ridership data arid 
asSl!ss capacity 
utilization and. if 
capacily utilization 
·exceeds 85 
percent~ the 
inli'aslruclurc 
dl!veloper/vertical 
developcr(s) would 
pay lair ihan: · 
contrihution l'ccs 
as .11pccilicd in this 
measure. which 
\\11ulih~ used bv 

copecity-utilizalion 
ossocioted wilh the project,. 
us described in the meu:mrc. 

lf1he capociLy utili7.ation of 
1he IO To\1rnsend line ut its 
maximum 1011d point exceeds 
85 percent a.,;; mea-.ured at 
the completion or any 
individual project phase. and 
the SFMTA has C<>mmitted 
to impl_cmcnt M-TR-4.1~ the 
infrastructure developer shall 
provide n luir share 
contribution suhjccl to lhc 
limils staled in M-TR-4.1 lo 
capital costs for SFMTA lo 
implement one of the 
designated cup-dcily 
enhlmccmenl

1 
mtmsures. 

Monitoring 
Schedule 
Planning 
Department and 
lhe Port. 

Considered 
coniplele upon 
c.~ccution of 
Trunsit 
Mitig~linn 
/\grcemcnt and 
payment of lhir 
share 
contribution os 
described in this 
M-TR-4.1 foruny 
pha,;;cof 
dcvdopmcn\ ii.>r 
which such 
contrihution is 
dc(crmined 10·1:tc 

nece.'1isnry. 
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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.OR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this doc:ument applies to the proposed project and nil variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility. (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
h. $782. 706 for High Rcsidcntinl Assumption SFMTA lo 
SfMTA will determine whether adding bus(es) or other measures ore mon: increase capacity. 
dc:,,;irablc to increase capacity ulong lhc route ond will use the Ii.ands provided ·, ! 
by the project sponsor lo impleincnt the mOSt dcsirahle meusure(s). which 
mity include but is not limiled tu the r6nowing measures: · 
I. Cnnvcn lo usin& hig.~r-capacity vehicles on tht: 10 Townsend mute~ In .. 

this CU!k!. the pmjccl ~(k.lnsors fuir share contrit,ution may be ulili:,.cd to 
ton\'crt the mute lo articulated hur.ci:.. Some bus stops along the rbutc may -
not cumnlly he configured lo accommodate the longer nrliculati:d huscs. 
SomChus Zllncs could be cxlcndcd by removing one or more parking .. 
spaces at locatilms where approprialc space is avniluhb:. 

2. Instead ofndding mun: buses to a congested route. inCri:ase lra.\•cl speeds -· along the route which would allow for buses lo move faster thus 
increasing clliciency und reliability. Jn this cuse, ih~"j,rojcct sponsor's fair -
share C<mtribution may he used to fund a study In identify appropriate and -
fca.c;ihlc impro,•emenls and/or implement o. punion oflhc improvements 
that would increa-;c tra\'cl speeds enough to increase capacily along the 
bus route. Such impmvemenls oould include lnmsit only lanes, transit 
sig.nal priurity1 nnd transit boarding impmvenicnts. 

3. Increase capacity along the corridor by adding n new Muni service route .. 
in this area. If this: option is sclcc1cd. the p,ujcL1 sponi;or•s fnir share 
cuntrihutiun moy li.md the purchase of the new \•chicles. 

M-TR-4.2: Provide Fair-Shan: Contribution to improH 30 Stockton Line lnfmstruCtun: Prior to issuance of Infrastructure developer or Considered 
Capatity rrnp05ed Project. developer and/or ccnificalc or Transportation Coordinntor· complete upon 
Upon completion and occupancy of Phase I of the prnpnscd project and vertical occupaf!CY of to obtain cur:rcnt rillcr:;hip on· e:n-cution anJ 
upon complclion end occupancy of each subsequent phase mr defined in the de\'clopcr(s), or rha,,i: I oflhe the 30 Stockton frum implementation 
Development .Agreement, the pmjcct sponsor shnll ublain from SFMTA the Transportalion proposed project, SFMTA nnd conduct ari ofTransi1 
current ridership on the 30 Slockton anJ conduct nn usscs!!o,ncnt of the Coordinator: enJ enter inlo T rons:it assessnicnt of the capacity Mitigation 

capacity utilization at the Maximum Loud Point (MLP) on the ruult: SFMTA. Mitigation utilization associated with Agrccmcn1s: uni.I 

between the proposed pmjtct and Market Stn..'Ct for weekday PM peak hour ' 
Agrcemt.~t. Upon the pmject. a.c; describcd·in payment of fair 

conditiom;. issuance of a lhc measure. share 

If the C"Bpacity ulilization exceeds HS pcrccnl. u rair share contribution ccnilicate of lfthc cap:,cily utilizalion of contribution os 

payment shall he madc·hy the pntjecl sponsor. cnlculaled as further provided o~cupuncy thr each the 30 Stockton line at its dcscrihed in this 

in Transit Mitigation Agrcemt:nl described below. and allachcd to or phase of. maximum loud poinl exceeds M-TR-4.2 for any 

incoroomted into lhc Dcvclonment Al!rccmcnt. Such navmcnt shall be development as KS percent as meusun:d ot phase for which 
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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 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 
adjush..-d. as appropriate. 10 the extent,. il:an,-·. that 1he proposed project renects 
either the High Commercial Assumpliun or the 1-ligh Residential Assumption, 
the JoUcr of which docs not require any foir shure contribution. The fair i,;han: 
contributions diflC:r bv scenorio because lhe numher oftmnsit riders varies 
due lo dilTcn:nt mixc; oflond use. 

lfthc capacity utilization ~1181:!t.l un S):MTA 's ridership data is less than 85 
percent, then the project sponsor's fair share payment for that phnsc shall re 
SO and the prm.-ess wm repeat al the next subsequent phase. Eoch 
subsequent fair share calculation ~hall lake nl'count or amounl!i paid for 
prior phases, lo cn!iurc thut puymt:nls arc not duplicntive for the same lransit 
rider impacls. 
The p~jecr applicant shall cntier into a Tnmsit Mitigation Agreement with the 
SFMT A rursmml to which the projiecl npplicunt will make u' lair share 
contribution tu the cost of providing additional bus service or otherwise 
improving service on the 30 Stockton. 'lbe fnir shore contribution us 
documented in the Transportation lmpnct Study for lhe pmpru;ed project shall 
not exec<.."<.! lh..: following amounls, in lulu! acmss all phasc:s: 

a. $417,691 ror High Commercial Assumption 

b. SO for High Residential As."oumplion 
SFMTA will determine whether adding bus(cs) or uthl!r meosurcs arc more 
desirable lo increase cnpacily olong the mute ond will use the rundii pmvidcd 
by 1hc projL'Cl sponsor to implement lhc most desirable measure(s). which 
may include but is nol'limited to the following measures: 

I. Convert to using. higher-capacity vehicles on the 30 Stock1on nlulc. In lhi::. 
case: the project sponsors fair share cuntrihution may be utilized lo 
convert the mute to aniculnted buses. Some bus slop!> along the route mny 
not cummtly be conligurcd lo accommodate the longer articulated buses. 
Some bus zones could be C.1Clcndcd by remnVing one or more parking 
spaces al location!li where appmprialc spucc is available. 

2. lnslead of adding more buses to u congested mute. increase travel ~'JX,'C'cl'i 

along the route which would allow for bll..'1"1:S to move faster thus 
incrca.'iing efficiency and rcliuhility. ln this case, the project sponsor's fair 
sh~ cc,nlrihution may be used lo fund u study to identity nppmpfialc and 
feasible improvements und/or implement u portion of the improvements 
(hot would increase travel soceds cnOW!h lo increase canocit\' :lion!:!' the 

SAN FRANCISCO 
PLANNING DEPARTMENT 

Implementation 
Responsibility 

Mitigation 
Schedule 
delined in the 
Development 
Agreement 
SFMTA to 1pmvicfc 
ridership dat"J. and 
11s~ss capacity 
utili7.nlion and, if 
capacity utilization 
exceeds 85 
pcrccnl the 
in(rnslmcturc 
developer/vertical 
developer{•) would 
pay fair sh.ire · 
contribu1ion fees 
us specified in this 
tncusurc. which 
would 1,c·usc-d by 
SfMTA!o 
increas~ capacity. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 
lhc compl~tion ofnny 
individual prqjcct phase, and 
!he SFMTA hus committed 
tu implon1ont M-TR-4.2. the 
inlhl:-."tructure developer shall 
provide the rair share 
contrihution subject to the 
limits stoled in M-TR-4.2 lo 
cupilHI cnsls fur SFMTA lo 
implement one of the 
designated cupucil)" 
cnhanL~mcnt measures. 

Monitoring 
Schedule 
such contribution 
is dctcnnined lo 
he necessary. 
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Motion No. 20018 
Octobers, 2011 

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 dm,ument applies to the proposed proje<I and all varianh, unle!S noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Publle Monitoring 

MEASURES ADOPTED.AS CONDITIONS OF APPROVAL Responsibility Sehedule Agency) Schedule 
bus route. Such impmvcmenrs could include lran.~it only lanes. lnmsil 
sig.mil priority. nnd transit boarding improvements .. 

3. Increase capacity along the corridor by adding a new Muni scn·icc route 
in this urea. If this option is selected. the project spon.i;or's fair share 
contribution may fund the purchase of the new vehicles. 

M-TR-6: Parking Gange- and Intersection Queue lmpactl on Tran1it Debly lnli"astruct~ Prior to certilicatc SFMT A. in consultation with Infrastructure 
A. The wc~1cmmost driveway on Mission Rock Stn:et { i.e .. closc!,1 to Third developer and/or of occupancy for the Planning Depar1mcnt nnd ilevclofll'r's/ 

Stl'C(I) shall he restricted to right~i~ right-out occes:-i and closed during large gar-.1ge opcralor Block D garage. the Purt, to review and sign garage operator's 
AT&T Park '-~·c..-nts. RcSCrictcd access t."Ould be occomplished hy ph1cing SfMTA, Planning off on detailed plans oh1igations 
signagc as well as dc1im::ilor.; uf a sullicicrit length on the center line on Department, regarding driveways to cnsun: deemed complei., 
Mission Rock Sln.'CI lea.st of Third Strect o block left-tum uccess to the T nmsportalion design will sulliciently once con.slruclion 
drivcwny. Coordinolorr ons

0

itc re~1rict movemenls al of listed 
tra.nsponntion ?<.1olT~ driveway to right-in, right- impru,•cmcnts are 
parking gorage out. complete. 
management stuff. 
event staff. 

B. A "keep clear .. zone shull be pm1•ided in front of the easternmost driveway lnfrastruc1urc Prior to the opening SFMTA, in com;ultalion with Jnftaslructurc 
(10 Mission Rock Sln.'CI <_i.e., clo9i:~t.l0 Rridgli!vi.::,v Stft:et} tu.prevent developer and/or of the Block D2 the Planning Department and dc,·clopcrs/ 
westbound queues 01 the Third Strcct/Mi~ion Rock trallic signal from gurage operator garage. the Port, to review and sign gom.gc operator's 
blocking inbound access to the drh•eway. 'The Kc..-cp Clclll' pavement Sf'MTA, Pl•nning off on detailed plan regunling obligations 
markings shall be plaL-cd in the westbound lane immcdi:itely in front oflhc Depanmen~ lhc castemmo?-t drivewuy deemed oomplclc 
eoslcmmosl drivcw'J)'. for the Block 02 p_arking gardgc. Tr.m.o;;portotion keep cle-.ar :,.one. once construction 

CoordinBlor, onsitc oflistcd. 
trJnsportation staff. impmvcments on: 
parking garJ.gc complete .. 
mnnugcmcnt sran: . 
event staff. 

C. The southhound Jell-tum lane at the Third Slrcct/Mi~sion Rock Sln:el lnfra~1ruL1un.: Prior lo ccrtificah: SFMT A. in com;ultution with lnlraslructure 
inte.,..-ction shall be restripcd to extend the length of the left-tum Jane to 350 dc:vclupcr and/or of uccupnncy for the Planning Department and de\\:lop,r'ggprnge 

. feet. Advance traffic signal delcctinn equipment shall be installed at the end garage opemtor Block n garngc: the Port. to revic..-,.v and sign operator's 
urthc newly striped lcfi-lum pocket to detect when queues fill up the left- SFMTA. Planning sequencing and off on detailed plans obligationsdoemal 
lum pocket and extend north kl the end of the pockL.1 near the "fhird Deportment. selection of regarding. extension of the mmpli:lronoc 
Street/Channel Street inter.,;ectkm: allowing additinnal green time to he TransporlBlion intcrvenlions Jc fl-tum pockcl on Third oon.'Wciioo of 
ullocatcd lo the southbound left-tum movemenl al the '!bird Street/Mission Coordinutor, onsitc outlined within Streel/Mission Ruck S1rcet. listoo i111J111VC'"',lll 
Rock Strecl traffic signal. 1mnsportalion stall: Item C shall he 01 ore complele. 

nnn"ine. l!Hr&l!C the din:ction 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 PROGRAM FOR 
SEAWALL LOT JJ7 AND PIER48 MIXED-USE PROJECT i 

NOTE: Each mitigation measure in this document applies to the proposed project and all variauts, unless noted otherwise. 

Monitoring/Reporting I 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
managelTlCnt stnll~ SFMTA. In the 
C\'enlstaff. case lhat lhc 

SFMTA idcntilios 
any of these 
intervention as 
lcchnically 
challenging. 
inlCUsibl~. or .. 
undesirable 
hccau!>C of n.~u1tant 
opcmtional i~ucs. 
Uther intervL"JltiOTIS 
must he selected. 

D. Wuyfinding signs including S1atic anJ. Variable Message Signs will be lnfr-J~tructure Prior to certificate SFMTA. in L"Ommltolion with Infrastructure 
installed to provide directions to the parking garages and to pmvidc developer and/or of occupancy for the Planning Department and developer"s/ 
lrdffic alcns. messages. and ultemate driving routes for drl\'cr.s lravcling garage operator Rloi:k I) garage. (he Port. 10 review nnd sign gurugC 
to the Hlock D2 ahovi::gmund guroge= lo dcs1.inulions in the vicinity, or SFMTA. Planning off on detailed plans operator's 
through the area. Fuur High Visibility Static Signs will he installed. Depunment, regarding woylinding signs ~hi igations 
three on the approaches to the l'hird Stn.-ct/Mission Rock Street Transportation including Static and Variable deemed 
intersections (for southbound: eostlxu.md and northbound directions) and Coordinalor: onsilt: Message Signs. complete once 
ont! for northbound drivers on Terry,\. Fmncois Buule\·unl .south of tr::mspor1a1ion construction of 
Mission Rock Street. One pcm1ancnl Variable Message Sign shull ~ staff, parking listed 
installed for soulhhound driwrs tUJ Third Street= hclwccn King Street gur..i.ge impruvcmCnts 
and Berry Street. management staff. is complete. 

event !,1an: 
E. The prqjcct l'iponsor shalt enter into ull Evcnl Mitigation Agn.'Cmenl with lnfru.<itructure Enter into Event lnfrJs1ruL1urc dcvclnpcr and/or Considered 

the SFMTA lhat pmvidcs for racking Control Officers (PCOs) 10 manage dcvcloJ>l!r and/or Miligotion garage opcrolor lo enler in oomplctc upon 
lraflic within lhe project sile adjuL-cnl to the propuse<l pmjccfs parking goragc.opcralor: Agn.-cment prior Event ManagcmL-nl lnfrwaruclurc 
garages and un Exposition Street (hch'lo'CCn Third Stn.:cl and the Shun:<l SFMTA. Planning opening of lhc Agreement with SFMTA..who dc,·eloper unJ 
Public Way) during all AT&T l'urk event< and on-site events wilh 15.000 Deportment: Block D2 pnrking shollld provide 1hr SFMTA entering 
or more nltendce.s. Transportation gnruge. implemcnta.tion ufall ufthe!iC into Event 

Coordimnor~ onsitc Prior to item.,;,. as well a.~ closure oftl~ Mitigation 
1ranspona1ion commencement of westernmost driveway during Agreement. 
stall: parking conslruclion on the AT&T events per llcm A. 
gorage 
management staff.. 

silt; :md on-going 
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Motion No. 20D1B 
October 5, 2017 

CASE NO. 2013.D20BE 
· 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 p...;po,ed project and all vatianb, unless noted otherwise. 

' 
Monitoring/Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Responsibility (Public Monitoring 
Responsibility Schedule Agency) Schedule 
event staff. through the lire of 

projc-ct. 

.F. The sitc'!-i transportation coordinator shull ~ a member of the Mission Infrastructure Enter into Event Infrastructure developer Upon 
Bay Ballpark Transportation CoonJination Committee and provide developer and/or Mitigation and/nr garage operator to inliu.'itructurc 
notilication prior to the slart of any on.site event lhnt would overlnp with garage operatur Agreement prior ent~r into Event dcvch.,pcr and 
an event al AT&T Park or the Warriors arena. SFMTA. Planning opening of the Management Agreement Sl'MTA entering 

Dcpnnn:u:nL l!lock 02 pail<ing with SFMTA. who should into Event 
T rJnspor1alion garage. provide for implcmentution Mitigation 
Coordinator~ om•ile With of all of these items, as well Agreement and 
lrJnsportalion commenccm.:nt of as closun: of the ongoing during. 
stulT, parking construction, and \VCSlcmmost driveway project 

. garage un-going through during~ T&·~· events per operations. 
managcmcn~ stat[ life ol"thc pmjL'CL Item A. 
event stall: 

' 
G. Trnffic destined for lhe proposed project's parking garages will be lnfruslniclurc Enter into Event Infrastructure dc\'cluper Upon 

monitored by the owner/operator during ull AT&T rerk events and on-site dc\•clopcr 'and/or Mitigntion und/or gurnge operator to lnfrustructurc 
events with 15,000 or more attendees. and fk:Tiodically during weekday garage operator Agreement prior enter into Event developer and 
a.m. and Jl.m. peok hours. to ensure that goruge access queues do not SFM'f A. Planning opening of the Management Agrcemenr SfMTA entering 
ulTect operations of the T Third transit line. Action will be tnken by the Depa.nmcnt1 Ulock D2 parking with SFMTA, who should into Event 
Mission Rock Transpor1ation COOrdinator~ onsilc tronsportation stun: T rom,'JK,r1D.lion garage. . provide for implcmcntlltion Mitigation 
parking garage mon1:1gcmcnt stan: event sliln: and/or PCOs assigned lo Coordinaitor, onsite With ofa11 of these Hems. us well Agn.-cmcnt ond 
event traffic management to impl~ment real-time traffic management lronsportation commenccmenl of as closure of the ongoing during 
slratcgic!' (i.e .. alternative trallic routing. temporal parking pricing, :;taff. parking construction. und westernmost drivcwuy pmjcct 
enhanl.'Cd gnra.gc driveway ctmtmls1 etc.) 10 reduce vchi~Je garage acL-ess garnge on-going through during AT&T events per operations. 
qu~ue:s so they do not alfcct operations of the T Thi~ line. munagemcnt staff. life of the pn,jcct; llemA. 

event sian: 1hc weekday 
(non-event) 
AM and PM 
peuk-houi 
monitoring shall 
ho conducted 
quarterly on n 

. Tuesday, 
Wednc.'iday, or 
Thursdav of o 
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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 

II. lflhc SFMTA Dirccaor. or his nr her dcsignee. n:ccivcs information that u 
recurring queue that could atTccl the: upcralion ofthe T Third line is 
immini:nl or present. SFMTA sha1l notify the property owner in writing. 
Upon rcqucsl1 the owncr/operntor shall hire a qualified tnmsponation 
consultant to evaluate the conditions at thc-;sitc fur no less than 7 days. 
The consullunt :,;hall prepare a monitoring report to be submitted lo 
SFMTA for review. lfSFMTA dctennincs lh3t a recurring queue does 
.:xisl. the facility owner/operator shall have 45 de.}'s from the d.ttc tlfthc 
wrillcn delenninution to ehatc the cxccss'i\te rci.-urring qucllc. Appmaehcs 
tu queue ahu1cmcnt could include bu( are not limited to: changing parking 
acccs.~ and revenue collection .i;ysh:m (PARCS) technology lo pmccss 
vehicles more rapidly. adju0;..1ing the layout of1hc garagc~s ground tloor to 
11ccommodntc more queuii:ig vehicles within the garage. implementing 
peak-period surge pricing lo encourage garage access and egress outside 
of times wilh rccum:nl ~xcessivc queues: installing additional variublc 
rnessagc signagc further upstream from lhc site to direcl drivers lo gunige 
3ccess mules away from anCctcd intersections; and/or closing, limiting or 
1,..'0nlrolling Mission Rt>ck Stn.-cl ucccss from Third Strcc( during times 
with excessive recurrent queuing and redirecting garagc~buund trJtlic to 
Terry A. Frnncois Boulevard. 

SAN FRANCISCO 
PLANNING DEPARTMENT 

Implementation 
Responsibilily 

Jnfrnstruclure 
developer and/or 
gumgc- operator 
vcrtkal. SFMTA. 
rlanning 
Department. 
·1·ran:i;portatiun 
Coordinator, ·unsite 
tmn~portation 
slatl: porking 
garage 
management st.1JT. 
event stan: 

Mitigation 
Schedule 
non-holiday week. 

As may OC 
requested during 
opcrulions. per 
,vrillcn nulirication · 
hySFMTA 
Wilh 
commencement of 
operdtion oflhe 
llloi;k 02 garage 
and i.m-going 
lhmugh 1hc life of 
the pmjecl. If 
analysis is 
rt::qucsh::d. the 
analysis shal I be 
conducted during a 
period lhat i!i 
reprcscnloti\'c of 
stnndard trntTic 
paltems. e.g. on 
wi.-ck that does not 
L'onlain u holiday, 
is nol during 
winier break. or 
on:..scmw .. m, el~. 

The analysis 
r,criod chosen by 
the infmstruc-1un: 
de,·cli.1per/garagc 
oper.ilorand 
_consullanl!i musl 
he appmvcd by 1hc 
SFMTA. 

Monitoring/Reporting 
Responsibilily (Public 
Agency) 

SFM"l"A. 

Monitoring 
Schedule 

Ongoing during 
pmjecl np.:r4lkms 
aJlcr opening of . 
Block D2 gnmgc'.I 

t 
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Motion No. 20018 
October 5, 2017. 

CASE NO. 2013.0208E 
Seaw!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 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Scheiluk Agency) Schedule 

M·TR~9: ln1tall Traffic Signal.I and Reh1led Jnterscctiun lmprovem.ents In frastruclure l'nymcntto SFMTA. 1nrra~tn1c1un: 
at Un1ignali7.cd lnknL-ctions on Fourth Strret at Mission Ruck Street developer. SFMTA: l'riorto devclol)l:r~s 
and Long Bridge Stret:I. SFMTA. isslll.lncc of- obligalion.c; 
Prior tn·is.o;;uancc of arpmval oftht: thinl huilding site penniL but in. no event approval of the deemed complete 
later thun the site pcnnit for the Block D2 parking garage. the project sponsor third building site once payment i~ 
shall rmvidc funding to SFMTA. for a rna.'i:imum amount of$1 million for permit. but in no made. SFMTA's 
SFMTA lo design end cunstrucl ( l) a tr.iffic signal ut thc.inte~thm of event later than th: ohlig11tions 
Fmuth Strcel/Long Bridge Street and (2) a traffic signal al lhe inlcrsection nr "site permit for the deemed complete 

Fourth Street/Mission Rock Street. These improvements shuuld be Dlock D2 parking once tranic 
cnnstructcd by SFMTA prior to opening of the R1ock 02 porking garage. garage. signals ore 

lnstnllation of constructed. 

lraffic signuls: 
Prior to opening of 
the Block 1>2 
parking garage. 

M-l'K-10: Bicycle-Truck Interface at Pier 48. Pier 48 developer. PriOr to occupancy Plunning Department will Considered 
The projecl shall construct a highly visihle crossing treatment across·1hc of Picr 48. monitor. complete when 

driveway as well as ~llards and detectable warning paver.. that satisfy ADA crossing 

rcquin:mcnls at the Pier 48 driveway·s beginning end end locations along the treatment is 

Uluc Greenway path to \Vnnl cyclists and pedeslrians of the upcoming con.~tructcd. 

driveway crossing. 

The project shall provide a tr.1flic control staff at the junction or the Blue Pier 48 dcvclof)Cr. During deliveries. Pier 48 dev!!loper to Ongoing during 
Greenway and the driveway to the Pier 4K volley during deliveries to manage document arrnngemcnl for dclivcrfos. 
bicycle, and truck traffic. A flogger shull be provided to manage hicycle and traffic cuntn>I s1nff b1 

pedestrian tmvcl along thi:: Blue Greenway at the Pier 48 valley driveway manage tranic during 
whenever trucks back into Picr4K. deliveries. Planning 

Department to review 
documi::ntalion. 
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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. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency). Schedule 

l\1-TR-11.1: Commcn:ial Leading Supply- Monitor Loading Adivily lnfrusuucturc Study completion: Planning Depurtmenl: in Con."idcred 
and Implement Additional Losding Management Strategin as Nerded. de,•eloper, vertical nllcr· completion of consultation with the complclc for each 
After complclion of the lirst phase ofthc proposed project and prior to dc,•dopcrt~l or the first phuse of SFMTA~ will re,•icw and phase alk·r 
approval of euch suhscqucnt phuse, the pmjcct sponsor shulJ conduL.1: a study gamgc opernlors tho proposed approve methodoloru• or 111unning 
ofutilizution ofcummcrcial loading spaces. The methodology lor lhe stuJy (n.s applicahlc). pmjccl unJ prinr lt> utilizulion study. Dcpartmenl su1ff 
shall b:: reviewed and approved by lhc PJanning Oepartment prior to appmval of each lnfmslruclun: developer; n:vicws and 

completion. lflhe result of the study inJiL-alt:s that fewer lhan 15 perccnl of sub~quent phase. vertical dcvelopcr(s). und approvc!ii the 
th!! commercial loading spaces arc available during the peak loading period, If additional garage opcrutors (as study, in 
the project sponsor shall impli::mcnt additiomll loading managcmcnl strategics loading applicable) will provide consulta1i1m with· 

andfor provide additional or cxpnnded ofl:.strect loading supply sufficient IO management report lo 1•1.mning the SFMTA, and, 
meet the loading demand in subsequent phases of 1he project in either the slmtcgics nngoing Deportment on ifdeemcJ 
garages or in 011:.strect parking in individuul buildings. com;istent with the in subsequent implementation of additional nCL'CS.'liary ~ the 
pmpuscd prujL-ct's design intent. Addilionol lnading strategies could include phoses ore ncctlcd: loading munugcmcnt infr-Jsttucture 
(but are not limited to): expanding eflbrls lo cuordinale with porccl delivery ufier completion nf stratt.-gies, irrcquircd. developer: 
companies to schedule deliveries to the sit~ during hours outside the peak each phase for vertical 
hour of loading.. installing parcel lock boxes that allow pan."CI dclivcry \\11ich additionill developcr(s), anJ 
personnel un.,,;upcr"ised ncccs..c; t(I enable off•huur deliveries,, co,1rdinuling stmtcgics are gura~c opcmlors 
delivery scn•ices acniss buildings to enahlc the delivery of several huildings' applicable. (o.s upplicahh:) 

packages tu a single location~ und/ur cncoumging deliveries to the retnil and incorporate 
restaurant components of the prujccls to happen during curly morning or lote pmvid~s a report 
evening hours. The project sponsor m11y also address a shortfall by reserving of how it 
parking spaces for smilller delivery vehicles such as autus or vans. which incorporated any 
cumprisic appmximatcly 1,Vl,-thirds of the vehicle types for fi'cight delivery additional 

service~ on lhc ground noor of the Block D2 garage during peak or munogcmcnt 

appropriate husincss hours for smi'.111-vchielc deliveries nnd. in connection strategics for 

lhercwith~ providing hand trucks. bicycles,. or electric ,WIL-clcd carts for loading inlo each 

distribution ofpackuges to building!\ throughout the site. applicable pha.sc. 
lrpluns for individual buildings include a dri,•eway lo ofT-slra:t Ji,uding or 
parking (ma:dmum JO off-street spaces) ulong n frontage that lrns a designated 
on-stn."et loading zone, an cqui"alcnt umnunl or level of off-street loading 
space shell be provided to effectively replace lhc lost on-slreet loading 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 WT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applie• 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 

M-TR-11.2: Coordinate DcJh.-erie1 and Tenant :\loving Adivitie1. Project Ongoing. Planning Dcparlmcnl will On-going during 

"Ibc project's transporlation coordinator and in-building concierges shall Transportation 11lonilor. project 

coordinate with building. tenants end delivery services to minimize deliveries Coordinator anJ operations. 
and 11_1oving acli,•ilies during peak periods, and endeavor to spread dclil·cric.'i vertical 
across the IUII dny and moving ·activities to lime periods afier regular working developcl{s). 
hours. the~by reducing activity during the peak hour for loading. 
Although muny dcli\'crics connot be limilcd to specific hour.... lhc --
tnmsporlation coordinator and in-building concierges shall work wilh tcriantS: 
to find opporlunilies to consolidate dclh•erics and reduce the need for peak-
period deliveries. wherever possible. 

M-C-TR-4: Provide Fair-Sh1re Contribution lo Improve 10 Town,end lnrrastruclurc Prior to i~1tanee nr lnfra.'\tructun.: developer and/or Considered 
Line Capacity Propo•cd ProjccL developer and/or certificate of vertical devclop.'!js) and complele upon 

Upon completion and occupancy of Phose I and u·pon comPletion 3nd vertical occupancy of Phase Transportation Coordirn1k1r lo execution of 
occupan1.-y of each subsequent phase of the proposed project as defined in dcveloper(sJ, I oflhe proposed obtain cunent ridership on the Trunsit 
the Disposition and Developmcnl Agreement, the projecl sponsor shall fund Tnmsportotion project enter into Ill Townsend fmm SFMTA Mitigation 
o trun,it capacity study to he reviewed and nppmved by the SFMT A. The Coonlinutor~ and T rdnsit Mitig~ion and L'onduct an a-.scssmenl of Agreement for 
pmjcct sponsor shall oblain lfOm ·sFMTA the current ridership on the 1 O SFMTA. Agreement. Upon the cupacily utilization coch phase of 
Townsl!nd and conduct an assessment of the cnpaCity utilization at the issuance ofa ;mociatcd wilh the project as dc\•elopment,. for 
screcnline's Mnximum Lood Point (MLP) for weekday AM nnd PM peok cenificatcof described in the measure. which this 
hour conditions. oc1,,.-upancy for c:ich lflhc coptcity utiloo.llion of measure is 

If the capacity utili7.mion l'.!Xce~ds 85 percent. a foir shun: payment shall he phase of the IO Townsend line at its dctennincd lo be 

made 10 SFMTA hy the project sponsor. cnlculated as further provided inn development as maximum load point exceeds necessary. 

Transit Mitigation Agreement. Such payment shall he calculated in light of defined in the 85 percent a., meosun.-d DI the 
the project's progress; towanJs one or the other of the development scenario De\-eJupmL'nl completk,n of ony indi\•iduar 
(i.e. High Commercial or High Residential) as reflected by all phase• of the Agrecmen~ project phase. and the SFMTA 

project that have .been completed up to such date .. The fair share Sl'MTA to provide hos commi~d tu implement 
contrihutions by phn.1i<: differ by sccni1rio because the number of transit ridership data and M-C-TR-4, lhc infmslrueture 

riders varies due to different mixes oflond use. assess capacity dcvelop,:r.; shall pmvidc the 

lflhe copocity utilizotion based on SFMTA'• rider.;hip data i., lo>-s than 85 
utili7.ntion an~ if lair shun; contribution suhject 

percent, then the project sponsor's fair share payment for that phase shall 1,c 
capacity utlliZBtion to the limit"' slatt.:tl in M-C-TR-

SO and the process will repeat at the m:xl sub5equenl phase. Each 
exceeds 85 pcrc:en~ 3 to capital co,,1S for SFMTA 
the inliawucture 

subsequent fair shnre calculation shall take accriunt of 11mounts paid for developer/vertical 
to implcrncot one orthe 

prior phases. lo ensure that payments are not duplicative for the same transit dc\'elopcl{s) would 
dcsignoled capacity 

rider impilcts. enhancement measures. 
pay fair share 
contribution foes 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 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. !I 
Monitoring/Reporting I 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS ot- APPROVAL Responsibility Schedule Agency) Schedule 

The project sponsor shall enter into a Transit Mitigation Agr-ccmcnl wilh the sp.'Cificd in this 
Sl'MTA under which lhe agreement shall provide f<,r lhe project sponsor lo mcusure. which 
make a fair share contrihution to the cust of providing additional bus service · would he used by 
or impro\•ing scn•ice on lhc IO Tuwn!!i"t:nd by paying 3 IC'c. lbc fair share SFMTA to incn:asc 
contribution as documented in the Tmnsportation Impact Stutfy from the cupacily. 
proposed projL-cl shaU not cx~cd the folh~wing.omounts, in totoI across all 
phia.-.es:: 
a. $391.179 for High Commen:inl 
h. $324.595 for High Residential 
SFMTA may determine lhnt other measures to increase capacity along lhc 
mute \\'ould be more desirable then adding huscs and may use the rUnds 
provided hy lhc project sponsor to implcmcnl l~sc other mcusurcs. which 
include but are not limilcd lo the following measures: 
I. Convert to using higher-copacily vehicles on the 10 Townsend route. In 

lhis case. the project spon.~or's lair share coµlrihution may be .utilized to 
convert the route to articulated buses. Some bus slops along the mute may 
nul cum:ntly be configured tn accommudute the. longer articulated buses. 
SOmc bus zones l'ould be extcl}dcd hy rcmo,•ing. one or more parking 
spac~ al locations \\'here oppnlpriah:: space is available. 

2. Instead of adding more husc::s lo n congested mute. it would tlC more 
dcsimbh.: to incn:nsc lrm'CI speeds along the mute which would allow for 
buses lo move fa.~tcr thu!i increasing etliciency and reliability. In this c.usc-. 
the project sponsor's fair share ctmlribution may he used to fund a study ··-to identitY appropriate and feus:ihlc improvements and/or implement a 
portion of the improvements that would incremic lmvd speeds enough lo 
increa:,.e cnpocity along the bus mute. Such impmvcmcnls could include 
transit only lanes~ transit signol priority~ and transit boarding 
improvements. 

3. Anolhcr option to increase capacity along the corridor is lo odd o new 
Muni service route in this area. If this option is selected~ lhe project 
sponsor's fair share contribution may fund 1hc purchase of the new 
vehicles. 
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Motion No. 20018 
October 5, 2011 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND Pl ER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and a!I variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation_ Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

Noi.<e and Vibration Mitigation Meu,·ure.< 
M•NOl-1: Prepare and Implement• Con1truc1ion Noise Control Plan·to Infrastructure rrior lo the Infrastructure developer or Considered 
Reduce Con1trudiou Noise at Noi1r-Sen1itive Lilind Uses. developer and/or . issuance of vertical dcveloper(s)·(as cumplctc upon 
The project sponsor shall Jcvdufl u noise control plan 1h.at requires the vertical building permits: applicable) to submil the submittul of the 

following: dcveloper(s) (as implementulion Construction NoL,;;c Control Com•truction . Construclion conlmclu.rs sholl specify noiS<."-n:Jucing construction opplicable). ongoing during Plan to lhc Port's Building Noise Control 

pructices that will he employed to reduce construclillD noise from construction. Pennit Gmup.4 A single l'lan 10 the Port's 

construction activities. The measures specified by the project sponsor Noise Control Plan or Building Permit 

shall be reviewed ond oppnwcd by 1hc City prior 10 the issuance of . multiple Noise ConlrOI Plans Group. 

building. permits. Mcn.c.ures that can be used to limit n9isc include: hut are may be produced lo addrc'-< 

not limited to~ tho!ie li~d bclu~v. projcct phasing. 

0 Locate construction equipment a.Iii far a5 feasible from noise--sensitivc 
uses. 

0 Require that all cunslruclion equipment powered by gusoline or diesel 
engines have sound control dc:"vices lhul are at lcacn: a., effective us those 
originally provided by lhe manufuL1Un:r and lhat oll equipment be 
operated and maintained to minimize noise generation. 

0 h.lling nfinactive conslru'-1ion equipment for prolonged periods sh1dl be 
pmhihiled (i.e .. more than S minutes). 

0 Prohibil gasoline or diesel engines from having unmulTicd exhaust 

0 

systems. 
Use noi!iC-rcducing enclosures around noise-gc~ruting cquipm~nt that 
has the polL'Olial lo disturb nearby lond use,. · 

0 f.nsurc that equipmcnf and trucks lL'-ed for project CO[lfflllction utilize 
the hest avoilahle noise control techniques (e.g., if!1proved mufficrs~ 
equipment redesign, intake silencers. duct~ engine Cnclosure;. 
acoustically attenuating shields or shmuds, wherever feasible. ' 

0 Monilorthc efTectivcn~ of noise ouellualinn mc3!mrcs by mking noiSC 
mcmrun:ments. A plan for noise monitoring shall be pmvided to the City 
for review prior to the commencement of each construction phaSt:. 

"' The Port may designate another agency~ such a.'C the Planning Department to curry out monitoring Dnd rcpurtin~ and any reference to rort responsibilities includes !lu~h 
designated agencies. · 

SAN FRANCISCO 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier <18 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
V 

SEAWALL. WT 337 AND PIER 48 MIXED-USE PROJECT 
' NOTE: Each mitigation mea~ure in this document applies to the propos~ project end all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL. Responsibility Schedule Agency) Sched-ule . Impact tool!i (c.g.,jack hammers,. pavement bl'Cokcn;, mck drills) used for 
pmjcct construction shall he .:.;quicl" go:i.olinc-pcnvcrcd compresfflrs or 
electrically powered comprcS."iOl'5, and clcclric rJlhcr thun g.Holinc- or -
diesel-Jklwcrcd engines shall be used to avoid noise associakd with 

I 
compressed air cxhau!l1 fmm pneumoticully powered tools. However • 
. where the use of pneumatic tools i!,; unuvoidoh)c, an exhaust munlcr on 
the cumprcsSl!d air exhaust sholl W used; this mutllcr can lowcr_noisc 

; 
levels fium lhc exhaust hy up lo aboul IO dllA. External jackets on the 
tools themselves.shall be used; which could uchicvc a reduction ofS dBA. 
Quieter equipment shall he used when feasible, such es drills rnthcr than 
impact equipment. . Construclion contruclors shall he rcquirecl to use :•quiet" gasoline-powered 
compressorS or electrically powered compressors and clcclric mlhcr than 
gasoline- or dicscl-po'wcred forklifts (hr smull Iifilng. . S1a1ionary nnise source5=- such as tcmporJry generators, shall be localed as 
far froin ncurby receptors us possible: they shall be mufllcd and cnclo~d 
within tcmponuy enclosures and ~hicldcd by hurricrs.. which could reduce· 
construction noise hy a~ much as S dB,. or other measures, to the extent 
lcasibli:. . Prior to lhc isi;uancc of the building pcrmil~ along with the submission of Infrastructure Prior to the lnlhlstruclurc developer Considered 
constructioo dOl."lJments~ the project sponsor shall submit lo lhc Planning dc\•elopcr and/or .. is!riuunce ofcoch and/or vertical dcvelopcr(s) cumplclc upun 
Department and Department Of Building Inspection a list of measures for vertical building pi;=m1it for (us npplicohleJ to submit u re\'icw and 
responding to and tracking complaint,;; pertaining lo conslructinn noise. dcvolopcr(s) (as dumtiun of the list ufmeasurcs for-handling approval of lhe 
These mcas11n:s shall include: opplicahlet. projccl. noise complaints to the complaint 

0 ldcritilication of measures lhat will he implemented lo control ~Janning Department and tracking 

coni.1ructinn noise. Ocpnnmcnt of Building meac;urcs hy the 

0 A p~dlure and phone numbers for nntif}'ing 1hc Ocj,unment of I nspectilln. Planning 

Building Inspection, the l)cpurtmcnl of Public I lealth. or the Police Department and 

Department of cumplointc; (during rcguhtr construction hours ~nd off Depaf1mcnt or 

hours). Building 

0 A sign posted onsile describing. noise complaint procedures and a 
Inspection. 

. L-amplainl hollinc number thot shull he unswcrcd ut all tim\.':i during ·-· 
construction. 

0 Designation ofnn onsite conslruLtion complaint nnd enforcement 
manager for lhc project. 
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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 documo~t applies to the proposed project and all varianb, unless noted otherwise. 

.. Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
0 A plun for notiJfo,1lion of neighboring residents ond nonresidential 

building managcn. within 300 feel of the project 1.-onstruclion area at 
lcost 30 dilys in wlvunce of extreme noise-generating uctivilics 
(denned a." nclivilics that genemie noise levels of90 dBA o.- greater) 
about the estimated duration of the activity and the ussociatcd control 
measures that will be implemented to reduce noise levels. 

Mitigation Measure M-SOl-2.1: Non• Control Plan for Sp«ial Outdoor Infrastructure Prior h1 the lnfrostrucnire .developer Considered 
Amplified Sound. developer and/or issuance of event and/or park manager. the complele upon 
To reduce potential impacts related lo noise generated by.events in project park manager, the pcrmil. Port. porks maituicmcnt suhmission and 
out~oor u~ areas, the pmject sponsor'shall dt:velop and implement a Noise Port, pnrks .. entity and/or parks approval of the 
Control Plan for operations al the proposed entertainment venues lo reduce manogcmcnt entity programming entity to Noise Conlrol 
the- potential for noise impacL~ linm public address and/or amplified music. and/or parks 5Ubmil the Noise Control Plan hy lhc Port, 
This Noise Control Plan shall cc.1!1tain the following clements: programming Plun lo the Port. although the . The project sponsor shall comply with noise conrmls: and n:strictions in entity. Noise Control 

applicable entenainmcnl pcnnit requiremcnls for Outdoor concc~ und Plan mav be 

:oihull comply with the run ofSnn Fnmcisco's "Good Neighborn standards. odjustcd- ns 

unlcs.o; th~ Pon Com'!lission makes a specific findi~g that a ()articular m .. -cdcd. 

condition is unncccssury or inlcosihle. . Speaker systems shall he.directed awoy from the nc11rest ~nsitivc . 
receplors lo lhe degree feasible. 

•-. In order to limit or prevent sleep disturbance. events with amplified sound 
shall, to the cxlcnt rcasnnahle and appropriate given the nature and 
context of the cvcn11 end al 10:00 p.m. 

, 

Mitigation Measure M-NOl-2.2: Stationary Equipment Noise Control,. Venicul Prior lo lhe The Port~s Building rcnnit Considered 
Noise attcnuolion meliimrei:; shall he incorpor.ttcd into oil statfonory cquipinent dcveloperts). issl!ance of Group to review construction complete aRcr 
(including IIVAC cquipfflcTlt and emergency gencralo1'8) installed on all ccrtiticutc of plans regllrding noise submittal nnd 
buildings thot include such ~1ntionury equipment us necessucy 10 meet noise occupancy for each attenuation mbasun..-s for approval or plans 
limiL'i spccilicd in Section 2909 of the Pulice Code. Interior nni~ limiL"- shall building Jocotcd on station~ry cquiJlT11ent. including noise 
he met under-both cxisling and future ~oisc conditions, accounting for the site. attcnua~ion 
foreseeable changes in nob.c cc.,ndition·s in the future (i.C. 7 chonges in on-site measures hy the 
building conliguretions). Noise attenualiun measures could include provh;ion Port's Ouilding 
of sound enclosures/barriers. addilion or roof parapets lo block noise~ Permit _Group. 
incre:a,°'ing sclhack distonc~ from sensitive n:ccptoo;; provisiun orlouvered ~ 

vent openings,. locution or vent o,xnings away from adjacent residential uses, ~-
and restriction of generator testing lo the daytime hou~: 
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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. 

Mitigation Measure l\1-NOl-2.l: DHign or Future Noise-Sensitive IJse,i:. 
Prior lo issuance ofa building rermil for u rcsiJenlial building on Mission 
Rock Boulevard between Terry A. FrJncois Boulevard and Third Stn:ct,·a 
noise study shall he conducted by a qualified acoustician to determine the 
need tn incorporate noise aue:nualion measures into the huilding Jcsign in 
ordertu mcci Tille 24's inlcrior noise limit for residential uses as well as 
the City's (Anicle 29. Section 2909(dJJ 45-dBA (Ldn) interior noi<.: limit 
for rcsidentinl uses. This evaluation shall accounl fOr the projcclcd incrcuse 
in traffic noise as a resull cifpmjcct traffic along Mission Rock Boule\•an.l 
h~twccn T crry A: Francois Boulevard and Third Street and any new 
shielding benefits provided by surrounding buildings thol exisr at the lime 
of development. future cumulative troflic noise increU.'iCS on adjuccnt 
roadway~, existing .md planned Sli.ltionary sources (i.e., emergency 
gcru:raton., I IV AC. etc.), and future noise incrca.'ies from nil known 
cumuli.llivc pmjccls locuted with direct line-or-sight tu th~ pruject l,uilding. 

l\filii=;ation !\fea5Utt J\1-NOl-2.4: Dei1ign or Future Nflisr-Generating U11cs 
near Residential Cscs. 

Future land uses shall be designed to minimi7.C lhc polt:ntial for sleep 
disturbance (dclincd 11.'i exueding 45 dBA at residential interiors during the 
hours of IO p.m. lo 7 a.m.) ::it any future .11djucent residential uses. Design 
approaches including, hut not limited to. the following shall be incorporated 
inlo future dcvclop1nenl plans to minimize the potential for noise conllicts of 
future uses on the project site: 

• .Design or future Noise-Generating Uses. To reduce potential conllicts 
~tween sensitive receptors and new noisc•genemting land u.~s located 
adjac~nt to these receptors. t:'Xh:rior facilities such as loading arcn.-ddocks., 
tmsh enclosures. and surface parking lols shall be located on the sides uf 
buildings facing ewuy fmm cxislin'g ur planned 5ensitivc receptors (e.g .• 
n:sidcm .. -es). If this is nnl feasible. thcSt! types of facilities shall ~ · 
enclo~cd or equipped with appropriate nuiSC shielding. 

• Design of Future Alxn'e-Gmund P_urking Structure on Block D2. FOr 
parking garage on Block D2~ the sides of the parking slructures facing 
adjacent or nearby existing or planned 1esidcn1ial uses shall he designed ln 
shield rcsidcnlial receptors from noise associaled with parking cars. 
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Implementation 
Responsibility 
Venical 
deveh•perfs) nnd 
qu•lificd 
acoustician,. 

Garugc developer 
(for Blnck D2 
garage) and 
vertical 
develupt:r(s) (1hr 
commercinl/ufficc 
buildings). 

Mitigation 
Schedule 

Priorh.1 lhc 
issuance oflhe 
building pcnnil for 
ver1ical 
construction or any 
residential building 
lln cuch (li.lrcel on 
Mission Rock 
Boulevard between 
Terry A. Francois 
Doulevord und 
Third Street. 

Prinrto the 
issuance of a 
building pcrmil for 
each 
commcrcial/ollicc 
huilding. and prior 
to issuance of 
building permit for 
Block U2 parking 
gamgc. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Port ~11itTto review the noise 
study. A single noise study 
or multiple noise studies may 
he pmduL-cd to address 
project phasing. 

The Port•s Building Pcnnit 
Group 10 review construclion 
plans lo 1."tmfinn lhal fu1urc 
ni>i~-gcncruting land uses 
meet the rcqui~mcnls of this 
· Measure M-NOl-2.4. 

Monitoring 
Schedule 

Considered 
oomplelc ufli:r 
submittal and 
approval of_th~ 
JM>isc study hy 

the Pon. . JI 

Considered 
complete alter 
submittal and 
approval or 
construction 
plans by the 
Pon·s Building 
Permit Group. 
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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 docume11t applie1 to the propo1ed project and all variantl, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS Of APPROVAL Respon1ihility Schedule Agency) Schedule 

M-NOI-J.I: Pilo-DrMng Control MeHurH-AnnO)"Onee. lnfrostruclurc Prior to i.,;suon~ of lnfrnstruclurc developer or Considered 

To reduce impacts ussocfatcd with pile diiving, a set of site-specific vibration devclop.:r and/or building permit for vertical developcr(s) (os complete upon 
attenuation mca.-.ures shall be in1p1ementl!d under the supervision ufa vcrticul coch proposed applicable) lo submillhc submiUal ;md 

qualilicd ecouslical consullanl during the project construction period. These dcvcloperts) (us building. Construction Noise Contml appmvul of the 

allcnuutiun measures shall include D.'i feosibli:~ in consideration of technical arplicable), Plun (dctuiled in M-NOl-1) Construction 
and structural requirements and conditions. the following control strategy~ as quolificd to the Porfs Building Pemtit Noise Control 
well as any other effective strategics to the extent nccess111y-lo achic,•c a PrV ncomttical Group documenting site- Pinn tiocluding 

vibr.1tion level at neighboring properties of less thun lhc strongly perceptible consultunl;_ sp..-cilic vibrution oncnuation vibrution 
love I oro.l O in/sec. measures. A single Noise aUcnuation .. 
TI1c pmji::cl sponsor shull require tht: construction·contructor to limit p_ih ...... Conlrol l'lnn or mqltiple measures) to lhc 

driving activity so thol the PPV vibration lcvc-1 at ndghboring uses is less than Noise Control Plo.ns ~ay be Port·s Building 

O. IO in/.~-c lo the extent it is practical and ncccssury. und. lo the extent it i~ produced to address pr<ticcl Penni! 9roup. 

. practical. implement ••quiet" pile-driving technology. such as predrilling piles. phasing . 

U.4iing sonic pile drivers. or using more than one pile driver to shorten the total 
~uration of pile driving. -
M-NOI-J.2: Pilo-DrMng Vibration Coalrol Mea,urc• - IJama~e. Infrastructure rriorlo lnfrdstructure developer or Considered 
To reduce the potential ror damage lo Pier 4K: the following measures shall he developer and/or construction vertical dcvelnpcr(s) (as complele upon 
implcmenlcd: vertical activities adjacent applicable) to s11bmit submittul and . The Por1 "of San Franci5CO shall be notified in writing prior io construction develup<r(s) (as to Pier 48. prupo5ed building-specific uppruvalof 

activity 1:}lat construclion may occur within 100 ft:cl of the Pier 48 buildings. applicable), vihrntion thrcshold.11, with documentation . 'Ille project spon.,i;or shall reu1in a structur.il·cnginccr. an archilccturnl 
..building evaluation inpl!t from .m'IJcturJI incorporaling 

historia~ and a licensed historical architect (hereafter refem..J lo as the 
learn. engineer, nrchil~&:lural idcnliliell 

building cvalua1ion lcum) lo cvaluulc polcntiully aO"c-clcd buildings und 
historian. and historic measures by the 

determine 1hcir susceptihility to dnm:ige. The structural engineer shall 
architect. an invc-nlory of the Port's Building 

evaluate the &uilding. structure. The architectural historiun and licensed 
condition or Pier 48: a Penn.it Group. 

historicnl architect shnll evalualC architectuml clcmcnL,. This building 
vibration monitoring plan; 

cvalu:ition team shall then establish building-specific vibration thresholds 
and n.-sults of the in.°'\pcction 

lhat will (u) idcnlify the level or vibration affected historic buildings will 
following conslruction 
u.ctivilics to the Port's 

talerat..: so as to rrcclude slruclural damage lo the huilJing. of a nature that Building Pcnnit Gmup for 
would result in mnteriul damage to ony historic features of the builc.lings. review Bnd appriJVal. 
ani:I (b) identify the levd of vibration at which OO!'imelic dllmilge may 
begin to occur to buildings. . The building' evaluation team shall invcntury°"imd document existing 
crocks in pnint, ploster, concrctcf um.I other building elements. 
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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 variants, unless noted otherwise. 
.. Monitoring/Reporting 

Implementation Mitigation Responsibility (Public Monitoring· 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule . The building L'\'aluation tea~ i,hall develop a ground-borne vibration 

monitoring plan that will include monitoring ,•ihralion al the buildings of 
concern ln i.leienninc if the estuhli~hcd thresholds ure exceeded. . The project sponsor shall rutuin n quulilfod ucoustical consultant or 
engineering firm 10 implement the vibration monitoring plan al Pier 48. 
As part of the monitoring plan, the consultant shall L-onduct regular 
periodic inspcclinns for cosmetic damage lo each huilding within 160 lect 
of planned gruund--dis~urbing ucti,•ity on the project site. . Should ,•ibra.tion levels be observed in c.xcci:.s of the cosmetic damage 
threshold or cosmetic damage he ohscrvcd below chat level. lhe driving of 
piles within 100 feet of the Pier 48 struclure (or within the impacl di;tancc 

.. 

determined by the study ofbuilding-sp!eilic vibration thresholds~ per 
scooml bullet nbovc. whichever distance is shorter) shall he hailed until 
measures are implc~ented to prevent cosmetic tlamugc 10 the extent 
feasible. These measures include use ofnltemativc construction 
tcchniquc!t, including~ hut not limited ll>r lL"U; of pre-drilled piles if soil 
conditions allow, u5e ofsmoller. lightcrcquipment. using vihrutn,y 
hammers in place ofimpncl hammcnL und using pile cushioning or 
equipping the impact hammer with wooden cushion blocks to increase the 
period of time over which the energy from the driver is impartet.! to 1he 
pile. ShouJd cosmetic damage to a fluilding occur as a result of ground-
di!.1urbing activity on the .sile notwithstanding the use of ultemative 
construction techniqu~s. the building(.s) srulll be remedialt:d to ils prc:J 
con~lruction condilion at the conclusion or gmund-dh.1Urbing activity on 
the site. · . Should vibration levels he observed that reach the threshold designed to 
pn>tccl historic buildings fmm material damage to historic feutures, pile-
driving within impuct distances ofth~ Pier 48 building. as determined by 
the: building evaluation terun. shall b~ balled und a struclurol hmcing 
program ur other appropriate pmtec~ivc mca.'iurcs for the potentially 
affected buildings shall ~ designed by lhc building evaluation team and 
implemcnlcd hy the project sponsor. The struclUrul bracing program or 
other protective mc;asurcs shell he designed to prc,•cnl dumnge to the 
potentially alfccted building., lhal could mnterinlly impair lhcir hii-,1uric 
rcsou11.-c status consistent with CEQA Guidclint.-s Scclion I 5064.5(blf2). 
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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 the proposed project and all variants, unless noted otherwise. 

.. Monitoring/Reporting 
Implementation Mitigation Responsibility (Pqblic Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
In additioni the structural hrJcing program shall be consistent with the 
pn,poscd rehobililation of the Pier 48 buildings and mccnhe Secrclary of 
the Interior"s Standon:ls for Rchahilitntion. 

Following L-ompletian or construction. the project sponsor shull conduct o 
~nd inspection to invt:nlory chungcs in cxisling cracks and new crJck:!i or 
damage. irony. that occurred a.o; a result of pile driving. If new damage is 
found. then the project spon:-;(>r !.hall pmmplly arrange to have the domoge 
n.-puircd in accordance with recommendations made by the building 
evoluution team. 

Air Quality Mitigatio11 Mea.,ul't!5 
Mitigation MeHure M-AQ-1.1: 00:-Road Con~troction Equipment ln.fmstructurc Prepare and Infrastructure developer Considered 
Emi111ion1 :\1inimiution. de\'dopcr ond/or lmplem.:nt and/or vertical devcloper(s) complete upon 
The prq,j.::ct sponsor shall require all construction contructors to implement the vertit.'BI Con!ii1ruction (as applicable) or contractor Port review 11ml 
following i'neasun:s to reduce construction emissions. developer(,) (as Emissions lo submit a Construction •ppmvnlof 

A. Engine Rcquiremcnls applicable). Minimt"/.alion Plun: Emissions Minimizntiun Construclion 

I .. All olT-road equipment greater than 25 horsepower and operJting for Prior to issunnCC: of Plan lo Port stuff tbr review Emissions 

mon: than 20 total hours over the entire duration or cnnsttuclion grading, excavation. and approval. Minimization 

uctivilics shall have engines that mccl or exceed cilher lJSEPA or or jjcmolition Quarterly reports lo be Plan, ongoing 

ARB Ticr4 Jnterim olT-road emissions sumdurcls. Tier 4 linal permits and ongoi.ng suhmitted to Port staff review and 

equipmcn~ which may be la'l!ely available in the Kay Area, may. he during demolition . documenting compliance approval of" 

ug.:d lo comply with this requirement (since Tier 4 final engines: must ond con51ruction with the plun for review and quarterly reports, 

comply with a stricter stand.ard 1fum Tier 4 inccrim.cngin!='S, Tier 4 activities. approval. and re\•iew am.I 

final engines meet Tier 4 intcrii:a, stondards and thus comply wilh this Quorterly Final Construction Report lo approval of final 

requirement). Monitoring Report.,;: be submitted to Port :,tafffor constrilction 

2. Where acccs..~ to altematiw sources o~pnwcr are availahlc, ponablc Quarterly after start review end uppro~al. n:port. 

diesel engines shall be prohibited. of construction 
uctivities. 

3. Diesel engines. whc1her for on:mad or on-mad cquipmcn~ shall not 
final Construction be Jett idling for more 1han 2 minutes al any locution, except os 
Rcport:Aflcr provided in exceptions lo the appJicublc state regulations regarding 

idling for off-mnd und on-rood equipment (e.g., lralTic' eondilions, safe oompletion of 

operating conditions). The contractor shall J>l~1. legible und visible oonstruclion 

signs in English, Spanish, and Chinese in designated queuing areas activities hut prior 

ond ot the construction site 10 reminc.J opcrolors of the 2-minute iJling to n.-cciving u final 

limil. certilicate or 
occupaRL')", 
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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 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 instruct construction workers and equipment 

opcruton.; regarding the n1ain1enancc anJ tuning of construction 
equipmcnl und require that such workCrs: and upcra111rs pro[lerly 
maintain and tune equipment in accordance with manufacturers' 
sp.:cilications. 

R. Wai\'crs 
I. The Pl=inning Depurtmc.nt's Envimnmcnlal Review Officer (ERO) or 

Jcsignee mny \VHiv~ the requirement for an altcm11tiw source orp,nver 
from Subsection (A)(2) ifan alternative 1mur1.-e ofpowt:r is limited ur 
infeasible at the pmj1.-ct site. If the ERO grants the ,,•niver, the 
L"Untractor musl submil documcnllllion thu1 the equipmcnl usc<l for 
onsilc power generation meet~ the requirements orSubsection (A)( 1,. 

2. "Ille ERO may waive lhc equipment requirements. ofSuh~ction (AM I) 
if use of a p::inicular piece of oIT-road equipment with a "("icr 4 interim­
oomplian1 engine is not feasible ur rcasnnahlc~ the equipment would 
not produce the desired emissions reductions because or the expected 
opcnlling mod1..-s: installation of the equipment ,vould creole o sufcty 
hazard or impair ,•isihility for the operator. or there is a compelling 
emergency that requires use of oIT'-mad cquipmcnl dull is not Tier 4 
interim-compliant If seeking an exception~ the project sponsor ~hall 
Llcmnnslrele to the ERO's satisfaction that the resulting con~truction 
emissions would not cx1..-eed the health risk thresholds of significan1..-c­
for cancer risk und PM2.S concentrations with rc!-ipcct 10 sensitive 
n:ccpturs- as identified wilhin the Ell!. under Impact AQ-4. lflhc ERO 
g.mnts the \\•aivcr~ the contractor must use the ncxt-clcancsl piece nf 
available off-mad cquipmen~. occording tu the tohle helow. 

J. Off-mod Equipm~nt Compliance Step-down Schedule 

Campliantr 
Alttrnati,·r 

Engint Emis11ions 
Standard 

Til'r 3 

Ticr2 

[mlulon11 
Control 

ARR 1.cvcl 2 VDECS 

Allcmmivc Fud* 

VDF.CS = Venf11..-d Dii:scl F.missmns Cunlrnl Slratcgics 
• Ahcmauvc fuels arc nol u VDECS. 
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Implementation 
Responsibilily 

Mitigation 
Schedule 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Monitoring 
Schedule 
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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 f'.OR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this dffument applies to the proposed project end all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring· 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
4. Mow to u.sc the table: lfthc EII.O delC'mlincs tho! the s"quipmcnt 

requirements CW1nol he met.. then lhc pinject sponsor must allcmpt to 
meet Complinncc Altem,uivc l. ff the ERO determines that the 
conlmclor cannot supply on:.road equipment that meet-; Compliance 
Alternative I, Chen the conlrJctor must meetCompliuncc Alteinativc 2. 

c. Cun.c:truction F.mi,;sions Minimii.alion Plan 
Before slarting onsiic construction activities, the oonlrdctor shall submit a 
Construction Emissions Minimization Plan to the ERO lbr n:view and .. 
approval. The pion shall state, in reasonable detail, how the Ctlnlroctor shall 
meet the requirements of S1."Clion A. 

l. The plan shall include cstimalc!- orthc constru1.1ion timclinc hy phase. 
with o description of each piece of on:.road equipment required for every 
construction phase. Th: description may include. H.'i such infonnatiun is 
·available. but ~ not limited lo: cquipmenl type, equipment manufisclurer, 
Cquipment idcntilicatinn number. engine model yei1r~ engine 
ccnification Uicr roting), horsepower, engine serial numbL.~. and 
expected fuel usage ond hourn of ope'!ltion. For VDECS installed. tho 
description may include technology type, serial number. make. model. 
manufacturer. ARB vcrificotinn number level, and instalfotion date and 
hour meter reading on inst.Dilation date. For off-road equipment using. 
nltcmati\'c fuels. the dc~ription shall ol'iO specify the type ofallcmutivc 
tiJel being u.<ed. 11.enewahlc diesel shell be corL•idered an allcmotive fuel 
if it con b.: demonstrated to the 1-liUUling Department or tht: City's air 
quality specialists that it is compu.liblc with tiered engines and thot 
t..mis.c;;ions of ROG and NOx from the tmnsportoffuel to the ~rojcct site 
will not offset its NOx rcduclilm potential. 

2. The project sponsor shall ensure that all applicable rcquiremen'is of the 
plan have been incurporoted into the contnlcl spccilicolions. lhc pion 
shall include u t..'Crtilication statement:- stating that the contraclnr ugn:t:s 
to comply fully with the plan. 

3. The cont.ractor shall mukc the plan avuilahlc to the public for review 
onsitc during working hours. The c.-onlmCtor shall post at the 
construction site o legible and visible !iiign summarizing the pion. The 
sign shall also stale Iha! the public may osk lo inspect the plan for the 
oroit:ct al anv time durine. \\'Orkin.I!. hours and exolain how to reuuest 
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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 docuineot applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
to inspccl lhe plan. The contractor shall posl al least one copy of the 
sign in a visible location on each side of the L"tmstruction silc facing a. 
public right of wny. 

D. Monitoring 
Afu:r start of con!ilruclion .uc1ivitic..;. the contrnclor shull sutnnit qunr1crly n:JNu1s 
to the F.RO. documenting compliance with the plan. After completion of 
construction aclivitil.-s but prior to n.-cciving. a linal certincnlc ofoL-cupum.')'~ the 
project ~1,onsor shall submit to the ERO a final rcpo~ summarizing . 
conslruction acth•ilies. including the start and end dalcsi, the Uur.ition of each 
construction phase, ond the specific infonrwtion required in the plan. 

Miligation l\fca..;ure l\·J-AQ-1.2: Oa-Road Material Delivery and Haul 
Trucks Con5truction Emi,sion.r Minimi7..ation. · 
The pmject sporLiwr sha11 n.-quire ull construction a>nlrdctors to implement the 
following measures to reduce construction haul 1ruck emissions. 
A. Enginc Requirements 

I. "l"he project !iipunsor shall also ensure that all on-road hl!uvy-duty 
diesel trucks with a gross vehicle weight rating uf 19.SOO pounds or 
greater used ot lhc project sile (such as haul truck~ woter trucks., dump 
tn.Jcks, and concrete trucks) he m,1Jcl year 2010 or newer. 

B. Construction Emissions Minimhr.atinn Plan 
As part of the Co,rstnu.·tion Emisl·ions A·li11imizatirm Plan identified uhove for 
Mitigation Measure M-AQ-1 .I Section C. the contractor shall state, in 
reasonable detail. how the contractor shall mL-CI the requirements of Section A. 

1. l11e plan shall include eslimates of the etm:.truclion tim~Jine by pha.~. 
with n description of how the on-mad haul truck nl.-cl required for every 
cC1nS1ructiun phase will comply ,,,,ith the engine requirements staled 
above. The plan shall also include expected fuel usage (or miles 
tnaveled) and hours of opcrotiun for the on-road haul truck flL-ct. For on­
road truck., using alternative fuels. the description shall also sp.-cify lhe 
type ofaltcmalivc ruel hcing u!-Cd. Renewable diesel shall he considered 
11." an alternative fuel if ii can he dcmonstralcd lo lhe Planning 
Deparlmcnt nr the City's nir quality specialists that it is computiblc with 
on-mod truck cngim .. -s and that emissions of ROG and NOx from 
tntm,"]JC.xt of lbcl to the project site will not offset its NOx reduction 
potential. 

SAN FRANCISCO 
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Implementation 
Responsibility 

Infrastructure 
dl:"vcinper and/or 
vertical 
~evcloper(s) (us 
applicable). 

Mitigation 
Schedule 

Prepare and 
lmplemenl 
Cnnstmction 
!!missions 
Minimization Pinn 
including cngim: 
requirements: Prior 
to issuance of n 
grading, 
cxc1wotion, or 
dem,,lition·pcnnits 
and l"lngoing 
during demolition 
and conslruction 
activities. 

Quarterly 
Monitoring 
ReJJ<)rtS: Quarterly 
allcr start ur 
construction 
activities. 

Final Construction 
RcJJ<)rt: Aller 
completion of 
construction 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Infrastructure d~v~lopcr 
and/or vertical dcvclopcr(s) 
(as applicable) or et)nlractor 
to submit a Cun.,.truction 
Emissions Minimization 
Plan including. cnginl!" 
rcquirements to Port slDff for 
review und approval. 

Qunrterly reports lo be 
suhmillcd 10 Port starT 
documenting compliance 
with the plan for review and 
approval. 
Finni Construction Report to 

be submiued 10 P.:,n sta.tJ" for 
revie\\' and aprroval. 

Monitoring 
Schedule 

Considered 
complclc upon 
Purt review and 
approval of 
Cons1ruction 
Emissions 
Minimizalion 
Plan, ongoing 
review and 
approval of 
quar1crly reports, 
and review aod 
D(lpmval of final 
consaruction 
n:Jk)rt. 
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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 PROGR,\M FOR 

SEAWALL LOT 337 AND PIER 48 MIXED-USJ!; P~OJECT 
NOTE: Each mitigation ineasure 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 
IL S,-c M iligatinn Measure M-AQ-1.1 Section C, Part 2. . activities but pfior 

ti. Sec Mitigation Measure M-AQ-1.1 SL-ction C, Part 3. lo receiving o finnl 

C. Monitoring ccrtilicalc of 

Sec Mitigation Mca.,ure M-AQ-1.1 Scclion D. occup,incy. 

Mi1igali110 Mn1ure 1\1-AQ-IJ: l.uw-V9C Architectural Co~ling,,. Vertical A1 the start or ycrtical developcr(s) 10 Ongoing 
The projcct-:,-ponsor shall use low-VOC (i.e •• ROG) coating.~ beyond local dcvelopcrts). constructioll submit initial report and throughout 
requirements (i.e., Regulation H, Rule 3: Architectural Coatings)~ for at lcost 90 activitiCs and · quarterly report,; In the Port's construction and 
percent of all residential and nonresidential interior and exterior paints:. lliis quarterly during. Building Pt:nnit Group operation .. 

includes all architectural coatings applied during both construction and construction and documenting compliance for 

reapplications throughoul the project's opcrational lifotimc. At len."it"90 pen.:cnl the project's . review and approval. 

ur coatings applied must meet the '·supcr-compliont" VOC standard nrlcss than op:-ralional 

IO grams ofVOC per liter or painL A Rer start of construction activitics1 the lifdimc. 

contractor shall submit quarterly reports to the ERO documenting compliance 
·with this mcnsure by providing an inventory listing the voe content of oil 
coatings purchased and applied during a,nstruction activities. 

For the renpplication of coolings ~ring the pmj~cf.c; npe:rotionul lifetime, the 
Declaration of Covenants. Conditions. and Restrictions shall also contain u 
s;tipulutinn 1hat low-VOC coatings must be used aml a list of potential .. 
coatings shall be provided. A list of·;supcr-compliont" coatings con be lbund 
on lhc Soulh Coa!iiot Air Quality Management District's wi:bsile: 
http-J/www.aqmd.g11\'/hnmc/rcgulations/compliancc/architcL"fUr-.il-
coating.~super-comp1iunt-a1atings. 

Miligalion Mu1un, M-AQ-1.4: 8<St Available Control Technology for Pier 48 <lcvclopcr. Prepare and Pier 48 developer or ConsidcrcJ 
ln-\Vater Construction Equipment. Implement contractor lo submit a complete upon 

The project spnn.wr shall require all comtruction oontractors to implement the Construction Construction En~issions Port review and 

loUowing ml.-asurcs to reduce emissions from in-water equipment. Emissions Minimizntion Plan including approval of 

A. F.nginc Requirements Minimfa·.ntion Plan barge ond work boat engine Construction 

I. The project sponwr shall ensure that the conslruclion barge shall have including barge requirements to Port Slilff for Emissions 

engines thal mt."Cl or cxcccft USEP A murinl.' engine Tier 3 emissions and work hoot review·and approvul. Minimizatiun 

standards. 
engioc Quarterly n::ports to be Planf ongoing 

2. The prujCCt sponsor shall also ensure that the construction work boat 
n:quin:mcnt": Prior submil1cd lo Port .c;taJT review and 

engine shall he model year 2005 or newer or mL-cl NOx and PM 
to issuance of a documenting compfomcc approval ,,r 
grti.dilig. with the pion for review ond ~uartcrly 

emissions standards for thu.t model year. excuvation, or approval. reports~ ond .. 
d\'.:molition ocnnits n:vicw ond 
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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 PIER 48 MIXEl).USE PROJECT 

NOTE: Each mitigation measure in this document applies fo the proposed project and all variants, unleS5 noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
8. Construction Emissions MinimizatiOn Plan 
As part ofth~ 0Jnstruc:liun Emissions Minimization Plan idcntilic:J aho'Vl! for 
Mitigalion Measure M-AQ-1.1 Section C, the contractor shall state, in 
rca.'ionablc detail how lhc conlrdclor shall meet the requirements of 
Section A. 

I. ·111c: plan shall include cinimates of the L-onstruction timclinc by phn!le. 
with a description of how eacl1 in-,v-dlcr equipment_piL-cc (e.g. bw-gc 
engines, work boats) required for every coni;truction phase will 
comply with the engine requiremcnL'i stated aho\•c. ·11ic plan shall n1SO 
include expected rucl usage and hqurs ofopemtion for in-water 
equipmenL For in~w·.t.lcr equipment using u.llemative fuels, the 
description shall also spcciry 1hc type ufal&cmulivc fuel being used. 
Renewable diesel shall he consi"Uercd ns nn alternative fuel ifil can he 
dem,mslrated to the Planning Depar1mcni or the City's air quality 
specialists that it is compatible with tiered engines and that emissions 
of ROG anJ NOx from tnmsport nffuel to rhc prujccl :;ilc will not 
unset ii:; NOx reduclion potential. · 

a. SL-e Mitigation Mcasuru M-AQ-1.1 Section C. Par1 2. 
b. Sec Mitigati~n Men.sun: M-AQ-1.1 Section C, rart 3 .. 

C. Monitoring 
Sec! Miligo1ion Meason: M-AQ-1.1 Section D. 

Mitigation Meuure M-AQ-IS: F.misliions Off."rts for ConNtruclion and 
Operatiunal (l-Lone Prftunor Emi'4..•ions. 
Prior lo 1hc cstimuted lirsl year of exccedance. the pmjcct sponsor. with 
ov..:r..ig.ht of the Planning Department. shall 1!-lect to either: 
I. Directly impfomcnl o specific offset project or program to achieve 

emission reductions orup lo 9.6 Ions of o7.onc pn:cur:;ors tu off:,;d the 
combined emissions from construction and operations remaining above 
signineancc lc,•cls after implemcnlation uf identified mitigation 
mca~urcs. To qualify under this mitigation m~osurc. lhc sJ)Ccilic 
emissions reduction project musl result in emissions reductions within 
lhc SFOAAD that arc n.. .. JI. surplus: quantifiable. and eOfhrccohlc and 
would not olhcrwise be achieved through compliance with existing 
regulalory rcquiremcnls or any olhcr legal rcquin::mcnl. Prior to 
imolementation orthc offset nroiect lhe n .... ~ic.ct soonsor must obtain the 
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Implementation 
Responsibility 

lnli'aslruclurc 
developer. 

Mitigation 
Schedule 
and ongoing 
during dcmnlitiun 
and construction 
uclivilies. 
Quarterly 
Moniloring 
Reports: Quarterly 
al\er Sl3.r1 or 
oonstruc1iun 
activilies. 
Final Construction 
Report:Aficr 
L"Ompli:tion of 
cc.,nJoi1rucrion 
activities hut prior 
IO reu!iving a final 
cenitieate of 
occupancy. 

Implement a 

specific ofT.'ii::I 
project or program: 
Prior 10 1hc 
eslimal~d first year 
ofexccedancc.nnd 
nolit)' the rurt 
within 6 months of 
C(1mple1ion oflhc 
olf.set project. 
MitigatiOn Fee: 
I nslullmcnt for 
each development 
block tu he raid 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Monitoring 
Schedule 

Final Construction Report to approval of final 
be subnlillcd lo Port staff t(u construction 
review and approval. report. 

Implementation of specific 
orr~t project or prugrJm: 
Port approval of proposed 
off.c.ct pmgrum. Port 
vcrilication ofsuccesslul 
complelion or of1}c1 
program. 
Mitigation fee: 
lnfrJslruclurc developer~ 
HAAQMD, and rort to 
determine rec. DAAQMD 
and infmstructurc developer 
to develop and implemcnl 
MOU. 

lmplcmcnlalion 
ofspccilic otlSCI 
project or 
program: 
C~mplelc upon 
rort's 
vcriflcotion of 
successful 
cump1ction of 
otTsct program. 
Mitigation Fee: 
Complete for 
each block upon 
payment of fee 
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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 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 
Implementation Mitigation- Responsibility (Publit Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Planning Dcpanmcnt's upprovol of the proposi::d offset project by with site permit installment 
providing documentation of the cstimoted amount of emissions of ROG application for outlined in the 
ond NOx to be reduced (ton• per year) within lhe SfBAAB m,m the ouch block. ir no MOU • 
cmi~ions reduction project(s). The proj.:cl b-pon,;or shall notify the 

.. 
spi:cilic project or 

Planning Dcpanment within 6 months of completion of the offset pmgrdlTI is 
prnjcct for Planning Deportment verification. ic.k:ntitied. Enter 

2. Pay a mitigation offset "rec to the BAAQMD Bay Arca Cle.in Air into MOU wilh 

Foundation {Foundation) in installmcnt5, os further described below, with DAAQMD 
caCh installmcnt_amounl to he determined prior lo the estimated first year Foundation and 
of cxl-ccdancc. This foe is intended to fund emissions reduction projects to puy otfsel foe in 
achieve reductions totaling up 10 10.S tons 'of 01.one prccuroo~ per year. instnllments for 
the c~timatcd maximum tonnage of operational and conslruclion-related each devel.opmcnt 
emissions ofl:Wts required to reduce emissions below significuncc lc,•els. block. 
uficr implementation of other identified mitigation mcn.1-ores. "Ibis total 

; 

emissions otT.~t amounl wos calculated hy summing the maximum dnily 
cunstructio.n and opcrJlional emissions of ROG und NOx (pounds/day): • 
mulliplying by 260 work doy, per year for conslruclion ·ond 365 day• per 
year for opcr.itinn: and converting to toils. The amount represcnlc; the total 
estimated operational and construction-related ~OG and NOx emissions 
ofT.<,ets n.~uircd. 
The fee shall he paid in up Lo 12 inslllllmcnl._ each. inslnllmenl payohle DL 
the time nf applicolion for a site permit for coch development block. 
representing the porlion of lhc I O.S tons of 07..one pn:curscuw per yeor 
ottrihutahJc lo each building. as tl1Jlows: (a) Blocks A. G, and K: 6.6% or 
0.70 tons per each JcvclopmCnt block: lb) Pier 48: 18.6%or 1.95 tons: 
(c) Block, D. C. and D: 9% or 0.9S Lons per each development block.: 
(d) Blocks E and f: J0.3%or I.OB ton• per each development hlock; und 
(c) mocks H, I, and J: 4.6%or 0.49 lons pcreoch development block. The 
mitigation offset fee. currently C!ilimated ot appmximntely SI 8..262 per 
weighted Lon. sboll not ex.-..'Cd $35,000 per weighted Lon or ozone· 
precursors plus an administrative fee ofno more than S percent of the total 
olT~t to fund Olli! or more emis.sion.c; reduction projects within the 
SFBAAB. The nol lo exceed amount ofSJS.000 will be odjusled lo rcnccl 
annual California Consumer Price Index aJjm,1mcnt!i hetw«n 2017 and 
the estimated first year of i:xccednncc. Documentation of payment shall be 
provided to the Planning Dcpanmenl. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lo! 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWAL!-, 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 M\tigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) · Schedule 
Unh::ss directly implementing a spL-cific ollSCl prujcL.1 (or pmgrom)·as 
described uhove~ the pmjccl sponsor w,luld enter into a Memorandum of 
Umlt:r.aanding (MOIJ) with the BAAQMD Foundation in connection with 
each installment payment dcs1.,1iJ,cd ahovc. The MOU will include delails 

ij· 
regarding the runds to he paid~ the ndministralive fee~ end the timing of 
the emissions reductions pntlcct. Accl.'J)lance of this rec by the BAAQMD 
shall serve es ocknowfodgment ond a oommi~ment lo CI) implement an 
emissions n.-duction r,mjecl(s) within n timc fr:ime lo he dctcrmim:d. based 
on the type ol'prujL-cl(s) selected, afler receipt of the mitigation ICC to 
ochicvc the emissions reduction objectives specified above and (2) 
provide documentation to the Planning Department and the projci:t 
sponsor deSCrihing the pn1jccl(s) runded by the mitigation ree: inclu~ling r 

the amount of emissions ofk.OG und NOx reduced (tons per yeur) withi!J 
the SFBAAO from the cn1ission.-. n:ductinn p~jectCs). To qualify under ~ 

this mitigation measure, the spl!'citic emissions redtiction pn~cct must 
result in !!'mission reductions within I~ SFRAAB thut are real: surplus. 
quuntiliable1 and enforceable und would not otherwise be achieved 
through compliance with cxh.1ing. n.-g.ulatory rcquircment"i or ilD)' other 
legal requirement. 

Mitigalion MtaMUff M~AQ-1.1: Rest Availahle Control Trchnology fClr Vertical Prior to issuoncc of Vertical devclnperjs)_shall Considered 
Operational Diesel Genrraton. dcvclopcrjs). pennit lbr each submit documentation of corhplctc upon 

The rrojccl sponsor shall.ensure that the operJtiomil backup diesel gl!nemtOrs · hackup diesel. compliance to the Port for review and 
comply with the following.: (I) ARB Airborne Toxic Control Measure generator from review end approval. npprovalof 

(ATCM) Cmissions standards for model year 2008 or newer engines: and (2) BAAQMD. documentation by 
rncct or CXL"t."ed one oflhe foJlowing emission ~tandards for particulate molter: Ponsloff. 
(AJ Ticr4 interim L1:rtilicd engine or (B) Tier 2 or Tier 3 cenilied engine lhat 
is equipped with an ARB l.c\•cl 3 VDECS. A nom>erified dicscl·cmissions 
control st,:gtcgy may be used if the Jilter hns the· snmc particulale matter 
reduction as the idenlical ARR-verified model and RAAQMD approves ufhs 
use. The project sponsor shall submit documentation of compliance with the 
llAAQMD NSR pennining process (Regulolion 2, Ruic 2. and Regulation 2, 
Ruic 5) und the emissions standard requirement oflhis measure to the 

· Planning Deportment for n:view ond approval prior lo issuance ofn pcnnit for 
a backup diesel generator from any Cily agency. 

·-
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Motion No. 20018 
October 5, 2017 

- CASE NO. 2013.0208E 
Seawall _Lot 337 arid Pie,!" 48 Mixed-Use Project 

MITIGkTION MONITORING AND REPORTING PROGRAM FOR 

• . SEAWAL:LWT337ANDPIER48MIXE~USEPROJECT . 
NOTE: Each mitigation m!"'sun, in thi• document applies to the propo1ed project and all voriHnb, unless noted otherwise. 

Monitoring/Reporting 
lniplementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED /\S CONDITIONS OF APPROVAL Responsibility Schedule Agency) Sched.ule 

Mitigation Meuure M-AQ-2.2: Reactive Organic Gases Emissions Vertical Prior to issuance of Vertical developer(s) to. · Considered 
Reduction Measun-1. developcr(s). any building wOrk with the San Francisco complete aficr 
To reduce ROG emissions associated with the pntject, the project ?io-ponsor pcrmitand every S Department of Environment documentation 
shall pmvic.lc education for residential and commercial tcnanls to help reduce year< themifier. lo develop motcrials. Sun provided lo d1e 
area source (e.g .• archilcclural coalings. consumer products, und landscaping) Fmncisco Dcpanment of the Department or. 
emissions a."50ciatcd with residential and building operations. Prior to receipt Envin1nmcnt to review omd Environmenl of' 
of any building J)l!nnit ond every S .years thereafter. the projccl sponsor shall 

' 
approve materials .. distribution of 

work with the San Francisco Dcpurtmcnt of Environment to develop educational 
clcctmnic correspondence. which will be distributed hy email annually to materitds to 
lemmL~ of the project that cncourdgcs_ the pun;ha!;C. or consumer products that residential and 
'arc helter for the cn\,.irunmcnt and generate IC'wer VOC emissions, The commercial 
com:~pondcncc shall encourage enviionmentally preferable purchasing und tenants. 
incluJc oon1ac1 inli.mnaliun and links lo SF APPROVED. While 
microbreweries do not typically imph:mcnt emisMion control devices. 10 -
funher reduce ROG (primarily ethanol) emissions a.,._socioted with Pier 48 

.. 

indmarial operations. the Prttiect sponsor shall implCmcnt technologies lo 
reduce ethanol emissions ff available end pructicoblc. Such measures could 
include wet scn.ibhc~ ethanol recovery and capture (t::.g .• carbon ubsorption) 
or incineration. Al 1hc time when specific designs for the Pier 48 use .arc 
submilled to the City for oppruval. the proj~cl sponsor shall provide an 
analysis that quuntifics the emissions: bused on the sp:cific design proposal, 
nnd c~aluates ROG cmisidon control technologies. 

Mitigation Measure l\1-AQ-2.3: Tnnsportation Demand Mana~ement. Transponation Transportation T ransponation Coordinator Th.e TOM Plan is 
The "project sponsors shall prepare and implement a Trunsponation Demand Coordinator and/ Coordinolnr unJ/'or to submit the TOM rlan ta considered 
Man•g•ment (ll)M) rlun. The TOM Plan shall have a goal ofredueing or infrastructure Jnfrustructure Planning Dcpnnmcnl stelT complele upon 
estimatcJ oggrcgatc doily oneDway vehicle trips by 20 percent compared to developer to developer tn for review and approval. appmvul by the 
the aggn:gnte duily one-way vehicle trips identified in ·the project's trove! prepan: the TOM preporc TOM Plan T ru"nsponution Coordinator Planning 

demand memo. prepnred by Adavnnt Consu!ling, dated June 30, 201 S Plan. which will be and submit to lo ,iuhmit monitoring rcpon Dcpanmcnt ~1an: 
l"Tr•vcl Demond Memo''}. and attached us Appendix 4-4 to the Ornll EIR. implemented by Planning annually to Planning in consultation 

ThC project sponsors shall he rc~nsible for monitoring implementation of the ·1·ransponation Dcpnrt.Jrn.:nt ~taff Depanmenl :..taff and with the SFMT A. 

the TOM Plan ond proposing adjustments lo the TOM rlan irits gool is not Coordinotor ond prior to approval implement TDM rlan Annual 
being achieved. in occordancc with the following pmvisions. will. he hinJing on oflhe project, Adjuslments (ifn:quircd). monitoring 

Th~ TJJM Phm may include!.. but is not limited to. the types ofmca.wtts all development reports would be 

swnmarizcd helaw by way afexwnplc. TOM Pinn mcas~res shall gc-nernlly be parcels. un•going during 

consistent with the Citv's adnnted IDM l'ruaram Standards and lhe draft pmjecl 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 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 
pn>poscd TDM Plan prepared hy Nelson Nygaard. d•tcd Scptcmhcr 2016, and 
auachcd as Apj,endi, 4-5 tu !he Drat\ EIR. The TDM Pion describes the scope 
a.nd applicability of candidalc measures in derail, and may include. for example: 
• Acti\'e Transportation: Pn•vision of sln."CL~pc improvements to_ cm .. "Ourage 

\Valking. fa:ure hicycle parking. shower and locker racilitics for cyclist~ 
subsidi7.ed bike share memhl!rships for project occuJHU11.S, bicycle repair and 
maintcmmcc services, and other Mcyclc-rclered services; · 

• Car-Share: Provision of cnr-sharc parking spaces and subsidized 
mcmben.hips for project occupants; 

• D~livcry: Provision of amenities and scn•iccs to suppon delivery 11fgocu..ls 
lo pmjccl occupanL": 

• Familv-Oricnk.-d Measures: PrO\•ision or on-site childcare and other 
amenities to support the u$C of .!<iustainable transportution modes by fmnilit.~; 

• 

0

l·ligh-Occupancy Vehicles: Provision ofcarpooling/vanpooiing incentives 
and shuttle bus service; 

Information and Communications: Pmvision ofmullimodal waylinding 
signagc, lmnsportatioTI. infurmution disrlays. nnd tailored transportation 
markcling services;. 

• Land Use: Provision of on-site afihrdable housing 3nd hl!althy food retuil 
services in undcrscrved ureas: 

• Purking: Provision of unbundled parking. :,hort-tenn daily parking 
provision, parking cash out offers. and reduced on:..stn:ct purking !!.-Upply. 

The lUM Pion sholl describe each meusurc. including·the degree of 
implcmentution (e.g .• how long will it he in place, how many 1cnnnls or 
vh;ilors ii will bcnclit. on which localions within the silc it will he placed; 
etc.) nnd th!! population that each measure is in1endcd to scn.'C (e.g., 
re~idcntial tcnan~ retail visitun;. employees oftcnants. visitors). rh~ 11)M 
Phm shuU commit to monitoring ,•ehich:: trips to and fn1m the project site tn 
determine the TOM Plan's effectiveness.. us requited hy TDM Plan 
Monitoring and Reporting oullincd below. · 

The TOM Phm shall have been approved hy lhc Planning Department prior to 
site Jk..'T111it application for the first huilding and lhe TOM Plan shall he 
implemented IL" 10 euch new building upon lhe issuance of the L"Crtifica1e of 
oc~upnncy for that building. 

SAN FRANCiSCO 
PLANNING DEPARTMENT 

Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Monitoring" 
Schedule 
or until five 
consecutive 
reporting pcrinds 
show thal the 
lully-huilt project 
has met its 
rcduclion goals, 
ot which point · 
reports would be 
suhmillcd every 
thn.-c years. 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Ml_xed-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 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
The TDM Plan shall remoin a component uf the proposed projccl 10 be 
irqplementcd for the duration ofthe projL-cl. 

.. 
T/JM /'Ian Mo11i10Ting a,rd Reporting: .the T ranspor:tation Coonlimnor shall , 

collccl daw, prepare monitoring reports and submit them to the Planning 
Depurtmcnl. To ensure the goal ofn:ducing by 20 pcn.-cnt lhe nggrcgutc doily 
one-way vehicle lrips i:;; n:a.c-.onnbly ochicvublc~ the projcL1. )iponsor shall monitor 
daily onc-\w.y v1.-hiclcs trips for atl huildings lhnt have receiv1..-d a Certificate of 
OccupW1cy, and compare these vehicle trips lo the aggregntc dnily one-way 
vehicle lrips witicipated for the those buildings ba.'iCd on d1c trip gcncraticin ralcs 
contained within the proposed project Travel Demand Memo. · . Timing: The Transportation Coordinator shnll collect monitoring dotn 

and shall begin submitting monitoring reports to the Planning 
Department beginning I K mlmlhs after the completion and 
commencemcnl ororeratioO of the proposed gamgc on Block D. 
Thereafter: annual monitoring n:pons shall be submiucd (referred to ns 
'"'reporting period~'") until live consecutive reporting perinds show that 
lhc project has met the reduction goal. at which point monitoring data 
shall he submitted to the Jllnnning Deportment once every 3 years. The 
pmject sponsc.u shall complete each trip count and survey (see below for 
llescription) within 30 days following the end of the applicable reporting 
perioll. Each monitoring report shall be completed within 90 days 
following the applicable reporting period. ·1be project sponsor sholl 
modiry the timing ofmoni1uring rcpons.such that n ntw monitoring 
repon is suhmiltcd 12 months aficr 0.djusimcnts ore mode to the TDM 

·, Plan in order to meet the reduction goal, as may be required under the 
"TDM Pinn Adjustments• heading, below. In addition, the Planning 
Department may modify the timing of monitoring reports as needed to 
consolidate this requirement with other monitoring and/or reporting 
requirements for the project, such as annual n.:porting under th!! 
proposed project Development Agreement . Term: The Project Sponsor sh~II monitor. submit monitoring reports • 
and make plan adjustments as provided below until the earlier of: li) the 
expiration of the Development Agreement.,. or (ii) the reduction goul has 
been met for up to eight consecutive ~pm1ing periods B.'i determined by 
the Planning Department. Notwith~1anding the fon.:going or any other 
provision of this miti1u1tion measure, ull oblia1.11tions fc>r monitorinw:. 
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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 PROJECT 

! 
NOTE: Each mitigation measure in this document applies to the proposed project and ail varian·ts, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsihility Schedule Agency) Schedule 
rcponing and for making adjustments to the TOM Plan shall tcnninute if 
the project sponsor has paid and/or made a commitment to pay the offset ' 
li..-c for any shortfall in thi: TOM Plan's mccling the reduction goal as 
provided below. . Component,;: The monitoring und reportin& including trip counts . 

:1 
surveys and travel demand information~ shall include the following 
compunenls or comparable alternative methodology nnd components. as 
approved: accepted or provided by Planning Dcparynent staff: 
0 Trip Count and Intercept Su.rvcy: Provide a site-wide trip count end 

intercept survey of persons and vehicles arriving and leaving. 1hc . 
projccl site: 01hcr than on AT&T Park ballgame or other major event 
(e.g., concert or olher event suhstuntially occupying 1he capadty or 
AT&T Park) days or hours. for no le.!io'S than two days during the 
reporting period helw!'cn 6:00 u.m. and 8:00 p.m. One day shall be a 
Tuesday: Wednesday: or Thursday 1.1.Uring one week without 
federally recognized holid3ys. and another do_y sha11 be u Tuesdily. 

' Wednesday. or ThurWay during am,1hcr week without federally 
recognized holidays. The trip count und intercept survey shall be 
prep~n:d by a qualified lransportalion or survey l.'tmsullant: nnd the 
Plunning lkportmcnt shall appm,1c the mc1hodology prior 10 the 
Project Sponsor.; conducting the componcn1s of the trip count and 
intercept survey. The Planning Department anticipates it will have a 
standard trip counr and inlcrcepl survey methodology developed and 
available to project sronsors at the time of data collection. 

a Travel Demand Information: The above trip COunl and survey 
information shnll he able to provide 1hc travel di.:mand analysis 
characteristics (work and non-work trip counts, origins nnd 
destinations of trips lotrrom lhe project site. and modal split 
information), as outlined in the Planning l)epartment'S 
Trw1sporlatiun Impact Ana(1•si., G11ideli11es/or Environmental 
Reviewt Octobl!'r 2002. or suhscqul!'nl updates in effect at the time of 
th• survey. 

0 Documentation or Plan lmph:ml!ntutioi:a,: The transportation 
coordinator shall work in conjunction with the Planning Department 
lo develop u survey (online or paper) that can be reasonably 
comnll!'tcd by the lransoortation coorllinator and/or Transoorlation 
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October 5, 2017 

CASE NO. 2013.020BE 
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 variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPRO'.\' AL 
Management Association tTMA) staffmemben. lo document 
implementation ofTDM pmgram elements nnd other basic 
information during the reporting period. The project sponsors shall 
include this survey in the monitoring. report submitted to the 
Planning Dcporlmenl. 

o Assi.stonce and Contidentiolity: ·111.c Planning Department will assist 
the transportation coordinator with questions regarding the 
componcnls of the monitoring report and will assist lhe lnmsportation 
coordinator in dctcnnining ways to protect the identity ofinJividunl 
sul"\•ey responders:. 

TDM Plan Adi11.,1mems. The pmje.1 sponso,s shall adjusl lhe TDM Plan 
according lo the moniloring rcsulb if three consecutive rcporring periods 
dcmonstn1te that measures within the Tl>M Plan an:: not achieving the 
reduc1ion goal. The TDM Phm adju.'ihnents shall he. mode in consuhntion \Yith 
the Planning.·D..'Partmcnt and may require refinements to existing measures 
(e.g .. chung.cs In subsidies. increased bicycle parking). inclusion of new 
memmn:."i (e.g.. e. new 1echnnlogy or project operational 'changes not 
inconsislenl with any agreements with the Por1 ). or rcmo\'al nf ex isling 
measures (e.g .. measures 1h01 arc indTcctivc or indua: vehicle trips).~ If three 
consecutive reporting periods' monitoring. n.-sults demonstrate that measures 
within the ll)M Plan.arc not achieving the reduction goa~ the projL'Cl 
spunsor.; shall propose TUM Plan atljurnnents lo be incorporalctl in lhc TDM 
Plun witlii": 270 days following the lust reporting period. lhc project sponsors 
shall implement the TOM Plan adjuslmcnls until the n.-:..'tJlts of three 
conscculivc reporting periods demonslralc that the rcductio11 gool is being 
achieved. 
If after implcmcnling TDM Plan adjustmcots a, tl,scribc-d ahove, and 1hc 
project sponsors have not mcl the reduction gool for up to eight consccutiv~ 
reporting periods as dete~ined hy tl11: rlanning Department, the project 
sponsors may. ot any time lhcrcalb:r. elect to address the !iihor1foll in meeting 
the TOM Plan reduction target by;in addition lo ruying the emission.offset 
r..,, sci fonh in Milil'.Olion Mcusurc M-AQ-1.5. also payine an additional 

Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Monitoring 
Schedule 

s No parki~g-n:lated restrictive measure~ on the project silc shall hy design or etfeci. restrict parking on the project site for patrons of AT&T balljiark gameli or events. 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITfGATION MONITORfNG AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PrER 48 MIXED-USE PROJECT ; 

NOTE: Each mitigation measure in this document applies to the proposed projed and all variants, unless noted otherwise. 

Monitoring/Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Responsibility (Public Monitoring 
Responsibility Schedule Agency) Sche1fule 

offset fee in accordance with Mitigation Measure M-AQ-1.5, in lhc umounl 
required lo address: holh the shortfall in reduction during the previously 
monitored years and the anticipated shorlfull in the rc·maining cx.pi:cled years 
of project operations, the lattorofwhich shall be based on the shortfoll that 
occurred in the most recently monitored yt:or. Calculations ofcmissionS lo be 

•! ofT.c;et shull he based on lhc total umount of emissions onlicipa1cd to he 
reduced by achieving the 20 percent TOM goal adjusted for the octunl ' 
percentage of aggregate daily onc~lwuy. vehicle trip reduction achieved in the 
mo.st recently monit,lrcd year. 

Wind and ShadUK' Mitigation Mea.mres 

1\1-\VS-J: Asseument and Mitigation uf,Vind H117.anls on a Building-by- Vertical Prior lu or as part Vertical dcvdopcr(s) to Considered 
Building B111sis.. devcll)(lCr(sJ end of lhe submittal submi110 tht: Planning complete upon 

I. Prior to oras par1 of the subminal package for the schemotic design ofa nC\V qualilicd wind package for the Department and the Port, for a ppm val of wind 

building (l'mposcd Building). the Proposed Building devdnpcr shall submit consultant. schematic di?sign their review and appro\'al. a report by the 
to the Planning Departmcn~ for it.; review and nppm,•al. a ~ope nrwork Vertical of a new huilding. 5eopc of work and, following Planning 

and. following approval of the s..-upc. u repu~ f11.1m a Qualified Wind dcvclopcr{s) lo the oppmval of the scope of Department ond 

Consultant (QWCJ that reviews the rniposed Building schematic design. implement W!)rk by Planning Port. 
ab."-C.nt lum.lscaping.6 "QWC" means a wind consultant retained hy lh~ archiU..'Ctuml or Dcpanmcnt Und Port stan: a 

Pmpn~-cd Building(sJ developer and oppm\'cd hy the Planning D~partmcnt landscuping report fmm t14ualificd wind 

for preparation of the report. llie EIR wind consultant for the pmpo!icd features. or a consultant that dclcnnincs 

projcL1 and any other wind consullunt on the City's lhcn approved list <!r comhinalion of buillling-spccilic wind 

otherwise approved by the City will he considered a QWC. such ICaturcs. that conditions. 

2. The QWC rcpor1 shall evaluate whether the Proposed Building(s) would have been 

creole a Signilicunt Wind Impact. '·Signilicont Wind lmpoctr means a demonstrated in 

subslantial increose on .a sitc-,,idc basis in th!!' number of hours per year wind tunnel to 

that the 26 mph wind hil7..ard criterion is cxcet:ded or. if baseline wind reduce the 

conditions arc gn:ntcr then 26 mph~ a suhstantiol increase in thc area Proposed 
subjl!Ctcd to winds greater lhan 26 mph. This amllysis shall focus on lhc Building's wind 

cntin: project ettD that was studii.:d in wind lunnel lt:sts conducted foi- the hazards to a level 
EIR and not just the area immediately surrounding the l'ropo~d no greater thnn 

Building(s). those of either 

6 The scope ofwurk for this report shall use the same methodology 1;1nd wind test poinl location!'> es lhe Wind Study p~pnn.:d 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 L;OT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all varianis. unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
3. The QWC shall oonsidcrlhc Proposed Buildingfs) in the context oflhc Wind Study 

. ''Current Projccf:-" which, al any given time during .construction ofehc Configuration A or 
Project, shall be defined as the building masses us.,d in the Original Model Wind Study 
(Wind Study Connguratinn B}. 7 cx1,."Cpt a.,; updated to reflect schematic Configuriation R. 
design ~-ubmillals for any previously approved building "that ha.~ not yet 
commenL"Cd cunstruclion. ond construction pcnnit designs for on-site 
buildings that are under comnruc1ion or have completed construction. ·This 
model .<hall be referred to '" the "Current Pmjccl" and .<hall he updated 
over time as orchilectural design for each proposed project hlock/building 
is completed. 

4. The Pmposc-d Building ,hull be tested in the wind tunnel as proposed. 
including any archileclurdl foatures that can be shown on plnns to mitigate 
wind cnCe1s.1 Tcsling may not include any exi!<l1ing or proposed onsilc 
landscaping. A separate test shell be conducted with cxisling and proposed 
onsitc landscaping inclu~llr irn."quired per Section Sr below. The 
accompanying reJ10rl shall compare the wind tunnel results analyzing the 
PropoS<.-d Building in I.he context of the Cum:nl Project to the following 

.two baselines: ( I J the EIR baseline condition.< fnr the project site {Wind 
Study Conliguration A), and (2) Existing l'lus Project (i.e., wilh Mission .. 
Rock proposed project) conditions u

0
<ed in the EIR {Wind Study 

Con figuration RI. 
s. Nu rurthcr analysi..; sholl be n:quircd if the QWC concludes. nnd the 

Planning Department concu~ that lhc Proposed Building's schemutic 
design. absent proposed onsitc "landscaping, would nol creole a Signilicant 
Wind Impact. lrthe QWC ,-oncludes that the PmposeJ Building's 
schematic tlcsign. ohsent pmposcd onsitc nnd cx~~1ing orfsih! hmdscaping.. 
would create a Signilicunt Wind lmpacL as defined above. then a :.econd 
wind tunnel test shall he amductt.:.:t, taking into account proposed onsitc 
landscapi~ and cxistinR offsitc landscaping. ·1·hc intent oflandscopim.! is 

7 All n:lcrcnces lo the Wind Study refer tu the Mis.<ion Rock EIR Pedcstrion Wind Study Wind Tunnel Tests Report prcpan:d by RWDI, final report Junuaiy 25, 2017, which con 
he found in Appendix 7-1 to this EIR. · 

1 These could- include foatures such as setback~ ,,ind hafJles. randomized balconieS: overhands. canopies.. uwnings end the likt;. provided they arc consi~tenl with th\: projecl's 
Design Controls ond shown on schematic architecturdl plans for the Proposed 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 •I 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants.. unless noted otherwise. ·I 

Monitoring/Reporting 
lmplementalioo Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITl~NS OF APPROVAL Responsibility Schedule Agency) Schedule 
to emulate the runction und clTccl of a rrnmRladc wind screen. The 
following pnramcters have been dctcrn1incd lo be the minimum 
requirem~nts for landscaping features to he eftCcti\'C in controlling wind:9 

·1 . It is the combined effecl ofn cluster or gmupofland.c.caping features 
that is most cm:clive, rnthcr than the malurily of one trcc. . Since a general rule is thut vertical \Vind control fcotu~ shuultl he 
taller lhan the average heig.hl ofa person, foliage from the ground up 
is mosl effective at a height of approximately 6 fo 8 feet. . Since winds can easily now under tree crowns. underplantings 
(e.g .. shruh plantings at the misc ofa tree) !<ihould he included where 
trunb arc bare for the fir.c.l 5 10 6 feet of a tree measured from the 
ground. . Tn.-e crowns wit~ al least 60 percent Cover (density or fcufogc) and 
even spread of branches arc most dll.-ctive. 

Biological Resources Mitigation Meo.<ures 

M-81-J.1: Conduct Impart HNmmer l'ilr Dri,·ing during Prriod1 that Pier 48 developer. Duringlhe Pier 48 developer to submit Coilsidcrcd 
A,·oid Sprrial-Status Fish Sprcin:• Spawning 11nd Migration Seasons. construL1ion work detailed construction romplclc upon 

In-water pile inslallalion using impact hanimcr.i shall occur within the work window of June I Schedule to Port :ilulT for opprovol of 

window of June I to Novemhcr 30. which has been established 1hr dredging. 1c1 Novcmhcr 30. review and oppmvnl. cons1ruction 

in San Francisco Bay to reduce polentinl cnCc1s on special-status fish species. schedule hy ~ort 
stall: 

M-Rl-3.2: Pile-Dri,•ing Noise Reduction ror lht Pmtrction of Fi1h. Pier 48 developer. Prior to the sl:lrt of Pier 4K developer 10 prcpnrc "Con~idered 

Prior to the stan of pile driving in the Ray, the project sponsor shall develop Pile driving in the an underwater noise complete upon 

un underwater noise monitoring and attcnuotion pion and ob1ain uppruvul Duy. monitoring and u1tcnuntion review end 

from NMFS. The NMFS·nppmvcd plan or ony modification.< shall be pion und ob1ain approval approval orthc 
provided lo the City Planning Department for dctenninnlion of con.11;;istency fmm NMFS. ·n,c NMl'S· sound uttcnua1ion 

wilh the-requirements in this mca.oe;.urc. approved plan or any and monitoring 

The plan shnll provide dci.ails regarding lhe estimated underwater sound _ modilicalions to he provided plunbyNMFS 

levels expected: sound attenuation methods. methods used to monitor und to the Port staff for nild consi!<."tcncy 

verify sound levels during pile-driving activities, and !"anagcmcnt prncliccs cletennimllion of consistency dctcnninotion hy 
with lhe rcauircmenls in Chis 

' RWDI, Landscaping, December 8. 2016. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed.Use Project 

I 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. 

MonitoringiReporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
lo he taken to n:ducc pilc~driving sound in lhc rnnrinc cnVirollment to bt:luw measure. PortslplT. 
NMFS thresholds for injury to fish. The plen shull incorporete, but not be 
limih:d lo. the following BMPs: . All steel pilings shell be installed with a vibratory pile driver lo the 

deepest depth practiC3hle. An impact pile driver may be u~d only where 
necessary, as determined by the contractor end/or project engineer, to 
complc:tc installation or the !!i"tf:el pilings~ in accordance with seismic safety 
or other ~ngineering criteria. . The !!oTilallcst pile driver ilnd minimum force shall be used lo complete the 
work necessary to meet ~MFS requin:mcnl"i, as dctennincd by the ,, 
cnn1ntclor nod/or project engineer. . 'rhe hammer sh11.II he cushioned using~ 12-inch-lhick wood bloc~ during 
oil impoct hammer pile-driving operolions. . To reduce impacts to levels below injury thresholds. based on 
hydroacoustic monitoring and the amount ur impact pile driving 
occurring on a particular dny. a bubble curtain. wood block cushion. ·air 
barrier. or similar technology shall he employed during impact pile- ,· 
driving ectivilics. . A ·'sofi start•!111 tcchniq~e shell be cmploy~d upon initial pile-driving 
activities every day to allow fish un 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 
detcmtined by the contrnctor and/or project engineer. . No pile driving shall occur at night. . During impact pile driving. a qualified fo;,h biologist shall monitor the 
project site for fish thut exhibit signs ofdistn:ss. lffish ore observed 
exhibiting signs of injury or JistrcsS:, work shall be halted by the 
biologist. und the cumulotive SEL up to that point shell be examined. Ir 
the cumulative SEl. is close to the threshold or exceeds the threshold, 
then uilc-driving activities will cease until the next dev. 

1n Snft starts n..-quirc an inilial sd of lhrec strikes from the impact hammer at 40 pe~nt energy. followed by a I-minute waiting period between subsequent lhrcc-s:trikc: sets. Snft 
5tarts ror \'ihratory hammers will initiate noise at IS seconds 3.1 reduced energy, followed by a I-minute ,v-o1.iting pcrioc.ihc1wccn subsequent ~1arts. This process should continue 
for a period orno lcs~ than 20 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 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. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

• All pile-driving: and pile-removal activity shall he mOnitorcd by il NMf'S­
nppmvcd biological monitor befurc und during all pile driving. The 
tiiologicnl monitor shall maintain a monitoring log uf daily pilc-drivinli. 
nctivitics. any ncld sound mc-JSurement~ lbh sightings. und implementotion 
of soft-st.wt HIid shut-do\Vn n..-quiremenllli. A munitoring repon shall he 
prepared ror submission lo NMFS and lhe Ci1y (submillcd monlhly and al 
the completion or ull pilc-Jriving/pilc-rcmovul nclivilies). 

M-81-JJ: Pil~Driving Nobie Rrdactinn for Protection of M•rinc MarnmaL,. 
Prior In the: sturt of pile driving in the Day. as pan of the underwater noise 
monitoring and attenuation phm required hy Mitigation Measure M-81-3.2. 
the pmjeL"1 sponsor shall pmvidc details regarding the estimated undenvotcr 
sound levels expected, not just tinm impact hammer pile driving lhut moy 
affect fish hut also from ,•ibr.atmy pile driving and removal hccatL-ic thc!-.-c 
sou11d tc"•els may atTecl marine mammals. The plun shall ulso add~s.1 sound 
al1e11uation method-.;: methods used tu monitor and verify sound levels during 
pik--driving acti\•ilies. nnd management pracliccs to be taken lo reduce pik._ 
driving sound in the marine cnvimnment lo hclow NMFS thresholds J'br 
injul}" h> murinc mammals. As po.rr. ofi!"lplcmelllalion of the sound 
attenuntion monitoring plan, the project spornmr shall take action.c. to reduce 

· the c:tlCc1 of underw,atcr noi~ tronsmissiun un marine mammals. Thc8t! · 
actions shall include~ at u minimum:· 

• 1'hc t!stahlishmcnt of initial safetv 1.oncs. based on the estimated NMFS 
injury threshold ct>ntours for lhc ditrerc~l marine mammals (as .shown in 
Tahlc 4.1.-8 and Table 4.L-9). The initial size orthe safoty zones moy be 
modifie~ based on subsequent analysis of the anticipated noise level~ and 
the actually proposed pile!', equipmenl, and activity prior tu construction 
but only wilh the approval orNMFS. 

• · I IydrouL·"Oustic moniloring. occon.ling lo the NMl-°'S-appmVL-d sound 
i.111.L'fluation Md monituring plan, shall he complcled during initial pile driving 
to veril)• pmjcclcd isopleths for pile driving and n:movttl. The plan shall 
require real-time hydroocou.tjic monitoring for a sullicient number of piles tu 
de1ennine and vcril}• modelL-d noi!-ll! isoplclh.s. The ~fcty 1.0ncs established 
prior to construction muy be modirlCd, h.L-.cd on fidd measurements of noise 
teveli;: fn,m difl'C:rcnt pile-driving activitie~ if the field mca.•mrcmL"11b1 indicate 
thal different noise lhreshold conlou!S limn lhose cslima1ed prior to 
construction are annrupriate but univ with annroval ofNMFS. 
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Implementation · Mitigation 
Responsibility Schedule 

Pie~ 48 dcvelo~r. Prior to the start of 
pile driving in the · 
Uoy. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

rier 48 developer 10 prepare 
an underwater noise:: · 
monitoring and attenuation 
pl;m (including ci,;timalcd 
underwater sound levels 
expected) and ohtuin 
approval rrum NM FS. Th< 
NMfS-appmvL"ll plan or uny 
modilicutions to bl! pnwided 
to Port stuff for · 
detcrminalion of com;islcncy 
,yilh the requirements in this 
measure. 

Monitoring 
Schedule 

·.considered 
complete upon 
review and 
approval of 1hc 
sound uttenuution 
and monitoring 
plan (,y NMFS 
and cnnsis1cncy 
detennina1ion hy 
Port staff. 
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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, unless noted otherwise. 

Monitoring/Reporting 
.. Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency). Schedule . Halting of work activilic~ when a marine mammal enters u safely zone 
(specific to that !iJM.:cics) ond resumed only after the animal has R(!l been 
observed ,~thin the safety 7.one for a minimum of IS minutes. . Use of a '"soft start"11 technique each day upon commencement or pile-
driving activity. any time allcr ceosing pile-driving activity fur more thnn 
I hour. and ony tim~ nficr shutdown due ·10 marine mommal entry into D 

safely zone. . Monitoring by all NM.FS:Jappmvcd biological monitor of all Pile-driving 
and pile-removal activity before and during oil pile driving/remov11l to 
inspect the work zone a1_1d adjacent Bay waters for marine mammal!i and 
implement the safety znne requirements dc~cribcd ahove. The biologic.II 
monilor shall mainlllin a monilnring log of daily pil.~riving/removal 
activilies. any field sound measurements, marine mammul sightings. and 
implcmcnlation of soft-start. shut-down~ and satety-zom: requin:mcnt,. A 
monitoring report shall he prepared for submission to the Cily and NMFS 
(submiUcd monthly and at the complclion of all pile-driving/pile-removal 
uclivitic~l- -

M-81-5: Conduct Pn-Conslrurlion Sun·cy1 for Nesting Migratory lnfra.'itruciure or lnfra~ruclurc or A void Removal during Avoid Removal 
Birds. vertical vertical Nesting ·St..-Jsoii: contrJclor during Nesting 

To focilitale cumpliancc with ~talc 3nd fcde~l laws (California Fish and develuper(sJ (us de,•elopcris) (os to prcwidc detuilL-d Sca.~n: complete 

Grune Code and the MOTA) and prevent impucts on nesting migratory birds: applicohleJ, applicable) to construction schedule tu Port upon review und 

lhe pmjecl sponsor shllll avoid vcgctotion/structun:: removal. ground- qualified wildlirc avoid vcgclotil)n lo confinn allCcted activities approval or 
disturbing ocliviticS:, and elevated noise le\•cls near !iuitahle nesting habitat biologist (ir and/or structure la.II outsidl! nesting ~ason or construction 

during the nc!li1ing season (February I thnmgh August 3 I) or conduct pre- necessa,y). n:moval, ground- removal of trees and/or schedule hy Port 
construc1ion surveys, n., described below. Altemutively. the project spon!inr disturbing .'itructun:s occur.; outside staff. 

may remove vegetation or struCtures·that may support nesting birds out,ide of ., nctivitic!I, and breeding !>Cason. Nesting Surveys: 
the hrceding seas<>n such that no breeding habitat would be present should elevated noise Nesting ~urveys: Ir Considcn:d 
construction stnrt in the nonnul breeding seaoon. le\'eli; near suitable ncccssucy. wildlife biologist complete upon 

nesting hahitut to complete n mcmornnduffl n::vicwund 

11 Solt starts require on initial sel or three strikes from the impac·l hamm~r at 40 percent energy, followed by a I-minute wuiting peril>d between subsequent thl'L'C-strikc :;els. Son 
storts for vibro.t01y hammers will initiate noise at IS seconds Dl reduced energy. followed by a l~minute waiting period between !iUbsequcnt stnrt,. This process should continue 
for a period of no less 1han IS minutes. 
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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.IECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Ifit is not rcasible to avoid the ncs(ing semmn and sui1uble nesting ureas 
n:mnin on 1he project site. the project spon.'it;r shall hire a qualified wildlift: 
biologist wilh demonslmted ncst~scarching experience to conduct surveys for 
ncb"ling hirds. including ruptors. The following lisl details lhe nesting hird 
survey requirements for lhis project. 
• One nesting bird a..~s.-.menl is required al the beginning of each year, al the 

slart of the ncs1.ing bird .scu:ron (February)~ to dclcrmine irsuitahlc nesting 
habitat remains or h~ hecn rcin~latcd Cc.g .. lhe p~jccl si~ is n:veg-:Ultcd). 

• If suitable nesting hahibl.l is prc~nl~ one nesting sun•ey shull he L'tmductL~ 
hctwccn February and April. and one nesting survey shall be conducted 
between April and June. 

• Addilionul nesting surveys are required when conslruction work stops at o 
portion of the site where suitable nc::,.1ing huhilai n:mains for more thun 
15 day.,; or if construction is pha.~d in such a way that no disturhuncc h~ 
Ol'.X'urred in o portion oi"thc project site. · 

• If octivc nests ere observed during ~on...;truction when the wildlife 
biologist is not present:- ell work within 250 li.-ct oflhe nest shall stop, wul 
wildlife biologist shall he contncted immediately. All personnel shall 
move at lea.'it 250 feet away from the ncsl. To the extent foasiblc, after 
consulting with the wildlife biologist. construction equipment shall be 
shut down or moved 250 feet away frum 1he nest. 

Nesting bird surveys shall he performed no earlier 1mm 7 days prior ht the 
commcncemcnl of ground~disturbing ucrivitics und vcgetalio~ rcmu,•.al 
fincluding clearing, grubbing. und slugingJ. The area surveyed shaH include 
all construc1iun arens os well us areas within 250 fuct oulsidc lhc boundaries 
of the areas 10 he cleared or us olhcnvist: detem1incd by the hiologis1. · 
lflhc wildlife biologist finds any ac1ivc nCsts (e.g.~ a ncsl wjth eggs, ehick.'if or 
,•oung) during the survey. lhe bjologist shall establish no--disturhnncc sp1..-cit:s­
;pccific huff er 1.ones for each nC!.1. mt1rkcd with high-visibility fencing. · 
flagging., nr pin nags. No con.'ilruclion activities: shall he allowed within lhe 
huller zones. The size of the buOCr sholl he based on the species' sen5itivily to 
disturbance ond planned work activi1ies in the vicinily; lypical buffer sizes ore 
250 feet for raptors and 50 foci for other birds. The burrer shall n:mnin in 
effect until the· chick.lliii have J1edgcd from the nest or the nest is no longer 
active: which will be verified by lhc biologist 

SAN FRANCISCO 
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Implementation 
Respon~ihility 

Mitigation 
Schedule 
during the nesting 
sca!olln (February I 
through August 
JI), conduct pn.~ 
cmt'i'.lruclion 
surveys (fchrual)' 
lhmugh June): or 
remove veg.elation 
and/or structures 
outside breeding 
season. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 
dclu.iling the survey effort 
and results ond ~ubmit the 
memorandum to lh~ 
infrastructure developer or 
vertical developer (s) (as 
applicahlc) und Port stntT 
within 7 days of sun-ey 
completion. P(!rt srnffto 
review and approve report. 

Monitoring 
Schedule 
approval or 
ncsling surveys 
hy Port spiff. \ 
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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, unle•• noted othenvise. 

- Monitoring/Reporting 
Implementation Mitigation Responsibility (Puhlic Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL . Responsibility Schedule Agency) Schedule 
lfinnclive ne~'ffi a~ idcnlilicd, the pmjecl sron!-Oror its cunlraclor shall 
remove lh1lsc nests from the structurc/"·egetatinn and ins.toll nest exclusion 
measures on structures {i.e .. fine mesh netting. poncls, or metal pmji::cloni) 
outside of the nesting season. if deemed necessary and suitable hy the 
qualified wildlife biolo'gist. All exclusionary devices shall he monitored end I 
maintained throughout the breeding sca.c;on to ensure thal they arc succ:es.o;ful I ' 
in preventing the birds from accessing the cuvitics or nest sites. 
An.er each survey om.I/or an.er nest-dctcm:nce activities are completed: the 
wildlife hiologist shall complete a memorandum dclaili~g the Survc}' effort 
und results and suhmit the memorandum to the project sponsor within 7 days 
(If survey complclion. 

Ge11/ogy and Soil• Mitigation Measures 
M-GE-5: Accidental diuovery of palrontoln&ic•I resounr. lnfrJSlmcture Before the start of Infrastructure developer or Considered 

: Given the polcnlial tbr palcontological reso~rces lo be present al the pntjecl developer and/or any drilling or veriica_l developcrts} (a.i;· complete once 

site at e.'i.cuvation depths within the Colma Formation: the following vertical 
I 

pile-driving applicable) to retain training is 
measures shall be undertaken to oYoid any significant adverse effect fmm devclopcns) (as activities. quolificd paleontologist and comple1e1 once 
the pmposcd project on palcontological rcoource5. Before the stnrt of ony applicable), and notify Port Starr. Port •taffto construction j5 

drilling or pile-driving activities. lhc project sponsor shall retain n qualiliL:d qualilied approve selection of complete. or once 
paleontologist. ns defined by the svr. who is experienced in leaching poleontologi.oa. paleontologisl the Planning 
nonspecialists. The qu~lil1~d paleontologist shall train all construclion 

._ 
: ll"necessary, palcontologisl Dcportmcnl 

personnel who are involved with earthmoving nctivilics, including the site to prepare and submit a approves the 
superinlcndcnt, regarding lhe possihility of tncounlering fossils, the recovery plan for Port review recuv<:ry plan and 
appearance and types of fossils that arc likely to be seen during and approval. the infrn!J1ructure 
conslructiun. ~nd proper nolificntion procedures shollld fossils he 

•. 
dc\•clopcr or 

encountered. Procedures lo he conveyed to workers include halting· venical: 

construction within SO f~t of any potential fossil find and notifying a devclopcr(sJ<md 
qualilicd palL""Ontologist, who shall evaluate the significonce. 

,. qualified 

lfpaleontol(lgical TCsoucccs arc discovered during earthmoving activiticR, paleontologist 

the etlns(ruction crew shall imincdiately cease work near the find and notify implements lhe 

the project ·sponsor und the San Francisco Planning Dcpnrtmenl. . plan. 
' 

Construction work in the aITcch:!d areas shall remain stopped or be diverted 
to allow reco\•cry of fossil remains in o. timely manner. The project sponsor 
sh11ll retain a qualified paleontologist to evalu11lc the resource and prepare a 
recovery })Jan _in accordance with SVP guidelines. The recovery plan may 
include a ncld su["Vcy, construction monitorinat,. samplint?. 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 
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 01' APPROVAL 
procedures, museum !li1orage coordinntion for any specimen recovered, und 
a report of findings. Recommendations in lhe recovery plan that arc 
dctcnnincd by the San francisoo Planning Department to be llcccssary and 
feasible sholl be implemented before construction activities can r~sumc at 
the sire where the paleontological resources were discu,·crcd. The San 
Francisco Planning Department shall bt: responsible for ensuring that the 
monilor~s rccommendutions regarding treatment and reporting are 
implemented. 

Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

IMPROVEMENT MEASURES f~R THE_ Sli:A WALL LOT 337 AND PIER 48 MIXED-USED PROJECT 
I-TR-I: Construction Managcmrnt Plan. 
Tratlic Control rtan for Cons(ruction - To reduce potential connicls bctwl!cn 
construction activitiL-s and pedestrians, bicyclisL,;;. transit and nulos during 
construction activities: the prqjcct sponsoi ,hould require l."Unstructiun· 
contructor(s) to pn:pilre a tratlic control jJlan for major phases of construction 
(e.g. demolition und grading. con!\1ruction: or rcnm•ation of individual 
huildings). The projccl sponsor end their construction contmc1or{s) should 
meet with rele,•ont Ci1y ugcndC.'i to conrdinole fca-;ihlc measures lo rcduet:: 
lruilic conge~1ion. including temporary transit stop rclOL'ntions and other 
measures to reduce potential traffic and transit disruption and pi:dcstrian 
circulalinn cffecls during major phases of constructimL This include:,; 
coordinating projcd conslruction aclivitics with nearhy City construction 
prujccti;. such as the Third Street Rchabilitution Project. f'or any work within 
the public right-01:.wuy. the contraclor would be required to comply wilh the 
San Francisco's Regula(ions fi1r Working in San Francisco Stn:cts. which 
establishes rules and permit rcquin:mcnts so that construction aclivitfos can be 
conducted safely und with the least possible interference with pedestrians. 
bicyclists.. trdnsit. and vehicular lrJffic. Additionally, restrict truck movements 
and dt:"livcries lo the maximum feasible e,ucnl during pcok hours (gcncmlly 
7:00 to 9:00 a.m. and 4:00 lo 6:00 p.m .. or nlher times, a< determined by 
SFMTA and the TASC). 
In lhc event that the construction Limefrnmes oflhc major phases and other 
dcvclopmcpl projects adjaccnl lo the project site overlop. the project sponsor 
should coordinate with City agencies thmugh the TASC and the adjacent 
developers to minimize the severity of i:tny c.lisruplinn to adjacent land lL'iCS 
and lrdn!iiportation facilities from overlapping con'>lruction transportation 

SAN FRANCISCO 
PLANNING D&PAIIIMIINT 

In frustructurc 
de\'cloper end/or 
developerjs) (as 
applicable)(<). 

Construction 
Management Plan 
for COristrucliun: 
Prior to the 
issuum.-c ofa 
gmding. 
cxt:ovotion, or 
huilding pcnnil. 

Project 
Construction 
Updalcs: ongoing 
thmughout 
construction 
~ctivilies. 

lnlh:Jstructurc developer 
and/or vertical dc,•elopcr(s) 
(as applicable) und 
conslruction L'<mlruclur(s) to 
submit Traffic. Ctinlml Plan 
for Construction to the Pon 
and SfMTA for review und 
appnl\'al. Project 
construction update muleriuls 
would be provided in the 
annual miligution und 
monitoring plan. 

Monitoring 
Schedule 

Ongoing during 
project 
construction. 
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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 projed and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIOl'jS OF APPROVAL 
impacl"i. 1bc projccl spon.'iOr. in conjunction with the adjacent devclopcr(s), 
should propose a ~mslmction lrJffic control phm th111 includes measures to 
reduce potential construction 1raffic conflictS:, such as coorJinated mulcrial 
drop-ofTSi, collective worker parking and trunsit tu job site and other mca!-ures. 

Reduce Sing)L:::Qccunont Vehicle Mode Share for Construclion Workers To 
minimi1.e parking demand and yehiclc trips ossocialed with construction 
workers, the project sponsor should require the construction contractor lo 
include in the TrnOic Control Pion for Cunstructiun methods to encourage 
walking. bicyclin&: carpooling. om.I lmn,;;it uc1..-css lo the project construction 
sites hy construction workers in the coonlinatcd plan. 

Project Construclion Updotes for Adjacent Residents und Businesses To 
minimize construction impacts on access ror ncarh}' n:sidences, in!iotitulionS': 
arid businesses. the pmject spommr should pro\'ic.Jc neorhy residences ~nd 
11djarent busines.scs wilh regularly updated infcmnalion rcgurding 
L'OnS1fuction. including construction activities. peak construction ,·ehiclc 
activities (e.g., concrete pours). travel lane closures. and lane closun:s via. n 
newslt:ttcr and/or website. 

I-TR-7: Garage ,\cca1- Pedestrian 1Jc5ign 1'"H(urcs. 
During the final design process for the parking focilitii!s 3nd the pedestrian 
realm of o~inccnt strccLi;. improvcmenti; should he designed for the sllfc 
intcrfucc nfvchicles and pedestrians ut pnrk.ing facility driveways. lbis design 
shall include adequate sight distance, signing. striping~ wa'rning devices: and 
lighting. 

J-TR-10: Gange Accn"- Bicyc:le-Vehicle De.1ign Features. 
During the linal design process for Long Bridge Stn.-ct, odcquate sight 
distance should h:e provided through a combination of signing. slripin~ and 
lighting improvements,. which should be designed for the safe interlbcc of 
v~hiclcs and cyclists at the two Block D2 parking facility drivcwa)·~. 

SAN FRANCISCO 
PLANNING DEPARTMENT 

Implementation 
Responsibility 

Garage developer. 

quragc developer. 

Mitigation 
Schedule 

During the linal 
design process for 
the parking 
facilitic5 and the 
pedestrian realm of 
adjacenl streets. 

During final design 
process tbr Long 
Bridge Street. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Garage dc\'eloJM!r to design 
parking facilities nnd 
pedestrian realm lbr the suli: 
interface of vehicles and 
pedestrians. SFMTA, in 
consultation with tht: 
Planning Department to 
review and appnwc plans. 

Gurngc developer to design 
Long Bridge Street with· 
adequate sight distance. 
SFMTA to review nnd 
approve plnnS. 

Monitoring 
Schedule 

COnsiden:d 
complete onc.e 
SFMTAand 
Planning 
Department sign.Ii 
uff'on linal plans. 

Considered 
complete once 
SPMTA signs off· 
on limd plans. 
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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 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 Responsihilily Schedule Agency) Schedule 
J-TR-12: Stratl',:ics lo Enh11ncr Tran5portalioa Conditions During Large- Pmjccl Ongoing. Transpor1alion Courdinolor On-going during 
Events. The pmjccrs Transpor1Dlion Coordinator should P'Jrlicipate i.L" u Trdnsportalion to pm,•idc ul lcast I-month project 
member ofthc Mission Ray Rallp11rk Tr.im1portJ.tion Coordination Committee Coordinator.· noliJicatiun 1n Port. Planning opcmtiom;. 
rand provide at lca.',t I-month nolificalion prior lo the start or any large event Deportmcn~ and Sl'MTA 
thut would overlap with an event at AT&T Park. prior to the start of any lnrge 

event thut would overlap 
with an event al AT&T Park. 
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EXHIBITL 

Form of Facilities Condition Report 



Parcel Lease Exhibit L 

Form of Facilities Condition Report 

FACILITIES CONDITION REPORT 
Parcel [ ] 

Date: [ ] 

This Facilities Condition Report is being delivered to Port pursuant to Section 10.2 ofthat 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 Tenant in developing cost estimates needed for capital planning, 
deferred maintenance and life-cycle replacement costs. 

This Facilities Condition Report was prepared by following a visual inspection of the Property and review of written notices of 
Building Code violations, if any, received by the Property owner (a "Code Violation Notice"). 

Building System or Narrative Immediate ReQair Short Term ReQair Long Term ReQair Estimated Cost of Estimated 

Comgonent Summary of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address any Code Recommendations1 Recommendationsl ReQair Useful Life 
Violation Notice (If none, write (If none, write 
(If none, write "None") "None") 
"None") 

1. Building Site 
(Topography, 
drainage, 
retaining walls, 
paving, 
curbing, 
lighting) 

Short term repairs will include any repair recommended to occur prior to the next regularly scheduled Facilities Condition Report. 
Long term repairs will include any repair recommended to occur following the next regularly scheduled Facilities Condition Report. 

PARCELLEASEEXHIBITL-P.1 , 



Building S:i£stem or Narrative Immediate Re12air Short Term ReQair Long Term Re12air Estimated Cost of Estimated 
Com12onent Summar:i£ of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address an:i£ Code Recommendations1 Recommendations1 ReQair Useful Life 
Violation Notice (If none, write (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 

9. Vertical 

PARCEL LEASE EXHIBIT L- P. 2 



Building S)lstem or Narrative Immediate Regair Short Term Regair Long Term Regair Estimated Cost of Estimated 
Comgonent Summar)£ of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address an)l Code Recommendations1 Recommendations1 Regair Useful Life 
Violation Notice (If none, write (If none, write 
(If none, write "None") "None") 
"None") 

Transportation 
(Elevators and 
escalators) 

10. [if Tenant 
elects to 
include in the 
Facilities 
Condition 
Report: Site-
specific testing, 
such as 
infrared 
thermography 
for energy loss, 
air leakage, 
roofing and 
building 
envelope 
moisture 
intrusion] 

PARCEL LEASE EXHIBIT L- P. 3 
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EXHIBITM 

Workforce Development Plan 



EXHIBITM 

WORKFORCE DEVELOPMENT PLAN 

For purposes of this Exhibit M, references to Exhibit B6-A in the attached Workforce 
Development Plan will mean this Exhibit M to this Lease. 



I : 

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 of 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. 

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 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 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. 

1. 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 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 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 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 Hiring Agreement, 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 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. 

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 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 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 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 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 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 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) 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 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 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 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. 

10. 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 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 invoke the dispute resolution 
process set forth in Article 10 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 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 Hiring Agreement 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 B on 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 the above requirements by including such requirements as a material term in the 
Vertical DDA 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 performed 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 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 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 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, 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 of a Phase Submittal. 

7. 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 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 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 set forth in 
Article 10 of the DDA. 

9. This Section B complies with the requirements of Chapter 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 of the 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 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 Point, Chinatown, Mission, South 
of Market, Tenderloin, Visitacion Valley and Western Addition neighborhoods. 

1. 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 

Page 6 



-- - i "---'"~-'- _-- I 1 ____ _ 

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, 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 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 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 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. 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 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 "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 construction office administrators, or 
the CityBuild Women's Mentorship Program, a volunteer program that connects women 
construction leaders with experienced professional and mentors. 

iii. 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 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 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 of any expenditure, so long as it is used in accordance with the provisions of this 
Exhibit bA-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 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 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 

London N. Breed, Mayor 

Office of Economic and 
Workforce 
Development 
Workforce 
Development Division 

Attachment A: First Source Hiring Agreement 

For Operations and 
Preconstruction Services 

This First Source Hiring Agreement (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 provide notice in leases, 
subleases and other, occupancy contracts for use of the Premises; and 

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 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 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 
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 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 L_] 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 [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 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 of the consideration given by Lessee under the property 
contract, Lessee has agreed to execute this FSHA Agreement and participate in the Workforce 
System 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");] 

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: 

1. DEFINITIONS 

For purposes of this FSHA Agreement, initially capitalized terms shall be defined as 
follows: 

a. "Entry Level Position" shall mean any non-managerial 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 the 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. "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 ofTreasurer 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 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 with respect to a Horizontal Improvement or 
Vertical Improvement, except for contracts for architectural or engineering 
services related to the 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 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. 

1. "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 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 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 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. 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 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 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 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) 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. 
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. 

1. 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) 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 Attachment 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 
at the 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 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 
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 
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 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 
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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 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 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 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 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 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 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 

Attachment A-7 



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 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 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 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: 

Ifto OEWD: 

ATTN: 

If to Lessee: 

ATTN: 

If to Service Provider: 

ATTN: 
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If to Professional Service Provider: 

ATTN: 

Ifto Port 

ATTN: 

If to Developer: 

ATTN: 

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 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 of any of its provisions. This FSHA Operations 
Agreement shall be governed and construed by laws of the State of California. 

Attachment A-9 



IN WITNESS WHEREOF, the following have executed this FSHA Agreement as of the date set 
forth above. 

Signature: _______________ _ 

Name of Authorized Signer:----------------
Company: _______________ _ 

Address: ----------------
Phone: ----------------
Em ail: ----------------
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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 1: Employer Info 

Employer Name:-----------------------------

Contact Name: Phone: -------------- --------------
Job Title: _______________ Email:-------------

Step 2: Check all that apply to your business 

D Auto Repair D Entertainment D Personal Services 

D Business Services D Elder Care D Professionals 

D Consulting D Financial Services D Real Estate 

D Construction D Healthcare D Retail 

D Government Contract D Insurance D Security 

D Education D Manufacturing D Wholesale 

D Food and Drink D Operations & Maintenance D Janitorial 

D Landscape D Technology D I don't see my industry 
(Please Describe) 

Step 3: Tell me about your Entry Level Positions 

lJob Title Number of Job Openings 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 
1 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]] 
("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, 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 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 meanings ascribed to them in 
theDDA. 

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 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 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 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 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 
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 DDA. 

L. "Job Notification" means the written notice of any Hiring Opportunities from 
Contractor to CityBuild. Contractor shall provide Job Notifications to City Build 
with a minimum of 3 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 ofless 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 DDA. 

Q. "Project Site" has the meaning set 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 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 participation level in terms 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% 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, of no 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 O EWD the number of Construction Work Hours performed 
by residents 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, 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 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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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, 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: 

I. 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 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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1. 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 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. 
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 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 1.3B, 1.4B 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 Improvements,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 to comply on a Phase by Phase basis by 
delivering notice to OEWD and the Port of such 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 1.3B, 1.4B 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: (1) Requests for 
waivers based on Specialized Trades or other non-availability of workers 
(subsection l); 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). 

1. Specialized Trades and Other Non-Availability Waivers . Specialized 
Trades are exempt from local hiring requirements and established in 
accordance with Section l.3(B). 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 1 : 1 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 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 1.3B, 1.4B 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 1, OEWD may, in its 
discretion, negotiate a Corrective Action Plan with the Contractor or 
Subcontractor. The Corrective Action Plan may include a conditional 

Attachment B, Page 7 



I I I I _I ' 

waiver that allows the Contractor or Subcontractor to avoid financial 
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 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 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 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: 

1. 

2. 

3. 

4. 

Form 1: Local Hiring Workforce Projection. This Form 1 shall be initially 
submitted prior to the start of construction and updated quarterly by the 
Contractor until all subcontracting is completed. 

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, Contractor and its Subcontractors may submit Job Notifications to 
CityBuild to connect with local trades workers. 

Form 3: Intentionally Omitted. 

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 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 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 
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, City Build 
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 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 of OEWD 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 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 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 
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 with the 
opportunity to respond pursuant to the recourse procedures prescribed in 
this agreement. 

c. Recourse Procedure. If the Contractor or Subcontractor disagrees with 
the assessment 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 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. 

111. 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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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. 

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 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 Contract, 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) 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 (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: 

lfto OEWD: 

lfto 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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Ifto Port: 
Attn: 

If to Developer: 
Attn: 

If to 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 Francisco, California are authorized to close. 

Notwithstanding the forgoing, any Job Notification or any other reports required 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 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 
of and 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 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 

1.15 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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IN WITNESS WHEREOF, the following have executed this Local Hiring Agreement as of the 
date set forth above. 

CONTRACTOR: 

Date: _____ _ Signature:---------------­

Name of Authorized Signer:---------------­

Company: ---------------­

Address:---------------­

Phone: ---------------­

Email: ----------------
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWDFORM 1 

CONSTRUCT/ON CONTRACTS 

FORM 1: LOCAL HIRING WORKFORCE PROJECTION 

Contractor: ------------

Project 
Name: 

The Contractor must complete and submit this Local Hiring Workforce Proiection (Form 1) 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 YES (Please provide information for all contractors performing construction work in Table 1 below.) 

D NO (Please complete Table 1 below and Form 4: Conditional Waivers.) 

INSTRUCTIONS FOR COMPLETING TABLE 1: 
1. 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 will perform two trades, list Contractor X under two 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 ( 415) 701-4894 or Email @ Local.hire.ordinance@sfgov.org. 

TABLE 1: WORKFORCE PROJECTION 
E:sLJ'otar E:st.'f9ta1 

•••• •Local· Locar••. 
Work. Work 

... .... Hollrs>·· ll~urs %, .. 
800 250 31% 
200 100 50% 
500 100 20% 

Example:Laborer Contractor Y 
0 0 0 

Example: TOTAL LABORER ,___J._o_u_r_ne ____ l3_0_0_--+-__ 3_50 _ __, __ 2_1o_yo _ __, 
A rentice 200 100 50% 

Example: TOTAL 1500 450 30% 

Journey 

Apprentice 

Journey 

Apprentice 

Journey 

Apprentice 

DISCLAIMER: Jf the Total Work Hours for a Trade Craft are less than 5% of the Total Construction Work Hours, the Trade Craft is exempt from the 
Mandatory Requirement. Subsequently, if the Trade Craft exceeds 5% of the Total Construction Work Hours at any time during the projec~ 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 
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 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 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 or questions in 

completing this form, contact (415) 701-4894 or Email @ Local.hire.ordinance@sfgov.org. 

Contractor X 
Joe Smith 

Contractor Y 
Michael Lee 

250 

100 

450 

100 

0 

350 

100 

• Total: 
. Apprentice. 
W!!tkll!!urs· 

200 

3/25/13 

5/25/13 

··----- .·.· .. _,- - .. -----.· 

.· ·itotaJLocal•··. •. toCiit,··•• 
.A,pprenfice .... ·• /Appr.entice i 
Workllouts .·. WotkHtmrs % 

100 50% 

60 Joe Smith 

30 Michael Lee 

*We t!,e undersigned. have reviewed Form 2 and agree to deliver t!,e /,ours set fort!, in t!,is document 

Si ature and Date: 
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CITY AND COUNTY OF SAN FRANCISCO 
0FFIC.E OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

FORM 4: WAIVERS 

: ___ I 

LOCAL HIRING PROGRAM 
OEWD FORM4 

CONSTRUCTION CONTRACTS 

Contractor: Project Name: 

Upon approval from OEWD, Contractors and Subcontractors may use one or more ofthe 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. 

1. 

2. 

Est. Total 
Work•: 

H()Ots 

Projected 
oer.cient 

Loca(w~rk 
Hours 

3. 

4. 

Please check any of the following Waivers and complete the appropriate boxes for approval: 

> projected --• 

>o~fid¢11t 
- lc,tar work -

-- Hours) 

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 
Oves 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 are claiming for Condition Waiver: 

D MARINE PILE DRIVER 0HELICOPTER, CRANE, OR DERRICK BARGE OPERATOR D1RONWORKER CONNECTOR 

D STAINLESS STEEL WELDER 0TUNNELOPERATING ENGINEER 0ELECTRICAL UTILITY LINEMAN OMILLWRIGHT 

0 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 oEWDAP~ROVAd[J'lesE] No lfoEWC> Si~r,~ttite: 
--

--?•·•····· 
\_ .. -_---· < > /. __ 

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 
Standards approved apprenticeship programs? 

Oves 

3. 

PLEASE PROVIDE DETAILS: Est.# of 

Sponsor 
Positions 

Union (Yes 

/No) 

If Yes, 
Local# 

Est. Start Est Duration of 
Est Total Work 

Hours 
Performed Construction Trade Date Working Days 

vO N 

D 
bEwoAPPRC>VA1.:·EHv~{CJN<l .• I OEWDSigr,atur~:)•·•· 

CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannot meet the mandatory local hiring requirement, I Oves I 0No 
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 Offsite Project Name Project Address 

I Journey 

I Apprentice 





I I I I 
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LOCAL BUSINESS ENTERPRISE UTILIZATION PROGRAM 



DDA Exhibit B6 - B 

Local Business Enterprise (L~E) Utilization Program. 

The development plan f~r Mission Rock under the Transaction Documents provides for th·e 
development ofa 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 86-8.1 

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. 

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- Ma~ter 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 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 86-B, including its Attachments, that i~ 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 DOA and Master Lease, to comply with the Plan 
by including such requirements as a material term in the ODA 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 YODA and Parcel Lease 
applicable to each Vertical Improvement. The Port and Developer will seek to, whenever 
practicable, engage contracting t.eams 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 Contra~tors, 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 Improvement. 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 to the contrary, Developer may, at its election, require that compliance be 
determined on a Project-wi~e 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. Ifa 
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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, _______ good faith with CMD to designand implement for each_Horizontal_and Vertical 
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 (CCJP), 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 ofits 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 requjrements of 
San Francisco Administrative Code Chapter 148 (''Chapter 148") or this Exhibit 82. If Developer 
or Vertical Developer, as applicable, fails to fulfill its obligations under this Exhibit 86-8, 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 86-8 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 Enterpris~ 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 l4B ("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 belo\y) and the ope~tions 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 femporary 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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i----:-----------,env:ironmental-engineer-ing-!)f-a-€0nstru~tion-Work-or-Wb"rkforce-1mprovement. 

d. "Construction Work" shall mean: (i) in the case of Horizontal 
Improvements, construction of all Horizontal Improvements required or 
perinitted 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 of less than 15,000 
square feet"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 contractor 
subcontract, for Consultant. or Contractor services for all or a portion of a 

-, ·. Construction Work or Workforce Improvement. 

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 
Cqnstruction Work or operate a Workforce Improvement. 

g. "ODA" means the Disposition and Development Agreement between Developer 
and the City and C.ounty of San Francisco, acting by an4 through the San Francisco 
Port Commission. 

h. "Developer" has the meaning set forth in the DOA, including any successor during 
the term of this LBE Utilization.Pl;_in. ', 

. 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 
Section 4. · 

k. · "Horizontal Improvement" has the meaning set forth in the ODA. 

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 under Chapter 14B.3. 

n. "LBE Liaison" shall mean Developer's and Vertie~! Developer's primary point 
of contact with CMD regarding the obligations ofthi~ LBE Utilization Plan. 
Each prime Contracto~(s) shall likewise have a LBE Liaison. · 
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o. "Parcel Lease" has the meaning set forth in the DOA. 

p. "Phase" has the meaning set forth ii:t the DOA. 

q. "Port" has.the meaning set forth in the DOA. 

r. "Project" has t~e meaning set forth in the DOA. 

s. "Project Site" has the meaning set forth in the ODA. 

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 DOA" has the meaning set forth in the DDA. 

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 th~n 15,000 
square feet in floor area, and (b) any residential unit~ therein, subject to Chapter 
14B.. . 

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 . 
percentage 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_S_ec.tionJ_6.D.eY.elopcr-and..each-Ver:tical-----
-----Developer 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, \Vith_respectto 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 fai~h 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 ofa 
Contractor, Consultant, Subcontractor or Subconsultant or any other person or party to comply 
with the requirements o~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 LB Es. 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 co·ntract 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_sinesses including the Bid and ~ontract Opportunities website 
through the City's Office of Contract Administration 
(http://mission.sfgov.org/OCABidPublicatio~) 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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opportunities for LBE participation. 

d. CMD Invitation. Jfa 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. 

e. Public Solicitation. Developer or Vertical Dev~loper 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 LB Es to detennine with certainty 
whether they are interested in performfng 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 
LBEs with plans, specifications and requirements for all or part of the project; b) 
notify LBE trade associations that disseminate bid and contract infonnation 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 of local small businesses from 
disadvantaged communities including, but not limited to the Bayview/Hunters Point, 
Chinatown, Mission, South ofM.arket, 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. 

g. 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. 

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 
LB Es. 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). 

i. 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. 

j. 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 

i 
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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, 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 of LB Es that are awarded 
Contracts, not discriminate against any LBEs, and, ifrequested, 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 
prepare 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 mel!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 Subcontractors and Subconsultants as 
applicable shall also work with CMD to identify from CM D'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 compete 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 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. 

I 0. 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 interpretec! 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 Monitoring. Each Contractor, Consultant, and its Subcontr!lctors 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 LBEs (e.g. under an Architect, an LBE could be 
procured to provide renderings) 
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" 
e. Dollar amounts· associated with lmtti_LBE:and.non=LBE-ContractoFS-at-both--------

prime and Subcontractor levels. 
f. Total LBE partfoipation 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 of all 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 Sut,consultants for such Construction 
Work. 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 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 Exce~s Cre~it shall be confirmed 
by CMD and shall be available for Developer, provided Devel_oper remafns 
a Giants Affiliate, as defined in the ODA, to offset shortfalls elsewhere on 
the Project Site, provided, liowever_that Excess Credits may only be 
transferred to Horizontal lmpro".ements 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 ofattaining the_participation levels set forth in Section 4. 

Atta~hment A - 8 



14. Workforce Improvement Operations. Each Vertical Developer will use good faith efforts 
to hire LBEs for ongoing servic;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, ifapplicable, 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 Attachment 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 ofCMD 
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 descr.ibed 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. 

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 or 5% of the Contract, whichever is less, for each such willful breach. 
In detennining 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 caRaci!)'.. of Dev~IQp~r,_V_erticaLDe:veloper,Gontractor,€0nsultanr, 
-----.S"""u'b-c-ontractor 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 a_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. 

I 9. 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: ---------

If to the Port: 

Attn:-----,-----
lfto Developer: 

Attn: --------

lfto Vertical Develope~: 

Attn: ---------

lfto Contractor: 

Attn: ---------

lfto Consultant: 

Attn: ---------

Attachment A - 10 



EXHIBITN 

Development Agreement Section 5.8(f) (Electricity) 



EXHIBITN 

DEVELOPMENT AGREEMENT SECTION §5.S(F) (ELECTRICITY) 

5.8 Future City Approvals 

(Q SFPUC Power. 

(i) In accordance with Administrative Code chapter 99, the 
SFPUC has performed 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 permanent use pursuant to SFPUC 
Rules and Regu1ationsfor Electric Service. 

(ii) Developer understands and agrees that all applicable SFPUC 
service for the Project Site will be provided by SFPUC Power under the terms of 
an ESA 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) off site 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 ESA. 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. 



EXHIBITO 

Form of Assignment and Assumption Agreement 



RECORDING REQUESTED 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 [and DA]) 

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 Records 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 
[ ], 20[xx] as Instrument No. [ ]. [Note: add ifapplicable any 
intervening amendment and/or assignments] 

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 themixed~use development commonly known as 
Mission Rock. The Lease, and [Note: add other agree111ents if applicable] 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 righttitle and interest in the Development 
Agreement] 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 the 
DevelopmeritAgreement] from Transferor. 
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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 Agreement] 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, Transferor and Transferee agree as follows: 

1. Assignment by Transferor. Transferor hereby assigns to Transferee as of the Effective 
Date each and all of the right, title, interest and obligationsof Transferor under the Property 
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 pursuant to the 
Development Agreement] to the extent first arising after the Effective Date. 

2. Assumption by 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 
Property 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 pursuant 
to theDevelopment Agreement] to the extent first arising after the Effective Date. Transferee 
hereby acknowledges that Transferee has reviewed the Property Agreements [and 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 
such agreements[ and to which Horizontal Developer (or the Transferor, as applicable) is 
subject under the Development Agreement to the extent applkable to the Property]. 

2.2. [Note: add if applicable toresidential rental projects] [To be confirmed-subject 
to further modification] Costa-Hawkins Waiver. Without limiting the foregoing assumption of 
rights and obligations by Transferee, Transferee specifically acknowledges that the 
Development Agreement and the DDA, which includes the Affordable Housing Plan attached 
thereto as Exhibit [XX], [provide regulatory 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 Code 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 [ ] 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 this 
Agreement and the Transfer Agreement (collectively, the "Transaction 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 agreement], nor any 
applicable Law, prohibits Transferor's entry into the Transaction Documents or its performance 
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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 Transferor and Transferor'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 Transferor, 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 of the Transaction Documents or the 
business, operations, assets or condition of Transferor. 

3.4. The execution and delivery of the 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 of Transferor. 

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 Transferor 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 [ ] duly organized and validly existing under the 
laws of the State of [ ]. Transferee has the requisite power and authority to own 
its property and conduct 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 authority to execute and deliver the 
Transaction 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 Transferee. 

4.3. Neither Transferee's [articles oforganization or operating agreement], 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 Transferee1 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 of Transferee. 

-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 lien 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 of the 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 
property manager with at least ten (10) years' experience operating [use for commercial 
development parcels: major commercial projects] [use for residential development parcels: 
residential projects]; (2) satisfies the Net Worth Requirement; 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, including all Material Systems, the 
roof and the structural integrity of the Improvements [Add 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 and 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/ndemni(ied 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 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, 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, 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 THAT THE CREDITOR OR 
RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT,IF KNOWN BY 
HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT 
WITH THE DEBTOR OR RELEASED PARTY. 

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 [and Section 14.i 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: 

[ ______ _ 
[ ____ _ 
[ ____ _ 
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 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 
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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 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 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. 

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 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 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 Assignment 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: ____________ _ 

Director of Planning 

Date: _____________ _ 

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

By: __________ _ 
Name: [Name of Deputy] 

Deputy City Attorney 

42942407.2 -8-



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 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 

42942407.2 

(Seal) 
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EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY 

[INSERT LEGAL DESCRIPTION FROM PARCEL LEASE] 
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EXHIBITP · 

Significant Change Certificate 



Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Executive Director 

PARCEL LEASE EXHIBIT P 

FORM OF SIGNIFICANT CHANGE CERTIFICATE 

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") and ("Tenant"), and dated 

---------~ __ (as 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 consent 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 
(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 be 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 signingl 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. 



This Certificate is made as of , 20[ ] and is for the benefit and protection of 
Port, with the understanding that the Port has the right to rely upon this Certificate. 

[NAME OF TENANT] 

By: ___________ _ 
Name: ___________ _ 

Title: -----
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EXHIBITO 

Form of Tenant Estoppel Certificate 



PARCEL LEASE EXHIBIT Q 

FORM OF TENANT ESTOPPEL CERTIFICATE 

_______ .], a [ ] ("Tenant"), is the tenant of the real property 
having an address at [ ] [ ] 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 [ ] 
dated as of[ __ ], 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 the Property and other improvements, as further described in the Lease (the 
"Premises"). 

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 modified, assigned, supplemented 
or amended except as follows: ___________ _ 

3. [Note: Use only in connection with request for NOA:] 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 
[ ], [20XX]. 

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 [ ], 20[XXX], and 
the expiration date of the Lease is [ ], 20[XXX]. 

6. That 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 quarter prior to the date set forth above was$ .] [Insert 
"Not Applicable" if no percentage rent due under the Lease.] 

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 both, 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 by 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, no involuntary petition naming Tenant as debtor has been filed under 
any chapter of the U.S. Bankruptcy Code. 

14. [Note: Delete if Initial Improvements are complete] The Initial Improvements 
[have not been completed but approximately XX% has been completed 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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EXHIBITR 

Form of Subtenant Estoppel Certificate 



PARCEL LEASE EXHIBIT R 

FORM OF SUBTENANT ESTOPPEL CERTIFICATE 

[ , a [ ] ("Subtenant"), is the subtenant of the real 
property having an address at [ ] [ ] 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 [ ], 20XX: 

1. That there is presently in full force and effect that certain Sublease 
[ ] dated as of[ __ ], 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-[XXX] dated as of[ __ ], 
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:] 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 [ ], 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 Sublease.] 

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: (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 successors and assigns. 

________________ ], 

By: ------------------
Name: -----------------
Tit I e: ------------------
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EXHIBITS 

Form of Non-Disturbance Agreement 



PARCEL LEASE EXHIBIT S 

FORM OF NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

This NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this "Agreement") is made as 
of [ , 20XXX] (the "Effective Date"), by and among the CITY AND COUNTY OF SAN 
FRANCISCO ("City"), operating by and through the SAN FRANCISCO PORT COMMISSION 
("Port"), ], a ("Tenant" or "Sublandlord"), and 
'--,--,,.-,-:--:--,---,-----'' a ("Subtenant"). The exhibits and the 
recitals and this Agreement are construed as a single instrument and are referred 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 20XX], ("Parcel Lease") pursuant to which 
Port leased to Sublandlord that certain premises having an address at ._,_.._......., ___ ~ _ __, 
(the "Premises"), located in the City and County of San Francisco, California . 

. B. Subtenant desires to sublease from Sub landlord [ insert description of premises, 
i.e. suite or floor numbers ] 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 of 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. SUBLEASE SUBJECT 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-CONDITIONS TO RECOGNITION. 

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 Sublandlord exercising 
its termination option due to (i) change in Laws in accordance with [Section 7.3 of the Parcel 
Lease], (ii) casualty or condemnation in accordance with [ArticlesJ4 and 15 of the Parcel 
Lease], or (iii) certain Remediation obligations during the last ten (10) years of the Parcel Lease 
term, as further described in [Section 21.4(d) of the Parcel Lease], 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 Exhibit 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; 
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(3) the dates, if any, to which any rent and other sums payable 
thereunder have been paid, 

( 4) that Sub landlord 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 1, from and after the Parcel Lease 
Termination Date, Subtenant hereby agrees that the provisions of [Article 45 (Other City 
Requirements)]ofthe 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 term "Tenant" in such sections will mean the Subtenant; and 

(iv) [Note: Insert if Parcel Lease includes section related to Port's 
reservation of rights.] As described in [Section 1.l(l}ofthe ParcelLease], Subtenant hereby 
agrees that Port will have the continuing 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 OBLIGATION TO RECOGNIZE CERTAIN SUBLEASE PROVISIONS. 

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 condition in the Sublease for any of 
the following: 

(a) Any security deposit, prepaid rent or other charges previously paid by 
Subtenant to Sublandlord, unless such deposits, prepaid rents, or other charges are transferred to 
Port; 

(b) Any sub landlord indemnity obligation or sub landlord 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 Sub landlord to confirm 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 ofup 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 Sub landlord 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 TI Work"), then so long as 
Subtenant is not in default under the Sublease, Subtenant will have the right to perform the 
Incomplete TI 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 TI Cost. 
"Remaining TI 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 (ii) the actual cost of completing the Incomplete TI Work [Note: If Sublease requires the 
sublandlord to perform tenant improvement work, then the summary of basic terms must 
include the original estimated cost of the Tl work.] 
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(e) Without limiting Sections 3(c) and 3(d), any offsets, defenses or claims 
that Subtenant may be able to assert against Tenant as its sublandlord; provided however, the 
foregoing (other than any matters relating to Sections 3(c) and 3(d)) will not limit Port's 
obligations to correct any conditions that existed as of the date of attornrnent that violate Port's 
obligations as the sub landlord under the Sublease; 

(f) 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 sub landlord 
parties based on Subtenant's insurance coverage; 

(j) 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 18.3(a) (Qualifying 
Subleases) of the Parcel Lease. 

4. RECOGNITION OF SUBTENANT RIGHTS. 

Provided all the conditions set forth in Section 2 are fully satisfied, and further subject to 
the limitations set forth in Sections 3 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 Termination 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. ATTORNMENT. 

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 under 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 Termination 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. SELF-OPERATIVE PROVISIONS. 

The provisions contained in Sections 2(iii), [Note: insert as applicable: 2{iv)], 3, 4, 5 are 
to be effective and self-operative without the necessity of the execution or delivery of any other· 
documents on the part of either Port or Subtenant. 

7. NOTICE AND OPPORTUNITY TO CURE UNDER SUBLEASE. 

Port will be entitled to notice and the opportunity to cure any default by Sublandlord 
under the Sublease as follows: 

(a) Subtenant will give Port a copy of any and all notices of an event of 
default (i.e., following the expiration of any notice and cure period) from time to time given to 
Sub landlord 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 Sub landlord and 
Port in accordance with Section 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 performance by or at the instance of Port as if the same had been made by Sublandlord. 

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 of any such fees 
or commission, Sublandlord will indemnify, defend, and hold harmless 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. 

10.1. Summary of Basic Terms. Sublandlord and Subtenant each represent and 
warrant 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 18.3 (Subletting by Tenant) and 18.4(b) (Conditions for 
Issuance of Non-Disturbance Agreements) of the Parcel Lease. 

10.3. 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 
of Sublandlord'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 of Sub landlord; 

(b) To the best of Sublandlord's actual knowledge after diligent inquiry, 
Sub landlord, 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 is not in default or breach of the 
Parcel 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 Parcel Lease by Port; 

(d) To the best of Sublandlord's actual knowledge after diligent inquiry, 
Sub landlord 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 which, with the passage of time or notice or both, would 
result in a default or breach of the Parcel Lease by Sub landlord; 

(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 will 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 Assigns. This Agreement will be binding 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. 

12.3. Amendment. Neither this Agreement nor any of its terms may be terminated, 
amended, or modified except by a written instrument executed by the parties. 

12.4. Governing Law; Selection of Forum; Notices. 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, Sub landlord 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 Sub landlord 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 or Subtenant wherever Sublandlord or Subtenant, as applicable, may then be 
located, or by certified or registered mail directed to Sublandlord 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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12.5. Attorneys' Fees. If any party brings an action or proceeding (including any cross­
complaint or counterclaim) against any other party by reason of a default, or otherwise 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 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. 

[ Remainder of this page left intentionally blank.] 
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first 
above written. 

Port: 

Sub landlord: 

Subtenant: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: _____________ _ 

Name: _______________ _ 

Title: _______________ _ 

[INSERT SUBLANDLORD SIGNATURE BLOCK] 

By: ______________ _ 

Name: _______________ _ 

Title: ________________ _ 

[INSERT SUBTENANT SIGNATURE BLOCK] 

By: _____________ _ 

Name: _______________ _ 

Title: ________________ _ 
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EXHIBITT 

INSURANCE REQUIREMENTS 

20. Insurance. Tenant will maintain or caused to be maintained throughout the Term, 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 20. 

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 program (CCIP) to satisfy these insurance 
requirements. Such insurance shall remain 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 20). 

(a) General Liability Insurance. Commercial general liability insurance, 
with limits not less than Fifteen Million Dollars ($15,000,000.00) each occurrence and annual 
aggregate for bodily injury and property damage, including coverages for contractual liability, 
independent contractors, broad form property damage, personal injury and products and 
completed operations, as well as damage to premises rented to you with limits not less than Two 
Hundred Fifty Thousand Dollars ($250,000.00). Tenant's COL 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 
with 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) form 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 Million 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.l(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) for 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 
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 flood, to the extent of full replacement 
value. 

(e) Construction Activities. Insurance required in connection with 
construction oflnitial Improvements and Subsequent Construction, as applicable, is as set forth 
below: 
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(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 insurance with limits of not less than Five Million ($5,000,000) each occurrence 
and annual aggregate for general contractors, and One Million ($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 watercraft) including protection and indemnity insurance 
with limits not less than $6 million each occurrence, or with Port approval, lesser limits and 
deductible as are readily available in the insurance market at a commercially reasonable cost, 
including wreck removal, and damages "In Rem" (the vessel), provided on a P&I, Marine 
General Liability, Marine Bumbershoot and/or other form reasonably 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 Million Dollars ($5,000,000) per occurrence and Five Million Dollars 
($5,000,000) in the aggregate with a deductible not to exceed $50,000 without Port approval, 
which approval shall not be unreasonably withheld if such deductibles 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 the annual aggregate for general 
contractors; and. 

(7) Property insurance on an all risk form, excluding 
earthquake and flood, on all 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 addition, if any 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 Risk Insurance on a replacement cost basis as follows: 

(1) Amount of Coverage: The amount 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 Covered: 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 
Contractor and its subcontractors of every tier. Each insured shall waive all rights of 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: 
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a. All damages of loss to the Work and to 
appurtenances, to materials and equipment to be incorporated into the Project while the same are 
in transit, stored on or off the Project site, to construction plant and temporary structures. 

b. The perils of fire, lightning, windstorm, hail, 
explosion, riot, riot attending a strike, civil commotion, smoke damage, damage by aircraft or 
vehicles, vandalism and malicious mischief, theft, collapse, and water damage. 

c. The costs of debris removal, including demolition 
as may be made reasonably necessary by such covered perils, resulting damage, and any 
applicable law, ordinance, or regulation with a sub-limit of not less than the lesser of (i) Fifty 
Million Dollars, or (ii) 25% of the value of the construction contract. 

d. Start up and testing and machinery breakdown 
including electrical arcing. 

e. Soft costs and loss of business income for any 
delayed completion period as caused by any of the perils or hazards set forth in and required to 
be insured pursuant to Section 20.l(a)(i), for a delay period of not less than two (2) years with a 
limit of not less than One Million Dollars ($1,000,000); provided however that Tenant may 
request approval from the Port, which shall not be unreasonably withheld, of a lesser delay 
period or limit. 

f. If available at commercially reasonable rates, such 
builders risk insurance will also extend to cover the peril of terrorism. 

g. Damages due to earthquake and tidal wave as 
described below. 

(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 deductible for coverage of All Perils shall not exceed 
$100,000. Deductibles for earthquake and tidal wave coverage will be subject to the reasonable 
approval of the Port. 

(iii) Professional Services Requirements. Tenant will maintain or 
require to be maintained, project-specific professional liability (errors and omissions) 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 Improvements, with any 
deductible/self-insured retention not to exceed One Hundred Thousand Dollars ($100,000). 
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 and annual aggregate 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 an owners' protective professional indemnity (OPPI) policy for the difference 
or (ii) upon the prior written approval of Port, if requested by Tenant to accommodate the needs 
and limitations ofLBE contractors 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 
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 insurance ( 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). 
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(iv) Contractor's Pollution Legal Liability Insurance. Tenant will 
cause to be maintained during the period of construction of the Initial 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 of the 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 or leased) in 
connection with construction of the Initial Improvements or Subsequent Construction, if 
applicable, including transportation of any Hazardous Materials to or from the project site, 
including any interim or temporary storage or 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 Vertical DDA (if in effect) or any Subsequent 
Construction 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 form and be in effect 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 form, 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 performed by 
the Contractor must include all work or services performed by such Contractor 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 maintained, 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 
foregoing, Tenant may insure 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 
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is available at commercially reasonable rates from 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 is available at commercially reasonable rates), 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). "Probable Maximum Loss" means the 
scenario upper loss (SUL) estimate of damage that may occur to the structures with a ninety 
percent (90%) confidence of non-exceedance as a result of an earthquake with a return period of 
224 years as determined prior to Completion of the Initial Improvements and thereafter not less 
frequently than every ten (10) years by a consultant 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) the amount that is available at 
commercially reasonable rates from recognized insurance carriers, in each case, with a 
deductible of up to but not to exceed ten percent (10%) of the then-current, full replacement cost 
of the Initial 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; and 

(3) If Tenant determines that earthquake insurance should not 
be carried on the Improvements because it is not (or no longer) available at commercially 
reasonable rates or, in Tenant's reasonable business judgment, is imprudent, then Tenant will 
request in 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 Flood Insurance Rate Maps ("FIRMs") issued by the U.S. Department of Homeland 
Security's Federal Emergency Management Agency ("FEMA") or its successor, then Tenant 
will, during construction, and prior to Substantial Completion of the Initial Improvements, obtain 
flood insurance from recognized insurance 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 from recognized insurance carriers or NFIP, or (ii) the then­
current, full replacement cost of the Initial Improvements, as applicable, (including building code 
upgrade coverage and without any deduction being made for depreciation), with a deductible of 
up to but not to exceed ten percent (10%) 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. 

(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 recognized insurance carriers ( or through the NFIP), 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 deductible of up to but not to exceed ten percent (10%), except that a 
greater deductible will be permitted to the extent that flood coverage is not available from 
recognized insurance carriers ( or through the NFIP) at commercially reasonable rates; 

(3) 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 recognized insurance carriers or through the NFIP, with a 
deductible of up to but not to exceed ten percent (10%) of the then-current, full replacement cost 
of the Improvements, except that a greater deductible will be permitted to the extent that such 
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coverage is not available from recognized insurance carriers or at commercially reasonable rates; 
and 

( 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 reasonable 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.J (a)(ii)(l), Tenant will maintain, or require 
to be maintained, boiler and machinery insurance covering damage to or loss 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 (100%) 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 Section 20.l(a)(ii)(l), from and after Completion of the 
Initial Improvements, Tenant will maintain business income 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 Section 20.1 (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 commercially 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 provide 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 comparable mixed-use/retail/office projects in San Francisco. 

G) Substitution. Notwithstanding the foregoing, Tenant shall have the right, 
upon the prior approval of Port, not to be unreasonably 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 
Section 20.J(c), as determined 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 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; 

(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 
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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 with the Insured's operations. 

(iii) As to all insurance 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 may require, upon not less than ninety (90) days prior 
written notice, that Tenant increase the insurance limits for all or any of its general liability 
policies if in 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 substantially greater than the amounts being carried by 
Tenant with respect to risks comparable to those associated with the uses of 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 City's Risk Manager reasonably determines that the 
insurance limits required under Section 20.1 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 
detennination, and Tenant will have the right to decrease the insurance coverage required under 
this Lease accordingly. In such event, Tenant will promptly deliver to Port a certificate 
evidencing such new insurance amounts and additional insured endorsements in form reasonably 
satisfactory to Port, as applicable. If Tenant determines that such other insurance or coverage 
amount should not be required because it is not available from recognized carriers at 
commercially reasonable rates, then 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 Tenant. 
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 (10) days' notice shall be provided to Port. Notices shall be 
sent to the Port address set forth in Section 38.1 entitled "Notices 11

• 

(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 under the policies required by Section 20.l(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, 
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 
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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 otherwise make 
such policy available to Port for its review. If Tenant has determined that obtaining earthquake 
or flood insurance prior to commencement of construction of the Initial Improvements pursuant 
to Section 20.1 (a)(ii)(4) is not commercially reasonable, then Tenant will provide Port with such 
documents evidencing such determination. If at any time Tenant fails to maintain the insurance 
required pursuant to this Section 20.1, or fails to deliver certificates and/or endorsements as 
required pursuant to this Section 20.1 (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 companies 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, under, around, or about the Premises, Tenant will require that such policies 
be endorsed to include the CITY AND COUNTY OF SAN FRANCISCO AND THE SAN 
FRANCISCO PORT COMMISSION AND THEIR RESPECTIVE OFFICERS, DIRECTORS, 
EMPLOYEES AND AGENTS as well as Tenant as additional insureds for claims arising in 
connection with the named insured's operations. Notwithstanding the foregoing, Tenant will 
require all contractors and sub-contractors performing work in, on, under, around, or about the 
Premises and all operators and Subtenants of any portion of the Premises to carry the following 
coverages, if applicable: (i) commercial general liability with limits of no less than One Million 
Dollars ($1,000,000) per occurrence and Two Million 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 and 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 Sections 20.l(d) to the extent that such loss is reimbursed by an 
msurer. 

20.4 No Limitation. The Indemnification requirements under this Lease will not be 
limited by the insurance requirements of this Lease. 

Parcel Lease Phase 1 Lot 3 
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EXHIBITU 
PRE-EXISTING HAZARDOUS MATERIALS 

Hazardous Substances Reference List 

October 16, 2019 

Baseline Environmental Consulting. 2014. Site History Report, Seawall Lot 337 /Pier 48, 

Mixed-Use Project, San Francisco, California. April. 

California Environmental Protection Agency, Department of Toxic Substances Control, Region 

2. 1992. RCRA Facility Assessment, for H&H Ship Service Co., Inc, Berkeley, California. 

October. 

Camp Dresser & McKee Inc. 1996. Closure Report, Underground Storage Tank, for H&H Ship 

Service Company. December. 

ENVIRON Corporation. 1999. Risk Management Plan, Mission Bay Area, San Francisco, 

California, Emeryville, California. May 11. 

Geomatrix. 1999. Results of Article 20 Sampling Program and Health Risk Assessment. 

Imperial Weitz Parking Lots for the Giants Pacific Bell Ball Park, Area E - Port of 

San Francisco Property, South of China Basin Channel, San Francisco, California. June. 

Geomatrix. 1999. Site Use History and Proposed Article 20 Sampling Program, Proposed 

Imperial Weitz Parking Lots, South of China Basin Channel, San Francisco, California. 

March. 

Geomatrix Consultants, Inc. 1999. Soil Management Plan, Imperial Weitz Parking Lots, for 

the Giants Pacific Bell Ball Park, Area E - Port of San Francisco Property, San Francisco, 

California. June. 

Harding Lawson Associates. 1995. Preliminary Screening Evaluation, H&H Ship Service 

Company, San Francisco, California. September 14. 

Harding Lawson Associates. 1999. RCRA Closure Certification Report, Former H&H Ship 

Service Facility, San Francisco, California. February 4. 

Harding Law Associates. 1999. RCRA Closure Certification Report - Appendix D, Analytical 

Laboratory Reports and Chain of Custody Forms, San Francisco, California. February 4. 

Harding Lawson Associates. 1999. Response to Comments, RCRA Closure Certification, 

Former H&H Ship Service Facility, San Francisco, California. November 2. 

Langan Engineering and Environmental Services, Inc. 2016. Maher Application Transmittal, 

San Francisco, California. November 14. 

Langan Engineering and Environmental Services, Inc. 2016. Memorandum, Environmental 

Activities for the Mission Rock Development, Seawall Lot 337, San Francisco, California. 

December 15. 
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DRAFT 

Langan Engineering and Environmental Services, Inc. 2018. Phase I Environmental Site 

Assessment, Mission Rock Development, San Francisco, California. April 17. 

Langan Engineering and Environmental Services, Inc. 2018. Memorandum, Summary of 

Analytical Results from Previous Environmental Investigations and Preliminary Risk 
Assessment, Mission Rock Development, Seawall Lot 337, San Francisco, California. 
January 18. 

Ramboll US Corporation. 2019. Updated Human Health Risk Assessment, Mission Rock 
Development, San Francisco, California. June 21. 

Ramboll US Corporation. 2019. Soil Management Plan & Dust Control Plan, Mission Rock 
Development, San Francisco, California. September 19. 

San Francisco Planning Department. 2017. Draft Environmental Impact Report - Volume 1, 
Seawall Lot 337 and Pier 48, San Francisco, California. April 26. 

San Francisco Planning Department. 2017. Draft Environmental Impact Report - Volume 2, 
Seawall Lot 337 and Pier 48, San Francisco, California. April 26. 
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PARCEL LEASE EXHIBIT V 

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 [ ]) [having an address at 
-----~' within the mixed-use development commonly known as "Mission Rock" in 
San Francisco, California (the "Property"). Port hereby certifies to [ ], a 
[ ] ("Tenant") [and to ] the following as of 
[ ],20XX: 

1. That there is presently in full force and effect Lease No. L-[ ] dated as of 
[ ], 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 tenant, 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 monthly minimum rent under the Lease is$ and 
has been paid through 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 [Note: 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 [Note:· Delete if estoppel isto Mezzanine 
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 [Note:·. Delete if estoppel is to Mezzanine 
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-
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[Note: Use for Mezzanine Lender or prospective Mezzanine Lender] For purposes of 
this Estoppel Certificate, the term "actual knowledge" shall mean the actual knowledge of 
[ ], Port's property manager for the Premises without diligent inquiry. 

This Certificate shall be binding upon Port and inure to the benefit of Tenant, 
____ ] 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: -----------

-2-



EXHJBITW 

Other City Requirements 



EXHIBITW 
Other City Requirements 

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 Lease ( collectively, the 
"Other City Requirements"). Tenant 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 Tenant'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 23.31 (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 61.5 (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 I2Q.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. 
Tenant 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 
Lease, which could result in a default under the DA as well. References to Tenant in the Other 
City Requirements will apply to Tenant, its successors under the Lease, and its successors under 
the DA. 

All statutory references in this Exhibit are to the Municipal Code as in effect on the DA 
Ordinance Effective Date (as defined in the DDA) unless specified otherwise. Initially 
capitalized or highlighted terms used in this Exhibit and not defined in the Lease 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. 12B, ch. 12C) 

(a) Covered Contracts. All provisions in this Section regarding the 
Nondiscrimination 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 Premises, Tenant 
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 of a person's race, color, creed, 
religion, national origin, ancestry, age, sex, sexual orientation, gender identity, domestic partner 
status, marital status, disability, AIDS/HN 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 Tenant, or against any 
person seeking accommodations, advantages, facilities, privileges, services, or membership in 
the business, social, or other establishment or organization operated by Tenant. 

( c) Requirement to Include. Tenant 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 contractors, subcontractors, and subtenants to comply 
with those provisions. 

(d) Nondiscrimination in Benefits. Tenant 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 registration, subject to the conditions set 
forth in Administrative Code section 12B.2. Tenant'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 l 2B.1 (b ), during the term of each covered contract. 

(e) Form. On or before the commencement of construction, Tenant must complete, 
execute, deliver to, and obtain approval of its completed Nondiscrimination in Contracts and 
Benefits form CMD-12B-I01 from CMD. The form is available on CMD's website. 

(f) Penalties. Tenant understands that under Administrative Code section 12B.2(h), 
the City may assess against Tenant or deduct from any payments due Tenant a penalty for each 
person for each calendar day during which Tenant or its subcontractor, property contractor, or 
other contractor discriminated against a protected person in violation of this Section. 

2. Health Care Accountability Ordinance. 
(Admin. Code ch. 12Q) 

(a) Tenant 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. 
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(b) Covered Employees. For each Covered Employee, Tenant must provide the 
appropriate health benefit set forth in HCAO section I2Q.3, unless it is exempt as a small 
business under HCAO section I2Q.3(e). 

(c) Notice and Opportunity to Cure. If Tenant 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 I2Q.5(f), 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 I2Q, that Tenant enters into for public works, public improvements, or for services that 
the City will pay directly or reimburse Tenant 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. Tenant 
agrees to notify the Contracting Department promptly of any Subcontractors performing services 
covered by Chapter I2Q and certify to the Contracting Department that Tenant has notified the 
Subcontractors of their HCAO obligations under this Chapter. 

(e) Noncompliance. Tenant will be responsible for monitoring compliance with the 
HCAO by each Subcontractor, Subtenant, and Contractor performing services on the Premises as 
applicable. But the City agrees that Tenant will not be liable for the noncompliance of its 
Subcontractors, Subtenants, or Contractors. The City's remedies for Tenant's noncompliance 
with the HCAO are subject to the DA Waivers. 

(f) Retaliation Prohibited. Tenant 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. Tenant 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, Tenant 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, Tenant 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. Tenant agrees to cooperate with the City in 
connection with these audits. 

(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 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 
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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. 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 Premises may be public 
works contracts if paid for in whole or part out of public funds, as the terms "public work" and 
"paid for in whole or part out of public funds" are defined in and subject to exclusions and 
further conditions under California Labor Code sections 1720-1720.6. 

(b) Requirement. Tenant must comply with the prevailing wage requirements in 
§12.4(!) (Prevailing Wages) of the Lease. 

(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 21C.4, individuals engaged in theatrical or 
technical services related to the presentation of a Show at the Premises, 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 )(1 ). 

(b) Individuals employed in the following activities at the Premises 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 21C.9. 

(c) Agreement. Tenant agrees to comply to the extent applicable 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 21C to the extent applicable. In 
addition, if Tenant or its tenant, contractor, or any subcontractor fails to comply with these 
obligations, the City will have all available remedies against Tenant 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 Lease. 

(d) Payroll Records. Tenant will: (i) comply with Administrative Code 
section 21 C. 7 ( c )( 4) as to any Covered Contract on the Premises as defined in Administrative 
Code section 21C.7(b); and (ii) provide to the City for inspection, after receipt of a Violation 
Notice (as defined in section 21C.7(c)(4)), payroll records and other documentary evidence 
necessary to establish that the noticed violation has been cured. 
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( 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.) 

Tenant's obligations to comply with the First Source Hiring Program are set forth in 
Lease Exh M (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 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, Tenant will comply with and be bound by Chapter 12T, including 
the remedies and implementing regulations, with respect to applicants to and employees of 
Tenant who would be or are performing work at the Premises under the Lease. 

(b) Breach. Tenant 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 section 12T. l. Tenant will be responsible for monitoring compliance by its 
Subcontractors, Contractors, and subtenants, but the City agrees that Tenant will not be liable for 
their noncompliance. 

( c) Prohibited Activities. Tenant 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 record if driving is more than a de minimis 
element of the employment in question. 

( d) Employment Applications. Tenant 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 
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. Tenant 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 Tenant or its Subcontractors, Contractors, 
and subtenants at the Premises that the Lease and all Contracts and Property Contracts will 
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consider for employment qualified applicants with criminal histories in a manner consistent with 
the requirements of Chapter 12T. 

(f) Posting. Tenant 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 
Premises 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 Lease 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 Premises or other workplace at which it is posted. · 

(g) Penalties. Tenant 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 Tenant 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 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. Tenant 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 

8. Local Business Enterprises. 
(Admin. Code ch. l 4B) 

Tenant agrees to comply with the LBE Utilization Program contained in Lease Exh M. 

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 lOIO(b). 
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(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. Tenant acknowledges and agrees that no advertising of 
cigarettes or tobacco products is allowed on the Premises. This advertising prohibition includes 
the placement of the name of a company producing cigarettes or tobacco products or the name of 
any cigarette or tobacco product in any promotion of any event or product. In addition, Tenant 
acknowledges and agrees that no Sales, Manufacture, or Distribution of Tobacco Products (as 
such capitalized terms are defined in Health Code Section 19K.1) is allowed on the Premises and 
such prohibition must be included in all subleases or other agreements allowing use of the 
Premises. The prohibition against Sales, Manufacture, or Distribution of Tobacco Products does 
not apply to persons who are affiliated with an accredited academic institution where the Sale, 
Manufacture, and/or Distribution of Tobacco Products is conducted as part of academic research. 

( 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) IPM 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 IPM Ordinance section 303, 
Tenant must not use or apply during the Lease term, and must not contract with any party to 
provide pest abatement or control services to the Premises, except in compliance with the Port's 
integrated pest management plan ("IPM Plan"). 

(b) Application. Although not a City Department, Tenant agrees to comply, and must 
require all of Tenant's contractors to comply, with the Port's approved IPM Plan and IPM 
Ordinance sections 300( d), 302, 304, 305(f), 305(g), and 306, as if Tenant were a City 
department. Among other matters, the IPM 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 IPM Ordinance section 303 (including pesticides 
included on the most current Reduced Risk Pesticide List compiled by the Department of the 
Environment); (iii) imposes certain notice requirements; and (iv) requires Tenant to keep certain 
records and to report to the City all pesticide use by Tenant's staff or contractors. 

(c) Prior Review. Before Tenant or Tenant's contractor applies pesticides to outdoor 
areas, Tenant 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 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 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) 

Tenant 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 ). Tenant agrees that, except as permitted by the application of Environment Code 
sections 802(b) and 803(b ), Tenant 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 Lease that are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products. If Tenant fails to 
comply in good faith with any of Environment Code chapter 8, Tenant 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 Plan (Env. Code§ 903) 
to reduce greenhouse gas emissions in the City, Tenant must minimize exhaust emissions from 
operating equipment and trucks during construction. Tenant's compliance with MMRP 
Mitigation Measure M-AQ-la will satisfy this requirement. 

14. Arsenic-Treated Wood. 
(Env. Code ch. 13) 

Tenant must not purchase preservative-treated wood products containing arsenic on 
behalf of the City in the performance of the Lease without obtaining an exemption under 
Environment Code section 1304 from the Department of Environment. Tenant 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 
Tenant from purchasing preservative-treated wood containing 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 Waste Reduction Ordinance. 
(Env. Code ch. 16) 

Tenant 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 provided 
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in section 1607 and implementing guidelines and rules. By entering into the Lease, Tenant 
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 Commencement 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 
Tenant's noncompliance. 

16. Bottled Drinking Water. 
(Env. Code ch. 24; Port Reso. No. 12-11) 

Tenant 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 more than 100 people, except as 
otherwise set forth in Environmental Code Chapter 24, during the Lease Term. Also, Tenant 
must comply with the Port's Zero Waste Policy for Events and Activities (Port Reso. No. 12-11) 
for applicable Events at the Premises during the Lease Term. 

17. Graffiti Removal and Abatement. 
(Pub. Works Code Sec. 23) 

(a) Requirement. Tenant agrees to remove all graffiti from the Premises, including 
from the exterior of any structures within the Premises, 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 Tenant 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 Tenant 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 Tenant 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 Lease 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. §§ 101 
et seq.); (iii) any painting or marking that a City department makes in the course of its official 
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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. 

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 Tenant. Tenant 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-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. Any permitted vending machine must comply with the 
Nutritional Standards Requirements in section 4.9-l(c). Tenant must incorporate the Nutritional 
Standards Requirements into any contract for the installation of a vending machine on the 
Premises 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. Tenant's failure to comply with the Nutritional Standards 
Requirements in section 4.9-1 ( c) will be considered an Event of Default under the Lease 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 Premises that is not permitted or that violates the 
Nutritional Standards Requirements. Tenant will be responsible for monitoring compliance with 
the Nutritional Standards Requirements by each subcontractor, subtenant, and contractor 
performing services or occupying premises on the Premises. But the City agrees that Tenant will 
not be liable for the noncompliance of its subcontractors, subtenants, or contractors. 

20. All-Gender Toilet Facilities. 
(Admin. Code§ 4.1-3) 

Tenant 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 
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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, Tenant will provide at least one all-gender toilet facility on each floor 
where the renovations take place and toilet facilities are required or 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 providing the 
required toilet facilities. 

21. Indoor Air Quality. 
(Env. Code § 7ll(g)) 

Tenant 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' l Conduct Code art. III, ch. 2) 

Through its execution of the Lease, Tenant 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 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 Tenant becomes 
aware of any such fact during the Lease Term. 

23. Sunshine. 
(Calif. Gov. Code§§ 6250 et seq.; Admin. Code ch. 67) 

Tenant understands and agrees that under the California Public Records Act (Calif. Gov. 
Code§§ 6250 et seq.) and the City's Sunshine Ordinance (Admin. Code ch. 67), the Lease and 
all records, information, and materials that Tenant submits to the City may be public records 
subject to public disclosure upon request. Tenant may mark materials it submits to the City that 
Tenant 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. Tenant 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 Tenant. 

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

(a) Application. Campaign and Governmental Conduct Code section 1.126 
("Section 1.126") applies only to agreements subject to approval by the Board of Supervisors, 
the Mayor, any other elected officer, or any board on which an elected officer serves. 
Section 1.126 prohibits a person who contracts with the City for the sale or lease of any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 
officer if the officer or the board on which that individual serves or a state agency on whose 
board an appointee of that individual serves must approve the contract; (ii) a candidate for the 
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office held by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of negotiations for the contract until the later of either the 
termination of negotiations for the contract or six months after the date the contract is approved. 

(b) Acknowledgment. Through its execution of the Lease, Tenant acknowledges the 
following. 

(i) Tenant 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 prohibition on contributions applies to: (1) Tenant; 
(2) each member of Tenant's board of directors; (3) Tenant's chairperson, chief 
executive officer, chief financial officer, and chief operating officer; (4) any person with 
an ownership interest of more than 20% in Tenant; (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 Tenant. 

25. Implementing the MacBride Principles - Northern Ireland. 
(Admin. Code ch. 12F) 

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 urge San Francisco companies to do business with corporations 
that abide by the MacBride Principles. 

[Page intentionally left blank.] 
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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 stFi,'rethFeugh itslies Times }1,'ew Remafe11t. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in slrikethFOl:IQR Arial faAt 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

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

Section 1. 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"). 
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(c) In May 2010, the Port Commission (the "Port'') selected SWL 337 Associates, 
- . 

LtC, a Delawar~ limited liability company ("D!3veloper"), 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 Pier 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 (collectiv~ly, the "Site"), 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 

11 number of other actions in furtherance of the_ Project, including approval of: (1) a disposition 

12 and development agreement ("ODA") between D~veJoper 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-incorne 

households as described in the Housing Plan in the ODA; (2) 972,000 to 1.4 million gsf of new 
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1 commercial and office space; (3) 241,000 to 244,800 gsf of active retail and produ~ion uses 

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 Po~_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 

1 o 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 infrastructure; and (9) on-site strategies to protect against sea level rise. 

-14 . (f} . While the DDA binds the Port and Developer, other City agencies retain a role in 

15 reviewing and issuing certain later approvals for the Project. Later approvals include approval 

16 of subdivision maps and plans for public infrastructure and public facilities, .. design review and 

17 approval of new buildings under the SUD amendments, and acceptance of De_veloper's . 

18 dedications of public infrastructure and public facilities for maintenance and liability under the 

1'9 Subdivision Code. Accordingly, the City and Developer negotiated a development agreement 

20 for the Project (the "Development Agreemenr}, a copy of which is in Board File No. 171313 

21 and incorporated in this ordinance by reference. The DDA, the Development Agreement, the 

22 ICA, the Tax MOU, and all vertical disposition and development agreements and leases that 

23 the Port enters into i!l accordance with the DDA are referred to collectively as the "Transactio 

24 Documents." 

25 

Acting Mayor Breed; Supervisor Kim 
BOARD OF SUPERVISORS Page 

Exhibit A to Parcel Lease Exhibit W 



1 

2 

3 

.4 

5 

6 

7 

8. 

9 

10 

11 

· 12 

13 

14 

15 

16 

17 

18 

19 

·20 

21 

22 

23 

24 

25 

(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 o~en 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 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. 36-=-18, a copy of which is. 

in Board File No. 171286, making CEQA findings for the Project. The Board of Supervisors 

adopts and incorp!Jrates 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 th'e Planning Code and the Zoning Maps at a 

public hearing on October 5, 2017, by Motion No. 20019 and Resolution No. 20020, copies of 

whi~h are in Board File No. 171313. This Board adopts and incorporates by reference in this 

ordinance the Planning Commission's findings of consistency with the General Plan and the . . . 

eight priority policies of Planning c;;ode Section 101.1 (b ). 

Section 4. Public Trust Findings. 
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At a public hearing on Jan~ary 30, 2018, the Port Commission consented to the 

Development Agreement and approved the DDA, ~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, ch. 660) and Ass~mbly 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; 

(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 DOA in lieu of 

requirements under Administrative Code Chapter 14B (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 Req~irements of the Workforce Development Plan. 
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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 DDA, 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 Documeats); 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 B~ard of Supe~is.ors waives the applic~tion 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/Subcontrac~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 the 

termination of any Transaction Document, loss or impairment of Developer's rightsJunder 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; 
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(c) Chapter 148 (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 Procedu~es); · 

(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 Constr1:1ction) 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 Sectio~ 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. 
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Section 9. Authorizatiori. 1 

2 

3 
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5 
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(a) The Board of Supervisors affinns that the wai~ers in this ordinance do not waive 

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

deliver, and perfonn 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 ottier appropriate City officials are authorized 

1 O 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_Planriing 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 detennines 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 . i;fecrease the benefits to the City as provided in the Development Agreement. Final versio~s 

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 subm!tting 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 
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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 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: .~~ J~SAKAi 
Deputy City Attorney 

n:\legana\as2017\1800029\01228407 .docx 

Acting Mayor Breed; Supervisor Kim 
BOARD OF SUPERVISORS 
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City and County of San Francisco 

Tails 

Ordinance 

City Hall 
I Dr. CarlllJa B. Goodlett Place 

S111Frucisc:o, CA 94102-4689 

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 part,. 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). 

February 07, 2018 Government Audit 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 

· F-ebruar:y 27, 2018 Board of. Supervisors - Fi NALLY PASSED 

Ayes: 10- Breed, Cohen, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, stefani and 
Yee 
Excused: 1 ~ Tang 

File No. 171313 I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
2/27/2011 by the Board of Supervisors of 
the City and County of San Francisco. 

-~~i.-'Y/ , 
Date Approved 

Mayor 

O(r anti Cow,q of Stu. Frondsco Papi 
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EXHIBITX 

Form of Memorandum of Lease 



PARCEL LEASE 
EXHIBITX 

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: 

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 OF 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") and [TENANT], a ("Tenant"). 

RECITALS 

A. Concurrently herewith, Landlord and Tenant have entered into that certain 
Lease No. 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. 
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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: 

1. Term. Landlord leases (i) the Premises to Tenant for a term commencing on 
.._ _______ ] (the "Commencement Date"). The Term of the Lease will expire on the 
date that is years] after the Commencement Date, unless earlier terminated in 
accordance with the terms of the Lease. 

2. Lease Terms. 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 terms and conditions of the Lease will be 
controlling in all respects. Except as otherwise defined in this Memorandum, capitalized terms 
will have the meanings given them in the Lease. 

3. Successors and Assigns. This Memorandum and the 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 counterparts, 
each of which will be deemed an original, but all of which taken together will constitute one and 
the same instrument. 

{The remainder ofthis page intentionally left blankl 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum as of 
the day and year first above written. 

TENANT: 

LANDLORD: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 
Name: -------------
Deputy City Attorney 

a ~--------~ 

By: -------------­
Name: -------------
Title:-------------

CITY AND COUNTY OF SAN 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 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 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. 

(Seal) 
Signature 
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DDA EXHIBIT B7 
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to 

DISPOSITION AND DEVELOPMENT AGREEMENT 

Mission Rock Project 





I. Transportation Fee. 

DDA EXHIBIT B7 

TRANSPORTATION EXIDBIT 

A. Payment by Vertical Developers. Each Vertical DDA will require that the 
Vertical Developer shall pay to SFMTA a "Transportation Fee" that SFMTA will use and 
allocate in accordance with Section I.B below. The Transportation Fee must meet all 
requirements of and will be payable on all vertical development on the Mission Rock Project Site 
in accordance with Planning Code sections 41 lA.1-41 lA.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 Date. 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 411A.3(d). The Project shall be subject to 100% of the applicable 
TSF rate as if it 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/gsf ofresidential use in all dwelling 
units at and above the 1 ooth unit in the building. 

B. Accounting and Use of Transportation Fee by SFMTA. Section 41 lA.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 "Total Fee Amount"). 
SFMTA will use an amount equal to or greater than the Total Fee Amount to pay for uses 
permitted by the TSF Fund under Planning Code section 41 lA.7, including SFMTA's and other 
agencies' costs to design, permit, construct, and install a series of transportation improvements in 
the area surrounding or serving the Mission Rock SUD Area. SFMTA 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 Total Fee Amount. 
SFMTA 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 projects that SFMTA 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 taxi/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 that 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 on the SFMTA Board 
of Directors adoption of an operating budget. 

• Muni Metro East. Capital costs associated with an expanded facility for on-site rebuilds, 
capacity for expanded bus and LRV fleet, and tracks for storage. 
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• Mission Bay E-W Bike Connector. Implementation of a connection across tracks, likely 
between 17th Street and Owens Street, to connect the 4th Street bikeway on east side 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 (peds/bikes) access on the 3rd Street Bridge and 
associated signal modifications. 

• North-south bike connection on Indiana Street. Implementation of bicycle connection 
along Indiana Street from Cesar Chavez Boulevard to Mariposa Street. 

• Upgraded bicycle access on Cesar Chavez Boulevard. Implementation of a lane along 
Cesar Chavez Boulevard from US 1-280/Pennsylvania to Illinois Street, including 
elements such as bulbs, islands, and restriping. 

• Pedestrian improvements. Implement improved sidewalks and crosswalks as needed at 
various gap locations throughout the adjacent 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 conform 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. 

Developer shall implement the Transportation Demand Management ("TDM") Plan attached as 
DDA Exhibit B7 Schedule 2 and otherwise comply with EIR Mitigation 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 Planning Department 
determines in its discretion that further TDM Plan adjustments will not achieve the reduction 
goal. 

Developer's TDM Plan has a goal of reducing 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 monitoring 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 Plan shall have been approved by the Planning Department prior to 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 Planning 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 determine what constitutes a 
separate violation in this context. The Planning Code procedures shall apply, except that the 
Zoning Administrator shall have discretion to impose a penalty of up to $250 per violation. 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 

SFMTA 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 § 3.20) (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 enforcement 
to the extent that enforcement resources are available. 

SFMTA's current enforcement levels refers to the following deployment of SFMTA Parking 
Control Officers (PCOs) on the Project Site for events at AT&T Park: 

Total PCO hours Total PCO Supervisor hours 

Weekday Daytime Event 178 16 

Weekend Daytime Event 168 16 

Weekday Evening Event 168 16 

Weekend Evening Event 168 16 

V. Dedicated Storage Space 

Developer will provide a 10' by 10' street-level secure storage space at no cost to SFMTA for 
the purpose of storage of SFMTA event management-related equipment. 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 (DDA Exhibit B7 
Schedule 1) 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 describe the 

requirements for the development 

of Mission Rock. 
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MISSION ROCK TRANSPORTATION PLAN 

and This plan describes the ways in which the site will be 

coordinated designed to support the mobility choices of all users, 

with a special emphasis on safe and comfortable 

conditions for pedestrians and cyclists. 
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1.1 OVERVIEW 

This document details how tvlission 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 circulate through the site and connect to its 

surroundings (Chapter 3). Mission Rock is committed to 

a robust set of infrastructure investments and ongoing 

programs that will make it easy to choose modes like 

walking, biking, and taking transit, and Chapter 4 

details the planned package of transportation demand 

management (TDM) programs. With AT&T Park just 

steps away from the site, event-related travel will have 

an important impact on circulation patterns. Chapter 

5 walks through how circulation will be managed 

around events to help reduce impacts on residents and 

employees, both on the site and in the surrounding 

neighborhood. 

Note that this document focuses on the site's 

transportation programs at full build-out. The 

Infrastructure Plan discusses how the project will 

be phased and implications for the site's physical 

infrastructure, including transportation. 

MISSION ROCK TllANSf'OFnATION PI..AN 

The moposed project, aerial view simulatirw ;rom the norfr:west 



1.2 GOALS 

Jvlission Rock aims to do the following through its 

transportation program: 

1. Facilitate lifestyles low in vehicle miles traveled (VHT) 

by providing a robust set of sustainable choices for 

movement to and from the site 

2. Create a vibrant, pedestrian-oriented, and visually 

interesting public realm within the site 

3. Connect seamlessly to the site's broader context, 

including the City's growing bike network, the Mission 

Bay neighborhood's developing network of streets 

and sidewalks, and the city and region's transit 

systems 

4. Ensure that the site is adaptable to new 

transportation technologies and changing travel 

habits over time 

5. Play a productive role in the City's efforts to manage 

event-related travel 

Shared Public \;\/ay, the shared street that will serve as the primary north-south pedest1·ian route through the site 

Terry A f"rnnc.ois Boulevard, another· sh,ffed street, will have a more rnar·itirne-industrial character 
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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 multi modal network 

Work in concert with neighborhood groups to help 

in responsibly managing event-related travel 
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A modal hierarchy for tr~vel 
through Mis,,ion Rock 
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The figure on this page shows the site's urban street 

grid and mixed land-use plan. The site plan and 

approach to circulation are two key ingredients in 

making the transportation vision come to life. 
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2.1 TRENDS IN POLICY AND TRAVEL BEHAVIOR 

Mission Rock fits into a larger context of city, regional, 

and state policy encouraging transit-oriented mixed­

use development, as well as the emergence of new 

transportation options that are changing the way Bay 

Area residents travel to work and play. The project 

is poised to both take advantage of the new mobility 
options and further encourage these shifts. 

2.1.1 STATE, REGIONAL AND CITY POLICIES 
Starting in 2006, the State of California 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 major policy aimed 

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% of all trips to non-automobile trips by 2030. 

Plan Bay Area is this Bay Area's sustainable communities 

strategy, and 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 developed, they generally allow their 

inhabitants to travel shorter distances to reach jobs, 
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grocery stores, and other daily destinations. When 

located near existing transit networks, they make transit 

the default mobility option. 

Infill 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% 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 is 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 

pedestrian-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 major increases in cycling, 

particularly for commutes. 

2.1.2 THE IMPACT OF TECHNOLOGY 
New technology-enabled travel options have also 
emerged, making it easier to routinely travel longer 
distances or make trips that do not 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 vehicles, stored conveniently in small pods 

across the city, for short periods. This allows people who 

SFHTA has installed "reel carpet" transit-only trealments around 
the city in recent years (SFM'TA) 

Cycling rates have increased dramatically in recent years (FLICKR 

i~SER R:CH.i,RD i"Lh.Sot,ER) 
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do not own a car to conveniently accomplish errands 

that require hauling more than one can carry on transit 
or a bicycle. Transportation network companies (TN Cs) 

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's 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 

Hore dramatic changes could be in the offing. In the 

middle of 2016, several companies announced the first 
limited public use of autonomous vehicles, in Pittsburgh 

(Uber) and Singapore (nu Tonomy). Google has been 

developing its own autonomous vehicles and testing 

them around its Mountain View headquarters for several 

years, and several other major Bay 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 get 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 like a major drop in parking demand 

and a major increase in the need for passenger loading 

space. Even if they emerge as privately owned mobility 

resources, though, the urban parking footprint is likely 

to go down. For example, 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 changes well. As 
Chapter 3 describes, the site's curbs prioritize loading 

and delivery activities, which have already taken on 

increasing importance with growth in on line shopping 

and, more recently, the earliest releases of new mobility 

technologies. The ways in which the site's transportation 

program has been shaped by its location will also help 

its design 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 roadway networks, giving future 

residents, employees, and visitors a wide range of 

natural options for getting around, even in the absence 

of new technologies. 

Google's autonomous vehicle prototyoe 

Smart.phones have revolutionized access to transportation 
information :ctw:0:11:,,Y!,i,A"''' 



2.2 NEARBY NETWORKS 

2.2.1 NON-MOTORIZED NETWORKS 

Pedestrian 

Most trips begin or end on foot, so safe and robust 

pedestrian space is the backbone of any high quality 

transportation system. 

The Embarcadero, 3rd Street, and Fourth Street are the 

major pedestrian routes between Mission Rock and the 

jobs and transit connections in So Ma and Downtown San 

Francisco. Pedestrian facilities on the Embarcadero are 

wide and spacious, while sidewalks through Sotv1a are 

typically more narrow and less well maintained. The City's 

Central Corridor Plan aims to steadily improve pedestrian 

conditions as the area grows and changes in the coming 

years. Mission Bay's street network is also in the process of 

being built out. 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 

San Francisco continues to build bicycle lanes of various 

class distinctions throughout San Francisco as part of its 

implementation of the 2009 San Francisco Bicycle Plan. 

In tv1ission Bay, dedicated bicycle lanes exist on Terry 

A. Francois Boulevard, Fourth Street, and 16th Street. 

The facilities on Terry A. Francois Boulevard will soon 

be improved to a full two-way cycle track as part of the 

larger San Francisco Bay Trail, which will ultimately be a 

high quality bicycle and pedestrian route along the entire 

bay-front. New or improved bicycle facilities are slated for 

multiple streets running north to Market Street, including 

2nd, 3rd, and sth streets. 
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2.2.2 TRANSIT NETWORKS 

Mission Rock is served by several local and regional 

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 - tv1uni 

Muni provides local transit service throughout San 

Francisco. The following Muni routes have stops within a 

quarter-mile of Mission Rock: 

Light Rail - N-Judah, T-Third, and E-Embarcadero 

Bus - 10-Townsend, 30-Stockton, 45-Union-Stockton, 

47-Van Ness, 55-16th Street, 81X-Caltrain Express, 

83X-Hid-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 So Ma, 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 
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the Mission and into Mission 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 between 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 Mission 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 JO-Townsend and the 12-Folsom/Pacific (the 

latter will be replaced by the 11-Downtown Connector). 

Regional Transit 

Caltrain 

Caltrain provides commuter rail 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 lv1ission Rock site at the 

intersection of 4th and King streets in San Francisco and 

is the busiest in the Caltrain system. 

Notable planned Caltrain investments include: 

~ Caltrain electrification will replace the existing 

diesel service with electrified service between 
San Francisco and San Jose by 2020, allowing 

for increased speeds and service levels along the 

Caltrain 



Peninsula corridor. The electrification project will also 

accommodate shared use of the corridor by Caltrain 

and planned high-speed rail service. 

Caltrain's Downtown Extension would connect 

Caltrain to the new Transbay Transit Center. The 

alignment of the extension is still being determined 

and is among the items being advanced in the 

Planning Department's Railyard Alternatives and 

l-280 Boulevard Feasibility Study. 

BART (Bay Area Rapid Transit) 

BART provides regional transit service to the East 

Bay, Peninsula, and other parts of San Francisco. The 
closest stations to Mission Rock - Embarcadero and 
Montgomery - are a little more than one mile from the 

neighborhood. When it opens, the Central Subway 

will provide a rapid light rail connection between the 
site and Powell Station. BART is the region's rail spine, 

and it operates every 5 to 15 minutes on lines serving 

downtown San Francisco during the afternoon peak 

and every 20 minutes during non-peak times, including_ 

weekends. 

Ferries 

SF Bay Ferry (operated by the Water Emergency 

Transportation Authority, or WETA) and Golden Gate 

Ferry provide daily ferry service between the San 

Francisco Ferry Building and the North and East Bay. 
Aside from services at the San Francisco Ferry Building, 

the nearest terminal is currently just beyond AT&T Park's 

center field gate, where ferries provide service to and 

from home baseball games. WETA and the City are 

exploring the potential for a new terminal in Mission Bay 
near 16th Street, though planning is in the very initial 

stages. 

Loca I transit connections as of 2017 
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Transbay Transit Center: Regional Bus and 

High Speed Rail 

The under-construction Transbay Transit Center is 

located approximately one mile northeast of tvlission 

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, tvluni, 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 easy access to the region's 

freeway system but also exposing drivers in the area to 

congestion resulting from 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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coming years to make space along its the eastern edge 
for bicycle and pedestrian facilities as part of the San 

Francisco Bay Trail. 

Regional Connections 

For connections to the region, ramps to Interstate-So 
and access to the East Bay are located approximately 

a half mile north of the site, via 4th and sth streets. 

Interstate 280 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 southwest, at Mariposa Street. 

Parking 

As of SFtv!TA'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 and Iowa Street to the west, and Pier 80 to 

the south) had approximately 7,000 off-street parking 

spaces, and SoMa (bound by the Bay, Market Street, 

7th Street, and the Channel) had an additional 26,000 
spaces. Many of the spaces in Mission Bay are reserved 

for the users of specific sites like University of California, 

San Francisco's hospital and medical campus, but a 

sizable share of the spaces in So Ma are in paid publicly 
accessible lots and garages. Parking supplies in that 

area have shrunk somewhat in recent years, as surface 

parking lots have been redeveloped. 

Many streets in So Ma and Mission Bay also have on­

street parking. A large share of the on-street parking in 

both neighborhoods is currently metered per SF park 
pricing policies to manage demand during nearby 

special events. 
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2.3 TECHNOLOGY-BASED TRANSPORTATION 

As noted earlier, technology-based transportation 

companies offering car share, bike share, and a pp-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 quantify the impacts 

of car sharing have found that car share members drive 
40% fewer miles 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 share provides another short-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 Mission Rock opens, with a plan to expand to 7,000 

bicycles by 2018. 

Scooter sharing is another service that has emerged 

in San Francisco in recent years. Scoot offers $3 one­

way rentals of its fleet of more than 400 small two- and 

four-wheeled vehicles. The two-wheelers travel as 

fast as 30 miles per hour, and the four-wheeled "mini­

cars" travel 25 miles per hour. Users of the service find 

nearby vehicles and unlock them using the company's 

smartphone app. 

TN Cs like Lyft and Uber provide on-demand booking 

of one-way car trips via smart phone app, and have 

recently expanded to facilitate shared vehicle trips 

(through Lyft Line and UberPool). 

The rest of the private transit market is an evolving 

landscape, consisting of long-distance employer 

shuttles, short-distance institutional and transportation 

management association (THA) shuttles, on-demand 

commuter shuttles, and other services. 

Long-distance employer-sponsored shuttles currently 

make trips to many office campuses outside of San 

Francisco (e.g. technology companies in the South Bay). 

An SFHTA program that designated certain Muni bus 

stop sand other designated curb locations is ongoing. 

There are a number of short-distance shuttles in 

operation in the project area. Currently, the Mission Bay 

THA operates five routes from Mission Bay to Market 

Street and points throughout Sotv1a. Host 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 and BART stations 

and the company's headquarters in Levi's Plaza. 

Chariot, which offer·s a demand-responsive microtransit 

service using 14-passenger vans, operated nine public 

routes during the morning and evening commute 

periods as of August 2017. The service typically utilizes 

white curb loading zones for passenger drop-off and 

pick-up. Chariot recently expanded 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 winter, at AT&T Park's ferry dock. 

These evolving transportation services provide people 

in San Francisco with new options to move around the 

city and the region, further supporting a multi modal 

lifestyle not dependent upon ownership or use of a 

private vehicle. 
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3.1 NON-MOTORIZED CIRCULATION 

tv1ission 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 treatments, 
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 instinctively 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 

comfortable 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 curb less, 

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 will differentiate between 
areas dedicated to pedestrian movement and areas 
shared by pedestrians, bicycles, and vehicles. These 
types of streets are somewhat rare in San Francisco, 

but the tv1ission Rock team has worked closely with the 

City to design the streets in a way that works with local 

norms and regulations. The Design Controls document 

describes the design of these streets in more detail. 

The Shared Public Way will be a key retail corridor 

through the site, creating a vibrant connection between 

AT&T Park to the north and the ballpark's main parking 
facility at the southern end of tv1ission Rock. Lined with 
ground-floor shops and cafes, the street will feature 
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patio seating and displays that extend the ground-floor 

uses into the right-of-way, creating "street rooms" that 
invite people to stroll and linger. The street will only 

allow northbound vehicle movement, and entrances to 

the zone will feature signs and other visual cues to make 
clear that vehicle access is for drop-off, pick-up, and 

deliveries only. 

Terry A. Francois Boulevard, along the eastern edge 

of the site, will be a slightly different shared street, 

mixing the area's maritime history with a newer identity 

as a place where people come together for all kinds of 
activities. The boulevard will feature a slow two-way, 

plaza-like shared zone for all modes between wide 
zones reserved for walking, biking, and loading. The 

San Francisco Bay Trail will extend through the site on 

the east side of the street, and the west side will allow 
pedestrian and loading access to ground-floor maker 

spaces, which will be raised slightly above street level in 

an ode to traditional industrial and warehouse building 

vocabulary. 

3.1.2 BICYCLE FACILITIES AND CIRCULATION 
In keeping with the rest of the transportation program, 

Mission Rock's approach to bicycle circulation is about 
providing a multitude of choices, with facilities designed 

for leisurely riders along the waterfront and higher 

speed facilities along more direct routes to SoMa, 

Downtown, and 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 feel 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 network 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, 

opening space 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 
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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 Section 2.5 

CLASS II BICYCLE LANE --~ 

DIRECTIONAL MARKINGS 
AT INTERSECTION 

EXPOSITION STREET 

LANESHIFT ---~ 

A northound buF.ered bicycle lane would provide commuters an alternative to traveling through China Basin Park to connect to a planned two-way cycle track across Lefty O'Doul Bridge. 
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LANE SHIFT 

BRIDGEVIEW STREET 

~-- 3-WAY INTERSECTION 
· Full stop control 

BAY TRAIL/BLUE 
GREENWAY 

SHARED ZONE~-----------~ 

DIRECTIONAL MARKINGS AT ------, 
INTERSECTIONS 

CLASS I CYCLE TRACK WITH 
BUFFER AND VERTICAL BARRIER 

- Cycle Track treatment continues across intersection 
- Lane shift after stop sign 

TERRY A FRANCOIS BOULEVARD 

~l 
Cyclists on a plar,ned two-way cycle track along Terry A. Francois Boulevard to the south will have two high quality opt:ons at. the southeastern corner of Mission rfock. Some may choN,e to continue on 
Terry A. Francois Boulevard. but those seeking a fast.er route will be 2ble to connect seamlessly to a two-way cycle track on Elrid9eview Street via Mission Rock 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 

Exposition 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 so~th 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 in public areas and 
conveniently located secure spaces inside the site's 

residential and office buildings. The project team 

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 Mission Rock site offers close, comfortable 

connections to several fast, high frequency, and high 

capacity transit options. By the time Mission Rock 

opens for occupancy, the T-Third Muni light rail line 

will have begun providing quick access to Harket 

Street via 4th Street and the Central Subway (Mission 

Rock Station is located adjacent to the site, at the 

intersection of 3rd and Mission Rock streets). Caltrain's 

San Francisco terminal is a 10-minute walk from the site 

at 4th and King streets, and BART will be a 20-minute 

walk or quick T-Third ride away. Bay Area Bike Share will 

also provide a fast and convenient way to get to transit 

nodes like Market Street's subway stations and the 

Transbay Terminal. 

The project team will implement a multi-pronged 

signage and wayfinding strategy to ensure that 

residents, employees, and visitors understand just how 

convenient it is to access these high quality mobility 

options. Outdoor static wayfinding will show basic 

directions and distances to nearby transit stops, and 

internctive information kiosks in key places on the site 

will provide access to more specific directions and 

real-time transit service information. For residents 

and employees, a Hission Rock website and screens 

in building lobbies will both show real-time transit 

information. 

Elements of the site's transportation demand 

management program will also encourage transit use. 

See Chapter 4 and the Hission Rock TDM Strategy for 

more information on transit-supportive programs and 

incentives. 

\/'/iiyhnding signage in Amsterdam !i'LPiUNf:i!ll"\'<i'i)lS.:" 
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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 project site. Bridgeview 
Way, which today runs between South Street and the 

southern border of the project site at Mission Rock 

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. 

VehicLilar 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 conditions 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, these spaces would 

open up to use by private cars picking up and dropping 

off passengers and for-hire passenger vehicles like taxis 

and TN Cs. 

The shared streets - Shared Public Way and Terry A. 

Francois Boulevard - are expected to see very low traffic 

volumes, consisting mainly of loading for passengers 

with mobility limitations. "Traffic calming" treatments 
like changes in paving materials 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 and Channel Street will each be 

closed to vehicle traffic. If the project ultimately includes 
a parking facility under 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 Basin 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 Transportation Agency 

and the Department of Public Works. 

In keeping with the way major entries and exits from 
AT&T Park's main parking lot are managed before 

and after 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 after major events. 

3.3.2 PARKING 
Strategic parking management is a cornerstone of 

the Mission Rock transportation 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 the needs of both users 
of Mission Rock and users of AT&T Park, replacing the 

surface parking lot that currently covers the entire site. 
The site's entitlement documents 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 event times to clear the garage at the site's 

southwest corner. When there is not an AT&T Park event 
on the calendar, available 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 of event times, most parking at Mission Rock 

will be a resource shared flexibly by all of the users 

of the site. This arrangement is an alternative to the 

traditional suburban model of requiring that a certain 

number of spaces be reserved for each individual 

use (i.e. office, residential, retail, or restaurant), with 

enough to accommodate each use's estimated peak 

demand. Sharing allows a more limited number of 

spaces to go further by taking advantage of the fact 

that different uses have different peak periods. For 

example, peak demand for parking related to office 

uses tends to take place in the late morning or early 

afternoon, while peak demand for residential uses is 

typically overnight. One set of parking spaces can 

serve both needs. The figures at the right illustrate 

how this approach to parking management typically 

results in the need for fewer spaces. 

While most spaces will be designed for a typical self­

park arrangement, with parking stall widths of eight 

to nine feet and vehicle circulation lanes, a portion 

of the spaces for long-term users could be in more 

space-efficient vehicle stackers. 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 demand, parking might have 

a higher price, encouraging the use of other modes. 

Prices would not 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-set amount during 

peak periods, based or, typical demand patterns, or for 

scheduled 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. 

Disseminating pricing and availability information 

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 ways, 

including the Mission Rock website and dynamic signs at 

entrances to the site. 

The price of parking at Mission Rock will be unbundled 

from residential and commercial leases, which means 

parking will not be included in rental agreements by 

default - residents 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. 

36 MISSION ROCK rnANSPORTAT\ON PI..AN 

3.3.3 EMERGENCY ACCESS 

All of tvlission Rock's streets have been designed to 

provide appropriate clearance for emergency vehicles 

like large fire trucks. 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 

specifications that allow for the safe circulation of 

emergency and other larger vehicles. 

Dynarnic parking information board V:L,G\'-NYGV,,r, 
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3.4 CONCLUSIONS 

Mission Rock's design reflects the future of 
transportation in San Francisco. More and more, people 

count on having convenient access to several ways of 

getting around, and Mission Rock provides comfortable 

facilities for all kinds of lifestyles. Mission Rock is 

designed to be safe and comfortable to pedestrians and 

cyclists, to create easy paths of access to the wealth of 

nearby public transit options, and to ensure that those 
who rely on motorized transportation can be dropped 
off or picked up in convenient locations around the site. 

Of course, circulation infrastructure is only part of the 

program. The next chapter details the strategies and 

up-front investments that will help further provide 

incentives for the use of sustainable, space-efficient 

modes of transportation. 
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4.1 PLANNED STRATEGIES 

Cities and campuses alike have implemented TDM 

programs to reduce single-occupancy vehicle (SOV) 

travel and find the optimal balance of transportation 

modes to accommodate growth. New residents and 

office tenants increasingly demand convenient access 

to quality multimodal infrastructure, and in urban areas 

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 is in line with these expectations and exceeds 

them in important ways to maximize user satisfaction 

and foster travel choices that are sustainable in all 

senses of the word. 

As summarized in this chapter, the Mission 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 environments. 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 report) by 20%. 
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The tables on this and the opposite page give an 

overview of the individual programs that comprise the 

site's overall TDM Plan. The text that follows provides 

some information on these programs; complete 

operational details are included in a separate TDM Plan 

document. A few of these recommendations have also 

been directly integrated into the design of Mission 

Rock, as codified in the Design Controls and other 

design documents. 

Note that TDM programs work together to reduce 

demand, providing users with a complete package of 

incentives and infrastructure that can allow them the 

flexibility to use the mode that makes the most sense 

for them on a given day. This is in-line with the overall 

approach to transportation at Mission Rock - providing 

a variety of high quality mobility choices. 

The collection of programs has been thoughtfully 

crafted into the cohesive strategy outlined in this 

chapter and further detailed in the TDM Plan 

document. While some TDM strategies like parking 

pricing have a more direct effect on travel behavior, 

others like facilitating delivery services play a more 

supportive role. Individual strategies would be unlikely 

to have the same impact in the absence of other 

strategies. 
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4.1.1 TRANSIT STRATEGIES 

4.1.1.1 Real-time Transit Information 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 spaces inside residential and office 

buildings around the site or childcare facility entrances. 

Haking such information readily available can increase 

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 more than 20 of the region's 

transit agencies, including BART, Huni, and the ferries. 

Providing Clipper Cards upon move-in can increase 

residents' 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 

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 
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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 Go Bike 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 awar·eness 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 Share Memberships 

Single-year Ford Go Bike memberships will be offered to 

all residents 18 years 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 Mission Rock, potentially paired with 

gear giveaways. Bicycle-oriented programs and events 

encourage bicycling by raising public acceptance and 

Real-time transit information in Seattle ,Uf.,JSc, Ji,A&V,i!!',HCt 
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support for non-motorized transportation and building 

connections between residents who regularly bicycle, 

making biking a fun, social activity. Integrating bicycling 

into the social fabric of the Hiss ion 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 Bicycle 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 basic tools, 

and bicycle pumps somewhere else within the site at an 

easily accessible location. 

4.1.2. 5 Bicycle Parking 

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 bicycle 

parking, including bicycle lockers, bicycle cages, and 

bicycle rooms. Class II bicycle parking refers to more 

short-term bicycle parking, including on-street bicycle 

racks. The site's location in a flat 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 to 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. 

The site will employ approaches that reflect 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 access 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 

secure when it is situated in well-lit, highly visible areas. 

4.1.2.6 Showers and Lockers 

The site will meet the San Francisco Code requirement 

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; 

Bicycle fix-it station ffiJtK, Jidi JUL 

Bicycle room (Class I 
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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 at 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 challenge of finding safe and convenient 

bicycle 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. 

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 

scooters 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 garage would 

accommodate 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 

another electric scooter share vendor to provide 

free memberships in exchange to reserving space for 

electric scooter parking on-site. 

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 exceed the amount requi1·ed 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 spots within the parking garage, 

which will be publicly accessible. Clear exterior signage 

will increase these spaces' visibility and emphasize 

the convenience of car share. Depending on the car 

share vendor provided, additional partnerships with 

ChargePoint may be required to provide infrastructure 

SF Bicycle Coalition bicycle valet AT&T Park<\cL,r:H,1,vrs,,u,r: 

for electric vehicle charging. 

4.1.3.4 Car Share Memberships 

Car sha1·e memberships will be offered to all 

households for their first year of residency. Depending 

on specifics of agreements with car share vendors, 

membership fees could be reduced or waived and some 

rental credit could be provided. These memberships 

could help establish new behavioral patterns upon 

moving in. 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. 



4.1.4 PARKING 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 site. 

4.1.4.1 Parking Pricing 

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-set 

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 refining the price of parking periodically, it would 

be possible to keep parking occupancy rates relatively 

close to the optimal level, typically around 90% 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. Demand-responsive pricing has been 

successfully piloted in San Francisco, Berkeley, Los 

Angeles, 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 installed 

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 

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. 

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 parking 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 

San 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 spaces 
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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 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 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 users, the 

users of parking - not their employers - must be the 

ones 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 

staff 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 staff would provide 

centralized transportation support to the in-building 

concierges. The combination 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 

centralized 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, ways of making ordering in In-building conciergeffunvusuesJJHIGIT 

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 website. Each building would 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 the 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. 



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 other 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 Zones for Loading and 

Building Servicing 

Passenger loading and building servicing zones are 

integrated into Mission Rock's overall street design. 

These zones 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 services 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 Collaborative Work Space 

tvlission 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 with 

video conference 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. The developers and 

managers of individual buildings will ultimately be 

responsible for developing and maintaining these 

business services rooms and ensuring that they are 

equipped with appropriate eqLlipment. 

4.1.5.8 Affordable Housing 

Forty percent of on-site units will be restricted to 

inclusionary affordable housing, to be provided in 

a balanced manner throughout the phasing of the 

development. Affordable units are generally associated 

with lower rates of auto trip-making, as 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. 

4.1.6 ALL-REALM STRATEGIES 

4.1.6.1 Signage and Wayfinding across Hodes 

ADA compliant signage and wayfinding will be 

installed at key points throughout the development. 

Signs can help indicate points of connection between 

different 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 within shared 

public spaces. 

Transit-focused wayFinding 
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4.1.6.2 Mobile-Friendly Mission Rock Transportation 

Website 

An ADA compliant 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 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 website 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. 
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4.1.6.3 On-Site Transportation Staff 

A site-wide, dedicated transportation staff will be hired 

and tasked with providing individualized advice and 

information on transportation options to residents 

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 staff, 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 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. 

Staff responsibilities may include active campaigns 

encouraging sustainable trip-making. 

4.1.6.4 Improved Walking Conditions 

High-quality pedestrian design features (high 

connectivity, wide sidewalks, highly visible crossings, 

and others) are directly integrated in the design 

of Hission Rock. As described in the Hission 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 Hission Bay are narrow or missing 

in areas. The new streets within Hission 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 TDH 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 TDH strategies to succeed. 

Hinh-quality design for pedestrians (NEI..SmJ\NVGAA.RD) 

DI, TRANSPORTATION DEMAND MANAGEMENT I 49 



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 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 tr"ansportation 

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 include 

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. 

4.2.1 SITE-WIDE TRANSPORTATION STAFF 

Led by a coordinator, Mission Rock transportation staff 

would be responsible for maintaining information about 

TDH programs and acting as a point of contact to assist 

residents, employees, and visitors with transportation­

related questions, concerns, or general assistance. The 

transportation coordinator would have the authority to 

implement TDM strategies, 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 Rideshare program 

~ Clipper Card and vehicle (including car, bicycle, and 
scooter) share membership subsidies and parking 

policies 

~ Information on accessing other TDH 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 locations, 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 in prominent locations for all residents and employees. 

residential tenants and all prospective employees who To make sure information stays useful to residents 

receive an offer to work within the development as part and employees over time, transportation staff will 

of welcome packets or employee orientation, or posted 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 

Jvlobile-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 aler·ts 

~ 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 

•Hew Verlzon ?- 11:39 A.M @ B5%a} 
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~ Functionality which allows for tracking travel behavior visible, and in clear lines of sight. For instance, when 

and enables gami·fication 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 information for each of the 

audience groups. Each of the portals could also provide 

specific information on costs and multi modal 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 versions of landing pages for this type 

of website. 

4.2.3 SIGNAGEAND WAYFINDING 

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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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 travel and 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 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 

Transportation 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 

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. 

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, 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. 



4.3 CONCLUSIONS 

Establishing a robust TDtv1 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. 
4.1.1.2 Clipper Cards 

4.1.2.2 Bike Sharn tvlernbershi 

4.1.2.1 On-Site Bike Share 

4.1.2.7 Bicycki Valet 

4.1.2.3 Bicycle Community 
Programming 

4.1.2.4 Bicycle Resource Centers 

4.1.2.s Bicycle Parking 

4.1.2.6 Showers and Lockers 

4.1.3.1 On-Site Shared Scooters 

4.1.3.2 Scooter Share Memberships 
I 
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4.1.5.2 Coordin;;ted Delivery Services 

4.1.5.3 CSA Partnerships 

4.1.5.4 Cold and Dry Delivery 
Storage Space 

4.1.5.5 Convenient Zones for Loading 

4.1.5.6 Childcare Services 

4.1.5.7 Collaborative Work Space 

4.1.5.8 Affordable~ Housing 

4.1.6.2 Mobile-Friendly Website 

4.1.6.4 Improved Walking Conditions 
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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 advisory 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 on-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 event at 

AT&T Park (35,000+ attendees), a secondary event at 

AT&T Park (15,000 to 35,000 attendees), and on-site 

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 Event Management 
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Plan will be developed in concert with City agencies 

before construction of the first phase of the project, 

and it will be updated ahead of each subsequent phase 

of the site's build-out. The Event 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 from the site will be particularly crucial 

during these times. However, some vehicle movement 

will be accommodated. An up-to 3,000-space parking 

garage at the southwest corner of the site will serve as 

AT&T Park's main parking facility, replacing the surface 

lot on which l'-1ission Rock will be built. During AT&T 

Park and Mission Rock events, curb space around the 

site will also provide important capacity for passenger 

loading. 

Parking control officers (PCOs) u,LSliiViYGAP!J' 





5.1 PRIMARY EVENTS 

AT&T Park, 35,000 to 40,000+ Attendees 

A primary event at AT&T Park will be the most common 

scenario, occurring between 80 and 100 times per year, 

depending on 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 ensure 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 than 

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 Curb 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 be 

prohibited before events, to reduce volumes on Mission 

Rock Street 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 be closed 

before and after events, as it is today, to facilitate the 

movement of large volumes of pedestrians near the 

ballpark. 

Traffic 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 lv1ission 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 potential 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. Francois 

Boulevard. Specific PCO locations will be determined 

by the SFMTA with the goal of supporting pedestrian 

safety, limiting impacts on transit, and keeping 

intersections clear of vehicles. 

lv1ost 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. 

To manage vehicle movement at points of potential 

conflict between modes, this plan recommends the use 

of PCOs in key places along 3rd Street and through the 

site, including the intersections of lv1ission 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 pedestrian 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 and from 

bicycle parking facilities immediately around AT&T 

Park. Some cyclists may also use Bridgeview Street, 

but they 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'Doul Bridge. Some event attendees 

will also likely lock their bicycles on the Mission Rock 

site, to visit on-site restaurants before or after games 

or to avoid crowds closer to the venue.· An additional 

ballpark bicycle valet facility could also be located on 

the lv1ission Rock site, if usage of the main valet facility 

warrants it. 
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5.2 SECONDARY EVENTS 

AT&T Park, 15,000 to 35,000 Attendees 

Circulation patterns at Mission Rock 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 flows 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 

would be able to park in available spaces as long as 

spaces are available. However, 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. 

Concert at /.\T&T Pa1-kH.lc,cU,c 

Stern CJ rove concert series ,\G'.:,'.~trNff~h1:jfji 

5.3 ON-SITE EVENTS 
Mission Rock, 500 to 4,000 Attendees 

Mission Rock will have two spaces equipped to host 

large events. The Great Lawn in China Basin Park will 

have room to host concerts, movie nights, and other 

large gatherings. Mission Rock Square will likely host a 

broader 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 regular 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 could 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 

Pedestrian traffic is likely 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 may 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 

drop-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 closed 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-off, and they could be closed to through 

traffic. 

5.3.2.2 Pedestrian Circulation 

Major pedestrian flows 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 on 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 closed to bicycle traffic 

temporarily, to make 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 resource for regular users of the site. 

5.3.3 EVENTS IN POTENTIAL VENUES AT PIER 48 AND BLOCK E 

As the figures on page 63 show, circulation patterns 

related to events at potential Pier 48 and Block E event 

venues would 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 as 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 Square, and cyclists 

would be expected to gravitate to Bridgeview Street for 

access from both north and soL1th. 



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 some extra planning to make trips to and from 

the area as smooth as possible. The Giants and the 

transportation staff 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. 

/-\T&T Park and Mission Rock 
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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 
Mission 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 TDM 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, and others. Ultimately, implementing a robust TDM 
program will reinforce the forward-thinking vision 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 
neighborhood. Encompassing approximately 27 acres, Mission Rock is slated to include 11 parcels 
of residential, office, and retail development as well as a refurbished and reactivated Pier 48, an 
expanded China Basin Park, and a variety of smaller open space areas. Including Pier 48, Mission 
Rock will include approximately 1,000 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 
approximately 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 2,400 and 3,000 parking 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 Greenway. 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 of service for most of the day and late into the 
evening. 

Although narrow sidewalks, missing crosswalks, long 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 running along Terry Francois Boulevard 
and the northern edge of China Basin Park 

• Designated bicycle lanes or bicycle-friendly low-traffic blocks on all internal roadways 

• Bicycle treatments at internal intersections 

Mission Rock will also provide important neighborhood amenities - groceries, childcare, personal 
services - establishing destinations that are easily accessible by all modes of transportation. The 
existing and future transportation infrastructure in the area (see Figure 1) will further promote 
the use of all modes of active transportation. 

Figure 1 Mission Rock Context Map 
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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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Figure 2 
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Estimated Vehicle Trip Generation and Trip Reduction Goal1 

I 

Number of 

I Agg~am Dai~ I Trips to be 
Proposed Development One-Way Reduced 

Components (approximate) Vehicle Trips (a) (b =a* 20%) 

• 1,048 dwelling units 
• 1.4 million square feet (sij office 
• 130,000 sf retail 
• 86,000 sf sit-down restaurant 
• 37,000 sf quick service restaurant 7,615 1,523 
• 5 acres park 
• 190,000 sf brewery 
• 11,000 sf brewery retail 
• 11,000 sf brewery restaurant 

• 1,579 dwelling units 
• 980,000 square feet (sij office 
• 130,000 sf retail 
• 84,000 sf sit-down restaurant 
• 36,000 sf quick service restaurant 7,242 1,448 
• 5 acres park 
• 190,000 sf brewery 
• 11,000 sf brewery retail 
• 11,000 sf brewery restaurant 

WHY TRANSPORTATION DEMAND MANAGEMENT 

I 

Target 
Threshold 
(c = a- b) 

6,092 

5,794 

This TDM Plan reaffirms Mission Rock's commitment 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, 
breaking 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 transportation 
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 optimal balance of transportation modes to accommodate growth. 

1 Seawall Lot 337 and Pier 48 Mixed-Use Project 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 area, which predominantly 
houses large biotechnology firms 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 development 
over the past 10 years, automobile traffic has decreased on major streets, with vehicle counts 
decreasing as 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 tenants increasingly demand 
convenient access to quality multimodal infrastructure, and in urban areas 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 primary communication mechanisms, the 
TDM measures, and the various user groups of Mission Rock. 

• Chapter 4 presents Mission Rock's approach to monitoring the TDM Plan's 
implementation to ensure that it achieves 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. 
https://www.bostonglobe.com/metro/2012/07 /24/kendall-square-car-traffic-falls-even-workforce­
soars/C4Fio7iKZnwEMAw7y4cJgN/story.html 
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2 PLANNED MEASURES 
The Mission Rock TDM Plan consists of a package of measures that will work together to effect 
behavioral change in a way that is both cost effective and highly marketable. Measures include 
incentives, programs, and infrastructure improvements, and they include many that have been 
successfully implemented in other mixed-use and urban environments; those case studies are 
cited as possible below 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 are 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 
(,,:,) and operational ( •:•) 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 
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Summary of Planned TDM Measures by Mode 

• = High Impact O = Medium Impact O = Low Impact Infrastructural = Operational = •!• 

Transit I •:• *!"*' I Real-time transit Vertical 

I I I I • information and marketing Developer X X X 
screens 

Transit •!• One-time transit subsidies Vertical 
I X I I I • Developer 

Bicycle I •:• I Bike share memberships I Vertical I X I I I • Developer 

Bicycle l ,l',e. I Space for on-site bike Horizontal 
I I I I • . 

X X X 
share Developer 

Bicycle •!• Bicycle valet Horizontal 
I I I X I • Developer 

Bicycle •!• Bike community Vertical and 

I I I I programming with Horizontal X X • periodic giveaways Developers 

Bicycle -..,;"-> Bicycle resource center, Horizontal 
including vending Developer 

I X I X 0 machine with parts and 
tools and fix-it station 

Bicycle I ~~'11'- I Secure bike parking in Vertical and ,, 

I I I buildings and along desire Horizontal X X X 0 
lines Developers 

Bicycle l #:~ I Showers and clothes Vertical I I X I I 0 lockers for employees Developer 
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I On-site shared scooters / Horizontal 
Developer I X I X I X I • 

Electric scooter share Vertical and 
memberships Horizontal I X I I I 0 

Developers 

On-site car share parking Horizontal 
spaces Developer I X I X I X I • 
Car share memberships Vertical 

Developer I X I I I 0 

Market-based off-street Garage 
I X I X I X 0 parking pricing Developer 

Unbundled parking Vertical and 

I I I Horizontal X X 0 
Developers 

Reduced parking supply Horizontal 
I X I X I X 0 Developer 

I Real-time information on Vertical and 
I I I I parking pricing and Garage X X X • availability Developers 

I In-building concierge Vertical 
I X I X I I services Developer 

Delivery coordination for Horizontal I X I X I I • online personal services Developer 
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I Partnerships with CSAs I Horizontal 
I X I X I • Developer 

--
I Cold, dry storage space I Vertical 

I I I I for grocery and package Developer X 
delivery 

Family supportive Vertical 
I X I I I amenities Developer 

I Convenient loading zones Horizontal I X I X I X I Developer 

Childcare services and Vertical I X I X I I • facilities Developer 

Collaborative work space Vertical I X I I I • with business services Developer 

I Convenient elevator Vertical 
I I I I design for bicycles, Developer X X X 

strollers, wheelchairs, etc. 

On-site affordable Vertical 
I X I I I • housing Developer 

I Site-wide transportation Vertical I X I X I X I 0 staff Developer 

I Mobile-friendly Mission Horizontal 
I I I I • Rock transportation Developer X X X 

website 
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I Intuitive signage and I Horizontal 
I I wayfinding for trip Developer X X X 

planning across all modes 

I Improved walking Horizontal 
I I conditions to, from, and Developer X X X 

within Mission Rock 
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Some TDM measures like parking pricing have a more direct effect on travel behavior, while 
others like facilitating delivery services 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 overstated; regular monitoring enables management to 
effectively address and adjust these measures over time in response to changing residential and 
employee needs. 

TRANSIT MEASURES 

Real-time Transit Information and Marketing Screens 

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 space or the childcare facilities. 
Making such information readily available increases residents' awareness of local transit 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 TransitScreen 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 locations 
throughout the San Francisco Bay Area. Another residential development, NEMA, provides real­
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-time transit 
subsidy in the form of Clipper cards upon move-in can increase residents' awareness of nearby 
transit options 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 more 
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~Ioaded 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. 

Implementation 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 with 
a set value pre-loaded would be a new measure. 
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BICYCLE MEASURES 
Figure 5 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 Trans bay Transit Center and Market Street, for BART connections and a 
variety of other transit options and recreational activities. 

Mission Rock 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 services 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. 

Space for On-Site Bike Share 

This measure would involve partnering with Ford GoBike to locate one or more bike share docks 
in Mission Rock. 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 
GoBike is already planning to establish bike docks near the development and consider sponsoring 
at least one dock within the site itself. Currently, there is one bike station planned at Terry 
Francois Boulevard and 3rd Street. Prominently located bike share docks can increase awareness 
of bike share as a viable transportation option while also facilitating convenient use. Each bicycle 
dock would be provided and maintained by Ford Go Bike, but sponsoring a bicycle dock would 
allow control over the specific siting and design of the dock, including incorporation of developer­
specific branding on the bikes, docks, and other materials. 

Mission Rock will establish a high visibility space for a Ford Go Bike ( or similar 
provider) dock, with the possibility of additional docks depending on the bike share 
provider's intended Mission 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 
by code. 

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 Coalition 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 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. 

Through the site transportation staff, Mission Rock will host regular bike parties or 
happy hours for the bicycling community, potentially paired 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. Some Bay Area employers, such as Linkedin and Google, sponsor special events around 
Bike to Work Day paired with regular giveaways and bike valet. 

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 benches, 
air pumps, tubes, and other 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, Millenium Park, Chicago 

Source: Flickr, Brian Kusler 

Bike Parking 

Following San Francisco Zoning Code Section 155, Table 155.2, the Mission Rock project is 
required to provide at least 710 secure bike parking spaces (Class I), in addition 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 Class 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 feet of 
retail, and one Class I space per 5,000 square feet of open space, 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 encouraged through easy access to ample, convenient 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 convenient 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 space per dwelling unit, an additional 511 ( under the High 
Residential Scenario) or 667 ( under the High Commercial Scenario) Class I spaces 
for commercial 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. 

+:+ Showers and Lockers for Employees 

Following San Francisco Zoning Code Section 155.4, specific land uses 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 exceeding 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 MOTORIZED VEHICLE MEASURES 

On-site Shared Scooters 

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 has pods within about a half-mile of Mission Rock. 

Nelson\Nygaard Consulting Associates, Inc. 116 



MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

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 Rock 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. 

Figure 7 Scoot Networks 

Source: Flickr, Marcin Wichary 

•!• Electric Scooter Share Memberships 

Like 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 Rock 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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On-site Car Share Parking Spaces 

According to San Francisco Zoning Code3, 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 share. 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, additional 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 
Rock 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 (Mountain 
View) has 203 units with a 1.37 parking ratio and provides two car share vehicles on site, with two 
additional Zipcar locations within 1/4 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 Memberships 

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 Rock 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 some rental credit may be 
provided. 

Implementation Examples 

Several Bay Area residential projects cover the full price of car share memberships for residents 
(New Californian - Berkeley; Madera Apartments - Mountain View; Fruitvale Transit Village -
Oakland; Fox Plaza - San Francisco; The Uptown - Oakland). Many of these developments have 
parking ratios of less than one per unit, and all of them have seen parking utilization rates of well 
below capacity. 

3 San Francisco Planning Code Section 166, Table 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 of 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 scheduled events. Prices might be adjusted overall a few times a year 
based on recent occupancy data. By refining the price of parking periodically, it is possible to keep 
parking occupancy rates relatively close to the optimal level, typically around 90% 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.4 

At the time when the site is fully built out, 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. The 
SFpark program in San 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 at each garage during five different time bands throughout the day. When occupancy 
exceeds 80%, 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 40%. 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 implementation, San Francisco has seen higher 
garage occupancy at lower prices overall, resulting in a marginal increase in revenue. 

•!• Unbundled Parking 

"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; the City of San Francisco 
requires residential developments to unbundle parking. Thirty percent of San Francisco 
households do not own a vehicles and unbundled parking makes housing more affordable those 
who do not need a parking space. This approach provides a cost 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-

4 See: Levy, Nadav, Karel Martens, and ltzhak Benenson. Exploring Cruising Using Agent-Based and Analytical Models 
of Parking. Transporfmefrica, DOI: 10. 1080/18128602.2012.664575, 2012. AND Millard-Ball, Adam, Rachel 
Weinberger, and Robert Hampshire. Is the curb 80% full or 20% empty? Assessing the impacts of San Francisco's 
parking pricing experiment. Transportation Research Part A: Policy and Practice, No 63, 2014, pp. 76-92. 

s U.S. Census, American Community Survey 2013, 5-year estimates 

Nelson\Nygaard Consulting Associates, lnc.119 



MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

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 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 tum allows developers to provide 
less parking, which increases the developable area for more lucrative 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. 

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 tum reduces the number of trips the 
development may generate. Given the large number of households with no vehicle and 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 turn 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 parking ratios that are lower than the 
neighborhood average; if anticipated needs related to AT&T Park require 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 than 
reducing prices to fill the facility. 

Real-time Parking Pricing and Availability Information 

This programmatic measure consists of providing real-time parking pricing and availability 
information to Mission Rock 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 effective, 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. 
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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 8 Dynamic Parking Signage, SoMa 

Implementation Examples 

All City-owned garages that participate in the demand-based parking pricing program, SFpark, 
provide real-time pricing and availability information on the SFpark website; there are several 
dynamic message signs at key intersections in So Ma 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. 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. 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 (see 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 service 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 
parking. 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. Instacart, 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 through the Mission Rock website. Each building 
would manage these services individually as needed. 

Mission Rock will aim to establish site-wide partnerships with internet delivery 
services companies. 

Implementation Examples 

NEMA on Market Street facilitates local organic produce and wine delivery, which is part of its 
overall suite of concierge services. This type of amenity could be coupled with an app-based 
ordering system, such as Instacart 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 vehicle miles traveled by both 
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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 management 
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 Rock will coordinate with local CSAs to provide group deliveries, and 
continue exploring the possibility of hosting regular farmers' markets on the 
premises. 

Implementation Examples 

This would be a new measure; although there are multiple farmers' markets throughout San 
Francisco, they are not specific to a certain development or community, nor were they started 
with a specific development's needs in mind. 

Cold and Dry Delivery Storage Space 

Providing storage space for groceries, laundry, and other 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. 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 pick-up codes that include the locker number and 
access times for the delivery recipient. 

Mission Rock will work with the vertical developers to provide storage space near 
the concierge and elevators to store packages, perishables, laundry, and other 
deliveries. 

Implementation Examples 

Presidio Landmark has a wine cellar with climate controlled lockers; separate storage lockers are 
also provided. 

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 Rock will provide storage space for family-related equipment near car 
share parking spaces. 
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Convenient Lo~ding 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 vehicle trips. Curb designations will be consistent with City of San Francisco regulations. 
Under those regulations, taxis, transportation network companies, and private vehicles 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 development. 

Drop-off locations for seniors and people with disabilities will be located near building entrances, 
elevators, and at corners with curb ramps. The location of loading 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 ofloading and delivery 
zones and for more information on Americans with Disabilities Act (ADA) accessibility on the site. 

Mission Rock is integrating loading zones into the site's overall street design. 

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 China Basin Park. 

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. 

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. 

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 specific 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 are equipped with appropriate equipment. 

Mission Rock will work with vertical developers to implement this measure. 
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lmplemei:-tation 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. 

Figure 9 Co-Working Space 

Source: Wikimedia, Chris Gallegos 

Convenient Elevator Design 

By designing elevators that easily 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 vertical developers to implement this measure and 
meet building code requirements. 

Implementation Examples 

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. 

+:+ On-Site Affordable 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. 

ALL-REALM MEASURES 

•!• 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 TDM program, with an annual budget for TDM staffing, 
communications, and programs. The site-wide transportation staff will provide customized travel 
guidance to residents and employees, helping raise 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 TDM 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 TDM measures will leverage the transportation staff for 
marketing and communications. 

Mission Rock will hire and task dedicated transportation staff with providing 
individualized advice and information on transportation options to residents and 
employees. 

Implementation Examples 

This would likely be a new measure, as other developments have not explicitly instituted and 
integrated transportation information with residential or employee services. Several cities have 
used something similar to this measure at a neighborhood level. 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 provides 

Nelson\Nygaard Consulting Associates, Inc. I 26 



MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

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 can submit work 
orders, track packages, pay rent, alert the valet, and communicate with management regarding 
car charging, car share, bike share, and bike repair. 

Signage and Wayfinding across Modes 

Signage and wayfinding to indicate points of connection 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 development, 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. 

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 all ages, abilities, and 
transportation 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 transportation 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 
connectivity, 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, ensuring that 
residents, employees, and visitors receive information about relevant resources and incentives 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 wayfinding, 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 audiences 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 part 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 coordinator would need support from additional staff and how 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 information, including information for the in-building 
concierges (if relevant) 
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• Commute trip planning information, including links to the regional 511 Rideshare 
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 planner 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 also 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 and 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 WEBSITE 
Mobile-friendly websites are an easy 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 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 
audiences has access to the appropriate and relevant travel information 

• Functionality which allows 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 features 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 provide specific information on costs and multimo<lal 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. 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 
Association (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 important information such 
as parking prices and availability, bike parking locations, estimates of bike 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 of 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 visible, and in clear lines of sight. For instance, when entering the site, 
cyclists should be able to clearly understand the route options along Terry Francois Boulevard, 
Exposition Street, and Bridgeview Street. This signage 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 locations. 

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 Wayfinding Signage - London, UK 

Source: Andrew Nash, Flickr Creative Commons 
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Figure 12 Bike Route and Parking Signage 

Source: Nelson\Nygaard, 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 Rock 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 Rock Square. The 
kiosks could include transit schedules and 
fare information, walking and cycling routes, 
real-time transit information, and Ford 
GoBike dock locations and bike availability. 

Source: Kansas City example from transit.dot.gov 

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 visitors and others new or unfamiliar with Mission Rock 
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and the surrounding area, 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 lifecycle at Mission Rock. As such, it is critical to think 
strategically about when to share what with each of these key segments. 

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 
detail on the progression of anticipated touch points for transportation-related communication 
for residents, employees, and visitors of Mission Rock. 
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Figure 13 Residential Communications Touch Points 

Website I Promote website Receipt of access to Visit website to plan Ongoing use of Return to trip 
and all web-based special "residents- frequent trips and website for trip planning tools and 
transportation tools only" website pages/ learn about planning tools, information on 
through pages or portals transportation information on website 
portal aimed at options, sign up for events, and program 
prospective tenants any available memberships 

subsidies or 
complimentary 
memberships, as 
applicable 

Wayfinding & ) View wayfinding and Gain deeper Use of dynamic Ongoing use of Renewed use of 
Signage signage when familiarity with the wayfinding (kiosks wayfinding and dynamic wayfinding 

touring site site and and transit screens) signage to deepen 
surroundings to deepen understanding of 
through signage and understanding of new transportation 
wayfinding nearby options given new 

transportation destination 
options and develop 
time/schedule 
patterns 

Site-wide I Discussion of Distribution of One-on-one Available for Additional one-on-
Transportation transportation transportation assistance in questions as they one support to plan 
Staff handbook, nearby handbook, one-on- planning commute arise new routes, etc. as 

transportation one assistance in or other trip options needed 
options, amenities planning commute 
or subsidies as or other trip options, 
applicable, or signing up for 
promotion of trip- transportation 
planning assistance programs/ 

memberships 
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Return of trip 
planning tools and 
information on 
website 

Renewed use of 
dynamic wayfinding 
to deepen 
understanding of 
new transportation 
options given new 
destination; use of 
signage pointing 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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Figure 14 Employee Communications Touch Points 

Website I Promote website Receipt of access to Employees receive Ongoing references Ongoing use of trip 
and all web-based special "employer- access to special of website for trip planner on website 
transportation tools only" website pages/ "employees-only" planning tools, and other website 
through pages or portals website pages/portal information on tools 
portal aimed at Plan frequent trips events and program 
prospective tenants and learn about memberships 

transportation 
options, sign up for 
available subsidies 
or complimentary 
memberships, as 
applicable 

Wayfinding & View wayfinding and Presentation Use of wayfinding Ongoing use of Ongoing use of 
Signage signage when regarding available and signage to learn wayfinding and wayfinding and 

touring site wayfinding about nearby signage signage 
transportation 
options 

Site-wide Discussion of Distribution of Distribution of Presentations to Available for 
Transportation transportation transportation transportation share new web or questions as they 
Staff handbook, nearby handbook, one-on- handbook wayfinding arise 

transportation one assistance in One-on-one functionality, 
options, amenities planning commute assistance in employee-focused 
or subsidies as or other trip options, planning commute TDM programs, and 
applicable, or signing up for options is made ongoing support 
promotion of trip- transportation available to new structures 
planning assistance programs/ employees 

memberships 
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Receipt of access to 
special "employees-only" 
website pages/portals 

Ongoing use of trip 
planner on website and 
other website tools 

j 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 Communications Touch Points 

Website 

Wayfinding & 
Signage 

Site-wide 
Transportation 
Staff 

Use of public-facing 
website, including 
embedded trip­
planning tools and 
parking pricing and 
availability 
information 

Coordinate with 
retailers and 
restaurants to post 
latest transportation 
information on their 
websites; maintain 
site website to 
ensure any updates 
to transportation 
information are 
readily available 

Opportunity to 
receive tailored 
point-to-point trip 
suggestions and 
information 
emphasizing parking 
pricing and limited 
parking availability 
at time of ticket 
purchase 

Use mobile-friendly 
website to 
understand 
transportation 
options, parking 
pricing and 
availability 
information, and 
maps of site 

Use of dynamic 
parking pricing and 
availability signage; 
use of wayfinding 
and signage, 
including kiosks, to 
navigate to specific 
destination 

Use of wayfinding 
and signage to 
navigate to 
additional 
destinations 
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Use mobile-friendly 
website to plan 
onward journey from 
site 

Use of wayfinding 
and signage, 
including kiosks, to 
understand options 
for onward journey 
from site and 
navigate to nearby 
transit options, as 
applicable 



4 MONITORING AND COMPLIANCE 
WITH SF TDM ORDINANCE 

A robust monitoring program that allows the site's transportation team to adjust offerings over 
time is key to 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 TD M'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 the later can be replaced or significantly improved. 

This chapter describes the tools the transportation team will use 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 TOM ORDINANCE AS GUIDANCE 

San Francisco adopted a citywide TDM Ordinance that created a TDM Program 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 Rock, 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 documented effectiveness. Developers are required 
to implement measures that get them to a point total established based on the number of net new 
parking spaces planned as part of a given project. For example, residential 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 

6 This goal is a 20% reduction compared to the aggregate daily one-way vehicle trips identified in Mission Rock's travel 
demand memo prepared by Adavant Consulting, dated June 30, 2015. 
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implement measures worth a total of nine points, and each additional two spaces 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. 

Figure 16 Comparing Mission Rock TDM Measures to Ordinance Measures, with Estimated Point Values 

Program 

I 
Ordinance ~ Category 

Real-time transit information and marketing 
screens 

INF0-2 1 1 1 

One-time transit subsidies 

Bike share memberships ACTIVE-4 

Space for on-site bike share 

Bicycle valet beyond code requirements ACTIVE-? 1 

Bike community programming with periodic 
giveaways 

Bicycle resource 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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Program 

I 
Ordinance ~ Category 

Reduced parking supply 

Real-time information on parking pricing and 
availability 

In-building concierge services DELIVERY-1 1 1 

Delivery coordination for online personal DELIVERY-1 Covered Covered 
services 

Partnerships with CSAs 

Cold, dry storage space for grocery and DELIVERY-1 Covered 
package delivery 

Family supportive amenities FAM-1 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 

Site-wide transportation staff INF0-3 4 4 1 

Mobile-friendly Mission Rock transportation 
website 

Intuitive signage and wayfinding for trip ; 

planning across all modes 
INF0-1 1 1 1 

Improved walking conditions to, from, and 
ACTIVE-1 1 1 1 

within Mission Rock 

21 20 12 

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 more directly affect travel behavior. Others 
may deserve recognition in the City's framework. Regardless, the specifics of Mission Rock's TDM 
monitoring will be worked out through discussions with the City. 
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TOM 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 travel 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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EXHIBIT Z 

Form of Quarterly Percentage Rent Statement 



.... .. 

Parcel Lease Exhibit Z 

Form of Quarterly Percentage Rent Statement 

.. 

Parcel [ 

Date: [ 

. ... .. . . - . . .... -- . . .. 

Mission Roc:k Parcel Form Lease Rent Report 
Base Rent 

.. 

Base Rent Due Amount Per Sec. 3.3 [or Sec. 3.1 for Garage Leases] : $X.><X 

*Note* Base Rent only if Hybrid Lease [or Parcel D Garage] 

Gross Income 

Less Impositions As set forth in Sec. 3.S(a)(ii) [or Sec. 3.2 for Garage 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 L.eases] 

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) 

Note: Calculation of "Participation Rent" under Garage Leases differs from "Percentage Rent" under 

other Parcel ~la!ases, so this statementshould be adjusted accordingly; 

13473.003 4829-2580-4655.2 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

XX% 

••• 
$X.X>< 

$X.XX 

$X.XX 

$X.)(}( 



EXHIBIT AA 

Form of Annual Percentage Rent Statement 



. 
• .. 

•••••••• 
..... 

• •• 

Base Rent Due 

Parcel Lease Exhibit AA 

Form of Annual Percentage Rent Statement 

.. 

Parcel [ 

Date: [ 

. . .. . .. .. . .... ... .... . ... 
Mission RbckParcel Lease Ren1: Report 

Base Rent 

Amount Per Sec. 3.3 [or Sec.·3.lfor Garage Leases] 

*Note* Base Rent only if Hybrid Lease [or Parcel D Garage] 

Gross Income 

Less Impositions As set forth in Sec. 3.5(a)(ii) [or Sec. 3,2forGarage Leases] 

Less Utilities As set forth in Sec. 3.5(a)(ii) [or Sec. 3.2 for Garage Leases] 

Less Insurance Costs As set forth in Sec. 3.5(a)(ii) [or Sec. 3.2 for Garage Leases] 

Adjusted Gross Income (Gross Income -Adjustments) 

Percentage Rent Rate: Rate per Lease Sec. 3.5(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] 

Note: Calculation of "Participation Rent" uricler Garage Leases differs from "Percentage Re11t" under 

other Parcel Leases, so this statement.should be adjusted accordingly. 

13473.003 4830-5851-5055.2 

$x.><x 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

XX% 

$x.xx. 

$X.XX 

$X.XX 

$X.XX 



EXHIBIT BB 

Cal. Revenue and Taxation Code, Chapter 2, Section 64 



EXHIBIT BB 

Cal. Revenue and Taxation Code, Chapter 2, Section 64 

REVENUE AND TAXATION CODE 

Property Taxation 

PART 0.5. IMPLEMENTATION OF ARTICLE XIII A OF THE CALIFORNIA 
CONSTITUTION 

CHAPTER 2. CHANGE IN OWNERSHIP AND PURCHASE 

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 ownership interests in 
legal entities, such as corporate stock or partnership or limited liability 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 all of the corporations involved are members of an 
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 Farm 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 of the following 
conditions are met: 

(1) One hundred percent of the voting stock, exclusive of any share owned by directors, of each 
of the corporations, except the parent corporation, is owned by one or more of the other 
corporations. 

(2) The common parent corporation owns, directly, 100 percent of the voting stock, exclusive of 
any shares owned by directors, 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 corporation, 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 
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or other interest shall be a change of ownership of the real property owned by the corporation, 
partnership, limited liability company, or other legal entity in which the controlling interest is 
obtained. 

(2) On or after January 1, 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 of the 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 1, 1975, to a legal entity in a transaction excluded 
from change in ownership by paragraph (2) of subdivision (a) of Section 62, then the persons 
holding ownership interests in that legal entity immediately after the transfer shall be considered 
the "original coowners." Whenever shares or other 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 previously excluded from change in 
ownership under the provisions of paragraph (2) of subdivision (a) of Section 62 shall be 
reappraised. 

The date of reappraisal shall be the date of the transfer of the ownership interest representing 
individually or cumulatively more than 50 percent of the interests in the entity. 

A transfer of shares or other ownership interests that results in a change in control 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 ownership has occurred under 
subdivisions ( c) and ( d), the Franchise Tax Board shall include a question in substantially the 
following form on returns for partnerships, banks, and corporations (except tax-exempt 
organizations): 

If the corporation (or partnership or limited liability company) owns real property in California, 
has cumulatively more than 50 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 (or partnership or limited 
liability company) since March 1, 1975, or (2) been acquired by another 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 names and addresses of that entity and of the stock or partnership or limited liability 
company ownership interest transferees to the State Board 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 
interest in any partnership or other legal entity" before "through the purchase", 
substituted "partnership interest, or ownership interests in other legal entities" for 
"exclusive of any shares owned by directors" after "corporate stock", added "or 
other interest" before "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 "by 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 deleted "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 "(1) 
or (2) in "after 'eyes' to", substituted "shall" for "will" after "Board", substituted 
"names and addresses of that" for "name and address of such" after "furnish the", 
and added "and of ... transferees" after "entity" in the third paragraph thereof. 
Stats. 1984, Ch. 678, in effect January 1, 1985, deleted the former 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 l, 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 ); substituted 
a period for"; and" after "corporations" in paragraph (1) of subdivision (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); and 
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 l, 
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 
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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 Stats. 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 of the 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 subdivision ( a) of Section 64 of the 
Revenue and Taxation Code, the transfer of minority interests in a partnership to the majority owner shall 
not constitute a change in ownership 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 64 shall be 
effective for the 1981-82 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 fiscal year, and 
shall apply to any change in ownership occurring on or after March 1, 1975. No escape assessments shall 
be levied and no refund shall be made for any years prior to 1981-82 for 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 1985-86 fiscal year and fiscal years thereafter. The Legislature finds and declares that 
farm credit banks are instrumentalities of the federal government, and that the recent reorganization of 
these farm credit institutions was effected pursuant to federal law and 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 stock 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 of ownership of the realty 
occurred within the meaning of section 64( c) when the shareholders of the former parent corporation 
became proportionate, but minority, shareholders in the surviving corporation, thereby losing control, and 
conversely, the surviving corporation 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 other at the 
time the merger tender offer was accepted. Sav-on Drugs, Inc. v. Orange County, 190 Cal.App.3d 1611. 
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A corporation, which obtained direct control of an 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 subsidiary corporation that was wholly owned by 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 occupy 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 investors 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 corporation 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 change 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 them 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 County, 48 CaI.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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EXHIBIT CC 

Port's Good Neighbor Policy 

GOOD NEIGHBOR POLICY OR STANDARDS 

The Port Commission has adopted the following "Good Neighbor" standards for 
activities, including Special Events that occur on the waterfront. 

Tenant and Sponsors of events in this area will be required to meet these standards, 
which apply to bars, restaurants which sell alcohol, large fast food restaurants, and 
assembly and entertainment uses (including Special Events), unless the Port 
Commission makes a specific finding that a particular condition is unnecessary or 
infeasible: 

A. Any indoor and/or outdoor activity located within 300 feet of a residential unit 
shall, during the period from 10:00 pm to 6:00 am, insure that sound levels emanating 
from such activities do not exceed the acceptable noise levels established by the San 
Francisco Noise Ordinance. Police Code, Article 29. 

B. The tenant ( or sponsor) shall post interior signs and request that patrons leaving the 
premises after 10:00 pm leave the establishment and the neighborhood in a quiet, 
peaceful and orderly fashion and not litter or block driveways in the neighborhood. 
The tenant shall alert the San Francisco Police Department if exiting patrons are 
causing a disturbance. 

C. All garbage receptacles shall be enclosed and no garbage shall be put on the 
sidewalk for collection, except as permitted by Article 5.1 of the Public Works Code. 

D. The tenant ( or sponsor) shall keep sidewalks fronting the premises clean of debris 
and litter and shall walk a 100 foot radius from the premises sometime between thirty 
minutes after closing and 8 :00 am the following morning to pick up and dispose of 
any discarded trash left by area patrons. 

E. The tenant ( or sponsor) shall designate a neighborhood liaison contact person 
whose name and phone number shall be made available to the Port and to 
neighborhood associations in the area. 
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BASIC LEASE INFORMATION 

Each reference to the Basic Lease Information in this Lease will incorporate the applicable Basic 
Lease Information 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 15, 2018 (the 
"DDA"), this Lease is a fully prepaid lease of unimproved property to a Vertical Developer 
Affiliate of Master Developer. 

Lease No. 

Effective Date: 

Landlord: 

Tenant: 

Tenant's Address for Notices: 

Landlord's Address for Notices: 

Lease No. L-16704 

--r- ' 

THE CITY AND COUNTY OF SAN FRANCISCO 
operating by and through the 
SAN FRANCISCO PORT COMMISSION 

MISSION ROCK PARCEL B OWNER, L.L.C. 

Mission Rock Parcel B Owner, L.L.C. 
c/o Tishman Speyer Development, L.L.C., 
One Bush Street, Suite 500, 
San Francisco, California, 94104 
Attention: General Counsel 

With a copy to: 

Mission Rock Parcel B Owner, L.L.C. 
c/o San Francisco Giants 
24 Willie Mays Plaza 
San Francisco, CA 94107 
Attention: Jack Bair 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Director of Real Estate and Development 

Re: Mission Rock (Phase 1 Lot 2) 

With a copy to: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 

1 Parcel Lease Phase 1 Lot 2 (Parcel B) 



43820375.10 

Premises: 

Single Point of Entry for State Mineral 
Reservation Entry 

Permitted Use: 

Commencement Date: 

Expiration Date: 

Prepaid Rent: 

Rent: 

Environmental Financial Assurances 
Deposit: 

Environmental Oversight Deposit: 

Attn: General Counsel 
Re: Mission Rock (Phase 1 Lot 2) 

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 
Forty Thousand Two Hundred Eighty-Six(40,286) 
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 B 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." 

Within 180 days after the Commencement Date, Port 
shall provide Tenant the coordinates for the point of 
entry, which shall be located in Zone 3, California 
Grid System. 

The use and operation of the Premises will be for 
office and retail uses subject to the Scope of 
Development attached hereto as Exhibit C-1, and the 
SUD (collectively, the "Project") and as further 
specified below and in Article 3. 

The Effective Date of this Lease. 

The earlier of (i) seventy-five years after the 
Commencement Date and (ii) December 31, 2105. 

Fully Prepaid: $4,000,000.00 

As set forth in Exhibit D attached hereto. 

As applicable to Subtenants as set forth in Section 
17.3. 

As applicable to Subtenants as set forth in Section 
17.3. 
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Project Approvals: Those certain project approvals for Mission Rock 
listed in Exhibit E attached hereto and made a part 
hereof, as may be amended from time to time. 
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LEASE No. L-16704 

THIS LEASE NO. L-16704 (this "Lease") is dated as of the Effective Date, by and 
between THE CITY AND COUNTY OF SAN FRANCISCO, operating by and through the SAN 
FRANCISCO PORT COMMISSION ("Port"), as landlord, and MISSION ROCK PARCEL B OWNER, 
L.L.C., a Delaware limited liability company ("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 of the City, exercising its functions and powers over property 
under its jurisdiction 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 policy foundation for waterfront development and improvement projects. 

B. The Port owns about 71/i 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 of the designated seawall lots, is located just south of China 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 certain Disposition and Development 
Agreement dated as of August 15, 2018 (the "DDA") and that certain Lease No. L-16417 dated as 
of August 15, 2018 (the "Master Lease"). The DDA and Master Lease govern the mixed-use 
development of an approximately 28-acre site, known as "Mission Rock" as more particularly 
described in the DDA and Master Lease (the "Project Site"). The DDA and Master Lease set 
forth a parcel disposition process under which the Port will enter into ground leases for 
developable parcels within Mission Rock. 

D. Master Developer, (i) on December 18, 2019, assigned all of its rights, title, and 
interest in and to the DDA with respect to the Premises to Mission Rock Horizontal Sub (Phase 
I), L.L.C., a Delaware limited liability company ("Phase 1 Horizontal Developer"), and (ii) 
effective December 19, 2019, subleased Phase 1 of the premises under the Master Lease to the 
Phase 1 Horizontal Developer. 

E. This Lease is a fully prepaid ground lease with a Vertical Developer Affiliate. 
The form of this Lease was authorized by the Port Commission by Resolution No. 18-03 and the 
Board of Supervisors by Resolution No. 36-18, 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. 

F. This Lease is a nontrust lease, free from the trust use requirements established by 
the public trust, the Burton Act trust, and the Burton Act transfer agreement pursuant to Senate 
Bill 815 (stats. 2007, ch. 660), as amended by Assembly Bill 2797 (stats. 2016, ch. 529) (as 
amended, "SB 815"). The defined terms used but not otherwise defmed in this Recital F shall 
have the meanings ascribed to them in SB 815. 

Parcel Lease Phase 1 Lot 2 (Parcel B) 
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ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the Parties agree as follows: 

1. PREMISES; TERM. 

1.1. Premises. 

(a) Lease of Premises; Description. For the Rent and subject to the terms 
and conditions of this Lease, Port hereby leases to Tenant, and Tenant hereby leases from Port, 
the Premises described in the Basic Lease Information as of the Commencement Date. 

(b) Permitted Title Exceptions. The interests granted by Port to Tenant 
pursuant to Section 1.1 (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 
tenns and conditions of this Lease, and (iii) the rights of Port and the public reserved under the 
terms of this Lease. 

(c) Accessibility Inspection Disclosure. California law requires commercial 
landlords to disclose to tenants whether the property being leased has undergone inspection by a 
Certified Access Specialist ("CASp") to determine whether the property meets all applicable 
construction-related accessibility requirements. The law 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 
by law: 

"A Certified Access Specialist (CASp) can inspect the subject premises and determine 
whether the subject premises comply with all of the applicable construction-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 prohibit the lessee or tenant from 
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of 
the lessee or tenant, if requested by the lessee or tenant. The parties will mutually agree on the 
arrangements for the time and manner of the CASp inspection, the payment of the fee for the 
CASp inspection, and the cost of making any repairs necessary to correct violations of 
construction-related 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 subject to legal and financial liabilities if the 
Premises does not comply with applicable federal and state disability access Laws. As further 
set forth in Article 7 (Compliance with Laws), Tenant further understands and agrees that it is 
Tenant's obligation, at no cost to Port, to cause the Premises and Tenant's use thereof to be 
conducted in compliance with the Disabled Access Laws and any other federal or state disability 
access Laws. Tenant will notify Port if it is making any Improvements or alterations or additions 
to the Premises that do not otherwise require the Port's approval and that might impact 
accessibility standards required under federal and state disability access Laws. 

(e) No Right to Encroach. 

(i) Access Rights. Port hereby grants to Tenant a non-exclusive 
easement appurtenant to the Property, limited in duration to the Term of this Lease under Section 
1.2 in and over all of the real property located in those lots designated as open spaces, streets, 
ways, roads, public ways, or similar designations on the Final Map, including, without limitation, 
the Public Access Areas (the "Open Space Lands") for purposes of pedestrian access, ingress and 
egress in connection with the uses permitted under this Lease, subject to the following use 
restrictions: 

Parcel Lease Phase 1 Lot 2 (Parcel B) 
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(1) Tenant shall not restrict access to the Open Space Lands or 
unreasonably interfere or impede the use of the Open Space Lands by the public, Port, or other 
Port tenants or users. 

(2) Tenant shall not allow the Open Space Lands to be used in 
any manner that will constitute waste, nuisance or unreasonable annoyance to Port or its tenants 
or licensees. 

(ii) No-Build Area. Port hereby grants to Tenant an exclusive 
building setback easement appurtenant to the Property, in and over the portion of the Open Space 
Lands located within twenty-five (25) feet of the Premises (the "No-Build Area") such that no 
buildings shall be constructed in the No-Build Area in order to maintain compliance with Port 
Building Code requirements applicable to the improvements to be built on the Premises by 
Tenant. However, this restriction on use of the No-Build Area shall not prohibit the Port's 
ability to maintain, construct and install minor encroachments, with any required approval from 
applicable agencies. 

(iii) If Tenant (including, its Agents, Invitees, successors and assigns) 
uses or occupies space outside the Property without the prior written consent of Port (the 
"Encroachment Area"), which consent is anticipated to be granted in one or more license 
agreements, 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 Encroachment Area, multiplied by the then 
current fair market rent for such Encroachment Area, as reasonably determined 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 Encroachment Area Charge 
be deemed a consent by Port to the use or occupancy of the Encroachment Area by Tenant, its 
Agents, Invitees, successors or assigns, or a waiver (or be deemed as a waiver) by Port of any 
and all other rights and remedies of Port under this Lease. 

(iv) 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 (101h) Anniversary Date and every ten (10) 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 (10th) Anniversary Date and every ten (10) years 
thereafter, for each additional Notice to Vacate, if applicable, delivered by Port to Tenant 
following each inspection. The Parties agree that the charges associated with each inspection of 
the Encroachment Area, delivery 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 Port's right to impose the foregoing charges will be in addition to and not in lieu of 
any and all other rights and remedies of Port under this Lease. 

(v) In addition to Port's rights and remedies under this Section l.l(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 and 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 Claims against Port made by any tenant or 
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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. 

(vi) All amounts set forth in this Section 1.l(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 1.1 (e) and 
the reasonableness of the amount of the charges described in this Section 1.l(e). 

(f) Subsurface Mineral Rights. Under the terms and conditions of Article 2 
of the Burton Act, the State has reserved all subsurface mineral deposits, including oil and gas 
deposits, on or underlying the Premises. In accordance with the provisions of Sections 2 
and 3.5(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 Premises 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 TENANT, IN THEIR EXISTING STATE AND CONDITION, "AS IS, WITH 
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 MATTER 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 completeness of any matters 
contained in such records. Tenant is not relying on any such information. All information 
contained in such records is subject to the limitations set forth in this Section 1.l(g). Tenant 
represents and warrants to Port that Tenant has performed a diligent and thorough inspection and 
investigation in, on, around, under, and pertaining to the Premises, either independently or 
through its own experts 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 pertaining 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 groundwater (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) title matters, 
the zoning, land use regulations, and other Laws governing use of or construction in, on, around, 
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under, and pertaining to on the Premises; and (v) all other matters of material significance 
affecting in, on, around, under, and pertaining to the Premises and its development and use 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, will be deemed to waive any right to 
recover from, and forever release, acquit and discharge, Port, the City, and their respective 
Agents of and from any and all Losses, 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) the 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 Permitted Uses, value, occupancy or enjoyment of the 
Premises, (iii) title matters, the zoning land use regulations, and other Laws applicable thereto, 
including Environmental Laws, or any similar 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 connection 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 THAT THE 
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HA VE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

Tenant agrees that the release contemplated by this Section 1.1 (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 Section 1.l(g). 

Tenant Initials: ~ 
The provisions of this Section 1.l(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 
insurance company 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. 

G) Unique Nature of Premises. Tenant 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) there is a risk that sea level rise will increase the cost of 
operations, maintenance, and repair of the Premises. 
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under, and pertaining to on the Premises; and (v) all other matters of material significance 
affecting in, on, around, under, and pertaining to the Premises and its development and use 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, will be deemed to waive any right to 
recover from, and forever release, acquit and discharge, Port, the City, and their respective 
Agents of and from any and all Losses, 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) the 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 Permitted Uses, value, occupancy or enjoyment of the 
Premises, (iii) title matters, the zoning land use regulations, and other Laws applicable thereto, 
including Environmental Laws, or any similar 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 connection 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 THAT THE 
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HA VE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

Tenant agrees that the release contemplated by this Section 1.1 (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 Section 1.l(g). 

Tenant Initials: ------

The provisions of this Section 1.1 (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 
insurance company 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. 

(j) Unique Nature of Premises. Tenant 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) there is a risk that sea level rise will increase the cost of 
operations, maintenance, and repair of the Premises. 
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(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 square footages of the Premises, and upon full execution thereof, such memoranda will be 
deemed to become a part of this Lease. 

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 any provision of this Lease, extend beyond December 31, 2105. 

2. RENT. 

During 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. USES. 

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 Controls that would be substantially inconsistent with the land use restrictions set forth in 
the Scope of Development without the prior written consent of the Port Commission and, during 
the term of the DDA, Master Developer or Phase 1 Horizontal Developer (as applicable), each in 
its sole discretion. The Parties recognize that from time to time, Tenant may desire to obtain 
additional use, zoning, regulatory or land use approvals or conditional use authorization 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, subject to the limitations of this 
Section 3.1, Section 3. 7 and Article 8. Notwithstanding anything herein to the contrary, any use 
of the Premises under 10,000 square feet in connection with districtwide utility systems shall be 
a Permitted Use hereunder. 

3.2. Prohibited Uses. Tenant will not conduct or permit on the Premises any of the 
following activities (in each instance, a "Prohibited 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, in its 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 and tear or 
which is otherwise repaired by Tenant in accordance with the terms of this Lease); 

(c) any activity which constitutes waste or nuisance, including, but not limited 
to, the preparation, manufacture or mixing of anything that might emit any unusually 
objectionable odors, noises or lights onto adjacent properties, or the use of loudspeakers or sound 
or light apparatus which can be heard or seen outside the Premises other than (i) in connection 
with typical commercial uses (including without limitation, lights and speakers for outdoor 
dining with music) and (ii) so long as properly permitted by Port and consistent with Port's Good 
Neighbor Policy, attached as Exhibit CC to this Lease, lights and speakers at the Premises used 
in connection with outdoor events at the parks or public open spaces in Mission Rock with the 
prior written consent of the Port, in each case 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; 
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(e) the placement of any Sign on or near the Premises related to any auction, 
distress, fire, 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 equipment (such as 
printers, computer, and copiers) and residential equipment (such as washing machines, dryers, 
and kitchen appliances) or to charging stations for electric vehicles and equipment; 

(g) the storage of any and all excavated 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 the construction of the Initial Improvements, Subsequent Construction, or the 
repair or maintenance of the Improvements); 

(h) the storage of any and all aggregate material, or bulk storage, 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 the repair or 
maintenance of the Improvements); or 

(i) Intentionally Omitted. 

(j) the washing of any vehicles or equipment (unless such use is 
(i) reasonably required on a temporary basis to comply with the Soil Management Plan during 
construction of the Initial Improvements or (ii) is ancillary to the Permitted Use and in 
accordance with a Port approved Operations Plan). 

3.3. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.l(f), 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 Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) (as adjusted periodically, the "Prohibited Use Charge") for such Prohibited Use 
as liquidated damages, which Two Thousand Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) will be increased by ten percent (10%) on the fifth (5th) anniversary of the 
Commencement Date and every five (5) years thereafter. 

THE PARTIES HAVE 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 
CONSEQUENCESOFTHISL~~AGESPROVIS~?_N·_.........----

lmllals: ~ ~ 
Port Tenant 

3.4. Advertising and Signs. Subject to the prohibition on tobacco and alcohol 
advertising provided in Article 45 (Other City Requirements), Tenant will have the right to 
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(e) the placement of any Sign on or near the Premises related to any auction, 
distress, fire, 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 equipment (such as 
printers, computer, and copiers) and residential equipment (such as washing machines, dryers, 
and kitchen appliances) or to charging stations for electric vehicles and equipment; 

(g) the storage of any and all excavated 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 the construction of the Initial Improvements, Subsequent Construction, or the 
repair or maintenance of the Improvements); 

(h) the storage of any and all aggregate material, or bulk storage, 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 the repair or 
maintenance of the Improvements); or 

(i) Intentionally Omitted. 

G) the washing of any vehicles or equipment (unless such use is 
(i) reasonably required on a temporary basis to comply with the Soil Management Plan during 
construction of the Initial Improvements or (ii) is ancillary to the Permitted Use and in 
accordance with a Port approved Operations Plan). 

3.3. Liquidated Damages for Repeat Prohibited Uses. 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 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 Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) (as adjusted periodically, the "Prohibited Use Charge") for such Prohibited Use 
as liquidated damages, which Two Thousand Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) will be increased by ten percent (10%) on the fifth (5th) anniversary of the 
Commencement Date and every five (5) years thereafter. 

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 HA VE 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. Advertising and Signs. Subject to the prohibition on tobacco and alcohol 
advertising provided in Article 45 (Other City Requirements), Tenant will have the right to 
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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, flag, advertisement, awning, banner or other 
decoration ( 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 
permitted 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 and building permit 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 termination of this Lease. 

3.5. Restrictions on Encumbering Port's Reve,·sionary 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 
consent, which consent may be withheld in Port's sole discretion, and subject to the provisions of 
Article 6 (Contests). 

3.6. Intentionally Omitted. 

3.7. Required Public Benefits. 

(a) Retail and Activation as Public Benefits. Pursuant to and as more 
particularly described in the Mission Rock Design Controls, the portion of the Premises fronting 
on Lot B of Final Map 9443 is designated as a High Retail zone. Tenant will use commercially 
reasonable efforts to develop and retain a ground-floor mix that activates the Project Site 
consistent with the definition of "Retail Program" set forth in the DDA and with the "Mission 
Rock Retail Plan," as approved in the Phase Submittal (as defined in the DDA) for Phase 1 (as 
defined in the DDA), and consistent with the goals set forth in the public trust study for the 
Project Site. Ground floor retail uses at the Premises may be a mix of uses that should 
complement and draw park and waterfront users to the area, that should serve the needs of 
Mission Rock and also serve the greater Mission Bay neighborhood, San Francisco as a whole, 
and visitors from the region and beyond, and that should attract pedestrians and consumers to the 
Project. 

4. DEVELOPMENT PROJECTS. 

4.1. Generally. 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, and Mission Bay). Pier 70 and the proposed development of over 
5 million square feet on the 29-acre Central Waterfront site at or around 1201 Illinois Street 
(bounded by Illinois, the Bay, 22nd and 23rd Streets) also may be constructed in the vicinity of 
the Premises ( collectively, "Development Projects"). Tenant is aware that construction of the 
Development Projects and other construction projects of Port tenants, licensees or occupants or 
projects of third parties in the vicinity of the Premises and the activities associated with such 
construction may generate adverse 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 Impacts"). 

Tenant hereby waives any and all Losses against the Indemnified Parties arising out of 
any inconvenience 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 
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and with others engaged in construction on such other projects in a manner that will seek, to the 
extent reasonably possible, to reduce construction conflicts. 

4.2. Cooperation. The Master Developer Agreements will, among other things, 
permit 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, the 
Phase 1 Horizontal Developer and other developers and tenants of Mission Rock at no material 
out-of-pocket cost to Tenant. · 

5. TAXES AND ASSESSMENTS. 

5.1. Payment of Taxes and Other Impositions. 

(a) Payment of Taxes. Tenant will pay or cause to be paid to the proper 
authority prior to delinquency, all Impositions assessed, levied, confirmed, or imposed on 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 Term, 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 
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 permits 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 Indemnify the Indemnified Parties and 
hold them harmless from and against all Losses resulting therefrom. 

(i) Acknowledgment of Possessory 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 California Revenue and Taxation Code, and therefore may 
result in a reassessment of any possessory interest created hereunder in accordance with 
applicable Law. 

(ii) Reporting Requirements. San Francisco Administrative Code 
Sections 23.38 and 23.39 (or any successive 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 hereunder, to the County Assessor within 
sixty (60) days after any such transaction. Within thirty (30) days following the date of any 
transaction 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 provided in this Section 5.l(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 
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hereafter located thereon (but excluding the personal property of any Subtenant whose interest is 
separately assessed), the Leasehold Estate, or any subleasehold estate permitted hereunder, 
including any taxable possessory interest which Tenant, any Subtenant or any other 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 to do so. In 
addition, Tenant will pay any fine, penalty, interest 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 governmental 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 of any of the foregoing 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 
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. 

5.2. CFD Matters and Shortfall 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 California 
Government Code Section 53341.5 (the "Notice of Special Tax") confirming that Tenant has been 
advised of the terms and conditions of the Mission Rock CFD, including that the Premises are 
subject to the Mello-Roos Taxes. A copy of the executed Notice of Special Tax is attached 
hereto as Exhibit G. 

(b) Acknowledgment of the Special Tax Rates. The special tax rates shown 
in the Rate and Method of Apportionment approved by the Board of Supervisors showing the 
special tax rates in the Mission Rock CFD (the "RMA") as applicable to the Property shall not 
be changed without the written consent of Tenant. Tenant shall be provided fifteen (15) days to 
review and comment on all subsequent revisions to the RMA for the Mission Rock CFD. 

(c) Facilities and Maintenance CFD. As material consideration for the Port 
entering into this Lease, Tenant will comply with all of the covenants and acknowledgements set 
forth in Exhibit H (CFD and Assessment Matters) attached hereto and the Master Developer and 
the Phase 1 Horizontal Developer are explicit third-party beneficiaries of the covenants and 
acknowledgements set forth in Exhibit H (CFD Matters) attached hereto. 

(d) Shortfall Provisions. 

(i) Tenant Waiver and Covenant. 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 
Termination Date. In addition, Tenant covenants that should Tenant initiate a Reassessment in 
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violation of this Section 5.2(d), Tenant and Port will take the following measures to avoid 
shortfalls: 

(1) For each year during the period provided in 
Section 5.2(d)(i)(2) Tenant will pay Port the Assessment Shortfall within 20 days after Port 
delivers its payment demand. Amounts not paid when due will bear interest at the rate of 10%, 
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 IFD Termination Date; and (B) when the Assessment 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 by Tenant of the covenant and waiver in 
Section 5.2(d)(i) (Tenant Waiver and Covenant). 

(ii) Tax Exemption. Tenant and Port do not intend for this 
Section 5.2(d) to affect the tax-exempt 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 5.2(d), Port 
will release the obligations under this Section 5.2(d) and it will be deemed severed from this 
Lease. 

(iii) Mutual Expectations as to Shortfall Measures. Neither Tenant nor 
Port expects Port to make demand for payment under this Section 5.2(d). In light of the Parties' 
mutual expectations, Tenant has agreed to the waiver in Section 5.2(d)(i) {Tenant Waiver and 
Covenant). 

(iv) No Negotiation. Tenant understands that Port would not be willing 
to enter into this Lease without this Section 5.2(d). 

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 (10) 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 pursuant to Article 6, then Port 
may thereafter pay such Imposition, and the amount so paid by Port (including any interest and 
penalties thereon paid by Port), together with interest at the Default Rate computed from the date 
Port makes such payment, will be payable by Tenant as Additional Rent. 

5.4. Information Required by the Assessor-Recorder. 

(a) The Assessor-Recorder has notified Port that pursuant to Revenue and 
Taxation Code Section 441 ( 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-progress construction, completed new 
construction, sales and other assessable transfers of property ( each a "Potential Assessment"). 
Exhibit /lists the information 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 
Assessor-Recorder in the format reasonably required by the Assessor-Recorder (the "Requested 
Information") within ninety (90) days ( or within such other period as required or permitted by 
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Law) of Tenant's receipt of a written request for such Requested Information ("Initial Response 
Period"). Tenant is not required to provide to Port information submitted to the Assessor­
Recorder pursuant to this Section 5.4 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 confidentiality under applicable Law only to the extent necessary for 
the Assessor-Recorder to notify Port of Tenant's failure to provide the Requested Information on 
a timely basis and Port to exercise its right as set forth in Section 5.4(d). Except as specifically 
provided in the preceding sentence, neither the provisions of this Lease, nor the submission by 
Tenant to the Assessor-Recorder of any information pursuant to this Section 5.4 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 information provided to the 
Assessor-Recorder. 

(c) If Tenant does not provide all of the Requested Information to the 
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 Information ("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 
Information that has not been provided by Tenant ("Contest Notice"). If the 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 deliver to Tenant additional Notice(s) for Information until the 
Requested Information or Contest Notice, as applicable, is received. 

(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 Information with respect to the same Potential Assessment, Tenant must 
pay to Port a fee equal to $5,000 for the second Notice for Information delivered to Tenant; 
$10,000 for the third Notice for Information 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 (5) years thereafter. Each 
Information 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 ( 4th) 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 tum over 
the Requested Information. 

(e) Promptly following the Assessor-Recorder's request, Port may, from time 
to time, update the information requirements set forth in the most current Assessor Information 
to reference different or additional information requirements to which the Assessor-Recorder is 
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entitled by Law, by providing Tenant no less than five (5) business days' prior notice and a 
replacement copy of the updated Assessor Information. 

5.5. Survival. The provisions of this Article 5 will survive the expiration or earlier 
tennination of this Lease. 

6. CONTESTS. 

6.1. Right of Tenant to Contest Impositions and Liens. Subject to Section 5.2, 
Tenant has the right to contest the amo~nt, validity or applicability, in whole or in part, of any 
other Imposition, mechanics' lien, or encumbrance (including any arising from work performed 
or materials provided to Tenant or 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 (15) days after 
such determination. Subject to Section 5.2, nothing in this Lease requires Tenant to pay any 
other Imposition, mechanics' lien, or encumbrance so long as Tenant contests the validity, 
applicability or amount of such Imposition, mechanics' lien, or encumbrance in good faith, and 
so long as it does not allow the portion of the Premises affected by such 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 must 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. Tenant is not required to pay any Imposition, mechanics' lien, or encumbrance 
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 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 fines 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. 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 to 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, and 
so long as it does not allow any portion of the Premises to be forfeited to the entity levying such 
Imposition as a result of its nonpayment and so long as such activities do not cause a default 
under any Mortgage in effect at the time. Port will give notice 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 Port's contest of such 
Impositions. 

7. COMPLIANCE WITH 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 account ariy variances or other deviations 
properly approved), (ii) the Soil Management Plan, and (iii) the Mitigation Monitoring and 
Reporting Program, (iv) the Vertical DDA (so long as the Vertical DDA remains in effect), 
(v) the Transportation Demand Management Plan, (vi) and, to the extent there is no conflict with 
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the DDA, this Lease or the Vertical DDA, a vertical cooperation agreement between Tenant and 
adjacent property owners, and (vii) any required measures applicable to "Vertical Developer" as 
set forth in the Sustainability Strategy Implementation Checklist attached to the Sustainability 
Strategy (as defined in the DDA). 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. 
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 
responsibility 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 Premises. 

7.2. Unforeseen Requirements. The Parties acknowledge and agree that Tenant's 
obligation under this Section 7.2 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 (including 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's 
specific use of the Premises, the Improvements 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 Term, 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 Section 7.1, however extraordinary, relieves Tenant of its obligations hereunder, nor gives 
Tenant any right to terminate this Lease (except for the Termination Option set forth in 
Section. 7.3) in whole or in part or to otherwise seek redress 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 any such occurrence or situation. 

7.3. Right to Terminate Lease. 

Notwithstanding any other provision of Article 7 (Compliance with Laws), in the event of any 
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 modification 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 set forth in Section 7.3(a); unless waived by Port; 
provided, however, that so long as there are Outstanding Bonds, the Lease will continue in full 
force and effect until the earlier of the expiration of the Term or the date the Port has entered into 
a new lease for the Premises with a term that extends for at least as long as the final maturity date 
of the Outstanding Bonds. So long as there are no Outstanding Bonds 

(a) If Tenant desires to exercise the Termination 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"). 

(i) On or prior to the effective date of termination of this Lease in 
accordance with this Section 7.3, Tenant must: 

(1) cure all Tenant monetary Events of Default and any Events 
of Default relating to the provisions of Section 7.1 (other than making the capital repairs or 
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improvements necessitated by the change in Laws leading to Tenant's exercise of the 
Termination Option) and Section 10.1, 

(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 of termination, and 

(5) if requested by Port, Demolish and Remove the 
Improvements in accordance with this Section 7.3. 

(b) Demolition and Removal Requirement. 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 Section 7.3, Tenant will have no obligation to cure any Events of Default under 
Sections 7.1 or 10.1. 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 termination of this 
Lease, then Tenant's access to the Premises to perform 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 Section 7.3 will survive the earlier termination of this 
Lease. 

8. REGULATORY 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 Regulatory 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 
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 required 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 Premises, including Port itself in its regulatory capacity. Port's status 
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 have jurisdiction 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 only to Port in its proprietary 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 
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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 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 Initial hnprovements. 

8.2. Regulatory Approval; Conditions. Tenant understands that construction of the 
Initial Improvements and Tenant's contemplated uses and activities on the Premises, any 
subsequent changes in Permitted Uses, and any Subsequent Construction, may require 
Regulatory Approvals from Regulatory Agencies, which may include the City, Port, RWQCB, 
SFPUC, and other Regulatory Agencies. Tenant is solely responsible for obtaining any such 
Regulatory Approvals, as further provided in this Section. 

Port, at no cost to Port, will cooperate reasonably with Tenant in its efforts to obtain such 
Regulatory Approvals, including submitting letters of authorization for submittal of applications 
consistent with all applicable Laws and the further terms and conditions of this Lease, including, 
without limitation, being a co-permittee with respect to any such Regulatory Approvals. 
However, if Port is required to be a co-permittee under any such permit, then Port will not be 
subject to any conditions and/or restrictions under such permit 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 conditions 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 
permitted under this Lease or subject Port to unreimbursed costs or fees, unless in each instance 
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 (10) 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 (7 5) days if both Port Commission and Board of Supervisors action is required, 
provided such period may be extended to account for any recess or cancellation of board or 
commission meetings. Port will join in any application by Tenant for any required Regulatory 
Approval and execute such permit where 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 (1) 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
permittee, 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 imposed as a result of the failure of 
Tenant to comply with the terms and conditions of any 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 
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efforts to obtain approvals from Regulatory Agencies related to development of Mission Rock 
that are not necessary for or related to development of the Premises. 

Without limiting any other Indemnification provisions of this Lease, Tenant will 
Indemnify the Indemnified Parties from 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 
terms and conditions of any Regulatory Approval which will be necessary to develop 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 capacity. 

8.3. Regulatory Permit Coverage. Except as may otherwise be agreed upon between 
Tenant and Master Developer or Phase I Horizontal Developer (as applicable) pursuant to 
separate agreement(s), Tenant will not be entitled to rely upon Regulatory Approvals previously 
obtained by Master Developer or Phase I Horizontal Developer for any portion of Mission Rock, 
but will be required 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). Notwithstanding the foregoing, in accordance with its 
approved ADMP, Master Developer or Phase I Horizontal Developer (as applicable) will 
provide a site wide air monitoring network positioned on ongoing horizontal and vertical 
construction work within Mission Rock. 

9. TENANT'S MANAGEMENT AND OPERATING COVENANTS. 

9.1. Operating Standards. From and after Completion of the Initial Improvements, 
Tenant will maintain and operate the Premises, or cause the Premises to be maintained and 
operated, in a manner consistent with the 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 Premises. 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 use located in San Francisco. 

9.3. Reporting of Subleases. 

(a) Leasing 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 
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 
Exhibit 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 
information 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 Commencement 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 and 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. 
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(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 any Subleases Port has agreed to recognize pursuant to a 
Non-Disturbance Agreement, Port's representative will not be permitted to copy any of the 
Subleases or take any written notes of any Sublease terms during the first twenty-nine (29) years 
of the Term. 

(d) Appraiser. Until Port enters into a long-term 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 customary 
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 to inform the appraiser in determining 
the fair market value of the development parcel to be sold or leased, as applicable. 

9.4. Restaurant/Retail Businesses Open to the General Public. Throughout the 
Term, 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. Throughout the Term, a Port flag will fly on each flagpole within the 
Premises ("Flagpoles"), if any. Port will provide Port flags to Tenant. Tenant will promptly, at 
no charge, install, raise, lower and remove Port flags 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 of the United States and the State of California, must be placed beneath the Port 
flag 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 flags. Port will provide Tenant 
with replacement Port flags to replace worn Port flags on the Flagpoles. If Port does not provide 
a replacement flag to replace a worn flag, then Tenant will provide Port with notice requesting 
that a replacement flag be provided ("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 receipt 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 notide, which 
notice will include a statement in bold, all caps and underlined that if Port does not provide 
Tenant with a replacement flag within ten (10) days of such second notice, then Tenant will have 
the right to remove the worn flag. If Port does not provide Tenant with a replacement flag within 
ten (10) days of such second notice, then 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 due to unavailability of a replacement flag, Tenant will not remove the worn flag until Port 
is able to obtain a replacement flag. If Tenant removes Port's flag, then Tenant will promptly fly 
a replacement flag provided by Port to Tenant. 

9.6. Graffiti Removal. 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 
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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 oflife; is inconsistent 
with City's property maintenance 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 to commence removal of graffiti from the Premises within forty-eight ( 48) 
hours of the earlier of Tenant's: (a) discovery or notification of the graffiti or (b) receipt of 
notification of the graffiti from San Francisco Public Works. This Section 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 ari.y 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, b~t 
does not include: (1) any sign or banner that is authorized by, and in compliance with, the 
applicable requirements of the San Francisco Public Works Code, the Planning Code, or the 
Building Code; or (2) 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. §§ 101 et 
seq.). 

9.7. Mitigation 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 and operation of the Improvements will be in 
accordance with mitigation measures set forth in the Mitigation Monitoring and Reporting 
Program applicable to the Premises and the Project. As appropriate, Tenant will incorporate the 
Mitigation Monitoring and Reporting Program into any contract for the development and/or 
operation of the Improvements and the Premises. 

9.8. Transportation Demand Management Plan. Tenant will comply with the 
Transportation Demand Management Plan, attached as Exhibit Y throughout the Term. 

9.9. Soil Management Plan. Tenant will comply, and will cause its Agents to 
comply, with all applicable provisions of the Soil Management Plan, a copy of which has been 
provided to Tenant. Any and all Subleases will require Subtenants (including its Agents) to 
comply with all applicable provisions of the Soil Management Plan. 

10. REP Am AND MAINTENANCE; FACILITIES CONDITION REPORT; RESERVE ACCOUNT. 

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 10. Tenant will with reasonable 
promptness make ( or cause others to make) all repairs, renewals and replacements, whether 
structural or non-structural, interior or exterior, ordinary or extraordinary, foreseen or 
unforeseen, required to comply with this Section 10.1, except as set forth in Article 7, 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. 
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10.2. Facilities Condition Report. 

(a) Additional Definitions. 

"Capital Items" mean 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 gen~ral accounting principles consistently applied. 

"Capital 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 (20thi Anniversary Date and every ten (10) years 
thereafter until and including the sixtieth (60t) 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 "Facilities Condition 
Report") prepared by a qualified team of construction professionals including, without limitation, 
a structural and mechanical engineer, each with at least ten (10) years of experience in 
constructing, renovating and/or evaluating major commercial buildings in California. The 
Facilities Condition Report will be substantially in the form is attached hereto as Exhibit L. 
Additionally, if a Facilities Condition Report is prepared by Tenant or 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 10.2(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 of a Facilities Condition Report by construction professionals of Port's choice, 
satisfying the experience requirements set forth in Section J0.2(b) at Tenant's sole cost. Upon 
Port's delivery to Tenant of an invoice for such Facilities Condition Report, Tenant will 
promptly reimburse Port the amount set forth in such invoice. 

{d) Maintenance and Repair ofldentified Items. Tenant will use 
commercially reasonable efforts to perform the recommended repairs identified in the Facilities 
Condition Report in accordance with the prudent business practices of institutional landlords of 
buildings of comparable age, size, type and use located in San Francisco. 

10.3. Capital Reserves. 

(a) Lender Capital Reserves Requirement. Subject to Section 10.3(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 conditions 
required by Tenant's Lender. If Tenant's Lender does not require the establishment of such 
Capital Reserves, then Tenant will establish and maintain Capital Reserves pursuant to 
Section 10.3(b). 

(b) No Lender Capital Reserves Requirement. From and after Completion 
of the Initial Improvements, if a Lender does not require Tenant to maintain Capital Reserves, 
Tenant will establish and maintain Capital Reserves consistent with the prudent business 
practices of institutional landlords of buildings of comparable age, size, type and use located in 
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San Francisco with a depository institution reasonably acceptable to Port. Tenant 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 
maintain Capital Reserves, Tenant will provide 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 the immediately prior calendar year. In the 
event that Tenant has used Capital Reserves within the immediately prior calendar year, Tenant 
will include with the delivery of such statement, an explanation for such withdrawal, along with 
reasonably detailed statements relating to the expenditure of such funds. 

10.4. No Obligation of Port; Waiver of 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 Improvements, Subsequent Construction, and 
any and all other Improvements. Port will not, as a result of this Lease, have any obligation to 
make repairs or replacements of any kind or maintain the 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 waives any right to make repairs at Port's expense as may be provided by California Civil 
Code Sections 1932(1), 1941 and 1942, as any such provisions may from time to time be 
amended, replaced or restated. 

10.5. Port'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) (collectively, 
"Material Systems") within the Premises in accordance with Section 10.1 and such failure is 
likely to cause imminent physical harm 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 
therefor as provided in this Section 10.5. Except in the event of an emergency, Port will first 
provide no less than fifteen (15) days prior notice to Tenant before commencing any 
maintenance to or repair of a Material 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 fifteen (15) day period, then Port may proceed to take the required action. If Port 
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 ( 10%) 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 invoice within 
thirty (30) days after delivery of Port's invoice. 

In the event Port notifies Tenant of a failure to maintain and repair the Premises 
("Maintenance Notice"), Tenant will pay to Port, as Additional Rent, an amount equaling Three 
Hundred Dollars ($300), which amount will be increased by One Hundred Dollars ($100) on the 
tenth (10th) Anniversary Date and every ten (10) years thereafter, upon delivery of the 
Maintenance Notice. In the event 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 Four Hundred Dollars ($400), which amount will 
be increased by One Hundred Dollars ($100) on the tenth (1 oth) Anniversary Date and every ten 
(10) 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 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 and issuance of each Maintenance Notice. Tenant's failure to 
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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 Section 10.5 are due within five (5) days following delivery of the 
applicable Maintenance Notice. 

Initials: Tenant ------

11. IMPROVEMENTS. 

11.1. Tenant's Obligation to Construct 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 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, 
and (iv) the Transportation Demand Management Plan. Any Subsequent Construction will be 
performed in accordance with Article 12. 

11.2. Failure to Timely Construct Initial Improvements. If Tenant fails to Commence 
Construction of the Initial Improvements within the time period set forth in Section 12.l(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 
Sections 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 within 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 Subtenants). At the expiration or earlier termination 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. 

12. CONSTRUCTION. 

12.1. Port Approval. 

(a) Generally. Tenant will have the right, from time to time during the Term, 
to construct the Initial Improvements in accordance with the Vertical DDA and perform 
Subsequent Construction ( collectively, "Construction") in accordance with the provisions of this 
Article 12. 

(b) Construction Requiring Port's Prior Approval. Tenant has the right 
during the Term to perform Subsequent Construction in accordance with the provisions of this 
Article 12, provided that Tenant cannot perform Subsequent Construction without Port's prior 
approval. 

12.2. Permits/Design Review/Tenant Improvements. Tenant must obtain all 
Regulatory Approvals and all permits required by applicable Law to be obtained from 
governmental agencies having jurisdiction, including, where applicable, 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 this Article 12, Port's approval, in its proprietary 
capacity, will not be required for the installation or alteration of tenant improvements and 
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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 Section 10.5 are due within five (5) days following delivery of the 
applicable Maintenance Notic~-.~ 

Initials: R!..!r.__ Tenant 

11. IMPROVEMENTS. 

11.1. Tenant's Obligation to Construct 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 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, 
and (iv) the Transportation Demand Management Plan. Any Subsequent Construction will be 
performed in accordance with Article 12. 

11.2. Failure to Timely Construct Initial Improvements. 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 
Sections 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 within 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 Subtenants). At the expiration or earlier termination 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. 

12. CONSTRUCTION. 

12.1. Port Approval. 

(a) Generally. Tenant will have the right, from time to time during the Term, 
to construct the Initial Improvements in accordance with the Vertical DDA and perform 
Subsequent Construction (collectively, "Construction") in accordance with the provisions of this 
Article 12. 

(b) Construction Requiring Port's Prior Approval. Tenant has the right 
during the Term to perform Subsequent Construction in accordance with the provisions of this 
Article 12, provided that Tenant cannot perform Subsequent Construction without Port's prior 
approval. 

12.2. Permits/Design Review/Tenant Improvements. Tenant must obtain all 
Regulatory Approvals and all permits required by applicable Law to be obtained from 
governmental agencies having jurisdiction, including, where applicable, 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 this Article 12, Port's approval, in its proprietary 
capacity, will not be required for the installation or alteration of tenant improvements and 
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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 
permits, including, as applicable, a building permit from Port, in its regulatory capacity. 

12.3. Construction Schedule. 

(a) Performance. Once commenced, Tenant will prosecute all 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 written progress reports when and as reasonably requested by Port. 

12.4. Construction. 

(a) Commencement of Construction. Tenant 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 permits (or 
site permits and necessary addenda) and any other required 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 (1) Port named as a co-obligee to any 
performance 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 
that is granted a Non-Disturbance Agreement in accordance with Section 18.4; provided, 
however, Port's rights under such Bond, insurance product or guaranty 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 Port 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 performed, on 
reasonable prior written notice during customary construction hours, subject to 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 be interpreted to impose an obligation 
upon Port to conduct such inspections or any liability in connection therewith. 

(f) 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 public funds. The terms "public work'' and "paid 
for in whole or part out of public funds" as used in this Section are defined in California Labor 
Code Section 1720 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 
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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 County. 
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 
performed. Tenant will require any contractor 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 is 
attached hereto as Exhibit M. 

12.5. Safety Matters. Tenant, while performing any Construction or maintenance or 
repair of the Improvements (for purposes of this Section only, "Work"), will undertake 
commercially reasonable measures in accordance 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 extent reasonably necessary to minimize 
the risk of hazardous construction conditions. 

12.6. Record Drawings. 

(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 
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 (1) 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 requests for information, responses, field orders, change 
orders and other corrections to the documents made during the course of construction). If Tenant 
fails to provide such Record Drawings to Port within the time period specified herein, and such 
failure continues for an additional ninety (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 Tenant to Port as Additional Rent. 
Nothing in this Section will limit Tenant's obligations, if any, to provide plans and specifications 
in connection with Construction under applicable regulations adopted by Port in its regulatory 
capacity. Tenant will be permitted to disclaim any 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 applicable materials, rn a form acceptable to Tenant and Port. 

(b) Record Drawing Requirements. Record Drawings must be no less 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 (10) 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 files must be coherently 
addressed within the environment of the compact disc or DVD, at Port's election. Discs 
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containing files that do not open automatically without searching or reassigning X-REF 
addresses will be returned for reformatting. A minimum often (10) 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 reserves the right to revise the format of 
the required submittals set forth in this Section 12.6 as technology changes and new 
engineering/architectural software is developed. 

12.7. Certification of Total Development Costs. Attachment 1 to Exhibit D includes 
the provisions to certify Entitlement Costs and Total Development Costs of the Initial Tenant. 

13. UTILITY AND TELECOMMUNICATIONS SERVICES. 

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 the DDA, the Premises will be served by the Horizontal Improvements constructed by 
Master Developer or Phase 1 Horizontal Developer (as applicable), construction of which may 
occur simultaneously with construction of the Initial Improvements. If Tenant desires to 
coordinate construction activities with Master Developer or Phase 1 Horizontal Developer ( as 
applicable) or construction of the Initial Improvements with the Horizontal Improvements, 
Tenant will include such provision in the Coordination Agreement. Tenant, at no cost to Port or 
the City, will (i) arrange for the provision and construction 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, and obtaining, all 
necessary utility and other services, as may be necessary and appropriate to the uses to which all 
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 and 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 utility 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 Tenant to terminate this Lease or to claim any abatement or diminution 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 relating 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 waiver of such claim. The 
foregoing will not constitute a waiver by Tenant of any claim it may now or in the future have 
( or claim to have) against any such public utility provider relating to the provision of ( or failure 
to provide) utilities to the Premises. 

Notwithstanding the foregoing, to the extent installed by Master Developer, Phase 1 
Horizontal Developer, Master Association or each of their respective successors or assigns 
(including without limitation, any separate utility provider that installs or operates any such 
facilities) 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 heating and 
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cooling from the district energy system in accordance with the Master CC&Rs. Notwithstanding 
anything herein to the contrary, the Port's prior written consent, including to the extent otherwise 
required under Section 18.3(b), shall not be required for any Sublease entered into by Tenant in 
connection with such facilities (including any Sublease (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); provided, however, if the applicable subtenant is an entity other than Mission Rock 
Utilities, Inc., the Port shall have the right to approve such subtenant (which such approval shall 
not be unreasonably withheld, conditioned or delayed) and the Tenant will provide a copy of 
such sublease to the Port promptly after execution. 

13.2. Intentionally Omitted. 

13.3. Rooftop and Other District-Wide Equipment. 

(a) Telecommunications Equipment and Satellite Dish. Tenant will have 
the right to install satellite dish(es) and telecommunications equipment on the roof of the 
Premises and to sublease such portions to an operator, provided that Tenant (i) complies with all 
Laws, and (ii) obtains all required Regulatory Approvals. The Parties will cooperate in 
connection with the location of any satellite dish or telecommunications equipment installed 
pursuant to this Section 13.3(a) and the location of any satellite dish or telecommunications 
equipment installed by Port or City pursuant to Section 13.3(b)(i) so as to minimize interference 
with the systems serviced by such satellite dish or telecommunications equipment. 

(b) Other Equipment. 

(i) Communications Facilities. 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), screening, reflectivity, 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 of the 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 
equipment, 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 interests. Port will be 
responsible for procuring, prior to any installation, and maintaining in force at all times 
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 access 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 written consent for access 
occurring during regular business hours (except in cases of emergency). Port's access may be 
subject to temporary interruption in cases of emergency. Port will promptly repair and restore 
any damage to persons or property caused as a result of Port's access to and activities on the 
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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 13.3. 

13.4. Electricity from SFPUC. Section 5.8(f) of the Development Agreement, a copy 
of which is attached hereto as Exhibit N, will govern Tenant'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) permitting 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 ( or failure to provide) utilities to the Premises. 

14. DAMAGE OR DESTRUCTION. 

14.1. Damage or Destruction. 

(a) Tenant to Give Notice. If at any time during the Term any damage or 
destruction occurs to all or any portion of the Premises ( other than a de minimis 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 in Section 14.3, this Lease will 
not terminate 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 
Civil Code Sections 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 remedies of the Parties in the event of a Casualty. Tenant 
expressly agrees that its obligations hereunder, including the payment of any and all 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 Obligation. In the event of a Casualty, unless Tenant terminates this 
Lease in accordance with Section 14.3, 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, all all-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 
Restoration 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 within five (5) years 
following the event of Casualty, subject to Force Majeure. In connection with any Restoration, 
any Restoration that would otherwise require Port approval under Section 12.l(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 Improvements 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 of all 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 Improvements in their entirety. The calculation of such percentage will be based 
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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 ($500,000.00) on the 
tenth (10th) Anniversary Date and every ten (10) 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 (10th) Anniversary Date and every ten (10) years thereafter. 
Any Casualty event not insured due to Tenant's failure to maintain the requisite insurance 
policies and coverage requirements under Article 20 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, terminate 
this Lease upon satisfaction of all the following conditions set forth in Sections 14.3(b)(i) 
through 14.3(b)(vii) below, unless waived by Port; provided, however, that so long as there are 
Outstanding Bonds, then Tenant shall have no right to terminate this Lease, but, provided Tenant 
has provided notice to Port of its intention to terminate this Lease pursuant to this Article 14, (i) 
Tenant shall be relieved of its obligations to pay Base Rent (if any) and (ii) Tenant shall have no 
obligation to restore the Premises in accordance with Section 14.2 hereof and Tenant must 
terminate this Lease in accordance with this Section 14.3(a) within ninety (90) days after the 
date the Outstanding Bonds that were in effect on the date that Tenant elected to terminate this 
Lease are no longer outstanding. Port shall provide Tenant with reasonable prior written notice 
of the date on which the Outstanding Bonds that were in effect on the date that Tenant elected to 
terminate this Lease shall no longer be outstanding. Notwithstanding anything to the contrary in 
this Lease, Tenant shall repair and restore all or a portion of the Premises as required in order 
comply with any City or Port issued mandate to protect the health and safety of any subtenant, 
including residents, of the Premises. 

(b) Conditions to Termination. As a condition precedent to Tenant's right 
to terminate this Lease in accordance with Section 14.3, 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 
termination date; 

(ii) - Unless the Improvements are to be demolished as set forth in 
Section 14.3(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 insurance required to be maintained under 
Section 20 until the effective date of termination; 
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(vi) Pay or cause to be paid the following amounts solely from the 
insurance proceeds as and to the extent available arising 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: 

(1) 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, if any, by Tenant, up to the effective date of the termination; 

(3) Third, to each non-Affiliate Lender demanding payment, in 
order of priority, a portion of the remaining casualty insurance 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 balance of the proceeds will be divided 
proportionately between Port, for the value of Port's reversionary interest in the Premises and 
Improvements (in their condition immediately prior to the Casualty event) as of the date the 
Term would have expired but for the Casualty event, and Tenant, for the value of the 
Improvements for the remaining unexpired portion of the Term (in their condition immediately 
prior to the event of damage or destruction) less any proceeds distributed in repayment of any 
Mortgages as provided in Section 14.3(b)(vi)(3). 

(c) Upon termination in accordance with this Section 14.3, 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 termination, 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 any other provision that 
explicitly survives the expiration or earlier termination of this Lease will survive any such 
termination with respect to matters arising before the effective date of any such termination. 

14.4. Distribution Upon Lease Termination Due to Tenant Failure 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 
Section 14.3(b)(vi)(l)-14.3(b)(vi)(4) will be paid to and retained by Port. 

15. CONDEMNATION. 

15.1. General; Notice; Waiver. 

(a) General. If, at any time during the Term, 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 determined pursuant to this Article 15. 

(b) Notice. In case of the commencement of any 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 Condemnation or the nature of such proceedings or 
negotiations and of the Condemnation which might result therefrom, as the case may be. 
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(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 any right to terminate this Lease 
given Tenant in this Article 15, Tenant waives any right to terminate 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 Condemnation. If there is a Condemnation of the entire Premises or the 
Leasehold Estate (a "Total Condemnation"), this Lease will terminate as of the Condemnation 
Date. Upon such termination, except as otherwise set forth in this Lease, the Parties will be 
released without further obligations to the other Party as of the Condemnation Date, subject 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. 

15.3. Substantial Condemnation, 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 of a 
portion of the Premises, this Lease will terminate, at Tenant's option (which must be exercised, if 
at all, at any time within 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 of this Article 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 determined by Tenant, or (ii) of property located 
outside the Premises that, in any case, substantially and materially eliminates access to the 
Premises where no alternative access can be constructed or made available. Notwithstanding the 
foregoing, Tenant will have no right to terminate this Lease under this Section 15.3(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 (10) 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 (10) years would remain in the Term), 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 (10th) Anniversary Date and every ten (10) years thereafter, the portion of the Award fairly 
allocable to severance damages suffered by Tenant. In such case, this Lease will not terminate, 
and, upon a determination 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 of any portion of the 
Premises or the Leasehold Estate which does not result in a termination of this Lease under 
Section 15.2 or Section 15.3(a) (a "Partial Condemnation"), this Lease will terminate 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 of the 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 performed in accordance with the provisions of Article 12. 

15.4. 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) 
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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 Rent. 

(ii) Second, in 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 Section 14.3(b)(vi); 

(iii) Third, to Port for the value of the condemned land only, subject 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 sums secured by its non­
Affiliate Mortgage that remain outstanding, together with its reasonable out of pocket expenses 
and charges in collecting the Net Award and Payment, including without limitation, its 
reasonable attorneys' fees incurred in the Condemnation. 

(v) Fifth, to Tenant 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 Term 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 Premises 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 applicable, as so designated by the condemning authority or judgment. 

15.5. Temporary Condemnation. If there is a Condemnation of all 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 of a 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. Relocation Benefits, Personal Property. Notwithstanding Section 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 than (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 contested in accordance with Article 4), 
and (iii) Mortgages. 

16.2. Mechanics' Liens. Tenant will keep the Premises and the Leasehold Estate free 
from any liens arising out of any work performed, materials or services furnished, or obligations 
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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 to be released by such means as it deems proper, including payment of the claim giving rise 
to such lien. 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 (10) days following demand by Port. Port will 
include with its demand, supporting documentation. 

17. DEPOSITS. 

17 .1. Intentionally Omitted. 

17 .2. Environmental Financial Performance Deposit. On or prior to the 
commencement of any Sublease with a Subtenant that will engage in activities on the Premises 
involving the use of Hazardous Materials (other than (a) standard building materials and 
equipment that do not contain asbestos or asbestos-containing materials, lead or polychlorinated 
biphenyl (PCBs ), and (b) 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), Tenant will deliver to Port 
an amount determined by Port to be reasonable additional security for any increased 
environmental liabilities to Port arising out of the Subtenant's specific use of non-Excepted 
Hazardous Materials at the Premises (the "Environmental Financial Performance Deposit") as 
additional 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 Property Agreements on November 13, 
2007, pursuant to Resolution No. 07-81, as may be amended or 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 Premises increase Port's 
risk of Loss, then prior to commencement of such Sublease, Port may require Tenant to increase 
the Environmental Financial Performance Deposit in a manner consistent with the Port 
Environmental Risk Policy. Port also has the right to increase every five (5) 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 and operation of Hazardous Materials ( other than Excepted Hazardous Materials) that the 
then current amount is insufficient. 

17.3. Environmental Oversight Deposit. 

(a) If Tenant is required to provide an Environmental Financial Performance 
Deposit in accordance with Section 17.1, then prior to commencement of the Sublease 
necessitating such deposit, Tenant will also deliver to Port an environmental oversight deposit 
("Environmental Oversight Deposit") in cash, in an amount equaling Ten Thousand Dollars 
($10,000), as security for Port's recovery of costs of inspection, monitoring, enforcement, and 
administration of Tenant's performance of its obligations under Article 21. 

(b) Port at its option may demand reimbursement from Tenant within five (5) 
business days following demand, or use, apply, or retain the Environmental Oversight Deposit in 
whole or in part to reimburse Port, for Port's costs incurred if an Environmental Regulatory 
Agency delivers a notice of violation or order regarding a Hazardous Material Condition 
("Environmental Notice") to Tenant and either: (i) the actions required to cure or comply with the 
Environmental Notice cannot be completed within fourteen (14) days after its delivery; or 
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(ii) Tenant has not begun to cure or comply with the Environmental Notice or is not working 
actively to cure or comply with the Environmental Notice within fourteen (14) days after its 
delivery. Under these circumstances, 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 monitoring the Hazardous Material 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 may demand payment from Tenant within five (5) days following demand, or apply the 
sum of Five Hundred Dollars ($500) (which amount will be increased by One Hundred 
Dollars ($100) on the tenth (10th) anniversary of the Commencement Date and every ten years 
thereafter) from the Environmental Oversight Deposit, as Additional Rent for each 
Environmental Notice delivered to Tenant to reimburse Port for its administrative costs. 

17.4. Generally. 

(a) The Environmental Financial Performance Deposit (if any) and the 
Environmental Oversight Deposit (if any), are collectively referred to as the "Security Deposit." 
Tenant will not be entitled to any interest on the Security Deposit. 

(b) The amount of the Security Deposit will not be deemed to limit Tenant's 
liability for the perfonnance 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 California 
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 (5) business 
days following 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. 

(f) 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 after Tenant surrenders possession 
of the Premises to Port. 

(g) Tenant may satisfy its obligations under Sections 17.1 and 17.3 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 Hazardous Materials as specified in Section 17.1. 

18. ASSIGNMENT AND SUBLETTING. 

18.1. Transfer. 

(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 cause the direction of the day to day management, policies or activities of 
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such Person whether through ownership of voting securities, by contract or otherwise (excluding 
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 Transfer" means any of the following: (a) the exercise of customary remedies 
under mezzanine financing of Tenant or any constituent owner thereof; (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; ( 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 
transaction or a related series of transactions; or ( e) a transfer of direct or indirect equity interests 
in the Tenant so long as a party in Control immediately prior to the transaction remains in 
Control immediately after the transaction. 

"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 member approval 
rights) and (b) the ownership (direct or indirect) of more than ten percent (10%) of the profits or 
capital of Tenant. 

"Minimum Net Worth Amount" means 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 Commencement Date and every ten (10) years thereafter. 

"Net Worth Guarantor" 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 of all 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 form 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 of a Certificate of Completion, a net worth (inclusive of its 
equity in the Property) equal to at least the Minimum Net Worth Amount, 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 interest, 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 (ii) thirty percent (30%) of the fair market 
value of the Premises, in each case. 

"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 
major commercial projects; (2) satisfies the Net Worth Requirement; and (3) is subject to 
jurisdiction of the courts of the State. 

"Significant Change" means any change in the direct or indirect ownership of Tenant that 
results in a change in Control of Tenant; provided, however, in no event will any Excluded 
Transfer be deemed a Significant Change. 

"Transfer" means an Assignment or Significant Change. 

(b) Conditions to Transfer Before Certificate of Completion. Subject to 
Sections 18.l(e), 18.l(h), 18.l(i), before Port's issuance of a Certificate of Completion, Tenant 
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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 
Port if each of the following conditions is satisfied: 

(i) In the case of an Assignment only, the proposed transferee 
executes and delivers an Assignment and Assumption Agreement in substantially the form 
attached to the Vertical DDA as "Exhibit R" if the Vertical DDA is still in effect, or Exhibit 0 
attached hereto if Port has issued a Certificate of Completion ( each an "Assignment and 
Assumption Agreement"), which Assignment and Assumption Agreement must contain: 

(1) an express assumption by the proposed transferee, for itself 
and its successors and assigns, and expressly for the benefit of Port, of all of the obligations of 
Tenant arising from or after the effective date of the Transfer under this Lease, the Vertical DDA 
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; 

(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 

(3) 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 Sale Proceeds owed to Port, and a 
reaffirmation from Tenant that it will continue to be obligated under all the terms and conditions 
of this Lease, all certified by Tenant's chief financial officer as true, accurate, and complete, the 
form 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 Net Sale 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 Unmatured 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 proposed transferee have not made provisions to cure the 
applicable default, which provisions are satisfactory to Port in its sole discretion; 

(v) If the effective date of the Transfer is prior to Port's issuance of a 
Certificate of Completion, there is no Developer Event of Default or an Unmatured 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 Section 18.l(b)(vii), (1) in the case of a Significant 
Change, Tenant must be a Qualified Transferee immediately following the consummation of 
such Significant Change; and (2) in the case of an Assignment, the proposed transferee is a 
Qualified Transferee; 
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(vii) If Tenant (in the case of a Significant Change) or 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 deliver a Net Worth Guaranty in lieu 
of satisfying the Net Worth Requirement. Under the Net Worth Guaranty, the Net Worth 
Guarantor, among other things, will: 

(1) 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 term of the Net Worth 
Guaranty, maintain the Net Worth Requirement; and 

(3) provide Port as of the first day of each calendar year, a 
statement certified by its chief financial officer, 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. 

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 information necessary to 
substantiate its position that it meets the Net Worth Requirement and that the Net Worth 
Guaranty should terminate. 

(viii) Tenant provides to Port an estoppel certificate substantially in the 
form attached hereto as Exhibit Q, which estoppel certificate will be effective as of the effective 
date of Transfer; 

(ix) Port receives on or prior to the effective date of Transfer (A) Port's 
share of Net Sale Proceeds, as described in Section 4 of Exhibit D, and (B) a settlement 
statement relating to the Transfer or other evidence, reasonably satisfactory to Port, of Port's 
share of Net Sale 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 to review the proposed Transfer 
provided, however, if Port has not delivered to Tenant an invoice for Attorneys' Fees and Costs 
prior to the effective date of Transfer, Tenant will reimburse Port for same within ten (10) 
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) in the case of a Significant Change, Tenant is a Qualified 
Transferee immediately following the consummation of such Significant Change; or in the case 
of an Assignment, the proposed transferee is a Qualified Transferee; provided, however, if 
Tenant (in the case of a Significant Change) or 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 deliver a Net Worth Guaranty in lieu of satisfying the Net 
Worth Requirement in accordance with Section 18.l(b)(vii); 

(ii) Tenant provides Port prior notice before the effective date of the 
Transfer; 

(iii) 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 
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(iv) in the case of a Significant Change, within thirty (30) days after 
such Significant Change, Tenant delivers a Significant Change Certificate to Port. 

(d) No Limitation. It is the intent of this Lease, to the fullest extent permitted 
by Law and equity that no Transfer of this Lease, or 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 anything herein to the 
contrary, at any time during the Term, Tenant has the right, without 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. 

(f) Limitation 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 
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. The 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 with regard to the 
performance 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 form 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 all 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 of the 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 such Transfer, Tenant 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 set forth in Sections 18.l(b)(i)-18.l(b)(viii), and 18.l(b)(x) 
have all been met. 

(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 to a Tenant Affiliate or 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.J(b)(i)-18.J(b)(viii) and 18.J(b)(x) have all been met. 

18.2. Assignment of Rents. Tenant hereby assigns to Port all rents and other payments 
of any kind, due or to become due from any present or future Subtenant 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 assignment made to a Lender under Article 40 
until such time as Port has terminated this Lease (subject to the Port's agreement to enter into a 

Parcel Lease Phase I Lot 2 (Parcel B) 
40 



43820375.10 

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 Section 18.2 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 
termination of this Lease. 

18.3. Subletting by Tenant. 

(a) Qualifying Subleases. Tenant 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 in this Section 18.3 (a): 

(i) The Sublease (and any further sub-subleases of the Sublease 
Space) are all subject to the terms and conditions of this Lease and the terms and conditions of 
the Sublease and further sub-subleases are consistent with the provisions of this Lease, provided 
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 use 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 Section 18.3(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 
reasonably determined by Tenant; 

(v) The Sublease (other than Subleases directly from Tenant for 
individual residential units) contains an Indemnification and waiver of claims provision 
benefitting Port that is substantially and materially the same as Article 19 except that the term 
"Tenant" in such provision means "Subtenant" and Subtenant's obligation to Indemnify Port 
from any Losses arising outside the Premises will be limited to Losses arising from the acts or 
omissions of Subtenant or its Agents; 

(vi) The Sublease ( other than Subleases directly from Tenant for 
individual residential units) 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 endorsement and acknowledging 
Port's rights to demand increased coverage to normal amounts consistent with the Subtenant's 
business activities on the Premises; 

(vii) Subject to the rights of any Lender, the Sublease ( other than 
Subleases directly from Tenant for individual residential units) requires Subtenant to pay the 
Sublease rent and other sums due under the Sublease directly to Port upon receiving written 
notice from Port that an Event of Default has occurred; 
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(viii) The Sublease (other than Subleases directly from Tenant for 
individual residential units) requires the Subtenant to expressly waive entitlement to any and all 
relocation assistance and benefits in connection with this Lease; 

(ix) The Sublease ( other than Subleases directly from Tenant for 
individual residential units) cohtains a provision similar to Article 39 (Right to Enter) requiring 
Subtenant to permit Port to enter its Subleased Space for the purposes specified in Article 39; 

(x) The Sublease ( other than Subleases directly from Tenant for 
individual residential units) contains a provision similar to Article 31 (Tenant Estoppel) requiring 
Subtenant, from time to time, to provide Port an estoppel certificate substantially similar to the 
form attached hereto as Exhibit R; 

(xi) The Sublease ( other than Subleases directly from Tenant for 
individual residential units) requires Subtenant to comply with the Other City 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 
termination of the Sublease and any existing subleases for the Subleased Space; and 

(xiii) Intentionally omitted. 

(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 Port, 
which consent may not be unreasonably withheld if the Sublease is on rental rates that reflect an 
arms' length transaction at fair market rents, as reasonably determined by Port. 

(c) Required Sublease Information. Within fifteen (15) 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 Subtenants and Attornment. 

(a) Generally. Subject 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 termination of this Lease 
resulting from an Event of Default, Port will not terminate or otherwise disturb the rights of the 
Subtenant under such Sublease, 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 of at least five (5) years (not 
including any renewal terms); 

(ii) The applicable Sublease Space is comprised of at least 10,000 
rentable square feet; 

(iii) The performance by Tenant of its obligations under such Sublease 
will not cause an Event of Default to occur under this Lease; 

(iv) The applicable Sublease term, including options, does not extend 
beyond the scheduled Term; 

(v) The applicable Sublease complies with all the conditions of 
Section 18.3(a); 
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(vi) The Subtenant agrees that in the event this Lease expires, 
terminates or is canceled during the term 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 otherwise set forth in the Non-Disturbance 
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 Tenant unless such deposits, rent or 
charges are transferred to Port; 

(2) bound by any indemnification obligations or any waivers 
and releases made by the sublandlord in the Sublease for the benefit of Subtenant or any other 
party; 

(3) bound by any requirement or obligation of the sub landlord 
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 of up to fifty percent (50%) of the monthly base rent then payable until the Reimbursable 
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 purchase 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 special damages; 

(7) bound by any limitation on Subtenant's obligation to 
indemnify any sublandlord parties based on Subtenant's insurance coverage; 

(8) bound by 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); 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 24.1 
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: 

(1) an electronic copy of the Sublease in the form to 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 Agreement in 
Microsoft Word format ( or other comparable format), redlined against the form required by 
Section 18.4(d), 
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( 4) a statement certifying that the Sublease satisfies all the 
conditions and requirements set forth in Section 18.3(a) including that the Sublease rental rates 
reflect an arms-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 

(5) an executed Tenant estoppel certificate substantially in the 
form attached hereto as Exhibit Q, and Tenant will certify as of the effective date of the Non­
Disturbance Agreement that the certifications made by Tenant in the estoppel certificate remains 
unchanged;and 

(6) all relevant information requested by Port including 
reasonable financial information establishing the ability of the proposed Subtenant to perform its 
contemplated obligations under such Sublease, and relevant information concerning 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 information 
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 
Attorneys' Fees and Costs to review the proposed Non-Disturbance Agreement (which, for 
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 (1) if the Lease 
terminates (A) as a result of Tenant exercising its Termination Option due to 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) as a result of Tenant exercising its termination option for 
certain Remediation obligations during the last ten (10) years of the Term, as further described in 
Section 21.4(d); or (2) if there is 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 18.4(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 form attached hereto as Exhibit R, certifying as 
of the Master 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 defaults 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 Sublease and summary of the Sublease basic terms attached to the 
Tenant estoppel certificate, in accordance with Section 18.4(b)(viii)(5) within five (5) business 
days after the execution thereof, which Sublease will contain substantially the same ( or more 
favorable to the landlord) business terms as in the form of Sublease, statement, and other 
information previously provided to Port. 
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(d) Form of Non-Disturbance Agreement. Each Non-Disturbance 
Agreement will be substantially in the form of Exhibit S and, if not in such form, will be in form 
and substance agreed upon by Tenant 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) Response 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 18.4(b)(viii); provided, however, if Tenant requests three (3) or more Non-Disturbance 
Agreements whose response time overlaps at any given time, (1) 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 administrative 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 (10th) Anniversary Date and every ten (10) years 
thereafter. 

(ii) If Port 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 
Port a second notice requesting Port's response ("Second NDA Notice"). The Second NDA Notice 
must display prominently on the envelope enclosing such notice and the first page of such notice, 
substantially the following: "APPROVAL REQUEST FOR PHASE 1 LOT 2/MISSION 
ROCK SUBLEASE MATTERS. IMMEDIATE ATTENTION REQIDRED; FAILURE 
TO RESPOND WITHIN FIVE (5) BUSINESS DAYS WILL RESULT IN THE REQUEST 
BEING DEEMED APPROVED." If Port fails to respond within five (5) business days after 
Port's receipt of the Second NDA 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 the provisions in the Sublease and the deemed approved Non-Disturbance 
Agreement, on the one hand, and Sections 18.3 and 18.4(b) on the other hand, Sections 18.3 
and 18.4(b) will control. 

18.5. No Further Amendment or Consent Implied. Port's consent to any amendment 
of a Sublease subject to an effective Non-Disturbance Agreement will not be required if the 
amendment conforms to all of the requirements of Section 18.3 and Section 18.4(b). Tenant will 
provide Port a true and complete copy of any amendment of a Sublease subject to an effective 
Non-Disturbance Agreement, accompanied by a summary of any revisions to the Sublease basic 
terms within five (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. No Release of Tenant. The acceptance by Port of Rent or other payment from 
any other person will not be deemed to be a waiver by Port of any provision of this Lease or to 
be a release of Tenant from any obligation under this Lease. Except as set forth in Section 18.2, 
no Transfer or Sublease will in any way diminish, impair 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 18 is a reasonable limitation on Tenant's right to assign or sublet for 
purposes of California Civil Code Section 1951.4. 

19. INDEMNIFICATION. 

19.1. General Indemnification of the Indemnified Parties. Subject to Section 19.4, 
Tenant agrees to and will Indemnify the Indemnified Parties from and against any and all Losses 
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imposed upon or incurred by or asserted against any such Indemnified Parties in connection with 
the occurrence or existence 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 during the Term, 
or any acts or omissions of 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 or 
management by, 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 condition 
of the Premises caused directly or indirectly by Tenant or any of its Agents, Invitees, or 
Subtenants; 

(d) any failure on the part of Tenant or its Agents, Invitees, or Subtenants, as 
applicable, to perform or comply with any of the terms, covenants, or conditions of this Lease or 
with applicable Laws; 

( e) performance of any labor or services or the furnishing of any materials or 
other property in respect of the Premises or any part thereof by Tenant or any of its Agents or 
Subtenants; 

(f) 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 during the Term to the extent it relates to such use or occupancy. 

19.2. Hazardous Materials Indemnification. 

(a) In addition to its obligations under Section 19.1 (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 
Term; 

(ii) any Handling, Release or Exacerbation of Hazardous Materials in, 
on, or under the Premises during the Term; 

(iii) Intentionally omitted; or 

(iv) without limiting Tenant's Indemnification obligations in 
Sections 19.2(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 Term. "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 
occurring during the Term to Pre-Existing Hazardous Materials 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 
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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 Section 19.2, 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 Section 19.2 subject to Section 19.4, arises 
upon the earlier to occur of: 

(i) discovery of any such Hazardous Materials ( other than Pre-
Existing Hazardous Materials) in, on, or under the Premises; 

(ii) the Handling, Release, or Exacerbation of Hazardous Materials in, 
on, or under the Premises; 

(iii) the Handling, 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; 

(iv) any occurrence of a Hazardous Materials Condition during the 
Term; or 

(v) the institution of any Hazardous Materials Claim with respect to 
such Hazardous Materials, and not upon the realization of loss or damage. 

19.3. Scope of Indemnities; Obligation to Defend. Except as otherwise provided in 
Section 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 obligation to defend the Indemnified 
Parties from any Loss that 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. Exclusions from Indemnifications, Waivers 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 
Section 19.1, (General Indemnification oflndemnified Parties), 19.2 (Hazardous Materials 
Indemnification), or the defense obligations set forth in Sections 19.3 (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 
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(ii) from third parties' 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 Section 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 liability insurance policy obtained by 
Tenant, the Indemnification from Tenant under this Section 19.4 will not be effective unless such 
Indemnified Party or State Lands 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 retention amount required under the policy, and (ii) nothing 
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, to 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 or 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; (f) 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 flooding or seismic 
events; and (i) any other acts, omissions or causes arising at any time and from any cause, in, on, 
or under the Premises , 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 would 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 of the Indemnified Parties or the 
State Lands Indemnified Parties, and Tenant expressly assumes the risk with respect thereto. 
Accordingly, without limiting any Indemnification obligations of Tenant 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 
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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 Tenant 
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 in this Lease will remain 
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 OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HA VE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

By placing its initials below, Tenant specifically acknowledges and confirms the validity 
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: ---------
Ten ant acknowledges that the waivers and releases contained herein include all known 

and unknown, disclosed and undisclosed, and anticipated and unanticipated 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. INSURANCE. 

Tenant will comply with the insurance requirements set forth in Exhibit T attached hereto 
throughout the Term. 

21. HAZARDOUS MATERIALS. 

21.1. Compliance with Environmental Laws. 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 and agrees that it will not, 
without the prior written consent of Port, which consent will not be unreasonably delayed or 
withheld, Handle, nor permit the Handling of, Hazardous Materials in, on, or under the Premises, 
except for (a) standard building materials and equipment that do not contain asbestos or asbestos­
containing materials, lead or polychlorinated biphenyl (PCBs), (b) any Hazardous Materials 
which do not require a permit or license from, or that need not be reported to, a governmental 
agency and are used in compliance 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 Material.") 
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and unknown, disclosed and undisclosed, and anticipated and unanticipated 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. INSURANCE. 

Tenant will comply with the insurance requirements set forth in Exhibit T attached hereto 
throughout the Term. 

21. HAZARDOUS MATERIALS. 

21.1. Compliance with lfnvironmental Laws. 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 and agrees that it will not, 
without the prior written consertt of Port, which consent will not be unreasonably delayed or 
withheld, Handle, nor permit the Handling of, Hazardous Materials in, on, or under the Premises, 
except for (a) standard building materials and equipment that do not contain asbestos or asbestos­
containing materials, lead or polychlorinated biphenyl (PCBs ), (b) any Hazardous Materials 
which do not require a permit or license from, or that need not be reported to, a governmental 
agency and are used in compliance 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 Material.") 
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21.2. Tenant Responsibility. Tenant agrees to protect its Agents and Invitees in its 
operations on the Premises from hazards associated with Hazardous Materials by complying with 
all Environmental Laws and occupational health and safety Laws and also. agrees, for itself and 
on behalf of its Agents and Invitees, that during the Term: 

(a) Other than the Pre-Existing Hazardous Materials, will not permit any 
Hazardous Materials to be present in, on, or under the Premises except as permitted under 
Section 21.1; 

(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 investigation, construction, operations, use or any other 
activities conducted in, on, or under the Premises, and will not engage in or permit any activity at 
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 conducted in, 
on, or under the Premises ( other than to the extent the Master Developer, Phase 1 Horizontal 
Developer or another vertical developer within Mission Rock is designated as the "generator" 
and such designation is approved in writing by the Port's Deputy Director of Planning and 
Environment); provided that the Port hereby approves Master Developer and/or Phase 1 
Horizontal Developer as the "generator" of any waste resulting from such entity's work on the 
Premises in connection with Phase 1 (as defined in the DDA); 

(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 

(f) 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 Environmental Condition Notification Requirements. The following 
requirements are in addition to the notification requirements specified in the (i) 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 Section 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 Term whether or 
not the Release or Handling is in quantities that would be 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. 

(b) Tenant must 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 contemporaneously provide Port with an electronic copy within twenty­
four (24) hours following Tenant's receipt of any of the following, 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 Term, or from any vehicles Tenant, or its Agents and Invitees use during the Term 
that Tenant or its Agents or Invitees provide to an Environmental Regulatory Agency; 
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(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 Agency; 

(iii) Any other Environmental Regulatory Action that is instituted or 
threatened 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 Term 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 Term; 

(iv) Any Hazardous 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 

(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 termination, expiration, or substantial amendment of any Environmental Regulatory 
Approval needed by Tenant 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 concerning the Premises or Tenant's or its Agents' or Invitees' 
operations at the Premises. Port will be entitled to participate in any such meetings at its sole 
election. 

( d) Tenant must notify Port of any Environmental Regulatory Agency's 
issuance of an Environmental Regulatory Approval concerning the Premises or Tenant's or its 
Agents' or Invitees' operations 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 documents within the scope of this Section 21.3 upon Port's request. 

( e) Tenant must provide Port with copies of all non-privileged 
communications with Environmental Regulatory Agencies, copies of investigation reports 
conducted by Environmental Regulatory Agencies, and all non-privileged communications with 
other persons regarding actual Hazardous Materials Claims arising from Tenant's or its Agents' 
or Invitees' operations at the Premises. 

(f) Port may from time to time request, and Tenant will be obligated to 
provide, available information reasonably adequate for Port to determine whether any and all 
Hazardous Materials are being Handled in a manner that complies with all Environmental Laws. 

21.4. Remediation Requirement. 

(a) After notifying Port in accordance with Section 21.3 and subject to 
Section 21.4(/), Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease, any Hazardous Material Condition occurring during the 
Term; 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 Hazardous Material Condition, and will then provide such notice to Port in accordance with 
Section 21.3. Except as provided in the previous sentence, Tenant must obtain Port's approval, 
which approval will not be unreasonably withheld, conditioned or delayed, of a Remediation 
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work plan whether or not such plan is required under Environmental Laws, 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 Section 21.4(a), before this Lease 
terminates for any reason, Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease any Hazardous Material Condition caused by Tenant's or its 
Agents' or Invitees' Handling, Release or Exacerbation of Hazardous Materials during the Term. 

(c) In addition to its obligations under Section 21.4(a), but subject to 
Section 21.4(d) before this Lease terminates for any reason, Tenant must Remediate, at its sole 
cost and in compliance with all Environmental Laws and this Lease any Hazardous Material 
Condition discovered during the Term 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 Hazardous Material Condition requiring Remediation described in 
Section 21.4(c) was not caused by Tenant, its Agents, Subtenants or Invitees and such discovery 
of such Hazardous Material Condition first occurring during the last ten (10) years of the Term, 
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 terminate; and (ii) pay Port before the effective date of termination of 
this Lease, a termination fee equal to annual Base Rent, if any, and the Mello-Roos Taxes 
payable during the twenty-four (24) month period immediately following the effective 
termination date (the "Early Termination Fee"), so long as there are no Outstanding Bonds. If 
Tenant elects to terminate this Lease in accordance with this Section 21.4(d) and pays Port the 
Early Termination Fee, Tenant will have no Remediation obligation or any Indemnity 
obligations relating to such Hazardous Material Condition first occurring during the last ten (10) . 
years of the Term. 

(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 of the value of any portion of the Premises. 

(f) 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 Condition existing before the Commencement Date. 

21.5. Pesticide 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 records regarding pesticide usage, as further described in Item 10 (Integrated Pest 
Management Program) of Exhibit W. 

21.6. Additional Definitions. 

"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 permitted at 
designated portions of the Project Site. 

"Environmental Laws" means all present and 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 
entitlements, or rules of common law pertaining to Hazardous Materials (including the Handling, 
Release, or Remediation thereof), industrial hygiene or environmental conditions in the 
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environment, including structures, soil, air, air quality, water, water quality and groundwater 
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 performed 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, and Environmental Covenants. 

"Environmental Regulatory Action" when µsed 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 
Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or later 
authorized to regulate Hazardous Materials. 

"Environmental Regulatory Approval" means any approval, license, registration, permit, or 
other authorization required or issued by any Environmental Regulatory Agency, including any 
hazardous waste generator identification numbers relating to operations on the Premises and any 
closure permit. 

"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 understood 
that the mere discovery of Hazardous Materials does not cause "Exacerbation". "Exacerbate" also 
includes the disturbance, removal or generation of Hazardous Materials in the course of Tenant's 
operations, Investigations, maintenance, repair, construction of Improvements and alterations 
under this Lease. "Exacerbate" also means failure to comply with the Soil Management Plan. 
"Exacerbation" has a correlative meaning. 

"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 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 substance", 
"hazardous waste constituent", "infectious waste", "medical waste", "biohazardous waste", 
"extremely hazardous waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances 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 limitation,' any form of natural gas, 
petroleum products or any fraction thereof, asbestos, asbestos-containing materials, 
polychlorinated 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, natural 
resources, wildlife or human health or safety. "Hazardous Materials" also includes any chemical 
identified in the Soil Management Plan. 
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"Hazardous Materials Claim" means any Environmental Regulatory Action or any claim 
made or threatened by any third party against the Indemnified Parties or the Premises relating to 
damage, contribution, cost recovery compensation, loss or injury resulting from the Release .or 
Exacerbation of any Hazardous Materials, including Losses based in common law. Hazardous 
Materials 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 and Costs and fees 
and costs of consultants and experts1• 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened Release 
or Exacerbation of Hazardous Materials in, on, over or under the Premises 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. 

"Investigate" or "Investigation" when used with reference to Hazardous Material means 
any activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in, 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 and 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 reports listed on Exhibit U 
attached hereto. 

"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 Materials 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 off-site conditions or events affecting receptors or the environmental condition 
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 25323. 

"Soil Management Plan" means that certain Soil Management Plan dated as of October 18, 
2019 and prepared by Ramboll US Corporation for the Project Site, approved by Port, DPH, and 
DTSC. 

"State Lands Indemnified Parties" means the State of California, the California State Lands 
Commission, and all of their respective heirs, legal representatives, successors and assigns, and 
all other Persons acting on their behalf. 
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22. DELAY DUE TO FORCE MAJEURE. 

For all purposes of this Lease, a Party whose performance of its obligations hereunder is 
hindered or affected by events of Force Majeure 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 Rent. 
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 (a) within a reasonable time (but not more than 
fifteen (15) days) after knowledge of the beginning of such enforced delay or (b) promptly after 
the other Party's demand for performance. 

23. PORT'S RIGHT TO PAY SUMS OWED BY TENANT. 

23.1. Port May Pay Sums Owed by Tenant Following Tenant'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 
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 (10) days prior notice to Tenant, pay such sum 
for and on behalf of Tenant. 

23.2. Tenant's Obligation to Reimburse Port. If pursuant to Section 23.1, 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 permitted 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 expiration or earlier termination of this Lease. 

24. EVENTS OF DEFAULT. 

24.1. Events of Default. Subject to the provisions of Section 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 when due; provided, however, 
with respect to any non-recurring Rent only, Tenant fails to pay non-recurring Rent which failure 
continues for five (5) business days following 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 Vertical Developer 
Default (as such term is defined in the Vertical DDA) occurs under the Vertical ODA and 
remains uncured but such Event of Default under this Lease will be deemed cured if the Vertical 
Developer Default is cured pursuant thereto; 
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(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 
Port of Port's belief of 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 default 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) Intentionally omitted; 

(h) Tenant fails to comply with the provisions of Section 10.1 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 and in good faith 
continues to cure the default, provided, however, without limitation of the foregoing, 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; 

(i) Tenant fails to restore the Improvements after an event of Casualty in 
accordance with and within the time frame set forth in Section 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 (15) days period, Tenant will not be in 
default of this Lease if Tenant commences to cure the default within such fifteen (15) 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 (1) business day following written notice from Port; 
provided, however, if such default cannot reasonably be cured within such one (1) business day 
period, Tenant will not be in default of this Lease if Tenant commences to cure the default within 
such one (1) 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 execution is levied 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.l(l); 

(m) Tenant makes a general assignment for the benefit of its creditors; or 

(n) Tenant violates any other covenant, or fails to perform any other 
obligation to be performed by Tenant under this Lease (including, but not limited to, any 
Mitigation 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 nature 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 
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prosecute such cure with diligence and dispatch to completion within a reasonable time 
thereafter. 

24.2. Courtesy Notice of Default to Mezzanine Lender and Mezzanine Lender Rights 
to Cure. 

(a) Port will (i) provide a copy of a notice of an Event of Default to Lender in 
accordance with Section 40; and (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 Section 24.2(b), provided Port will not be in default for any failure or delay in providing 
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 Mezzanine Lender with the same force and effect 
as if performed by Tenant. 

(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 term is 
defined in that certain lease entered into by and between the City and County of San Francisco, 
operating by and through the San Francisco Port Commission, as landlord, and [insert name of 
Tenant], 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. REMEDIES. 

25.1. Port's Remedies Generally. 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 injunctive relief or an order for specific 
performance, 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 right to 
cure and any remedy available to Port regarding any Event of Default under the Workforce 
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) 
and 24.l(d)-24.l(m). 

All of Port's rights and remedies are cumulative, and except as may be otherwise 
provided by applicable Law, the exercise of any one or more rights will not preclude the exercise 
of any other. 

25.2. Right to Keep Lease in Effect. 

(a) Continuation of Lease. Port has the remedy described in California Civil 
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 sublet or assign, subject only to 
reasonable limitations) under which Port may continue this 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 enforce by suit or otherwise, all covenants and conditions hereof to be performed 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 without terminating this Lease and relet them, or any part of them, to 
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third parties for Tenant's account. Tenant will b{? liable immediately to Port for all reasonable 
costs Port incurs in re letting 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 terms 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 appointment of a receiver upon Port's initiative to protect its interest under 
this Lease, will terminate this Lease, unless and until Port notifies Tenant in writing that Port 
elects to terminate 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: 

(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 Section 25.2(c), 
any sum remaining from the rent Port receives from reletting will be held by Port and applied to 
future Rent as such amounts become due under this Lease. In no event will Tenant be entitled to 
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 incurred by Port in reletting, 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 Port has received from any reletting which exceeds all costs and expenses 
described in Section 25.2(c). 

25.3. Port's Right to Cure Tenant's 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 will 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 until Port is reimbursed by Tenant. 

25.4. Termination of Tenant's Right to Possession. 

(a) Before exercising any right to terminate this Lease as a result of Tenant's 
failure to timely commence Construction of the Initial Improvements as described in 
Section 11.2, which failure also results in a Vertical Developer Default under the Vertical DDA, 
Tenant will have thirty (30) days following Port's delivery of a notice of such default to cure. 

Parcel Lease Phase 1 Lot 2 (Parcel B) 
58 



43820375.10 

(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 24.l(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.l(e), 24.l(h), 
or 24.l(i), Tenant will have ten (10) days following delivery of the 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 under Sections 24.1(/), Error! Reference 
source not found., or 24.l(j), Tenant will have one (1) business day following delivery of the 
Second Default Notice to cure; provided, however, if such default cannot reasonably be cured 
within such one (1) business day 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 24.1 (k), 24.1 (l), 
or 24.l(m), 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 terminate this Lease and Tenant's right to possession of the 
Premises for the Events of Default described in Sections 25.4(a) or 25.4(b) at any time following 
expiration of the applicable cure periods set forth in Sections 25.4(a) and 25.4(b) for the 
applicable Event of Default by providing Tenant with a written notice of termination. 

( d) Acts of maintenance, efforts to re let the Premises, or the appointment 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 
provided by California Civil Code Section 1951.2, including the right to recover from Tenant the 
following: 

(i) The worth at the time of award 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 earned 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 amount by which the unpaid 
Rent for the balance of the Term after the time of award exceeds the amount of the loss of Rent 
that Tenant proves could be reasonably avoided; 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 therefrom. 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 of award" of the amounts referred to in Sections 25.4(e)(i) and 
25.4(e)(ii) above will be computed by allowing interest at an annual 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 of award" of the amount referred to in Section 25.4(e)(iii) will be computed by 
discounting the amount at the discount rate of the Federal Reserve Bank of San Francisco at the 
time of award, plus one percent (1 %). 
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(f) Notwithstanding anything else to the contrary in this Article 25 or 
elsewhere in this Lease, so long as there are any Outstanding Bonds, the Port shall comply with 
any limitations on the Port's authority to terminate the Lease as set forth in the City's financing 
documents pursuant to which the Outstanding Bonds were issued or authorized. 

25.5. Continuation of Subleases and Other Agreements. Port 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 assignable) following an Event of Default and 
termination of Tenant's interest in this Lease. Tenant hereby further covenants that, upon 
request of Port following an Event of Default and termination of Tenant's interest in this Lease, 
Tenant will execute, acknowledge and deliver to Port 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. Appointment 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 filing 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. Waiver of Redemption. Tenant hereby waives, for itself and all Persons claiming 
by and under Tenant, redemption or relief from forfeiture under California Code of Civil 
Procedure Sections 1174 and 1179, or under any other pertinent present or future Law, in the 
event Tenant is evicted or Port takes possession of the Premises by reason of any Event of 
Default. 

25.8. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.l(f), 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 
Section 3.3. 

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 terms and provisions of this Lease, Law or in equity. Tenant's 
obligations hereunder will survive any termination of this Lease. 

26. EQUITABLE RELIEF. 

In addition to the other remedies provided in this Lease, either 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. No WAIVER. 

27.1. No Waiver by Port or Tenant. No failure by Port or Tenant to insist upon the 
strict performance of any term 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 asserted. No waiver of any breach will affect or alter this Lease, which will continue 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 Accord 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 perform 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 
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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 compromise 
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 or remedy provided for or permitted under 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 of such payment or the amount 
thereof, and all such payments will be without 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. DEFAULT BY PORT; TENANT'S REMEDIES. 

28.1. Default 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) if no cure period is provided 
herein, for more than sixty (60) days after written notice thereof from Tenant (provided that, Port 
will use reasonable efforts to cure such default within a thirty (30) day period) after receipt of 
such written notice from Tenant, or, ( c) if such default cannot reasonably be cured within such 
sixty (60) day period, Port does not within such period commence with due diligence and 
dispatch the curing of such default, or, having so commenced, thereafter fails or neglects to 
prosecute or complete with diligence and dispatch the curing of such default. 

28.2. Tenant's Exclusive Remedies. Upon the occurrence of default 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 deduct 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 (10) year period and payable by Port on a monthly basis, but in either event 
only after obtaining a final, unappealable judgment in a court of competent jurisdiction for such 
damages in accordance with applicable Law and the provisions of this Lease, or (b) to seek 
equitable relief in accordance with applicable Laws and the provisions of this Lease where 
appropriate and where such relief does not impose pers9nal 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 due hereunder or to otherwise recover or obtain from Port or its Agents any 
damages (including, without limitation, any indirect or consequential, incidental, punitive or 
special damages proximately arising out of a default by Port hereunder) or Losses other than 
Tenant's actual damages as described in the foregoing clause (a), (y) Tenant agrees that, 
notwithstanding anything to the contrary herein or pursuant 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. TENANT'S RECOURSE AGAINST PORT. 

29.1. No Recourse Beyond Value of Property Except as Specified. Tenant agrees that 
notwithstanding any other term or provision of this Lease, (a) Tenant will have no recourse with 
respect to, and Port will not be liable for, 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 injury 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 occurring. By Tenant's execution and 
delivery hereof and as part of the consideration for Port's obligations hereunder Tenant expressly 
waives all such liability. 
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29.2. No Recourse Against Specified Persons. No commissioner, 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. 

29.3. Nonliability of Tenant's Members, Partners, Shareholders, Directors, Officers 
and 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 Default by Tenant or for any amount which may become due to 
Port or on any obligations under the terms of this Lease or any claim based upon this Lease. 

30. LIMITATIONS ON LIABILITY. 

30.1. Waiver of Indirect or Consequential, Incidental, 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 on Port's Liability 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 transfer of all liability 
with regard to the performance of any covenants or obligations contained in this Lease thereafter 
to be performed 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 obligations 
to be performed by Port ( or such transferor, as the case may be) hereunder before the date of 
such transfer; 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). 

31. ESTOPPEL CERTIFICATES BY TENANT AND SUBTENANT. 

31.1. 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 (15) 
business days after a request, a certificate substantially in the form 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, 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), (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. 

31.2. 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. 

31.3. Any such certificate may be relied upon by any Port, any successor agency, and 
any prospective purchaser or mortgagee of the Premises or any part of Port's interest therein. 

31.4. Tenant will insert a provision similar to this Article 31 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 hereto 
as Exhibit R, covering, among other things, the matters described in this Article 31 with respect 
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to such Sublease, along with a true and correct copy of the applicable Sublease and all 
amendments thereto. 

32. ESTOPPEL 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 in 
accordance with Section 18.4(b), prospective Lender meeting the requirements of Article 40, any 
Mezzanine Lender that has requested a copy of an Event of Default in accordance with 
Section 24.2(b) or a prospective Mezzanine Lender, prospective purchaser, or other prospective 
transferee of Tenant's interest under this Lease), within fifteen (15) business days after a request, 
a certificate substantially in the form 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 project manager for this Lease without 
diligent inquiry) (a) 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), (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 
reasonably requested by the requesting Party. In addition, 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 Lender, prospective 
purchaser, or other prospective transferee of Tenant's interest under this Lease. 

33. APPROVALS BY PORT; STANDARD OF REVIEW; FEES FOR REVIEW. 

33.1. 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 achieve 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 Attorney, that the 
document is necessary or proper and in Port's best interests. The Port Executive Director's 
signature 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 designee, 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 
discretion, that Port Commission action approving execution of such instrument is necessary. 

33.2. Standard of Review. Except as expressly provided otherwise or when Port is 
acting in its regulatory capacity, the following standards will apply to the Parties' conduct under 
this Lease. 

(a) Advance Writings Required. Whenever 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 delay its 
approval or waiver, as applicable. 

(b) Commercial Reasonableness. Whenever a Party is permitted 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 
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commercially reasonable standards in doing so. In general, the Parties' conduct in implementing 
this Lease, including construction of Improvements, disapprovals, demands for performance, 
requests for additional information, and any exercise of an election or option, must be 
commercially reasonable. 

33.3. Fees for Review. 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 costs 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 Subsequent 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 consents to such proposal. 

34. No MERGER OF TITLE. 

There will be no merger of the 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 interest 
in such Leasehold Estate, and (b) any interest in such fee estate. No such merger will occur 
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 effecting such merger. 

35. QUIET ENJOYMENT. 

Subject to the Permitted Title Exceptions, the terms and conditions of this Lease, the 
Vertical DDA (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 Term 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 willful 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. SURRENDER OF PREMISES. 

36.1. Condition of Premises. Except as set forth in Section 36.2, 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, Released, or 
Exacerbated), and (iii) free and clear of all liens and encumbrances other than the Permitted 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 not in compliance with the provisions of this Lease with respect to Hazardous 
Materials at the expiration or earlier termination of this Lease, then at Port's sole option, Port 
may 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 36.2, the 
Premises will be surrendered with all Improvements, repairs, alterations, additions, substitutions 
and replacements thereto. Tenant hereby agrees to execute all documents as Port may deem 
necessary to evidence or confirm any such other termination. 
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36.2. Demolition of Improvements. 

(a) Notice. At the expiration or earlier termination 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 vacant 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 14.3(a) (Termination for Major Casualty), or 
Article 15 (Condemnation), or (iii) upon termination of this Lease due to an Event of Default 
described in Section 25.4. 

(b) Access After Termination. If Port exercises the Demolition Option in 
accordance with Section 36.2(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 Section 25.4), 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 (Construction) 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 
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 termination of this Lease. The provisions of this Section 36.2 will survive the expiration 
or earlier termination of this Lease. 

36.3. Personal Property. On or before expiration or earlier termination 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 ofby 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 in storing, removing and disposing of such abandoned property or repairing 
any damage to the Premises resulting from such removal. 

36.4. Quitclaim. Upon the expiration or earlier termination 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 without 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 deed to the Premises and any other instrument reasonably requested by Port 
to evidence or otherwise effectuate the termination 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. 
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37. HOLD OVER. 

Any holding over by Tenant after the expiration or termination of this Lease ("Hold 
Over Period") 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 terms, conditions and covenants of this 
Lease, except that Rent payable for each applicable month will be equal to twenty percent (20%) 
of the average Adjusted Gross Income for the three (3) Lease Years immediately prior to the 
Expiration Date (as described in Exhibit D). Either Party may cancel said month-to-month 
tenancy upon thirty (30) days written notice to the other Party. 

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 requests to be provided hereunder will be deemed to have been 
properly given on the date of receipt if served personally 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 deposited with the U.S. Postal Service for 
delivery by United States registered or certified mail, postage prepaid, in either case, addressed 
as follows: 

To Port: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attention: Deputy Director of Real Estate and 
Development 
(Reference: Phase 1 Lot 2/Mission Rock) 

Telephone: (415) 274-0400 
Email: michael.martin0Jsfo01i.com 

With a copy to: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attention: Port General Counsel 
(Reference: Phase 1 Lot 2/Mission Rock) 

Telephone: (415) 274-0400 

To Tenant: Mission Rock Parcel B Owner, L.L.C. 
c/o Tishman Speyer Development, L.L.C. 
One Bush Street, Suite 500, 
San Francisco, California, 94104 
Attention: General Counsel 

With a copy to: Mission Rock Parcel B Owner, L.L.C. 
c/o San Francisco Giants 
24 Willie Mays Plaza 
San Francisco, CA 94107 
Attention: Jack Bair 
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or at such other place or places in the United States as each such Party may from time to time 
designate by written notice to the other in accordance with the provisions hereof. For 
convenience of the Parties, copies of notices 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. Form and Effect 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 and 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 notice be 
deemed to have been given by its failure to object thereto if such notice ( or the accompanying 
cover letter) does not comply with the requirements of this Section 38.2. 

39. ACCESS TO THE PREMISES BY 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 
good condition and whether Tenant is complying with its obligations under this Lease. 

39.2. General Entry. In addition to its rights pursuant to Section 39.3, subject to the 
rights of any Subtenants, Port and its authorized Agents will have the right to enter the Premises 
at all reasonable times and upon reasonable notice as stated below for any of the following 
purposes: 

(a) To perform any necessary maintenance, repairs or restoration to the 
Premises or to perform any services which Port has the right or obligation to perform in 
accordance with Section 10.1 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 tenants or other 
interested parties during the last eighteen (18) months of the Term; and 

(e) To obtain environmental samples and perform 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 above. Such notice will be not less 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 
hours 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 
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any of these means, or otherwise, will not under any circumstances be construed or deemed to be 
a forcible or unlawful entry into, or a detainer of, the Premises, or an eviction of Tenant from the 
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 damages, for any inconvenience, disturbance, loss of business, nuisance, or other 
damage, including without limitation any abatement 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 necessary 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. Non-Disturbance. 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 minimize annoyance or disturbance to Tenant. 

39.6. Subtenant Agreement. Tenant will require each Subtenant to permit Port to enter 
its premises for the purposes specified in Section 39.1 through Section 39.3. 

40. MORTGAGES. 

40.1. Mortgages. 

(a) Right to Grant Mortgages. Tenant has the right during the Term, 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 permitted Subleases thereon, (iii) any Personal Property of Tenant, (iv) products and 
proceeds of the foregoing, and (v) any other rights and interests of Tenant arising under this 
Lease for the benefit of a Bona Fide Institutional Lender (together with its successors 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, subject to the terms and conditions contained in this Article 40. 

"Bona Fide Institutional Lender" means any one or more of the following, whether acting 
in its own interest 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 lender, 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 Hundred 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 optimize or utilize effectively the Low 
Income Housing Tax Credits. 

(b) Restrictions on Financing. No Mortgage will be granted to secure 
obligations unrelated to the Project and/or the Property or to provide compensation or rights to a 
Lender in return for matters unrelated to the Project and/or the Property. 

(c) Leasehold Mortgages Subject to this Lease. With the exception of the 
rights expressly granted to Lenders in this Article 40, the execution and delivery of a 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. Furthermore, Port's receipt of notice of a Lender 
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following Port's delivery of a notice or demand 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 subordinate its interest in the Premises, nor its right to receive Rent, to any Lender. 

(f) Violation of Covenant. Any Mortgage not permitted 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 Section 40.2(b). A 
delay or failure by Port to provide such notice or 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 Section 40.2(a) provided such Lender has delivered a notice to Port in 
substantially the following form: 

"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, operating by 
and through the San Francisco Port Commission, as landlord, and [insert name of Tenant], as 
tenant (the "Lease"), of tenant's interest in the Lease demising the property, a legal description of 
which is attached hereto as Exhibit A and made a part hereof by this reference. The undersigned 
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. 

40.3. Lender's Option to Cure Defaults. 

(a) Before or after receiving any notice of failure to cure referred to in 
Section 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 (15) days with respect to a monetary Event of 
Default and (b) forty-five ( 45) days with respect to a non-monetary Event of Default that is 
susceptible of cure by such Lender without obtaining title to the applicable property subject 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 to 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 Section 40.3(a): (i) such Lender notifies Port in 
writing that such Lender intends to proceed with due diligence to foreclose the Mortgage or 
otherwise 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 appointment of a receiver, or deed ( or assignment) in lieu of foreclosure, within 
sixty (60) days after giving such notice, and diligently pursues such proceedings to completion; 
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and (iii) after obtaining title, such Lender, subject to Section 40.4, diligently proceeds to cure 
those Events of Default that are susceptible of cure by such Lender. The period 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 
"Foreclosure Period." 

( c) Nothing in this Article 4 0 will preclude Port from exercising any rights or 
remedies under this Lease against Tenant (other than a termination 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 which cannot be cured by 
Lender (by way of example and not limitation, Tenant bankruptcy, or the failure to submit 
required information in the possession of Tenant). 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. 

40.4. Lender's Obligations with Respect to the Property. 

(a) Rights and 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 otherwise provided herein (including, without limitation, Sections 40.4(b)­
(d), a Lender (or its designee, successor or assign) or other winning bidder at a foreclosure sale 
( collectively, a "Successor Owner") that acquires title to any Foreclosed Property ( a "Lender 
Acquisition") will take title subject to all of the terms and conditions of this Lease to the extent 
applicable to the Foreclosed Property, including any claims for 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 of a Lender Acquisition, Port will recognize the 
Successor Owner as Tenant under this Agreement. Such recognition will be effective and self­
operative without the execution of any further instruments; 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 Successor Owner 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 form 
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(d) 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 extent necessary to preserve or protect the Improvements already 
made, to remove any debris and to perform other reasonable measures to protect the public; 
provided, however, 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 
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( 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 Period, 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 evidence reasonably satisfactory to 
Port that it has the qualifications and financial responsibility necessary to perform such 
obligations. 

40.5. Provisions of Any Mortgage. Each Mortgage must provide that Lender will 
during the Term, (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 
a foreclosure under any Mortgage will defeat, diminish, render invalid or unenforceable or 
otherwise impair Tenant's rights or obligations under this Lease or constitute, by itself, a default 
under this Lease. 

40.7. Multiple Mortgages. 

(a) If at any time there is more than one Mortgage constituting a lien on a 
single portion of the Property or any interest therein, the lien of Lender prior in time to all others 
(the "Senior Lender") will be vested with the rights under Sections 40.3, 40.10, 40.13, and 40.14 
to the 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 Sections 40.3 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 40.3 and 40.10, as applicable. 

(b) A Senior Lender's failure to exercise its rights under Sections 40.3, 40.10, 
40.13, 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 40. 7, in the absence of an 
order of a court of competent jurisdiction that is served on Port, a title report prepared by a 
reputable 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 Defaults. Port will accept performance by a Lender with the same force 
and effect as if performed by Tenant. No such performance on behalf of Tenant in and of itself 
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will cause Lender to become a "mortgagee in possession" or otherwise cause it to be bound by or 
liable under this Lease. 

40.9. Limitation on Liability of Lender. 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 Leasehold Estate and only with 
respect to the obligations arising during such period of ownership. 

If a Lender becomes the owner of the Leasehold Estate under this Lease or under a New 
Lease, (i) except as set forth in Sections 40.4(c) and 40.4(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 Lease. In the event of the termination of this Lease before the expiration of 
the Term, including, without 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 Article 14, or (iii) as a result of Tenant exercising 
its option to terminate this Lease due to change in Laws as provided in Section 7.3, Port will 
serve upon Lender written notice that this Lease has been terminated, together with a statement 
of any and all sums which would at that time be due under this Lease 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 terms 
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 Execution 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 

(ii) Such New Lease will be entered into at the Lender's cost, will be 
effective as of the date of termination of this Lease, and will be for the remainder of the Term 
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 form as this Lease ( except for any 
requirements or conditions which Tenant has satisfied prior to the termination). 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 Premises. The New Lease will require Lender to 
perform 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 perform 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 Sections 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 
termination, and will pay all expenses, including reasonable Attorneys' Fees and Costs incurred 
by Port in connection with such defaults and termination, the recovery of possession of the 
Premises, and the preparation, execution and delivery of such New Lease. The provisions of this 
Section 40.lO(ii) will survive any termination of this Lease (except as otherwise expressly set 
out in the first sentence of 40.10), and will constitute a separate agreement by Port for the benefit 
of and 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 
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designee which is not a Person otherwise permitted to become Tenant hereunder; provided, 
further that a Lender may acquire title to the Lease through a wholly owned (directly or 
indirectly) subsidiary of Lender. 

40.12. Subleases and Other Property Agreements. Effective upon the commencement 
of the term 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 
termination of this Lease and expiration of the New Lease Execution Period, Port will not 
(1) enter into any new management agreements or agreements for the maintenance of the 
Premises or the supplies therefor ( collectively, "Other Property Agreements") or Subleases which 
would be binding upon Lender if Lender enters into a New Lease, (2) cancel 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, termination or surrender of any Subleases which were 
not automatically terminated upon termination of the Lease as a result of the absence of a Non­
Disturbance Agreement with the Subtenant of such Sublease (unless all the conditions to Port's 
recognition of the Sublease under the Non-Disturbance Agreement have not 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 term 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 of Lender. Port will not (i) modify this Lease in a manner that increases 
base 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) terminate 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 not be effective against Senior Lender. 

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 consent of Lender. 

40.14. Cooperation. Port, through its Executive Director, and Tenant will cooperate irt 
including in this Lease by suitable written amendment or agreement from time to time any 
provision which may be reasonably requested by the Senior Lender and customarily included 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 incurred in connection with the review and 
negotiation of such document. 

41. NOJOINTVENTURE. 

Nothing contained in this Lease will be deemed or construed 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 debts or obligations of Tenant. The subject of this Lease is a lease 
with neither Party acting as the Agent of the other Party in any respect. 

42. ECONOMIC ACCESS. 

Tenant will comply with the Workforce Development Plan, including the Local Business 
Enterprise (LBE) Utilization Plan, attached hereto as Exhibit M ( collectively, the "Workforce 
Development Plan"). The Workforce Development Plan is designed to afford opportunities for 
San Francisco residents to participate in the construction and operation of the Initial 
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Improvements. Tenant will comply with the Workforce Development Plan with respect to the 
operation and leasing of the Premises, and will 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 limited liability company 
duly organized and validly existing under the laws of the State of Delaware. Tenant has the 
requisite power and authority to own its property and conduct its business as presently 
conducted. Tenant 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 hereby to be performed 
by Tenant. 

(c) No Limitation on Ability 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 other Person is required for the 
due execution and delivery of this Lease by Tenant and Tenant's performance hereunder, 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 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. 

(d) Valid Execution. The execution and delivery of this Lease and the 
performance by Tenant hereunder have been duly and validly authorized. When executed and 
delivered by Port and Tenant, this Lease will be a legal, valid and binding obligation of Tenant. 

(e) Defaults. The execution, 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 regulation applicable to Tenant 
or its business, or (C) the articles 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. 

(f) Financial Matters. 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 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, no involuntary petition naming Tenant as debtor has been filed under any chapter of 
the U.S. Bankruptcy Code. 

The representations and warranties herein will survive any termination of this Lease to 
the extent specified in this Lease. 

44. MITIGATION MONITORING REPORTING PROGRAM. 

In order to mitigate the significant environmental impacts of this Lease and operation of 
the Premises, Tenant agrees that the operation of the Project will be in accordance with the 
applicable Mitigation Monitoring Reporting Program attached to this Lease as Exhibit K. As 
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appropriate, Tenant will incorporate such Mitigation Monitoring Reporting Program into any 
contract for the operation of the Improvements. 

45. OTHER CITY REQUIREMENTS. 

Tenant will comply with the Other City Requirements attached hereto as Exhibit W. 

46. GENERAL 

46.1. Time of Performance. 

(a) Expiration. All performance dates (including cure dates) expire at 
5 :00 p.m., San Francisco, California time, on the performance or cure date. 

(b) Weekend or Holiday. 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) Days for Performance. All periods for performance or notices specified 
herein in terms of days will be calendar days, and not business days, unless otherwise provided 
herein. 

( d) Time of the Essence. Time is of the essence with respect to each 
provision of this Lease, including, but not limited, the provisions for the exercise of any option 
on the part of Tenant hereunder and the provisions for the payment of Rent and any other sums 
due hereunder, subject to the provisions of Article 22 relating to Force Majeure. 

46.2. Interpretation of Agreement. 

(a) Exhibits and Schedule. Whenever an "Exhibit" or "Schedule" is 
referenced, it means an attachment to this Lease unless otherwise specifically identified. All 
such exhibits and schedules 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 preceding the articles and 
sections of this Lease 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 of this 
Lease. 

(c) Words of Inclusion. The use of the term "include", "including", "such as", 
or words of similar import, when following any general term, 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 deemed to 
refer to all other items or matters that could reasonably fall within the broadest possible scope of 
such statement, term or matter. 

(d) No Presumption Against Drafter. This Lease has been negotiated at 
aim'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 Lease 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 Lease 
(including California 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 contrary. 

(f) Lease References. Wherever reference is made to any provision, term or 
matter "in this Lease," "herein" or "hereof," or words of similar import, the reference will be 
deemed to refer to any and all provisions of this Lease reasonably related thereto in the context 
of such reference, unless such reference refers solely to a specific numbered or lettered article, 
section or paragraph of this Lease or any specific subdivision thereof. 
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(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 
writing. 

(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 amendment, restatement 
or replacement. 

46.3. Successors and Assigns. This Lease is binding upon and will inure to the benefit 
of the successors and assigns of Port, Tenant, and any Lender. Where the term "Tenant," "Port," 
"Lender" 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 
obligations no longer exists, then the City will be deemed to be the successor and assign of Port 
for purposes of this Lease. 

46.4. No Third-Party 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 implied, upon any other Person, except as provided in Article 40 
with regard to Lenders. 

46.5. Real Estate Commissions. 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. Counterparts. This Lease may be executed in counterparts, each of which is 
deemed to be an original, and all such counterparts constitute one and the same instrument. 

46.7. Entire Agreement. This Lease (including the Exhibits) constitute the entire 
agreement between the Parties with respect to the subject matter set forth therein, and supersede 
all negotiations or previous agreements between the Parties with respect to all or any part of the 
terms and conditions 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. Amendment. Neither this Lease nor any of the terms hereof may be terminated, 
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 
termination 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. 

Parcel Lease Phase I Lot 2 (Parcel B) 
76 



43820375.10 

46.11. Attorneys' Fees. The Prevailing Party in any action or proceeding (including any 
cross-complaint, counterclaim, or bankruptcy proceeding) against the other party by reason of a 
claimed default, or otherwise 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, settlement, judgment or the 
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 Lease, reasonable fees of attorneys of the City's Office of the City 
Attorney 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. 

46.12. Effective Date. This Lease will become effective on the date (the "Effective 
Date") the Parties duly execute and deliver this Lease. The Effective Date will be inserted by 
Port on the cover page and on page 1 hereof, provided, however, that either Party's failure to 
insert the Effective Date will not invalidate this Lease. Where used in this Lease or in any of its 
exhibits, references to "the date of this Lease," the "reference 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. Severability. 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 
Person or circumstance, and the remaining portions of this Lease will continue in full force and 
effect, unless enforcement of this Lease as so modified 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. DEFINITIONS OF CERTAIN TERMS. 

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 (including any portion of Net Sale Proceeds 
and Refinancing Proceeds due to the Port hereunder (if any) and, to the extent applicable, shall 
include all Rent due during any Hold Over Period (as defined in Section 37)) that may become 
due or be payable by Tenant under this Lease. 

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

"Agents" means, when used with reference to either Party to this Lease, the members, 
officers, directors, commissioners, employees, agents and contractors 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 Appendix I. 

"Anniversary Date" means each anniversary date of the Commencement Date; provided, 
however, that if the Commencement Date is other than the first day of a month, then the first 
Anniversary Date will be the first day of the thirteenth (13th) month thereafter. 

"As Is With All Faults" is defined in Section 1.1 (g). 
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"Assessment Shortfall" is defined in the DDA. 

"Assessor Information" is defined in Section 5.4(a). 

"Assessor-Recorder" or "County Recorder" means the Office of the Assessor-Recorder in 
the City and County of San Francisco, or any successor agency responsible for assessing real 
property in the City and County of San Francisco. 

"Assignment" is defined in Section 18.l(a). 

"Assignment and Assumption Agreement" is defined in Section 18.1 (b)(i). 

"Attorneys' 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 otherwise. 

"Baseline Assessed Value" is defined in the DDA. 

"Base Rent" means monthly installments of rent equal to Zero Dollars ($0.00) for the first 
seventy-five years from the Effective Date. 

"Bona Fide Institutional Lender" is defined in Section 40.1 (a). 

"Bond" is defined in the DDA. 

"Books and Records" is defined in Section 3.6 of Exhibit D. 

"Capitalltems" is defined in Section 10.2(a). 

"Capital Reserves" is defined in Section 10.2(a). 

"Capital Reserve Deposits" is defined in Section 10.2( a). 

"CASp" is defined in Section 1.l(c). 

"Casualty" is defined in Section 14.1. 

"Casualty Notice" is defined in Section 14.1 (a). 

"Certificate of Completion" is defined in 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 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 Fiscal Year" means the period beginning on July 1 of any year and ending on the 
following June 30. 

"Claims" or "Claim" means a demand made in an action or in anticipation of an action for 
money, mandamus, or any other relief available at law or in equity for a Loss arising directly or 
indirectly from acts or omissions occurring in relation to the Project or at the Premises during the 
Term. 

"Commencement Date" is defined in the Basic Lease Information. 

"Common Control" means that two Persons are both Controlled by the same other Person. 
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"Completion" means completion of construction of all or any applicable portion of the 
Initial Improvements, in accordance with the terms hereof, as conclusively evidenced by the 
issuance of a temporary certificate of occupancy. "Complete" has a correlative meaning. 

"Condemnation" means the taking or damaging, including severance damage, of all or 
any part of any 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 recording 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 of eminent domain ( or to a designee of any 
such Person), provided that the property or such part thereof is then under 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 Land Value" is defined in Section 15.4(iii). 

"Construction" is defined in Section 12.1 (a). 

"Construction Impacts" is defined in Section 4.1. 

"Contest Notice" is defined in Section 5.4(c). 

"Control" is defined in Section 18.1 (a). "Controlled" and "Controlling" have correlative 
meanings. 

"Coordination Agreement" means the Vertical Cooperation Agreement to be entered into 
between Tenant and Phase 1 Horizontal Developer. 

"DOA" is defined in Recital C. 

"Default Rate" is defined in Section 3.9 of Exhibit D. 

"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). 

"Design Controls" means the Design for Development for Mission Rock that the Port 
Commission and the Planning Commission approved. 

"Development Agreement" means that certain Development Agreement between City and 
Seawall Lot 337 Associates, LLC, a Delaware limited liability company, dated as of August 15, 
2018, as may be amended from time to time. 

"Development Documents" means (i) the SUD; (ii) the Design Controls (including the 
Green Building Specifications); (iii) the Port Plans and Policies; and (iv) the Development 
Agreement. 

"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. 

"DTSC" means the California Department of Toxic Substances Control. 

"Effective Date" is defined in Section 46.12. 
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"Encroachment Area" is defined in Section 1.1 (e)(i). 

"Encroachment Area Charge" is defined in Section 1.1 (e)(i). 

"Environmental Financial Performance Deposit" is defined in Section 17.1. 

"Environmental Laws" is defined in Section 21.6. 

"Environmental Notice" is defined in Section 17.3 (h). 

"Environmental Oversight Deposit'' is defined in Section 17.3 (a). 

"Environmental Regulatory Action" is defined in Section 21.6. 

"Environmental Regulatory Agency" is defined in Section 21.6. 

"Event of Default" is defined in Section 24.1. 

"Exacerbate" or "Exacerbating" is defined in Section 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: (1) 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 18.1 (a). 

"Executive Director" means the Executive Director of the Port or his or her designee. 

"Facilities Condition Report" is defined in Section 10.2(h). 

"FCR Date" is defined in Section 10.2(a). 

"Final Certificate of Occupancy" means a certificate of occupancy and completion that the 
Chief Harbor Engineer issues in the form ofDDA Exh DI3 after accepting an Architect's 
Certificate verifying that a Vertical Developer has finally completed a Vertical Improvement. 

"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 Section 9.5. 

"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 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, floods, earthquakes, tidal waves, strikes, freight embargoes, and unusually severe weather. 
Force Majeure does 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 Majeure 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 
Regulatory Approvals that would not have otherwise been required but for the Force Majeure 
event. 

"Foreclosed Property" is defined in Section 40.4(a). 
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"Foreclosure" means a foreclosure of a Mortgage or other proceedings in the nature of 
foreclosure (whether conducted pursuant to court order or pursuant to a power of sale contained 
in the Mortgage), deed or voluntary assignment or other conveyance in lieu thereof. 

"Foreclosure Period" is defined in Section 40.3(b). 

"Generator" is described in Section Error! Reference source not found. 

"graffiti" is defined in Section 9.6. 

"Gross Income" is defined in Section 3.2a)(iii) in Exhibit D. 

"Gross Tax Increment" means 100% 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. 

"Handle" is defined in Section 21. 6. 

"Hard costs" is defined in Section 10.5. 

"Hazardous Material" is defined in Section 21.6. 

"Hazardous Materials Claim" is defined in Section 21.6. 

"Hazardous Material Condition" is defined in Section 21.6. 

"Horizontal Improvements" is defined in the Appendix to the DDA. 

"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 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. 

"Impositions" is defined in Section 5.l(b). 

"Improvements" means all buildings, structures, fixtures and other improvements erected, 
built, placed, installed, constructed, renovated, or Restored, located upon 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, agencies and other subdivisions, including, without limitation, the 
Port; all of the Agents of the City, including its Port, and all of their respective heirs, legal 
representatives, successors and assigns, and all other Persons acting on their behalf, and each of 
them. 

"Indemnify" means indemnify, protect and hold harmless. 

"Information Charge" is defined in Section 5.4(d). 

"Infrastructure CFO" means the City and County of San Francisco Community Facilities 
District No. 2020-1 (Mission Rock Public Improvements). 

"Initial Improvements" means all Improvements to be built on the Premises or portion(s) 
thereof in accordance with the Vertical DDA, Scope of Development, and SUD. 

"Initial Response Period" is defined in Section 5.4(b). 

"Investigate" or "Investigation is defined in Section 21.6. 
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"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 Basic Lease Inf mmation. 

"Late Charge" is defined in Section 3.10 of Exhibit D. 

"Law" or "Laws" means 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 obtained from, and all 
rules and regulations of, and all building and zoning laws of, all federal, state, county and 
municipal governments, 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, including, without limitation, any subsurface area, 
the use thereof and of the buildings and Improvements thereon. 

"Lease" means this lease, as it may be amended from time to time. 

"Lease Year" is defined in Exhibit D. 

"Leasehold" or "Leasehold Estate" means Tenant's leasehold estate created by this Lease. 

"Leasing Activity Report" is defined in Section 9.3. 

"Lender Acquisition" is defined in Section 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 institutions on whose behalf the Mortgage is being held. 
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 Attorneys' Fees and Costs and 
consultants' fees and costs) of whatever kind or nature, known or unknown, contingent or 
otherwise. 

"Low Income Housing Tax 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 Section 10.5. 

"Major Casualty" means damage to or destruction of all 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 18.1 (a). 

"Master Association" is defined in the DDA. 

"Master CC&Rs" is defined in the DDA. 
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"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 Section 10.5. 

"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 Lease" means the Memorandum of this Lease, between Port and Tenant, 
recorded in the Official Records, in the form of Exhibit X attached hereto. 

"Mezzanine Lender" means a lender which has a security interest in the 
partnership/membership interest of Tenant. 

"Minimum Net Worth Amount" is defined in Section 18.l(a). 

"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 CFD" is a term used for the CFD for Mission Rock, if and when formed. 

"Mitigation Monitoring and 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 18.1 (a). 

"Net Worth Guaranty" is defined in Section 18.l(a). 

"Net Worth Requirement" is defined in Section 18.1 (a). 

"New Hazardous Material" is defined in Section 21.6. 

"New Lease" is defined in Section 40.10. 

"New Lease Execution Period" is defined in Section 40.lO(i). 

"Non-Disturbance Agreements" is defined in Section 18.4(a). 

"Notice for Information" is defined in Section 5.4(c). 

"Notice of Special Tax" is defined in Section 5.2(a). 

"Notice to Vacate" is defined in Sectionl.l(e)(i). 

"Official Records" means, with respect to the recordation of Mortgages and other 
documents and instruments, the Official Records of the City and County of San Francisco. 

"Operations Plan" means an operations plan reasonably approved by Port regarding the 
Handling of Hazardous Materials within, on, or near the Premises and the management of 
Hazardous Materials risks associated with such operations. Any Operations Plan previously 
approved by Port may be amended from time to time with the prior consent of Port. 

"Other Property Agreements" is defined in Section 40.12. 
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"Outstanding Bonds" shall mean Bonds (i) for which the City has or will have repayment 
obligations from special taxes or tax increment, (ii) that have been issued by the City and remain 
outstanding under the terms of such Bonds, (iii) for which the indenture, fiscal agent agreement, 
resolution or other instrument pursuant to which such Bonds were issued or authorized expressly 
prohibits the early termination of this Lease, and (iv) which either (a) expire prior to the last ten 
(10) years of the Term of this Lease, or (b) have been expressly approved in writing by Tenant to 
extend into the last ten (10) years of the Term of this Lease. The City shall not issue any Bonds 
which would remain outstanding during the last ten (10) years of the Term of the Lease without 
the prior written consent of Tenant, which consent may be withheld in Tenant's sole and absolute 
discretion. 

"Partial Condemnation" is defined in Section 15.3(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 Section 21.6. 

"Permitted Title Exceptions" is defined in Section 1.1 (b). 

"Permitted Uses" is defined in Section 3.1. 

"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, the United States, or a federal, state 
or political subdivision thereof. 

"Personal Property" means all fixtures, furniture, furnishings, equipment, machinery, 
supplies, software and other tangible personal 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 ownership interest, together with all present and future attachments, 
accessions, replacements, substitutions and additions thereto or therefor. 

"Pesticide Ordinance" is described in Section 21.5. 

"Phase" means one of the integrated stages of horizontal and vertical development for the 
Project Site as shown in the Phasing Plan. 

"Phase 1 Horizontal Developer" is defined in Recital D. 

"Phase Area" means the Development Parcels and other land in the Project Site that are to 
be developed in a Phase. 

"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 Section 17.1. 

"Port's Repair Notice" is defined in Section 10.5. 

"Potential Assessment" is defined in Section 5.4(a). 

"Pre-Existing Hazardous Materials" is defined in Section 21.6. 

"Premises" is defined in the Basic Lease Information. 

"Prevailing party" is defined in Section 46.11. 
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"Prime Rate" means 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 the Wall Street Journal 
has ceased to publish the Prime Rate, then such other equivalent recognized source. 

"Prohibited Use" is defined in Section 3.2. 

"Prohibited Use Charge" is defined in Section 3.3. 

"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 formed by 
Ordinance No. 34-18. 

"Project Site" is defined in Recital C. 

"Property" is defined in Basic Lease Information. 

"Public Access Area" 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, 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.l(a). 

"reasonable wear and tear" is defined in Section 10.1. 

"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 Drawings" is defined in Section 12.6(a). 

"Refinancing Proceeds" is defined in Section 3.5(e) of Exhibit D. 

"Refinancing" is defined in Section 3.5(e) of Exhibit 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 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. 

"Reimbursable Subtenant Costs" is defined in Section 18.4(b)(vi)(3). 

"Release" is defined in Section 21.6. 

"Remediate" or "Remediation" is defined in Section 21.6. 

"Rent" means Base Rent, if any, the sum of rent for any Hold Over Period pursuant to 
Section 37, the portion of Net Sale Proceeds or Refinancing Proceeds due to the Port hereunder 
(if any), Additional Rent and all other sums payable by Tenant to Port hereunder, including any 
Late Charges and interest assessed at the Default Rate. 

"Replacement Notice" is defined in Section 9.5. 

"Requested Information" is defined in Section 5.4(b). 

"Response Period" is defined in Section 5.4(c). 
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"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 Regional Water Quality Control Board of 
Cal/EPA, a state agency. 

"Sale" is defined in Section 3.4(e) of Exhibit D. 

"Sale period" is defined in Section 40.4(d). 

"Sale Proceeds" is defined in Section 3.4(e) of Exhibit D. 

"Second NDA Notice" is defined in Section 18.4(e)(ii). 

"Security Deposit" is defined in Section 17.4(a). 

"Senior Lender" is defined in Section 40. 7(a). 

"SFPUC" means the San Francisco 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 floods, 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 defined in Section 3.4. 

"Significant Change" is defined in Section 18.1 (a). 

"Significant Change Certificate" is defined in Section 18.l(b)(ii). 

"Soil Management Plan" is defined in Section 21.6. 

"State" means the State of California. 

"State Lands Indemnified Parties" means the State of California, the California State Lands 
Commission, all of its heirs, legal representatives, successors and assigns, and all other Persons 
acting on its behalf. 

"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, but excluding access or 
occupancy rights granted under the Master CC&Rs (as defined in the DOA). 

"Subleased Space" 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. 
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"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 Section 15.3(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 amended 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 Information, and its permitted successors and 
assigns. 

"Term" is defined in Section 1.2. 

"Termination Notice for Change in Laws" is defined in Section 7.3. 

"Termination Option" is defined in Section 7.3. 

"Total Condemnation is defined in Section 15.2. 

"Transportation Demand Management Plan" means the Transportation Demand 
Management Plan attached hereto as Exhibit Y. 

"Transfer" is defined in Section 18.l(a). 

"Uninsured Casualty" is defined in Section 14.3. 

"Unmatured Event of Default" means any default that, with the giving of notice or the 
passage of time, or both, would constitute an Event of Default. 

"Vertical ODA" means the Vertical Disposition and Development Agreement between 
Port and Tenant, as developer, dated as of June 25, 2020. 

"Work" is defined in Section 12.5. 

"Workforce Development Plan" is defined in Article 42. 

"worth at the time of award" is defined in Section 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 above written. 

Tenant: 

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

MISSION ROCK PARCEL B OWNER, L.L.C., 
a Delaware limited liability company 

By: 

Name: 

Title: 

Authorized Signatory 
Carl D. Shannon 

CITY AND COUNTY OF SAN FRANCISCO, 
operating by and through the 
SAN FRANCISCO PORT COMMISSION 

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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IN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

Tenant: MISSION ROCK PARCEL B OWNER, L.L.C., 
a Delaware limited liability company 

By: 

Name: 

Title: 

Port: CITY AND COUNTY OF SAN FRANCISCO, 
operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: 

Name: 

Title: 

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

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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LEGAL DESCRIPTION 

"LOT 2" 

S-9229 
6-17-20 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE 
OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

LOT 2, AS SAID LOT IS SHOWN ON FINAL MAP 9443 FILED FOR RECORD ON JUNE 12, 
2020, IN BOOK 1 OF FINAL MAPS, PAGES 28-38 INCLUSIVE, OFFICIAL RECORDS OF THE 
CITY AND COUNTY OF SAN FRANCISCO. 

CONTAINING 40,286 SQ.FT. OR 0.92 ACRES, MORE OR LESS 

EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS 
DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR 
EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, 
AS EXCEPTED AND RESERVED BY THE STATE OF CALIFORNIA IN THAT CERTAIN ACT OF 
THE LEGISLATURE ("THE BURTON ACT") SET FORTH IN CHAPTER 1333 OF THE STATUTES 
OF 1968 AND AMENDMENTS THERETO, AND UPON TERMS AND PROVISIONS SET FORTH 
THEREIN. 

AND FURTHER EXCEPTING THEREFROM: 

UNTO THE STATE OF CALIFORNIA, ITS SUCCESSORS, AND ASSIGNS, FOREVER, ALL 
MINERALS AND MINERAL RIGHTS OF EVERY KIND AND CHARACTER NOW KNOWN TO EXIST OR 
HEREAFTER DISCOVERED IN THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE 
DESCRIBED REAL PROPERTY INCLUDING, BUT NOT LIMITED TO, OIL AND GAS AND RIGHTS 
THERETO, TOGETHER WITH THE SOLE, EXCLUSIVE, AND PERPETUAL RIGHT TO EXPLORE 
FOR, REMOVE AND DISPOSE OF THOSE MINERALS BY ANY MEANS OR METHODS SUITABLE TO 
THE STATE OF CALIFORNIA OR TO ITS SUCCESSORS AND ASSIGNS, BUT WITHOUT 
ENTERING UPON OR USING THE SURFACE OF THE LANDS CONVEYED AND IN SUCH MANNER 
AS NOT TO DAMAGE THE SURFACE OF THE LANDS CONVEYED, OR TO INTERFERE WITH THE 
USE THEREOF BY THE CITY AND COUNTY OF SAN FRANCISCO, ITS SUCCESSORS AND 
ASSIGNS, PROVIDED, HOWEVER, THAT THE STATE OF CALIFORNIA, ITS SUCCESSORS AND 
ASSIGNS, WITHOUT THE PRIOR WRITTEN PERMISSION OF THE CITY AND COUNTY OF SAN 
FRANCISCO, ITS SUCCESSORS AND ASSIGNS, SHAI.L NOT CONDUCT ANY MINING 
ACTIVITIES OF ANY NATURE WHATSOEVER ABOVE A PLANE FIVE HUNDRED FEET (500') 
BELOW THE SURFACE OF THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY, AS RESERVED IN THAT CERTAIN PATENT FROM THE STATE OF 
CALIFORNIA TO THE CITY AND COUNTY OF SAN FRANCISCO, A CHARTER CITY AND 
COUNTY, RECORDED JULY 19, 1999, IN REEL 8429, IMAGE 518, AS INSTRUMENT NO. 
G622166, OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, AND AS SET 
FORTH IN CHAPTER 1143, STATUTES OF 1991, AND AMENDMENTS THERETO UPON THE 
TERMS AND PROVISIONS SET FORTH THEREIN SUCH PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY. 
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Scope of Development - Mission Rock (Phase 1 Parcel B / Lot 2) 

Primary Use: Office 

Ground Floor: Retail or other ground floor uses allowed within the Mission Rock Special Use District 

Gross Square Footage: 275,000 - 315,000 square feet 

Building Description: up to 9 floors, a total of 120' and massing as approved in the Design Controls. 

Affordable Housing Fee: §5.4(b)(ii) (Jobs/ Housing Equivalency Fee) of the Development Agreement 

states that each Vertical DOA for nonresidential use (a "JHEF Project") will require the Vertical Developer 

to pay to the Port a Jobs/Housing Equivalency Fee. The Vertical DOA for each JHEF Project shall require 

payment of the Jobs/Housing Equivalency Fees for the applicable Development Parcel to the Port upon 

the earlier of (a) issuance by Port of the First Construction Document (which payment will be a condition 

to issuance by the Port of the First Construction Document) for the JHEF Project on that Development 

Parcel; or (b) by the date 30 days after notice from the Port that the Vertical Developer of any 

Residential Project in the Current Phase has completed the foundation of its Residential Project 

pursuant to a building permit (or foundation addendum to site permit) issued by the Port. The Port shall 

direct the Special Fund Trustee to disburse from the Affordable Housing Fund to the Vertical Developer 

of the applicable Residential Project, the amount of the Affordable Housing Subsidy allocated to such 

Residential Project within 30 days following the Foundation Completion Date, in accordance with the 

Affordable Housing Subsidy Plan. 

The amount of Affordable Housing Fee required to be paid by Parcel B / Lot 2 shall be: $90.1 million 

lnclusionary Units: N / A 
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3. Rent. 

EXHIBITD 

ARTICLE3 

RENT 

3.1 Prepaid Rent. 

The Parties acknowledge that this Lease is a Fully Pre-paid Lease, as that term is 
defined in the Financing Plan attached as Exhibit C 1 to the DDA. On the Commencement Date, 
the Prepaid Rent, as set forth in the Basic Lease Information, will be applied by Credit Bid in 
accordance with Article 3 of the Financing Plan attached to the DDA ("Credit Bid"). 

3.2 Tenant's Covenant to Pay Rent During Hold Over Period. 

During any Hold Over Period, Tenant will pay Rent for the Premises to Port at the times 
and in the manner provided in this Article 3. 

(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, oil, sanitary and storm sewer, and electricity paid by Tenant; and 

(3) insurance premiums for insuring the Improvements in compliance 
with Section 20 of this Lease 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 any 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 
programming 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 permit fees. 
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Without limiting 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 at 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) Reporting of Gross Income. 

(i) Commencing on the 72nd anniversary of the Effective Date, 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 Adjustments from Gross Income that 
Tenant claims and which are expressly permitted under this Lease substantially in the form 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 the 72nd Lease 
Year and each Lease Year thereafter, 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 permitted under this Lease substantially in 
the form of Exhibit AA. 

(ii) Tenant will substantiate actual Adjustments with proof of expenditure, 
which may include: (i) copies of canceled checks, (ii) bills, contracts and invoices marked 
"Paid", and (iii) and such other proofs of expenditure as may be reasonably approved by Port. 

(iii) If Tenant fails to deliver any rent statement required hereunder within the 
time period set forth in this Section 3.2(b) (irrespective of whether any 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 
(and, to the extent permitted by the applicable Sublease, the Books and Records of any other 
occupant of the Premises) as may be necessary to determine the amount of 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 Rent due and payable for the period in question, 
including any Late Charge and interest at the Default Rate. 
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3.3 Intentionally Omitted. 

3.4 Port Participation in Sale Proceeds. 

(a) Distribution of, and Port's Participation in, Net Sale Proceeds before Early 
Transfer Date. Tenant will pay upon a Transfer occurring any time prior to the Early Transfer 
Date: 

(i) One Hundred Percent (100%) of Net Sale Proceeds from such Transfer, 
less the following deductions in this Section 3.4(a), will be deposited into the DRP Fund. 

(1) Tenant's Purchase Price; 

(2) Port's Attorneys' Fees and Costs associated with Port's review of 
the Qualifying Early Sale; 

(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 Project, Certified 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 3.4(a)(i) of this Exhibit, 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. 

(b) Distribution of, and Port's Pmiicipation in, Net Sale Proceeds and Reassessment 
Events after Early Transfer Date. 

(i) Sale. Tenant will pay Port one and one-half percent (1.5%) of the Net Sale 
Proceeds from each Sale occurring on or after the Early Transfer Date. 

(ii) Reassessment Event. For purposes of calculating Net Sale Proceeds on a 
Reassessment Event, Tenant's Sale Proceeds from such Reassessment Event will be deemed to 
be an amount equal to (1) the total ownership interests in Tenant after the Reassessment Event 
held by the Person causing the Reassessment 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 Reassessment Event, or (B) if no 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. 

Parcel Lease Phase 1 Lot 2 (Parcel B) 
ExhibitD-3 



(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 exclusions from Sale Proceeds to arrive at Po1i'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, Poli's share of proceeds 
from such Sale must be paid upon the closing of any such Sale. 

This provision constitutes notice to Tenant that Poli 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 Poli is 
not paid full by such closing date, the amount due Poli 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 Poli. Port may 
reference in any estoppel certificate or other representation requested from Poli that payment to 
Poli of Poli' 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 Sale Proceeds. 

Within forty-five ( 45) days after any Sale, transferor Tenant will submit to Port a 
statement prepared in accordance with sound accounting principles consistently applied, and 
certified by transferor Tenant's chief executive officer or chief financial officer (or equivalent 
position), as current, complete and correct, confirming the actual amount of proceeds received; 
line item description of the deductions and exclusions from proceeds to arrive at Poli'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 will 
accompany the statement of Net Sale Proceeds with the amount of any underpayments. The 
statements delivered to Port under this Section are subject to the audit provisions of Section 3.7 
of this Exhibit for determination of the accuracy of Tenant's reporting of Port's share of Net Sale 
Proceeds. 

(d) Survival. The provisions of this Section 3.4 will survive the earlier termination or 
expiration of this Lease for Sales occurring prior to such termination or expiration. Additionally, 
any release by Port of Tenant's obligations under this Lease in connection with any Sale is 
conditioned on Port's receipt of Port's share of Sale Proceeds. 

( e) Additional Definitions. The following definitions apply for purposes of this 
Section 3.4: 

"Cash Consideration" means (i) cash, or (ii) cash equivalents. 

"Certified Entitlement Costs" means Entitlement Costs, as certified in accordance with 
Attachment 1 to this Exhibit D. 

"Certified Total Development Costs" means the Total Development Costs, as certified in 
accordance with Attachment 1 to this Exhibit D. 

"Coro Issuance 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 commissions paid to licensed real estate brokers (provided, however, that 
in the case of brokerage commissions paid to Affiliate brokers, such commissions must be 
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commercially reasonable), (ii) finder's fees (provided that in the case of finder's fees to 
Affiliates, such finder's fees must be commercially reasonable), (iii) reasonable and customary 
closing fees and costs including recording fees and transfer taxes, title insurance premiums and 
survey fees, (iv) reasonable advertising and marketing costs, and (v) reasonable Attorneys' 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 permit and first building 
permit addendum to allow commencement of construction 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 Initial Improvements; costs related to all land 
use approvals and entitlements, including preparation and processing of design review 
applications under the SUD and the Design Control, subdivision maps specific to the Premises 
that do not impact the initial Final Map recorded for the first Phase, 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 fees reasonably 
necessary to obtain the entitlements; financing costs for loans obtained to finance the Entitlement 
Costs; 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 13 of the Vertical DDA. 

"Initial Tenant" means Mission Rock Parcel B Owner, L.L.C. 

"Net Sales Proceeds" means Sale Proceeds less: 

(i) Costs of Sale; and 

(ii) Port's Attorneys' Fees and Costs associated with Port's review of the Sale or 
Reassessment Event; and 

(iii) if the transferor Tenant (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 construct the 
Initial Improvements, Tenant's Purchase Price; and 

(iv) 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 3.5(a) below or any Net Sale Proceeds actually received by Port from 
any Reassessment Event prior to the last sale in accordance with Section 3 .4(b )(ii) of this 
Exhibit. 

"Non-Cash Consideration" means consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. 

"Reassessment 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 August 15, 2018 and attached hereto as Exhibit BB. 

"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 
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Tenant to a purchaser as part of the purchase price, or any other Non-Cash Consideration 
representing a portion of the purchase price. "Sale Proceeds" do not include a commitment 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. 

"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 DDA), Port Costs and Other City Costs (as 
defined in the Vertical DDA), builder's risk insurance, performance 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 associated with the design or construction any specific or 
speculative Subtenant improvements or any costs incurred after the issuance of a 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, excluding costs incurred by 
Tenant (if any) that are reimbursed by Master Developer or Phase 1 Horizontal Developer, as 
applicable, in connection with the construction of an engineered vapor mitigation system if 
required by the Environmental Covenants. 

3.5 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 Yz 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 Qualifying Refinancing, Tenant will deliver to Port, an estimated 
closing statement that includes the best estimate of the following items: 

(i) Gross proceeds from the Qualifying 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; and 

(iii) The estimated Net Refinancing Proceeds allocated to Port and Tenant. 

( c) Manner of Payment. The estimated closing statement will be updated as of the 
date for close of escrow under any Qualifying Refinancing to show the actual (i) gross 
Refinancing Proceeds, (ii) Net Refinancing Proceeds and Port's share thereof, as applicable, and 
(iii) with respect to any Qualifying 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 Qualifying Refinancing, Port's share of the Net Refinancing 
Proceeds. Port may reference in any estoppel certificate or other representation requested from 
Port by a Mortgage lender, that payment to Port of Port's share of Net Refinancing Proceeds is a 
material obligation under the Lease, due and owing at close of escrow of any Qualifying 
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Refinancing hereunder, 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 Refinancing 
Proceeds. This provision constitutes notice to Tenant that Port is to be paid in full its share of 
Net Refinancing Proceeds through the close of escrow of any Qualifying Refinancing. 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 Qualifying Refinancing, Tenant will 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 with the amount of any 
underpayments. The statements delivered to Port under this Section 3.5(d) will be subject to the 
audit provisions of Section 3.7 of this Exhibit for determination of the accuracy of Tenant's 
reporting of Net Refinancing Proceeds. 

(d) Survival. The provisions of this Section 3.5 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. 

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 of any existing financing that is not repaid as 
a part of such secondary financing), after subtracting the following: 

(1) 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; 

(3) 
associated with the Refinancing; 

amounts needed to pay Tenant's Attorneys' Fees and Costs 
I 

(4) any portion of the Refinancing Proceeds that will be used 
for Capital Items approved in accordance with Sections 10.2(d) and 12.1 of this Lease; and 
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(5) brokerage commissions paid to licensed real estate brokers 
to arrange the Refinancing (provided, however, if commissions are paid to Affiliate brokers, such 
commissions must be commercially reasonable). 

C "Qualifying Refinancing" means any Refinancing that results 
in positive Net Refinancing Proceeds that is not in connection with (1) 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 permanent take-out financing for financing the 
construction of the Initial Improvements (as defined in Article 47 of the Parcel Lease)); 
provided, however, the term "Refinancing" shall exclude any construction loan incurred by 
Tenant for the purpose of financing the construction of the Initial Improvements. 

E "Refinancing Proceeds" means all sums actually disbursed 
by a lender in connection with a Refinancing. 

3.6 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 or in connection with any Sale or 
Refinancing. 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, 
including proceeds and costs incurred from any Sale and Refinancing. 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, 
accounting principles and the like. 

3.7 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 identified in 
Section 3.4(b) of this Exhibit) 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 Proceeds, Refinancing Proceeds and Port's share of 
the foregoing, for a period of five (5) years after the applicable rent statement in connection with 
Rent during the Hold Over Period ( 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. If an audit has 
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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 its Sale Proceeds, Net Sale Proceeds, 
Gross Income during any Hold Over Period, Adjusted Gross Income during any Hold Over 
Period, Refinancing Proceeds, or Net Refinancing Proceeds 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 its Adjusted Gross Income during any Hold Over Period, Net 
Refinancing Proceeds or Net Sale 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. 

3.8 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. 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 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. 

3.9 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 (10%) 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 
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. 

3.10 Late Charge. Tenant acknowledges and agrees that late payment by Tenant to Port of 
Rent 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%) 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 a rent statement required hereunder to Port within five (5) days 
following the date it is due, five percent (5%) of Rent due during a Hold Over Period for the 
subject period of such 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 (10th) anniversary of 
the Commencement Date and every ten (10) 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 Monthly Statement 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 of a late payment by Tenant. 
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3.11 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 of this Lease. 

3.12 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 Pm1'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 
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. 

3.13 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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ATTACHMENT 1 TO EXHIBIT D 

PROCEDURES TO CERTIFY ENTITLEMENT COSTS AND TOTAL DEVELOPMENT COSTS 

1. PORT REPRESENTATIVE. 

If Tenant fails to deliver either the Certified Entitlement Cost Statement or the Certified 
Total Development Cost Statement, as applicable, within the time periods set forth herein, and 
such failure continues for thirty (30) days after the date Port delivers to Tenant written notice of 
such failure, Port has the right, among its other remedies under this Lease, to have a Port 
Representative examine Tenant's books and records as may be necessary to determine all the 
information required in the Certified Entitlement Cost Statement or Certified Total Development 
Cost Statement, as applicable. The determination made 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. CERTIFIED COST STATEMENT. 

(a) Certified Entitlement Cost Statement. Within thirty (30) days prior to a Transfer 
occurring before the Early Transfer Date or sixty (60) days following the Early Transfer Date for 
the Tenant that constructs the Initial Improvements, as applicable, Tenant will furnish Port with 
an itemized statement setting forth in detail the Entitlement Cost incurred by Tenant to the 
Building Permit Date or thirty (30) days prior 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 of a 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 CofO 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 1 to Exhibit D. 

3. AUDIT RIGHTS. 

If Port disagrees with either the Certified Entitlement Cost Statement or the Certified 
Total Development Cost Statement, Port may request that such records be audited by an 
independent certified public accounting firm 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. If the 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 of an independent auditor. Such audit will be binding on the 
Parties, except in the case of fraud, corruption or undue influence. Port will 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. · 
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4. BOOKS AND RECORDS RELATED TO TOTAL DEVELOPMENT 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 Tenant in connection 
with the development of the Initial Improvements in a location within San Francisco during 
regular business hours and upon reasonable advance notice. 
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EXHIBITE 

Project Approvals 



EXIDBITE 

PROJECT APPROVALS 

1. Final Environmental Impact Report (Planning Dept. Case No. 2013.0208ENV) 
• Certify FEIR and adopt CEOA Findings: Planning Commission Motion No. 20017 and 

Motion No. 20018, October 5, 2017 
• Adopt CEOA Findings and MMRP: Port Resolution No. 18-03, January 30, 2018 
• Affirm Planning Commission's certification ofFEIR and adopt CEOA Findings and 

MMRP: Board of Supervisors Resolution No. 36-18, February 13, 2018 

2. Planning Code and Zoning Map amendments 
• Recommend: Planning Commission Resolution No. 20019, October 5, 2017 
• Consent: Port Resolution No. 18-04, January 30, 2018 
• Approve: Board of Supervisors Ordinance No. 31-18, February 27, 2018 

3. Development Agreement and amendments and waivers of specified provisions of the 
Administrative and Subdivision Codes 

• Recommend: Planning Commission Resolution No. 20020, October 5, 2017 
• Consent: Port Resolution No. 18-06, January 30, 2018 
• Consent: SFPUC Resolution No. 18-0014, January 23, 2018 
• Consent: SFMTA Resolution No. 180206-025, February 6, 2018, 
• Approve: Board of Supervisors Ordinance No. 33-18, February 27, 2018 

4. Mission Rock Design Controls 
• Approve: Planning Commission Motion No. 20021, October 5, 2017 
• Approve: Port Resolution No. 18-04, January 30, 2018 

5. Waterfront Land Use Plan/ Waterfront Design and Access Element amendments 
• Adopt public trust findings and approve: Port Resolution No. 18-03 (Public Trust 

Findings) January 30, 2018, and Resolution No. 18-05 (Waterfront Land Use Plan), 
January 30, 2018 

6. Infrastructure Financing District Project Area I and Sub-Project Areas 
• Adopt public trust findings, approve, and recommend: Port Resolution No. 18-08 

January 30, 3018 
• Approve: Board of Supervisors Ordinance Nos. 34-18, February 27, 2018 

7. Memorandum of Understanding re Collection and Allocation of Taxes 
• Approve and recommend: Port Resolution No. 18-09, January 30, 2018 
• Approve: Board of Supervisors Resolution No. 45-18, February 13, 2018 

8. Special Tax District No. 2020-1 (Mission Rock Facilities and Services) 
• Resolution of formation: Board of Supervisors Resolution No. 160-20, April 24, 2020 
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9. Final Map 9443 
• Approve and recommend: Public Works Order No. 203194, May 22, 2020 
• Approve: Board of Supervisors Motion No. M20-60, June 2, 2020 
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EXHIBITF 

Permitted Title Exceptions 



Order No.: 15607052-156-TJK-JM Policy No.: Pro Forma-CA-FWPN-IMP-72306-1-20-15607052 

SCHEDULE B 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage, and the Company will not pay costs, attorneys' fees, or 
expenses that arise by reason of: 

THE FOLLOWING MATTERS AFFECT PARCELS ONE AND TWO: 

1. Property taxes, which are a lien not yet due and payable, including any assessments collected with taxes 
to be levied for the fiscal year 2020-2021. 

(Affects Parcels One and Two) 

2. Intentionally deleted 

3. All or a part of the Land herein described does not appear to be assessed on the Tax Roll for the year(s) 
2019-2020. Said Land is subject to the possible assessment and collection of property taxes for the 
current year. 

(Affects Parcels One and Two) 

4. The Land lies within the boundaries of a Mello Roos Community Facilities District ("CFO"), as follows: 

CFO No: 90-1 
For: School Facility Repair and Maintenance 

This property, along with all other parcels in the CFO, is liable for an annual special tax. This special tax is 
included with and payable with the general property taxes of the City and County of San Francisco. The 
tax may not be prepaid. 

(Affects Parcels One and Two) 

None now due and payable as of the date of the policy. 

5. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the 
provisions of Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, 
respectively, of the Revenue and Taxation Code of the State of California as a result of the transfer of title 
to the vestee named in Schedule A or as a result of changes in ownership or new construction occurring 
on or after the Date of Policy. 

(Affects Parcels One and Two) 

None now due and payable as of the date of the policy. 

6. Intentionally deleted 

72306 ALTA Owner's Policy (6/17/06) 

Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to AL TA licensees and AL TA 
members in good standing as of the date of use. All other uses are prohibited. Reprinted under license from the American Land 
Title Association. 
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Order No.: 15607052 - 156 - T JK - JM Policy No.: Pro Forma-CA-FWPN-IMP-72306-1-20-15607052 

SCHEDULE B 
{Continued) 

7. Conditions, restrictions, easements, reservations and limitations and rights, powers, duties and trusts 
contained in the Legislative Grants, and by law as to the land or any portion thereof, acquired by the City 
and County of San Francisco by Chapter 1333 of the Statutes of 1968, (the Burton Act) as amended by 
Chapters 1296 and 1400, Statutes of 1969, Chapter 670, Statutes of 1970, Chapter 1253, Statutes of 
1971,Chapter 660, Statutes of 2007 and Chapter 529, Statutes of 2016 and as may be further amended, 
and such Reversionary Rights and Interests as may be possessed by the State of California under the 
terms and provisions of said Legislative Grants, or by law and that certain Agreement Relating to Transfer 
of the Port of San Francisco from the State of California to the City and County of San Francisco, 
executed by and between the City and County of San Francisco and the Director of Finance of the State 
of California and the San Francisco Port Authority, recorded January 30, 1969, Book B308, Page 686, 
Series No. R404013, of Official Records as modified by Chapters 1296 and 1400, Statutes of 1969, 
Chapter 670, Statutes of 1970, Chapter 1253, Statutes of 1971, Chapter 660, Statutes of 2007 and 
Chapter 529, Statutes of 2016 and as may be further modified. 

(Affects Parcels One and Two) 

8. Intentionally deleted 

9. Intentionally deleted 

10. Matters contained in that certain document 

Entitled: 
Dated: 

Development Agreement 
August 15, 2018 

Executed by: The City and County of San Francisco and Seawall Lot 337 Associates, LLC, a 
Delaware limited liability company 

Recording Date: August 17, 2018 
Recording No: 2018-K656939-00, Official Records 

Reference is hereby made to said document for full particulars. 

Assignment and Assumption Agreement 

Assignor: 

Assignee: 
Recorded: 

Seawall Lot 337 Associates, LLC, a Delaware limited liability company and 
Mission Rock Horizontal Sub (Phase 1 ), L.L.C., a Delaware limited liability 
company 
Mission Rock Parcel B Owner, L.L.C., a Delaware limited liability company 

, 2020, as Instrument No. 2020 , Official Records 

(Affects Parcels One and Two) 

11. Intentionally deleted 

72306B (6/06) 
ALTA Owner's Policy (6/17/06) 

Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to AL TA licensees and AL TA 
members in good standing as of the date of use. All other uses are prohibited. Reprinted under license from the American Land 
Title Association. 

4 

AMLlllCAN 

~~-~-~--~.,.!:~1: 
,l'!iS(K_~\tlON 

~. 
~ 



Order No.: 15607052 -156 -TJK- JM Policy No.: Pro Forma-CA-FWPN-IMP-72306-1-20-15607052 

SCHEDULE 8 
{Continued) 

12. Covenants, conditions and restrictions set forth in that certain Permit No. 2017-004-00 dated June 29, 
2018 granted by the San Francisco Bay Conservation and Development Commission, recorded August 
17, 2018, Recording No. 2018-K656942-00, of Official Records, but omitting any covenant or restriction, 
if any, based upon race, color, religion, sex, handicap, familial status or national origin as set forth in 
applicable state or federal laws, except to the extent that said covenant or restriction is permitted 
by applicable law. 

A First Amendment to BCDC Permit, recorded June 18, 2020, as Instrument No. 2020-K942228-00, 
Official Records. 

A Second Amendment to BCDC Permit recorded June 18, 2020, as Instrument No. 2020-K942229-00, 
Official Records. 

(Affects Parcels One and Two) 

13. Ordinance 209-19: Street and Public Service Easement Vacation Order - Mission Rock Project, upon the 
terms and conditions contained therein. 

Recorded: May 15, 2020, as Instrument No. 2020-K931482-00, Official Records 

Said instrument provides for the reservation of various temporary rights and easements in favor of the 
City and County of San Francisco and Pacific Gas and Electric Company. 

(Affects Parcels One and Two) 

14. The herein described property lies within the boundaries of a Mello-Roos Community Facilities District 
(CFO) as follows: 

CFO No: 
For: 
Disclosed by: 
Recorded: 

2020-1 
Mission Rock Facilities and Services 
Notice of Special Tax Lien 
May 22, 2020, as Instrument No. 2020-K933385-00, Official Records 

This property, along with all other parcels in the CFO, is liable for an annual special tax. This special tax is 
included with and payable with the general property taxes of the City of San Francisco County of San 
Francisco. The tax may not be prepaid. 

(Affects Parcels One and Two) 

15. Recitals as shown on that certain map/plat entitled "Final Map 9443" 

Recording Date: 
Recording No.: 

72306B (6/06) 
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Order No.: 15607052 - 156 - T JK - JM Policy No.: Pro Forma-CA-FWPN-IMP-72306-1-20-15607052 

SCHEDULE B 
(Continued) 

16. Matters contained in that certain document 

Entitled: 
Dated: 

Public Improvement Agreement 
June 12, 2020 

Executed by: The City and County of San Francisco and Seawall Lot 337 Associates, LLC, a 
Delaware limited liability company 

Recording Date: June 12, 2020, as Instrument No. 2020-K940619-00, Official Records 

Reference is hereby made to said document for full particulars. 

(Affects Parcels One and Lots A, B, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 
28-38, inclusive of Parcel Two.) 

17. The matters set forth in the document shown below which, among other things, contains or provides for: 
certain easements; liens and the subordination thereof; provisions relating to partition; restrictions on 
severability of component parts; and covenants, conditions and restrictions but omitting any covenants or 
restrictions, if any, including, but not limited to those based upon race, color, religion, sex, gender, gender 
identity, gender expression, sexual orientation, marital status, national origin, ancestry, familial status, 
source of income, disability, veteran or military status, genetic information, medical condition, citizenship, 
primary language, and immigration status, as set forth in applicable state or federal laws, except to the 
extent that said covenant or restriction is permitted by applicable law. 

Entitled: Mission Rock Master Declaration of Restrictions 
Recorded: June 25, 2020, as Instrument No. 2020-K944344-00, Official Records 

Said covenants, conditions and restrictions provide that a violation thereof shall not defeat the lien of a 
first mortgage or first deed of trust made in good faith and for value. 

Liens and charges as set forth in the above mentioned declaration, 

Payable to: Mission Rock Owners Association, a California nonprofit corporation 

18. Any rights of the tenants listed below, as tenants only with no options to purchase or rights of first refusal. 

a) "None" 

19. Any rights, interests, or claims which may exist or arise by reason of the following matters disclosed by 
survey, 

Job No.: 
Dated: 
Prepared by: 
Matters shown: 

No matters to reflect 

20. Intentionally deleted 

21. Intentionally deleted 

72306B (6/06) 
ALTA Owner's Policy (6/17/06) 
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Order No.: 15607052-156 -TJK- JM Policy No.: Pro Forma-CA-FWPN-IMP-72306-1-20-15607052 

22. Intentionally deleted 

23. Intentionally deleted 

24. Notice of Special Restrictions 

Recording Date: , 2020 
Recording No: 2020-

SCHEDULE B 
(Continued) 

, Official Records 

Reference is hereby made to said document for full particulars 

25. Memorandum of Vertical Disposition and Development Agreement, upon the terms, covenants, conditions 
and provisions set forth therein 

Dated: , 2020 
Executed by: The City and County of San Francisco, a municipal corporation and Mission Rock 

Parcel B Owner, L.L.C., a Delaware limited liability company 
Recorded: , 2020, as Instrument No. 2020- , Official Records 

Reference is hereby made to said document for full particulars. 

(Affects Parcel One) 

26. Matters contained in that certain document 

Entitled: Agreement to Comply with CFO Matters 
Executed by: The City and County of San Francisco and Mission Rock Parcel B Owner, L.LC., 

a Delaware limited liability company 
Recording Date: , 2020 
Recording No: 2020- , Official Records 

Reference is hereby made to said document for full particulars 

(Affects Parcel One) 

THE FOLLOWING MATTERS AFFECT ONLY PARCEL TWO: 

27. Matters contained in that certain document 

Entitled: City and County of San Francisco Department of Public Works Street 
Encroachment Agreement 

Dated: April 13, 2000 
Executed by: 
Recording Date: 

City and County of San Francisco and China Basin Ballpark Company, LLC 
May 15, 2000 

Recording No: 2000-G773008-00, Official Records 

Reference is hereby made to said document for full particulars. 

(Affects: Lot H, I and J of Book 1 of Final Maps, at Page(s) 28-38, inclusive of Parcel Two) 

723068 (6/06) 
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Order No.: 15607052 - 156 - T JK - JM Policy No.: Pro Forma-CA-FWPN-IMP-72306-1-20-15607052 

SCHEDULE B 
(Continued) 

28. Conditions and restrictions as set forth in a document recorded by the City and County of San Francisco, 
Department of Public Works. 

Type of Permit: San Francisco Bay Conservation and Development Commission Permit No. 
M201404200 

Recording Date: August 4, 2015 
Recording No.: 2015-K105732-00, Official Records 

Reference is made to said document for full particulars. 

(Affects: Lot K of Book 1 of Final Maps, at Page(s) 28-38, inclusive of Parcel Two) 

29. Matters contained in that certain document 

Entitled: 
Dated: 

Disposition and Development Agreement 
August 15, 2018 

Executed by 
And between: City and County of San Francisco, acting by and through the San Francisco Port 

Commission and Seawall Lot 337 Associates, LLC, a Delaware limited liability 
company 

Recording Date: August 17, 2018 
Recording No: 2018-K656938-00, Official Records 

Reference is hereby made to said document for full particulars. 

Assignment and Assumption Agreement (Mission Rock Project, Phase 1) 

Dated: 
Executed by: 

Recording Date: 
Recording No.: 

December 18, 2019 
Seawall Lot 337 Associates, LLC, a Delaware limited liability company and 
Mission Rock Horizontal Sub (Phase 1 ), L.L.C., a Delaware limited liability 
company 
December 19, 2019 
2019-K879368-00, Official Records 

Reference is hereby made to said document for full particulars. 

A First Amendment to Disposition and Development Agreement 

Recorded: June 26, 2020, as Instrument No. 2020-K944593-00, Official Records 

(Affects Lots A, B, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 28-38, inclusive of 
Parcel Two.) 
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Order No.: 15607052-156 -TJK- JM Policy No.: Pro Forma-CA-FWPN-IMP-72306-1-20-15607052 

SCHEDULE B 
(Continued) 

30. An unrecorded lease with certain terms, covenants, conditions and provisions set forth therein as 
disclosed by the document 

Entitled: Memorandum of Lease 
Lessor: The City and County of San Francisco, operating by and through the San 

Francisco Port Commission 
Lessee: 
Recording Date: 
Recording No: 

Seawall Lot 337 Associates, LLC, a Delaware limited liability company 
August 17, 2018 
2018-K656941-00, Official Records 

Matters contained in that certain document 

Entitled: 
Dated: 

First Amendment to Memorandum of Master Lease 
January 31, 2020 

Executed by: The City and County of San Francisco, a municipal corporation operating by and 
through the San Francisco Port Commission and Seawall Lot 337 Associates, 
LLC, a Delaware limited liability company 

Recording Date: January 31, 2020 
Recording No: 2020-K898106-00, Official Records 

Reference is hereby made to said document for full particulars. 

The present ownership of the leasehold created by said lease and other matters affecting the interest of 
the lessee are not shown herein. 

(Affects Lots A, B, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 28-38, inclusive of 
Parcel Two.) 

31. Any rights of the tenants, as tenants only with no options to purchase or rights of first refusal. 

32. Any rights, interests, or claims which may exist or arise by reason of the following matters disclosed by 
survey, 

Job No.: 
Dated: 
Prepared by: 
Matters shown: 

No matters to reflect 

S-9229.2 
August 11, 2020 
Martin M. Ron Associates 

33. Offer of Improvements upon the terms and conditions contained therein. 

Recording Date: June 12, 2020, as Instrument No. 2020-K940595-00, Official Records 

(Affects Lots A, B, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 28-38, inclusive of 
Parcel Two) 

34. Rights and Easements for Commerce, Navigation and Fishery. 

(Affects Parcel Two) 

72306B (6/06) 
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Order No.: 15607052 -156 - TJK - JM Policy No.: Pro Forma-CA-FWPN-IMP-72306-1-20-15607052 

SCHEDULE B 
(Continued) 

35. Matters contained in that certain document 

Entitled: 
Dated: 
Executed by: 
Recorded: 

Covenant to Restrict Use of Property - Environmental Restrictions 
July 24, 2002 
City and County of San Francisco 
July 25, 2002, as Instrument No. 2002-H209674-00, Official Records 

Reference is hereby made to said document for full particulars 

Affects: Parcel Two 

36. Matters contained in that certain document 

Entitled: Amended Covenant to Restrict Use of Property Environmental Restriction 
Executed by: The City and County of San Francisco, a Charter City and County, in Trust, and 

The Department of Toxic Substances Control 
Recording Date: September 2019 
Recording No: 2019-K835128-00, Official Records 

Reference is hereby made to said document for full particulars 

Affects: Parcel Two 

END OF SCHEDULE B 

This is a pro forma policy furnished to or on behalf of the party to be insured. It neither reflects the present 
status of title, nor is it intended to be a commitment to insured. The inclusion of endorsements as a part of the pro 
forma policy in no way evidences the willingness of the company to provide any affirmative coverage shown 
therein. There are requirements which must be met before a final policy can be issued in the same form as the 
proforma policy. A commitment to insure setting forth these requirements should be obtained from the Company. 

Additional Matters may be added or other amendments may be made to this pro forma policy by reason of any 
defects, liens or encumbrances that appear for the first time in the Public Records or come to the attention of the 
Company and are created or attached between the issuance of this pro forma policy and the issuance of a policy 
of title insurance. The Company shall have no liability because of such addition or amendment. 
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EXHIBITG 

Executed Notice of Special Tax 



NOTICE OF SPECIAL TAX 

CITY AND COUNTY OF SAN FRANCISCO 
SPECIAL TAX DISTRICT NO. 2020-1 

(MISSION ROCK FACILITIES AND SERVICES) 

TO: THE PROSPECTIVE TENANT OF THE REAL PROPERTY IDENTIFIED AS 
FOLLOWS (THE "PROPERTY"): 

Lot 2 shown on the Final Map No. 9443 approved by the Board of 
Supervisors of the City and County of San Francisco on June 2, 2020 

THIS IS A NOTIFICATION TO YOU PRIOR TO YOUR ENTERING INTO A 
CONTRACT TO LEASE THIS PROPERTY. THE LANDLORD IS REQUIRED TO GIVE 
YOU THIS NOTICE AND TO OBTAIN A COPY SIGNED BY YOU TO INDICATE THAT 
YOU HA VE RECEIVED AND READ A COPY OF THIS NOTICE. 

Each Assessor's Parcel (a "Parcel") of this Property (in existence now or as further 
subdivided in the future) is subject to a development special tax (the "Development Special 
Tax"), an office special tax (the "Office Special Tax"), a shoreline special tax (the "Shoreline 
Special Tax"), and a contingent services special tax (the "Contingent Services Special Tax" 
and, with the Development Special Tax, Office Special Tax, and Shoreline Special Tax, 
collectively, the "Special Taxes") that are in addition to the regular property taxes and any other 
charges, fees, special taxes, and benefit assessments on the Property. The Special Taxes are 
imposed on each Parcel of the Property because it is a new development, and is not necessarily 
imposed generally upon property outside of this new development. If you fail to pay the Special 
Taxes levied on the leasehold interest in a Parcel of the Property when due each year, the 
delinquent leasehold interest in the Parcel may be foreclosed upon and sold. The Special Taxes 
are used to provide facilities and services that are likely to particularly benefit the Property. 
YOU SHOULD TAKE THE SPECIAL TAXES AND THE BENEFITS FROM THE 
FACILITIES AND SERVICES FOR WHICH THEY PAY INTO ACCOUNT IN DECIDING 
WHETHER TO LEASE THIS PROPERTY. 

The Property you are leasing is located within the boundaries of Tax Zone 1 of the City 
and County of San Francisco Special Tax District No. 2020-1 (Mission Rock Facilities and 
Services) ("Mission Rock STD"). The Special Taxes are levied pursuant to a Rate and Method 
of Apportionment of Special Taxes (the "Rate and Method") for the Mission Rock STD. A 
copy of the Rate and Method applicable to this Property is attached as Exhibit "C" to the Notice 
of Special Tax Lien attached hereto as Exhibit 1 (the "Notice of Special Tax Lien"). 
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such 
terms in the Rate and Method. 
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Classification of Property 

On or about July 1 of each Fiscal Year, the Administrator shall identify the current 
Assessor's Parcel numbers for all Taxable Parcels. The Administrator shall also determine: (i) 
whether each Taxable Parcel is Developed Property or Undeveloped Property; (ii) the Planning 
Parcel and Tax Zone within which each Taxable Parcel is located; (iii) for Developed Property, 
the Market-Rate Residential Square Footage and Office Square Footage within each building; 
(iv) the Taxpayer for each Leasehold Interest in a Taxable Parcel; and (v) the Development 
Special Tax Requirement, Office Special Tax Requirement, Shoreline Special Tax Requirement, 
and, if applicable, Services Special Tax Requirement for the Fiscal Year. 

The Property will become Developed Property for purposes of the levy of the Special 
Taxes as set forth in the definition of Developed Property in the Rate and Method, which means 
"in any Fiscal Year, all Taxable Parcels for which the 24-month anniversary of the Parcel Lease 
Execution Date has occurred in a preceding Fiscal Year, regardless of whether a Permit has been 
issued. For any Taxable Parcel on which a structure is built and occupied without execution of a 
Parcel Lease, such Taxable Parcel shall be categorized as Developed Property in the Fiscal Year 
in which a Certificate of Occupancy was issued on or prior to June 30 of the preceding Fiscal 
Year." 

When a Parcel becomes Developed Property, the Administrator and Review Authority 
shall reference the Permit for each building on the Parcel to determine the Market-Rate 
Residential Square Footage and/or Office Square Footage within the building(s). If the Market­
Rate Residential Square Footage and/or Office Square Footage is not identified on the Permit, 
the square footage assumptions used in the appraisal prepared when the Vertical DDA and/or 
Parcel Lease for such Parcel was executed shall be used to determine Market-Rate Residential 
Square Footage and/or Office Square Footage within the building. If, after review of the Permit 
and appraisal, there is still no clear indication of the Market-Rate Residential Square Footage 
and/or Office Square Footage for a building, the Review Authority shall review the Development 
Approval Documents and make a determination as to the amount of Market-Rate Residential 
Square Footage and/or Office Square Footage in the building. 

When a Parcel becomes Developed Property, the Administrator and Review Authority 
shall also identify and document the Initial Exempt Square Footage for the building or buildings 
on or expected on the Parcel. The Administrator shall keep a record of the Initial Exempt Square 
Footage broken down by Exempt Use. After the First Bond Sale, as square footage within a 
building is designated for Exempt Uses, the Administrator shall compare the actual square 
footage used for each Exempt Use to the Initial Exempt Square Footage by Exempt Use. If, at 
any point in time, there is determined to be Excess Exempt Square Footage within a building, the 
Administrator and Review Authority shall use this comparison to determine which square 
footage should be designated Excess Exempt Square Footage. In addition, the Administrator 
shall determine whether the Excess Exempt Square Footage resulted in a reduction in Market­
Rate Residential Square Footage or Office Square Footage expected in the building and, based 
on this determination, identify the applicable Maximum Special Taxes for the Excess Exempt 
Square Footage pursuant to the tables in Section C of the Rate and Method. 
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The Administrator shall also: (i) coordinate with the Deputy Director to confirm Parcel 
Increment; (ii) coordinate with the Treasurer-Tax Collector's Office to determine if there have 
been any Special Tax delinquencies or repayment of Special Tax delinquencies in prior Fiscal 
Years; (iii) review the Development Approval Documents and communicate with the Developer 
and Vertical Developers regarding proposed Land Use Changes; and (iv) upon each annexation, 
Land Use Change, and notification of Parcel Lease Execution Dates, update Attachment 3 to the 
Rate and Method to reflect the then-current Expected Land Uses, Expected Maximum 
Development Special Tax Revenues, Expected Maximum Office Special Tax Revenues, and 
Expected Maximum Shoreline Special Tax Revenues. 

The Developer, Port, or Vertical Developer shall notify the Administrator each time a 
Parcel Lease is executed in order for the Administrator to keep track of Parcel Lease Execution 
Dates. 

In addition, the Port will: (i) provide the Administrator with copies of all leases that 
establish a Leasehold Interest, (ii) notify the Administrator of renewals of leases that establish a 
Leasehold Interest, and (iii) identify the buildings, Parcels, and Square Footage subject to such 
leases that establish a Leasehold Interest. Any time a lease on property within the Mission Rock 
STD is terminated, the Port will immediately notify the Administrator of such termination. 

Prior to the First Bond Sale, the Administrator, Port, Developer, and any Vertical 
Developers shall coordinate to review the Expected Land Uses and determine if changes should 
be made to reflect more current estimates for land uses on each Planning Parcel. Based on this 
review, the Administrator shall update Attachment 3 to the Rate and Method with the then­
current Expected Land Uses and Expected Maximum Development Special Tax Revenues, 
Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline Special 
Tax Revenues, which will be used to size the sale of Bonds unless and until there are additional 
updates of Attachment 3 to the Rate and Method. 

Maximum Special Taxes 

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

Developed Property: The Maximum Development Special Tax, the Maximum Office 
Special Tax, the Maximum Shoreline Special Tax, and the Maximum Contingent Services 
Special Tax are defined in the Rate and Method as follows: 

"Maximum Development Special Tax" means the greatest amount of Development 
Special Tax that can be levied on a Leasehold Interest in a Taxable Parcel in any Fiscal Year 
determined in accordance with Sections C, D, and E of the Rate and Method. When a Taxable 
Parcel in Tax Zone 1 or Tax Zone 2 becomes Developed Property, the Administrator shall use 
the Base Development Special Taxes for the applicable Tax Zone shown in Table 1 of the Rate 
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and Method and apply the steps set forth in Section C.2a of the Rate and Method to determine 
the Maximum Development Special Tax for Leasehold Interests in a Taxable Parcel. The Base 
Development Special Tax for each Tax- Zone as shown in Table 1 of the Rate and Method 
shall be escalated beginning July 1, 2020, and each July 1 thereafter, by 2% of the amount in 
effect in the prior Fiscal Year. 

"Maximum Office Special Tax" means the greatest amount of Office Special Tax that 
can be levied on a Leasehold Interest in a Taxable Parcel in any Fiscal Year determined in 
accordance with Sections C, D, and E of the Rate and Method. When a Taxable Parcel in Tax 
Zone 1 or Tax Zone 2 becomes Developed Property, the Administrator shall use the Base Office 
Special Taxes for the applicable Tax Zone shown in Table 2 of the Rate and Method and apply 
the steps set forth in Section C.2b of the Rate and Method to determine the Maximum Office 
Special Tax for Leasehold Interests in a Taxable Parcel. The Base Office Special Tax for each 
Tax Zone as shown in Table 2 of the Rate and Method shall be escalated beginning July 1, 
2020, and each July 1 thereafter, by 2% of the amount in effect in the prior Fiscal Year. 

"Maximum Shoreline Special Tax" means the greatest amount of Shoreline Special Tax 
that can be levied on a Leasehold Interest in a Taxable Parcel in any Fiscal Year determined in 
accordance with Sections C, D, and E of the Rate and Method. When a Taxable Parcel in Tax 
Zone 1 or Tax Zone 2 becomes Developed Property, the Administrator shall use the Base 
Shoreline Special Taxes for the applicable Tax Zone shown in Table 3 of the Rate and Method 
and apply the steps set forth in Section C.2c of the Rate and Method to determine the Maximum 
Shoreline Special Tax for Leasehold Interests in a Taxable Parcel. The Base Shoreline Special 
Tax for each Tax Zone as shown in Table 3 of the Rate and Method shall be escalated 
beginning July 1, 2020, and each July 1 thereafter, by 2% of the amount in effect in the prior 
Fiscal Year. 

"Maximum Contingent Services Special Tax" means, after the Trigger Event, the greatest 
amount of Contingent Services Special Tax that can be levied on a Leasehold Interest in a 
Taxable Parcel in any Fiscal Year determined in accordance with Sections C, D, and E of the 
Rate and Method. In the first Fiscal Year after the Fiscal Year in which the Trigger Event occurs, 
and in each Fiscal Year thereafter, Section C.2d of the Rate and Method shall be applied to 
determine the Contingent Services Special Tax for each Taxable Parcel in the Mission Rock 
STD. When a Taxable Parcel in Tax Zone 1 or Tax Zone 2 becomes Developed-Property, the 
Administrator shall use the Base Contingent Services Special Taxes for the applicable Tax Zone 
shown in Table 4 of the Rate and Method and apply the steps set forth in Section C.2d of the 
Rate and Method to determine the Maximum Contingent Services Special Tax for Leasehold 
Interests in a Taxable Parcel. The Base Contingent Services Special Tax for each Tax Zone as 
shown in Table 4 of the Rate and Method shall be escalated beginning July 1, 2020, and each 
July 1 thereafter, by the Escalator. 

Undeveloped Property: 

Development Special Tax, Office Special Tax, and Shoreline Special Tax. The 
Maximum Development Special Tax, Maximum Office Special Tax, and Maximum Shoreline 
Special Tax for Leasehold Interests in Undeveloped Property in all Tax Zones shall be the 
Expected Maximum Development Special Tax Revenues, Expected Maximum Office Special 
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Tax Revenues, and Expected Maximum Shoreline Special Tax Revenues shown in Attachment 3 
of the Rate and Method, as it may be amended as set forth in the Rate and Method. Each of these 
Special Taxes shall be escalated beginning July 1, 2020, and each July 1 thereafter, by 2% of the 
amount in effect in the prior Fiscal Year. 

Contingent Services Special Tax. No Contingent Services Special Tax shall be levied on 
Parcels of Undeveloped Property in any Tax Zone within the Mission Rock STD. 

Adjustments to the Maximum Special Taxes 

Section D of the Rate and Method describes the circumstances in which the Maximum 
Special Taxes may be adjusted, including as a result of (i) annual escalation of the Base 
Development Special Tax for each Tax Zone, the Base Office Special Tax for each Tax Zone; 
the Base Shoreline Special Tax for each Tax Zone; the Expected Maximum Development 
Special Tax Revenues, the Expected Maximum Office Special Tax Revenues, and the Expected 
Maximum Shoreline Special Tax Revenues in Attachment 3 to the Rate and Method; and the 
Maximum Development Special Tax, the Maximum Office Special Tax, and the Maximum 
Shoreline Special Tax assigned to the Leasehold Interests in each Taxable Parcel, (ii) annual 
escalation of the Base Contingent Services Special Tax for each Tax Zone and the Maximum 
Contingent Services Special Tax assigned to the Leasehold Interests in each Taxable Parcel, (iii) 
rezoning or other Land Use Changes, (iv) changes in Expected Land Uses, and (v) changes in the 
boundaries of the Planning Parcels. 

In addition, the Base Development Special Tax may be reduced prior to the First Bond 
Sale as described in Section D.5. 

Offset of Parcel Increment 

For a discussion of the offset of the Parcel Increment against the Development Special 
Tax for Assessed Parcels, see Section F .1 of the Rate and Method. 

Term of the Special Taxes 

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

In calculating the Development Special Tax Requirement, Office Special Tax 
Requirement, or Shoreline Special Tax Requirement, under no circumstances may the 
Development Special Tax, Office Special Tax, or Shoreline Special Tax that is levied on a 
Leasehold Interest in a Taxable Parcel in a Fiscal Year be increased by more than ten percent 
(10%) of the Maximum Development Special Tax, Maximum Office Special Tax, or Maximum 
Shoreline Special Tax for that Parcel (or such lesser amount required by the CFD Law) as a 
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consequence of delinquency or default in payment of Special Taxes levied on Leasehold 
Interests in another Parcel(s) in the Mission Rock STD (the "Delinquency Levy"). 

The Delinquency Levy, if any, is determined when calculating the Development Special 
Tax Requirement. Accordingly, when determining the levy of Development Special Taxes on 
Leasehold Interests in Assessed Parcels pursuant to Step 1 of Section F .1 of the Rate and 
Method, the Delinquency Levy, if any, has already been applied and, therefore, the 
Administrator shall not levy any additional Delinquency Levy on an Assessed Parcel that has its 
Development Special Tax levy reduced or eliminated by Parcel Increment. 

The Development Special Tax shall be levied and collected on Leasehold Interests in 
each Taxable Parcel until the earlier of: (i) the Fiscal Year in which the Port determines that all 
Authorized Expenditures that will be funded by the Mission Rock STD have been funded and all 
Development Special Tax Bonds have been fully repaid; (ii) the Fiscal Year after the Fiscal Year 
in which Tax Increment is no longer collected within the Sub-Project Area within which the 
Taxable Parcel is located and all Development Special Tax Bonds have been fully repaid, as 

I 

determined by the Administrator with direction from the Deputy Director; and (iii) Fiscal Year 
2093-94. 

The Office Special Tax shall be levied on and collected from Leasehold Interests in each 
Taxable Parcel for 120 Fiscal Years. 

The Shoreline Special Tax shall be levied on and collected from Leasehold Interests in 
each Taxable Parcel for 120 Fiscal Years. 

Beginning in the first Fiscal Year after the Fiscal Year in which the Trigger Event occurs, 
the Contingent Services Special Tax shall be levied and collected in perpetuity. 

Prepayment 

The Special Taxes may not be prepaid. 

Authorized Facilities and Services 

The authorized facilities that are being paid for by the Development Special Tax, the 
Office Special Tax, and the Shoreline Special Tax, and by the money received from the sale of 
bonds that are being repaid by these Special Taxes, are described in Exhibit "B" to the Notice of 
Special Tax Lien attached hereto as Exhibit 1. 

These facilities may not yet have all been constructed or acquired and it is possible that 
some may never be constructed or acquired. 

The authorized public services that may be paid for by the Contingent Services Special 
Tax, if levied, are described in Exhibit "B" to the Notice of Special Tax Lien attached hereto as 
Exhibit 1. 
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Further Information 

YOU MAY OBTAIN A COPY OF THE RESOLUTION OF FORMATION THAT 
AUTHORIZED CREATION OF MISSION ROCK STD, AND THAT SPECIFIES MORE 
PRECISELY HOW THE SPECIAL TAXES ARE APPORTIONED TO EACH PARCEL OF 
THE PROPERTY AND HOW THE PROCEEDS OF THE SPECIAL TAXES WILL BE USED, 
FROM THE SPECIAL TAX CONSULTANT, GOODWIN CONSULTING GROUP, INC., 333 
UNIVERSITY AVE# 160, SACRAMENTO, CA 95825, TELEPHONE: (916) 561-0890. 
THERE MAY BE A CHARGE FOR THESE DOCUMENTS NOT TO EXCEED THE 
REASONABLE COST OF PROVIDING THE DOCUMENTS. 

Acknowledgment 

I (WE) ACKNOWLEDGE THAT I (WE) HA VE READ THIS NOTICE AND 
RECEIVED A COPY OF TlllS NOTICE PRIOR TO ENTERING INTO A CONTRACT TO 
LEASE OR DEPOSIT RECEIPT WITH RESPECT TO THE ABOVE-REFERENCED 
PROPERTY. I (WE) UNDERSTAND THAT I (WE) MAY TERMINATE THE VERTICAL 
DOA OR DEPOSIT RECEIPT WITH1N THREE DAYS AFTER RECEIVING THIS NOTICE 
IN PERSON OR WITHIN FIVE DAYS AFTER IT WAS DEPOSITED IN THE MAIL BY 
GIVING WRITTEN NOTICE OF THAT TERMINATION TO TIIE OWNER, SUBDIVIDER, 
OR AGENT LEASING THE PROPERTY. 

MISSION ROCK PARCEL B OWNER, L.L.C., 
a Delaware limited liability company 

By: __ a~/S./-~~::::::::=:=:_ 
Name: --~~U--!.Alf!'~'IL-,--
Its: ___ .&~~~L....i!!fJ.~~~ " 

[Signature Page to Notice of Special Tax - Lot 2/Parcel B] 
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. Recording Requested by 

Angela Calvillo 
Clerk of the Board of Supervisors 
City and County of San Francisco 
1 Dr Carlton 8 Goodlett Place 
San Francisco, CA 94102 

When Recorded Mail to 

Angela Calvillo 
Clerk of the Board of Supervisors 
City and County of San Francisco 
1 Dr Carlton 8 Goodlett Place 
San Francisco, CA 94102 

Assessor Parcel Numbers (APN) 8719A-002 

Address 1051 Third Street and No S1te Address 

- . 

. 1111111111111 Im II IIIIIIII II II 111111111111111 
San Francisco Assessor-Recorder 

· Carmen Chi!&, Assessor-Recorder 
D0C-~020-K933385-00 
AcQt 2B-SFCC BDard Df Superv~sor• 
F~!day, "AY 22, 2020 08:44:59 
Tll Pd $0.00 Rcpt# 0006192255 

VTl/VV/1-72 

NOTICE OF SPECIAL TAX LIEN 
(Please fill!" Document T1tle(s) above this hne) 

,-

This document 1s exempt from the $75 Bu1ldmg Homes and Jobs Act Fee (per 
Government Code §27388 1 (a)(2)(D)) as the document 1s a real estate instrument, paper, or . 
notice executed or recorded by the state or any county, munic1palrty, or other poht1cal 
subd1v1s1on of the state 

lh1s page added to provide adequate space for recording information 
(addibonal recording fee applies) 



NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020-1 

(Mission Rock Facilities and Services) 

Pursuant to the requirements of Section 3114 5 of the Callfornra Streets and Highways 
Code of Cahforma and Section 53328 3 of the Cahforma Government Code, the undersigned 
Clerk of the Board of Supervisors of the City and County of San Francisco, State of California, 
hereby gives notice that a hen to secure payment of a special tax 1s hereby imposed by the Board 
of Supervisors of the City and County of San Francisco, State of Cahforrna The special tax 
secured by this lien 1s authonzed to be levied for the purpose of (1) financing directly the 
acqu1s1t1on and construction of all or a portion of the fac11lt1es described m Exh1b1t 8 attached 
hereto (the "Authorized Fac1ht1es"), (2) fmancmg the services described rn Exh1b1t B attached 
hereto (the "Authorized Services"), (3) paying principal and interest on bonds (and other debt as 
defined m the Mello-Roos Community Fac1ht1es Act of 1982 cited below), the proceeds of which 
are bemg used to finance the acquisition and construction of all or a portion of the Authonzed 
Fac1llt1es, and (4) paying the cost of adm1mstenng the Special Tax D1stnct (defined below) 

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

The special tax 1s authorized to be levied w1th1n "City and County of San Francisco Special 
Tax o,stnct No 2020-1 (M1ss1on Rock Fac1ht1es and Services)" (the ''Special Tax D1stnct") which 
has now been offlc1ally formed under the San Francisco Special Tax Financing Law (Adm1n Code 
ch 43, art X), which incorporates the Mello-Roos Community Facrht1es Act of 1982 (Cal Gov't 
Code Section 53311 et seq ), and the hen of the special tax 1s a contrnumg hen that shall secure 
each annual levy of the special tax and that shall continue m force and effect until the special tax 
obhgat1on 1s prepaid, permanently satisfied, and canceled m accordance with law or untrl the 
special tax ceases to be levied and a notrce of cessation of special tax 1s recorded in accordance 
with Section 53330 5 of the Government Code 

The rate, method of apportionment, and manner of collection of the authonzed special tax 
1s as set forth in Exh1b1t C attached hereto and hereby made a part hereof Cond1t1ons underwhrch 
the obhgat1on to pay the special tax may be prepaid and permanently satrsf1ed and the hen of the 
special ta,c: canceled are as follows None 

Notice 1s further given that upon the recording of this notice in the office of the Assessor­
Recorder the obhgat1on to pay the special tax levy shall become a hen upon all nonexempt real 
property within the Special Tax D1stnct m accordance with Section 3115 5 of the Streets and 
Highways Code of Cahfom1a The nonexempt real property consists of leasehold or possessory 
interests in land owned by the City and County of San Francisco or the San Francisco Port 
Comm1ss1on 

, The nonexempt leasehold or possessory interests will be m the parcels hsted 1n Exh1b1t A 
attached hereto and hereby made a part hereof, Exh1b1t A hsts the name(s) of the owner(s) and 
.the assessor's tax parcel numbers of such parcels 

Reference 1s made to the boundary map of the Spernal Tax D1stnct recorded m the 
Assessor-Recorder's Office for the City and County of San Francisco, State of Cahforma on March 
31, 2020 at 11 03 am as Document No 2020-K920032-00 in Book 001 Pages 173-174 of the 
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Book of Maps of Assessment and Special Tax D1str1cts, which map 1s now the fmal boundary map 
of the Special Tax D1stnct ·· · 

For further information concerning the current and estimated future tax hab1hty of owners 
or purchasers of the leasehold or possessory interests m real property subject to this special tax 
hen, interested persons should contact the Director of the Office of Public Finance, City and 
County of San Francisco, 1 Dr Carlton 8 Goodlett Place, San Francisco, California 94102, 
Telephone (415) 554-5956. 

Dated As of May 21 , 2020 

-3-

IL 

By ~ 0 Q..a.,~ 

Angela Calvillo 
Clerk of the Board of Supervisors, 
City and County of San Francisco 
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EXHIBIT A 

NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020-1 

(Mission Rock Facilities and Services) 

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

Assessor's Tax 
Parcel Number Landowner 

--

CITY AND COUNTY OF SAN FRANCISCO, 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION 

Note Upon the recording of lh1s notice m the office of the Assessor-Recorder the obllgat1on lo pay the 
special tax levy shall beoome a lien upon all nonexempt real property w1th1n the Special Tax D1stnct 1n 
accordance with Section 3115 5 of the Streets and Highways Code of Cahfarma The nonexempt real 
property consists of leasehold or possessory interests 1n the listed parcels that are owned by the City and 
County of San Francisco or the San Francisco Port Comm1ss1on 

EXHIBIT A 
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EXHIBIT B 

NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020-1 

(Mission Rock Facilities and Services) 

DESCRIPTION OF AUTHORIZED FACILITIES AND SERVICES 

City and County of San Francisco Special Tax District No 2020-1 (M1ss1on Rock Fac1ht1es 
and Services) (as ong1nally configured and as expanded through annexation of property in the 
future, the "STD"), 1s authorized to finance the Fac1lit1es, Services and Incidental Costs described 
in this Exh1b1t A Capitalized terms used m this Exh1b1t A but not defined herein have the meanings 
given them m the Appendix to Transaction Documents for the M1ss1on Rock 28-Acre S1te ProJect, 
attached as an appendix to the D1spos1t1on and Development Agreement ("DOA"), dated as of 
August 15, 2018, by and between the Port and the Developer, including all exh1b1ts and 
attachments, as may be amended from time to time When used m this Exh1b1t 8, "mcludrng" has 
the meaning given to 1t m the DOA 

AUTHORIZED FACILITIES 

The STD 1s authonzed to finance the purchase, construction, reconstruction. expansion, 
improvement, or rehab1htat1on of all or any portion of the fac1ht1es authorized to be financed by the 
San Francisco Special Tax Fmancmg Law (Admm Code ch 43, art X) and the Mello-Roos 
Community Faciht1es Act of 1982 (Cal Gov't Code Section 53311 et seq), including 

1 Land Acqu1s1t1on - includes, but 1s not l1m1ted to, acqms1t1on of land for public 
improvements or for other requirements under the DOA 

2 Demoht1on and Abatement - includes, but 1s not limited to, S1te Preparation costs, 
mcludmg abatement of hazardous materials, removal of below-grade, at-grade, and 
above-grade fac1ht1es, and recycling or disposal of waste, mcludmg demoht1on and 
abatement within future vertical sites that 1s necessary for Horizontal Improvements 

3 Aux1hary Water Supply System - includes, but 1s not l1m1ted to, mam pipe, laterals, valves. 
fire hydrants, cathodic protection, lie-ms, and any other components required for ons1te 
and offs1te high pressure water supply network intended for fire suppression 

4 Low Pressure Water - includes, but 1s not l1m1ted to, main pipe. laterals, water meters, 
water meter boxes, back flow preventers, gate valves, air valves, blow-offs, fire hydrants, 
cathodic protection, tie-ms, and any other components required for ons1te and offs1te low 
pressure waler supply network intended for domestic use 

5 Non-Potable Water System (Blackwater Treatment Facility) - 1ndudes, but 1s not limited 
to, water recycling production equipment such as buffer and treatment tanks, reverse 
osmosis and ultraviolet treatment equipment, and plant auxiliary equipment such as 
pumps, valves, and electrical equipment. d1stnbut1on fac1ht1es such as mam pipes, laterals, 
and valves, customer interface equipment such as water meters, back flow preventers, 
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and valves, along with financing casts and any other components required for nonMpotable 
water supply system (whether publtcly or privately owned) intended to provide treated 
wastewater for use m, among other things, 1mgat1on of parks. landscaping, and non­
potable uses within buildings, and any other components or admrmstratlve costs required 
for nonMpotable water system 

6 D1stnct Energy System - includes, but 1s not l1m1ted to, whether publicly or privately-owned, 
d1stnct energy production equipment such as boilers, chillers, heat pumps, cooling towers, 
bay water interface equrpment and prpmg, and plant auxiliary equipment such as pumps, 
valves, and electrical equipment, drstnbutron fac1ht1es such as main pipes, laterals, and 
valves, customer interface equipment such as energy meters and energy transferstalrons, 
along with financing costs and any other components or admm1strat1ve costs required for 
drstnct energy system intended to provide heating and cooling or domestic hot water w1th1n 
burldrngs 

7 Sanitary Sewer, Storm Dram, and Stormwater Management- includes, but 1s not J1m1ted 
to, retrofit of exrstrng combined sewer fac1llt1es, new gravity mam pipe, force main pipe 
and associated valves, laterals, manholes, catch basins, traps, air vents, pump stations, 
outfalls, lift stations, connections to ex1stmg systems, stormwater treatment best 
management practices (BMPs) such as detention vaults, and any other components 
required for a network intended to convey storm water and sanitary sewage, mcludmg 
components, such as eJector pumps, associated with vertical bu1ldmgs ta meet desrgn 
cntena for the Honzontal Improvements 

8 Joint Trench & Dry Ut1ht1es - includes, but 1s not l1m1ted to, mstallatron of primary and 
secondary conduits, overhead poles, pull boxes, vaults, subsurface enclosures, gas mam, 
and anodes for dry ut1htres including electrical, gas, telephone, cable, rntemet, and 
rnformat1on systems, as well as any payment obhgat1ons related to prov1drng such 
services 

9 Earthwork and Retaining Walls - includes, but 1s not hm,ted to. Site Preparation act1v1t1es 
including 1mportat1on of clean frll matenals, clearing and grubbrng, slope stab1hzat1on, 
ground improvement, mstallatron of geognd, surcharging, wick drams, excavatron, rock 
fragmentation, grading, l1ghtwe1ght cellular concrete, geofoam, placement of fill, 
compaction, retaining walls, subdrainage. erosion control, temporary fencrng, and post­
construct1on stab1hzatron such as hydroseedmg Also, includes, but 1s not limited to, 
excavatron of future vertical development sites 1f the excavated soils rs used on site for 
purposes of raising Horizontal Improvements 

10 Roadways - includes, but 1s not hm1ted fo, Public ROWs, roads and paseos rn Public 
Space, road subgrade preparation, aggregate base, concrete roadway base, asphalt 
weanng surface, concrete curb, concrete gutter, medians, colored asphalt and concrete, 
pavers, speed bumps, sawcuttmg, grmdmg, conform paving, resurfacing, any other 
components required for ons1te and offs1te roadways, transit stops, bus fac1l1t1es, 
permanent pavement marking and stnpmg, traffic control s1gnage. traffic hght signals, 
offs1te traffic improvements, and any other components or appurtenant features as 
required m the approved Improvement Plan details and spec1f1cations through the 
permrttmg process 

11 Streetscape - includes, but 1s not limited to, subgrade preparation, aggregate base, 
sidewalks, pavers, ADA curb ramps. detectable tiles, streetlights, lrght pole foundations, 
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s1gnage, emergency services infrastructure, landscaping (including trees and S1lva cells 
and/or structural soil), 1rngatton, street furniture. waste receptacles, bike racks. shared 
bike parking fac1llt1es (whether publicly or privately owned), newspaper stands, any other 
components or appurtenant features as required m the approved Improvement Plan 
details and spec1ftcat1ons through the perm1ttmg process, and wayfrndmg and 
interpretative s1gnage and fac1ht1es 

12 Parks and Pubhc Space - includes, but 1s not hm1ted to, fine grading, storm drainage and 
treatment, sanitary sewer, low pressure water, park hghtmg, community w1f1, d1str1buted 
antenna systems, secunty infrastructure, low-voltage electrical, various hardscapmg, 
1mgatlon, landscaping, vanous concrete structures, site furnishings, public art, wayfmdmg, 
1nterpret1ve and other park s1gnage, viewing platforms, water access fac1ht1es (including 
boat launch), retrofit of shoreline structures and slopes (including demoht1on, excavation, 
installation of revetment, structural repair, construction and occupancy costs of park 
structures, and any other components, e g , Shoreline Improvements), and any other 
associated work in publicly accessible spaces such as parks, open spaces, plazas, and 
mid-block passages, including publlcly-access1ble parks, plazas. mid-block passages and 
open space that 1s located on private property, but 1dent1f1ed as public open space m the 
DDA, Design Controls documents, or Subd1v1s1on Map 

13 Water-based Transportation Improvements- includes, but not hm1ted lo, modes ofwater­
based transportation and all infrastructure. design, and permitting costs related to 
providing water-based transportation fac1ht1es at the ProJect 

14 H1stonc Rehab1htat1on Required for Horizontal Improvements- includes, but 1s not hm1ted 
to, eligible cost for relocation, structural retrofit, repair, and rehab1htat1on of h1stonc Pier 
48 

15 Hazardous Srnl Removal - includes, but 1s not limited to, removal and disposal of 
contaminated soil which cannot be reused on site m accordance with the M1ss1on Rock 
Development Soil Maoagement Plan, dated October 18, 2019, Dust Control Plan, dated 
November 1, 2019, Asbestos Dust M1t1gat1on Plan, dated November 15, 2019, and other 
related documents, and associated with public improvements 

16 Shoreline Adaptatmn Studies - includes, but 1s not limited to, analysis and planning to 
characterize the preferred Shoreline Protection Pro1ect and alternatives, including pre­
entitlement planning and design work, environmental review, negot1at1on, and Regulatory 
Approvals related to the Shoreline Protection Fac1lrbes 

17 Shoreline Protection Fac1ht1es includes, but 1s not hm1ted to, waterfront Improvements at 
the San Francisco Bay shoreline to provide stability, to protect the area from perils 
associated with se1sm1c events and chmate change, mcludmg sea level nse and floods, 
and other pubhc improvements approved by the Port Comm1ss1on and the Board of 
Supervisors 

18 Deferred Infrastructure 

19 Entitlement costs, including Entitlement Costs and costs to obta1r approvals necessary to 
proceed with development incurred after the Reference Date, such as the cost to comply 
with the California Environmental Quality Act, negotiate transaction documents, perm1tt1ng 
of Horizontal Improvements, subd1v1s1on mapping, conduct community outreach, and 
prepare development design and land use requirements, but not expenses related to any 
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campaign or ballot measure or any other expenses prohrb1ted by law Entitlement costs 
may include interim costs as approved from time to time by the Board of Supervisors .~ 

20 Associated Public Benefits - mcludmg, but not limited to, costs required to provide 
Associated Public Benefits related to transportation, childcare, public open space, 
sustamab1hly, community meeting space and programs, and other pubhc-benefrttmg 
improvements and expenditures 

21 Miscellaneous Horizontal Development Costs - any other Horizontal Development Costs 
associated with 1mplementmg the DOA, mcludmg any add1t1onal costs that the Parties 
agree shall be incurred by the Developer for the ProJect, including workforce liaisons, 
studies and consultants reqwred to comply with the DDA, such as auditors, inspectors, 
attorneys and appraisers, replacement and rework costs, including repairs to correct 
mc1dental damage that occurs throughout the course of construction and restoration of 
roadway pavement m areas where there are trenches excavated after the 1mbal roadway 
1s paved, and maintenance pnor to acceptan~e by the City and/or Port 

22 Any other costs authonzed to be financed by the STD under the DDA 

23 Interim improvements required for the use of the ProJect S1te 1nclud1ng temporary bike 
lanes, landscape, hardscape, access1b1lrty infrastructure, grading, furniture and other 
improvements required for the rntenm use of the remaining Proiect Site 

24 Soft Costs required _to support the construction of the Honzontal Improvements and 
1mplementat1on of the DDA, including developer management costs, third party 
professional services, construction management Fees, and asset management costs 

25 Developer M1t1gat1on Measures, mcludmg the formabon of the Transportation 
Management Association and dust, v1brat1on, asbestos and settlement momtonng 

26 Insurance,' Bonding and Warranty costs as required by the Crty m connection with the 
authonzed improvements 

. 
27 Miscellaneous Costs, such as costs associated with 1mplement1ng the ODA, mcludmg any 

add1t1onal costs that the Parties have agreed shall be incurred by the Developer for the 
ProJect, such as master planning for each phase, audits, appraisals, workforce 
development costs (such as a liaison). cash payments and community outreach 1rnt1at1ves 

Any facility authonzed to be financed by the STD may be financed through the construction 
and acqu1s1t1on of the facility or through the payment of fees for such facility 

The fac1hbes authonzed to be financed may be located within or outside the boundaries of 
the STD 

The fac1llt1es to be financed shaH include all Hard Costs and Soft Costs associated with 
the fac1l1t1es, including the costs of the acqrns1t1on of land and nghts-of-way, the costs of design, 
engrneenng and planning, the costs of any environmental or traffic studies, surveys or other 
reports, costs related to landscaping and 1mgat1on, soils and other environmental testing and 
observation, permits, plan check, and inspection fees, insurance, legal and related overhead 
costs, bonding, trailer rental, ubhty bills, site security, coordination and superv1s1on and any other 
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costs or appurtenances related to any of the foregoing as further defined m one or more 
acqu1s1t1on agreements with the developer of the property rn the STD 

The fac1ht1es to be financed shall also include all mc1dental expenses, defined as follows 

1 The cost of planning and des1gmng fac1ht1es to be financed by the STD, including the cost 
of environmental evaluatmns of those fac1llbes 

2 The costs assoe1ated with the creation of the STD, issuance of bonds, determination of 
the amount of taxes, collect1on of taxes, payment of taxes, or costs otherwise incurred m 
order to carry out the authorized purposes of the STD 

3 Any other expenses 1nc1dental to the construction, completion, and inspection of the 
authorized work, mcludmg costs for temporary fac1ht1es with a useful hfe of at least. 3 years 
that are required to construct an authorized facility. 

4 Special taxes levied on a property rn the STD and paid by the Developer on behalf of a 
local agency or other landowner pnor to the development of the property 

The fac1ht1es to be financed also includes the rntenm cost of the fac1ht1es, which shall mean 
the Developer Return or Port Return, as applicable, and any interest payable on any promissory 
note payable to the STD 

The STD may also apply bond proceeds and special taxes to repay the Port Comm1ss1on 
for advances made to pay for authorized costs, under any promissory note or otherwise 

Special taxes may be collected and set-aside in designated funds and collected over 
several years {1 e , reserves), and used to fund fac1ht1es authorized to be financed by the STD 

AUTHORIZED SERVICES 

Special taxes collected m the STD may finance, m whole or m part, the services authonzed 
to be financed by the San Francisco Special Tax Fmancmg Law (Admm Code ch 43, art X) and 
the Mello-Roos Community Fac1ht1es Act of 1982 (Cal Gov·t Code Section 53311 et seq), m the 
STD and, to the extent permitted by the DOA, outside the STD, mcludrng 

• Maintenance, capital repair, replacement and operation (including pubhc events) of Pubhc 
Spaces, mcludmg fac1lit1es for public enJoyment, such as pubhc parks, public recreational 
fac1ht1es, public access, open space, public paseos and other public amerntres, some of 
which may be rooftop fac1ht1es or locat~d on privately leased property but 1dent1f1ed as 
public open space in the ODA or Design Controls or Subd1v1s1on Map 

• Maintenance, capital repair, replacement and operation of Public Right-of-Ways (ROWs), 
mcludmg public streets, sidewalks, shared pubhc ways, mid-block passages, bicycle 
lanes, and other paths of travel, associated landscaping and furnishings, maintenance, 
trenching, backfrlhng, and monitoring of L1ghtwe1ght Cellular Concrete infrastructure, 
reta1nmg walls w1thm the ROWs and related amenities m the STD, some of which may be 
located on privately leased property but 1denl1f1ed as pubhc open space m the ODA or 
Design Controls 

• Maintenance, capital repair, replacement and operation of Shoreline Improvements m and 
adJacent to the STD that were completed per the DDA, such as shoreline restoration, 
mcludmg mstallat,on of stone columns, p1hngs, secant walls, and other structures to 
stabilize the seawall or shoreline, removal of bay fill, creation of waterfront public access 
to or environmental remed1at1on of the San Francisco waterfront 
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• Maintenance, capital repair, replacement and operation of landscaping and 1mgat1on 
systems and other equipment, material, and supplies directly related to maintaining and 
replacing landscaped areas and water features m Public Spaces and Pubhc ROWs 

• Maintenance, capital repair, replacement and operation as needed of Pubhc Spaces, 
including street cleaning and paving 

• Maintenance, capital repair, replacement and operation of hghtmg, rest rooms, trash 
receptacles, park benches, planting containers, p1cmc tables, bollards, bicycle racks and 
corrals and other furniture and fixtures and s1gnage m Pubhc Spaces and Public ROWs 

• Maintenance, capital repair. replacement and operation of ut1ht1es m Pubhc Spaces and 
PubhcROWs 

• General 11abll1ty insurance for any Public ROWs or structures in Pubhc ROWs that Public 
Works does not submit to the Board of Supervisors for City acceptance for City General 
Fund hab1hty purposes and other cornmerc1ally reasonable insurance coverages 

• Port, City, or third party personnel, adm1mstrat1ve, and overhead costs related to 
maintenance or to contracting for and managing third-party maintenance, including rent 
for storage space needed to support the maintenance act1v1t1es 

• Any other costs authorized to be financed by the STD under the DOA 

Special taxes may be collected and set-aside m designated funds and collected over 
several years (1 e. reserves), and used to fund services authorized to be financed by the STD 
The term "operation" includes providing security and hosting special events 

INCIDENTAL COSTS 

Special taxes collected m the STD will also fund, in whole or m part, the incidental costs 
associated with the fac1ht1es and services authorized to be financed Incidental costs include, but 
are not limited to 

1 Admm1strat1ve expenses and fees including costs incurred to form the STD, to 
annex territory to the STD, to annually adm1rnster the STD, to levy and collect 
special taxes for the STD, and any other costs incurred m standard admm1strat1on 
of the STD by the City or their authorized consultants, 

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

3 Bond related expenses, including underwriters discount; reserve fund, capitalized 
interest, bond, disclosure, and underwriter counsel fees and all other mc1dental 
expenses.and 

4 Reimbursement of costs related to the formation of the STD advanced by the City 
and any landowner(s) m the STD. or any party related to any of the foregoing, as 
wall as reimbursement of any costs advanced by the City or any landowner(s) m 
the STD or any party related to any of the foregoing, for fac1hties, fees or other 
purposes or costs of the STD 
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COMPLIANCE WITH CFO GOALS 

The City he·reby warves the requirements of the CFO Goals to the extent inconsistent wrth 
this Exh1b1t A 

EXHIBITS 
Page 7 



EXHIBIT C 

NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020·1 

(Mission Rock Facilities and Services) 

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX 

Special Taxes applicable to the Leasehold Interest m each Taxable Parcel m the Crty 

and County of San Francisco Special Tax D1stnct No 2020-1 (M1ss1on Rock Fac1ht1es 

and Services) shall be levied and collected accorchng to the tax lrab1llty determined by 

the Administrator through the apphcat1on of the appropriate amount or rate for 

Leasehold Interests 1n Taxable Parcels, as described below. The Leasehold Interest m 

all Taxable Parcels m the STD shall be taxed for the purposes, to the extent, and m the 

manner herem provided, rncludrng property subsequently annexed to the STD 

Special Taxes shall be levied only on Leasehold Interests 1n Taxable Parcels In the 

event a Leasehold Interest ma Taxable Parcel 1s terminated, the Special Taxes shall be 

levied on any successor Leasehold Interest m the Taxable Parcel If a Leasehold 

Interest termrnates while a Special Tax that was previously levied remains unpaid, the 

owner of the successor Leasehold Interest will take the interest subject to the oblrgat1on 

to pay the unpaid Special Tax along with any applicable penalties and interest 

The City will covenant m each Indenture that, as long as any Bonds are outstanding, 1t 

will not terminate, and rt will mh1b1t the Port from termrnatmg, any Leasehold Interest ma 

Taxable Parcel unless the Port enters mto a new lease the term of which ends on or 

after the final maturity date of the Bonds and that covers substantially the same real 

property and improvements as the terminated lease It will not be a v1olat1on of this 

EXHIBITC 
Page 1 



covenant 1f the City or the Port 1mt1ates Jud1c1al foreclosure of any such lease pursuant 

to the CFO Law. 

A. DEFINITIONS 

The terms hereinafter set forth have the following meanings 

"Administrative Expenses" means any or all of the following the fees and expenses 

of any fiscal agent or trustee (including any fees or expenses of its counsel) employed 

in connection with any Bonds, and the expenses of the City carrying out duties with 

respect to the STD and the Bonds, including, but not limited to, levying and collecting 

the Special Taxes, the fees and expenses of legal counsel, charges levied by the City, 

mcludmg the Controller's Office, the Treasurer and Tax Collector's Offrce, the City 

Attorney, and the Port, costs related to property owner mqu1nes regarding the Special 

Taxes, costs associated with appeals or requests for 1nterpretat1on associated with the 

Special Taxes and this RMA, costs associated with annexation of property mto the STD, 

amounts needed to pay rebate to the federal government with respect to the Bonds, 

costs associated with complying with any contmumg disclosure requirements for the 

City and any other major property owner (whether or not deemed to be an obligated .. 
person), costs associated with foreclosure and collect1on of delinquent Special Taxes, 

and all other costs and expenses of the City m any way related to the establishment or 

admm1strat1on of the STD 

"Administrator" means the Director of the Office of Public Finance or his/her des1gnee 

who shall be responsible for admm1stenng the Special Taxes according to this RMA 
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"Affordable Housing Proj~ct" means a res1dent1al or pnmanly residential pro1ect, as 

determined by the Revrew Authority, Vl[lthm which 100% of the resrdentral units are 

Affordable Umts 

"Affordable Square Footage" means both (1) the entire square footage of an 

Affordable Housing ProJect, and (11) the aggregate net rentable square footage that 1s or 

1s expected to be associated with Affordable Units withm a buildrng on a Parcel of 

Developed Property The Revrew Authority shall make the frnal determ1nat1on as to the 

amount of Affordable Square Footage w1thm a building m the STD. 

"Affordable Unit" means a Res1dent1al Unit for which a deed restriction has been 

recorded that (i) lrm1ts the rental rates on the umt or (11) m any other way 1s intended to 

restrict the current or future value of the umt, as determined by the Review Authority 

a Appendix" means the Appendix to the DDA. 

I 
"Assessed Parcel" means, m any Fiscal Year, any Taxable Parcel that meets all five of 

the following conditions (1) there 1s a building on the Taxable Parcel for which a 

Cert1f1cate of Occupancy has been issued, (11) based on all mformat1on available to the 

Administrator, the Baseline Assessed Value has been determined for the Taxable 

Parcel, {111) ad valorem taxes have been levied on the Taxable Parcel based on the 

Baseline Assessed Value of the building, (1v) by the end of the pnor Fiscal Year, at least 

one year of ad valorem taxes based upon the Baseline Assessed Value of the build mg· 

have been paid, and (v) the Taxable Parcel does not have outstanding delmquenc1es m 

the payment of ad valorem property taxes or Special Taxes at the latest point at which 

the Admm1strator 1s able to receive delinquency mformat1on from the County prior to 

submitting the Development Special Tax levy in any Fiscal Year Once a Taxable 
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Parcel has been categonzed as an Assessed Parcel, such Taxable Parcel shall be 

considered an Assessed Parcel in all future Frscal Years rn which there are no 

outstanding dehnquenc1es for the Parcel, regardless of increases or decreases m 

assessed value 

"Assessor's Parcel" or "Parcel" means a lot or parcel shown on an Assessor's Parcel 

Map with an assigned Assessor's Parcel number. 

"Assessor's Parcel Map" means an official map of the County Assessor desrgnatmg 

Parcels by Assessor's Parcel number 

"Association" means a homeowners or property owners assoc1at1on, including any 

master or sub-assoc1at1on, that provides services to, and collects dues, fees, or charges 

from, property within the STD 

"Association Square Footage" means square footage within a bu1ld1ng that 1s (1) on 

property in the STD that 1s leased to an Assoc1at1on, not including any such property 

that 1s located directly under a res1dent1al structure, and (11) used for purposes of the 

Assoc1at1on and not leased or otherwise used for purposes that are not part of the 

operation of the Assoc1at1on. 

"Authorized Expenditures" means, separately with respect to the Development 

Special Tax, Office Special Tax, Shoreline Special Tax, and Contingent Services 

Special Tax, those costs, facrl1t1es or public services authorized to be funded by the 

applicable Special Tax as set forth in the Financing Plan and the documents adopted by 

the Board at STD Formation, as may be amended from time to time 
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"Base Contingent Services Special Tax" means, for any Square Footage Category, 

the per-square-foot Contingent Services Special Tax for square footage within such 

Square Footage Category, as 1dent1f1ed m Table 4 m Section C below, that can be 

levied on a Leasehold Interest rn a Taxable Parcel. 

"Base Development Special Tax" means, for any Square Footage Category, the per­

square-foot Development Special Tax for Square Footage within such Square Footage 

Category, as 1denllf1ed m Table 1 m Section C below, that can be levied on a Leasehold 

Interest 1n a Taxable Parcel 

"Base Office Special Tax" means, for Office Square Footage and Excess Exempt 

Square Footage, the per-square-foot Office Special Tax 1dent1fied m Table 2 in Section 

C below, that can be levied on a Leasehold Interest ,n a Taxable Parcel 

"Base Shoreline Special TaxTI means, for any Square Footage Category, the per­

square-foot Shorehne Special Tax for Square Footage within such Square Footage 

Category, as 1dent1f1ed ,n Table 3 1n Section C below, that can be levied on a Leasehold 

Interest in a Taxable Parcel 

"Base Special Tax" means, collect1vely, the Base Development Special Tax, the Base 

Office Special Tax, the Base Shoreline Special Tax, and the Base Contingent Services 

Special Tax 

"Baseline Assessed Value" means, after a Cert1f1cate of Occupancy has been issued 

for a Taxable Parcel, the assessed value that the Port and Vertical Developer mutually 

agree 1s the final, unappealable value for the Taxable Parcel 
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"Board" means the Board of Supervisors of the City, acting as the legrslat1ve body of 

STD No. 2020-1. 

"Bond Sale" means, for the Development Special Tax, issuance of Development 

Special Tax Bonds, for the Office Specral Tax, issuance of Office Special Tax Bonds, 

and, for the Shoreline Special Tax, issuance of Shoreline Special Tax Bonds 

"Bonds" means bonds or other debt (as defined rn the CFD Law), whether m one or 

more senes, that are issued or assumed by or for the STD to finance Authorized 

Expenditures including any Development Special Tax Bonds, Office Special Tax Bonds, 

and Shoreline Special Tax Bonds The term "Bonds" includes any promissory note 

executed by or an behalf of STD No 2020-1 for the benefit of the Port 

''Capitalized Interest" means funds 1n any capitalized interest account available to pay 

debt servrce on Bonds 

"Certificate of Occupancy" means the first cert1f1cate, mcludmg any temporary 

certificate of occupancy, issued by the Port to confirm that a building or a portion of a 

bwldmg has met all of the burldmg codes and can be occupred for res,dentral or non­

res1dent1al use For purposes of this RMA, "Cert1f1cate of Occupancy" shall not include 

any cert1f1cate of occupancy that was issued pnor to January 1, 2019 for a bu1ldrng 

w1thm the STD, however, any subsequent certrf1cates of occupancy that are issued for 

new construction, or expansion of a building sh~II be deemed a Certrficate of 

Occupancy and the Special Taxes shall apply to the associated square footage. For 

Pier 48, only a cert1f1cate of occupancy issued m assoc1at1on with the permanent reuse 

of the building (as determined by the Port) shall qualify as a ''Cert1f1cate of Occupancy'' 

for purposes of this RMA 
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"CFO Law" means the San Francisco Special Tax Fmancmg Law (Admm Code ch. 43, 

art. X), which incorporates the Mello-Roos Act 

"City" means the City and County of San Francisco, Cahforma. 

"Cont111gent Services Special Tax" means a special tax levied in any Fiscal Year after 

the Tngger Event on a Leasehold Interest ma Taxable Parcel to pay the Services 

Specral Tax Requirement 

.. County" means the City and County of San Francisco, Calrforma 

"DDA" means the D1spos1t1on and Development Agreement between the Port and the 

Developer. including all exh1b1ts and attachments, as may be amended from time to 

tmie 

"Deputy Director" means the Deputy Director of Finance and Adm1rnstrat1on for the 

Port or other such official that acts as the chief fmanc1al officer for the Port 

"Developed Property" means, 1n any Fiscal Year, all Taxable Parcels for which the 24-

month anniversary of the Parcel Lease Execution Date has occurred m a preceding 

Fiscal Year, regardless of whether a Permit has been issued For any Taxable Parcel 

on which a structure 1s built and occupied without execution of a Parcel Lease, such 

Taxable Parcel shall be categorized as Developed Property m the Frscal Year rn which 

a Cert1f1cate of Occupancy was issued on or. prior to June 30 of the preceding Fiscal 

Year. 
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"Developer" means Seawall Lot 337 Associates, LLC, or any successor or assign that 

takes over as tenant under the Master Lease. 

"Development Approval Documents" means, collectively, the DOA, any Vertical ODA, 

any Final Maps, Review Authority approvals, or other such approved or recorded 

document or plan that 1dent1f1es the type of structures, acreage, and Market-Rate 

Residential Square Footage and Office Square footage approved for development on 

Taxable Parcels 

0 Development Special Tax" means a special tax levied many Fiscal Year on a 

Leasehold Interest ma Taxable Parcel to pay the Development Special Tax 

Recauirement. 

"Development Special Tax Bonds" means any Bonds secured solely by Development 

Special Taxes 

"Development Special Tax Requirement" means the amount necessary many Fiscal 

Year to. (1) pay pnnc1pal and interest on Development Special Tax Bonds that are due in 

the calendar year that begms m such Fiscal Year; (11) pay per1od1c costs on 

Development Special Tax Bonds, including but not limited to, credit enhancement, 

hqu1d1ty support and rebate payments, (111) replenish reserve funds created for 

Development Specral Tax Bonds under the Indenture ta the extent such replenishment 

has not been included m the computation of the Development Specral Tax Requirement 

m a previous Fiscal Year, (rv) cure any delinquencies m the payment of prrnc1pal or 

interest on Development Special Tax Bonds which have occurred m the pnor Fiscal 

Year, (v) in any Fiscal Year m which there 1s a Development Special Tax levied on one 

or more Parcels pursuant to Step 1d m Section F below, pay the fee imposed by the 
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City for levying such Development Spec,alTax on the County tax roll, (v1) pay other 

obhgat1ons described m the Financing Plan, and (vn) pay directly for Authonzed 

Expenditures, so long as such levy under this clause (v11) does not increase the 

Development Special Tax levied on Undeveloped Property The amount calculated to 

· pay ,terns {1) through (vu) above may be reduced m any Fiscal Year by (a) interest 

earnings on or surplus balances rn funds and accounts for the Development Special Tax 

Bonds to the extent that such earnings or balances are available to apply against such 

costs pursuant to the Indenture, (b) rn the sole and absolute d1scret1on of the Port, 

proceeds received by the STD from the collect,on of penalties associated with 

delinquent Development Special Taxes, and (c) any other revenues available to pay 

such costs, as determined by the Adm1rnstrator, the City, and the Port. 

"Escalator'' means the lesser of the following (1) the annual increase, 1f any, in the 

Consumer Pnce Index (CPI) for All Urban Consumers m the San Franc,sco-Oakland­

Hayward region (base years 1982-1984=100) published by the Bureau of Labor 

Stat1st1cs of the United States Department of Labor, or, 1f such index 1s no longer 

published, a s1m1lar escalator that 1s determined by the Port and City to be appropriate, 

and (11) five percent (5%) 

"Estimated Base Development Tax Revenues" means, at any pom~ m time, the 

amount calculated by the Administrator by multiplying the Base Development Special 

Tax by square footage w1thm each Square Footage Category proposed for development 

and, 1f apphcable, already m completed buildings on a Taxable Parcel 

"Estimated Base Office Special Tax Revenues" means, at any point in ttme, the 

amount calculated by the Administrator by multiplying the Base Office Special Tax by 
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square footage within each Square Footage Category proposed for development and, 1f 

applicable, already m completed buildings on a Taxable Parcel 

"Estimated Base Shoreline Special Tax Revenues" means, at any point m time, the 

amount calculated by the Administrator by mult1plymg the Base Shoreline Special Tax 

by square footage w1thm each Square Footage Category proposep for development 

and, 1f applicable, already m completed buildings on a Taxable Parcel 

"Excess Exempt Square Footage" means, after the First Bond Sale, any square 

footage m a building on a Parcel of Developed Property that 1s determined by the 

Review Authority to exceed the amount of Exempt Square Footage for such building 

Excess Exempt Square Foot means a single square-foot unit of Excess Exempt Square 

Footage 

"Exempt Square Footage" means, prior to the First Bond Sale, any square footage m 

or expected m a building on a Parcel of Developed Property that 1s determined by the 

Review Aulhorrty to be used or reserved for an Exempt Use After the First Bond Sale, 

''Exempt Square Footage" for any building on a Parcel of Developed Property shall be 

the sum of following, as determined by the Review Authority 

1. The lmt,al Exempt Square Footage for the building, and 

2 Square footage m or expected m the building that (1) exceeds the Initial 

Exempt Square Footage, and (11) 1f exempted from Special Taxes, would not reduce 

coverage on outstanding Bonds below the Required Coverage 

"Exempt Use" means any of the following uses 
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1) Affordable Square Footage 

2) Assoc1at1on Square Footage 

3) Child Care - child care uses that qualify for exemption from the Special 

Taxes, as determined by the Review Authority after review and consideration of the 

cntena and requirements set forth m the Parcel Lease and ODA 

4) Parking - areas reserved for automobile, motorcycle, or bicycle parking 

5) Retail - commercial establishments that sell general merchandise, hard 

goods, food and beverage, personal services, and other items directly to consumers, 

mcludmg but not hm1ted to restaurants, bars, entertainment venues, health clubs, 

laundromats, dry cleaners, repair shops, storage fac1httes. and parcel delivery shops In 

add1t1on (1) all street-level retail bank branches, real estate brokerages, and other such 

ground-level uses that are open to the public, and (11) any area designated, pursuant to 

Section 102 of the Planning Code or successor sections, for ''Planning, D1stnbut1on, and 

Repair" (PDR) services, which includes but will not be limited to the following uses 

mdustnal or agricultural use. ambulance services, animal hospital, automotive service 

station, automotive repair, automotive wash, arts activities, business services, cat 

boarding, catering service. commercial storage, kennel, motor vehicle tow service, hvery 

stable, parcel delivery seivice, public utd1t1es yard, storage yard, trade office, trade 

shop, wholesale sales, or wholesale storage 

6) Ut1ht1es - areas reserved for fac1llt1es associated with the treatment of 

water or sewer, or the transm1ss1on or prov1s1on of gas and electricity, or the heating 

and cooling of bu1ldmgs. 

7) Amenity Square Footage - areas reserved for s1tew1de amenities, such as 

a welcome center, leasing office, s1tew1de management, or s1tew1de security. 

"Expected Land Uses'' means the total Market-Rate Residential Square Footage and 

Office Square Footage expected on each Planning Parcel m the STD The Expected 
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Land Uses at STD Formation are 1dent1f1ed m Attachment 3 and may be revised 

pursuant to Sections B, C, D, and E below 

"Expected Maximum Development Special Tax Revenues" means the aggregate 

Development Special Tax that can be levied based on appllcat1on of the Base 

Development Special Tax to the Expected Land Uses The Expected Maximum 

Development Special Tax Revenues for each Planning Parcel at STD Formation are . 
shown in Attachment 3 and may be revised pursuant to Sections 8, C, D, and E below 

''Expected Maximum Office Special Tax Revenues" means the aggregate Office 

Special Tax that can be levied based on appl1cat1on of the Base Office Special Tax to 

the Expected Land Uses The Expected f'lf1ax1mum Office Special Tax Revenues for 

each Planning Parcel at STD Formation are shown m Attachment 3 and may be revised 

pursuant to Sections B, C, D, and E below 

"Expected Maximum Shoreline Special Tax Revenues" means the aggregate 

Shorelme Special Tax that can be levied based on apphcat1on of the Base Shoreline 

Special Tax to the Expected Land Uses The Expected Maximum Shoreline Special 

Tax Revenues for each Planning Parcel at STD Formation are shown 1n Attachment 3 

and may be revised pursuant to Sections B, C, D, and E below. 

"Final Map" means a final map, or portion thereof, recorded by the County pursuant to 

the Subd1v1s1on Map Act (Calrforrna Government Code Section 66410 et seq) that 

creates md1v1dual lots on which Permits for new construction or h1stonc rehab1lltat1on 

may be issued without further subd1v1s1on 
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''Financing Plan" means the Fmancmg Plan attached as Exh1b1t C1 and incorporated 

into the ODA, as such plan may be amended or supplemented from time lo time in 

accordance with the terms of the ODA 

"First Bond Sale" means, {1) for the Development Special Tax, a Bond Sale of the first 

senes of Development Special Tax Bonds, (11) for the Office Special Tax, a Bond Sale of 

the first series of Office Special Tax Bonds, and (111) for the Shoreline Special Tax, a 

Bond Sale of the first senes of Shoreline Special Tax Bonds 

"Fiscal Year" means the penod starting July 1 and ending on the following June 30 

"Future Annexation Area" means that geographic area that, at STD Formation, was 

considered potential annexation area for the STD and which was, therefore, 1dent1fied 

as "future annexation area" on the recorded STD boundary map Such des1gnat1on 

does not mean that any or all of the Future Annexation Area will annex mto the STD, but 

should owners of property designated as Future Annexation Area choose to annex, the 

annexation may be processed pursuant to the annexation procedures m the CFO Law 

for territory included 1n a future annexation area, as well as the procedures established 

by the Board and anY. other applicable prov1s1ons of the CFO Law. 

"Indenture" means any indenture, fiscal agent agreement, resolution, or other 

instrument pursuant to which Bonds are issued, as modified, amended, or 

supplemented from time to time, and any instrument replacing or supplementing the 

same 

··rnidal Exempt Square Footage" means, far any building on a Parcel of Developed 

Property, the square footage in or expected 1n the building that, at the time the Parcel 
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became Developed Property, was determined by the Review Authority to be reserved 

for an Exempt Use 

"Land Use Change" means a change t~ the Expected Land Uses after STD Formation 

"Leasehold Interest" means a Master Lease, ground lease, or any other lease 

arrangement of a Parcel or Parcels against which Special Taxes may be levied m any 

current or future Fiscal Year. The Review Authority shall make the final determ1nat1on as 

to whether a Parcel or bu1ld1ng m the STD 1s subJect to a Leasehold Interest for 

purposes of this RMA 

"Management Agreement" means the agreement between the Port and the 

Assoc1at1on (or related entity) for maintenance, operations, and event planning of the 

entire publrc realm (parks, streets, other ROWs) within the ProJect S1te 

"MarketMRate Residential Square Footage" means, in any building on a Taxable 

Parcel, the rJel rentable square footage that 1s or 1s expected to be used for one or more 

of the following uses (1) Market-Rate Units, {11) any type of group or student housing that 

provides lodging for a week or more and may or may not have md1v1dual cooking 

fac1ht1es, including but not limited to boarding houses, dorm1tones, housing operated by 

medical mst1tut1ons, and single room occupancy units, or (111) a residential care fac1hty. 

that 1s not staffed by licensed medical professionals. As set forth in Section B below, 

the Review Authority shall make the determination as to the amount of Market-Rate 

Res1dent1al Square Footage on a Taxable Parcel m the STD Market-Rate Residential 

Square Foot means a single square-foot unit of Market-Rate Residential Square 

Footage. 
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"Market-Rate Unit" means a Res1dent1al Umt that 1s not an Affordable Unit. 

"Master Lease" means a lease for all or part of the ProJect Site that allows the 

Developer to take possession of the Master Lease Premises and construct honzontal 

improvements approved under the DOA and to conduct other uses as provided m the 

DOA. 

"Master Lease Premises" means, at any point m 11me, the area subJect to the Master 

Lease 

"Maximum Contingent Services Special Tax" means, after the Trigger Event, the 

greatest amount of Contingent Services Special Tax that can be levied on a Leasehold 

Interest rn a Taxable Parcel 1n any Fiscal Year determined in accordance with Sections 

C, D. and E below. 

"Maximum Contingent Seavices Special Tax Revenues" means, at any point m time 

after the Trigger Event, the aggregate Maximum Contingent Services Special Tax that 

can be levied on all Leasehold Interests mall Taxable Parcels 

''Maximum Development Special Tax" means the greatest amount of Development 

Special Tax that can be levied on a Leasehold Interest m a Taxable Parcel rn any Fiscal 

Year determined m accordance with Sections C, D, and E below. 

"Maximum Development Special Tax Revenues" means, at any point m time, the 

aggregate Maximum Development Special Tax that can be levied on all Leasehold 

Interests in all Taxable Parcels 
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"Maximum Office Special Tax" means the greatest amount of Office Special Tax that 

can be levied on a Leasehold_.lnterest in a Taxable Parcel 1n any Fiscal Year detennmed 

m accordance with Sections C, D, and E below. 

"Maximum Office Special Tax Revenues" means, at any point m time, the aggregate 

Maximum Office Special Tax that can be levied on all Leasehold Interests mall Taxable 

Parcels 

''Maximum Shoreline Special Tax" means the greatest amount of Shoreline Special 

Tax that can be levied on a Leasehold Interest m a Taxable Parcel in any Fiscal Year 

determined in accordance with Sections C, D, and E below 

''Maximum Shoreline Special Tax Revenues" means, at any pomt tn time, the 

aggregate Maximum Shoreline Special Tax that can be levied on all Leasehold Interests 

mall Taxable Parcels 

"Maximum Special Tax" means, for any Leasehold Interest in a Taxable Parcel in any 

Fiscal Year, th_e sum of the Maximum Development Special Tax, Maximum Office 

Special Tax, Maximum Shoreline Special Tax, and Maximum Contingent Services 

Special Tax 

"Maximum Special Tax Revenues" means, collectively, the Maximum Development 

Special Tax Revenues, Maximum Office Special Tax Revenues, Maximum Shoreline 

Special Tax Revenues, and Maximum Contingent Services Special Tax Revenues 
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"Mello~Roos Act" means the Mello-Roos Community Fac1ht1es Act of 1982, as 

amended, being Chapter 2 5, (commencing with Section 53311 ), Part 1, D1v1s1on 2 of 

Title 5 of the Government Code of the State of California 

L 

"Office Special Tax" means a special tax levied m any Fiscal Year on Office Square 

Footage within a Leasehold Interest ma Taxable Parcel to pay the Office Special Tax 

Requirement 

"Office Special Tax Bonds" means any Bonds secured solely by Office Special Taxes. 

"Office Special Tax Requirement" means the amount necessary in any Fiscal Year to 

(1) pay principal and interest on Office Special Tax Bonds that are due rn the calendar 

year that begins 1n such Fiscal Year, (11) pay penod1c costs on Office Special Tax Bonds, 

mcludmg but not llmrted to, credit enhancement, hqu1d1ty support and rebate payments, 

(111) replenish reserve funds created for Office Special Tax Bonds under the Indenture to 

the extent such replenishment has not been included rn the computation of the Offrce 

Special Tax Requirement 1n a previous Fiscal Year, (1v) cure any delrnquencres 1n the 

payment of principal or interest on Office Specral Tax Bonds which have occurred rn the 

pnor Fiscal Year, (v) pay Admrrnstrat1ve Expenses, (v1) pay other obhgat1ons described 

m the Frnanc1ng Plan, and (vu) pay directly for Authorized Expenditures, so long as such 

levy under this clause (vu) does not increase the Office Special Tax levied on 

Undeveloped Property The amount calculated to pay items (1) through (v11) above may 

be reduced in any Fiscal Year by (a) interest earnings on or surplus balances m funds 

and accounts for the Office Special Tax Bonds to the extent that such earnings or 

balances are available to apply against such costs pursuant to the Indenture, (b) 1n the 

sole and absolute drscret1on of the Port, proceeds received by the STD from the 

collection of penaltres associated with delinquent Office Special Taxes, and (c) any 
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other revenues available to pay such costs, as determined by the Administrator, the 

City, and the Port 

"Office Square Footage" means, within any building on a Taxable Parcel (1) the 

planning gross square footage for which a Prop. M allocatron has been secured, (11) 

square footage that 1s or 1s expected to be part of a hotel operation, including square 
I 

footage of hotel rooms, restaurants, meeting and convention fac1ht1es, gift shops, spas, 

offices, and other related uses, and (111) any other square footage in the building that 

does not meet the def1rnt1on of Market-Rate Res1dent1al Square Footage, Exempt 

Square Footage, or Excess Exempt Square Footage The Review Authority shall make 

the fmal determ1nat1on as to the amount of Office Square Footage within a building 1n 

the STD Office Square Foot means a single square-foot unit of Office Square Footage 

"Parcel Increment" means, 1n any Fiscal Year, the amount of Tax Increment and funds 

.from any tax increment reserve fund mamtamed by the City that the Deputy Director has 

determined, pursuant to the Fmancrng Plan, 1s available to reduce the amount of 

Development Specral Tax levied against Assessed Parcels 

"Parcel Lease" means a contract m the form set forth as an exhrbrt to the DOA by which 

the Port will convey a leasehold interest m a Taxable Parcel to a Vertical Developer 

"Parcel Lease Execution Date" means the effective date of a Parcel Lease that was 

fully executed by the Port and a Vertical Developer 

"Permit" means (1) for Pier 48, a permit issued by the Port that allows for rehab1lltat1on 

of the ex1st1ng h1stonc structures, and (11) for all property m the STD (other than Pier 48 1f 

1t 1s annexed to the STD), the first permit, whether a site permit or building permit, 
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LSsued by the Port that, 1mmed1ately upon issuance or ultimately after addenda to the 

permit, allows for vertical construction of a building or buildings 

"Pier 48" 1s defined m the Appendix 

"Planning Code" means the Planning Code of the City and County of San Francisco, 

as 1t may be amended from time to time 

"Planning Parc~I" means a geographic area within the STD that, for planning and 

entitlement purposes, has been designated as a separate Parcel with an alpha, 

numerrc, or alpha-numeric 1dent1f1er to be used for reference until an Assessor's Parcef 

1s created and an Assessor's Parcel number 1s assigned The Planning Parcels at STD 

Formation are 1dent1fied m Attachment 1 hereto 

"Port" means the Port of San Francisco 

"Project Area I" means the area w1thm the City and County of San Francisco 

Infrastructure Financing District No. 2 (Port of San Francisco) that covers the ProJect 

S1te and was formed by Ordinance No. 34-18 

-
''Project Site" 1s defined 1n the Appendix 

"Prop. M" means Propos1t1on M, the citizen-sponsored m1t1at1ve passed by San - . 
Francisco voters m November 1986 that created an annual llm1t on the square footage 

of certain office development m the City, and any subsequent propos1t1on that hm1ts 

office square footage w1thm the STD. 
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"Proportionately" means, for Developed Property, that the ratio of the actual 

Contingent Services Special Tax levied m any Fiscal Year to the Maximum Contingent 

Services Special Tax authorized to be levied in that Fiscal Year 1s equal for all Parcels 

of Developed Property For Undeveloped Property, "Proportionately" means that the 

ratio of the actual Development Special Tax, Office Special Tax, and Shoreline Special 

Tax levied to the Maximum Development Special Tax, Office Special Tax, and 

Shoreline Special Tax, respectively, 1s equal for all Parcels of Undeveloped Property 

"Public Property" means any property w1thm the boundaries of the STD that 1s owned 

by or leased to the federal government, State of Cahfom,a, City, or public agency other 

than the Port Parcels of Public Property, and/or Leasehold Interests m Pubhc Property, 

that do not fall within the def1nit1on of Exempt Square Footage shall be taxed as 

Developed Property or Undeveloped Property, as determined by the Administrator 

pursuant to the defm1t1ons set forth in this RMA. 

"Remainder Special Taxes" means, as calculated between September 1st and 

December 31st of any Fiscal Year. any Development Special Tax, Office Special Tax, 

and Shoreline Specral Tax revenues that were collected in the pnor Fiscal Year and 

were not needed to (1) pay debt service on the applicable Development Special Tax 

Bonds, Shoreline Special Tax Bonds, or Office Special Tax Bonds tt.lat was due m the 

calendar year that begms m the Frscal Year m whrch the Remainder Special Taxes were 

levied, (11) pay penod1c costs on the applicable Development Special Tax Bonds, 

Shoreline Special Tax Bonds, or Office Special Tax Bonds, includrng but not limited to, 

credit enhancement, lrqu1d1ty support and rebate payments (111) replenish reserve funds 

created for the applicable Development Special Tax Bonds, Shoreline Special Tax 

Bonds, or Office Special Tax Bonds under the applicable Indenture, (1v) cure any 

delinquencies m the payment of principal or interest on applicable Development Special 
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Tax Bonds, Shoreline Special Tax Bonds, or Office Special Tax Bonds which have 

occurred m the prior Fiscal Year, or (v) pay Adm1mstrat1ve Expenses that have been 

incurred. or are expected to be incurred, by the City or Port pnor to the receipt of 

Development Special Tax, Shoreline Special Tax or Office Special Tax proceeds 

"Required Coverage" means (1) for Development Special Tax Bonds, the amount by 

which the Maximum Development Special Tax Revenues must exceed the 

Development Special Tax Bond debt service and pnonty Adm1mstrat1ve Expenses (if 

any), as set forth in the applicable Indenture, Certificate of Special Tax Consultant, or 

other STD Formation Proceedings or Bond document that sets forth the minimum. 

required debt service coverage, (11) for Shoreline Special Tax Bonds, the amount by 

which the Maximum Shoreline Special Tax Revenues must exceed the Shoreline 

Special Tax ~ond debt service and priority Adm1rnstrative Expenses (1f any), ?s set forth 

in the applicable Indenture, Cert1f1cate of Special Tax Consultant, or other STD 

Formation Proceedings or Bond document that sets forth the m,rnmum required debt 

service coverage, and (111) for Office Special Tax Bonds, the amount by which the 

Maximum Office Special Tax Revenues must exceed the Office Special Tax Bond debt 

service and pnonty Adm1rnstrat1ve Expenses (1f any), as set forth 1n the applicable 

Indenture, Certificate of Special Tax Consultant, or other STD Formation Proceedings 

or Bond document that sets forth the mm1mum required debt service coverage 

"Residential Unit" means an md1v1dual res1dent1al housing umt rn a res1dent1al or 

mixed-use building 

"Review Authority" means the Deputy Director of Real Estate & Development for the 

Port or an alternate des1gnee from the Port or the City who 1s responsible for approvals 

and entitlements of a development proJect. 
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"RMA" means this Rate and Method of Apportionment of Special Taxes. 

''Services Special Tax Requirement" means the amount necessary 1n any Fiscal Year 

to (1) pay the costs of operations and maintenance or other public services that are 

included as Authorized Expenditures, {11) cure delinquencies in the payment of 

Contingent Services Special Taxes in the pnor Fiscal Year, and {111) pay Adm1rnstrat1ve 

Expenses. 

"Shoreline Special Tax" means a special tax levied rn any Fiscal Year to p_ay the 

Shoreline Special Tax Requirement 

"Shoreline Special Tax Bonds" means any Bonds secured solely by Shoreline Special 

Taxes that have been levied and are available after d1v1d1ng the Shoreline Special 

Taxes as set forth in Fmancmg Plan Section 4 7, and factonng m debt service coverage 

and related Indenture requirements, as determined by the Adm1mstrator 

"Shoreline Special Tax Requirement" means the amount necessary many Fiscal 

Year to pay (1) pay prmcrpal and interest on Shoreline Special Tax Bonds that are due 

1n the calendar year that begins 1n such Fiscal Year, (11) pay periodic costs on Shoreline 

Special Tax Bonds, including but not hmrted to, credit enhancement. l1qu1d1ty support 

and rebate payments, (111) replenish reserve funds created for Shorelrne Special Tax 

Bonds under the Indenture to the extent such replenishment has not been included m 

the computation of the Shoreline Special Tax Requirement m a previous Fiscal Year, 

(1v) cure any delinquencies in the payment of principal or interest on Shorehne Special 

Tax Bonds whrch have occurred m the pnor Fiscal Year, (v) pay Adm1nrstrat1ve 

Expenses, (v1) pay directly for the costs of shorehne improvements so long as such levy 

EXHIBITC 
Page 22 



under this clause (v1) does not increase the Shorehne Special Tax levied on 

Undeveloped Property, and (v11) pay other obligations described m the Financing Plan 

The amount calculated to pay items (1) through {vii) above may be reduced in any Fiscal 

Year by (a) rnterest earnings on or surplus balances m funds and accounts for the 

Shoreline Special Tax Bonds to the extent that such earnings or balances are available 

to apply against such costs pursuant to the Indenture, (b) m the sole and absolute 

d1scret1on of the Port, proceeds received by the STD from the collection of penalties 

associated with delinquent Shoreline Special Taxes, and (c) any other revenues 

available to pay such costs, as determined by the Administrator, the City, and 'the Port. 

"Special Taxes" means the Development Special Tax, Shoreline Special Tax, Office 

Special Tax, and Contingent Services Special Tax 

"Square Footage Category" means, md1v1dually, Market-Rate Res1dent1al Square 

Footage, Office Square Footage, and Excess Exempt Square Footage. 

·sTD" or ~STD No. 2020-1" means the City and County of San Francisco Special Tax 

D1stnct No 2020-1 (M1ss1on Rock Fac1ht1es and Services). 

"STD Formation" means the date on which the Board approved dpcuments to form the 

STD 

"STD Formation Proceedings" means the proceedings to form the STD, mcludmg all 

resolutions, reports, and notices. 

"Sub-Project Areas" means all sub-proJect areas designated w1thm ProJect Area I 

EXHIBITC 
Page23 



"Tax-Exempt Port Parcels" means Port-owned Parcels that are or are intended to be 

used as streets, walkways, alleys, rights of way, parks, open space, or other stm1lar 

uses. The fmal determrnat1on as to whether a Parcel is a Tax-Exempt Port Parcel shall 

be made by the Review Authority 

"Tax Increment" means the tax increment generated from all Sub-ProJect Areas. 

"Taxable Parcel" means any Parcel within the STD that 1s not a Tax-Exempt Port 

Parcel or a Parcel for which the Special Tax has been prepaid pursuant to Sections 

53317 3 or 53317.5 of the Mello-Roos Act. 

"Taxpayer" means the lessee of a Taxable Parcel w1thm the STD 

"Tax Zone" means a separate and d1stmct geographic area m the STD w1thm which one 

or more Special Taxes are applied at a rate or m a manner that 1s drfferent than m other 

areas wrthm the STD The two Tax Zones at STD Formation are rdentrfied rn 

Attachment 2 hereto. Parcels that annex rnto the CFD may annex rnto Tax Zone 1, Tax 

Zone 2, or establrsh a new Tax Zone upon annexatron The Port will determrne the 

applicable Tax Zone for Parcels that annex into the STD 

"Trigger Event" means the earlrer of (1} any amendment to the Management Agreement 

that expressly authorrzes the levy of Contingent Servrces Special Taxes, (11} the 

exprratron or earlier termmatron of the Management Agreement. or (111) any Taxable 

Parcel becoming Developed Property prior to a Management Agreement being 

executed by both the Port and the Assoc1at1on (or related entity) 

"Undeveloped Property" means, in any Fiscal Year, all Taxable Parcels that are not 

Developed Property 
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''Vertical Developer" means a developer that has entered mto a Parcel Lease for 

construction of vertical improvements on a Taxable Parcel or rehab1htat1on of Pier 48 

B. DATA FOR STD ADMINISTRATION 

On or about July 1 of each Fiscal Year, the Adm1rnstrator shall identify the current 

Assessor's Parcel numbers for all Taxable Parcels. The Admir;ustrator shall also 

determine (1) whether each Taxable Parcel 1s Developed Property or Undeveloped 

Property, (11) the Planning Parcel and Tax Zone within which each Taxable Parcel _1s 

located, (111) for Developed Property, the Market-Rate Res1dent1al Square Footage and 

Office Square Footage within each building, (1v) the Taxpayer for each Leasehold 

Interest in a Taxable Parcel, and (v) the Development Special Tax Requirement, Office 

Special Tax Requirement, Shorehne Special Tax Requirement, and, 1f applicable, 

Services Special Tax Requirement for the Fiscal Year 

When a Parcel becomes Developed Property, the Administrator and Review 

Authority shall reference the Permit for each building on the Parcel to determine the 

Market-Rate Res1dent1al Square Footage and/or Office Square Footage within the 

bu1ld1ng(s) If the Market-Rate Res1dent1al Square Footage and/or Office Square 

Footage 1s not 1dent1f1ed on the Permit, the square footage assumptions used m the 

appraisal prepared when the Vertical DDA and/or Parcel Lease for such Parcel was 

executed shall be used to determine Market-Rate Res1dent1al Square Footage and/or 

Office Square Footage w1thrn the building. If, after review of the Permit and appraisal, 

there 1s still no clear md1cation of the Market-Rate Res1dent1al Square Footage and/or 

Office Square Footage for a building, the Review Authority shall review the 
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Development Approval Documents and make a determmat1on as to the amount of 

Market-Rate Res1dent1al Square Footage and/or Office Square Footage m the building 

When a Parcel becomes Developed Property, the Administrator and Review 

Authority shall also 1dent1fy and document the Initial Exempt Square Footage for the 

building or buildings on or expected on the Parcel The Administrator shall keep a 

record of the Initial Exempt Square Footage broken down by Exempt Use After the 

First Bond Sale, as square footage w1thm a building 1s designated for Exempt Uses, the 

Admm1strator shall compare the actual square footage used for each Exempt Use to the 

Initial Exempt Square Footage by Exempt Use If, at any point m time, there 1s 

determined to be Excess Exempt Square Footage within a building, the Administrator 

and Review Authority shall use this comparison to determine which square footage 

should be designated Excess Exempt Square Footage. In addrtron, the Administrator 

shall determine whether the Excess Exempt Square Footage resulted m a reduction ,n . 
Market-Rate Residential Square Footage or Offrce Square Footage expected in the 

bu1ldmg and, based on this determination, 1dent1fy the applicable Maxrmum Special 

Taxes for the Excess Exempt Square Footage pursuant to the tables m Section C 

below. 

The Administrator shall also (r) coordinate with the Deputy Drrector to confirm 

Parcel Increment, (rr) coordinate with the Treasurer-Tax Collector's Office to determine 1f 

there have been any Special Tax delrnquenc1es or repayment of Special Tax 

delinquencies m prior Fiscal Years, (111) review the Development Approval Documents 

and communicate with the Developer and Vertrcal Developers regardrng proposed Land 

Use Changes, and (1v) upon each annexatron, Land Use Change, and not1frcat1on of 

Parcel Lease Execution Dates, update Attachment 3 to reflect the then-current 

Expected Land Uses, Expected Maximum Development Special Tax Revenues, 
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Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline 

Special Tax Revenues The Developer, Port, or Vertical Developer shall notify the 

Adm1mstrator each time a Parcel Lease 1s executed m order for the Administrator to 

keep track of Parcel Lease Execution Dates In addition, the Port will (1) provide the 

Administrator with copies of all leases that establish a Leasehold Interest, (11) notify the 

Adm,mstrator of renewals of leases that establish a Leasehold Interest, and (111) 1dent1fy 

the buildings, Parcels, and Square Footage subJect to such leases that establish a 

Leasehold Interest Any time a lease on property w1thm the STD 1s terminated, the Port 

w1ll 1mmed1ately notify the Adm1rnstrator of such termination 

Prior to the First Bond Sale, the Adm1rnstrator, Port, Developer, and any Vertical 

Developers shall coordinate to review the Expected Land Uses and determine 1f 

changes should be made to reflect more current estimates for land uses on each 

Planning Parcel Based on this review, the Admm,strator shall update Attachment 3 

' 
with the then-current Expected Land Uses and Expected Maximum Development 

Special Tax Revenues, Expected Maxrmum Office Specral Tax Revenues. and 

Expected Maximum Shoreline Special Tax Revenues, which will be used to size the 

sale of Bonds unless and until there are add1t1onal updates of Attachment 3. 

In any Fiscal Year, 1f 1t 1s determined that (1) a parcel map or condomm1um plan 

was recorded after January_ 1 of the pnor Fiscal Year (or any other date after which the 

Assessor will not incorporate the newly-created Parcels into the then current tax roll), (11) 

because of the date the map or plan was recorded, the Assessor does not yet recognize 

the newly-created Parcels, and (111) one or more of the newly-created Parcels meets the 

defm1t,on of Developed Property, the Administrator shall calculate the Special Taxes for 
' 

the property affected by recordat1on of the map or plan by determining the Special 

Taxes that apphes separately to each newly-created Parcel, then applying the sum of 
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the md1v1dual Special. Taxes to the Parcel that was subd1v1ded by recordat1on of the 

parcel map or condominium plan 

C. MAXIMUM SPECIAL TAXES 

.... 

In calculating Maximum Special Taxes pursuant to this Section C, m any Fiscal 
I 

Year in which the boundaries of the Planning Parcels are not 1dent1cal to the boundaries 

of the then-current Assessor's Parcels, the Administrator shall review the Expected 

Land Uses for each Planning Parcel and as~1gn the Maximum Special Taxes to the 
,. 

then-current Assessor's Parcels. The Maximum Special Tax Revenues after such 

allocat1on shall not be less than the Maximum Special Tax Revenues pnor to the 

allocation 

1. . Undeveloped Property 

1a. Development Special Tax, Office Special Tax, Shoreline Special Tax 

The Maximum Development Special Tax, Maximum Office Special Tax, and 

Maximum Shoreline Special Tax for Leasehold Interests m Undeveloped Property mall 

Tax Zones·shall be the Expected Maximum Development Special Tax Revenues, 

Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline 

Special Tax Revenues shown in Attachment 3 of this RMA, as 1t may be amended as 

set forth herem 

1b. Contingent Services Special Tax 
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No Contingent Services Special Tax shall be levied on Parcels of Undeveloped 

Property m any Tax Zone within the STD 

2. Developed Property 

2a. Development Special Tax 

When a Taxable Parcel m Tax Zone 1 or Tax Zone 2 becomes Developed Property, the 

Administrator shall use the Base Development Specral Taxes shown rn Table 1 below 

and apply the steps set forth in this Section 2a to determine the Maximum Development 

Special Tax for Leasehold Interests rn the Taxable Paree'- For property that annexes 

into the CFO, different maximum rates and different Square Footage Categories may be 

established by creating a separate Tax Zone for such annexed property. Alternatively, 

property may be annexed rnto Tax Zones that were establrshed prior to the annexatron, 

and such property shall be subJect to the Maximum Special Taxes applicable to that Tax 

Zone 
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Table 1 
Base Develo m~~t Special Tax 

Base Base 
Development Development 
Special Tax Special Tax 
Tax Zone 1 Tax Zone 2 

Square Footage Category (FY 2019-20} * (FY 2019-20) * 
$8.58 per Market- $8.58 per Market-

Market-Rate Res1dent1al Square Rate Residential Rate Res1dent1al 
Footage Square Foot Square Foot 

$6.50 per Office $6.50 per Office 

Office Square Footage Square Foot Square Foot 
-

$8 58 per Excess $8.58 per Excess 
Exempt Square Exempt Square 

Foot 1f Market-Rate Foot 1f Market-Rate 
Res1dent1al Square Res1dent1al Square 

Excess Exempt Square 
Footage was Footage was 

reduced or $6 50 reduced or $6 50 
Footage per Excess Exempt per Excess Exempt 

Square Foot 1f Square Foot 1f 

Office Square I Office Square 
i 

Footage was Footage was 
reduced reduced 

**The Base Development Special Tax shown above for each Tax Zone shall 
be escalated as set forth in Section D.1. 

Step 1 Identify the Market-Rate Res1dent1al Square Footage, Office 

Square Footage, and/or Excess Exempt Square Footage rn the bu1ldmg{s} on the 

Taxable Parcel pursuant to Section B above. 

Step 2 Multiply the applicable Base Development Special Tax from Table 1 

by the actual and/or expected Market~Rate Res1dent1al Square Footage and Office 

Square Footage included 1n Leasehold Interests m the Taxable Parcel Pnor to the First 

Bond Sale, the Maximum Development Special Tax for Leasehold Interests m the 
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Taxable Parcel shall be the sum of the amounts calculated for Market-Rate Res1dent1al 

Square Footage and Office Square Footage, and Step 3 below shall not apply 

After the First Bond Sale, the Adm1mstrator shall apply Step 3 to determine the 

Maximum Development Special Tax for Leasehold Interests m the Taxable Parcel. 

Step 3 Compare the Estimated Base Development Special Tax Revenues 

from Step 2 to the Expected Maximum Development Special Tax Revenues, and, apply 

one of the following, as applicable 

If the Estimated Base Development Special Tax Revenues are (1) greater than or equal 

to the Expected Maximum Development Special Tax Revenues or (11) less than the 

Expected Maximum Development Special Tax Revenues, but the Maximum 

Development Special Tax Revenues, assuming the same land uses that went into the 

calculation of the Estimated Base Development Special Tax Revenues, are strll 

suffictent to provide Required Coverage, then the Maximum Development Special Tax 
.. 

for Leasehold Interests m the Taxable Parcel shall be determined by multtplymg the 

applicable Base Development Special Taxes by the actual and/or expected Market-Rate 

Res1dent1al Square Footage and Office Square Footage within each bu1ldmg on the 

Taxable Parcel The Administrator shall update Attachment 3 to reflect the change in 

the Expected Maximum Development Special Tax Revenues. 

If the Estimated. Base Development Special Tax Revenues are less than the Expected 

Maximum Development Special Tax Revenues, and the Maximum Development 

Special Tax Revenues, assuming the same land uses that went mto the calculation of 

the Estimated Base Development Special Tax Revenues, are insufficient to provide 

Required Coverage, then the Admm1strator and Review Authority shall coordinate with 
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the Developer and Vertical Developer, and the Review Authority shall determine which 

of the following shall occur 

(1) the Base Development Special Taxes that were apphed to Market-Rate 

Res1dent1al Square Footage and/or Office Square Footage in Step 2 shall be 1ricreased 

proportionately until the amount that can be levied on Leasehold Interests m the 

Taxable Parcel, combined with the Expected Maximum Development Special Tax 

Revenues from all other Taxable Parcels 1n the STD, ,s sufficient to maintain Requrred 

Coverage, or 

(11) 1f Estimated Base Development Special Tax Revenues are less than the 

Expected Maximum Development Special Tax Revenues due to Excess Exempt Square 

Footage, then the Base Development Special Tax for Excess Exempt Square Footage 

shall be levied against all Excess Exempt Square Footage included m Leasehold 

Interests rn the Taxable Parcel. 

If, pursuant to (1) above, the Base Development Special Taxes are proportionately 

increased to mamta1n Required Coverage, the Adm1rnstrator shall use the adjusted per­

square-foot rates to calculate the Maximum Development Special Tax for each bu1ldmg 

on the Taxable Parcel The Administrator shall revrse Attachment 3 to reflect any 

changes to the Expected Land Uses (mcludmg the add1t1on of Excess Exempt Square 

Footage) and the Expected Maximum Development Special Tax Revenues 

If, 1n any Fiscal Year, the Maximum Development Special Tax 1s determined for 

Leasehold Interests m any Parcel of Developed Property for which a Permit had not yet . . 

been issued, and 1f, when a Permit 1s issued for a bu1ldmg(s) on the Parcel, the Market­

Rate Res1dentral Square Footage and/or Office Square Footage of such bu1ld1ng(s) 1s 
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different than that used to determine the Maximum Development Special i:ax, then the 

Administrator shall once again apply Steps 1 through 3 m this Section C 2a to 

recalculate the Maximum Development Special Tax for Leasehold Interests in the 

Parcel based on the Market-Rate Res1dent1al Square Footage and/or Office Square 

Footage that was determined when the Permit was issued 

The Admm1strator shall do a final check of the Market-Rate Res1dent1al Square Footage 

and Office Square Footage w1thm each building when a Cert1f1cate of Occupancy 1s 

issued Once again, 1f the Market-Rate Res1dent1al Square Footage and/or Office 

Square Footage 1s different than the Market-Rate Residential Square Footage and/or 

Office Square Footage that was used to determine the Maximum Development Special 

Tax after the Permit was issued, then the Adm1mstrator shall apply Steps 1 through 3 1n 

this Section C 2a to recalculate the Maximum Development Special Tax for Leasehold 

Interests rn the Parcel. 

2b. Office Special Tax 

When a Taxable Parcel m Tax Zone 1 or Tax Zone 2 becomes Developed Property, the 

Adm1nrstrator shall use the Base Office Special Taxes shown rn Table 2 below and 

apply the steps set forth rn this Section 2b to determine the Maximum Office Special 

Tax for Leasehold Interests m the Taxable Parcel For property that annexes mto the 

CFO, different maximum rates and different Square Footage Categories may be 

established by creating a separate Tax Zone for such annexed property Alternatively, 

property may be annexed into Tax Zones that were establrshed prror to the annexation, 

and such property shall be subJect to the Maximum Special Taxes applicable to that Tax 

Zone 
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Table 2 

• Base Office Special Tax 
--· ,-·-·· ! ··--

Base Office Special Base Office 
Tax Special Tax 

Tax Zone 1 
Tax Zone 2 

Square Footage Category 
(FY 2019-20),.. 

(FY 2019-20) * 

$1 92 per Office 
I 

$1 61 per Office 
Office Square Footage Square Foot Square Foot . ... 

$1 92 per Excess $1 61 per Excess 
Excess Exempt Square Footage Exempt Square Foot Exempt Square Foot 

: 

,.. The Base Office Special Tax shown above for each Tax Zone shall be escalated 
as set forth in Section D.1. 

Step 1 Identify the Office Square Footage and Excess Exempt Square 

Footage m the bu1ldmg(s) on the Taxable Parcel pursuant to Section 8 above. 

Step 2 Multiply the applicable Base Office Special Tax from Table 2 by the 

actual and/or expected Office Square Footage included m Leasehold Interests m the 

Taxable Parcel which, pnor to the First Bond Sale, shall be the Maximum Office Special 

Tax for Leasehold Interests m the Taxable Parcel, Step 3 below shall not apply 

After the First Bond Sale, the Admm1strator shall apply Step 3 to determine the 

Maximum Office Special Tax for Leasehold Interests 1n the Taxable Parcel 

"\ 
Step 3. Compare the Estimated Base Office Special Tax Revenues from 

Step 2 to the Expected Maximum Office Special Tax Revenues, and, apply one of the 

following, as applicable 
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• If the Estimated Base Office Special Tax Revenues are (,) greater than or equal 

to the Expected Maximum Office Special Tax Revenues or (11) less than the 

Expected Maximum Office Spec,a/ Tax Revenues. but the Maximum Office 

Special Tax Revenues, assummg the same Office Square Footage that went mlo 

the calculation of the Estimated Base Office Special Tax Revenues, are st//! 

sufficient to provide Reqwred Coverage, then the Maximum Office Special Tax 

for Leasehold Interests in the Taxable Parcel shall be determined by mult1plymg 

the applicable Base Office Special Taxes by the actual and/or expected Office 

Square Footage within each building on the Taxable Parcel The Admm1strator 

shall update Attachment 3 1~ reflect the change in the Expected Maximum Office 

Special Tax Revenues 

• If the Estimated Base Office Special Tax Revenues are less than the Expected 

Maximum Office Special Ta'K Revenues, and the Maximum Office Special Tax 

Revenues, assummg the same Office Square Footage that went mto the 

caJculatJon of the Estimated Base Office Special Tax Revenues, are msufflc,ent 

to provide Reqwred Coverage, then the Adm1mstrator and Review Authority shall 

coordinate with the Developer and Vertical Developer, and the Review Authority 

shall determine which of the following shall occur 

(1) the Base Office Special Taxes that were applied to Office Square Footage 

m Step 2 shall be increased proporbonately until the amount that can be levied 

on Leasehold Interests m the Taxable Parcel, combined with the Expected 

Maximum Office Special Tax Revenues from all other Taxable Parcels m the 

STD, 1s suff1c1ent to maintain Required Coverage, or 
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(11) 1f Estimated Base Office Special Tax Revenues are less than the 

Expected Maxrmum Office Special Tax Revenues due to Excess Exempt Square 

Footage, then the Base 9mce Special Tax for Excess Exempt Square Footage 

shall be levied against all Excess Exempt Square Footage included 1n Leasehold 

Interests m the Taxable Parcel 

If, pursuant to (1) above, the Base Office Special Taxes are proportionately 

increased to mamtam Required Coverage, the Administrator shall use the 

ad1usted per-square-foot rates to calculate the Maximum Office Special Tax for 

each building on the Taxable Parcel. The Administrator shall revise Attachment 

3 to reflect any changes to the Expected Land Uses (mcludmg the add1t1on of 

Excess Exempt Square Footage) and the Expected Maximum Office Special Tax 

Revenues 

If, many Frscal Year, the Maxrmum Office Special Tax rs determined for 

Leasehold Interests m any Parcel of Developed Property for which a Permit had not yet 

been issued, and 1f, when a Permit 1s issued for a brnlding(s) on the Parcel, the Office 

Square Footage of such bu1ld1ng(s) 1s different than that used to determine the 

Maximum Office Special Tax, then the Admrnistrator shall once again apply Steps 1 

through 3 in this Section C.2b to recalculate the Maximum Office Special Tax for 

Leasehold Interests rn the Parcel based on the Office Square Footage that was 

detennmed when the Permit was issued 

The Admmrstrator shall do a fmal check of the Office Square Footage within each 

building when a Cert1f1cate of Occupancy 1s issued Once again, rf the Office Square 

Footage 1s drfferent than the Off'ice Square Footage that was used to determine the 

Maximum Office Special Tax after the Permit was issued, then the Administrator shall 
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apply Steps 1 through 3 m this Section C.2b to recalculate the Maximum Office Special 

Tax for Leasehold Interests in the Parcel 

2c. Shoreline Special Tax 

When a Taxable Parcel rn Tax Zone 1 or Tax Zone 2 becomes Developed 

Property, the Adm1mstrator shall use the Base Shoreline Special Taxes shown m Table 

3 below and apply the steps set forth m this Section 2c to determine the Maximum 

Shoreline Special Tax for Leasehold Interests m the Taxable Parcel. For property that 

annexes mto the CFD, different maximum rates and different Square Footage 

Categories may be established by creating a separate Tax Zone for such annexed 

property Alternatively, property may be annexed mto Tax Zones that were established 

prior to the annexation, and such property shall be subJect to the Maximum Special 

Taxes applicable to that Tax Zone 
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Table 3 
Base Shoreline Special Tax .. 

Base Shoreline I Base Shoreline 
Special Tax Special Tax 
Tax Zone 1 Tax Zone 2 

Square Footage Cc!~~QO!Y {FY 2019-20) ~-_(FY 2019-20)" 
$1 82 per Office $1.82 per Office 

Office Square Footage Square Foot Square Foot 
··--· ·-· $1 82 per Excess $1 82 per Excess 

Exempt Square Exempt Square 
Foot 1f Market-Rate Foot rf Market-Rate 
Res1dent1al Square Res1dent1al Square 

Excess Exempt Square 
Footage was Footage was 

reduced or $1 82 reduced or $1.82 
Footage per Excess Exempt per Excess_Exempt . 

Square Foot if Square Foot if 
Office Square Office Square 
Footage was Footage was 

reduced reduced 
. 

* The Base Shoreline Special Tax shown above for each Tax Zone shall be 
escalated as set forth in Section D.1. 

Step 1 Identify the Market-Rate Res1dent1al Square Footage, Office 

Square Footage, and/or Excess Exempt Square Footage m the bu1ldmg(s) on the 

Taxable Parcel pursuant to Section B above 

Step 2 Multiply the apphcable Base Shoreline Special Tax from Table 3 by 

the actual and/or expected Market-Rate Res1dent1al Square Footage and Office Square 

Footage included m Leasehold Interests in the Taxable Parcel Pnor to the First Bond 

Sale, the Maximum Shoreline Special Tax for Leasehold Interests m the Taxable Parcel 

shall be the sum of the amounts calculated for Market-Rate Res1dent1al Square Footage 

and Office Square Footage, and Step 3 below shall not apply. 
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After the First Bond Sale, the Adm,mstrator shall apply Step 3 to detem1ine the 

Maximum Shoreline Special Tax for Leasehold Interests m the Taxable Parcel. 

Step3 Compare the Estimated Base Shoreline Special Tax Revenues 

from Step 2 to the Expected Maximum Shoreline Special Tax Revenues, and, apply one 

of the following, as applicable· 

If the Estimated Base Shoreline Special Tax Revenues are {1) greater than or equal to 

the Expected Maximum Shoreline Special Tax Revenues or (11) less than the Expected 

Maximum Shoreline Special Tax Revenues, but the Maximum Shoreline Special Tax 

Revenues, assuming the same land uses that went into the calculat,on of the Estimated 

Base Shoreline Special Tax Revenues, are still suff1c1ent to provide Required Coverage, 

then the Maximum Shoreline Special Tax for Leasehold Interests in the Taxable Parcel 

shall be deterrmned by multiplying the applicable Base Shoreline Special Taxes by the 

actual and/or expected Market-Rate Res1dent1al Square Footage and Office Square 

Footage w1thm each building on the Taxable Parcel The Administrator shall update 

Attachment 3 to reflect the change in the Expected Maximum Shoreline Special Tax 

Revenues 

If the Estimated Base Shoreline Special Tax Revenues are less than the Expected 

Maximum Shoreline Special Tax Revenues, and the Maximum Shoreline S,Pec,al Tax 

Revenues, assuming the same land uses that went mto the calculation of the Estimated 

Base Shoreline Special Tax Revenues, are 1nsuff1c1ent to provide Required Coverage, 

then the Administrator and Review Authority shall coordinate with the Developer and 

Vertical Developer, and the Review Authority shall determine which of the following 

shall occur 
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(1) the Base Shoreline Special Taxes that were apphed to Market-Rate 

Res1dent1al Square Footage and/or Office Square Footage in Step 2 shall be increased 

proportionately until the amount that can be levied on Leasehold Interests m thE; 

Taxable Parcel, combined with the Expected Maximum Shoreline Special Tax 

Revenues from all other Taxable Parcels in the STD, 1s suff1c1ent to maintain Required 

Coverage, or 

(11) 1f Estimated Base Shoreline Special Tax Revenues are less than the 

Expected Maximum Shoreline Special Tax Revenues due to Excess Exempt Square 

Footage, then the Base Shoreline Special Tax for Excess Exempt Square Footage shall 

be levied against all Excess Exempt Square Footage included m Leasehold Interests m 

the Taxable Parcel 

If, pursuant to (1) above, the Base Shoreline Special Taxes are proportionately 

increased to mamtam Required Coverage, the Adm1mstrator shall use the adJusted per­

square-fcot rates to calculate the Maximum Shoreline Speaal Tax for each building on 

the Taxable Parcel The Administrator shall revise Attachment 3 to reflect any changes 

to the Expected Land Uses (mclud1ng the add1t1on of Excess Exempt Square Footage) 

and the Expected Maximum Shorelrne Special Tax Reve_nues. 

If, m any Fiscal Year, the Maximum Shoreline Special Tax 1s determined for Leasehold 

Interests in any Parcel of Developed Property for which a Permit had not yet been 

issued. and 1f. when a Permit 1s issued for a bu1ld1ng(s) on the Parcel, the Market-Rate 

Res1dent1al Square Footage and/or Office Square Footage of such bu1ldmg(s) is 

different than that used to determine the Maximum Shoreline Specral Tax, then the 

Administrator shall once again apply Steps 1 through 3 in this Section C 2c to 
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recalculate the Maximum Shoreline Special Tax for Leasehold Interests m the Parcel 

based on the Market-Rate Res1dent1al Square Footage and/or Office Square Footage 

that was determined when the Permit was issued. 

The Admm1strator shall do a final check of the Market-Rate Residential Square Footage 

and Office Square Footage within each bu1ldmg when a Cert1f1cate of Occupancy 1s 

issued. Once again, 1f the Market-Rate Res1dent1al Square Footage and/or Office 

Square Footage 1s different than the Market-Rate Res1dent1al Square Footage and/or 

Office Square Footage that was use~ to determine the Maximum Shoreline Special Tax 

after the Permit was issued, then the Adm1mstrator shall apply Steps 1 through 3 in this 

Section C 2c to recalculate the Maxrmum Shorelrne Special Tax for Leasehold Interests 

rn the Parcel 

2d. Contingent Services Special Tax . 

In the frrst Fiscal Year after the Frscal Year 1n which th~ Trigger Event occurs, 

and in each Fiscal Year thereafter, thrs Section C 2d shall be apphed to determine the 

Contrngent Services Special Tax for each Taxable Parcel m the STD 

When a Taxable Parcel m Tax Zone 1 or Tax Zone 2 becomes Developed Property, the 

Adm,rnstrator shall use the Base Contingent Services Specral Taxes shown in Table 4 

below and apply the steps set forth m this Section 2d to determine the Maximum 

Contingent Services Special Tax for Leasehold Interests m the Taxable Parcel For 

property that annexes mto the CFO, different maximum rates may be established by 

creating a separate Tax Zone for such annexed property Alternatively, property may 

be annexed mto Tax Zones that were established prior to the annexation, and such 

property shall be subJect to the Maximum Special Taxes applrcable to that Tax Zone. 
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Table 4 

Base Contingent Services Special Tax 
-- ·--·· -

Base Contingent Base Contingent 
Services Specia I Services Special 

Tax Tax 

Square Footage Category 
Tax Zone 1 Tax Zone 2 

(FY 2019-20)" (FY 2019-20) " 
$1.40 per Market- $1 40 per Market~ 

Market-Rate Res1dent1al Square Rate Res1dent1al Rate Residential 
Footage Square Foot Square Foot 

$1 40 per Office $1 40 per Office 

Office Square Footage Square Foot Square Foot 

$1.40 per Excess $1.40 per Excess 
Exempt Square Exempt Square 

Excess Exempt Square Footage Foot I Foot 

* The Base Contingent Services Special Tax for each Tax Zone shown above shall 

be escalated as set forth in Section D.2. 

Step 1 Identify the Market-Rate Res1dent1al Square Footage, Office 

Square Footage, and/or Excess Exempt Square Footage m the bulldmg(s) on the 

Taxable Parcel pursuant to Section B above. 

Step 2 Multiply the applicable Base Contingent Services Special Tax from 

Table 4 by the actual and/or expected Market-Rate Residential Square Footage, Office 

Square Footage, and Excess Exempt Square Footage included m Leasehold Interests 

in the Taxable Parcel. The Maximum Contingent Services Special Tax for Leasehold 

Interests 1n the Taxable Parcel shall be the sum of the amounts calculated for Market­

Rate Res1dent1al Square Footage, Office Square Footage, and Excess Exempt Square 

Footage. 
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If add1t1onal structures are anticipated to be built on the Taxable Parcel as shown m the 

Development Approval Documents, the Adm1mstrator shall, regardless of the defimtrons 

set forth herein, categorize each building for which a Permit has been issued as 

Developed Property, and any remaining bulldmgs for which Permits have not yet been 

issued shall not be subject to a Contingent Services Special Tax until a Permit 1s issued 

for such remaining buildings. To determine the Contingent Services Special Tax for any 

such Taxable Parcel, the Administrator shall take the sum of the Contingent Services 

Special Taxes determined for each building 

D. CHANGES TO THE MAXIMUM SPECIAL TAXES 

1 Annual Escalation of Development Special Tax, Office Special Tax, and 

Shoreline Specral Tax 

Beginning July 1, 2020 and each July 1 thereafter, each of the following amounts 

shall be increased by 2% of the amount in effect in the prior Fiscal Year the Base 

Development Special Tax for each Tax Zone, the Base Office Special Tax for each Tax 

Zone, the Base Shoreline Special Tax for each Tax Zone, the Expected Maximum 

Development Special Tax Revenues, the Expected Maximum Office Special Tax 

Revenues, and the Expected Maximum Shoreline Special Tax Revenues m Attachment 

3, and the Maximum Development Special Tax, the Maximum Office Specral Tax, and 

the Maximum Shoreline Special Tax assigned to the Leasehold Interests m each 

Taxable Parcel 

2. Annual Escalation of Contingent Services Special Tax 
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Begmmng July 1, 2020 and each July 1 thereafter, the Base Contingent Seiv1ces . 

Special Tax for each Tax Zone and the Maximum Contingent Services Special Tax 

assigned to the Leasehold Interests in each Taxable Parcel shall be adJusted by the 

Escalator 

3. Changes in Square Footage Category on a Parcel of Developed Property 

If any Parcel that had been taxed as Developed Property ma pnor Fiscal Year 1s 

rezoned or otherwise has a Land Use Change, as determined by the Review Authonty, 

the Adm1mstrator shall, separately for each of the Special Taxes, multiply the applicable 

Base Special Tax by the new square footage w1thm each Square Footage Category, 1f 

the First Bond Sale has not yet occurred, this amount shall be the Maximum Special 

Tax for Leasehold Interests m the Parcel. If the First Bond Sale has taken place, the 

Adm1rnstrator shall apply the remainder of this Section D.3 

If the Maximum Special Tax that would apply to Leasehold Interests m the Parcel 

after the Land Use Change 1s greater than the Maximum Special Tax that applied to 

Leasehold Interests m the Parcel prior to the Land Use Change, the Administrator shall 

increase the Maximum Special Tax for the Parcel to the amount calculated for each new 

Square Footage Category If the Maximum Special Tax after the Land Use Change 1s 

less than the Maximum Special Tax that applied pnor to the Land Use Change, there 
I 

will be no change to the Maximum Special Tax for Leasehold Interests m the Parcel ~ 

Under no circumstances shall the Maximum Special Tax on Leasehold Interests m any 

Parcel of Developed Property be reduced, regardless of changes m Square Footage 

Category or square footage on the Parcel, including reductions in square footage that 

may occur due to demollt1on, fire, water damage, or acts of God 
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4. Changes to Planning Parcels and Expected Land Uses 

If, at any time pnor to the First Bond Sale, the Developer or a Vertical Developer 

makes changes to the boundanes of the Planning Parcels or the Expected Land Uses 

w1thm one or more Planning Parcels, as determined by the Review Authority, the 

Administrator shall update the Expected Land Uses and Expected Maximum 

Development Special Tax Revenues, Expected Maximum Office Special Tax Revenues, 

and Expected Maximum Shoreline Special Tax Revenues, which will be reflected on an 

updated Attachment 3 In addition, the Administrator will request updated Attachments 

1 and 2 from the Developer Updated attachments shall be mamtamed by the 

Administrator for purposes of applymg this RMA, and such updates shall not require 

recordatton of an amended RMA 

If, after the First Bond Sale, the Developer or a Vertical Developer proposes to 

make changes to the boundaries of the Planning Parcels or the Expected Land Uses 

w1thm one or more Planning Parcels, the Administrator shall meet with the Port, 

Developer, and any affected Vertical Developers to review the proposed changes and 

evaluate the impact on the Expected Maximum Development Special Tax Revenues, 

Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline 

Special Tax Revenues. If the Adm1mstrator determines that such changes will not 

reduce Required Coverage on Bonds that have been or wdl be issued, the Port will 

decide whether to allow the proposed changes and corresponding red1stnbut1on of the 

Expected Maximum Development Special Tax Revenues, Expected Maximum Office 

Special Tax Revenues, and Expected Maximum Shoreline Special Tax Revenues. If 

such changes are permitted, the Administrator will update Attachment 3 and request 

updated Attachments 1 and 2 from the Developer Updated attachments shall be 

maintained by the Administrator for purposes of applying this RMA, and such updates 
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shall not require recordat1on of an amended RMA If the Administrator determines that 

the proposed changes will reduce Required Coverage on Bonds that have been issued, 

the Port will not permit the changes 

5 Reduction m Maximum Development Special Taxes Prior to First Bond 

Sale 

· Prror to the First Bond Sale, 1f the City, Port and Developer determine that 

assumptions th.at were factored into estimates of Tax Increment at STD Formation have 

changed, and the estimated Tax Increment 1s expected to be lower than the original 

estimates, the Port and Developer may agree to a proportional or d1sproport1onal 

reduction m the Base Development Special Tax as set forth m Section 4 5(e) of the 

Frnancmg Plan If the parties agree to such a reduction, the Port will direct the 

Administrator to use the reduced Base Development Special Tax for purposes of 

levying the taxes pursuant to this RMA, and an amended Notice of Special Tax Lien 

reflecting the reduction will be recorded against all Taxable Parcels w1thm the STD The 

reduction shall be made without a vote of the qualified STD electors 

E. ANNEXATIONS 

If, m any Fiscal Year, a property owner within the Future Annexation Area wants 

to annex property into the STD, the Administrator shall apply the following steps as part 

of the annexation proceedings 

Step 1 Working with Port staff, the Admm1strator shall determine the 

Expected Land Uses for the area to be annexed and the Tax Zone into which the 

property will be placed 
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Step 2 The Administrator shall prepare or have prepared updated 
I 

Attachments 1, 2, and 3 to reflect the annexed property and 1dent1fy the revised . 
Expected Land Uses, Expected Maximum Development Special Tax Revenues, 

Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline 

Special Tax Revenues After the annexation 1s complete, the application of this RMA 

shall be based on the adjusted Expected Land Uses and Maximum Development 

Special Tax Revenues, Maximum Office Special Tax Revenues, and Maxrmum 

Shoreline Special Tax Revenues, as applrcable, including the newly annexed property 

Step3 The Administrator shall ensure that a Notice of Special Tax Lien 1s 

recorded against all Parcels that are annexed to the STD 

F. METHOD OF LEVY OF THE SPECIAL TAXES 

1. Development Special Tax 

Each Fiscal Year, the Administrator shall determine the Development Special 

Tax Requirement for the Fiscal Year, and the Development Special Tax shall be levied 

accordrng to the steps outlined below ; 

Step 1. The Administrator shall determine the Development Special Tax to 

be levied on Leasehold Interests m each Taxable Parcel of Developed Property, as 

follows· 
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Step 1a. Calculate the Maximum Development Special Tax for each Leasehold 

Interest in each Parcel of Developed Property 

Step 1b In consultation with the City, determine which Parcels of Developed 

Property are Assessed Parcels. 

Step 1 c. For all Parcels of Developed Property that are not Assessed Parcels, 

levy the Maximum Development Special Tax on Leasehold Interests m such Parcels 

Any Remainder Special Taxes collected shall be applied pursuant to the Fmancmg 

Plan 

Step 1 d For all Assessed Parcels 

Step 1dA. Determine the amount of the Parcel Increment. 

Step 1dB If the total amount of Parcel Increment available 1s equal to or greater 

than the total aggregate Maximum Development Special Taxes for all Assessed 

Parcels, then the levy on each Assessed Parcel shall be zero ($0) 

Step 1dC If the total amount of Parcel Increment available 1s less than the 

aggregate Maximum Development Special Taxes for all Assessed Parcels, the 

Adm1rnstrator shall apply the app~opnate sub-step below 

Substep 1dC(t). If, after coordination with the City and Port, the Administrator 1s 

provided with a breakdown of Parcel Increment on a Parcel-by-Parcel basis m time for 

subm1ss1on of the Special Tax levy, the Administrator shall determine the net tax levy on 

Leasehold Interests in each Assessed Parcel (the "Net Assessed Parcel Tax Levy") by 
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takmg the following steps in the following order of priority (1) subtract from the Maximum 

Development Special Tax for each Assessed Parcel the amount of Parcel Increment 

generated from the applicable Assessed Parcel, and (11) for each Assessed Parcel 

whose tax levy was not reduced to $0 pursuant to item (i) m this paragraph, apply any 

remaining Parcel Increment that was not applied pursuant to item (1) m this paragraph to 

each such Assessed Parcel on a pro rata basis (based on the Assessed Parcel's net 

remaining tax levy as a percentage of the aggregate net remammg tax levy for all 

Assessed Parcels for which Parcel Increment was 1nsuff1c1ent to pay the full amount of 

the Assessed Parcel's Maximum Development Special Tax) The Admm1strator shall 

levy on Leasehold Interests in each Assessed Parcel the Net Assessed Parcel Tax Levy 

for such Assessed Parcel. Any Remainder Special Truces collected shall be applied 

pursuant to the Fmancrng Plan 

Substep 1dC(11) If, after coordmat1on with the City and Port, the Adm1mstrator 

determines that a breakdown of Parcel Increment on a Parcel-by-Parcel basis cannot 

be provided m time for subm1ss1on of the Special Tax levy, the Administrator shall 

determine the net tax levy on the Leasehold Interest in each Assessed Parcel (the "Net 

Assessed Parcel Tax Levy") by subtracting from the Maximum Development Special 

Tax far each Assessed Parcel a pro rata share of the Parcel Increment, with such pro 

rata share determined based on each Assessed Parcel's Maximum Development 

Special Tax as a percentage of the aggregate Maximum Development Spec,al Tax for 

all Assessed Parcels rn the STD The Administrator shall levy on the Leasehold Interest 

in each Assessed Parcel the Net Assessed Parcel Tax Levy for such Assessed Parcel. 

Any Remainder Special Taxes collected shall be applied pursuant to the Fmancmg 

Plan 
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The Review Authority shall make the final determination regarding available 

Parcel Increment, the Maximum Development Special Tax that apphes to a Parcel 

based on the Leasehold Interests m the Parcel, and the apphcat1on of Parcel Increment 

pursuant to Substeps 1dC(1) and 1dC(11) above 

Step 2 After the First Bond Sale, 1f add1t1onal revenue 1s needed after Step 

1 1n order to meet the Development Special Tax Requirement after Cap1tahzed Interest 

has been applied to reduce the Development Special Tax Requirement, the 

Development Special Tax shall be levied Proportionately on Leasehold Interests m each 

Taxable Parcel of Undev~loped Property, m an amount up to 100% of the Maximum 

Development Special Tax for Leasehold Interests m each Taxable Parcel of 

Undeveloped Property for such Fiscal Year 

2. Office Special Tax 

Each Fiscal Year, the Adm1rnstrator shall determine the Office Special Tax 

Requirement for the Fiscal Year, and the Office Special Tax shall be levied according to 

the steps outlined below 

Step 1. Levy the Maximum Office Special Tax on Leasehold Interests 1n 

each Taxable Parcel of Developed Property Any Remainder Special Taxes collected 

shall be applied pursuant to the Financing Plan 

Step 2 After the First Bond Sale, 1f add1t1onal revenue 1s needed after Step 

1 m order to meet the Office Special Tax Requirement after Cap1tahzed Interest has 

been applted to reduce the Office Special Tax Requirement, the Office Special Tax shall 

be levied Proportionately on Leasehold Interests m each Taxable Parcel of 
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Undeveloped Property, in an amount up to 100% of the Maximum Office Special Tax for 

Leasehold Interests m each Taxable Parcel of Undeveloped Property for such Fiscal 

Year 

3. Shoreline Special Tax 

Each Fiscal Year, the Adm1mstrator shall determine the Shoreline Special Tax 

Requirement for the Fiscal Year, and the Shoreline Special Tax shall be levied 

according to the steps outlined below 

,· 

Step 1 Levy the Maximum Shoreline Special Tax on Leasehold Interests m 

each Taxable Parcel of Developed Property Any Remainder Special Taxes collected 

shall be applied pursuant to the Fmancmg Plan. 

Step2 After the First Bond Sale, 1f add1t1onal revenue 1s needed after Step 

1 m order to meet the Shoreline Special Tax Requirement after Capitalized Interest has 

been applied to reduce the Shoreline Special Tax Requirement, the Shoreline Special 

Tax shall be levied Proportionately on Leasehold Interests 1n each Taxable Parcel of 

Undeveloped Property, m an amount up to 100% of the Maximum Shoreline Special 

Tax for Leasehold Interests m each Taxable Parcel of Undeveloped Property for such 

Fiscal Year 

4. Contingent Services Special Tax 

Each Fiscal Year after the Fiscal Year ,n which the Tngger Event occurs, the 

Administrator shall coordinate with the City and the Port to determine the Services 

Special Tax Requirement for the Fiscal Year The Contingent Services Special Tax 
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shall then be levied Proportionately on Leasehold Interests in each Taxable Parcel of 

Developed Property, m an amount up to 100% of the Maximum Contingent Services 

Special Tax for Leasehold Interests in each Parcel of Developed Property for such 

Fiscal Year until the amount levied 1s equal to the Services Special Tax Requirement 

The Contingent Services Special Tax may not be levied on Undeveloped Property 

G. COLLECTION OF SPECIAL TAXES 

Special Taxes shall be collected 1n the same manner and at the same time as 

ordinary ad valorem property taxes on the regular tax roll. provided, however, that the 

City may directly bill Special Taxes, may collect Special Taxes at a different trme or rn a 

different manner, and may collect delinquent Special Taxes through foreclosure or other 

available methods as authorized by the CFD Law. The Board of Supervisors has 

ordered any Special Taxes to be levied on Leasehold Interests to be' levied on the 

secured roll The Special Tax bill for any Taxable Parcel subJect to a Leasehold Interest 

will be sent to the same party that receives the possessory interest tax bill associated 

with the Leasehold Interest unless 1t 1s sent directly to the Taxpayer 

In calculating the Development Spectal Tax Requirement, Office Special Tax 

Requirement, or Shoreline Special Tax Requirement, under no circumstances may the 

Developmer;it Special Tax, Office Special Tax, or Shoreline Special Tax that 1s levied on 

a Leasehold Interest 1n a Taxable Parcel m a Fiscal Year be increased by mare than ten 

percent {10%) of the respective Maximum Development Special Tax, Maximum Office 

Special Tax, or Maximum Shoreline Special Tax for that Parcel (or such lesser amount 

required by the CFO Law) as a co~sequence of delinquency or default m payment of 

Special Taxes levied on Leasehold Interests m another Parcel(s) in the STD (the . 
"Delinquency Levy") 
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The Delinquency Levy, 1f any, 1s determined when calculating the Development 

Special Tax Requirement Accordingly, when determ1mng the levy of Development 

Special Taxes on Leasehold Interests rn Assessed Parcels pursuant to Step 1 or 

Section F.1, the Delinquency Levy, 1f any, has already been apphed and, therefore, the 

Administrator shall not levy any add1t1onal Delinquency Levy on an Assessed Parcel 

that has its Development Special Tax levy reduced or ehmmated by Parcel Increment 

The Development Special Tax shall be levied and collected on Leasehold 

Interests in each Taxable Parcel until the earlier of (1) the Fiscal Year m which the Port 

detemunes that all Authorized Expenditures that will be funded by the STD ~ave been 

funded and all Development Special Tax Bonds have been fully repaid, (11) the Fiscal 

Year after the Fiscal Year in which Tax Increment 1s no longer collected within the Sub­

ProJec:t Area within which the Taxable Parcel 1s located and all Development Special 

Tax Bonds have been fully repaid, as determined by the Administrator with d1rect1on 

from the Deputy Director, and (111) Fiscal Year 2093-94 

The Office Special Tax and the Shorehne Special Tax shall be levied on and 

collected from Leasehold Interests in each Taxable Parcel for 120 Fiscal Years 

Begmrnng m the first Fiscal Year after the Fiscal Year m which the Trigger Event 

occurs, the Contingent Services Special Tax shall be levied and collected m perpetuity. 

H. EXEMPTIONS 

Notwithstanding any other prov1s1on of this RMA, no Special Taxes will be levied 

on fee simple interests m the_ STD, mcludmg Tax-Exempt Port Parcels 

EXHIBITC 
Page 53 



I. INTERPRETATION OF SPECIAL TAX FORMULA 

The City may interpret, clarify, and revise this RMA to correct any mcons1stency, 

vagueness, or amb1gu1ty, by resolution or ordinance, as long as such mterpretat1on, 

clanf1cat1on, or rev1s1on does not matenally affect the levy and collection of the Special 

Taxes and any security for any Bonds 

J. SPECIAL TAX APPEALS 

Any Taxpayer who wishes to challenge the accuracy of computation of the 

Special Taxes m any Fiscal Year may file an apphcat1on with the Administrator The 

Administrator, m consultation with the City Attorney, shall promptly review the 

Taxpayer's appl1cat1on. If the Administrator concludes that the computation of the 

Special Taxes was not correct, the Administrator shall correct the Special Tax levy and, 

1f applicable in any case, a refund shall be granted If the Admm1strator concludes that 

the computation of the Special Taxes was correct, then such determrnat1on shall be fmal 

and conclusive, and the Taxpayer shall have no appeal to the Board from the dec1s1on 

of the Administrator. 

The filing of an application or an appeal shall not relieve the Taxpayer of the 

obhgat1on to pay the Special Taxes when due 

Nothing m this Section J shall be interpreted to allow a Taxpayer to brmg a claim that 

would otherwise be barred by apphcable statutes of lim1tat1on set forth m the CFD Law 

or elsewhere in apphcable law 
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ATTACHMENT 1 
CITY AND COUNTY OF SAN FRANCISCO 

SPECIAL TAX DISTRICT NO. 2020·1 
(MISSION ROCK FACILITIES AND SERVICES) 

IDENTIFICATION OF PLANNING PARCELS 
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ATTACHMENT 1 

City and County of San Franciaco 
Speclal Tax District No. 2020-1 

(Mission Rock Facllllles and Selvlces) 

IDENTIACATION OF PLANNING PARCELS 
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ATTACHMENT 2 

CITY AND COUNTY OF SAN FRANCISCO 
SPECIAL TAX DISTRICT NO. 2020-1 

(MISSION ROCK FACILITIES AND SERVICES) 

IDENTIFICATION OF TAX ZONES 
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ATTACHMENT 2 
City and County of San FranciscO 

Spealal Tax Dlltltot No. 2020-1 
(Mission Rock Facllld• and Ser.tees) , 

IDENTIFICATION OF TAX ZONES 
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ATTACHMENT 3 
City and County of San Francisco 

Special Tax District No. 2020-1 
(Mission Rock Facilities and Services) 

Expected Land Uses, Expected Maximum·Development Special Tax Revenues, 
Expected Maximum Office Special Tax Revenues, and 

Planning 
Parcel 

Parcel A 

\ 

Parcel B 

Parcel G 

Parcel F 

Expected Maximum Shoreline Special Tax Revenues 

Expected I Expected 
Land Uses Square 

, Footage 

Market 
Rate 
Res1dent1al 146,000 
Square 
Footage 

Office 
Square 48,447 
Footaoe 
Market 
Rate 
Res1dent1al 0 
Square 

' I 

Footage 

Office 
Square 255,008 
Footage 
Market 
Rate 
Residential 0 
Square 
Footage 

Office I Square 283,323 
FootaQe .. _,_ -· 

I Market 

Rate l 
Resident'.~ ·- 113,000 

I Expected 
Maximum 

' Development 
Special Tax 
Revenues 
{FY 2019-20)* 

Tax Zone 1 

$1,252,680 

$314,906 

$0 

$1,657,552 

$0 

$1,841,600 

$969,540 

EXHIBITC 
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Expected 
Maximum 
Office Special 
Tax Revenues 
(FY 2019-20)" 

·--

$0 

$93,018 

·-

$0 

$489,615 

$0 

$543,980 

·-

$0 

Expected 
Maximum 
Shoreline 
Speclal Tax 
Revenues 
{FY 2919-20)*_' 

--··---··-

$0 

$88,174 

$0 

$464,115 

$0 

$515,648 

$0 



Planning Expected l Expected 
Parcel Land Uses Square I Footage 

I 

I Square 
Footage 

Office 0 . Square 
Footaae 

Market 
Parcel C Rate 

Res1denbal 0 
Square 
Footage 

Office 
Square 355,000 
Footaae 
Market 

Parcel D Rate 
Res1dent1al 76,800 
Square 
Footage 

Office 
Square 0 

· Footaoe 
Market 

Parcel E Rate 
Res1dent1al 0 
Square 
Footage 

Office 
Square 
Footaae 141,000 

' Market 
Parcel H Rate 

Res1dent1al 96,000 
Square 
Footage 

Office 

_jlquare 49,999 
O(?~~ --- ---

Expected 
Maximum 
Development 
Special Tax 
Revenues 
(FY 2019-20}* 

$0 

Tax Zone 2 

so 

$2,307,500 

$658,944 

$0 

$0 

$916,500 

$823,680 

$324,994 
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---· ·-
Expected Expected 
Maximum Maximum 
Office Special Shoreline 
Tax Revenues Special Tax 
(FY 2019-20)* Revenues 

-- JFY 2019-20r:__ 

$0 $0 

$0 $0 

$571,550 $646,100 

$0 $0 

$0 $0 

$0 $0 

$227,010 $256,620 

$0 $0 

. 
$80,498 $90,998 



Planning Expected Expected Expected Expected Expected 
Parcel Land Uses Square Maximum Maximum Maximum 

Footage Development Office Special Shoreline 
Special Tax Tax Revenues Special Tax 
Revenues (FY 2019-20)* Revenues 
(FY 2019-20)~ ·- _(FY 2019-20)~ 

Market 
Parcel I Rate 

Res1dent1al 0 $0 $0 $0 

I 
Square 
Footage 

! 
Office 
Square 152,000 $988,000 $244,720 $276,640 
Footag~ -

· Market 
Parcel J Rate 

Res1dent1al 0 $0 $0 so 
Square 
Footage 

Office 
Square 152,000 $988,000 $244,720 $276,640 
Footage 
Market 

· Parcel K Rate 
Res1dent1al 62,400 $535,392 $0 $0 
Square 

· Footage 

Office 
Square 49,999 $324,994 $80,498 $90,998 
Footage 

TOTAL EXPECTED REVENUES $13,904,280 $2,575,611 $2,705,932 
{FY201 ~:~0) ·- -

*Beginning July, 2020 and each July 1 thereafter, the Base Development Special Tax, the 
Base Office Special Tax, and the Base Shoreline Special Tax shall be escalated as set 
forth in Section D.1. 
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EXHIBITH 

CFD and Assessment Matters 



Parcel Lease Exhibit H: CFD and Assessment Matters 

All matters addressed in this Exhibit relate to the following actions (the "CFD Actions"), all of 
which the City undertook in accordance with the San Francisco Special Tax Financing Law (San 
Francisco Administration Code ch. 43, art. X), which incorporates the Mello-Roos Community 
Facilities Act of 1982 (Cal. Gov't Code§§ 53311-53368) (collectively, the "CFD Law"), 
approved by the Board of Supervisors pursuant to a resolution of formation (the "Formation 
Resolution") to form the Special Tax District (as defined herein) to implement the Financing 
Plan in the DDA between the Master Developer and the Port ( collectively, the "CFD 
Provisions"). Capitalized terms not otherwise defined hereinafter shall have the meaning set 
forth in the DDA (as such term is defined in the Parcel Lease). Unless specified otherwise, all 
statutory references in this Exhibit are to the California Government Code. 

1. Formation of a Special Tax District. The City's CFD Actions included: 

(a) formation of a special tax district designated as "City and County of San 
Francisco Special Tax District No. 2020-1 (Mission Rock Facilities and Services)" (the 
"Special Tax District") that includes the Premises within its boundaries; 

(b) designation of property for potential future annexation to the Special Tax 
District (the "Future Annexation Area"); 

( c) approval of a rate and method of apportionment of special taxes for the 
Special Tax District (the "Rate and Method"), a copy of which is attached to the 
Formation Resolution, for the calculation and levy of (i) the Development Special Tax, 
the Shoreline Special Tax, and the Office Special Tax (as each term is defined in the Rate 
and Method and collectively referred to herein as the "Facilities Special Taxes"), and (ii) 
the Contingent Services Special Tax (as such term is defined in the Rate and Method and 
referred to herein as the "Contingent Services Special Tax" and together with the 
Facilities Special Taxes, the "Special Taxes"); 

( d) recordation of the "Notice of Special Tax Lien" against the real property 
in the Special Tax District in the Official Records of the City and County of San 
Francisco pursuant to California Government Code Section 53328.3; 

(e) authorization to issue bonds secured by one or more of the Facilities 
Special Taxes ("Bonds"); 

(f) authorization to use Bond proceeds and Facilities Special Taxes to finance 
the construction, completion, and acquisition of improvements described in the 
Formation Resolution (the "CFD Improvements"); and 

(g) following the Trigger Event (as defined in the Rate and Method), 
authorization to levy and use Contingent Services Special Taxes in perpetuity to finance 
services described in the Formation Resolution such as capital maintenance and repair of 
the CFD Improvements (the "Services"). 

2. Leasehold Interest Subject to CFD Provisions. The Tenant acknowledges and 
agrees as follows. 
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(a) Its leasehold interest in the Premises will be subject to the levy of Special 
Taxes and the Tenant will not have any right to amend the CFD Provisions. 

(b) It is critical to each of the City, the Port, the Master Developer, and Tenant 
that the construction and completion of the CFD Improvements required to develop the 
Premises be coordinated in all respects (including cost, timing, capacity, function, and 
type) with the construction and completion of the CFD Improvements for other property 
in the Special Tax District. 

(c) If the Premises were excluded from the Special Tax District, or the Special 
Taxes to be levied on the leasehold interest in the Premises were reduced or eliminated, 
coordination of CFD Improvements and Services required to develop the Premises with 
CFD Improvements for other property in the Special Tax District would be materially 
adversely affected. 

3. Cooperation with CFD Matters. The Tenant agrees to the following with respect 
to the Special Tax District, the levy of the Special Taxes, and the issuance of any Bonds, at the 
Tenant's sole expense. 

(a) The Tenant will: 

i. if determined necessary by the City, and at the request of the City, 
cooperate with the City if the City decides to enter into a joint community 
facilities agreement or any other agreement necessary to finance CFD 
Improvements and Services (collectively, the "JCFA") that will be owned or 
operated by government agencies other than the City or its agencies. 

(b) The Tenant will not, at any time or in any manner, contest, protest, or 
otherwise challenge any of the following: 

1. the formation of the Special Tax District; 

11. the designation of the Future Annexation Area; 

111. the authorization, levy, or amount of the Special Taxes on the 
leasehold interest in the Premises; 

iv. the authorization to issue, and the timing, amount, and structure of 
the issuance of, the Bonds; · 

v. the CFD Improvements and Services to be financed by the Special 
Tax District; and 

Vl. the establishment of an appropriations limit for the Special Tax 
District. 

( c) If required for the Special Tax District to levy Special Taxes or issue 
Bonds, the Tenant will acknowledge that the Premises are subject to the lien of the 
Special Taxes and the levy of Special Taxes and that the Special Tax District is 
authorized to issue Bonds. 

( d) The Tenant will not bring any action, suit, or proceeding against the 
Special Tax District or the City; provided, however, that after exhausting its appeal rights 
under the Rate and Method, the Tenant may bring an action, suit, or proceeding against 
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the Special Tax District or the City if it relates solely to an allegation that the Special 
Taxes have not been levied in accordance with the Rate and Method. 

(e) The Tenant will not take any action that would in any way interfere with 
the operation of the Special Tax District or decisions made or actions taken with respect 
to the Special Tax District's formation or the issuance of Bonds, including when Special 
Taxes are first levied, the amount of Special Taxes, the apportionment of Special Taxes, 
and the use of the Special Taxes collected by the Special Tax District. 

4. The following definitions apply to this Exhibit. 

(a) "Actual Knowledge" means the knowledge that the person signing the 
Parcel Lease has on the date of execution of the Parcel Lease or has obtained from: 

i. interviews with current officers and responsible employees of the 
Tenant and its Affiliates that the person has determined are likely, in the ordinary 
course of their respective duties, to have knowledge of the matters set forth in the 
Parcel Lease; 

ii. a review of documents that the person determined were reasonably 
necessary to obtain knowledge of the matters set forth in the Parcel Lease; or 

111. both, in any case without conducting any extraordinary inspection 
or inquiry except as prudent and customary in connection with the ordinary course 
of the Tenant's current business and operations or without contacting individuals 
who are no longer employees of the Tenant or its Affiliates. 

(b) "Affiliate" means any person that directly or indirectly, through one or 
more intermediaries: 

1. exercises managerial control over the Tenant; or 

11. is under managerial control of the Tenant; and 

111. in each case, about whom information could be material to 
potential investors deciding whether to invest in future Bonds. 

( c) "Related Property" means any real property interest owned or held by 
the Tenant or any of its Affiliates. 

5. Compliance. The Tenant represents and warrants as follows: 

(a) With respect to Related Property located within the boundaries of a 
development project in California, except as set forth in Attachment 1, to Tenant's 
Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last five years have: 

i. intentionally failed to pay when due any property taxes, special 
taxes, or assessments levied or assessed against the Related Property; or 

ii. owned any interest in Related Property that became either 
tax-deeded to California or the subject of foreclosure proceedings for failure to 
pay property taxes, special taxes, or assessments levied or assessed against the 
Related Property. 

(b) With respect to Related Property located within the boundaries of a 
development project outside of California, except as set forth in Attachment 1, to 
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Tenant's Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last five 
years have owned any interest in Related Property that became either tax-deeded to a 
governmental agency or the subject of foreclosure proceedings for failure to pay special 
taxes or assessments that secure the payment of bonds and that were levied or assessed 
against the Related Property. 

(c) Except as set forth in Attachment 1, neither the Tenant nor its Affiliates 
have failed to comply in the last five years under any continuing disclosure agreement 
executed in connection with the issuance of municipal bonds relating to Related Property 
in projects in California. 

6. Acknowledgment of the Special Tax Rates. The Rate and Method has been 
provided to the Tenant prior to the Effective Date of the Parcel Lease. The Tenant has read and, 
if deemed necessary, consulted with counsel, regarding the Rate and Method. 

7. Issuance of Bonds. This Section will apply to the Special Tax District's issuance 
of each and every series of Bonds at any time. 

(a) The Tenant will provide, at the request of the City or any Financing 
Participant (as defined in subsection (c) below), certificates or other documents executed 
by each secured lender that provided funds for the Tenant's development of the Premises 
signifying the lender's acknowledgment of: 

1. the imposition of the Special Taxes on the leasehold interest in the 
Premises; 

11. the issuance of Bonds; and 

m. the Special Tax District's foreclosure rights if the Tenant is 
delinquent in the payment of Special Taxes. 

(b) The Tenant acknowledges that Bonds may be issued in one or more series 
over time, that the issuance of each series of Bonds may require information and 
documents to be provided by the Tenant, and that the timely provision of that information 
and documents for each series of Bonds is critical for the Master Developer and the Port 
to achieve their respective financial goals. The Tenant's obligations will arise with the 
issuance of each series of Bonds and continue as provided in any related continuing 
disclosure agreement. · 

( c) The Tenant will not interfere with or impede the issuance of any series of 
Bonds issued by or in connection with the Special Tax District and will, at the Tenant's 
expense, provide information in connection with each series of Bonds as requested by 
any of the following (collectively, the "Financing Participants"): 

44652658.6 

i. the City, the Port, and any other JCFA Party, or any of their agents, 
including bond counsel and disclosure counsel; 

ii. 

iii. 

iv. 

appraisers engaged t9 appraise the Premises; 

market absorption consultants; 

underwriters and underwriters' counsel; 
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v. financial advisors associated with the Bonds or the Special Tax 
District; and 

v1. persons providing credit enhancement for the Bonds or the Special 
Tax District. 

(d) The Tenant will provide, at Tenant's expense, required information, which 
may include: 

44652658.6 

1. a description of the Tenant's financing sources to develop the 
Premises; 

ii. a description of the proposed development project and the 
ownership structure of the Tenant; 

iii. 
history; 

the status of the Premises, including the rent roll and vacancy 

iv. any history of delinquencies and defaults by the Tenant and its 
Affiliates, including the information disclosed in Attachment 1; 

v. the Tenant's financial statements, which may be consolidated with 
its parent company and, for publicly traded companies where the Tenant's 
financial statements are consolidated with the publicly traded company, may be 
limited to those financial statements required by SEC Regulations; 

vi. other financial and operating information, including a development 
pro forma, with respect to the Tenant and the Premises; 

vii. customary certificates requested by the Financing Participants, 
which may include representations on: 

1. the due formation of the Tenant; 

2. the due execution of documents executed by the Tenant in 
connection with the Special Tax District or any Bonds; 

3. any material litigation or investigation by or against the 
Tenant or its Affiliates that seeks to prohibit, restrain, or enjoin the 
development of the Premises, or in which the Tenant or its Affiliates may 
be adjudicated as bankrupt or discharged from any or all debts or 
obligations or granted an extension of time to pay or a reorganization or 
readjustment of its debts, or which, if determined adversely to the Tenant 
or its Affiliates, could adversely affect the development of the Premises 
and the payment of the Special Taxes; and 

4. the accuracy of the information provided in connection 
with the issuance of any series of Bonds, including the information in all 
disclosure documents; and 

v111. customary opinions of counsel for the Tenant requested by any of 
the Financing Participants, which may include any of the matters listed in 
clause (vii) of this Subsection and a lOb-5 opinion regarding any disclosure about 
the Tenant and its Affiliates in the offering statement used to market the Bonds. 
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( e) The City will decide on the amount and application of any capitalized 
interest in consultation with the Master Developer, and the Tenant will not contest the 
amount and application of capitalized interest. 

(f) This Subsection will apply if any of the Financing Participants with the 
consent of the Master Developer in accordance with the Financing Plan requires a 
renewable letter of credit, cash, or other form of credit enhancement ("Special Tax 
Security") in connection with the issuance of the Bonds. 

i. The Tenant will provide Special Tax Security that is acceptable to 
the Financing Paiiicipants in an amount no greater than two years' levy of Special 
Taxes against the leasehold interest in the Premises by the Special Tax District, as 
reasonably determined by any of the Financing Participants, 

ii. In addition, if the Master Developer ( or any current owner of the 
leasehold interest in the Premises) posted Special Tax Security with respect to the 
Premises before the Close of Escrow, the Tenant will provide replacement Special 
Tax Security with respect to the Premises acceptable to the Financing 
Participants. The Tenant's posting of replacement Special Tax Security will be a 
condition precedent to the Effective Date of the Parcel Lease. 

111. The Tenant acknowledges that the Special Tax Security is intended 
to secure the Special Tax payments by the Tenant and its successors and assigns, 
but not any sub-tenants of less than the whole of the Premises or apartment 
dwellers. 

iv. Any letter of credit must be provided by an issuer acceptable to the 
Financing Participants and have a minimum "A" long-term debt rating ( or the 
equivalent "A" designation) from both Standard & Poor's and Moody's Investors 
Service, unless the Financing Participants agree to a lower rating. 

(g) Any reimbursements from the proceeds of any Bonds or directly from any 
Special Taxes ( or prepayments of Special Taxes) for the costs of authorized CFD 
Improvements, returns of deposits, or payments of the costs of issuance will be the 
property of the Master Developer (as between the Master Developer and the Tenant), 
regardless of the time of the original payment or the identity of the party that made the 
payment. Should the Tenant receive any such reimbursements, or should the Tenant 
receive the return or reimbursement of any deposits with any governmental entity or 
utility related to authorized CFD Improvements, the Tenant will endorse and tender the 
payment to the Master Developer immediately. 

(h) The Tenant will execute and perform under any continuing disclosure 
agreement as customarily requested by any of the Financing Participants. In addition, if, 
prior to the Effective Date, the Master Developer has entered into a continuing disclosure 
agreement, (i) the Tenant will assume the obligations under the continuing disclosure 
agreement with respect to the Premises, in the form and manner required by the 
Financing Participants and the continuing disclosure agreement, and (ii) the assumption 
of any continuing disclosure agreement will be a condition precedent to the Effective 
Date of the Parcel Lease. 
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8. Cooperation to Amend the Special Tax District. 

(a) The Tena~t acknowledges that the Port, the Master Developer, or the City 
may request proceedings to amend any CPD Provisions ("Change Proceedings"). 
Subsection 8(b) will apply so long as the changes contemplated by the Change 
Proceedings: 

i. do not increase the Special Tax rates to be levied on the leasehold 
interest in the Premises above Special Tax rates for the Premises, escalated to the 
date of calculation, under the Rate and Method; 

ii. do not change the Rate and Method so that the Tenant is taxed 
sooner than under the current version of the Rate and Method; and 

111. do not result in more favorable treatment of one or more other 
tenants or property owners in the Special Tax District compared to the treatment 
of the Tenant and the Premises. 

(b) Subject to Subsection 8(a), the Tenant shall not contest, protest, or 
otherwise challenge Change Proceedings to the Special Tax District. 

9. Annexation of Property to the Special Tax District. 

(a) The Tenant acknowledges that in accordance with the CPD Law: 

i. the City has designated certain property as a Future Annexation 
Area to the Special Tax District; 

ii. from time to time, parcels of the Future Annexation Area may be 
annexed to the Special Tax District by execution of a unanimous written consent 
of the owners of the parcels of Future Annexation Area to be annexed without a 
public hearing or election; and 

111. the Master Developer, City, and Port may also request annexation 
of additional property to the Special Tax District. 

(b) The Tenant will not: 

i. contest, protest, or otherwise challenge the annexation of any 
additional property to the Special Tax District as described in Section 9(a) above, 
or the imposition of the levy of Special Taxes on the annexed property; or 

ii. take any action that would in any way interfere with the operation 
of the Special Tax District or decisions made or actions taken by the Master 
Developer or the owners of property (including the owners of the Future 
Annexation Area) with respect to the annexation of additional property to the 
Special Tax District. 

10. Intentionally Omitted. 

11. Shortfall Provisions. 

(a) All capitalized terms used in this Section 11 that are not otherwise defined 
herein shall have the meaning given such terms in the Appendix to the DDA (the 
"Appendix"). 
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(b) 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 Termination Date. 

(c) If the Tenant initiates a Reassessment on the Premises in violation of 
Section ll(b) above, then the following shall occur: 

1. For each year during the period provided in clause (ii) below, 
Tenant will pay Port the Assessment Shortfall within 20 days after 
Port delivers its payment demand. Amounts not paid when due 
will bear interest at the rate of 10%, compounded annually, until 
paid. 

11. 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 IFD Termination 
Date; and (B) when the Assessment Shortfall is reduced to zero. 

iii. Payment of the Assessment Shortfall will constitute a cure of any 
Event of Default with respect to any breach by "Tenant" of the 
covenant and waiver in Section 5.2(d)(i) (Tenant Waiver and 
Covenant) of the Parcel Lease. 

12. Acquisition Agreement. 

The Tenant acknowledges that the Tenant is not and will not become either a party, a third-party 
beneficiary, or an assignee to the Acquisition and Reimbursement Agreement between the 
Master Developer and the Port (the "Acquisition Agreement"), and that any reimbursements 
from the proceeds of Bonds or Special Taxes for the costs of authorized CFD Improvements 
under the Acquisition Agreement will be the property of the Master Developer, regardless of the 
time of the original payment or the identity of the party that made the payment. Should the 
Tenant receive any reimbursements, or should the Tenant receive the return or reimbursement of 
any deposits that were intended to be financed with Special Taxes or Bonds, the Tenant shall 
endorse and tender the payment to the Master Developer promptly. The Tenant further agrees 
not to contest, protest or otherwise challenge the rights or obligations of the Master Developer or 
the Port under the Acquisition Agreement. 

13. General Provisions. 

(a) The Tenant will pay prior to delinquency all Special Taxes levied on the 
Premises while the Tenant or any Affiliate has a leasehold interest in the Premises. 

(b) The Tenant will not petition, support, encourage, consent to, or implement 
any action seeking to reduce or repeal the levying of all or any part of the Special Taxes 
in the Special Tax District, except at the written request of the Port, the Master 
Developer, and the City. 

( c) The Tenant will disclose the requirements of this Exhibit to any tenant of 
the entirety of the Premises and require each such tenant to enter into an agreement with 
the Tenant, the Port, and the Master Developer assuming the Tenant's obligations under 
this Exhibit. This paragraph will not apply to any rentals to apartment dwellers or tenants 
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of less than all of the Premises. If required, the Tenant will comply with disclosures 
required by Section 53341.5. 

( d) The Master Developer is an express third-party beneficiary of the 
covenants and agreements of this Exhibit and may enforce each provision against the 
Tenant as if the Master Developer were a party to the Parcel Lease. 

( e) The Port is required to provide to the Tenant a notice of special tax 
pursuant to Section 53341.5 regarding the Special Taxes in the Rate and Method (the 
"Notice of Special Tax"). The Notice of Special Tax is attached hereto as Exhibit E and 
the Tenant shall execute and return to the Port a copy of the Notice of Special Tax within 
three business days after being provide? a copy of the Notice of Special Tax. 

(f) The covenants and provisions contained in this Exhibit remain in effect for 
the term of the Parcel Lease. 

Attachment 1: Certain Representations of Tenant 
Exhibit G to Parcel Lease: Notice of Special Tax 
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Attachment 1: Certain Representations of Tenant 

None. 
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EXHIBIT I 

Assessor Information 



PARCEL LEASE EXHIBIT I -ASSESSORS INFORMATION 

Overview of major events 

• Pre-event information 
• Assessable/actionable events for ASR 

o Initial land sale/transfer of title 
o Mapping 
o Tax certificates 
o Lien date new construction 
o Completed new construction 
o Final ownership changes/sales to users 

Pre-event information 
• Project timeline of major events 
• Points of contact for the project (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 maps 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 recording 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 parcel changes and 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 provides 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. Justification/Purpose: ASR needs this information to accurately assess the value of new construction in 

progress as of January ist 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 pro form a, feasibility study or appraisal used to support the building of this 

project. 
vi. Copies of all application for building permits. 

vii. Certified copy of the lender's disbursement of funds. 
viii. Cost not funded by construction loan. 

ix. Details on any current or anticipated efforts to sell the property, if applicable. 
x. Any additional information, if not referenced above, that would influence the market value of 

the property. 
xi. Name, mailing address, phone number and e-mail of person(s) to contact regarding additional 

questions and inspection of property. 
c. Timing: 

i. By January 3i5t of each year the construction is in progress 

5. Completed new construction 
a. Justification: ASR needs this information to accurately assess the value 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 actual entrepreneurial profit. 
S. 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 

applicable. For actual statements, 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 concessions, 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)? 

b. What is the anticipated number of spaces and vehicle capacity (with valet 
services if applicable)? 

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, contract 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. 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. 

v. Condos 
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. 

2. 
3. 
4. 

5. 
6. 

A list of the number of hotel rooms, the average daily rates, and projected occupancy 
levels. 
Percentage of guest segmentation. 
A copy of the Management Agreement. 
A copy of the Franchise Fee Agreement, specifically identifying the franchise fees and 
how they are determined. 
Breakdown of real property and personal property. 
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 users 
a. Event: any recorded change in ownership or new lease/changes to existing lease 
b. Information 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 costs or capital expenditures 

anticipated by buyer at the time of the sale {i.e. renovations, major repairs, seismic 
retrofitting, and asbestos abatement) and a detailed schedule of when the work is to be 

4. 

5. 

6. 

7. 
8. 

Office 
1. 
2. 
3. 

4. 

completed. 
If the purchase price was not considered market value for the property, an explanation 
of why. 
Detailed anticipated income and expense operating statements of the new owner at 
time of purchase and/or acquisition and the prior two (2) years. 
Copies of any leases or lease abstracts, amendments or renewals, including free rent 
and tenant improvement allowances agreed to. 
Marketing materials and/or asking rents to lease vacant space as of the transfer date. 
Any anticipated changes in use. 

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 as 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 vacantrentable space {Excel format preferred). 

5. Indicate if any lease expense agreements are other than full-service gross with a base 
year (FSG). 

6. If vacancy is above 10%, provide historical vacancy or occupancy ratios (on an annual or 
bi-annual basis) over the previous three {3) years. 

7. 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 ofthe purchase date {Excel format 
preferred). 
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iii. Retail 
1. Any cash flow analysis, proforma worksheets or investment analysis in the acquisition 

of the 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 acquisition of the subject 

property. 
4. Current 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. 

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 Agreement. 
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 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. 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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Attachments 
1. In Progress and Completed New Construction Cost Report template 

2. Parcel Split/Condo Conversion Questionnaire 
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EXHIBIT J 

Leasing Activity Report 



Parcel Lease Exhibit J 

Form of Leasing Activity Report 

LEASING ACTIVITY REPORT 

Parcel: [ ] 

Date: [ ] 

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 capitalized 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 foot of Subleased 
Space) 
Gross revenues from the Premises 
[Note: If gross revenues haven't been made 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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Motion No. 20018 
October 5, 2017 

DOA Exhibit AS 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 propo•ed pmject and all variants, unless noted otherwise. 

Implementation Mitigation 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 

Monitoring/Reporting 
R~sponsibility (Public 
Agency) 

MITiGATION MEASURES FOR THE SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

M-CP-2: A~hcological ·1·esting. 
Based on a reasonable presumption that archeologicnl resources may be . 
present within the project site. the fo11owing mcmmrcs shall be undertaken lo 
avoid any potcnlially significant odvcr5e cllCct from the: propo~d project on 
huricd or submerged historical resources. The pmjcct sponsor shall retain the 
services ofan archcological cnnsullant from the mtational Qualified 
· Arch~t)logical Consultants Lb,1 (QACl.) mainauim:d by lhe Planning 
Department archculogisL The project spnrisor shall contact the Planning 
Ocpar1menl archeologist to ohtain the nomcs and conto.cl inlonnation for the 
next three archcolugicul consultants on. the QACL. "Ille urcheological 
consultanl shall undenakc an arc~culogical testing program n.,;; specified 
herein. In uddilinn. the consullunl shall he availahh: lo conduct an 
archeological mon.itnring and/or dota recovery program if required pursuant to 
this mC'Jsurc. TI1e archcological consultun1"s \York sh1III be conducted in 
accordunce wilh this measure at the direction of the Environmcnlal Review 
Olliccr (ERO). All plans and i:cports prcp.i.n.'tl hy the consullunl as specified 
herein. shall be submitted first and dirccth• to the ERO for n;:\•icw ur1d 
oomm~nl und shall be considered dran rcpllrts subject In revision until final 
appro\'al by the ERO. ArchL-ological monitoring and/or data recovery 
progrJms required by this measure could suspend construction of the project 
fur up lo a ma"imum of 4 \\'L-Cks. Al the Jirc:i;tion of the ERO. the suspension 
of construction can be extf.'nded beyond 4 weeks only if such n suspension is 
the only feasible means to reduce 111 u lcss .. than-significant level ufpotenliel 
clli:cts on a significant archcological rcsm.1rce. as defined in CEQA 
Guiddincs, Sections 15064.5 (al and (c). 

Whi::re upplicuhlc, "veniL-dl dc\•clopcr'' includes the Pier 48 devclt1per. 

Pcrmitt.."C for · 
hnl'U.ontal 
improvements. such 
as infra.qruciurc: in 
public right-of­
wny~ ond public 
spaa.-s (hereinafter 
"int'ha~1ructure 
developer") ur 
\'~rtical 
dcvclopcl(s) for 
\York on venical 
de\'clopmcnl 
pan:cls and related 
impru\'ements 
(hereinufter 
0 \'enical 
dt!~loper(s}").1 n.c. 
applicable: lo rc1ain 
qoolilicd 
pmfossionul 
an:hacolugist from 
the mtational pool 
of on:hoeological 
consultants 
maintuim."ll b\' the · 
rlanninl! ~ 

Prior 10 issuance of Infrastructure developer or 
site permits. vertical dL""Vclopcr, as 

applicahlc. to rctnin the 
qmalilicd ;uchcologicnl 
consultant for the project 
who shall report to the ERO. 

Qualified archl!'ological 
consultant will scor~ 
archcological te~ting 
program with ERO. 

Monitoring 
Schedule 

t 
Considered 
complete when 
infrastructure 
dcvdopcror 
vertical 
dcvclopcr(s). os 
npplic-ablc, 
retains a qualified 
professional 
archuL-ologic.al 
consultant and 
an:hcologicul 
consultant has 
appnJ\'cd :-."COpc 
by. the ERO and 
!'Uhmits uny 
required rept.1r1~ 
to ERO for the 
archi..-olog.icul 
lesting pmgram. 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Proje~ 

_l\flTIGATION 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 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule· 
Department. 

Cotrs11/tation with De:t.,·enda11t Communities: On discovery ofon · lnfraslruclurc For the duration of lnfruslruclurc developer or Considered 
archcological si1c.! associated with descendant Nolivc Am~ricans.' the overseas developer nr soil-disturbing vertical developcr(s) (as complete upon 
Chinese: or other polcntiolly inll.ttstcd descendant group, on appropriate vertical aclivities ond data npplicablc) and/or submillnl offinnl 
represenlativc1 oflhe desccndnnl group und lhc ERO shnll be cuntacled. The devcloper(sJ (as recovery of archacologicnl consultant Archaeological 
representative oflhe descendant gmup shall be given lhc opport1;1nhy to applicable) and polentially shall conflict lhc ERO and Rcsourca: 
monitor an:hoological tit:ld invt:sligutions of the site and om:r archucolugic1:1I signiticunl dcscendanl gnmp Report. 
recommendations lo lhc ERO rt:garding nppmprio.te archculogical treatrilcnl consultnnl. nrcheological siles. representative upon diSCOVl..'1)' 

of the site, recov~re<l data from the site. and. ifnpplicable, interpretative of an archoeological site 
treatment oflbc associated an:hcological site. A copy of the final a.lliisodated with descendant 
ardicologicul reso~rccs report shall be provided to the representative of the Native Americans. Overseas 
desc:cndant group. Chinese. or inten=sfed 

descendant gn>up. The 
representative of the 
descendant group shall he 

, given the opportunity to 
monitor archaeologicat·field 
investigations on the site and 
consul! wilh the ERO 
n.-garding appmprinte 
archoeological tren.tnu:nt of 
lhc site, of recovered data 
from lhc site. and. if 
upplicnblc. any intcrrrctative 
treatment of the assncialed 
archik.'Ological site. 

' Archaeological Coosulwnt 
shall prepare a Final 
Archacologicu.l Resources 

The term barchcological silc1
' is intended here lo include llny archenlogical deposit. feature, huriat or evidence of burial. 

1 An ·'appropriate rcpresenlulivc~' of the dt:st'Cndant gmup is here defined to mean, in the case ofNuti\'c Americans, any individual listed in the current Native American contact 
list for 1hc City and County of San Francisco mainmined by the NAl-lC or, in the case or overscus Chinese. lhe Chinese Hislorienl Society of America. An appropriate 
representati\'e of other descendant groups should be dctcnnincd in cu.nsultation wilh the department nrcheologisl. 
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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: Each mitigation measure in this doenment applies lo 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 consultntion with 

-·· th< ERO (per h<low). A copy 
of this report shall be . 
rnl\'idcd to lhe ERO ond lhe 
reprcscntath•c ufthc 
dcn-cndanl gmup. 

Archeologi,·ul Te.r1ing Progrt1m. The archL"Ological consultant shall prepare lnfras1ruc1urc Prior lo any Archacologfoal com.ult"Jnt to Prior to any soil 
and submit to lhe l::RO for review nnd approval un orcheologicnl tcsling plRn developer or c~cavatiun. site undertake ATP in disturhing 
(ATP). The archeological testing pmgmm shall be conducted in ilccordoncc ·vertical prcpamtion or consultation with ERO. 11ctivitics. 
wilh tt,e approved ATP. The ATP shall identify lhe property lypcs <>flhe developcr(s) (us con~1ruction. and Considered 
expected archeological rcsourcc{s} that could he adversely affcded hy lhe applicable) and prior to tc~ling. complete upon 
proposed project. lhe lcsling mc1hod to he used. and 1hc locations orchoeological suhmil nn ATP for appnwal of the- · 
recommended for lcsting. The purpose of the archcological lesting program consultu111 in a defined ATP by the ERO 
will be lo d!.!tcrminc. to the extent possibl~. the prescnt.."C or ahscncc of com;ul1ation with geogmphic area and finding by 
archcolugical resources and identify and evaluate whether any archcological the ERO. 3nd/or specified the ERO 1ho1 the 
rcsoun:c encountered on 1hc site constitutes a historical resource under Development of constmction /\Tl' is: 
CEQA. A:111 fur a defin~d aclivitics to and implemented. 

geographic area oblain appnwal by 
and/or specified the ERO. A ~inglc 
construction ATP or mulliple 
nclivitics. ATPsmav'hc 

prt>dueeito nddres.s 
pntlecl phasing. 

At the completion oflhe archcological lesling program. the archeologiCat Infrastructure Upon completion Archaeological consultant to Considered 
consultant shall submit a written report llfthe lindings lo the ERO. If. based developer or ofth< submit resulL"i of testing. and complete afier 
on thl!' archeologienl testing program: the archcolngical consultant tinds th:11 vcnical archeologicnl in consulhuiun with ERO. ERO review and 
signifi~ont archenlogical n:sourccs may be prcscnt, the ERO, in consuUntion dcvcl(!pcr(s) (as tcsling program. determine whclhcr additional appruvul of 
with the ar~hL-olngicol consultant, shall dch:m1ine ifodditionul measures arc applicublc) and measures arc warr.mtcd. If / rcportM on ATP 
warnmlcd. Additional mcmmrcs that may he undcn:ikcn include addilional arch:ien_logical signifiCant archaeological finding.-.. 
nrchcologital testing, archcological moniloring. and/or an archL'<1logical data consultant in resources arc pre~nl and may· 
recovery program. No archcological dala recovety shall be undertaken consultation "'ith be advcr,ely ofli:cled .• tho 
without the prior nppmval of the ERO or the Planning Dcranrncnl the ERO. infr.a.~tructurc developer or 
archL"Olngi!i.1". If the ERO dclcrmines thut a significant archL'Ological resource vcnical dc\•clopcr(sJ (a'i 
is pn::senl and that the resource could be adversely :iffcctcd by the proposed npplicahlc)~ al iL'i discretion~ 
projccL at the discretion of the pmjcel sp1msor: may elect to redesign a 

nroic~ or implcmcnl dam 
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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: Eac!o mitigation measure in this document applies·to the propo•ed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS.CPNDITIONS OF APPROVAL . Responsibility Schedule Agency) Schedule 
recovery program, unlcs.'i 
ERO determines the .. 
archac..·ological resuurcc i<,; of 
greater iritcrprctive than 
n:scurch significance und that 
interpretive tLi;;e is feasible. 

A. The proposed project shall be redesigned so as to avoid any adverse effect Wriucn report on At the OOII)pletion Archeological consultant After completion 
on the significant 1Jrchcological resource, or ATP findings: of euch shall submit report ul"lhe of archcological 

B. A dalo recovery program shall be implemented. unless the ERO lnfmstructurc archueological findings oflhe ATP lo the testing program. 
dclcrmines that the archcological resoun.-c is of greater interpretive than developer or t.i=sting program ... ERO. 
research significance and 1hat interpretive use of the resource is feasible. vertical 

developcr{sl (a.< 
applicHble) and 
archaeological 
consultant in 
consultation with 
the ERO. 

Ar,:lreological /t,fonilori11g l'r"gram. lflhe ERO, in commlt.ation with th!.! lntin.'itructure 1ne urchacological If required. archacnlogical Considered 
archL·olngical consultunl dclcnninc;s lhat on orcheological monitoring developer or con.,;ultant.. consultant to prepare the complete on 
progmm shall be implemented, the an:hoolog.icnl monitoring pn\gram shall vertical infra.,;tructure AMP in consultation with approval of 
include the following provisions: devclupcr(s) (OS developer or . 1he ERO. AMP(s) by ERO: . The archcological ~nsultant,. project sponsor, and E.RO shall meet and applicable) and_ vertical Infrastructure developer ur suhmilllll of 

consult on the scope of the archeological moniloring program reasonably archncologicnl de,'Cloper(s) (as vertical developcr(s) (a.• report rc@arding 

prior to any prc~ject-rclated soil-Jisu.ubing activitil.!s commencing. The consullHnt in applicable). nnd applicable), p~iccl findings of 

ERO. in consultation with the archcological consultan~ shall determine consultation with ERO shall meet archecologicol consulla.nt. AMP(sl; and 

what project activities shall be archcologically nmnitorcd. In most cases, the ERO. prior lo the und infrastruclurc finding by ERO 

any soil-dislurbing acti\'iticS:, &"Uch as dcmolitio11: foundation removal. commenL-cmcnt of developer's or vertical that AMl'(s) is 

excavation: grading, utility inslallation. foundation work. pile dri\•ing ,oil-dis1urbing devcloper(s) contractors imple"!1-enlcd. 

(foundation. shoring, etc.)! site remcdiit.tioIL etc .• s:hall rcqu.ire uclivitics for a shall implement the AMI'! if 
archcological monitoring because of the risk lhcsc acti\'ities pose to delined geographic n.-qoired by the ERO. 
potential archcological resources and their depositional context: area ancl/or . lne archL·ological consultant shall advise all project contteclors to be on specified 

lhc alert for evidence orthc presence nflhc cxrccted resoun:L'(s). know con'ilruction 

how to identify evidence ol"the expected rcsourcclS), and know the activilics. Tbc ERO 

11ppmpriatc protocol in lhc event of apparent discovery of an nrcheological in consullation wirh 
the archilculoe.icul 
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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 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. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
rcsnurcc; 

• The archcological monilor(s) shall be present on the p~jcct site according 
to lhc schedule agn.-cd upon by the archcological consuhant and the ERO 
Until the ERO haSi in consultation with project arCheological oonsullant~ 
determined that pmject con:,1ruction activities could have no cllCCts on 
signilicanl archeological deposits: 

• The archcological monitor shall record and be uuthorized to collect soil 
samples and artifactuuVecnfactual material as wammtcd for analysis; 

• I fan int.acl archeological deposit is encountered. oil soil-db;turbing 
uctivitil!s in lhc Yicinily oflhc deposit shall cease. The archeologicnl 
monitor shall be empowered to len1pomrily redirect 
dcmoliti,m/excuvnlion/pilc-driving/conslruction uctivilics and equipment 
until lht:: deposit is evalualcd. If. in the case of pile-driving activity 
(foundation, shoring. etc.), the archculogical monilor has cutLire to believe 
that the pile-driving activity may anCct an archcolugical resource. the 
pilc-drh·ing activity shall be terminated until on appropriate evaluation of 
the resource h11.-. been made in consultation with the ERO. The 
archcological consultant shall iinmcdiately notify the ERO of the 
encuuntercd archcological dcpoSit. 'lbc archcological ccm,,;;ultant shull 
make a rensonablc cnhn lo assess the identity. inlcgrily, und significance 
of the cncounten:d an:heologicnl t.leposit and present the findings of this 
assessment lo lhe ERO. 

• Whether or not signilicant urchL·t,Jogicul resoun::cs arc cm:ountcrcLI. the 
archcologica.1 consultant shall submit a written iepon of the lindings of the 
moniloring program to the ERO . 

• .Jrcl,eological /Jotct Rec..·m•ery1 Program. "lbc ;:m:~oo(ogical daln recovery 
program shall he conducted ii) accordance with an archoological datu recovery 
pion (ADRr). The orcheologicul consultant. project sponsor, and ERO shall 
meet and consult on lhc scope of the /\DRP prior lo preparation of a drall 
ADRP. The urchcological consultant shall submil a draft AORP to the ERO. 
The ADRP shall idcnti(,- how the pmJKlSCd date. recovery program will 
preserve the significant infonnation the archcological resource is cx(icctcd to 
contain. That is. the ADRP will identify what scientific/historical research 
questions are applicable to the expected resource, what data classes the 
resource is expected to posseSS:-. nnd how the ex peeled data classes would 

SAN FRANCISCO 
PLANNING DEPARTMENT 

Implementation 
Responsibility 

lnt'ra.-.tn1cture 
developer or 
vertical 
dcvclope,js)(as 
upplicuble) un<l 
archaeological 
consultant in 
commltation with 
lhc ERO. 

Mitigation 
Schedule 
consultant ~hall 
determine what 
urchaeological 
monitoring is 

.. necessary. A single 
AMP or multiple 
AMl'smoybc 
produced lo address 
project phn~ing. 

Upon 
determination by 
lhe ERO that en 
ADRP is required. 
A single /\DRP or 
multiple ADRrs 
may he produced 
to uddn:ss pmjccl 
phasing. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

If required. urchuL·ulogieal 
consultant lo prepare an 
ADRP(S) in consullation 
wi1h 1he ERO. 

Monitoring 
Schedule 

Considered 
complete upon 
review and 
approval of the 
AORP(s) hy tho 
ERO. 
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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 ilocument applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Publie Mo"nitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

address the applicable research questiOJ!S. Dale recovery. in general. should be 
limited to the purtinns of the histoi-icnl pmpcrty lhat could be adversely 
alTcclcd by the proposed project. Destructive data recovery methods shall nol 
be applied to ony portions of the orcheolngical resources ffnundcs1ructive 
methods arc practicul. 

The scope uflhe ADRP shall include lhe following clements: . Field Methods and Pmc.-edurcs. Dcscriplions of proposed field slrdlcgics, 
procedures, ond operations. . Cataloging ond Laboratory Analysis. Description of selected cataloging 
system and artifact analysis pmcedui-cs. . Discanl wnl Deacccssion Policy. Description of and rationale for field and 
post-field discard nnd deo.cccssion policies. . Interpretive Program. Consideration ofan onsitc/offsitc public intcroretive 
pmgrum during the course of the archeotOgicul dat.i& rcco\•ery prog~m. . Sccurhy Mt:asurc.,;. R1..,-commcnded security mcnsurcs to prolcct lhe 
archeological resource from vandalism, looting. and nnnintentionelly 
damaging activities. Finni Report. Description of proposed report format 
and distribution of results. . Cur.1tion. Ocscription of the procedures and recommendations for the 
curd.lion of any recoven:d data having potential research ,·aluc-~ 
identification ofnppropriutc curntion facilities. and a summary of the 
acL"Cssion policies of the curnHon li:J.cilitics. 

Final Arc/1eological Resource.\· Report. The archeologic'al consultant shall lnfrostr:ucture For infrastructure If applicable, archaeological Considered 
submit a Dmfl Final Archcological Resources Report (FARR) to the ERO that developer or t.lcvcloper-prior to consult.mt tu submit a Draft complete on 
evaluates the historical significance of any discoveret.1 archcolngical resource vertical acceptance of FARR to ERO. subminal or 
and describes the archcological and historical res!!arch methods employed in developer(•) (o.s work. Prior to FARR and 
the archL-ologiC:nl testing/monitoring/data R:l'OVel)' program(s) undertaken. A applicable I and issuance of approval hy 
sCparatc~ hricl: non-cunlidcnlial summary of findings that can he made nrchaco(ogical G:rtilicate of ERO. 
availahle to the public shall be submi111.'"<1 with each FA~R. consultant in T empord.ry or 

consultation wilh · Final Occupancy, 
the ERO. whichever DL-CU1"5 

lirst. 
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PLANNING DEPARTMENT Page 6 of 49 



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 proposet! project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Once approved by the ERO. cupies of the FARR shall he distributed as follows: 
Culifomia An:hcological Site Survey Northwest Information Center (NWICI 
shnll receive one copy~ the ERO shall receive a copy of the trnnsminal of the 
FARR lo the NWJC. ond the £.::n\'inmmentul Plilnning division of the Planning 
Department sholl n:t.-cive one bound. one unbound. and one unlocked. 
searchable PDF copy on Cl) ofthc- FARR. ulong with copies of any fonnal site 
n.·cordation lbrms (CA Dl>R 523 series) and/or doL-umcntation for nomination to 
the National RegL--rtcrufHistoric Placcs.lCalifomia Rcgi)l1crofHistoricol 
Resources. Jn inslHnl."eS of high public interest in ()f high interpretive valuc of 
the resnun.~ lht: ERO may ll.'tjUire n linal report content,. fonnnl, and 
distrihu1ion Jilfcrcnl lhlm that pn:scnlcd above. -· 

M.:CP-J: Trratment or Human Remain.11, AHocialctl or Unassociated 
Funerary Ohjeds. 
The treatment ufhuman remains amJ as.'ii.ociatcd or unassociated funcr.uy 
objects discovered during uny soil-disturbing activity shall comply with 
applicable ~-tale and fct.lcral laws. This shull include immediate notification of 
the coroner of the Cit)' and County of San francisco and, in the cvenl oflh~ 
coroner's determination that the human remains are Nati\•c Amcri1.-.m remains. 
notification oflhe Native American Merih1gc Commission (NAHC)~ which · 
shall appoint a Most Likely Descendant (MLD) (PRC Section 5097.98). The 
ERO will also he immediately nolilicd. The archcological consullant. project 
sponsor. ERO. and MLD shall hnvc up lo but not beyond 6 da.ys nflcr lhc 
discovery lo make all rcusonahlc effort,; lo develop an agreement for the 
treatment ofhumon remains and associated or unassociated funerary ohjects 
with appropriale dignity (CEQA Guidelines. Seclion 15064.5(d)):The 
agn.-cmcnl should take into consideration the appropriate excuvatiun. rcmovul, 
rccordation. anal}•sis. custodianship. curation~ und final disposition uflhe 
humt!n re!Jluins und associated ur unassociated funerary objccl~. Nothing in 
existing stab! regulations or in this: mitigation measure compels 1hc pmj~cl 
sponsor and the ERO to accept rccnmmcm.Jations ofon MLD. The 
archenlogical consultant shall retain possession of any Native American 
human ~mains and associated or unussol!ioled f!urial objects until completion 
of any scientific analyses of the human remains or objects, as specified in the 
treatment agreement, if such an agn.-cment has Ileen mnde or. othcn.visc~ as 
det~rmincd by the urcheologicul con.'ii.ullllnt and 1he ERO. 

SAN FRANCISCO 
PLANNING DEPARTMENT 

lmplementaticin 
Responsibility 

Archaeological 
com.ullant at lhc 
direction of the 
ERO. 

Infrastructure 
dc\•clopcr or 
vcrticul 
dc,•elopcrls) (as 
applicahk·) and 
archm.-ological 
consultant1 in 
consultation with 
the San Francisco 
Conmcr, NAHC. 
ERO_ and MLD. 

Mitigation. 
Schedule 
Upon appmvnl of 
lhe FARR bv lbe 
ERO. -

In the event human 
remains and/or 
limcmry objects 
nrc encountered. 
during soils 
disturhing activity. 

MonitoringiRcporting 
Responsibility (Public 
Agency) 

Archneulogical cons.ullant to 
dislributc FARR. 

Archaculogicul consul1unt ,,r 
archacolngicul monitor or 
infrastructure developer or 
vertical dcvclopcr(s) or 
conlmctor lo ~nlact San 
fmncisco County Coroner 
and ERO Implement 
regulatory requirement-;. if 
applicable, regarding 
disco\•cn• of Native 
Amcric1:1~1 human rcmain:i­
nnd associated 11nd/or 
unassociutcd foncnuy 
objects. Conlacl 
arcJiaeologicul con:mltanl 
and ERO. 

Monitoring 
Schedule 

Considered 
complete when 
archaeological 
consultant 
pmvidc!i' wrillcn 
ccrtinca1ion to ;, 
the ERO 1hul lhell 
required FARR 
dislrihution has 
hccn completed. 

Considered 
complete un 
notification of the 
San Franci~co 
County Coroner, 
ERO,and 
NAI-IC, if 
necessary. and 
completion of 
lreatmcnl 
agrccmcnl urid/or 
nnnlysis. 
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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 "ariants, unless noted otherwise. 

Monitoring/Reporting_ 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

M~CP-4: Tribal Cultural Resounes Interpretive Program. lnfm,;;tructure lfsignilicant Infrastructure <k:vclopcr, Considered 

If the ERO determines that a signilicunt archcological resource is present, and . developer or archeological vertical dcvclnricrts). or compfote upon 
ifin consultalion with lhc affiliated Notive Amcric.un tribal representatives, vertical rcsuurccs arc archaeological cunsullant project redesign, 

the ERO detennincs that the resource constitul~s o trihnl culturul re:rourcc developcrjs) (as presenl. dqring shi.111 implcml:nt the PTI.licct completion of 

(TCRJ und lhal lhe resoun:e could he adversely afl'ectt:d by lhc proposed npplicahlc). implementation of redesign.. completion or /\Rrr.or 
pn~eCt, the proposed project shull be redesigned so as lo ovoid any adverse archaeological thcprojecL archeologicul resource interpretive 
ct1Cct on the $ignilicant tribal cultur.il rcsouR·c. if feasible. cunsulllml. and preservation plan. or program of the 

lfthe Environmental Review Olliccr (ERO) determines thot pn:s.:1Vatfon-in- ERO.in iql~rpretiv~ program oflhc- TCR, irrequired. 

plucc of the tribal cultural resource (TCR) pursuant lo Mitigation Measure M- consultation with TCR. ifn:quircd. 

Cr-2, /\rchculogical Testing, is holh feasible and ellective. !hen lhc the affiliated 

nrcheolugical consultant shaill pn:pnrc an nn::henlugicul resource preservation Native American ·. 
plan (/\RPP). Jmplementatiun uflhe approved ARrr by 1he archeological tribal 

con.c.ultant shall be required when feasible. representatives. 

lrthc Envimnmcnlal R~vicw Ollicer (ERO), if in consultation with the 
affilialcd Native American tribal representatives nnd the Project Sponsor, 
detcnnincs that pre:,;ervatic.mOinOplncc of the tribal cultural resources is not a 
sufficient or fca.Ciihle option, lhc project sronsor shall implcmcnl an 
interpretive program of the TCR in consultation with atliliated tribal 
tcprcscn101ivcs. An interpretive pion pmduccd in consultation with the ERO 
and atliliatcd lribnl representatives. at n minimum, and approved by the ERO 
\vlmld he required to gu_ide the intcrprelivc program. The phm shall identify, 
as appropriate. proposed locations for irL~tallations or display~ lhc proposed 
conlent and malerinls o(those displays or inStullation:- the producers or artists 
or the displays or installation. and a long,:Jtcnn maintcnance·program. ·11tc 
interpretive progmm may include artist installations., preli:mbly by local 
Native American artist~~ oral histories wilh local Native Americans: artifacts 
displays and interpret.utiun, and educational punds or other infonnutional 
displays. .. 
Transportutio11 a11d Circu/atitm Mitigation Measures 
M-TR..J: rarking Ganige and lntenection Queue lmpact!i. lnlra.cruuctun: Prior tO issuance of SFMTA, in consultation wi1h Considered 

Th!! easternmost driveway on Lung Bridge Stn:cl (i.e .• ·doSt."Sl lo Bridgeview dc,·eJoper. garage ""CC'nificalc of 1hc Planning Dcpanmcnl and complclc upon 

Street) shell he" restricted to right-in. righl-out access during nll times. OJ'ICralor: or vertical occupancy ol' the Port, to review and sign approval oflhe 
Restricted ncce:'i!i could he ::iccomplished by placing signnge (i.e .. on I .. c.mg devclopcrjs) or Block D2 parking off on detailed plans linul driveway 

Bridge Street to direct westbound lratlic lo the westernmost garage driveway, garage. garage. regarding driveways to plans by 

and within the parkinl! narugc fi,rcxilinJ?. tramc to indicate outbound ril!hl Note: MitiPlllion ensure design will SFM"fA. 
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Motio~ 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 JJ7 AND PIER48 MIXED~USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, u~iess noted otherwise. 

Mt;ASURES ADOPTED AS CONDITIONS OF APPROVAL· 
turn movement only alto\\'cd) as well as dclincalors of a suflicienl length in 
the middle of Long Bridge Street to block lcl\-tum ac-.:es.s lo the driveway. 

M-TR-4.1: Provide·Fair-Sharc Contribution to Improve 10 Toft·nsend 
l1ine Capacity. 
Upon completion and occdpancy uf Phase I of the proposed project ond upon 
completion and occupancy of each subsequent phase as defined in the 
Development Agreement the pnUcct sponsor shall obtain from SFMTA the 
current ridl!rship on the JO Townscm.l 1md conduct an asscssmcnl of the 
capacity uti.lizatfrm at the screcnlinc's Maximum Load Point (MI..P) for 
WL~kday AM and PM p:ak hour conditions. 
lflhc capacity utilization ~xcceds 85 percent,. a fair share contribution 
paymcnl shall be made to SFMTA by the project sponsor. calculttted us 
further provided in a TrJnsit Mitie,ulion Agrccmcm described hclnw. and 
att.J.~hcd lo or incof'porntcd inlo the Dcvcli.,pmenl Agreement. Such payment 
shall be adjusted. as ~ppmpriatc, 10 the extenl, if any:. that the proposed 
project rcnr..-cls either the High Rcsidentiul A!isumption or High Commercial 
Assumption hascd upon all phases of the proposed project thal have hecn 
completed up to such date. AL'Cordingly. th..: fair share contrihutions by phuse 
may dill'Cr by !'iiccnurio because the numhcr of lr,.msit riders varies due to 
different mix~ oflond ust:. 
If the capacity utilization hnscd on SFMTA ·s ridership dala is les.,i;; Jhan KS 
percent. d1en the project sponsor's fair share payment for thal pha~ shall be 
$0 and lhc pruL"\:SS will repent at the next subsequent phase. Each subsequent 

• Fair share. calculation shall tnkc·occounl of amounts puid for prior phases~ to 
ensure that pitymcnts are not duplicati\'c for the same truIL'iit rider impacts. 

The project sponsor shall enter into 11 Trnnsit Mitigation Agreement wilh the 
SFMTA pllrsuant to which the pmjeclsponsor will make a fair share 
contribution to the cost of pmviding udditionnl hus service or otherwise 
improving service on the 10 Townsend. The lair share contribution as 
documented in the Transportatio,n.lmpact Study for lhe proposed pmject shall 
not exu.-cd the following amounls, in total across ult pheses: 
a. $991.2)0 for High Commercial Assumption 

SAN FRANCISCO 
PLANNING DBPAATMBNT 

Implementation 
Responsibility 

lnlhistructUre 
dc\•clupcr amt/or 
vertical 
developerts), 
T runspmtation 
Coon.linator, und 
SFMl"A. 

Mitigation 
Schedule 
Measur~ M-TR-3 
is nol applicable to 
Vurinnl 3 
(Reconfigured 
Parking). 

Prior to issuance of 
~rtificatcof 
occupancv of 
Plmr.c I oi' 1he 
proposed pmjccl. 
erner inlo Transit 

Monitoring/Reporting 
Responsibility (Public 
Agency) 
sufficiently restrict .. 
movemcnt'i at driveway to 
right-in. right-out. 

Infrastructure developer 
and/or vertical dc\'elopcr(s) 
and T mnsportation 
Coordinulor to obtuin current 
ridership on the l 0 
Townsend fn>m SFMTA aml 

Mitig3tion · 
Agreement U pcm 
is!t1.mnce ofu 
ccrtilicatl! of 

·· conduct nn us!-e!i,:sment of the 
capacity-utilization 
associated with the project., 
as described in the rneusurc. 

occupancy for each 
phose uf 
development as 

defined in the 
Devc.lnpment 
Agreement: 
SFMTA to provide 
ridership data arid 
nssess capacity 
utilization and. if 
cupacily utili7.ation 
·~xcccds 85 
pcrccnl, the 
inli'uslructurc 
developer/vertical 
t.levelupcr(s) would 
pay lair Shon: · 
contrihution Ices 
ns specified in this 
mem.-ure, which 
wuulJ ·he used b\· 

1r1he capociLy utili7.alion or 
the IO Townsend line ut its 
mwcimum load point exceeds 
85 percent as me1L..;ured at 
the completion of any 
individual project phase. and 
the SFMTA has C<>mmitted 
to impl~mcnt M-TR--4.1~ the 
infrastruc1ure developer shall 
provide 11 foir 8harc 
contribution !iuhjcct to the 
limits slated in M-TR-4.1 to 
capital costs for SFMTA tu 
implement one of lhc 
designaled cup-dcily 
enhancement measures. 

I 

Monitoring 
Schedule 
Planning 
Department. and 
the Por). 

Considered 
coniplele upon 
execution of 

Mitigation 
Agreement and 
payment of lair 
shurc 
contribution as 
described in this 
M-TR-4.1 for uny 
plli.L'iCOf 
d~vdopmcnl for 
which such 
contrihution is 
determined 10·1:tc 
necessary. 
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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,OR 
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 
h. S782. 706 for High Rcsidcnliol Assumption 
SfMTA will detennine whdhcr adding bus(es) or other measures are more 
t.lcsirablc to increa.~c caracity along the route ond will use lhe Ii.Inds provided 
by the project sponsor co impleincnl the mOst desirable meusure(s). which 
mlly include but is not limited to the r6Howing measun:s: · 
I. Convcn lo usin@. hig~r-capacity vehicles on the 10 Townsend mute: In 

this case. lhc project spommrs fuir share contribution may be ulili:r.cd to 
convert the route lo articulated buses. Some bus stops along the rbutc may 
not currently be configured to accommodate 1he longer articuh11ed buses. 
SomChus zones could be extended by removing one or more parking 
spaces at lncatitins where nppmpriatc space is available. 

2. Instead of odding more buses lo a congested route. inCri:ase lravcl speeds 
along the route which would allow for buses to move foster thus 
increasing .::tlicicncy ond reliability, Jn this cuse, th~('roject sponsor's lair 
shore contribution may he used to fund a study to identify appropriate end 
fca.~ihlc improvements und/ur implement u ponion ufthc improvements 
that would increai;;c travel speeds enough to increase capacity along the 
bus route. Such improvements could include transit only lanes,, transit 
signal priority, and transit boarding impmvenicnts. 

3. Increase cupacity along the corridor hy adding n new Muni service route .. 
in this area. If this option is ~elected. the p,ojcL1 sponsor's fair shllrc 
cuntrihutiun tnoy fund the purchase of the new vehicles. 

J\·I-TR-4.2: Provide- Fair-Shan: Contribution to improve 30 Stockton Line 
Capacity rropoud Project. 
Upon completion and occupancy of Phase I of the propn:,;cJ project and 
upon completion and occup1mcy of each subsequent phase .us defined in the 
Ocvclopment.Agrccmenl: the project sponsor shall obtain from SFMTA the 
current ridership on the 30 Stockton anJ conduct nn US!!t:s~ment orthc 
capacity utilization at the Maximum Load Point (MLP) on the route 
betwL"Cn the proposed projel.1 and Market Stn.-cl for weekday PM peak hl1ur r 
comlitions. 
If the cepacity utilization exceeds ·xs percent. a fair share conlrihu1ion 
payment shall be madc·by the pmject sponsor. calculated as funhcr provided 
in Tmnsit Mitigation Agreement described below~ and attached to or 
incomoro.ted into the Dcvclooment Ae.rccmcnt. Such nal.•mcnt shall be 

SAN FRANCISCO 
PLANNING DEPARTMENT 

Implementation 
Responsibility 

·~ 

lnfmstruCturc 
developer und/or 
vertical 
devclopcr(s), or 
Transportation 
Coordinator~ and 
SFMTA. 

Mitigation 
Schedule 
SFMTA tu 
increase capacity. 

I 

Prior 10 issuance of 
ccr1ilicatc or 
uccupUf!C.)' of 
rhase I oflhe 
proposed project, 
enter into Transit 
Mitigation 
Agreement. Upon 
issuance of a 
ccnificate or 
nccupuncy for each 
phOse of . 
development us 

Monitoring/Reporting 
Responsibility (Public 
Agency) · 

Infrastructure developer or 
Transportation Coordinator 
lo nbtuin current ridership on· 
the 30 Slockion frum 
SFMTA ond conduct ari 
assessrricnt of the capacity 
utilization associuted with 
the prnjecL a.,;; described· in 
the measure. 
If the capacity utilization of 
the 30 Stockton line at its 
moximum load point exceeds 
85 percent os nu:.asun:d o.t 

Monitoring 
Schedule 

Considered 
complclc upon 
exL-cution anJ 
implementation 
of Transit 
Miligation 
Agreements und 
payment of fair 
shore 
contribution as 
described in this 
M-TR-4.2 for any 
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 
SEA WAL.I.. L.OT 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. 
adjusted. es arpmpriatc. to the ex1cn1:, H:,my. that the proposed project renects 
either the High Commercial Assumption or the l-ligh Residential Assumption. 
the faller of which docs not require any foir shure contribulion. The foir share 
contributions diflCr by scenario hccausc lhe numher oftmnsit rider.. varies 
due to JilTcrcnt mixes oflnnd use. 
lf lhc capacity uliliznlion ~ased on S):MTA •s ridership data is less than KS 
percent, then the pntiect sponsor's fair share payment for that pho..~c shall be 
$0 and the prrn:ess will repeal al the next suhst!qucnt phusc. Each 
subsequent fair share calculation shall take account or amounts paid for 
prior phases, to ensure thut paym~nL'i arc not duplicative for the same transit 
rider impacts. 
The prQ.jecr opplicant shall enter into a Trnnsil Mitigation Agreemenl with the 
SFMTA pursuant ll) which the pmji:ct opplicunt will make a'fair :,;hare 
contribution lo lhc cost of providing addiliomd bus service or otherwise 
impru,•ing service on the 30 Stockton. 'lbe fair share contribution us 
documented in the "frnnsportalion Impacl S1udy for the proposed project shall 
not i::xccL-d the following amounts. in lotul acmss all phases: 

a . .$417,691 for High Commercial Assumption 
b. SO for l-ligh Residential As.'iumpliun 

Sf-MTA will determine whether adding hus(csJ or ollu:r mensu~s arc more 
desirable to increase cnpncity nlnng the mule ond will use the funds provided 
by the proj1.-ct sponsor to implement lhc most de~iruble mcasure{s). which 
moy include hut is not limited tu the following measures: 

l. Convert to using highcr-capucily vehicles on the 30 Stockton mute. In this 
cosc~ lhc projecl sponsors fair shan: contrihution may be utili7.cd 10 

convert the route lo articulated buses. Some bus stops along 1hc roule mll.y 
not cuncntly be conligurcd tu accommodate. the longer articulated buses. 
Some bus zones could be c~tcndcd by rem,,Ving one or mon: parking 
spDL"CS al locations where oppmpriatc space is avoilable. · 

2. lnslcad of odding more busc.s tu u congested mute, increase lmvcl ~l'ccds 
along lhc route which would ollow for buses to move l'a~er thus 
increa.-;ing cllicicncy and re:liuhility. In this case, the project sponsor's fair 
shan: contribution may be used lo fund u s1udy to identil}' oppmpriate and 
t'casiblc improvements and/or implement a portion of the improvements 
that would increase uavcl soccds COOW!h to increuse canncit\' alonR. the 
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Implementation 
Responsibility 

Mitigation 
Schedule 
defined in the 
Development 
Agreement, . 
SFMTA Id pmvidc 
ridership datJ und 
US!-CSS capacity 
utili1.ation and~ if 
capacity ulilizetinn 
exceeds KS 
pcrccnl the 
infraslrncturc 
devclopcrNcrtic:11 
developer(sl would 
pay foir shure · 
contribution fees 
os specified in this 
mcmmrc. which 
would hC'uscJ by 
SFMTAlo 
increus~ capacity. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 
the completion of:my 
im.lividual p~jcct phase, and 
lhc SFMTA has c.1mmiltcd 
10 impk:ment M-TR-4.2. the 
inlrn:,,1Tuc1ure developer shall 
pm,•idc the lair share 
contribution subject to the 
limits stoled in M-TR-4.2 to 
capital cu~1s for SFMTA to 
implcm~nl one of the 
designated capacity 
enhan1.~mcn1 measures. 

Monitoring 
Schedule 
such oontrihution 
is determined lo 
he necessary. 
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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 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 
bus route. Such impmvcmenl.s could include I rans-it only Janes. lnmsil 
signal priority. and transit boarding improvements. 

3. Increase capacity along the corridor by adding a nc\~ Muni scr"icc route 
in this area. If this option is selecled. thc project sponsor's til.ir share 
contribution may li.1nd the purchase oflhc new vehicles. 

M-TK-6: l'arking Gan.gr and lntcnection Queue Impacts on Transit Delay lnlhlrutlclure Prior to certilic.ulc SFMTA. in consult.Jtion wilh Infrastructure 
A. The WC!.1cmmost driveway on Mis..o;ion Rock Stn:et (i.e .• closest lo Third developer and/or of occupancy lbr the Planning Dep-.utmenl and developer's/ 

StnxO shall he restricted to right-in~ right-aul access and closed during large garJge operator Block D garage. the Port, to review Bild sign garage operator's 
AT&T Park C.\'L'111S. Rcs(rictcd access could be accomplished hy plucing SfMTA, Plenning off on detailed plans obligations 
signagc as well as dclim:ator.,; ,,f asullicicrit length on the ce-ntcr line on Oepartmcot, regarding driveways to ensure dcomcd complete 
Mission Rock Street L ca.st ot'Third Slreel o block left-tum access to the T ransportalion design will sulTiciently once conslruction 
driveway. Coordinntor: onsitc restrict movemenls at of listed 

transpor1ntion .,1a1t driveway to right-in, right- improvements nre 
parking gnrnge out. complete. 
management stuff. 
event stalT. 

B. A "keep clear-zone ~hall be pm\'ided in front of the easternmost driveway Infrastructure Prior to the opening SFMTA7 in consultation with lnfrustructurc 
on Mission Rock Stn.'Ct (i.e., cloSc!~i-lo Rridgc,·i~w S~t) tu.prevent developer ond/or oflhe Block D2 the Planning Deparlmcnt and developer",;/ 
westbound queues ot tfie Third Stn."Ct/Mission Rock trellic signal rrom garage opernlor garage. the Po~ to review and sign gnragc operator's 
blocking inbound access lo the dri,•eway. The Kt.-cp Clear pavement SFMT A, Pl•nning off on detailed plan regunJing obligation!'> 
markings shall be plal'Cd in the westbound lane immediately in front ol"thc Depurtmeo~ the enstemmu~l drivev,uy deemed complete 
enslemmmil. drivcw·J}: for the Block D2 P,arking gamgc. Trdll.<;;(XU1otion keep cle-Jr :,.one. once conslruclion 

Coordinator, onsilc oflisted, 
tr.inspurtation sta.lT,. impmvcments on: 
parking gamgc complctl.l .. 
monogcmcnt stalT. · 
eventstalT. 

C. The southbound lcfl-tum lane ot the Third Street/Mission Rock Stn:<t lnfrastructun: Prior lo ccrtifical~ SFMTA, in consultution with InfuJ.structure 
intersection shall be restriped to cxlcnd lhc length of the lcfl-lum lane to 350 d~vclopcr and/or of occupnncy for the Planning Deportment and devdopcr'slgnmge 

.feet. Advance traffic signal detection equipment shall be installed at the end garage operator Block [) garage; the Port. lo review and sign operator's 
ol'lhe newly striped lcfl-lum pocket to deice! when queues fill up the Jell- SFMTA. Planning sequencing and off on 1.lctailcd plans obligations deemed 
tum pocket and extend north to the end of the pocket ncnr the Third IJcportmenl. selection of regarding extension oflhe oompielcoocc 
Street/Channel Street intersection: allowing additional green time to he Transportation interventions le fl-tum pockcl on ")bird mn.wu:tion of 
ullocatcd to the southbound leR-lum movement al the ")bird Street/Mission Coordinator. onsitc outlined within Street/Mission Rock Street. listed imrnwcm:nls 
Rocle Street lraflic signal. transportation swn: Item C shall he ot on, oompiele. 

fHll'Yinl' u.araL!c the din."Clion orthc 
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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 mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting I 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
monagefficnl sloll; SFMTA. In the 
cwnlstaff.. case that the 

SFMTA idcnti fie< 
unyoflhesc 
inlcrvcnliun as 
technically 
challenging. 
infeasible. or .. 
unde!iimhle 
hcc:msc nf n.-sultant 
opcmtional issues. 

) other inte'n•entions 
must he sdcctcd. 

D. Waylinding signs including Static anJ Variublc Mc5.o;;agc Sign:,: will be lnfm~lructure Prior to certificate SFMTA. in consultation with In r rastructurc 
installed to provide directions to the parking garages and to pmvidc developer and/or of occupancy for the Planning Dep11nmcnt and developer'<! 
traffic alcns. messages. ond alternate driving routes for tlri\•cr:,; lruvcling garage opemlor RI01:k I) garage. the Port. lo rC"\'icw und sign gurugC 
10 the Hlock D2 a.hovcgmund gnrag.e, to dcst.inalions in the \'icinity, or SFMTA. Planning off on t.lc1ailcd plans opcralor's 
through th!? 11rca. Four High Visihility Siu.tic Signs will he installed. Oepartmen1, regarding wayHnding signs ~hligations 
three un the approaches to the Third Strccl/Mission Rock Street T runsportntion including Static und Variable deemed 
intersections (for southbound, eastbound and nurlhbuund direclions) and Coordinator, onsite Message Signs. complete once 
om: for northbound drivers on Terry A. Francois Boule\'urtl., south of tnmsporta.tion construction of 
Mission Rock Strccl. One permanent Variable Message Sign shall hi! stuff, parking listed 
installed for soulhhounc.l drh•ers on Third Street, between King Street gamge impwvcmC'nts 
and Berry Street. mnnagemcnl statT. is cumplctc. 

event !t1all: 

E. The pmjl!<!t sponsor shall enter into mi Event Mitigation Agn."Cment with lnfrn."itructure Enter into Event lnfmslruclure dc\•clupcr and/or Considered 
the SFMTA lhat provides for Parking Control Officers (PCOs) to manage dcvclop:r und/or Mitigation garage opcrnlor to enler in complete upon 
trnllic within lhe projecl site odjul.-cnl to the proposed project's parking garage.operator, Agrl.-Cmcnl prior Event Manageml."nl lnfn&slruclure 
garages and on Exposition Street (hctwccn lbirtl Slrccl and lhe Sharee.I S FMT A. Planning opening of the Agreement with SfMTJ\..who de,·clopcr unrl 
Public Way) during nil AT&T Park events and on-site events with 15.000 Dcpanmenl: Block D2 parking shoiild pmvidt: 1hr SFMT A entering 
or more attendees. Transponatinn gorage. implementation of oll ufthesc into Event 

Coordinator~ unsitc Prior to item,o;;, as well as closure of the Mitigation 
transpona1ion cummencemcnt of westernmost driveway during Agreement. 
stall: parking construction on the AT&T cvcnLs per Item A. 
garage site,. and on-going 
management staff. 
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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 pr~posed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

. F. The site's transportation coordinator shall be n member oflhc Mission 
Bay Uollpark Transpnrtation Coonlination Commiltce and provide 
notilicntion prior to the start ofnny on-site event thnl would overlap with 
an cwnl at AT&T Park or the Warriors arena. 

G. Tr.inic c.Jcstincd for the proposed project's parking garages \Viii be 
monitorec.J by the owner/operator c.Juring all AT & T rark events and on-site 
cvtnts with I S,000 or more attendees. ant.I perhldkally during WL-ckday 
am. unJ r,.m. pellk hours. to ensure that g.aruge access queues do not 
ulTcct operations of the T Third transit line. Action will be taken by the 
Mission Rock Transportation COOrdinatur~ onsitc tr:msportation Rtan: 
parking garage monugcmcnl sian: event staff. and/or PCOs assigned lo 
event traffic management to implement real-time traffic management 
strategics (i.e .. alternative tratlic routing, temporal parking pricing, 
enham.'Cd garage driveway controlsJ etc.) to reduce vehicle garage access 
qu~ues so they do not ulfcc( opera~1ms of the T Thi~ li~e. 

SAN FRANCISCO 
PLANNING DEPARTMENT 

Implementation 
Responsibility 
event staff. 

In frastructun: 
developer and/or 
garage operator 
SFMTA, Planning 
l)cponmenL 
TrJ.nSJ)Ortation 
Coordinator; onsite 
tmnsportation 
slnff, parking . 

. garage 
management stotf. 
event stan: . 

lnfrustnicturc 
dcvelopcr"and/or 
garage operator 
SFMTA, Pl:mning 
L>epanmcnt, 
Trnm,·portntion 
Col1rdimitor~ onsite 
transportation 
staff. parking 
garage 
munagcmcnt staff. 
event s1.an: 

Mitigation 
Schedule 
lhmugh the lifo or 
project 

Enter into Event 
Mitigation 
Agreement prior 
opening of the 
lllock D2 parking 
gardgc. 
Wilh 
commencement of 
<.."Onstruction, ctnd 
on-going through 
life of the pn,jcct. 

Enter inlo Event 
Mitigation 
Agreement prior 
o~ning of 1hc 
Ulock D2 parking 
garage. 

Wilh 
commencement of 
construction~ and 
on-going lhmugh 
life of the project; 
the: weekday 
(non-event) · 
AM and PM 
peuk-hour 
monitoring shall 
be conducted 
quarterly on a · 

. Tuesday, . 
Wednc.'-iday, or 
Thursdav oro 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Infra.structure devclop:r 
and/or garage operator to 
ent~r into Event 
Management Agreement 
wilh SFMTA. who should 
provide for implcmentutiun 
of all ufthcsc items, as well 
as closure of the 
westernmost driveway 
during AT & T cvcntc; per 
Item A. · 

Infrastructure de\'elupcr 
und/or garage operalor tn 
cnler into Event 
Management Agreement 
wilh SFMTA, who should 

. provide lbr implemcnl"Jlion 
of aJI of these items. as well 
as closure of the 
westernmost driveway 
during AT&T events per 
Item A. 

Monitoring 
Schedule 

Upon 
inli"n.'itructurc 
c.Jcveloper and 
Sl'MTA cnlcring 
into Event 
Miligntion 
Agreement and 
ongoing during 
prujccl 
operations. 

Upon 
lnfr.istructurc 
developer and 
SFMTA enlering 
into Event 
Mitigaticm 
Agn.-cmcnt and 
ongoing during 
pmji::ct 
operations. 
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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 nriants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

II. If the SPMTA IJircctor. or his nr hcrdcsignee. receives information that 11 

recurring queue thal could affect the operation orthe T Third line is 
imminent or present. SFMTA shall no1i1)' lhc pmpt:r1y owner in writing. 
Upon request, the owner/operator shall hire a qualified trunsporlalion 
consultant to evaluate the conditions al lhc·.sitc fur no less than 7 days. 
The consullont !ihall prepare o monitoring report lo be submitted ln 
SFMTA ror review. lfSFMTA dctennincs that a recurring queue does 
~xist. the lileility owner/opcmtor shilll have 4S days rrom the date ,lfthc 
written determination 10 abate the cxccssi\'C recurring qucllc. Appmachcs 
10 queue ahalcmcnl could include hut' are not limited lo: changing parking 
access and revenue collccliun syslt:m (PARCS) technology m pmccss 
vehicles more rapidly. adjusting the layout of\hc garagc!s gmund tluur lo 
nccommodatc more queuing vehicles within the garage. implementing 
pcnk-pcriod surge pricing lo encourage garage access and egress oulsidc 
oflimcs with recurrent t;xcessivc queues: installing additional variable 
message signagc rurthcr upstream rrom lhc site to direct drivers 10 gamge 
nccess mules away frum anCctcd intc:n;cctions; and/or closing. limiting or 
cun1mlling Mission Rock Stn.-cl access from 11lird Street during limes 
wilh c-xccssive rccurrcnl queuing and redirecting gard.gc-buund lnlflic to 
Teny A. Francois Boulevard. 

SAN FRANCISCO 
PLANNING DEPARTMENT 

Implementation 
Responsibility 

lnfhlstructure 
developer and/or 
garJgc operator 
vcrtkal. SFMTA. 
Planning 
Department. 
Transponation 
Courdinutor~ ·onsite 
lrunsportation 
statl: parking 
garage 
management stan: 
evcntstan: 

Mitigation 
Schedule 
nun-holiday week. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

A• may be SFMTA. 
requested during 
opcrution~. per 
written notification · 
hy SFMTA 

With 
commencement of 
uperarion of the 
Block 02 garage 
and On-going 
through the life or 
the project. It' 
nnalysis is 
requested, the 
analysis shall bl!' 
\..'tmductcd during a 
period lhut is 
represcntali\•c of 
standard tratlic 
pattem.c;. e.g. on 
\YL-ck thal does nnl 
contuin 11 holiday: 
is not during 
winter breuk. or 
on:-scason1 etc. 
lhc :malysis 
period chosen by 
the inli-Jstructure 
de\•cll1per/goragc 
operator and 

.c,1nsuhunts must 
he approved by the 
SFMTA. 

Monitoring 
Schedule 

Ongoing during 
pmjecl op.:n,tions 
allcr opening of . 
Block D2 gamgc:I 

t 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seaw!'II Lot 337-and Pier48 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 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 

M-TR-9: Install Traffic Signals and Related lntencctiun Improvements lnfrastruclure Payment to SFMTA. Infrastructure 
al limi:ignali7.ed lntencc::tions on Fourth Street at Mi!ISion Rock Street developer. SFMTA: l'riorto developer's 
and Long Bridge Stm,t. SFMTA. issuance of· obligations 
Prior 1o·issuanw of arpmvnl of the 1hird huilding site pennil.. but in. no event upproval of the deemed complete 
later th11n the site pennit lor the Block D2 parking guragc. lhc project sponsor thin! building site once puymcnl i~ 
shall provide funding to SFMTA. fora maximum ilmountofSI million for pcnnit. but in no madc.SFMTA's 
SFMTA to design end construe I ( I) a traffic signal at the .interse1:tiun of c:vent later than the ohlig1:11ions 
fourth Street/Long Bridge Street and (2) a traffic signul al the in1crscc1ion or ·site pennil for the deemed complete 
fourth Street/Mission Rock-Street. These impro\'cmcnts should be Block D2 parking once lraflic 

constructed by SFMTA prior lo opening of lhe Rlock D2 porking garage. garage. signals ore 
Installation of construclcd. 

traffic signals: 
Prior to opening of 
the Block D2 
parking garage. 

M-TR-10: Bicycle-Truck Interface al Pier 48. Pier 48 dcvdoper. PriOr to occupancy rlunning Department will Considered 

The project shall construcl a highly visihle crossing treatment acruss'lhc l'•f"l'icr 48. monitor. complete when 
driveway as well as ~llards and delectable warning pnvers that satisfy ADA crossing 
rcquin:mcnlS al the Pier 48 drivcway·s heginning am.I end locations olong the treatrncnt is 
Blue Greenway path to warn cyclists and pedeslri::ms of the upcoming constructed. 

driveway crossing. 

The project shall provide a trJ.ffic 1,.-ontrnl staff at the junction of the Rluc Pier 48 developer. During deliveries. Pier 48 t.lcv~loper to Ongoing during 
Greenway and the driveway to the Pier 4K valley during deliveries to manage document arrangement for deliveries. 
bicycle and truck traffic. A llaggcr shull be provided to manage hicycle and tmffic control staff to 
pcd~slrian trJvel along th!! Blue Greenway at the Pier 48 valley driveway manage 1mflic during 
whenever trucks back into Pier 48. deliveries. Planning 

Department to review 
documentation. 
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Motion No. 20018 
October 5, 2017 

. CASE NO. 2013.0208E 
Seawall Lot 337 and p_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 appli .. 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\1-TR-11.1: Co111mercial Loading Supply - Monitor Loading Arlivity I nfrusuucnuc Study completion: rlanning Depmtmentr in Considered 
and Implement Addiliun11l Loading Management Stratciies as Needed. de\'eloper, vertical al\cr· completion uf consuhation with the complete for each 
After camplction of the first phosc of the proposed project and prior to dc\'dopcr(s) or the lirst pha~ of SFMTA~ will rcvil!'W and phase allcr 
approval ofeuch subsequent phuser the pmjccl srxmsor shull conduct a study gamgc opemtors the proposed approve melhodology of Planning 
of utilization uf cnmmcrcial loading spaces. The methodology lbr the !-t1udy (n.s applioahlc). pmjcct and prfor h> u1i1r,.111inn study. Dcpartmenl s1.1ff 
shall he reviewed and approved by the Planning Department prior to appnwal of each lnfm!ilructun: developer: reviews and 
completion. If the rcsull of1hc.~1udy imfo .. -ates that fewer lhan 15 percent of subsequent phase. vertical dcvelopcr(s). nnd appmvcsthe 
lhe commercial loading spaces arc available during the peak loading period~ lfaddiliunal garnge opcrotors ( as study~ in 
the projecl spomiOr shall implement additiom:11 loading management strolcgic~ loading applicable) will provide 1.-onsultatinn with· 

and/or provide additional or cxpimded ull:.strcct loading supply sufficient to m:magcmi:nt report to Planning the SFMT A, and, 
meet the loading. c.Jemund in subsequent phases of the project in either the slmtcgics ongoing Department on ifdet:mcd 
garages or in on:.sueet parking in individuul buildings. consistent with the in subsequent implementation of odditinnal IlCL"CS.'ill'}': the 
pmpuscd project's design intent Addi1ionul loading strdlegies could include phases arc ncc-d~d: loading munugcmcnl infrustructure 
(but are not limited lo): cxp1mding efforts tc.1 coordinale with parcel delivery ufler completion of strategics, if required. developer: 
companies to schedule deliveries to the sile during hours outside the peak cuch phnsc for vcrtii:al 
hour ofloading.. installing parcel lock boxes that allow pan.-cl delivery n11ich udditional dcvclopcrts), anJ 
personnel un."upcn·ised acccs.~ ll1 enable off-hour dclivcric.",. co11rdinuting strdtcgics ore garnge opemtor.. 
delivery services .icms." buildings to enahlc the delivery of sevcrnl huildings' applicable. (IL" upplicahlL!l 
packages to a single locution. anJ/ur cncour.iging deliveries to the retail and incorpomte 
restaurant components of the prujecls to happen during curly morning or late proviLfos a report 
evening hours. The project sponsor may al~ address a shonfoll by reserving of how it 
parking spaces 1hr smaller delivery vehicles such as autos or van!£. which incorporated any 
comprise appmximatcl)' lwo-lhirJs of the vehicle types tor 1'rcighl delivery additional 
service~ on (hi.: ground floor of the Block D2 garngc during peak or manugcmcnl 
appropriate husincss hours for sm::ill-vchiclc <lclivcrics and. in connection slratcgics for 

therewith~ providing hand truck~ hicycli.:5=, ur electric wlu.·clcd carts fur loading in10 each 

di~rihution ofpackuges to buildings throughout the site. applicable pha.sc, 

lfpluns for individual buildings include u dri"eway lo off-street llmding or 
parking (ma."imum JO off-street spaces) along a fruntage that ha.,; a designated 
on-sln..'t:t loading zone. un_cqui\'alenl amount or level ofnn:.street loading 
space shall be provided to effectively replace the lost on-street loading area. 

SAN FRANCISCO 
PLANNING DEPARTMENT Page 17 of 49 



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 variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Publie Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Sehedule ·Ageney) Schedule 

M-TR-11.2: Coordinate Dclh,.eries and Tenant :\toving ActivitirL Projccl Ongoing. l'lonning Department will On-going duri11g 

·111c project's 1ransportation coordinator nnd in-building concierges shall Transportation monitor. project 
coordinotc with building lcno.nts and delivery services to minimize deliveries Coordinator um.I operations. 

and n,io,•ing aetivities during peak periods.. and endeavor to spread dclh•crfos vertical 

across the Ii.Ill do.y end moving ·activities lo time periods after regular working developer(s). 
hours. thereby rcduci11g activity during the peak hour for loading. 
Although muny dcli,·crics cannot be limited to specific hour.ii. the --· 
transportation coordinator nnd in-building concierges shall work with tcriantS 
lo find opporlunilies lo consolidate dcJh·erics and reduce the neec.J for pcuk-
period deliveries. wherever possible. 

M-C-TR-4: Pro,·ide Fair-Sh1re Conlribulion lo Improve 10 Town,end lnFrastruclurc Prior to issuance nf lnlhL'iUUclurc developer and/or Considered 
Line Capacity Propm1cd Project. developer and/or cc:nificalc of vertical develop1:rts) and complete upon 

Upon completion and occupancy of Phase I und u·pon comPletion 3nd vertical occupancy of Phase T~ortntiun Coordinak1r to cxeculion of 

occupancy of each subsequent phase of the proposed project as defined in developer(sJ. I of the proposed ohtain current ridership on the Transit 

the Disposition and Development Agreement, the projecl sporJsor shall fund Tr..mspor1ntion project. enter into IO Townsend from SFMTA Mitigation 

a tmlls-it capacity study to he reviewed and approved by the SFMTA. The Coordinalor~ and T r.msit Mitigation and L'onduct an lL"5cs..'ilnent or Agreement for 

pmjcct sponsor shell obtain from ·sFMTA the current ridership on the I 0 SFMTA. Agreement. Upon the C1pacily utilization each phase of 

Townsend and conduct an assessment or the capnCity ulili7..Jllioo at the issuance ora as.o;ociatcd wilh the project os de\•elopment,. for 

screcnlinc1s Muximum Lond Point (MLP) for weekday AM end PM peuk certificate of described in the mcusure. which this 
hour eundilions. .· 

occupancy for each lfthc capacity utilr/'.nlion of mcao;urc is 

If the capacity utilizu1inn C.'l(cecds 8.5 percent. a lair shu~ p:iymcnl shall be phn.sc or the IO T 0\\11scnd line at ilS determined 10 ht: 

made to SFMTA hy 1hi:: project sponsor. calculated as further provided in n development ns mn.ximum loo.d point exceeds necessary. 

Tnmsit Mitigation Agreement. Such payment ~hull be calculaled in light of delincd in the KS percent IL<; measured al the 
the project's progrcs.,; towanls one nr the othcrol'the development :«:enario Development completion of ony indi\•idual 

(i.e. High Commercial or High Residential) as reflected by all phases orthc 
Agreement, project phaso. nnd the SFMTA 

project that have .been cumplcti::d up to such dale .. The fair share 
SFMTA to provide hos committed tu implement 

contributions by pho.sc differ by scenario because the number of transit 
ride,,.hip dala and M-C-TR-4, the inrmstructure 

riders varies due to different mixes of land use. assess Cilpacity dc\'cloper.; shall pmvide tho 

If the capacity utilizntion based on SFMTA ·s ridt::rship data is less than 8S 
utili7Ation an~ if lilir shore contribution suhject 

percent.. then the project sponsor's fair shnrc payment for that phase shall be 
capacity utilization to the limiLs sllltcd in M-C-lll-

SO and lhc process will repeat at the m::xl subsequent phase. Each 
exceeds 8S percent,. 3 to capilnl co,,15 Fur Sl·MT A 
the- inli-astructurc 

subsequent fair sh11rc calculation shall take accriunt of amounts paid for developer/vertical 
to implement one orthe 

prior phases. to ensure that payments are not duplicative for the same tmnsit dcvolopcr(s) would 
designaled capacity 

rider impacts. enhancement measures. 
pay fair share 
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 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 m· APPROVAL 
The project sponsor shall enlcr into a Tnmsil Mitigation Agreement with the 
SFMT A under whh:h lhe agreement shall provide for the project sponsor to 
make D fair ShilrC contrihution lo the COSI ofpro\'iding additional bus SCn.'icc 
or impnwing sCl"\'ice on the 10 Townsend by paying .i ICc. The lair share 
contrihu1ion a.c. documented in the Tn.msportution Impact Stu~y from the 
proposct.l projL-cl shall not exceed the following amounts, in total across ull 
pha."oes: · • 
a. $391.179 for High Commen:inl 

h. $324.595 lor High Rcsidentiol 

SFMTA may determine that other measures to increase capacity along the 
mule would ~ more desirable than adding hoses and may use the fUnds 
proVided hy lhc pmjecl sponsor tn implement tht!sc ulhcr measures. which 
includ~ but are not limited to the following measures: 

I. Convert to using higher~capocity vehicles on the 10 Townsend route. In 
this case. the projecl sporL1tor's fair share COfllrihution may be.utilized to 
convert the route to articulated buses. Sumi! hus stops along the nmte may 
nut cum:ntly be configurcJ tn accommodute the.longer articulated huscs. 
SOmc bus zones could be extci,dcd hy n:mo\•ing one or more parking 
spac~ at locatioru. where uppmpriatc space i!" avuilllhle. 

2. Instead <.'If adding more huscs to a congested route. it would he muru 
dcsimbh.: to increosc lra\'CI speeds nlong the mute which would allnw for 
buses tu move faster thus increasing etliciency and rcliohility. In this cusc, 
the project sponsor·s fair share contribution may he used to lund a study 
to identitY appropriate and feasible improvements and/or implement a 
portion or1he improvements that would inc~lL"iC lrdvcl speeds enough to 
incn:a:,;e capacity along the bus mute. Such impnwcmenls could include 
transit only lanes~ transit signal priority~ end tmnsit boarding 
improvements. 

3. Another option lO increase capacity along the corrillor is to udd a new 
Muni service route in this area.. If this option is selected~ the project 
sponsor's fair shore contribution may fund the purcha,;e or the new 
vehicles. 

SAN FRANCISCO 
PLANNING DEPARTMENT 

Implementation 
Responsibility 

Mitigation 
Schedule 
~-pc..-cifiL-d in this 
measure. which 

· would he used by 
SFMTA 111 incn."'1SC 
cupacity. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Monitoring 
Schedule 

Page 19 of 49 



Motion No. 20018 
October 5, 2011 

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 variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

Noi.,e and Vibration Mitigation Measure.• 
M-NOl-1: Prepal'I! and lmplem~nt a Conslruclion Noise Control Plan·to lnfraslructurc rriorlo the lnfiustructurc developer or Considered 
Reduce Construction Nni11e at Noin-Senritive Li\nd Uses. dc\'clnpcr and/or . issuance of Vl!rtical dcveloper(s)·(l.L'i compll:lC upon 

The project sponsor shall dcvclnr' a noise control plan that requires the vertical building permiL'i; applicable) to submit the submittal of the 

following: dcveloper(s) (as implementution Construction NoL~ Control Con!itruction . Constrocrion cnnlroctors shall specif)' noiSL"-1'\!Jucing construction applicable). ongoing during Plan to the Port's Building Noise Control 

pructices that will he employed to reduce conslruction noise from construction. Permit Group." A single Plan to the Port's 

construction activities. The mt:asures specified by the projt:ct sponsor Noise Control Plan or Building Pcnnit 

s:hall be reviewed ond approved by the City prior to the issuance of . multiple Noise Control Pl:.ms Group. 

building permits. Measures that can be used to limit n9isc include: hut are may be produced lo addre~< 

nol limilcd to:- those listed bcln~v. project phasing. 

0 Locate construction equipment a,;;: for es feasible li'om noise-sensilivc 
uses. 

0 Require that all c.1nstruetion equipment powered by go.so line or diesel 
engines hove sound control dc"vices thut arc at least ac. effective as those 
originally provided by the manufuclurer and that all equipment be 
operated and maintuine<l to minimize noise generation. 

0 Idling of inactive conslruL-1ion equipment f<ir prolonged periods shull be 
pmhihilcd (i.e .. more than 5 minutes). 

0 Prohibit gasoline or diesel engines from having unmulilcd cxhaui;t 
systems. 

0 Use noise-reducing enclosures around noise-gcl't(rutin~ cquipm~nt that 
has the polL"Iltial to disturb nearby land uses. 

0 Ensure that equipmenl and trucks lL!ied for project construction utili:r.c 
lhe hest uvailuhlc noiSC control techniques (e.g., i'!'pmv~d mumcrs~ 
equipment redesign, intake silenrer.;. ducts,. engine Cnclosures.. 
acoustically attenuating shields or shrouds) wherever feasible. ' 

0 Monitor the effectivcnc:ss or noise ouellualion mci1surcs by raking noiSC 
measurements. A plan for noi~ monitoring shull be pmvided to the City 
fur review prior to the commencement of each con!itruction pha:,.c:. 

,4 The Port may designate another agency~ such as the Planning DepartmcnL to cany out monitoring rind rcportin~ and any rcfe~ncc to Port rcsponsibililies includes such 
designated agencies. · 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.020BE 
Seawall Lot 337 and Pier ~B Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
V 

SEAWALL LOT 337 AND PIHR 48 MIXED-USE PROJECT 
' NOTE: Each mitigation m•asure in this document applies to the propose.d 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 (c.g .• jack hammer.;;, pavt:menl bt'cakcrs, mck drills) used for 
pntjcct L'lmstruclion :,;hall he .:.quicC' gu:-olinc-powcrcd cumpresi:ors or 
electrically powered comprcs.o,;or.;, and electric mthcr than gasoline- or -
diescl-J>Owcred engines shall be used to avoid noise associated wilh 

I 
compressed air cxhau~1 fmm pneumatically powered tools. However . 

. where the u:;c of pneumatic tools i~ unevnidahlc, an exhaust munlcr on 
lhe comprcs~d air exhuust shall hJ used; this mutllcr can lo_wcr noise 

I levels from the exhaust hy up lo about IO dDA. External jackets on the 
tools themselves.shall be used; which could uchievc a reduction of S dBA. 
Quieter equipment shall he used when IC8.sible~ such os drills rnthcr than 
impuct equipment. . Construction conlructors shall he rcquirei:I to use :•quiet" gasoline-powered 
cumprcssorS or electrically powered compressor.; am.I electric mthcr than 
gasoline- or dicscl-pciwcred forklifis for small lining. . Stationary nnise source5i- such as tcrnpomry generators, shall be located lL', 

far li'oin nearby receptors as possible: they shall be muffied and enclosed 
within temporary enclosures and shielded by harriers. which could reduce· 
construction noi5e hy as much as 5 dB~ or other meusurcs, to the extent 
lcat-iblc. . Prior to the issuance of the building permit~ ulong with the submission of In Ira.structure Prior to the Infrastructure l.fcvclupcr Considered 
construction documents~ the project sponsor shall s1.1hmit to the Planning dc\1clopcr and/or . _ i!i!munce of each ond/or vertical dcvclopcr(s) complete upon 
Department and Department Of Building Inspection a list or measures for vertical building pem1it for (as applicable) lo submil a review and 
responding to and tracking complaint'i: pcrtaining lo construction nnise. dcvcloper{s) (as dur.iliun nf1he list ormea."urcs thr-h,mdling approval oflhc 
These measures shall include: applicable). project. noi.,e complainLc; lo the complaint 

0 ldc!ltilication of measures that will he implemented to l"Ontrul ~lanning Deportment and tracking 

construction noise. Depor1mcnt t.lfBuilding mca..'i:urcs hy the 

0 A pru~ilure and phom: numbt:rii for notil)'ing the Dci,:irtmcnl or lnspectiUn. Planning 

Building. Inspection~ the l)epartmcnt of Public I lealth~ or the Police Department and 

Depanmcnl uf curnploints {during rcgulur cunstrul!tion hours ~nd off Department of 

hours). Building 

0 A sign posted onsitc describing noise cnmplainl procedures and a 
Inspection. 

. complaint hotline number thot ~hull he urLc;wcrcd ut all timL'8 during ... 
construction. 

0 Designation ofan unsite cunslruction complaint and enforcement 
manager for the project. 
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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 mitigatio"n measure in this docume~t applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
o A plun for nolilicalion ofneighbnring residents and nonresidcnlial 

building managers within 300 feel of the project t..'Onstruction area at 
least 30 days in advance of extreme noise-genera.ting uctivitics 
(dclincd &.Ii uctivitics that genemie noise levels of90 dBA or gn::alcr) 
about the estimated duralion oflhe activity and the ussuciatcd control 
measures that Will ht: implemented 10 reduce noise levels. 

Miligation Mrasurr M-SOl-2.1: Noi!f Control Plan for Speciol Outdoor 
Amplilitd Sound. · 
Tu reduce potential impacts related to noise generated by.events in pmjccl 
out~oor u~ areas: the pn>jt:cl sponsor" shall t.levclop and implemt:nt a Noise 
Control PJun 1hr oper,1tions al the prupuscd cnlertainmt:nl venues lo reduce 
tht polcnlial for noise impacts from pubJic address and/or .l.lmplificd mu.sic. 
This Noise Control Plan shall co_nlain the following clements: 
• 'lbe project sponsor shall comply wilh noise contmls and n::stl'iclions in 

applicable entertainment pcnnit requirements for Outdoor concerts~ nnJ 
shall comply with the Port of Son Frnncisco'i,i "Good Neighbor" standards. 
unless th~ Port Com~ission makes a specific finding that a particular 
condition is unnccessory or inlcosihle. · 

• Speaker systems shall he.Jirccted nway from the nearest ~nsitivc. 
receptors to the degree feasible. 

19 .. In order to limit or prevent sleep disturbance, events with amplified sounJ 
shell, lo the extent reasonable and appropriate given the nature and 
context of the t-vcnt, end al 10:00 p.m. 

Mitigation Measure l\1-NOl-2.2: Stationary •:quipment Noise Controls. 
Noise attenuation me.iisures shall be incorporated into oll slatiOnary cquipinent 
(including IIVAC cquipn1cli.t and emergency gencraton.) installed on all 
buildings that include such i,1ationury equipment as necess11ay to meet noise 
limits spccilicd in Section 2909 of the Pulice Code. lntfrior noise limil~ shall 
he met under-both existing and future '!oi~ conditions~ accounting for 
foreseeable changes in noi!<.C condition·s in the future (i.e., changes in on-site 
building configurations). NoiS(: attenuation measures could include provision 
of sound enclosures/barriers. addition of mnf parapets to block nois.:. 
incre:asing setback distanct:s from sensitive receptors; provision of louvered 
vent openings,. location or vent o,x:ninys away l"mm a<ljaccnt residential uses, 
and restriction of generator testing to the daytime hours~ 

SAN FRANCISCO 
PLANNING DEPARTMENT 

Implementation 
Responsibility 

Infrastructure 
developer and/or 
p3rk manager, the 
Port, porks 
management entity 
and/or porks 
programming 
entity. 

Venical 
dcveloperts). 

Mitigation 
Schedule 

Prior tu the 
issuance of event 
pcrmil. 

Prior to the 
iss~ance or 
ccrtiticotc of 
occupancy for each 
building lucotcd on 
the site. 

Monitoring/Reporting 
Responsibility (Public· 
Agency) 

Infrastructure .developer 
ond/or park manager,~ 
Port. parks maiillgcmcnt 
entity and/or parks 
programming entity to 
submit the Noise Control 
rlan to the rort. 

The Port":,; Building Permit 
Group to review construction 
plans reg'urding noise 
attenuation mCwmn.-s for 
station~ry equipment. 

Monitoring 
Schedule 

Considered 
complete upon 
submission and 
uppro\'al oflhc 
Noise Control 
Plan hy tho l'ort, 
although the 
Noise Control 
Phmmoy be 
adjusted us 
necllcd. 

Considered 
comrlete after 
submittal and 
approval of plans 
including noise 
aucnuat,ion 
measure.-. hy lhe 
Port's Building 
Permit.Group. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORI_NG 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. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Mitigation MeHure M-NOl-2.l: Design of future Noisc-Sco.dtive Use,c. 
Prior lo issuance ofa building permit fi,r n residential huilding on Mission 
Rock Boulevard hc1wccn Terry A. Francois Boulevard ond Third Street,· a 
noise study !iihdll he conducted by a qualifo .. ~ acoustician to determine th~ 
need to incorporate nni~ attenuation measures into the huilding design in 
order tu mcci Title 24's interior noise limir for residential uses as well as 
the City's (llrticle 29. Section 2909(dll 4S-dBII (Ldn) interior noise limit 
for residential uses. This e,•aluation shall account fOr the projected increase 
in truffle noise as a result oTpmjcct traffil! along Mission Rock Boulc\'ard 
hclwccn Tcny A: Francois Boulevard and Third Street and any new 
shielding benefits provided by surrounding buildings thnt exisr at the lime 
or dc\•clopmcnt. ruturc cumulative tralTic noise increa:res on adjacent 
rondways: existing und planned slatiumuy sources (i.e., emergency 
gcncrdlors, HV AC. etc.)~ and futur~ nois.1! incrco.I1cs. from all known 
cumulative pmjccls located wilh direct line-of-sight to th~ pniject liuilding. 

Mitigalion Mca!'lutt 1\1-NOI-l.4: Dellign or Future Noise-Generating Usell 
near R~~idenlial t.:se1. 
Future hmd IL~.!i shall be designed to minimi:1.c the putenliol for .sleep 
disturbance (de lined as exceeding 45 dRA al residential inlcrior.s during, the 
hours of 10 p.m. to 1 a.m.) al any future adjacent residi::nlinl uses. Design 
approaches including, l,ut not limited to. the follm'lring shall be iricorpurated 
into future development plans to minimize the putcntinl for noise oonllicls of 
future uses on the project site: 
• . Design of Future Noise-Genera.tine Uses. To reduce potential conllicts 

hc:n,•cen sensitive recL-ptors: and new noisc-gem:mting land u.ses located 
adjacent to these receptors:. exterior focililics such as loading arcash.Jocks, 
ln1sh enclosures. nnd surface parking lots .shall be located on the sides of 
builtlings facing awuy fmm existing or planned sensilivc receptors (e.g .• 
residences). If this is not feasible. thc~-e types offocilities shall be · 
enclo:,;cd or equipped with approprinh: nuiSC shielding. 

• Design or Future Above-Gnmnd Pnrking Structure on Block D2. Por 
parking garage on Block D2, the sides of the parking structures facing 
aqjaccnt or nearby existing or planned residential uses :,;hull be <lcsigm:d to 
shield residential recc11tors from noise associated with parking cars. 

SAN FRANCISCO 
PLANNING DEPARTMENT 

Implementation 
Responsibility 
Verticol 
developer(•) and 
qualified 
acouslician,. 

Garugc developer 
( for Block D2 
garJge)and 
vertical 
devdupt:-r(~) (for 
commercinl/onicc 
huildings). 

Monitoring/Reporting 
Mitigation Responsibility (Public 
Schedule Agency) 
Prior to the Pun .shiffto review the noise 
issuance of the ,..1udy. A single noise study 
building pcnnit for or multiple noise studies may 
vertical be pmduL"Cd to ad<ln:ss 
construction of any project phasing. 
residentiol building 
on each parcel on 
Mission Rock 
Boulevard hct\\'CL"TI 

Terry A. francoi:,; 
Doulevord und 
Third Street. 

Prinrto lhc The Pon's Building Pcm1il 
issuance ofa. Group to review cunstructinn 
huilding permit for plans lo 1..-unrinn 1hat future 
eoch nlliSC~gcncruting land uses 
commcreial/ollicc mccl the n.:quiremcnts oflhis 
huilJing. and prior Menson: M-NOl-2.4. 
to issu:mcc of 
building pcrmil for 
Block D2 parking 
gamgc. 

Monitoring 
Schedule 
Considered 
complete aRcr 
submittal and 
approval of.the 
noise sluJy hy 
the P11rt. 

. II 

Considered 
complete allcr 
suhmittal and 
upprovul of 
construction 
plans by the 
Port·s Building 
Pcm1it Group. 
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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 lo lhe 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 

M-NOI-J.1: Pile-Dri,·ing Conlrol Mea1urn-Annoyant'e. Infrastructure Prior to i!isuunce of lnfrastruclure developer ur Considered 

To reduce impacts associated with pile dr°iving. a set or site-specific vibration developer and/or building pennit for vertical dcvelopcr(s) (as complete upon 

altehualion measures shall be implemented u11dcr the supervision ufa vertical each prup9scd applicobleJ to submit the submittal and 

qualified BetlUSlical consultant during the project construction period. These de\'clopetfs) (•s huilding. Construction Noise Conlnil appmvul of the 

attenuation measures shall include n., fensibli::. in consideration or technical applicable), Plan (detailed in M-NOl-1) Con.-.truction 

nnd structural rcquin:mcnls and conditions. the following control !i.1rategy, as qualified lo the Pnrt"s Building Permit Noise Control 
well as any other effective strategics to the extcnl ncce.ss[ny to achic\'c a PPV acoustical Group documenting site- Pinn ( including 
vibmtion level at neighboring properties of less than the strongly perceptible consultunl:. sp..-cific vibration attenuation vibration 

level oro. )0 in/sec. measures. A .single Noise attenuation 

The prnji::ct sponsor shall require thi:: conslruction·contractor to limit p,ih ..... 
.. 

Control Plan or ml!lliple measures) to the 

driving activity so that the Pl'V vibration lc,•cl at ndghboring uses is less than Noise Control l'lans may be Port"s Building 

O. IO in/St.-c lo the extent it is practical and ncccssury. und. lo the cx1cnt it is: produced to addn:s.s prt\jcct Pcnnit Group. 

. practical implement •'quiet'' pile-driving technology. such n.~ prcdrilling pilc..-s. phasing . 

u.-iing sonic pile drivers. or using more than one pile driver to shorten the total 
~uration or pile driving. ·-
M-NOI-J.2: Pile-DrMng Vibration Conlrol M•••urc• - Damage. lnrrastructure Prior to lnrrdslructure developer or Considcn:d 
To reduce the potential for d:imuge to Pier 4K~ the following measures shnll be dc\'cloper an<l/or oonstruclion vertical dcvelupcr(s) (as complt:lc upon 
implemented: ,•ertical :ictivitics adjacent npp!icablc) to s11bmit submittal and . The Pon "of San Francisco shall be notified in writing prior·10 construction developctfs) (as to Pier 48. proposed building~pecific uppnJ\'al of 

activity 1:hat construclion may occur within I 00 feel of the Pier 48 buildings. applicable), vibmtion thrc~hold-. with documentation . The project sponsor .shall rcluin a .structur.il·cnginccr. an architccluml 
..building c,•alualion inp4t rrom structuml incorporating 

historian. and a licensed historical architect (hcrcallcr referred to as the 
team. engineer, orchit~ctural idcntiliec.l 

building evaluation tcum) lo cva.luu.tc potentially am.:ctcd buildings und 
historia.11.: and historic measures by the 

dclcnnine their susceptibility lO damage. The structurul engineer shall 
architect: on inventory of the Port"s Building 

evaluate the lluilding structure. The architccturol historian and liccnsec.l 
condition of Pier 4S: a Permit Group. 

historicnl architect shall evnluutc architectur.d ck:mcnls. This building 
vibration monitoring pion: 
ond n.-sults of the im•pcction 

evaluation teem shall then CS1ab1L~h building-specific vibration thresholds following con.slruction 
that will (n) identify the level of vibration affected hisloric building.~ will activities to the Port~s 
toleratiJ so as to preclude structural damage lo the huilJing or a nature that Building rcnnit Gmup 1hr 
\Vould result in material damage ro ony hisloric fealures of the buildings. review llnd appl"tJYol. 
and (b) identify the level of vibration al which cosmetic damage may 
begin to occur to buildings. . The buildini evaluation tcnm shall invcnlol)'\md documcnl existing 
crocks in paint, plaster, concrete, und other building elements. 
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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 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 buHding c,•aluation lca"m shall develop ti ground-borne vibration 

moniloring plan thal will include moniloring \'ibralion ut the buildings of 
concern tu dcienninc if the eslohlishcd 1hresholds are exceeded. . The project spnnsor shall ruloin n quulilicd ocousticul consuhonl or 
engineering firm to implement the vibration monitoring phm at Pier 48. 
As pert of the monitoring plan~ the consultant shall conduct regular 
periodic inspections for cosmetic damage Ill e1.1ch building within 160 fi::ct 
of plannl!d ground-dis~urbing acth•ily on lhc project site. . Should ,•ibr.ition levels be observed in excess of the cosmetic damage 
threshold or cosmetic damage he observed below that level. the driving of 
pilt:s within 100 feet of the Pier 4H structure (or within the impact diStancc 
detcnnincd by thri study of building-specific vibration thresholds[ per 
second bullel above_ whichever distance is shorter) shall he hailed until 
measures nre implc~ented to prevent cosmetic damugc 10 the extent 
feasible. These measures indudc use ofultemativc construction 
techniques,. including, hut not limited lo, IL'iC of pre-drilled piles if soil 
conditions ollow, use of snmller. lighter equipment. using vihrutory 
hammers in place orimpocl hammcnt. and using pile cushioning or 
equipping the impact hammer with wooden cushion blocks to incrciL,i;c the 
pcriml of time over which the energy from the driver is impurtet.! to the 
pile. Shou_ld cosmetic damage to a huilding occur as a result of ground-
disturbing aclivity on the site notwithstanding the use of alternative 
con.,tru1.1ion tcchniq114:s. lhe building(s) shall be rcmediated lo its pre] 
con.,aructinn condilion at the c(lnclusion ofgmund-db,1urbing activity o? 
the Sile. . Should vihralion levels he observed that reach the threshold designed to 
prolccl hi!iluric buildings fn,m material damage to historic 1et11ures, pile-
driving within impact distances ofth~ Pier 48 built.ling. as determined by 
the building .::valuution team. shall ffi: hallcd and a )1ructural hr.icing 
program or other appropriate pmtec!ivc mea.Ciures fur the potentiolly 
alTcctcd buildings shall be designed by the building evaluation l.:!:im unJ 
implemented hy the project sponsor. The slruclurul brocing program or 
other pmlcclivc mc;asurcs shall he designed lo prevent damuge lo lhe 
poh:nti:illy ani:cted building.Ci 1hat could muterially impair their historic 
resource status consisacnl with CEQA Guidelines Sccliun J 5064.5(b)f2). 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING P~OGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in !his 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 hr.icing program shull be consistent with the 
proposed rehabililnlion ol'the Pier 48 buildings and meet·U,e Secretary of 
lhc lnterior"s Standards for Rchahilitation. 

following 1..-ompletion ofconstructimL the project sponsor shull conduct u 
second inspection to inventory changes in existing cracks and new cmcks or 
dumage. if any. that occum;d as a rcsull of pile driving. If new damage is 
found. then the project sponsor shall promptly annnge lo hove the domoge 
repaired in accordance with recommendations made by the building 
evaluutiun team. 

Air Quality Mitigatia11 Mea.<ures 
Mitigation Mca!lure M-AQ-1.1: Of(-Koad Construclion Equipment Infrastructure Pn:pare and lnfrastruclurc developer Considered 
Emi!n1ions Minimiution. developer and/or Implement and/or vertical devcfoper(s) complete upon 
The pTQ.jcct sponsor shall require all construction contractors to implement the vertkal Con!i.1ruciion {as applicable) or contractor Port review am.I 
following ineasun:s to reduce construction emissions. devclopcrjs) (as Emissions to submit II Construction appmvol of 

A.. Engine Requirements applicable). Minimrt..ation Plun: Emissions Minimization 5=onstruction 

I .. A II off-road equipmcnl greater lhan 25 horsepower and oper•ting for Prior to issuance of Plan to Port st11fftbr review Emissions 

more than 20 totul hours over the entire duration of construction gnu:ling1 excavation. and approval. Minimization 

uctivitics shall have engines that meet or exceed either lJSEPA or or ilcmolition Quarterly reports: lo be Plan, ongoing 

ARB Tier 4 Interim orfaruad emissions standards. Tier 4 final (lCnnits und ongoi.ng suhmitli=d to Port staff review and 

equipmcnl, which may he largely available in lhc Hay Area, moy. be during demolition . documenting compliance approval of 

used lo comply wilh this requirement (since Tier 4 final engines must and construction with the phm for review and quarterly reports, 

compry with a strider st::md_arJ 1mm Tier 4 inlcrim. cngin~s~ Tier 4 Hclivilics. approval. :ind review and 

final engines meet Tier 4 intcri~ standards and thus comply wi1h this Quorterly Finel Con:i:;1ruction Report to approval of final 

requirement). Monitoring Rcport."i: be submitted to Port staff for constrUction 

2. When: acccs.~ to alternative sources o~powcr arc availuhlc, portable Quarterly after start review and uppmval. n:port. 

diesel engines shall be prohibited. ot' construcl ion 
uctiviti!!'s. 

3. Diesel engines.. whclher for on:mad or on-mnd cquipmcnL shall not 
final Construction be Jell idling for more than 2 minutes at any location, except as 
RcportAficr provided in exceptions to lhc applicu.ble state regulations regarJing 

idling for on:.mud and on•rood equipment (e.g., trallic"condi1ions, safe completion or 
opemling condilions). The conlraclor shnll post legible und visible oonsbl.u.1ion 

signs in English, Spanish, and Chinese in designated queuing are:ts nclivitics hut prior 

ond at lhc construction site to remind operators of the 2-minute idling to n."CCiving u final 

limit certilicateof 
occupanL")". 
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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. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
4. The contraclor shall instruct conslruclion workers and equipment 

opcmtors regarding th.: maintenance am.I tuning of construction 
equipment and require thol such work.Cr.; and npcr.llurs pm(lerly 
maintain and tune equipment in accordance with manufnclurer..• 
S11L-cilic.ations. 

R. Wah•er.s 
I. The Planning Departmcnl's En\'imnmcntal Review Officer (ERO) or 

Jcsignee may waive the requirement for an altcmativ.: source of power 
from Subsection (A)(2) ifun ultcrna1ivc .s11UfL'e of power is limilcd or 
infcusible at lhc prnj1.-cl site. lfthc ERO grants the waiver, the 
contmctor must submit documcntution 1ha1 the equipment USL-d for 
onsitc pmwr gcnerolion mcctc;; the requirements or Subsection CA)( I). 

2. The ERO may waive the equipment requirements ofSuh~ction (A)( I) 
if use of a particular piece of off-road equipment with n Tier 4 inlerim­
oompliant engine is not feasible ur rca.ginahlc: lhc equipment would 
nol produce the desired cmissinns reductions because uflhc cxpccLc<l 
operaling modes, instnllation of the equipment would creale a sufcly 
hazurtl or impair visibility for the operator. or then: is a compelling 
emergency tha1 requires use of otT-nm<l equipment that is not Ti..:=r 4 
interim-compliant. If seeking an cxc~ptinn! lhc project sponsor shall 
1.Jcnmnslrale to the ERO's s1Jlistbclion thot the n:sulting construction 
emissions would not exceed the health risk thresholds ofsi_gnilicancc 
for cancer risk und PM2.5 concentrdtions with rei,;pcct tu sensitive 
n:ccplur,;. as idcnlificd \\1lhin the EIR under Impact AQ-4. lflhc ERO 
grnnl5 the waiver. the contrc1ctor must use the ncxt-ch:ancst pH!ce of 
available otf-mad cquipmen~. occorcling tu the tnble below. 

3. OIT-mad Equipm~nl Compliance Step-down Schedule 

Compliantf! 
Allrrnati,•r 

Enginr EmiHions 
Standard 

Ti.:rJ 

'ficr2 

[mis.~ion1 
Control 

ARR 1.cvcl 2 VDECS 

Alk•nuJtivc Fuel• 

VDF.CS = Vt:nflL'<I Dil!'scl F.miss:JOn.'i: C,1n1rul Strategic~ 
• Allcmat1vc ti.Jcls arc not a VDECS. 
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Mitigation 
Schedule 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Monitoring 
Schedule 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mil,ed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM l'OR 
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) Schedul., 

4. How to IL.., the IBhle: ff the ERO determines thntthe ,-qnipmcnt 
requirements cunnol he meL then the pinject sponsor must attempt to 
meet Compliance Alternative I. If the ERO detcnnines that the 
contmctnr cannot supply on:.roed equipmtnl that mecl'i Compliance 
Altcmati\-e I, then the contr.1ctur must meet Compliance Alternative 2. 

C. Cnnslruction Emissions Minimization Plan 
Before starting onsiic con.~truction acLivitics1 the conlrJclor shall submit a 
Construction Emissions Minimization Plan to the ERO lbr n:view and .. 
oppruval. The plan shall stale. in reasonable detail, how the controctor shall 
meet tht: requirements of SL-cliun A. 

I. The plan shall include L"Slimatcs of the construction timclinc hy phase. 
with a description of each piece of on:.road equipment required for every 
construction phase. The <k..-scription may include.. a.'i such infom1ation is 
·available. but is. nol limiteJ lo: equipment type, equipment manufaclurer, 
Cquipment idcntilicatinn number. engine model year: engine 
certification Uicr rating), horsepower, engine serial number, and 
expected fuel usage and houn; or opc'l'tion. l'or VDECS in•tallcd. the 
description may include technology type~ serial num~r. make. model. 
manutBcturcr. ARB verification number level, and installation date and 
hour meter reading on installation date. ForofT-ruad equipment using. 
alternative fuels. the dcs.cription shnll ulso specif)• the type of alternative 
fuel being lL'icd. Renewable diesel shall be L.'OIL'iidered an allcmutive fuel 
if it can be dcmon5trated lo the Planning Department or the Cily's air 
quality spcch:11ists that il j5 compatible with tiered enginc5 and thot 
1.-mis..'iions of ROG and NOx from the transport or fuel 10 the ~rujcct site 
will nol offset its NOx rcduciiun potential. 

2. The project spon5nr shall ensure that all applicable· rcquil'emenls orthe 
plan have hcen incorporated into the conttllct spccilicntions. The plan 
shall include a l.'Crtilicotion su,1cmcn1:, stoting 1hat the contractor ugret:s 
to comply fully with the plan. 

3. The con~ractor shall make the plan available to the public for review 
onsile during working hours. The t"Onlrnclor shall po5l at the 
conslruction site a legible and ,•isiblc 5ign summarizing the plnn. The 
sign shall also state thal lhe public may 11sk lo inspect the plan for the 
project at any time durinl! workin11 hour.'i and exolain how to reuuesl 
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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 PROJECT 

NOTE: Each mitigation measure in this document·applies to the proposed project and all variants, unless noted otherwise. 

M EASLIRES ADOPTED AS CONDITIONS OF APPROVAL 
to inspect lhe plan. The conlmctor shall post al least one copy of the 
sign in a visible location on ench side of the construction silc facing a 
public right ufway. 

D. Monitoring 
Arter !-ii.art of con5lruction aclivitics. 1hc contractor shull submit quortcrly reports: 
tn the ERO. documenting cumplinnL-c with the plan. After completion or 
construction nclivilics but prior tu n.'cciving. a linaJ certificate ofuc<.-upum ... -y, th!! 
projccl ~-p.1nsor shall submit to the ERO a tinul rcpo~ .summarizing . 
construction activities. including the start and end dales:, the dumtion of each 
construction phase~ and the spccilic infomu&tion required in the plan. 

Mitigalioo l\feuure M-AQ-1.2: On-Road Material Delivery and Haul. 
Trucks Construction Emis!dnns Minimi7.8tion. 
The pmject spo1L-.or shall n..""quire 1111 construction contrdctors lo implement the 
following measures lo reduce construction haul lruck emissions. 

A. Engine Requirements 

1. The project spurL•mr shall also ensure that all on-roud heavy-duly 
diesel trucks wilh a gross vt:hicle weight rating or 19.SOO pounds or 
greater used at 1hc project site (such as haul truck5: water trucks, dum11 
tnJcks, and concrete trucks) he mmJcl year 2010 or newer. 

B. Construction Emissions Minimization Plan 

As part oflhc Co11sln1L·tion En1i.rsio11x A·li11imization Pla11 identified uhove for 
Mitigation Measure M-AQ-1.1 S~tion C. the contractor shall state, in 
reasonable detail. how the contmctor shall mL-cl the requirements of Section A. 

I. llie plan shaJI include estimates of the L'Onstruction timelinc by phase, 
with a description of how the on-toad haul truck flL-ct required tOr every 
cc1"structiun phase will comply with the engine requirements stntcd 
above. The plan shall also include expected fuel usage (or miles 
tr.1Veled) and hours of operation for the on-mad haul truck flL"C!t. For on­
road trucks using allcmativc fuels. the description shall alsl'> sp..-ci(v the 
type of a1lcmalivc fuel hcing u~ Renewable Jiesd shall he coMidcrcd 
u.~an alternative fuel ifit can 1',c dcmonstral~d to the rlanning 
[}epar1mcnl or the Ci1y's uir quality srecialists that it is compatible with 
on-mad truck cnginL'S am.I thut emissions of ROG ond NOx from 
1n1m~'Jl(>rt of foci 1o the project site will not offset iL,;; NOx reduction 
p1.1tcntial. 

SAN FRANCISCO 
PLANNING DEPARTMENT 

Implementation 
Responsibility 

Infrastructure 
developer and/or 
vertical 
devcluper(sJ (ns 
applicable). 

Mitigation 
Schedule 

Prepare and 
Implement 
Constn1ction 
Emissions 
Minimiza1ion Pion 
including engine 
requirements: Prior 
to issuance of e 
grading~ 
cxca,•ation~ or 
demolilion·pcrmits 
ond ongoing 
during demolition 
end conslruction 
activities. 

Quarterly 
Monitoring 
Reports: Quarterly 
allcr start of 
c.:nnstruction 
activilie~. 
final Construction 
Report: Aficr 
completion of 
construction 

Monitoring/Reporting 
J{esponsihility (Public 
Agency) 

lnfrastruclurc dc,•clopcr 
and/or vcrticul dcvclupcr(s) 
(as applic-JhlcJ or conlrnctor 
to submit a Construction 
~mi!'lSions Minimization 
Plan including engine 
requirements to Port s1aff for 
review und approval. 

Quarterly reports lo be 
suhmillcd lo Port stair 
documenting compliance 
with the plan for review and 
approval. 
Final Construction Report lo 
be submiued to Port sta(f for 
review and approvaL 

Monitoring 
Schedule 

Considcn:i.l 
complete upon 
Port rcvkw and 
approval of 
Construction 
Emissions 
Minimi;r.otion 
Plan, ongoing 
review and 
approval of 
quarterly rcpnrts, 
and review and 
appmval uf (inul 
construction 
report. 
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· CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRA,M FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-US.E 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 Responsibility Schedule Agency) Schedule 
a. Sec Mitigation Measure M-AQ-1.1 Section C. Part 2. . activities but pi-ior 

Ii. See Mitigation Measure M-AQ-1.1 SL-clinn C, Part 3. lo receiving a final 

C. Monitoring certificate of 

Sec Mitigation Meo.sure M-AQ-1.1 Section D. 
occupa"ncy. 

Mitigation MH5Uft M-AQ-1.J: 1.uw-V9C Architectunl Coalingo. Vertical At the start of ycrtical develupcns) tu Ongoing 
The projccl->l"'n'"" shall use low-VOC (i.e .. ROG) cooling.<, beyond local dcvclopcns). construction submit initial report und lhruoghout 
requirements (i.e., Regulation H~ Ruic 3: Architectural Coatin~)~ for ot least 90 acli"\'itics ond · qoarterly report., to the Port's construction and 
J)Crcent of all residential and nonresidential interior and exlerior paints. This quarterly during Building. Pc:rmil Group orcration .. 

includes all architectural coatings applied during both construction and construction and documenting compliance for 
rcnpplications throughout the project's operational lifetime. At leost90 pen1-nt the project's . review and approval. 
of coatings applied must meet lhc '·super-compliant" VOC standard of less thnn o~rutional 
IO gm.ms of VOC per liter of paint. After stan of construction aL1ivitic~ the lift:time. 
contractor shall submit quarterly reports to the ERO documenting compliance 

·with this mca-.ure by providing an inventory listing the voe content or all 
coatings purcha.~cd and applied during construction activities. 
For the reapplication of coatings during the prQj~ces operotionul lifetime, the 
Declaration of Covenants. Conditions. and Restrictions: shall also contain a 
stipulution lhat low-VOC cmuings must be USt:d and a listofpotenti1d -· 
coatings shull he provided. A list of'"supcr-compliont" C<?Ulings con be found 
on lhc South Coast Air Quality Management District,s wchsile: 
http://www.aqmd.gn\'/homc/rcgulations/complianci:!/architeL1Uml-
ooating.c;/supcr-compliun1-u1atings. 

Mitigation Musun: M~AQ-1.4: Bat Available Control Technology fQr rier 48 Jcvclopcr. Prepare and Pier 48 de\'clopcr or Consllk:rcJ 
ln-\Vater Construction Equi_pmenl. Implement contractor lo su~mit a complclc upon 
The pruji:cl sponsor shall require all conCilruction conlrnclors to implement the Construction Construction Emissions Purl review und 
following measures to reduce cmi~ions from in-water equipment. Emissions Minimization Plan including approval of 

A. Engine Requirements Minimizotion Plan · borge ond work boat engine Construction 

I. Tiu: project spon'ior shall ensure that the cunstruclion barge shall have including barge re·quiroments lo Port staff (Or Emissions 

engines that meet or exccc.d lJSEPA marine engine Tier 3 emissions and work hoot review·and appmvul. Minimization 

standards. engine Quarterly reports to be Plan, ongoing 

2. The prnjCC1 sponsor shall also ensure that lht: cunstruclion work bna.l 
requircment'i: Prior submiucd to Port staff review ond 

engine shall he model ycer 200S or newer or ml.'CI NOx and PM 
lo issuance of a documcnling compliance appmv11l l,f 

emissions standards for lhal model year. 
gradirig. with the pion for review ond ~uartcrly 
excuvation, or approval. reports. ond 

.. demolition ocrmits review and 
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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. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
B. Conslruclion Emissions MinimizntiOn rlan 
As P',:trl of the CmtStruction Emiss°ions Mi11imizatiun Pion idcnlilicLI ahnvl.! for 
Mitigation Measure M-AQ-1.1 Section C, the contractor shell slate2 in 
rea.'ionahlc derail hnw the cnntruclor shall meet the requirements of 
Section A. 

l. 'lbc plan shall include estimates of the L-Onstruction timclinc by pha~. 
wilh a description of how each in-water equipment_piL-cc (e.g. barge 
engines, work boats) required fur every construction phase will 
comply with the engine requirements stated above. ·11ic plan shall alsO 
include cxpeclcd fuel usage and hours of operalion for in-water 
equipment. For in;wutcr cquipmcni using. u.ltemative rucls, the 
d!!scrip1ion shall also spcci(v the type of alternative fuel being used. 
Renewable diesel shall he considi::rcd ns on nllcmalivc fuel ifit can he 
demoniarated lo the Planning Departmeni or the" Cily'~ air quality 
specialisls llm.l it is compatible with tiered engines and that emissions 
of ROG and NOx from tnmspurt ufluel to the project silc will not 
oOSCI ils NOx reduc1ion polenlial. · 
a. SL-c Mitigation Measure M-AQ-1.1 Section C, Part 2. 
b. Sec Mitigati~n Measure M-AQ-1.1 Section C, Part 3 .. 

C. Monitoring 
SL't! Miligotion Measure M-AQ-J.1 Section D. 

Mitigation Measure M-AQ-1.5: F.miHions om,rt,s for Con!itruction and 
oreralional (}Lone Prttun:or Emi'-.'lliions. 

Prior 10 l~e estimated first yeur of cxccedrmce, thc pn.~cct sponsor. with 
ov~rsight of the Planning Department. ~hall elt:et to either: 
I. Directly impfomcnt o specific olTsct project or program to achieve 

emission reductions of up to 9.6 Ions of 01".one precursors 10 on:-.et the 
combined emissions from construction and operations remaining above 
significance levels after implcmenlution ufidenlilicd mitigation 
measures. To qll"dlify under this mitigalion mcasurc. lhc sf)Ccific 
emissions reduction project must re.suit in emissions n.-ductions within 
the SFOAAD that arc real. surplus~ quantifiable. and cUforceohlc ond 
would not otherwise be achieved through complionCC with existing 
regulatory ~quiremcnls or any other legal requirement. Prior lo 
implementation of the offset nroiect lhc nroicet snonsnr must obtain the 
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lmpleinentation 
Responsibility 

lnt"rastructurc 
developer. 

Mitigation 
Schedule 
and ongoing 
during dcmnlitinn 
and construction 
aclivities. 
Quarterly 
Monitoring 
Reports: Quarterly 
al\er start of 
construc1inn 
activities. 
Final Construction 
Report:Allcr 
completion of 
con~1ruc1ion 
activities hut prior 
lu receiving a final 
certificate of 
occupancy. 

Implement a 
specific offs\!t 
project or program: 
Prior tO the 
estimated first year 
of exccedunce.and 
noti1)' the Port 
within 6 months of 
completion of lhc 
ulTset project. 

Mitigati~n Fee: 
lnslollmcnt for 
each development 
block to be paid 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Monitoring 
Schedule 

Final Construction Report lo approval of final 
be ~mbmillcd to Port staff for construction 
review and approval. report. 

lmplcmcnUllion ofspccilic. 
otTscl prujccl or progmm: 
Port approval ofprupt>sed 
ofi:«:t prugmm. Pur1 
verification of successli..d 
completion of o«:sct 
program. 

Mitigation fee: 
lnfmstructurc rltvcloper. 
HAAQMD, and rort to 
determine rec. BAAQMD 
and infrastructure developer 
to dewlop and implement 
MOU. 

Implementation 
of specific o11SCt 
projL?ct or 
prug.rum: 
C~mplc1c upon 
Port",,; 
vcrificution of 
successful 
cgmplctinn of 
offset pmgram. 
Mitigation Fee: 
Complete for 
each block upon 
payment of fee 
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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 · Responsibilily (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Planning Dcpanmcnt's approval (lflhe proposed offset project by with sile permit instn11ment 
providing documentation of the estimated amount of emissions of ROG application for ourlined in the 
ond NO:< to be reduced (tons per year) within the SFBAAB from the euch block. ifno MOU. 
emissions reduction project(s). The project ~-ponsor shall notify the spi..-cilic projccl tu 
Planning Dcpanment within 6 months of completion of the offset program is 
project for Planning Deportment verification. identified. Enter 

2. Pay a mitigation ofTscl fee to the BAAQMD Bay Arca Clean Air into MOU with 
Foundation {Foundation) in inslallmcnts, D..'i further described below, with OAAQMIJ 
eaCh installmcnt_omount tu he delennincd prior to the estimated first year Foundation und 
of CXL"Ccdance. This fee i~ intended to fund emissions reduction projects lo puy offset fee in 
achieve reductions loluling up to 1 O.S Ions ·or n7.one precursors per year. instnllments for 
lhc c~limatcd maximum tonnage of operational and comlruction-rclated each devc~opmcnt 
emhisions otT.wls required to reduce emissions below si~nilicancc lc\•els. block. 
uficr implementation of olhcr identified mitigation measures. This total 

; 

emissions otf."iel amount wos celculotcd by summing the maximum dnily 
construclio.n and opcrdtionol emissions of ROG und NOx (pounds/day):· 
multiplying by 260 work doys per year for conslruclion ·and 365 days per 
year for operJlion: and converting to toils. ll1c amount represents lhe total 
estimated operational and com;truction-related ~OG and NOx emissions 
off.c;ets required. 
The fee shall be paid in up lo 12 installments. each. instnllment payable at 
the time ofapplico.tion for ii site pcnnit for each development block. 
representing lhc portion of the 10.S ronsofozonc precul30rs peryeor 
ottrihutahll.! lo each building. as follo\Ys: (a) Blocks A. G, and K.: 6.6% or 
0.70 tons percuch JevelopmCnt block: lb) Pier 48: 18.6%or 1.95 tons: 
(c) Blocks D. C. and D: 9% or 0.9S Ions per each development block: 
(d) Block.< E and F: 10.3% or 1.08 tons per each development block; and 
(e) Blocks H, I, and J: 4.6% or 0.49 tons pcreoch development block. The 
mitigation offset fee. currently estimated at a.pproximntely $l8J,62 per ' weighted ton. shall nut exl-ccd $35~000 per weighted ton of ozone· 
precursors plus an administrative fee ofno more than 5 percent of the total 
olTscl to fund one or more emission.c. reduction projects within lhe 
SFBAAB. The ool lo exceed amount ofSJS,000 will be adjusted to reflect 
annual California Consumer Price Index adjm,1mcnL<ii hetween 2017 ond 
the estimated first. year of cxcccdancc. Documentation of payment shall be 
provided to the Planning Dcpanment. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.020BE 
Seawall Lo! 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WAL!, 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 Mi.ligation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) · Schedule 
Unless directly implementing a spL-cific ollSCl projci.:l (or pmgrom}·as 
described aho\"\!~ the project sponsor would enter into a Mcmor&1ndum of 
Under.;tanding (MOU) wilh the BAAQMD foundation in connection with 
each installment payment JcsL-ri.bcd ahovc. The MOU will include details 

'I 
regarding the funds to he paid~ the udminislrdtive fee~ and the timing uf \· the emissions reductions pmjcct. Acc1.-ptancc of lhis fee by lhe BAAQMD 
shall serve as acknowli..-dgmcnt ond a commi.tmenl lo (I) implement un ; 
emissions reduction pmject(s) within a time fr:ime to be determined, based 
on the type ofprujL'Cl(s) r.clcctcd, afler receipt of the mitigation ICC to 
achieve lhe emissions reduction objectives specified above and (2) 
provide do~umenlation lo the rlunning Department end the prujci:t 
sponsor descrihing the pmjcct(s) fumft:d hy the mitigalion ree~ including r 

the mnounl of cmi~ions of ROG und NOx reduced (tons per yeurl withi-!} 
the SFBAAI) from the emissions ruduction p~ject(s). To qualit)' under r 

this mitigation me3surc: the spt:citic c-mis!.ions redUction pmjccl must 
n!sult in emission reductions within the SFllAAB lhut arc real, surplus. 
quantifiable, and enforceable und wuuld nnt otherwise be uchicveJ 
through compliance with cxi~1ing regulatory requirements or any other 
legal requirement. 

Mitigalion Measure M-AQ-2.1: Resl Available Control Technology fnr Vertical Prior to issuance of Vertical devcloper(s) _shall Considered 
Operational Diesel Gencralon.. dcvclopcrjs). pennil for each submit documentation of colTlplctc upon 

The project sponsor shall.ensure that the o~n1tionul backup diesel gt:nemtOrs · hackup diesel. compliance to the Port for review and 
comply with the following: (I) ARB Airborne Tm.:ic Control Mcu~urc generator from n:view and approval. approval of 

(ATCM) Cmissions standards for model year 2008 or newer engines: and (2) BAAQMD. documentation by 
IJ1cet or CXL"t."t:d one of the following emission .standards for particulate matter: ron stolT. 
(A) Tier 4 interim certified engine or (B) Tier 2 or Tier 3 certified engine that 
is cquippcd with an ARB l.cvcf 3 VDECS. A nonverified dicscl"cmissions 
control sti:utcgy may be used if (he litter has the· same particulate matter 
reduction a.,; the identical ARB-verified model and RI\AQMD approves uf its 
use. The projecl sponsor shull submit documentation of complinncc with the 
BAAQMD NSR pennining process ( Regulation 2, Rule 2. end Regulation 2, 
Ruic 5) and the emissions standard requirement of this measure lo the 

· Planning Deportment for review and approval prior lo issuance ofn pcnnit for 
a backup diesel generator from any City agency. 

·-
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October 5, 2017 

' CASE NO. 2013.0208E 
Seawall ~ot 337 a!'ld Pie,_r 48 Mixed-Use Project 

MITIGkTION MONITORING AND REPORTING PROGRAM FOR 
. . SEA~ ALL LOT Jl7 AND PIER 48 MIXE~USE PROJECT . 

NOTE: Each mitigation m!'3sure in this document applies to the proposed project ind all vniants, unless noted otherwise. 

Monitoring/Reporting 
lniplementetion Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED "'S CONDITIONS OF APPROVAL Responsibility Schedule Agency) Sched_ule 

Mitigation Meuurc M-AQ-2.2: Reactive Organic Gas~ Emissions Vertical Prior to is.cmancc of Vertical developerts) 10. · Considt:rcd 
Reduction Measuffs. developcrls). any building wOrk with the Si1n Franciscn complete allcr 
To reduce ROG emissions associated wilh the pmjecl, lhc project sponsor permit anJ every S Department of Environment documentation 
shall provide c.:ducation for residential and commercial tcmmls to help reduce year, then:uflcr. to dc,•elop materials. Sun provided lo die 
area source (e.g .. architectural coatings. consumer products, and landscaping) Fmncisco Department ol"thc Dcpnrtmcnt of· 
emissions associated with residential and building openitions. Prior to receipt Envimnmc:nt tn review 1.md Environmenl of" 
of on)' building pcnnil ond every 5.ycors thercnflcr, the project sponsor shall 

' 
approve materials. dimibutiPn of 

work with the Sn.n Francisco Department ofEnvirurimcnt to develop cduce.lional 
electronic c..-orrespondence. which will be di:ITTibutcd by emuil annually to materials lo 
tenant,;; of the project that encoun1gcs.1he purchase of consuml!r products that residential and 
'arc hetter for the cnVironmcnt and genera.le tewer VOC emissions. lbe commercial 
correspomlcncc shell encourage enviionmcntally preferable purchn.o;;ing und tenants. 
include et.lntact infonnaliun and link.,;; to SF APPROVED. While 
microbn:'werics do not typically implement emis~ion control devices. lo -
further reduce ROG {primarily clhanol) emissions a.o;;sociated with Pier 48 
industrial opcnitions. the prq,ject sponsor shall implCment technologies to 
reduce ethanol emissions if available and prueticohle. Such measures could 
include wet scrubhcrs,. elhanol recovery und capture (e.g.~ carbon absorption} 
or incineration. Al 1hc time when specific designs for the Pier 48 use arc 
submittL-d to the City lor oppruval. the project sponsor shall provide an 
anelysis that q1wntifics lhe emissions= hHsed on the sp..:cilic design proposal, 
and cyaluatc.'i ROG cmi/.i.ion control tcchnologia:s. 

Mitigation MeHurc l\1-AQ-2.3: Tn1nsportation Demand l\1an1~emenL Transportation Tran.o;;portation Transportation CoonJinolor The TDM Pinn is 
The ·project sponsors sholl prepare and implement a T r.msportation Demand Coordinator and/ Coordinator om.I/or lo submit the TOM Plan to coilsidcrcd 
Managemenl (TIJMJ Pion. The TDM Plan shall have a goal of reducing or infrastructure JnfrJstructure Planning I.Jepor1mcnl staff complete upon 
estimated nggrcgatc doily oncDway vehicle trips by 20 percent compared to Je,•cloper to developer 10 for review and approval. appmvul by the 
the aggregate daily one-way vehicle trips identified in ·,he projccl's travel prepare the TDM pn:parc TDM Plan Tm

0

nsportution CoonJinntor Planning 

demand memo. prepared by Adavnnl ConsuJ1ing, dated June 30. 2015 Plan. which will be and suhmil 10 lo suhmil monitoring repon Department :i.1aff. 

("Travel Demond Memo"I. end allllched ns /\ppcndix 4-4 lo lhe Dmfl Elll implemented bJ Plnnraing annually to PJanning in consultation 

The project :;pon~rs shall he responsible for moniloring implcmcntalion of the Tmm,1>ortation Department staff Depanmenl st.aff ond with !he SFMTA. 

!he TOM Plan ond proposing adjuslmen!S lo lhe TDM Plan it" ii. goal is nut Coordinotor and prior to approval implement TDM Plan Annuu.l 
being achieved. in nccorduncc with the following pmvisions. will.he binding on ol"lhe project. AJjustmenls ( if required). monitoring 

Th~ TDM Plan may include. but is not limited lo. the types of mca.wres nll development reporu would be 

summarized below by way of exwnple. TDM Plan measures shall generally be parcels. un-going during 

consistenl wilh the Cilv's adualed IDM l'rooram Standards and lhe 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 FOR 
SEAWALL LOTJJ7 AND PIER48 MIXED-USE PROJECT 

NOTE: Eadi mitigation m""sure in this document applies to the proposed project anil all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
pn>poscd TDM r1an pn:p•red hy Ncl"°n Nygaard. dated Seplcmhcr 2016, and 
attached as Appendix 4-5 to the Drall EIR. The TOM rlon describes lh~ scope 
a.nd applicability or candidate mc.asurcs in detail. and may include. for example: 
• Active Transportation: Pnwision of sln.-ctscapc improvements to. cnc...-our111ge 

walking. secure bicycle parking. shower and locker facilities lbr cyclist~ 
suh~idiz:ed bike share memberships for project occupants, bicycle repuir and 
maintcnwicc services, nnd other hicyclc-rclnted ~erviccs; · 

• Car-Share: Provision of car-share parking. sraccs and subsidized 
memberships for project occupants; 

• D<:,livcry: Pmvision of amenities and scrvia:s lo support delivery ufgouc..ls 
to pmjccl occuponts; 

• Famil\•-Oricnlcd Measure!>: Pm\•ision of on-site childcare am.I other 
amenitie.'i lO support the u:.c of sustainable transpor1ation mm.Jes by families; 

• · High-Occupancy Vehicles: Provision of carpooling/vanpooiing incentives 
one.I shuttle bus service; 

lnfonnation and Communications:: Pmvisiun ot'multimodal wayfinding 
signagc: lrJnsportatioJI infommtion displays. and tailored tn.1.nspurtation 
markeling services; 

• Land Use: Provision or on-site affordable housing and hcallhy food retuil 
services in underscn•ed ureas: 

• Parking: Pm\'ision of unbundled pnrking. short-term daily parking 
provision~ parking cash out offers. and reduced on:.stn:ct parking supply. 

The lUM Pinn shall describe each meus:urc. including·the degree of 
implementation (e.g .• how long will it he in place, how many tenants or 
visitors ii will benefit. on which locations wilhin the site it will he placed; 
etc.) and lhe popula1ion 1ha1 each measure is inlcndcc.l to ~n·c ((.g., 
re!-idcntial tenants. retail visitors, employees oftcnanls.. visitors). Thp 1l)M 
Plan shaU cDmmil to monitoring ,•ehiclc trips to and fmm the projccl site to 
determine the TDM Plan~s cOCctiv,mess. us required hy TDM Plan 
Monitoring and Reporting oullincd below. · 

The TDM Plan sholl have bc:en eppmvCd hy the Planning Department prior to 
site permit application lbr the firsl built.ling and the TOM Plan ~hall he 
implemenlcd lL'i to each new building upon the issuance oflhc L'Cn.ificale of 
occupancy for lhat building. 
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has met ils 
reduction g.onls~ 
at which point · 
n:pon.s would be 
st1hmittcd every 
thn.'C yenrs. 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mi_xed-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 end all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibilily (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibilily Schedule Agency) Schedule 
The TDM Plan shall remain a component nfthc proposed project lo be 
implemented for the duration oflhe project. --

Tl)M 11/an A,fo11i1oi-inR a,rd Reporling:.lhe Transportation Coonlinator shall , 
collect dalll, prepare monitoring reports and submit them to the Planning 
Deportment. To emmre 1hc goal of rcJucing by 20 pcn.--cnt the 11@.gn:gutc daily 
onc~\\'a)' vehicle trips is rca.c;onnbly ochii;vahlc: the project :,;ponsor shall monitor 
daily onc~,wy v1.-hiclcs trips for all huildings thnt have receivL-d a Certificate of 
Occupancy, and compare lhc:;c vehicle trips to the aggregate daily onc:,-way 
vehicle trips anticipated for the those buildings based on d1e trip gcncratiO~ r.1.lcs 
contained within the p"mpru;ed project Travel Oemand Memo. . Timing: The Transportation Coordinator shall collect monitoring dotn 

and shall hegin submitting monitoring repons to the Planning 
Department beginning I K months after the completion end 
commencement ofoperatiorl of the pmpm,-cd gilrngc on Block ll. 
Thereafter: onnual monitoring reports shall bt: submitted (referred to as 
"'reporting pcriodsi·) until rive consecutive reporting periods show that 
the project has met the reduction goal. al which point monitoring data 
shall he submitted to the Planning Deportment once every 3 years. The 
project sponsor shall complete each trip count and survey (see below for 
description) within 30 days following the end of the applicahlc reporting 
period. Each monitoring report shall be completed within 90 days 
following the applicable reporting period. The project sponsor sholl 
modify the liming of monitoring re~rls.~uch that a new monitoring 
report is submitted 12 months a.ner ndjustmcnl!i are mode to the TDM 

\ 
Plan in order to meet the reduction goal, as may be required under the 
"TDM Phm Adjuslments'" hcadin&:- below. In addition, the l'lunning 
Department may modify the timing of monitoring reports as needed to 
consolidotc this requirement with other monitoring and/or reporting 
requirements for the project, such as annual reporting under th~ 
proposed project Develbpmcnt Agn.."Cmcnt. . Term: The Project Sponsor sh~II monitor. ~ubmit monitoring reports . 
and make plan adjustments as pro\'ided below until the earlier of: li) the 
expiration of the Development Agreement,. or (ii) the reduction goul has 
been met for up lo eight con:sccutive repurting periods as dctcrmint:d by 
the Planning Department. Notwith~1anding the foregoing or any other 
provision of this mitigation mea~.urc, ull obliuatinns fur monitoring, 

SAN FRANCISCO 
PLANNING DEPARTMENT Page36 of49 



Motion No. 20018 
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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 ail variants, ·unless noted othenvise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
rcponing and for making adjustments lo the TOM Plan shnll lcnninate if 
the project sponsor has paid ancl/or mudc a commitment to pay the offset -
li.'C for any shortralJ in the TOM Plan's meeting the reduction goal as 
provided hclow. . Component~: The monitoring und reportin~ including 1rip counts . 

1! 
surveys nnd travel demand information, shall include the following 
componenls or comparable alternative methodology and components, us 
approved: :.icccptcd or provided by Planning Dcp:nynent staff: 
0 Trip Count and Intercept Su_rvcy: Provide a silc~widc trip count and 

intercept survey ofpersc.ms and vehicles arriving and leaving the . 
project site~ other than on AT&T Park ballgume or other major event 
(e.g.~ concert or other event suhstantially occupying the capacity of 
AT&T rark) days or hours. for no lr.:ss lhan two days during the 
reporting period betw_c.oen 6:00 u.m. and H:00 p.m. One day shidl be a 
Tuesday: Wednesday~ or Thursday di.iring one week withoul 
federally recognized holidays.. and another day shall he a Tuesdlly. -Wednesduy. or Thursday during anulhcr week without fedcrully 
recognized holidnys. The trip count und intercept survey shall be 
prepared by a qualified transportation or survey c.-on~-ullant: and the 
PlanOing lkpartmcnl shall approve the methodology prior to the 
Project Sponsors conducting the components oflhc trip count and 
intercept survey. The Planning Department anticipates it will ha\•e a 
standurd trip counl and intercept survey methodology developed and 
available to project sponsors ot the time or data collection. 

0 Truvel Demand lnformatinn: The above trip Count and survey 
information shall he able to provide lhc travel dcmund analy!iiis 
characteristics (work and non-work lrip counts, origins nnd 
destinations ofrrips to/from 1he project silc. and modal split 
information}: as outlined in the Planning Dcpar1mcnt'S 
Trcmsportatiun Impact Ana{l'si.,· G11ideli11es/or £11vironme11tal 
Rel-0 /ew, Octobcr 2002, or suhscqucnt updates in effect at the time of 
tho survey. 

0 Documcntution of Plan (mplemt:11tatio~: The transportation 
coordinator shall ,vork in conjunction with rhe rlanning Department 
to develop a survey (onlim: or paper} that can be reasonably 
comnlctcd hv the transoortation coordinator and/or Trru1soortalion 
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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: Ea<h mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPR0:VAL 
Management Association tTMA) Sia IT members to document 
implemcnlation orTDM program elements ond other basic 
information during the rcportinC period. The project spommrs sholl 
include this survey in the monitoring n;pnrt submitted to the 
Planning Deportment. 

o Assistance and Conlidentiulity: The Planning Department will assist 
the IFwtSJ>l)n&lion coordinator with questions regarding the 
components or the monitoring report and will assist the tnmsportation 
coordinator in determining ways to protect the identity of indh•fdual 
sun•ey responders. 

TDA1 Plan Adj11stme111s. The pmjecl spo~sois shall adjust the TOM PJan 
according to the moniloring result"' irthrcc consecutive reporting periods 
dcmonstmtc thal meusurcs within the Tl>M Plan a.n: not achieving the 
reduction gmll. The TDM Plan adjustrnenls shall be mode in consultalion with 
the Planning-Department and may require rclincmcnts to existing measures 
(e.g .. changes to suhsidics. increosed bicycle parking). inclusion of new 
men.'iure.'i (e.g .. a new technology or project operational 'changes not 
inconsistent with any agreements with the Port). or rcmm•al or existing 
measures (e.g.. measures thnt arc indfcctivc or induet: vehicle trips).~ If three 
consecutive reporting periods~ monitoring n.-sults demonstrate thnt me11surcs 
within the TDM Plan.arc not achieving the reduction goal, the project 
sponso~ shall propose TDM Plan adjustments lo be incorporated in the TDM 
Plun witlii~ 270 days following the lust reporting period. The project sponsors 
shall implement the TOM Plan adjuslments until the results of three 
consecutive reporting periods demonslratc thal the rcduc1ion gonl is being 
achieved. 
ff ancr implementing TDM Pinn adjustments as descrilx.-d ahove, and the 
project sponsors have not met the reduclion goal for up 10 eight consc..-cutiv~ 
reporting periods as determined hy ti~ rtanning Department, the project 
sponsors may. ot any lime thcrcatb:r. elect to 3ddress lhc shortfall in meeting 
the TDM Plan reduction target by,'in addition to paying the cmissiortofTset 
Fees set forth in Mitie.ation Mc11Sure M-AQ-1.5, also payin~ an additional 

Implementation 
Responsibility 

Mitigation 
S.hedule 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Monitoring 
Schedule 

5 No parking~relatcd restrictive measure~ on the pmjecl site shall hy design or effeci. restrict parking on the project silc for patrons of AT&T ball[lark gumcs or cv..:nls. 
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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 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Responsibility (Public Monitoring 
Responsibility Schedule Agency) Sche~ule 

offset lee in accnrdance with Mitigation Measure M-AQ-1.5~ in lhc amount 
rcquircc.l lo address~ both the sburttbll in reduction during the previously 
monitored years and the anticipated shortfall in the rc·maining expected years 
of project operations~ the latlerofwhich s:hull be based on the shortfall that 
occurred in the most recently monitored yi::or. Calculations of cmissinnS lo be ,, 
ofT.,;;et shull be based on lhc tutul amount of emissions onticipatcJ to he 
reduced by nchicving the 20 percent TOM goal a<{justed for the actual ' 
pcrccnlage of oggrcgatc daily onC:iwoy_ vchiclc trip reduction achieved in the 
most recently monitored year. 

Wi11d and Shadoll' Mitiguti,;11 Mea.<11res 

M-\VS-1: As!ie!t'limcnt and Mitigation uf\Vind Ha7.anls on• Building-by- Vertical Prior lo or as: part Vertical devdupcr(sl tu Considered 
Building Hasis. dcvclopcr(sJ and of the s1.1bmittul submit to the Planning complete upon 
I. Prior to or as part oflhc submittal pac.kagc for lhc schematic design ofa new qml1ilicd wind package for the Dcpartmenl amd the Port, for approval of wind 

building (l'mposcd Building), the Proposed Building developer shall submit consullant. schematic design their review and apprm•al. a reporl by the 
to the Plnnning Departmcn~ for it..- review and npprcl\'al. a scope ufwork Vertical of a new huilding. scupc of work and? fi.lllowing Planning 
and. following approval oflhL! ~ope. a repurt lh•m a Qualilicd Wind dcvclopcr(!'i) to the approval of the scope of Department ond 
Commllant (QWC) that reviews the Pniposed· Building schematic design. implement W!}rk by Planning Port. 
ahscnt landscuping.6 ''QWC" mean~ a wind oonsult,mt rclaincd hy the urchitL"ClUl'"JI or Dcpar1menl Und Pon stan: a 
Pmp.,:,--cd Building(s) developer and appmvccl hy the Planning D~artmcnt landscaping report fnun u qualified wind 
for pn:-pwalion of the report. llic EJR wind consullant for the proposed features. or a con:,;:ultant lhal dctcnnincs 
project and any other wind consultant on the City's then approved list or comhinalion or building-spcdfic wind 
otherwise approved by the City will he considered a QWC. · such lcalurcs. that conditions. 

2. The QWC report shall evaluate whclhcr the Proposed Building.Cs) would have hccn 
creole n Signific,mt Wind Impact. ~·signilicunt Wind lmpuct'" means a demonslralcd in 
substantial increase on a sitc-n;c.Jc basis in the number of hours per year wind tunnel to 
that the 26 mph wind hn7..ord criterion is cxixt:ded or. ifhaseline wind reduce the 
conditions arc grculcr then 26 mph~ a substantial increase in the area Proposed 
subjected to winds greater than 26 mph. This analysis shall focus on the Building's wind 
entire project a-ren that was studied in wind tunnel tests c..·tmduc:ted foi- the hazards lo a level 
EIR and not just the an:e immediately surrounding lhc l'ropu~d no greater thun 
Ouilding(s). .. those of either 

6 The scope of work tor this report shall use lht: same methodology ~nd wind test point locationS as lhe Wind Study p~pan.:d for this F.IR. 
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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 projeet and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
3. The QWC shall consider the Proposed Building(•> in the context of the Wind Study 

. "Current Projcd::," which, al ony given time during.construction oflhc Configuration A or 
Projcct1 shall be defined as the building musses used in the Original Model WindStudv 
(Wind Study Con(iguration 0)1

7 cx1..-cpt a.,; updated lo reflect schematic Configuril.tiun R. 
dc~;ign :,-ubmiuals for any previously approved building ·1hat ha.c; not yet 
commenced cunstruction. ond cunstruction permit designs for on-site 
buildings that are under conslruction or have completed conslruclion. ·This 
model shall be n:fenetl to as the "'Cum:nt Project" ond shall be updated 
over time us architectural dc:;ign for each proposed projccl block/building 
is completed. 

4. The PmposL-d Building shull be tested in the wind tunnel as proposed. 
including any architecturdl features that can be shown on plons to mitigate 
wind cnCct'i.1 Testing may not include any e.'-isting or proposed onsitc 
landscaping. A separate test shu.11 be conducted with existing and proposed 
onsilC landscaping includtd,. ifo.."q,uired per Section S1 heluw. The 
accnmpanying report shall compare the wind tunnel re::;ults analyzing th!! 
Proposed Building in l.hc context oflhc Current Project to the followirig 

.two baselines: (I) the EIR baseline conditions for lhe project site (Wind 
Study Configuration A), and (2) Existing Plus Project (i.e., with Mission .. 
Rock propo.cd project) conditions used in the ElR (Wind Study 
Conliguration R). w 

5. No further analysl~ shall ht: re4uircd if the QWC cnncludes. ond the 
Planning Departmcnl concurs., lhal the rropos"ed Building's schemalie 
dc!iiign. absent propoS(:d onsitc "landscaping, would not create a Signilicanl 
Wind Impact. ll"the QWC ,-oncludes that the Pni(Mlsed Building's 
schematic design. arn.ent proposed onsitc nnd existing olTsitc landscaping, 
would creole a Signilicunl Wind 1mpacl as denlled above. then o. second 
wind tunnel test shall he conductCd, laking into account proposed onsilc 
lamlscaniilll and cxistin~ oflSitc lands;capim•. ·rhc intent ofland!teaping is 

7 All n:lcrcnc<s to the Wind Study refer to the Mis.sion Rock EIR Pedestrian Wind Study Wind Tunnel Tcsls Report prepared by RWDI, final report. Januaiy 25, 2017, which can 
he found in Appendix 7-1 to this EIR. · · 

1 These could-include features such as setback~ wind baffle~ randomized balconie·s, ovcrhonds. canopies., uwnings und the like, pmvidcd they arc conshaenl with the projecl's 
Design Controls nnd shown <lD schematic architectun1I plans tbr the Pmpos.:d 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 •I 

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 CONDITIO,NS OF APPROVAL Responsibility Sehedule Agency) Schedule 
to emulate the function und crTcct of a mannladc wind scn."Cn. ·1ne 
follmving pnmmc.ters have been dctcnnincd lo be the minimum 
requirem':'nls for landscaping features lo he etlC:ctivc in controlling wind:9 ., . It is the combined etlCct oru cluster or group of landscaping features 

thut is most cfTective, rather than the mulurity of one tnx. . Since a general rult! is thal vertical wind control fcoturc:,; should he 
taller lhan the average height ofu person, foliage from the ground up 
is mosl effective at a hdghl of appmximately 6 to R feet . Since winds can easily llow under tree crowns. underphmtings 
(e.g .. shrub plantings at the hasc ofa tree) should be included where 
trunks arc bare tor the firsl 5 to 6 feet ofa tree mcasun:d from the 
ground. . Tn.-e crowns wil~ al least 60 percent Covcr(density of leafage) and 
even spread ofbronchcs urc most cllc .. "Ctive. 

Biological Resources Mitigation Meo.,ures 

M-BI-J.1: Conduct Impact Hammer Pile Drh-·iog during PeriodA' that Pier 48 developer. During the Pier 48 developer to submit Coflsidcrcd 
A,·oid Special-Stxtus FiA'h Species" Spawning and Migration Seasons. conslrUl"tion work detailed construction complete upon 
In-water pile instalh1tion using impact hammers shall oc.cur within the work window or June I Sch!!dulc h1 f>ort slaff for approval of 
window of June I to November 30. which has been established for dredging lo November 30. review and nppmvul. construction 
in San Francisco Bay to reduce potential ctlCc1s on spccial-:ilntus fish species. schedule hy ~ort 

,1.11: 
M-01-3.2: Pile-Driving Noise Reduction ror the Prolection or Fish. Pier 48 developer. Prior to the sturt of Pier 48 developer to prepurc 'Considered 

Prior to the stan or pile driving in lhe Hay~ the project ~1>on?-or shall d~wlop Pile driving in the an underwater noise complete upon 
an underwater noise monitoring and altcnuation phm and obtain opprovol lluy. monitoring and oltcnunlion review und 
from NMFS. The NMFS-nppmvcd plan or any modificalions shall be plan und obtnin uppruval approval oflhc 
provided to the City Planning Depanment for de1enninntion of consistency from NMFS. ·11,c NMFS- sound attenuation 
with the-requirements in this measure. approwd plan or any and monitoring 

The plan shall provide dciails regarding the estimated underwater sound . modifications lo he provided plan byNMFS 

levels expected; sound allcnuation methods. methods used to monitor nnd lo the Port sluff for nitd consistcncv 

verify sound levels during pile-driving activities, and ~anagcment pmclices <lcterminnlion of consistency dctcnninntion hy 
with the rcauircment~ in lhis 

' R W DI, Lundscaping, December 8, 2016. 
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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 PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MoniloringiReporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
to he laken to rcdm.-c pile-driving sound in the marine enViroriment to h.!low measure. Port sl?IT. 
NMFS thresholds for injury to r.,h. The plan shall incorporate, but not be 
limited lo. the following BMPs: . All sled pilings shall be installed with u vibratory pile driver lo the 

deepest depth practi6lble. An impact pile driver may be used only where 
necessary, os determined hy the L'unlractor and/or pro_icct engineer, to 
complete inslallalion of the ~'teel pilings: in accordance with seismic r.ufcty 
or other engineering crilcria. . The ~,nallcst pile driver and minimum force shall be used to complete the 
work necessary to meet ~MfS requircmcntc., as determined by the 
con1ractor and/or project engineer. 

.. . The hammer shall he cushioned using t! 12-inch-thick wood bloc~ during 
nil impnct hammer pile-driving opcmtions. . To reduce impacts to levels below injury thresholds. ba~d on 
hydroacoustic muniloring and lhe amount ur impact pile driving 
occurring on a particular day. a bubble curtain. wood block cushion. ·air 
harrier. or similar technology shall he employed during impact pile-
driving activities. . A ·•son start•!lo lcehniq~e shall be cmploy~d upon inilial pile-driving 
activities every day to allow fish an opportunity lo vacate the area. . Ouring impact pile driving, the contrnctor shall limit the number of 
strikes per day lo lhc minimum necessary 10 complete the work. as 
determined by the contrnctnr and/or project cnginel!r. . No pile driving shall occur at night . . During impact pile driving. a qualified fish biologist shall monilor the 
project site for rish thul exhibit signs of distress. If 1ish ore observed 
exhibiting signi; of injury or JistrcsS:. work shall be hailed by the 
biologist., and the cumulative SEL up lo lhal point sholl be examinl!d. If 
the cumulative SEL is close to the threshold or exceeds the threshold~ 
then pilc-drivin2 activities will cease unlil the next day. 

111 Soft starts n.-quirc an initial st!l of three strikes rrom the impact hammer al 40 pel"CCnt energy. followed by a I-minute waiting period hehVl.-en subsequent 1hrcc-strikt sclS. Soft 
starts for \'ihratory hammers will initiate noise at IS seconds 3t reduced energy, followed by a I-minute wuiting pcriod

0

hc1wccn subsequent slurts. This process should continue 
for a period orno less than 20 minutes. 
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October 5, 2017 

CASE NO. 2013.0208E 
Se/lwall 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, 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

• All pile-driving and pilc-rcmuval activity shall he milnitorcd by a NMFS­
npprovcd biological monitor befurc and during all pile drh·ing. The 
Mo logical monitor shall maintain a monitoring. log, nf dail~· pile-driving 
nclivilics. any field sound mcusurcmenls,. lish sightings. and implementotion 
of soft-stan Wl<l shut--down n.-quin:rnen~. A monitoring repon shall he 
prepared for submission to NMFS and the City (submiUcd monthly and at 
the complc1ion orull pilc-driving/pilc-rcmuvul aclivilies). 

M-Bl-lJ:- Pile-Driving Noillie Rrductinn for Protection or Marine Mammal,-, 
Prior to the st.art of pile driving in the Bay. us part of the underwater noise 
monitoring and attenuation phm required hy Mitigation Measure M-81-3.2. 
the project sponsor sl1111l pmvide details rcgurding the estimated underwnter 
sound levels expected, not just finm impact hammer pile driving thut may 
allCct fish hut also from \'ibmtory pile. driving and remov-JI hccam.c lhcsc 
sound lc\•cls may aO'ect marine mammals. The plan shall also address sound 
allenue.tion method,;;, melhods used to monilor and verify sound levels during 
pik-driving activities. and management practices 10 bL! taken to n:ducc pilL"­
driving sound in lhc murini: envimnment to PC low NMFS thresholds for 
injury to marine mammals. As part ofi~plcmentation nfthc sound 
attenuation moniroring plan, the projoot sponsor shall take action.,;; ln rcduc.c 
"the elli:ct of underwater noise tronsmission on murinc mammals. 'lhc.sc· 
actions shall include: at o. minimum:· 
• 1"he establishment of initial safety 1..oncs: based on the estimated NMFS 

injury threshold 1..1.mtou~ for lhc different marine mammals. (as shown in 
Tahlc 4.1.-8 und Table 4.L-9). The initial size nfthe salCty zones may he 
modific~ ba~d on subsequent analysis of the anticipated noise lcvcli and 
the actua1ly proposed pile~ cquipment1 and activity prior to cons.lmction 
but only with the approval ofNMFS. 

• 

0

Ilydma,:oustic muni1oring.. nccuiifing tu the NMFS-approwd sound 
uttcnuation und ntnnitoring plan, shall he completed during initi11I pile driving 
to verilj.· pmjcctcd isopleths for pile dri,·ing .md remo,•al. The plan shall 
require real-time hydroaco1L"'1ic monitoring for ii suflicient numberofpile.s to 
dctc,minc and vcrif}' modekd noi~ isopleths. The safety zones cslllblished 
prior lo construction may be modi lied, h:.L-.c...-d on field meas.U!l!n1cnts of noise 
levels fmm different pile-driving acfivitieS:, if the field mca.,.;uremL"lll~ indicah: 
that different noise threshold contour.; than those estimated prior lo 
construction are arinruoriate but onlv with aoomval ofNMFS. 

SAN FRANCISCO 
PLANNING DIE!PAIITMENT 

Implementation · Mitigation 
Responsibility Schedule 

Pie~ 48 <lcvelopt:r. Prior to lhc s:IHrt of 
pill! driving in lhc · 
Uoy. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Pier 48 developer to prepare 
an underwater noise 
monitoring nm.I attenuation 
pl;m (including estimated 
undcrwalcr sound levels 
expected) and ohlain 
approval from NMFS. The 
NMfS-apprOVL-d plun or any 
mndilicalions tu be pmvided 
to Port st-o1ff for 
detcnnination of oon.,;;islcncy 
,yith the requirements in this 
men.sure. 

Monitoring -
Schedule 

.Considered 
complete upon 
review and 
approval of the 
sound ullc-nuution 
and monitoring. 
plan ~y NMFS 
and consistency 
determination by 
Port stoIT. · 
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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 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this doeumenl 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 Sehedule AgH<Y). Schedule . Haltirigorwork activities when a marine mammal enters a safety zone 
(specific to that spccics) nnd resumed only a.ficr lhc animal has m~t been 
observed ,~1hin the su.fcty 7.onc for o minimum of IS minutes. . Use of a ·~soft start7"11 technique each day upon commencement of pile-
c.lriving activity. any time aficr ceasing pile-driving. activily for 1t1orc than 
I hour. and nny time aficr shutdown due ·10 marine mammal entry __ into a 
safety zone. . Monitoring by ob NM'FSUappmvcd biological monitorofnll Pile-driving 
and pile-removal activity before and during all pile driving/removal to 
inspect the work zone ar;ad adjacent Bay waters for marine mammals and 
implcmcnl lhc safely zone requirements described nhove. The biological 
monitor shall maintain a monitoring log or daily pil1..~riving/rcmoval 
activities. any (icld sound measurements.. marine mammul sightings. and 
implementation ofsofi-start. shut-down. and safety-zone n:quircmcnl'i. A 
monitoring. report shall he prepared for submissinn to the City ond NMFS 
(submillcd monthly ond at the completion ofnll pile-driving/pilL'-rcmoval 
uctivilics}. -

M-81-5: Conduct Pre-Com;truction Sun·cys for Nesting Migratory Infrastructure or lnfras1ruclurc or Avoid Rcmova_l during Avoid Removal 
Birds. vertical \'crtical Nesting -St.."'3son: contmclor during. Nesting 

To facilitate compliance with stale :Ind fcde~l laws (Culifomia Fish and develuper(s) (11.S developcr{s) (as to pm\•ide detai1cd Sca.,i;;:on: complete 

Grune Code and the MOTA) and prevent impacts on m.-sting. migratory birds-:- applicable), upplicablc) to conslruction schedule to Port upon review and 

the pmject sponsor shull avoid vcgctation/structun:: removal. ground- qualitied wildlirc avoid vegclaliun lo confirm allCcted nclivilics approval or 
disturbing uclivitic~ and elevated noise levels near suitable nesting habitat biologist Cir and/or structure lilll outside nesting season or conslruclion 

during the nesting season (February I thmugh August 31) or conduct pre- necessill)'). n:movol, ground- removal of trees unJ/or schedule by Port 

oonslruction surveys, as described below. Ahcmuli\•ely. the project sponsor disturbing structures occurs outside staff. 

may remove vegelation or struCtures·lhat may support nesting birds outliide of ' uctivities, and breeding season. Nesting Surveys: 
the hrceding season such that no breeding habitat \VOU(d be present should c(e\'ated noise NCSting ~urveys: If Considered 
constructiun slort in the normal breeding season. le\'els near suitable ncccssury. wildlife biologist complete upon 

nesting hohital to complete n memurondulTl n::vicwunJ 

11 Soll starts require on initial set of three strikes from the impac·l hamm~r ot 40 percent energy, followed by a I-minute w·<1iting period between subsequent three-strike sels. Soft 
slorts for vibmtnry hammers will initit1te noise al 15 seconds at reduced energy~ followed by a 1--minute waiting period between ~ubsequcnl starts. This process should continue 
for a period of no less than 15 minules. 

SAN FRANCISCO 
PLANNING DEPARTMENT Page 44of49 



,.. 

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 PRO.JECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants. unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
I fit is nol feasible to avoid the nesting sen.,;on and suitable nesting nrcas 
remain on the project site. the proji.:ct spoJL.;;dr shall hire a qualified wildlife 
biologist wilh demonstr"Jled nci:;t-f.Carching. cxpcricm .. "e to conduct sun•eys for 
ncb1ing hirds. including ruptm~. The following list dclails the nesting hird 
survey requirements for this project. 

• One nesting bird a.~-essmenl is n:quin:d ot the hcginning of each year, al the 
start of the nL-sting bird season (February)~ lo <lclcnnine if:milahlc nc~1ing 
habitat remains or h~ hecn rein~lutcd {e.g .. the project silf is reveg~tuted). 

• Ifsuitahle nesting hahitat is prcscnl,. one nesting survey shall he L1.,nduclL-<l 
hctwcen February and April. and one m:sting survey shall be conducted 
between April and June. 

• Additional nesting. surveys arc required \\•hen construction work stops at o 
portion of the sit1: where suit.able nc-:-.ting hubilal remains for more tlum 
15 days or if conslruclion is phased in such a way that no disturhancc ha.-. 
o~urred in a portion ul"thc project ~ire. · 

• If nctivc nests arc ohscivcd during construction when the wildlilC 
biologist is nut present, all work wilhin 250 li.."Ct of the nest sholl stop, und 
wildlife biologist shall he contacted immcdialcly. All personnel shalJ 
move at least 250 feel away from the ncsl. To the cxlcnt ft::asiblc. after 
consulting with the wildlife biologist. oonslruclion equipment shall be 
shut down or moved 250 feet nwny from the nest. 

Nesting bird sun•cys shall he pcrfonned nn earlier than 7 days prior (tl the 
commencement or ground-disturbing activities and vcgctatio'! removal 
(including clearing. grubbing. am.I staging). The area surveyed sh31J include 
all conslruclion arens BS well as nrcas wilhin 250 foct outside the boundaries 
of the arcos tu he cleared or as olhcnvist: dt:tem1incd by the hiologisl. · 
lrthc wildlife biologist finds any active nl!sls (e.g.; a ncsl with eggs, l!hicb: or 
young) during the sun•cy. the biologist shall cslablish no-disturbance spL-cies­
spccific buffer 1.oncs for each nc:~1. marked with high~visihility tCncing. · 
llagging. or pin nags. No con!iitrucliun aclivitic~ shall he allowed within the 
hulTcr zones. The size of the buflCr sholl he based on the species' sensitivity to 
dislurbnm:e and planned work activities in the vicinily; typical buffer sizes ore 
250 fet:t for rapturs and 50 feel for olher birds. The buffer sh11.II remnin in 
effect until the· chicks have fledged from the nest or the nest is no longer 
active; which will be ,;crificd hy the hiologisl. 

SAN FRANCISCO 
PLANNING DEPARTMENT 

Implementation 
Respo~ibility 

Mitigation 
Schedule 
during the nesting 
scawn ( February I 
through August 
31 ), conduct pn.~ 
conslructinn 
~urvcys ( Fehruol)' 
through June), or 
remove vegl.:laliun 
:m<l/or structures 
out!iiidi.: bf'C\!ding 
season. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 
Jctailing the survey enbrt 
and rcsulls and ~ubmit the: 
memorandum lo the 
infrastructure developer or 
vertical developer (s) (as 
applicable) and Port staff 
within 7. d11.ys ofsun•ey 
completion. P(!.rt stnfflo 
review and uppruvc report. 

Monitoring 
Schedule 
approval of 
nesting surveys 
hy Port !-!µIT. 

1 

Page 45of49 



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 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. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
lfinnclive ne~15 a~ it.lcnlificd, the pmjecl :i;runy,or or its contntctor shall 
remove 1h1lSC nests from the structure/vegetation and install nest exclusion 
measures on structures (i.e .. fine mesh ncning. poncls. or metal pmjcclors) 
oulc;ide of the nesting seuson, if deemed nccc.~sary and sqitablc hy the 
qualifil!'d wildlife biolo'gist. All exclusionary devices sholl he monitored and 
maintained throughout the breeding sea~n to ensure that they an: succes."lili.JI 
in preventing the birds from accessing the cavities or ne!l1 sites. 
Ancr each survey oml/or aficr nest-dctcm:nce iltli\•itics ore complcterl: lht: 
wildlife hiologi!il shall complt:lt: u memorandum dc1aili(!g the Survey effort 
and result.~ and suhmit the memorandum to the proje:ct sponsor within 7 days 
or survey completion. 

Ge11/ogy and Soil< Mitigation Measures 
M-GE-5: Accidental diuovrry or p.alrontoJogical resource. 

: Given the potential for palcontological rcso~rces to be present at the pmjecl 
site al escavalion depths within the Colma Fnnnalion: the following 
measures shall be undertaken to a\'oid uny significant adverse cffccl fmm 
the pmposcd project on palconlological resources. Before the stun of nny 
drilling or pilc-<lri\'ing uclivities. the pmjccl sponsor shall retain a qulililicd 
puleonlologisl. as defined by the SVP. who is experienced in leaching 
mmspccialisls. The qualified paleontologist shall 1min all construc1ion 
personnel who are invOlvcd with earthmoving activities, including lhc site 
superinlcndent, regarding the possihility of encountering fossils, the 
appearance and typc!i of fossils that arc likely to be seen during 
con!ilruction. ~nd proper notilicatiun procedures shollld fossils he 
encountered. Procedures lo he conveyed to workers include hailing· 
construction wi1hin 50 fC~t of any polenlial fossil find and notifying a 
qualified pal~ontologist, who shall evaluate 1hc significnnce. 

lfpaleonlological TCsourc..:s arc discovered during earthmoving activities, 
the etlns(ruclion crew shull imincdint~ly ccnse work near the find and nntify 
lhc project "sponsor and the San Francisco PJ.unning Deportment. 
Conslruction work in the affected areas shall remain stopped or he diverted· 
to allow recovery or fossil remains in o. timely manner. 1lie project sponsor 
shull rclain a qualified paleontologist lo evaluate the resource and prepare a 
recovery Plan _in ucrordnnce with SVf' guidelines. The recovery plan may 
include a field sui-vcy, construction monitorinl!. samolinl! and datn rccovc:rv 

SAN FRANCISCO 
PLANNING DEPARTM~ 

Implementation 
. Responsibility 

lnfrJSlructure 
de\•elopcr and/or 
vertical 
d!!vclupcr(s) (as 
applicable). and 
qualified 
paleontologisl. 

Mitigation 
Schedule 

Before the start or 
any drilling or 
pile~driving 
activities. . 

Monitoring/Reporting 
Responsibility (Public 
Agency) · 

lnfrostruclul'C developer or 
veriica_l devclopcr(s) (a., 
npplicable) to n:tnin 
qunli!icd paleontologist and 
notiry Port Stan: Port staff to 
approve ~lection of 

· paleontologist. 

If necessary, palconlologist 
lo prepnrc and submit a 
recovery plan for Pon review 
and approval. 

Monitoring 
Schedule 

, 
I 

Considered 
complete once 
training is 
complelc~ once 
construction is 
complete. or uncc 
the Planning 
Department 
approves the 
l't'cuvcry pl.:m and 
the infr,1struclure 
developer or 
vertical: 
devclopcr(s).and 
qualified 
paleontologist 
implcmcnls the 
plan. 
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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. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
procedures, museum ~1orage coordinution for any specimen n:coven!J1 und 
a report of findings. Recommendations in lhc recov~ry plan 1hat arc 
dctcnnincd by the San Francisco Planning Department to he iicccs:s::ny and 
fcusible shall be implcmcn1ed before construction activities can Tt'!':sumc nl 
the site where the paleontological resources were discovered. The Sun 
Francisco Planning Department shall be respon:;;ihlc for ensuring that the 
monitorrs recommendations regarding treatment and reporting arc 
implemented. 

Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

IMPROVEMENT MEASURES f~R THE.SEAWALL LOT 337 AND PJER 48 MIXED-USED PROJECT 
1-TR~I: Construction Management Plan. 
Trame Control Phm for Cons(ruetion - To reducc potcn1ial conflicts between 
conslructinn activities and pedestrians, bieyclisL,;;. transit ond ouloS' during 
construction activities: the project sponsor should require conslruction· 
contrJctor(s) to prepare a tratlic control Plan for mujor phases of construction 
(t:.g. c.Jemolition and gmding. conS'lruclion: nr rcnnvotion of individual 
huildings). The project sponsor ond their construt::lion contrectorts) sh11uld 
meet with relevant City ugcm:il!s to conrdinute fcn.,i;;ihlc mcnsu~s In n:duet: 
trullic congestion. including temporaJ)' transit slop rclm-ations and other 
measures to reduce potential 1raffic and ln:msit disruption and pc<lcstriun 
circulation ctTecls during major phases of construction. Thi:,; includes 
coonfimiting project conslruction activities with ncarhy City construction 
prujcct'i. su.:h as the Third Street Rehabilitation Project For any work within 
the public right-01:.way. the contractor \\'Ould be required to comply wilh the 
San Francisco's Regulations for Working in Sun Francisco Streets. which . 
esrnblishc~ rules amJ permit requirements so that construction activities can be 
conducted safely and with the least possible interti:rcnce with pedestrians. 
hicyclists.1ransit. and vehicular tmffic. Addifi,mally. restrict truck muvcmcnls 
and deliveries to the maximum feasihlc extent during peak hours (gcncr-Jlly 
7:00 to 9:00 a.m. and 4:00 lo 6:00 p.m .• or other times, as determined by 
SFMTA and the TASC). 
In the c\•cnt that the construction timefrnmcs of the major phases and other 
dcvclopmcol projects odjaccnl to the project site overlap. the project sponsor 
should coordinate with City agencies thn>ugh the TASC and the adjacent 
dL·velopcr:s to minimize lhe severity of any disruptiun to adj;1ccnl land lL'iCS 

and trdnsportation facilities from overlapping con.,i;;lruction transpor1ation 

SAN FRANCISCO 
PLANNING DEPARTMENT 

lnli-.i.o;lructure 
developer and/or 
developens) (as 
applicable) (SJ. 

Construction 
Management Plan 
ror Co.ristructiun: 
Prior lo the 
issuance ora 
gruding. 
cxcnvolinn, or 
huilding permit. 
Project 
Conslruction 
Updalc.,i;;: ongoing 
throughout 
conslruction 
.activities. 

Infrastructure developer 
and/or vertici.11 dc\•elopcr(s) 
(as applicable) und 
construction cunlructor(s) to 
submit T rafiic Cuntnd Plan 
fur Conslruclion to the Port 
and SfMTA for review and 
appmval. I•mjccl 
construction updale materials 
would be provided in the 
annual mitigation und 
monitoring plan. 

Monitodng 
Schedule 

Ongoing during 
project 
construction. 
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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 nriants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIO!ljS OF APPROVAL 
impacl<i. The prujecl sponsor. in conjunction with lhc adjacent devclopcr(s). 
shoul<l propose a ccmslmction traffic control plun thut includes measures to 
reduce potential construction lraffic conRictS:, such as cuordim1tcd material 
drop-off~ collective worker parking and transit to job site and other measures. 

Reduce SingJL....Occupnnt Vehicle Mode Share for Construclion Workers- To 
minimi7_e parking demand ~nd yehiclc trips associated wi1h 1..-unstruction 
workers, the project sponsrir should require the construction contractor lo 
include in lhc Trame Control Phm for Construction methods to cnooumge 
walking. bicycling: curpooling. und transit access to the project construction 
sites hy construction workers in the coordinated plan. 

Project Construclion Updates for Adjocent Residents and Businesses To 
minimize construction impacts on access for ncarh)' residences, institutions: 
ai-td businesses. the pmject sponsor should provide nearhy residences Hnd 
adjacent businesses with regularly updated infonnation rcgl.lrt.ling 
<.-ons~ruction. including construction activities. pcok construction vehicle 
.tclivities (e.g .• concrete pours), travel lane closures. and lane closures via a 
newsleucr ond/or website. 

1-TR-7: Garage Access- Pedestrian Design Fralure,i. 
During the linol design process for the parking facilities ilnd the pcdc."trian 
realm of ll.t.\iaccnt sln."Cl!i, impmvcmcnt!i should he designed for the sa'fc 
interfucc of vehicles nnd pcdcslrians at parking facility drivewo.ys. "11,is design 
shall include adequate sight dislence, signing, striping, w.irning devices~ and 
lighting. 

I-"l"R-10: Garage Acccsx- Bicycle-Vehicle DHign Feature~. 
During the linal design process for Long Bridge Stn..-ct., adequalc sight 
distance should h:e provided through a combinntiun of signing. striping, aml 
lighting improvements, which should be designed for the safe inlerfocc of 
\'l!hiclcs and cyclisls at the 1wo Block D2 parking facility drivcwa}·~-

SAN FRANCISCO 
PLANNING DEPARTMENT 

Implementation 
Responsibility 

Garage developer. 

Garage developer. 

Mitigation 
Schedule 

During the final 
design process for 
the parking 
focilitics and lhc 
pedestrian realm uf 
adjncent slrccts. 

During final design 
pmces.c; tbr Long 
Bridge Street. 

Mon_itoring/Reporting 
Responsibility (Public 
Agency) 

Garage developer to design 
parking facilities and 
pedestrian rcolm for the safe 
interface of vehicles und 
pedcslrians. SFMTA, in 
consultation with the 
Planning Department lo 
review und oppmve plans. 

Gu.rage developer to design 
Long Bridge Slrcct with · 
adequate sight dislance. 
SFMTA to review and 
approve planS. 

Monitoring 
Schednle 

considered 
complete once 
SFMTA and 
Planning 
Department signs 
uff on final plans. 

Considered 
complete once 
SFMTA :,;igns off · 
on linal plans. 
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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 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) Sehedulc 

J-TR-12: Stratc~ics to Enhancr Tr.11nsport11lion Condition., During Large Projccl Ongoing. Transportalion Coordinolor On-going during 
Events. The pmjccfs Transportation Cnordintllor should participate a.._ a T rdnsportation to pro"idl' al least 1-month project 
mt:mber of the Mission Bay Ballpark Tr1in~purtation Coordination Committee Coordinator.· nolilication to Port. Plonning opcruliom,. 
rtnd provide at least I-month nolification prior lo the start uf any large event Bepanmcnt and SFMTA 
that would overlap \\ith an event ul AT&T Pork. prior to the start of any large 

cvenl thnt would nverlop 
with an event al AT&T Park. 
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EXHIBITL 

Form of Facilities Condition Report 



Parcel Lease Exhibit L 
Form of Facilities Condition Report 

FACILITIES CONDITION REPORT 
Parcel [ j 

"Date: [ j 

This Facilities Condition Report is being delivered to Port pursuant to Section 10.2 of that certain Lease dated by and between 

---- (
11Tenant") and the Port with respect to the property commonly known as (the 11Property"). The purpose of this Facilities 

Condition Report is to document the condition of the Property and to assist Tenant in developing cost estimates needed for capital planning, 
deferred maintenance and life-cycle replacement costs. 

This Facilities Condition Report was prepared by following a visual inspection of the Property and review of written notices of 
Building Code violations, if any, received by the Property owner (a 11Code Violation Notice"). 

Building S:istem or Narrative Immediate Re12air Short Term Re12air Long Term Re12air Estimated Cost of Estimated 
Com12onent Summar'.i of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address an:t Code Recommendations1 Recommendationsi Re12air Useful Life 
Violation Notice (If none, write (If none, write 
(If none, write 11None") 11None") 
"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 will include any repair recommended to occur following the next regularly scheduled Facilities Condition Report. 

PARCEL LEASE EXHIBIT L- P. 1 



Building System or Narrative Immediate Repair Short Term Repair Long Term Repair Estimated Cost of Estimated 
Component Summary of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address any Code Recommendations! Recommendationsi Repair Useful Life 
Violation Notice (If none, write (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 

9. Vertical 

PARCEL LEASE EXHIBIT L- P. 2 



Building Sl£stem or Narrative Immediate Re12air Short Term Re12air Long Term Re12air Estimated Cost of Estimated 
Com12onent Summarl£ of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address anl£ Code Recommendations1 Recommendations1 Re12air Useful Life 
Violation Notice (If none, write (If none, write 
(If none, write "None") "None") 
'
1None") 

Transportation 
(Elevators and 
escalators) 

10. [.lfTenant 
elects to 
include in the 
Facilities 
Condition 
Report: Site-
specific testing, 
such as 
infrared 
thermography 
for energy loss, 
air leakage, 
roofing and 
building 
envelope 
moisture 
intrusion] 
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Workforce Development Plan 



EXHIBITM 

WORKFORCE DEVELOPMENT PLAN 

For purposes of this Exhibit M, references to Exhibit B6-A in the attached Workforce 
Development Plan 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 of 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. 

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 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 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. 

1. 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 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 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 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 Hiring Agreement, 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 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. 

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 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 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 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 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 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 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) 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 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 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 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. 

10. 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 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 invoke the dispute resolution 
process set forth in Article 10 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 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 Hiring Agreement 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 the above requirements by including such requirements as a material term in the 
Vertical DDA 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 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 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 Vertical 
Improvements shall be determined on an individual Vertical Improvement basis. Compliance 
will be measured by dividing the number of Construction Wark 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 sueh election during the submission of a Phase Submittal. 

7. 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 cure its 
obligations before seeking an assessment ofliquidated 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 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 set forth in 
Article 10 of the DDA. 

9. This Section B complies with the requirements of Chapter 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 of the 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 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 Point, Chinatown, Mission, South 
of Market, Tenderloin, Visitacion Valley and Western Addition neighborhoods. 

1. 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 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 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 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 City Build 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 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. 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 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 "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 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 
dedicate 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 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 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 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 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 

London N. Breed, Mayor 

Office of Economic and 
Workforce 
Development 
Workforce 
Development Division 

Attachment A: First Source Hiring Agreement 

For Operations and 
Preconstruction Services 

This First Source Hiring Agreement (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 [Developer/Vertical 
Developer] and the City acting through the San Francisco Port Commission; 

WHEREAS, the [Developer/Vertical Developer] was required to provide notice in leases, 
subleases and other, occupancy contracts for use of the Premises; and 

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 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 L_] 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 [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 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 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 [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 of the consideration given by Lessee under the property 
contract, Lessee has agreed to execute this FSHA Agreement and participate in the Workforce 
System 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");] 

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: 

1. DEFINITIONS 

For purposes of this FSHA Agreement, initially capitalized terms shall be defined as 
follows: 

a. "Entry Level Position" shall mean any non-managerial 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 the 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. "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 ofTreasurer 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 Providers and Professional Service Providers as part of their 
FSHA Agreement. 

1. "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 the 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 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. 

1. "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 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 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 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. 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 

I 

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 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 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 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) 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. 
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. 

1. 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 
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 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 
at the 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 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 
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 
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 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 
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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 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 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 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 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 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 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 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 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 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 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: 

lfto OEWD: 

ATTN: 

If to Lessee: 

ATTN: 

If to Service Provider: 

ATTN: 
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If to Professional Service Provider: 

ATTN: 

Ifto Port 

ATTN: 

If to Developer: 

ATTN: 

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 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 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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IN WITNESS WHEREOF, the following have executed this FSHA Agreement as of the date set 
forth above. 

Date: _____ _ Signature:---------------­

Name of Authorized Signer: ----------------
Company: _______________ _ 

Address: ----------------
Phone: ----------------
Em ail: _______________ _ 
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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 1: Employer Info 

Employer Name:----------------~------------

Contact Name: ______________ Phone: _____________ _ 

Job Title: Email: ---------------- --------------

Step 2: Check all that apply to your business 

D Auto Repair D Entertainment D Personal Services 

D Business Services D Elder Care D Professionals 

D Consulting D Financial Services D Real Estate 

D Construction D Healthcare D Retail 

D Government Contract D Insurance D Security 

D Education D Manufacturing D Wholesale 

D Food and Drink D Operations & Maintenance D Janitorial 

D Landscape D Technology D I don't see my industry 
(Please Describe) 

Step 3: Tell me about your Entry Level Positions 

ITob Title Number of Job Openings 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 
1 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]] 
("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, 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 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 meanings ascribed to them in 
theDDA. ' 

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 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 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 Construction Work by all apprentices andjoumey­
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 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 
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 DDA. 

L. "Job Notification" means the written notice of any Hiring Opportunities from 
Contractor to CityBuild. Contractor shall provide Job Notifications to City Build 
with a minimum of 3 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 DDA. 

Q. "Project Site" has the meaning set 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 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: 

1. Total Construction Work Hours By Trade. For all contracts for 
Construction Work, the mandatory participation level in terms 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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B. 

C. 

D. 

agreement, of no 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, of no 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 California. 

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, 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. 

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 performed 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, 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 
WORKFORCEDEVELOPMENTPROGRAM:EMPLOYMENTNETWORKING 
SERVICES 

A. OEWD administers the City Build 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 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: 

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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1. 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 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. 
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 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 1.3B, 1.4B 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 Improvements,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 to comply on a Phase by Phase basis by 
delivering notice to OEWD and the Port of such 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 1.3B, 1.4B 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: (1) Requests for 
waivers based on Specialized Trades or other non-availability of workers 
(subsection 1 ); 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). 

1. Specialized Trades and Other Non-Availability Waivers . Specialized 
Trades are exempt from local hiring requirements and established in 
accordance with Section l .3(B). 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 

2. 

its records any Construction Work Hours utilized in each designated 1 

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 1: 1 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 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 1.3B, 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, 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 to avoid financial 
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 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 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 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: 

1. Form 1: Local Hiring Workforce Projection. J;'his Form 1 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, Contractor and its Subcontractors may submit 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 waivers. 

1. 7 ENFORCEMENT, RECORD KEEPING, NONCOMPLIANCE AND PENAL TIES 

A. 

B. 

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. 

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 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, City Build 
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 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 of OEWD 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 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 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 
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 with the 
opportunity to respond pursuant to the recourse procedures prescribed in 
this agreement. 

c. Recourse Procedure. If the Contractor or Subcontractor disagrees with 
the assessment of penalties, then the following procedure applies: 

1. 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. 

11. 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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1v. 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 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 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 Contract, 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) 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 (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: · 

Ifto OEWD: 

If to City Build: 

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 

Attachment B, Page 12 



Ifto Port: 
Attn: 

If to Developer: 
Attn: 

If to 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 Francisco, California are authorized to close. 

Notwithstanding the forgoing, any Job Notification or any other reports required 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 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 
of and 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 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 

1.15 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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IN WITNESS WHEREOF, the following have executed this Local Hiring Agreement as of the 
date set forth above. 

CONTRACTOR: 

Date: ------ Signature:----------------

Name of Authorized Signer: _______________ _ 

Company:---------------­

Address: ----------------

Phone: ----------------

Email: _______________ _ 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWDFORM 1 

CONSTRUCTION CONTRACTS 

FORM 1: LOCAL HIRING WORKFORCE PROJECTION 

Contractor: ------------

Project 
Name: 

The Contractor must complete and submit this Local Hiring Workforce Proiection (Form 1) 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 YES (Please provide information for all contractors performing construction work in Table 1 below.) 

D NO (Please complete Table 1 below and Form 4: Conditional Waivers.) 

INSTRUCTIONS FOR COMPLETING TABLE 1: 
1. 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 will perform two trades, list Contractor X under two 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 (415) 701-4894 or Email@Local.hire.ordinance@sfgov.org. 

TABLE 1: WORKFORCE PROJECTION 

Example:Laborer Contractor Y 

Example: 

Example: TOTAL 

Journey 

Apprentice 

Journey 

Apprentice 

Journey 

Apprentice 

·.•·.work 
/1:(outs 

800 
200 
500 
0 

1500 

Est;Tot:il EsLTofal 
• • .... Ltii:al \ . . •.·Local 

Wrirk> · Work ......... 

•·Ifour:sY Hours% 
250 31% 
100 50% 
100 20% 
0 0 

350 27% 
100 50% 

450 30% 

DISCLAIMER: If the Total Work Hours for a Trade Craft are less than 5% of the Total Construction Work Hours, the Trade Craft is exempt from the 
Mandat01y Requirement. Subsequently, 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 
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 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 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 or questions in 

completing this form, contact (415) 701-4894 or Email @ Local.hire.ordinance@sfgov.org. 

Contractor X 
Joe Smith 

Contractor Y 
Michael Lee 

250 

100 

. . , . . 
. . -'./ 

Total Local 
w;rkllo(!~s 

450 

100 

0 

350 

100 

Total 
Appre1dke 

Work.Hours•····· 

200 

3/25/13 

5/25/13 

Totaltocal ·• 
. A1fore,tjte 

Wor.k ll~t!I"S 

100 

60 

30 

*We the undersigned. Tlave reviewed Form 2 and agree to deliver the hours set forth in this document 

Signature and Date: 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

FORM4:WAIVERS 

LOCAL HIRING PROGRAM 
OEWDFORM4 

CONSTRUCTION CONTRACTS 

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 OEWD and copy their Prime Contractor. 

1. 

2. 

. Est.Total 

•work 
>Hours 

projec;focj•• 
oef'icient 

L.cical Wcirk 
<••·•Hours 

3. 

4. 

Please check any of the following Waivers and complete the appropriate boxes for approval: 

Est.Total 
Work· 
Hours 

Pr~JJ¢ted) 
~~fi<:ien( 

t.ocalWor~<. 
••• ffours 

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 
Oves 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 are claiming for Condition Waiver: 

D MARINE PILE DRIVER 0HELICOPTER, CRANE, OR DERRICK BARGE OPERATOR 01RONWORKER CONNECTOR 

D STAINLESS STEEL WELDER OruNNEL OPERATING ENGINEER 0ELECTRICAL UTILITY LINEMAN DMILLWRIGHT 

D 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 OEW0APl'ROVAL: D Yes IT] No , ••. OEWDSignaturi: > . 

"( >··· ····· •• ·• 
. .. ·. 

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 Oves 0No 
Standards approved apprenticeship programs? 

PLEASE PROVIDE DETAILS: Est.# of Est Total Work 
Sponsor Union (Yes If Yes, Est. Start Est Duration of Hours 

Construction Trade Positions / No) Local# Date Working Days Performed 

vD N 

D 

vD N 

D 

61:wo J\PPRO\/AL: 13] v@EJ No I C>EINDSign;Wr~: > ? ······ i3 < 

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 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 Offsite Project Name Project Address 

I Journey 

I Apprentice 



l•ciEWo APPRovAl.:[J vesCZI No···•j·. oEwp siinatti~e: 
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DOA Exhibit B6 - B 

Local Business Enterprise {LBE) 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 Wo*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 DOA, 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 DOA and the- Ma~ter Lease. Upon exercise of an Option in accordance with the ODA, 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.ODA. 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 DOA and each Vertical DOA shall control. 

• 
1 Any capitalized term used in this Exhibit 86-B, including its Attachinents, 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 Plait 
by including such requirements as a material term in the DOA 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 YODA and Parcel Lease 
applicable to each Vertical Improvement. The Port and Developer will seek to, whenever 
practicable, engage contracting t_eams 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 Prirrie Contra~tors, 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 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 tenns 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 
detennined on a Project-wi~e 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 detennined 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. Jfa 
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 time. As such, the Developer and Vertical Developer(s) shall work in 
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_____ good faith ~ith CMD to designand impjementfoLeach_Horizontal andYertical 
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 (CCJP), 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 obi igations under San Francisco 
Administrative Code Chapter 148 ("Chapter 14B") or its LBE 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 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 applicable, fulfills its obligations as set 
forth in this Exhibit B2, it shall'not be held responsible for the failure ofa Contractor, Consultant, 
Subcontractor and Subconsultant or any other person or party to comply with the requjrements of 
San Francisco Administrative Code Chapter l4B (''Chapter 14B") 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 10 of the ODA. 

This Exhibit 86-8 complies with the requirements of Chapter-I 48, 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 Enterprise; obligations of the Workforce 
Improvement or the Construction Work pursuant to 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 l4B ("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 belo'Y) 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 eLBEs"). 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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l--------·----env.imnmental-engineer-ing-!)f-a-€onstru~tion-Work-or-Workforce-1mprovement. 

d. "Construction Work" shall mean: (i) in the case of Horizontal 
Improvements, construction of all Horizontal Improvements required or 
perinitted to be.made to the Project Site during a Phase and to be carried 
out by Developer under the DDA 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 of less than 15,000 
square feet'in floor area, to be constructed by a Vertical Developer,on a 
Development Parcel pursuant to an applicable Vertical DDA and Parcel 
Lease. · 

e. "Contract(s)" shall mean an agreement, whether a direct contractor 
subcontract, for Consultant. or Contractor services for all or a portion of a 

-, ·. Construction Work or Workforce Improvement. 

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 
Cqnstruction Work or operate a Workforce Improvement. 

g. "DDA" means the Disposition and Development Agreement between Developer 
and the City and C.ounty of San Francisco, acting by an<J 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· Ph,m. '·. 

i. "Development Parcel" has the meaning set-forth in the DDA. 

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 
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 S~ction ~ below. 

m. "Local.Business Enterprise" or "LBE" means a business that is certified as an 
LBE under Chapter 148.3. 

n. "LBE Liaison" shall mean Developer's and Vertical Developer's primary point 
of contact with CMD regarding the obligations ofthi~ LBE Utilization Plan. 
Each prime Contracto~(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 i1_1 the DOA. 

q. "Port" has.the meaning set forth in the ODA. 

r. "Project" has tJ,e meaning set forth in the DOA. 

s. "Project Site" has the meaning set forth in the DDA. 

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 DDA" has the meaning set forth in the DDA. 

w. -"Vertical Developer:' has the meaning set forth in the DDA. 

x. "Workforce Improvement" shall mean all completed, Vertical Improvements, but 
excluding·within: (a) any commercial premises occupying less th;:in 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 ofVertical 
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 Administr3:tive Code Section 14B.8(A) and a 
participation goal of l 0% 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, Developer: 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 CMO 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_S_ectionJ.6.D.eY.elopcr-and-each-Vertical-----
-----Developer 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 fai~h 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 ofa 
Contractor, Consultant, Subcontractor or Subconsultant or any other person or party to comply 
with the requirements o~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 LB Es. 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 satis1)' 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_sinesses including the Bid and .Contract Opportunities website 
through the City's Office of Contract Admin~stration 
(http://mission.sfgov.org/OCABidPublication) and other local and trade 
publications, and allowing 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. lfa 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. 

e. Public Solicitation. Developer or Vertical Dev~loper 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. 

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 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 
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 inrthe applicable 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 agen~ies, which disseminate bid and contract information to LBEs and 
document any other efforts undertaken to encourage participation by LBEs. 

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 
deemed discriminatory). 

i. 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. 

j. 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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________ procurement-oppm:tunities-_ -

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, answer 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 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. not discriminate against any LBEs, and, ifrequested, 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 ofLBE 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 CM D'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 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 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 ofLBE participation goals; when necessary give 
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suggestions as to how best to maximize LBEs ability to compete 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!lt each 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 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 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 interprete(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 Monitoring. Each Contractor, Consultant, and its Subcontr_actors 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 8!? 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. Name/fype ofContract(s) let (e.g. Civil Engineering contract, 
Environmental Consulting, etc.) 

b. Name of prime Contractors (including identifying which are LBEs andnon-LBEs) 
c. Name of Subcontractors (including identifying which are LBEs andnon-LBEs) 
d. Scope of work performed by LBEs (e.g. under an Architect, an LBE could be 

procured to provide renderings) 
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e. 

f. 

.. 
Dollar amounts· associated with Q.P..th.LBE.and.non,,LBE.Contrador-s-at-both-------­
prime and Subcontractor levels. 
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 of all 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 Contra~tors, . 
Subcontractors, Prime Consultants or Sut,consultants for such Construction 
Work. 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 <;>f 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 Exce~s Cre~it shall be confirm~d 
by CMD and shall be available for Developer, provided Devel_oper remains 
a Giants Affiliate, as defined in the DDA, to offset shortfalls elsewhere on 
the Project Site, provided, liowever_that Excess Credits may only be 
transferred to f:lorizontal lmj>ro','.ements 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 ofa 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 ofattaining 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 
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, ifapplicable, 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 Attachi:nent 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 ofCMD 
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 descr.ibed 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. 

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 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 ca~acity of Devt;]Qp_er,-~erticaLDeve loper,Gontractor;-€onsu ltant, 
-----:;.---;-

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 specific performance. 

18. Duration of this Agreement. This Attachment A shall terminate (i) at the expiration of 
the Development Agreement, as defined in the ODA, and; (ii) for a_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 (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: 

lftoCMD: 

Attn: ---------

If to the Port: 

Attn:------,-----
lfto Developer: 

Attn: --------

If to Vertical Develope~: 

Attn: -------

If to Contractor: 

Attn: --------

lfto Consultant: 

Attn: ---------
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EXHIBITN 

Development Agreement Section 5.8(f) (Electricity) 



EXHIBITN 

DEVELOPMENT AGREEMENT SECTION §5.S(F) (ELECTRICITY) 

5.8 Future City Approvals 

{f) SFPUC Power. 

(i) In accordance with Administrative Code chapter 99, the 
SFPUC has performed 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 permanent 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 terms of 
an ESA 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 ESA. 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. 



EXHIBITO 

Form of Assignment and Assumption Agreement 



RECORDING REQUESTED 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 [and DA]) 

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 Records 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 
[ ], 20[xx] as Instrument No. [ ]. [Note: add if applicable any 
intervening amendment and/or assignments] 

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 development commonly known as 
Mission Rock. The Lease, and [Note: add other agreements if applicable] 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 
Agreement] 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 the 
Development Agreement] from Transferor. 
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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 Agreement] 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, Transferor and Transferee agree as follows: 

1. Assignment by 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 Property 
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 pursuant to the 
Development Agreement] to the extent first arising after the Effective Date. 

2. Assumption by 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 
Property 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 pursuant 
to the Development Agreement] to the extent first arising after the Effective Date. Transferee 
hereby acknowledges that Transferee has reviewed the Property Agreements [and the 
Development Agreement and any other agreements or documents entered into by and 
between City andTransferor 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 
such agreements[ and to which Horizontal Developer (or the Transferor, as applicable) is 
subject underthe Development Agreement to the extent applicableto the Property]. 

2.2. [Note: add if applicable to residential rental projects] [To be confirmed-subject 
to further modification] Costa-Hawkins Waiver. Without limiting the foregoing assumption of 
rights and obligations by Transferee, Transferee specifically acknowledges that the 
Development Agreement and the DDA, which includes the Affordable Housing Plan attached 
thereto as Exhibit [XX], [provide regulatory 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 Code 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 [ ] 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 this 
Agreement and the Transfer Agreement (collectively, the "Transaction 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 [artides of organization or operating agreement], nor any 
applicable Law, prohibits Transferor's entry into the Transaction Documents or its performance 
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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 Transferor and Transferor'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 Transferor, 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 of the Transaction Documents or the 
business, operations, assets or condition of Transferor. 

3.4. The execution and delivery of the 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 of Transferor. 

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 Transferor 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 [ ] duly organized and validly existing under the 
laws of the State of [ ]. Transferee has the requisite power and authority to own 
its property and conduct 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 authority to execute and deliver the 
Transaction 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 Transferee. 

4.3. Neither Transferee's [articles oforganization or operating agreement], 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 of Transferee. 

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 lien 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, rio involuntary petition naming Transferee as debtor has been filed 
under any chapter of the 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 
property manager with at least ten (10) years' experience operating [use for commercial 
development parcels: major commercial projects] [use for residential development parcels: 
residential projects]; (2) satisfies the Net Worth Requirement; 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, including all Material Systems, the 
roof and the structural integrity of the Improvements [Add 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 and conditions of the Property Agreements [and the 
Facilities Condition Report]. Tra.nsferee 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/ndemni[ied 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 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, 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, 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 THAT THE CREDITOR OR 
RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT,IF KNOWN BY 
HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT 
WITH THE DEBTOR OR RELEASED PARTY. 

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 [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: 

[ ______ _ 
[ ______ _ 
[ ______ _ 
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 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 
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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 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 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. 

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 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 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 Assignment 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: ____________ _ 

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 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 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 
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EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY 

[INSERT LEGAL DESCRIPTION FROM PARCEL LEASE} 
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EXHIBITP 

Significant Change Certificate 



PARCEL LEASE EXHIBIT P 

FORM OF SIGNIFICANT CHANGE CERTIFICATE 

Port of San Francisco 
Pier 1 
San 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") and ("Tenant"), and dated 
__________ , __ (as 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 consent 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 
(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 be 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. 



This Certificate is made as of 20[ ] and is for the benefit and protection of 
Port, with the understanding that the Port has the right to rely upon this Certificate. 

[NAME OF TENANT] 

By: ___________ _ 

Name: ___ __,..,_ _______ _ 

Title: -----
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EXHIBITO 

Form of Tenant Estoppel Certificate 



PARCEL LEASE EXHIBIT Q 

FORM OF TENANT ESTOPPEL CERTIFICATE 

------~' a [ ] ("Tenant"), is the tenant of the real property 
having an address at [ ] [ ] 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 [ ] 
dated as of[ __ ], 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 the Property and other improvements, as further described in the Lease (the 
"Premises"). 

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 modified, assigned, supplemented 
or amended except as follows: ___________ _ 

3. [Note: Use only in connection with request for NDA:] That the attached 
Sublease and summary of basic terms attached hereto as Exhibit 8 are 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 
[ ], [20XX]. 

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 [ ____ ], 20[XXX], and 
the expiration date of the Lease is [ ], 20[XXX]. 

6. That 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 quarterprior to the date set forth above was$ .] [Insert 
"Not Applicable" if no percentage rent due under the Lease.] 

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 both, 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 by 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, no involuntary petition naming Tenant as debtor has been filed under 
any chapter of the U.S. Bankruptcy Code. 

14. [Note: Delete if Initial Improvements are complete] The Initial Improvements 
[have not been completed but approximately XX% has been completed 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. 

, ________________ ], 

By: ______________ _ 

Name: ________________ _ 

Title: -----------------
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EXHIBITR 

Form of Subtenant Estoppel Certificate 



PARCEL LEASE EXHIBIT R 

FORM OF SUBTENANT ESTOPPEL CERTIFICATE 

], a [ ] ("Subtenant"), is the subtenant of the real ---------,---· 
property having an address at [ ] [ ] 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 [ ], 20XX: 

1. That there is presently in full force and effect that certain Sublease 
[ ] dated as of[__], 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-[XXX] dated as of[ __ ], 
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 [ _____ ], 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 fullcalendar 
month prior to the date set forth above was $ .] [Insert "Not Applicable'' 
if no percentage rent due under the Sublease.] 

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: (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 successors and assigns. 

________________ ], 
a[ ______________ _ 

By: ______________ _ 

Name: ________________ _ 

Title: ------------------
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PARCEL LEASE EXHIBIT S 

FORM OF NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

This NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this "Agreement") is made as 
of [ , 20XXX] (the "Effective Date"), by and among the CITY AND COUNTY OF SAN 
FRANCISCO ("City"), operating by and through the SAN FRANCISCO PORT COMMISSION 
("Port"), [ ], a ("Tenant" or "Sublandlord"), and 
[ , a ("Subtenant"). The exhibits and the 
recitals and this Agreement are construed as a single instrument and are referred 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 [ 20XX], ("Parcel Lease") pursuant to which 
Port leased to Sublandlord that certain premises having an address at [,...,.... __ . _____ __, 
(the "Premises"), located in the City and County of San Francisco, California. 

B. Subtenant desires to sublease from Sub landlord [ insert description of premises, 
i.e. suite or floor numbers ] within the Premises (the "Subleased Premises") pursuant to the terms 
of the Sublease Agreement between Sub landlord and Subtenant, dated as of 
._ __________ ] (the "Sublease"). A summary of 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. SUBLEASE SUBJECT 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-CONDITIONS TO RECOGNITION. 

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 Sublandlord exercising 
its termination option due to (i) change in Laws in accordance with [Section 7.3 of the Parcel 
Lease], (ii) casualty or condemnation in accordance with [Articles 14 and 15 of the Parcel 
Lease], or (iii) certain Remediation obligations during the last ten (10) years of the Parcel Lease 
term, as further described in [Section 21.4(d) of the Parcel Lease], 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 Exhibit 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; 

1 



(3) the dates, if any, to which any rent and other sums payable 
thereunder have been paid, 

( 4) that Sub landlord 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 1, from and after the Parcel Lease 
Termination Date, Subtenant hereby agrees that the provisions of [Article 45 (Other City 
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 term "Tenant" in such sections will mean the Subtenant; and 

(iv) [Note: Insert if Parcel Lease includes section related to Port's 
reservation of rights.] As described in [Section Ll(lYofthe Parcel Lease], Subtenant hereby 
agrees that Port will have the continuing 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 OBLIGATION TO RECOGNIZE CERTAIN SUBLEASE PROVISIONS. 

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 condition in the Sublease for any of 
the following: 

(a) Any security deposit, prepaid rent or other charges previously paid by 
Subtenant to Sublandlord, unless such deposits, prepaid rents, or other charges are transferred to 
Port; 

(b) Any sub landlord indemnity obligation or sub landlord 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 Tennination 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 Sub landlord to confirm 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 Sub landlord 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 TI Work"), then so long as 
Subtenant is not in default under the Sublease, Subtenant will have the right to perform the 
Incomplete TI Work and will receive a rent credit ofup to fifty percent (50%) of the monthly 
base rent then payable until Subtenant has received a rent credit equal to the Remaining TI Cost. 
"Remaining TI 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 (ii) the actual cost of completing the Incomplete TI Work. [Note: If Sublease requires the 
sublandlord to perform tenant improvement work, then the summary of basic terms must 
include the original estimated cost of the Tl work.] 
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(e) Without limiting Sections 3(c) and 3(d), any offsets, defenses or claims 
that Subtenant may be able to assert against Tenant as its sublandlord; provided however, the 
foregoing ( other than any matters relating to Sections 3(c) and 3(d)) will not limit Port's 
obligations to correct any conditions that existed as of the date of attornment that violate Port's 
obligations as the sub landlord under the Sublease; 

(f) 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; 

U) 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 18.3(a) (Qualifying 
Subleases) of the Parcel Lease. 

4. RECOGNITION OF SUBTENANT RIGHTS. 

Provided all the conditions set forth in Section 2 are fully satisfied, and further subject to 
the limitations set forth in Sections 3 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 Termination 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. ATTORNMENT. 

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 under 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 Termination Date; provided, however, if there 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. SELF-OPERATIVE PROVISIONS. 

The provisions contained in Sections 2(iii), [Note: insert as applicable: l(iv)], 3, 4, 5 are 
to be effective and self-operative without the necessity of the execution or delivery of any other 
documents on the part of either Port or Subtenant. 

7. NOTICE AND OPPORTUNITY TO CURE UNDER SUBLEASE. 

Port will be entitled to notice and the opportunity to cure any default by Sublandlord 
under the Sublease as follows: 

(a) Subtenant will give Port a copy of any and all notices of an event of 
default (i.e., following the expiration of any 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 Sub landlord and 
Port in accordance with Section 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 performance by or at the instance of Port as if the same had been made by Sub landlord. 

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 of any such fees 
or commission, Sublandlord will indemnify, defend, and hold harmless 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. 

10.1. Summary of Basic Terms. Sublandlord and Subtenant each represent and 
warrant 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 18.3 (Subletting by Tenant) and 18.4(b) (Conditions for 
Issuance of Non-Disturbance Agreements) of the Parcel Lease. 

10.3. 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 
of Sub landlord'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 of Sublandlord; 

(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 is not in default or breach of the 
Parcel 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 Parcel Lease by Port; 

(d) To the best of Sublandlord'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 which, with the passage of time or notice or both, would 
result in a default or breach of the Parcel Lease by Sub landlord; 

(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 will 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 Assigns. This Agreement will be binding 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. 

12.3. Amendment. Neither this Agreement nor any of its terms may be terminated, 
amended, or modified except by a written instrument executed by the parties. 

12.4. Governing Law; Selection of Forum; Notices. 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, Sub landlord 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 Sub landlord 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 or Subtenant wherever Sublandlord or Subtenant, as applicable, may then be 
located, or by certified or registered mail directed to Sublandlord 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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12.5. Attorneys' Fees. If any party brings an action or proceeding (including any cross­
complaint or counterclaim) against any other party by reason of a default, or otherwise 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 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. 

[ Remainder of this page left intentionally blank.] 
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first 
above written. 

Port: 

Sublandlord: 

Subtenant: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: ______________ _ 

Name: _______________ _ 

Title: -----------------

[INSERT SUBLANDLORD SIGNATURE BLOCK] 

By: ______________ _ 

Name: _______________ _ 

Title: -----------------

[INSERT SUBTENANT SIGNATURE BLOCK] 

By: _____________ _ 

Name: _______________ _ 

Title: _______________ _ 
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EXHIBITT 

INSURANCE REQUIREMENTS 

20. Insurance. Tenant will maintain or caused to be maintained throughout the Term, 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 20. 

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 program (CCIP) to satisfy these insurance 
requirements. Such insurance shall remain 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 20). 

(a) General Liability Insurance. Commercial general liability insurance, 
with limits not less than Fifteen Million Dollars ($15,000,000.00) each occurrence and annual 
aggregate for bodily injury and property damage, including coverages for contractual liability, 
independent contractors, broad form property damage, personal injury and products and 
completed operations, as well as damage to premises rented to you with 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 
with 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) form 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 Million 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.l(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) for 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 
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 flood, 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: 
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(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 insurance with limits of not less than Five Million ($5,000,000) each occurrence 
and annual aggregate for general contractors, and One Million ($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 watercraft) including protection and indemnity insurance 
with limits not less than $6 million each occurrence, or with Port approval, lesser limits and 
deductible as are readily available in the insurance market at a commercially reasonable cost, 
including wreck removal, and damages "In Rem" (the vessel), provided on a P&I, Marine 
General Liability, Marine Bumbershoot and/or other form reasonably 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 Million Dollars ($5,000,000) per occurrence and Five Million Dollars 
($5,000,000) in the aggregate with a deductible not to exceed $50,000 without Port approval, 
which approval shall not be unreasonably withheld if such deductibles 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 the annual aggregate for general 
contractors; and. 

(7) Property insurance on an all risk form, excluding 
earthquake and flood, on all 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 addition, if any 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 Risk Insurance on a replacement cost basis as follows: 

(1) Amount of Coverage: The amount 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 Covered: 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 
Contractor and its subcontractors of every tier. Each insured shall waive all rights of 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: 
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a. All damages of loss to the Work and to 
appurtenances, to materials and equipment to be incorporated into the Project while the same are 
in transit, stored on or off the Project site, to construction plant and temporary structures. 

b. The perils of fire, lightning, windstorm, hail, 
explosion, riot, riot attending a strike, civil commotion, smoke damage, damage by aircraft or 
vehicles, vandalism and malicious mischief, theft, collapse, and water damage. 

c. The costs of debris removal, including demolition 
as may be made reasonably necessary by such covered perils, resulting damage, and any 
applicable law, ordinance, or regulation with a sub-limit of not less than the lesser of (i) Fifty 
Million Dollars, or (ii) 25% of the value of the construction contract. 

d. Start up and testing and machinery breakdown 
including electrical arcing. 

e. Soft costs and loss of business income for any 
delayed completion period as caused by any of the perils or hazards set forth in and required to 
be insured pursuant to Section 20.1 (a)(i), for a delay period of not less than two (2) years with a 
limit of not less than One Million Dollars ($1,000,000); provided however that Tenant may 
request approval from the Port, which shall not be unreasonably withheld, of a lesser delay 
period or limit. 

f. If available at commercially reasonable rates, such 
builders risk insurance will also extend to cover the peril of terrorism. 

g. Damages due to earthquake and tidal wave as 
described below. 

(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 deductible for coverage of All Perils shall not exceed 
$100,000. Deductibles for earthquake and tidal wave coverage will be subject to the reasonable 
approval of the Port. 

(iii) Professional Services Requirements. Tenant will maintain or 
require to be maintained, project-specific professional liability (errors and omissions) 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 Improvements, with any 
deductible/self-insured retention not to exceed One Hundred Thousand Dollars ($100,000). 
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 and annual aggregate 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 an owners' protective professional indemnity (OPPI) policy for the difference 
or (ii) upon the prior written approval of Port, ifrequested by Tenant to accommodate the needs 
and limitations of LBE contractors 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 
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 insurance ( 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). 
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(iv) Contractor's Pollution Legal Liability Insurance. Tenant will 
cause to be maintained during the period of construction of the Initial 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 of the 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 or leased) in 
connection with construction of the Initial Improvements or Subsequent Construction, if 
applicable, including transportation of any Hazardous Materials to or from the project site, 
including any interim or temporary storage or 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 Vertical DDA (if in effect) or any Subsequent 
Construction 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 form and be in effect 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 form, 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 performed by 
the Contractor must include all work or services performed by such Contractor 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 maintained, property insurance policies 
with coverage at least as broad as Insurance Services Office form CP 10 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 
foregoing, Tenant may insure 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 
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is available at commercially reasonable rates from 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 is available at commercially reasonable rates), 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). "Probable Maximum Loss" means the 
scenario upper loss (SUL) estimate of damage that may occur to the structures with a ninety 
percent (90%) confidence of non-exceedance as a result of an earthquake with a return period of 
224 years as determined prior to Completion of the Initial Improvements and thereafter not less 
frequently than every ten (10) years by a consultant 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) the amount that is available at 
commercially reasonable rates from recognized insurance carriers, in each case, with a 
deductible of up to but not to exceed ten percent (10%) of the then-current, full replacement cost 
of the Initial 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; and 

(3) If Tenant determines that earthquake insurance should not 
be carried on the Improvements because it is not (or no longer) available at commercially 
reasonable rates or, in Tenant's reasonable business judgment, is imprudent, then Tenant will 
request in 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 Flood Insurance Rate Maps ("FIRMs") issued by the U.S. Department of Homeland 
Security's Federal Emergency Management Agency ("FEMA") or its successor, then Tenant 
will, during construction, and prior to Substantial Completion of the Initial Improvements, obtain 
flood insurance from recognized insurance 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 from recognized insurance carriers or NFIP, or (ii) the then­
current, full replacement cost of the Initial Improvements, as applicable, (including building code 
upgrade coverage and without any deduction being made for depreciation), with a deductible of 
up to but not to exceed ten percent (10%) 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. 

(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 recognized insurance carriers ( or through the NFIP), 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 deductible of up to but not to exceed ten percent (10%), except that a 
greater deductible will be permitted to the extent that flood coverage is not available from 
recognized insurance carriers ( or through the NFIP) at commercially reasonable rates; 

(3) 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 recognized insurance carriers or through the NFIP, with a 
deductible of up to but not to exceed ten percent (10%) of the then-current, full replacement cost 
of the Improvements, except that a greater deductible will be permitted to the extent that such 
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coverage is not available from recognized insurance carriers or at commercially reasonable rates; 
and 

(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 reasonable 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 20.1 (a)(ii)(l), Tenant will maintain, or require 
to be maintained, boiler and machinery insurance covering damage to or loss 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 (100%) 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 Section 20.l(a)(ii)(l), from and after Completion of the 
Initial Improvements, Tenant will maintain business income 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 Section 20.1 (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 commercially 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 provide 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 comparable mixed-use/retail/office projects in San Francisco. 

G) Substitution. Notwithstanding the foregoing, Tenant shall have the right, 
upon the prior approval of Port, not to be unreasonably 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 
Section 20.l(c), as determined 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 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; 

(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 
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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 with the Insured's operations. 

(iii) As to all insurance 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 may require, upon not less than ninety (90) days prior 
written notice, that Tenant increase the insurance limits for all or any of its general liability 
policies if in 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 substantially greater than the amounts being carried by 
Tenant with respect to risks comparable to those associated with the uses of 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 City's Risk Manager reasonably determines that the 
insurance limits required under Section 20.1 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 deliver to Port a certificate 
evidencing such new insurance amounts and additional insured endorsements in form reasonably 
satisfactory to Port, as applicable. If Tenant determines that such other insurance or coverage 
amount should not be required because it is not available from recognized carriers at 
commercially reasonable rates, then 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 Tenant. 
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 (10) days' notice shall be provided to Port. Notices shall be 
sent to the Port address set forth in Section 38.1 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 under the policies required by Section 20.l(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, 
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 
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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 otherwise make 
such policy available to Port for its review. If Tenant has determined that obtaining earthquake 
or flood insurance prior to commencement of construction of the Initial Improvements pursuant 
to Section 20.l(a)(ii)(4) is not commercially reasonable, then Tenant will provide Port with such 
documents evidencing such determination. If at any time Tenant fails to maintain the insurance 
required pursuant to this Section 20.1, or fails to deliver certificates and/or endorsements as 
required pursuant to this Section 20.1 (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 companies 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, under, around, or about the Premises, Tenant will require that such policies 
be endorsed to include the CITY AND COUNTY OF SAN FRANCISCO AND THE SAN 
FRANCISCO PORT COMMISSION AND THEIR RESPECTIVE OFFICERS, DIRECTORS, 
EMPLOYEES AND AGENTS as well as Tenant as additional insureds for claims arising in 
connection with the named insured's operations. Notwithstanding the foregoing, Tenant will 
require all contractors and sub-contractors performing work in, on, under, around, or about the 
Premises and all operators and Subtenants of any portion of the Premises to carry the following 
coverages, if applicable: (i) commercial general liability with limits of no less than One Million 
Dollars ($1,000,000) per occurrence and Two Million 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 and 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 Sections 20.l(d) to the extent that such loss is reimbursed by an 
msurer. 

20.4 No Limitation. The Indemnification requirements under this Lease will not be 
limited by the insurance requirements of this Lease. 
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EXHIBITU 

Pre-Existing Hazardous Materials 



DRAFT 

EXHIBITU 
PRE-EXISTING HAZARDOUS MATERIALS 

Hazardous Substances Reference List 

October 16, 2019 

Baseline Environmental Consulting. 2014. Site History Report, Seawall Lot 337/Pier 48, 

Mixed-Use Project, San Francisco, California. April. 

California Environmental Protection Agency, Department of Toxic Substances Control, Region 

2. 1992. RCRA Facility Assessment, for H&H Ship Service Co., Inc, Berkeley, California. 

October. 

Camp Dresser & McKee Inc. 1996. Closure Report, Underground Storage Tank, for H&H Ship 

Service Company. December. 

ENVIRON Corporation. 1999. Risk Management Plan, Mission Bay Area, San Francisco, 

California, Emeryville, California. May 11. 

Geomatrix. 1999. Results of Article 20 Sampling Program and Health Risk Assessment. 

Imperial Weitz Parking Lots for the Giants Pacific Bell Ball Park, Area E - Port of 

San Francisco Property, South of China Basin Channel, San Francisco, California. June. 

Geomatrix. 1999. Site Use History and Proposed Article 20 Sampling Program, Proposed 

Imperial Weitz Parking Lots, South of China Basin Channel, San Francisco, California. 

March. 

Geomatrix Consultants, Inc. 1999. Soil Management Plan, Imperial Weitz Parking Lots, for 

the Giants Pacific Bell Ball Park, Area E - Port of San Francisco Property, San Francisco, 

California. June. 

Harding Lawson Associates. 1995. Preliminary Screening Evaluation, H&H Ship Service 

Company, San Francisco, California. September 14. 

Harding Lawson Associates. 1999. RCRA Closure Certification Report, Former H&H Ship 

Service Facility, San Francisco, California. February 4. 

Harding Law Associates. 1999. RCRA Closure Certification Report - Appendix D, Analytical 

Laboratory Reports and Chain of Custody Forms, San Francisco, California. February 4. 

Harding Lawson Associates. 1999. Response to Comments, RCRA Closure Certification, 

Former H&H Ship Service Facility, San Francisco, California. November 2. 

Langan Engineering and Environmental Services, Inc. 2016. Maher Application Transmittal, 

San Francisco, California. November 14. 

Langan Engineering and Environmental Services, Inc. 2016. Memorandum, Environmental 

Activities for the Mission Rock Development, Seawall Lot 337, San Francisco, California. 

December 15. 
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DRAFT 

Langan Engineering and Environmental Services, Inc. 2018. Phase I Environmental Site 

Assessment, Mission Rock Development, San Francisco, California. April 17. 

Langan Engineering and Environmental Services, Inc. 2018. Memorandum, Summary of 

Analytical Results from Previous Environmental Investigations and Preliminary Risk 

Assessment, Mission Rock Development, Seawall Lot 337, San Francisco, California. 

January 18. 

Ramboll US Corporation. 2019. Updated Human Health Risk Assessment, Mission Rock 

Development, San Francisco, California. June 21. 

Ramboll US Corporation. 2019. Soil Management Plan & Dust Control Plan, Mission Rock 

Development, San Francisco, California. September 19. 

San Francisco Planning Department. 2017. Draft Environmental Impact Report - Volume 1, 
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PARCEL LEASE EXHIBIT V 

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 [ ]] [having an address at 
______ ], within the mixed-use development commonly known as "Mission Rock" in 
San Francisco, California (the "Property"). Port hereby certifies to [ ], a 
[ ] ("Tenant") [and to ] the following as of 
[ ], 20XX: 

1. That there is presently in full force and effect Lease No. L-[ ] dated as of 
[ ], 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 tenant, 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 monthly minimum rent under the Lease is $ _____ and 
has been paid through , 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 [Note: 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 [Note: Delete if estoppel is to Mezzanine 
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 [Note: Delete if estoppel is to Mezzanine 
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. 
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(Note: Use for Mezzanine Lender or prospective Mezzanine Lender] For purposes of 
this Estoppel Certificate, the term "actual knowledge" shall mean the actual knowledge of 
[ ], Port's property manager for the Premises without diligent inquiry. 

This Certificate shall be binding upon Port and inure to the benefit of Tenant, 
____ ] 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: -----------

-2-
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EXHIBITW 
Other City Requirements 

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 Lease ( collectively, the 
"Other City Requirements"). Tenant 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 Tenant'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 23.31 (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 61.5 (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.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. 
Tenant 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 
Lease, which could result in a default under the DA as well. References to Tenant in the Other 
City Requirements will apply to Tenant, its successors under the Lease, and its successors under 
the DA. 

All statutory references in this Exhibit are to the Municipal Code as in effect on the DA 
Ordinance Effective Date (as defined in the DDA) unless specified otherwise. Initially 
capitalized or highlighted terms used in this Exhibit and not defined in the Lease 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. l2B, ch. 12C) 

(a) Covered Contracts. All provisions in this Section regarding the 
Nondiscrimination 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 Premises, Tenant 
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 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 Tenant, or against any 
person seeking accommodations, advantages, facilities, privileges, services, or membership in 
the business, social, or other establishment or organization operated by Tenant. 

( c) Requirement to Include. Tenant 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 contractors, subcontractors, and subtenants to comply 
with those provisions. 

(d) Nondiscrimination in Benefits. Tenant 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 registration, subject to the conditions set 
forth in Administrative Code section 12B.2. Tenant'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 contract. 

( e) Form. On or before the commencement of construction, Tenant 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. Tenant understands that under Administrative Code section 12B.2(h), 
the City may assess against Tenant or deduct from any payments due Tenant a penalty for each 
person for each calendar day during which Tenant or its subcontractor, property contractor, or 
other contractor discriminated against a protected person in violation of this Section. 

2. Health Care Accountability Ordinance. 
(Admin. Code ch. 12Q) 

(a) Tenant 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. 
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(b) Covered Employees. For each Covered Employee, Tenant 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 Tenant 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 12Q.5(f), 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 Tenant enters into for public works, public improvements, or for services that 
the City will pay directly or reimburse Tenant 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. Tenant 
agrees to notify the Contracting Department promptly of any Subcontractors performing services 
covered by Chapter 12Q and certify to the Contracting Department that Tenant has notified the 
Subcontractors of their HCAO obligations under this Chapter. 

(e) Noncompliance. Tenant will be responsible for monitoring compliance with the 
HCAO by each Subcontractor, Subtenant, and Contractor performing services on the Premises as 
applicable. But the City agrees that Tenant will not be liable for the noncompliance of its 
Subcontractors, Subtenants, or Contractors. The City's remedies for Tenant's noncompliance 
with the HCAO are subject to the DA Waivers. 

(f) Retaliation Prohibited. Tenant 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. Tenant 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, Tenant 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 10 days to respond have elapsed, Tenant 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 10 days after written notice. Tenant agrees to cooperate with the City in 
connection with these audits. 

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 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 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 
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Fis cal 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. 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 Premises may be public 
works contracts if paid for in whole or part out of public funds, as the terms "public work" and 
"paid for in whole or part out of public funds" are defined in and subject to exclusions and 
further conditions under California Labor Code sections 1720-1720.6. 

(b) Requirement. Tenant must comply with the prevailing wage requirements in 
§12.4(!) (Prevailing Wages) of the Lease. 

( 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 21C.4, individuals engaged in theatrical or 
technical services related to the presentation of a Show at the Premises, 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 21C.4(b)(l). 

(b) Individuals employed in the following activities at the Premises 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 21C.9. 

(c) . Agreement. Tenant agrees to comply to the extent applicable 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 21C to the extent applicable. In 
addition, if Tenant or its tenant, contractor, or any subcontractor fails to comply with these 
obligations, the City will have all available remedies against Tenant 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 Lease. 

( d) Payroll Records. Tenant will: (i) comply with Administrative Code 
section 21C.7(c)(4) as to any Covered Contract on the Premises as defined in Administrative 
Code section 21C.7(b); and (ii) provide to the City for inspection, after receipt of a Violation 
Notice (as defined in section 21C.7(c)(4)), payroll records and other documentary evidence 
necessary to establish that the noticed violation has been cured. 
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(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.) 

Tenant's obligations to comply with the First Source Hiring Program are set forth in 
Lease Exh M (Worlforce Development Program). 

6. Criminal History In Hiring And Employment Decisions. 
(Admin. Code ch. 12T) 

(a) Agreement to Comply. Administrative Code Chapter I2T ("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, Tenant will comply with and be bound by Chapter 12T, including 
the remedies and implementing regulations, with respect to applicants to and employees of 
Tenant who would be or are performing work at the Premises under the Lease. 

(b) Breach. Tenant 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 section I2T.1. Tenant will be responsible for monitoring compliance by its 
Subcontractors, Contractors, and subtenants, but the City agrees that Tenant will not be liable for 
their noncompliance. 

(c) Prohibited Activities. Tenant 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 record if driving is more than a de minimis 
element of the employment in question. 

(d) Employment Applications. Tenant 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 
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 I2T.4(c). 

(e) Disclosure. Tenant 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 Tenant or its Subcontractors, Contractors, 
and subtenants at the Premises that the Lease and all Contracts and Property Contracts will 
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consider for employment qualified applicants with criminal histories in a manner consistent with 
the requirements of Chapter 12T. 

(f) Posting. Tenant 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 
Premises 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 Lease 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 Premises or other workplace at which it is posted. · 

(g) Penalties. Tenant 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 Tenant 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 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. Tenant 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 

8. Local Business Enterprises. 
(Admin. Code ch. 14B) 

Tenant agrees to comply with the LBE Utilization Program contained in Lease Exh M. 

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 lOlO(b). 
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(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. Tenant acknowledges and agrees that no advertising of 
cigarettes or tobacco products is allowed on the Premises. This advertising prohibition includes 
the placement of the name of a company producing cigarettes or tobacco products or the name of 
any cigarette or tobacco product in any promotion of any event or product. In addition, Tenant 
acknowledges and agrees that no Sales, Manufacture, or Distribution of Tobacco Products (as 
such capitalized terms are defined in Health Code Section 19K. l) is allowed on the Premises and 
such prohibition must be included in all subleases or other agreements allowing use of the 
Premises. The prohibition against Sales, Manufacture, or Distribution of Tobacco Products does 
not apply to persons who are affiliated with an accredited academic institution where the Sale, 
Manufacture, and/or Distribution of Tobacco Products is conducted as part of academic research. 

( 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, 
Tenant must not use or apply during the Lease term, and must not contract with any party to 
provide pest abatement or control services to the Premises, except in compliance with the Port's 
integrated pest management plan ("IPM Plan"). 

(b) Application. Although not a City Department, Tenant agrees to comply, and must 
require all of Tenant'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 Tenant 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 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 certain notice requirements; and (iv) requires Tenant to keep certain 
records and to report to the City all pesticide use by Tenant's staff or contractors. 

(c) Prior Review. Before Tenant or Tenant's contractor applies pesticides to outdoor 
areas, Tenant 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 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 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) 

Tenant 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 ). Tenant agrees that, except as permitted by the application of Environment Code 
sections 802(b) and 803(b ), Tenant 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 Lease that are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products. If Tenant fails to 
comply in good faith with any of Environment Code chapter 8, Tenant 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 Plan (Env. Code § 903) 
to reduce greenhouse gas emissions in the City, Tenant must minimize exhaust emissions from 
operating equipment and trucks during construction. Tenant's compliance with MMRP 
Mitigation Measure M-AQ-la will satisfy this requirement. 

14. Arsenic-Treated Wood. 
(Env. Code ch. 13) 

Tenant must not purchase preservative-treated wood products containing arsenic on 
behalf of the City in the performance of the Lease without obtaining an exemption under 
Environment Code section 1304 from the Department of Environment. Tenant 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 
Tenant from purchasing preservative-treated wood containing 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 Waste Reduction Ordinance. 
(Env. Code ch. 16) 

Tenant 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 provided 
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in section 1607 and implementing guidelines and rules. By entering into the Lease, Tenant 
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 Commencement 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 
Tenant's noncompliance. 

16. Bottled Drinking Water. 
(Env. Code ch. 24; Port Reso. No. 12-11) 

Tenant 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 more than 100 people, except as 
otherwise set forth in Environmental Code Chapter 24, during the Lease Term. Also, Tenant 
must comply with the Port's Zero Waste Policy for Events and Activities (Port Reso. No. 12-11) 
for applicable Events at the Premises during the Lease Term. 

17. Graffiti Removal and Abatement. 
(Pub. Works Code Sec. 23) 

(a) Requirement. Tenant agrees to remove all graffiti from the Premises, including 
from the exterior of any structures within the Premises, 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 Tenant 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 Tenant 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 Tenant 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. fu 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 Lease 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. §§ 101 
et seq.); (iii) any painting or marking that a City department makes in the course of its official 
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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. 

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 Tenant. Tenant 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 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. Any permitted vending machine must comply with the 
Nutritional Standards Requirements in section 4.9-l(c). Tenant must incorporate the Nutritional 
Standards Requirements into any contract for the installation of a vending machine on the 
Premises 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-l(e). 

(d) Penalties. Tenant's failure to comply with the Nutritional Standards 
Requirements in section 4.9-l(c) will be considered an Event of Default under the Lease 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 Premises that is not permitted or that violates the 
Nutritional Standards Requirements. Tenant will be responsible for monitoring compliance with 
the Nutritional Standards Requirements by each subcontractor, subtenant, and contractor 
performing services or occupying premises on the Premises. But the City agrees that Tenant will 
not be liable for the noncompliance of its subcontractors, subtenants, or contractors. 

20. All-Gender Toilet Facilities. 
(Admin. Code§ 4.1-3) 

Tenant 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 
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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, Tenant will provide at least one all-gender toilet facility on each floor 
where the renovations take place and toilet facilities are required or 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 providing the 
required toilet facilities. 

21. Indoor Air Quality. 
(Env. Code§ 71l(g)) 

Tenant 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'l Conduct Code art. III, ch. 2) 

Through its execution of the Lease, Tenant 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 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 Tenant becomes 
aware of any such fact during the Lease Term. 

23. Sunshine. 
(Calif. Gov. Code§§ 6250 et seq.; Admin. Code ch. 67) 

Tenant understands and agrees that under the California Public Records Act (Calif. Gov. 
Code§§ 6250 et seq.) and the City's Sunshine Ordinance (Admin. Code ch. 67), the Lease and 
all records, information, and materials that Tenant submits to the City may be public records 
subject to public disclosure upon request. Tenant may mark materials it submits to the City that 
Tenant 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. Tenant 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 Tenant. 

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

(a) Application. Campaign and Governmental Conduct Code section 1.126 
("Section 1.126") applies only to agreements subject to approval by the Board of Supervisors, 
the Mayor, any other elected officer, or any board on which an elected officer serves. 
Section 1.126 prohibits a person who contracts with the City for the sale or lease of any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 
officer if the officer or the board on which that individual serves or a state agency on whose 
board an appointee of that individual serves must approve the contract; (ii) a candidate for the 
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office held by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of negotiations for the contract until the later of either the 
termination of negotiations for the contract or six months after the date the contract is approved. 

(b) Acknowledgment. Through its execution of the Lease, Tenant acknowledges the 
following. 

(i) Tenant 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 prohibition on contributions applies to: (1) Tenant; 
(2) each member of Tenant's board of directors; (3) Tenant's chairperson, chief 
executive officer, chief financial officer, and chief operating officer; (4) any person with 
an ownership interest of more than 20% in Tenant; (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 Tenant. 

25. Implementing the MacBride Principles - Northern Ireland. 
(Admin. Code ch. 12F) 

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 urge San Francisco companies to do business with corporations 
that abide by the MacBride Principles. 

[Page intentionally left blank.] 
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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 stFikethffJMgh iteliea Times .\Te>.vRemMJfont. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in striketAF01:1gl=I Arial foAt 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

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

Section 1. 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 
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1 (c) In May 2010, the Port Commission (the "Port'') selected SWL 337 Associates, 

2 LLC, a Delawar~ limited liability company ("D~veloper"), through a competitive process to 

3 negotiate exclusively for the mixed-use development (the· "Project") 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 ("t;)DA") between D~veJoper 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_ ·1cA") with respect to the subdMsion 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-0ut, the Project will include: (1) 1.1 ~illion to 1.6 million gross square 

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 DOA; (2) 972,000 to 1.4 million gsf of new 

Acting Mayor Breed; SupelVisor 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 Po~_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 

1 O 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 infrastructure; and (9) on-site strategies to protect against sea level rise . 

. 14 . (f) . While the DDA binds the Port and Developer, other City agencies retain a role in 

15 reviewing and issuing certain later approvals for the Project. Later approvals include approval 

16 of subdivision maps and plans for public infrastructure and public facilities, .. design review and 

17 approval of new buildings under the SUD amendments, and acceptance of De_veloper's . 

18 dedications of public infrastructure and public facilities for maintenance and liability under the 

19_ Subdivision Code. Accordingly, the City and Developer negotiated a development agreement 

20 for the_ Project (the "Development Agreement"), a copy of which is in Board File No. 171313 

21 and incorporated in this ordinance by reference. The DDA, the Development Agreement, the 

22 ICA, the Tax MOU, and all vertical disposition and development agreements and leases that 

23 the Port enters into i~ accordance with the DDA are referred to collectively as the "Transactio 

24 Documents." 

25 
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(g) Development of the Site in accordance with the DOA 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 o~en 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 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. 36.:.18, a copy of which is-

in Board File No. 171286, making CEQA findings for the Project. The Board of Supervisors 

adopts and incorporates in this ordinance by reference the Planning .Commission's findings 

under CEQA.- · · · · 
. . 

·Section 3. Consistency Findings. 

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 Commission's findings of consistency with the General Plan and the . . . 

eight priority policie·s 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 DDA, ~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 Ass~mbly 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; 

(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 development 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 Req~irements of the Workforce Development Plan. 
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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 Documents); Section 56.15 (Amendment and Termination); 

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

Section 56.20 (Fee); and 

(b} any other procedural or other requirements if-and to the extent that they are not 

strictly followed. 

Section 7. Other Administrative'Code Waivers. · 

The Board of Supervis.ors waives tiie 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/Subcontrac~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 the 

termination of any Transaction Document, loss or impairment of Developer's rightsJunder 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; 
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(c) Chapter 148 (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 o( 

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 Constr1:1ction) 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 applicable 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. 
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Section 9. Authorizatiori. 1 

2 

3 

4 

5 

6 

7 

8 

9 

(a) The Board of Supervisors affirms that the wah(ers 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 ottier appropriate City officials are authorized 

1 O to take all actions reasonably necessary or prudent to perform the City's obligations under the 

11 Development Agreement in accordance with its terms. 

-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 Development 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 . r;fecrease the benefits to the City as provided in the Development Agreement. Final versio,:is 

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 submjtting the Development 

22 Agreement to the Board of Supervisors for review and consideration are hereby ratified and 

23 confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken 

24 by City officials consistent with this ordinance. 

25 
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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 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: ~q&)~ 
J~ESAKAI 
Deputy City Attorney 

n:\legana\as2017\1800029\01228407.docx 

Acting Mayor Breed; Supervisor Kim 
BOARD OF SUPERVISORS 

Exhibit A to Parcel Lease Exhibit W 

Page9 



City and County of San Francisco 
Tails 

City Hall 
I Dr. Carlllln B. Goodlett Place 

S1111 Fl'lllcisco, CA 94102-4689 

Ordinance 

FiJe 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 ofThird Street between China Basin Channel and Mission Rock Street, China Basin Park and 
the portion of Teny A. Francois Boulevard abutting 1he park,. Pier 48, 1he 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 1he General Plan, and the eight priority policies of Planning Code, Sectio~ 101.1(b). 

February 07, 2018 Government 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 

· February 27, 2018 Board of. Supervisors - FiNALL Y PASSED 

Ayes: 10- Breed, Cohen, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, Stefani and 
Yee 
Excused: 1 :-Tang 

FileNo. 171313 I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
2/27/2018 by the Board of Supervisors of 
the City and County of San Francisco. 

-~~i.-'M· 
Dale Approved 

Mayor 

P,weB 
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PARCEL LEASE 
EXHIBITX 

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: 

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 OF LEASE 

{PARCEL LEASE) 

This Memorandum of Lease ("Memorandum"), dated for reference purposes only as of 
_____ ., 20:XX, 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") and [TENANT], a [ ] ("Tenant"). 

RECITALS 

A. Concurrently herewith, Landlord and Tenant have entered into that certain 
Lease No. 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. 
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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: 

1. Term. Landlord leases (i) the Premises to Tenant for a term commencing on 
.__ ____ --~](the "Commencement Date"). The Term of the Lease will expire on the 
date that is years] after the Commencement Date, unless earlier terminated in 
accordance with the terms of the Lease. 

2. Lease Terms. 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 terms and conditions of the Lease will be 
controlling in all respects. Except as otherwise defined in this Memorandum, capitalized terms 
will have the meanings given them in the Lease. 

3. Successors and Assigns. This Memorandum and the 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 counterparts, 
each of which will be deemed an original, but all of which taken together will constitute one and 
the same instrument. 

(The remainder ofthis page intentionally left blankl 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum as of 
the day and year first above written. 

TENANT: 

LANDLORD: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: ---------------
Name: -------------
Deputy City Attorney 

a L__ ________ __. 

By:------------
Name: ____________ _ 
Title: --------------

CITY AND COUNTY OF SAN 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 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 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. 

(Seal) 
Signature 
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I. Transportation Fee. 

DDA EXHIBIT B7 

TRANSPORTATION EXIDBIT 

A. Payment by Vertical Developers. Each Vertical DDA will require that the 
Vertical Developer shall pay to SFMTA a "Transportation Fee" that SFMTA will use and 
allocate in accordance with Section LB below. The Transportation Fee must meet all 
requirements of and will be payable on all vertical development on the Mission Rock Project Site 
in accordance with Planning Code sections 41 IA.1-41 IA.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 Date. 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 TSP rate without a 
discount under Section 41 IA.3( d). The Project shall be subject to 100% of the applicable 
TSP rate as if it were a Project submitted under Section 4I 1A.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/gsf ofresidential use in all dwelling 
units at and above the 100th unit in the building. 

B. Accounting and Use of Transportation Fee by SFMTA. Section 411A.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 "Total Fee Amount"). 
SFMTA will use an amount equal to or greater than the Total Fee Amount to pay for uses 
permitted by the TSP Fund under Planning Code section 41 IA.7, including SFMTA's and other 
agencies' costs to design, permit, construct, and install a series of transportation improvements in 
the area surrounding or serving the Mission Rock SUD Area. SFMTA 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 Total Fee Amount. 
SFMTA 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 projects that SFMTA 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 taxi/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 that 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 on the SFMTA Board 
of Directors adoption of an operating budget. 

• Muni Metro East. Capital costs associated with an expanded facility for on-site rebuilds, 
capacity for expanded bus and LRV fleet, and tracks for storage. 
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• Mission Bay E-W Bike Connector. Implementation of a connection across tracks, likely 
between 17th Street and Owens Street, to connect the 4th Street bikeway on east side 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 (peds/bikes) access on the 3rd Street Bridge and 
associated signal modifications. 

• North-south bike connection on Indiana Street. Implementation of bicycle connection 
along Indiana Street from Cesar Chavez Boulevard to Mariposa Street. 

• Upgraded bicycle access on Cesar Chavez Boulevard. Implementation of a lane along 
Cesar Chavez Boulevard from US 1-280/Pennsylvania to Illinois Street, including 
elements such as bulbs, islands, and restriping. 

• Pedestrian improvements. Implement improved sidewalks and crosswalks as needed at 
various gap locations throughout the adjacent 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 conform 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. 

Developer shall implement the Transportation Demand Management ("TDM") Plan attached as 
DDA Exhibit B7 Schedule 2 and otherwise comply with EIR Mitigation 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 Planning Department 
determines in its discretion that further TDM Plan adjustments will not achieve the reduction 
goal. 

Developer's TDM Plan has a goal of reducing 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 monitoring 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 Plan shall have been approved by the Planning Department prior to 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 Planning 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 determine what constitutes a 
separate violation in this context. The Planning Code procedures shall apply, except that the 
Zoning Administrator shall have discretion to impose a penalty of up to $250 per violation. 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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III. SFMTA Contact 

SFMTA 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 enforcement 
to the extent that enforcement resources are available. 

SFMTA's current enforcement levels refers to the following deployment of SFMTA Parking 
Control Officers (PCOs) on the Project Site for events at AT&T Park: 

Total PCO hours Total PCO Supervisor hours 

Weekday Daytime Event 178 16 

Weekend Daytime Event 168 16 

Weekday Evening Event 168 16 

Weekend Evening Event 168 16 

V. Dedicated Storage Space 

Developer will provide a 10' by 1 O' street-level secure storage space at no cost to SFMTA for 
the purpose of storage of SFMTA event management-related equipment. 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 (DDA Exhibit B7 
Schedule 1) 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 describe the 

requirements for the development 

of Mission Rock. 
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Ml5SID1'l SUST/\iNA3:UTY STRATEGY M!SSWN ROCK !!lfR/\STRUCTL!RE 

Hr~d services. 

MISSION ROCK TRANSPORTATION PLAN 

and This plan describes the ways in which the site will be 

coordin01tod with designed to support the mobility choices of all users, 

cit f'!lis:)on lk,dc with a special emphasis on safe and comfortable 

conditions for pedestrians and cyclists. 
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1.1 OVERVIEW 

This document 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 circulate through the site and connect to its 

surroundings (Chapter 3). Mission Rock is committed to 

a robust set of infrastructure investments and ongoing 

programs that will make it easy to choose modes like 

walking, biking, and taking transit, and Chapter 4 

details the planned package of transportation demand 

management (TDH) programs. With AT&T Park just 

steps away from the site, event-related travel will have 

an important impact on circulation patterns. Chapter 

5 walks through how circulation will be managed 

around events to help reduce impacts 011 residents and 

employees, both on the site and in the surrounding 

neighborhood. 

Note that this document focuses on the site's 

transportation programs at full build-out. The 

Infrastructure Plan discusses how the project will 

be phased and implications for the site's physical 

infrastructure, including transportation. 

MISSION ROCK l'HANSPORTATION PLAN 

The oropm,ed project, aerial view simulation from the northwest 



1.2 GOALS 

Mission Rock aims to do the following through its 

transportation program: 

1. Facilitate lifestyles low in vehicle miles traveled (VMT) 

by providing a robust set of sustainable choices for 

movement to and from the site 

2. Create a vibrant, pedestrian-oriented, and visually 

interesting public realm within the site 

3. Connect seamlessly to the site's broader context, 

including the City's growing bike network, the Mission 

Bay neighborhood's developing network of streets 

and sidewalks, and the city and region's transit 

systems 

4. Ensure that the site is adaptable to new 

transportation technologies and changing travel 

habits over time 

5. Play a productive role in the City's efforts to manage 

event-related travel 

Shared Public Way, the shared street that will serve as the primary north-south pedestrian route through the site 

11r,· ·1·'1 
A"'~ 

Terry ,\. 1=rancois Boulevard, another skffed street, will have a rnor-e rna1·itirne-industrial character 
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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 multi modal network 

~ Work in concert with neighborhood groups to help 

in responsibly managing event-related travel 
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A rnodal hiera1-chy for travel 
through Mission Rock 
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The figure on this page shows the site's urban street 

grid and mixed land-use plan. The site plan and 

approach to circulation are two key ingredients in 

making the transportation vision come to life. 
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2.1 TRENDS IN POLICY AND TRAVEL BEHAVIOR 

Mission Rock fits into a larger context of city, regional, 

and state policy encouraging transit-oriented mixed­

use development, as well as the emergence of new 

transportation options that are changing the way Bay 

Area residents travel to work and play. The project 

is poised to both take advantage of the new mobility 

options and further encourage these shifts. 

2.1.1 STATE, REGIONAL ANO CITY POLICIES 

Starting in 2006, the State of California 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 major policy aimed 

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% of all trips to non-automobile trips by 2030. 

Plan Bay Area is this Bay Area's sustainable communities 

strategy, and 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 developed, they generally allow their 

inhabitants to travel shorter distances to reach jobs, 
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grocery stores, and other daily destinations. When 

located near existing transit networks, they make transit 

the default mobility option. 

Infill 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% 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 is 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 ma1·ket 

for developments that enable transit-, bicycle-, and 

pedestrian-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 major increases in cycling, 

particularly for commutes. 

2.1.2 THE IMPACT OF TECHNOLOGY 

New technology-enabled travel options have also 

emerged, making it easier to routinely travel longer 

distances or make trips that do not 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 vehicles, stored conveniently in small pods 

across the city, for short periods. This allows people who 

.SFMTA has installed "reel carpet" transit-only treatments around 
the city in recent years iSFMTA) 

Cycling rates hove increased dramatically in recent years (FLIC:KR 
USER R:C:H/.\RD H/.\SONER) 
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do not own a car to conveniently accomplish errands 

that require hauling more than one can carry on transit 

or a bicycle. Transportation network companies (TN Cs) 
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's 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 

Mor·e dramatic changes could be in the offing. In the 

middle of 2016, several companies announced the first 
limited public use of autonomous vehicles, in Pittsburgh 

(Uber) and Singapore (nuTonomy). Google has been 

developing its own autonomous vehicles and testing 
them around its lv1ountain View headquarters for several 
years, and several other major Bay 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 get 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 like a major drop in parking demand 
and a major increase in the need for passenger loading 
space. Even if they emerge as privately owned mobility 
resources, though, the urban parking footprint is likely 

to go down. For example, 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 changes well. As 
Chapter 3 describes, the site's curbs prioritize loading 

and delivery activities, which have already taken on 

increasing importance with growth in online shopping 
and, more recently, the earliest releases of new mobility 
technologies. The ways in which the site's transportation 
program has been shaped by its location will also help 
its design 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 roadway networks, giving future 

residents, employees, and visitors a wide range of 
natural options for getting around, even in the absence 
of new technologies. 

Google's autonomous vehicle prototype :WttAUlrt&/YT5 

Srmirt.phones have revclut:ionized access to transportation 
information 



2.2 NEARBY NETWORKS 

2.2.1 NON-MOTORIZED NETWORKS 

Pedestrian 

Most trips begin or end on foot, so safe and robust 

pedestrian space is the backbone of any high quality 

transportation system. 

The Embarcadero, 3rd Street, and Fourth Street are the 

major pedestrian routes between Mission Rock and the 

jobs and transit connections in So Ma and Downtown San 

Francisco. Pedestrian facilities on the Embarcadero are 

wide and spacious, while sidewalks through SoMa are 

typically more narrow and less wel~ maintained. The City's 

Central Corridor Plan aims to steadily improve pedestrian 

conditions as the area grows and changes in the coming 

years. Mission Bay's street network is also in the process of 

being built out. 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 

San Francisco continues to build bicycle lanes of various 

class distinctions throughout San Francisco as part of its 

implementation of the 2009 San Francisco Bicycle Plan. 

In Mission Bay, dedicated bicycle lanes exist on Terry 

A. Francois Boulevard, Fourth Street, and 16th Street. 

The facilities on Terry A. Francois Boulevard will soon 

be improved to a full two-way cycle track as part of the 

larger San Francisco Bay Trail, which will ultimately be a 

high quality bicycle and pedestrian route along the entire 

bay-front. New or improved bicycle facilities are slated for 

multiple streets rLmning north to Market Street, including 

2nd, 3rd, and 5th streets. 
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2.2.2 TRANSIT NETWORKS 
Mission Rock is served by several local and regional 

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 

Huni provides local transit service throughout San 

Francisco. The following Muni routes have stops within 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-Harket Express 

Notable investments and plans underway by SFHTA 

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 

throL1gh the So Ma, Union Square, and Chinatown 

neighborhoods. This will provide a more direct 

connection between the Hission 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. 

Huni Forward is a comprehensive update to Huni 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 
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the Mission and into Mission 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 between the BART 

station at 16th and Mission streets and the center of 

Hission 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 Mission 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-T ownsend and the 12-Folsom/Pacific (the Caltrain 

latter will be replaced by the 11-Downtown Connector). 

Regional Transit 

Coltrain 

Calti-ain provides commuter rail 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 

intersection of 4th and King streets in San Francisco and 

is the busiest in the Caltrain system. 

Notable planned Caltrain investments include: 

~ Caltrain electrification will replace the existing 

diesel service with electrified service between 

San Francisco and San Jose by 2020, allowing 

for increased speeds and service levels along the 

SF Bay Ferry HH/cs ,;,;;:; 



Peninsula corridor. The electrification project will also 

accommodate shared use of the corridor by Caltrain 

and planned high-speed rail service. 

~ Caltrain's Downtown Extension would connect 

Caltrain to the new Transbay Transit Center. The 

alignment of the extension is still being determined 

and is among the items being advanced in the 

Planning Department's Railyard Alternatives and 
l-280 Boulevard Feasibility Study. 

BART (Bay Area Rapid Transit) 

BART provides regional transit service to the East 

Bay, Peninsula, and other parts of San Francisco. The 

closest stations to Hission Rock - Embarcadero and 

Montgomery - are a little more than one mile from the 

neighborhood. When it opens, the Central Subway 

will provide a rapid light rail connection between the 
site and Powell Station. BART is the region's rail spine, 

and it operates every 5 to 15 minutes on lines serving 

downtown San Francisco during the afternoon peak 
and every 20 minutes during non-peak times, including 

weekends. 

Ferries 

SF Bay Ferry (operated by the Water Emergency 

Transportation Authority, or WETA) and Golden Gate 

Ferry provide daily ferry service between the San 

Francisco Ferry Building and the North and East Bay. 
Aside from services at the San Francisco Ferry Building, 
the nearest terminal is currently just beyond AT&T Park's 

center field gate, where ferries provide service to and 

from home baseball games. WETA and the City are 

exploring the potential for a new terminal in Mission Bay 

near 16th Street, though planning is in the very initial 

stages. 
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Trcmsba:y Transit Center: Regional Bus and 

High Speed Rail 

The under-construction Transbay Transit Center is 

located approximately one mile northeast of Hission 

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, Huni, Sam Trans, 

WestCAT Lynx, Amtrak, Paratransit, and High Speed 

Rail. 

2.2.3 VEHICULAR CIRCULATION AND PARKING 
Hission Rock is located near the center of the Bay Area's 

auto network, providing easy access to the region's 

freeway system but also exposing drivers in the area to 

congestion resulting from 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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coming years to make space along its the eastern edge 

for bicycle and pedestrian facilities as part of the San 

Francisco Bay Trail. 

Regional Connections 

For connections to the region, ramps to Interstate-Bo 

and access to the East Bay are located approximately 

a half mile north of the site, via 4th and 5th streets. 
Interstate 280 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 southwest, at Mariposa Street. 

Parking 

As of SFMTA's most recent parking inventory in 2011, the 

Jvlission Bay and the Central Waterfront area (bound by 

the Bay to the east, Jvlission Creek Channel to the north, 

7th Street and Iowa Street to the west, and Pier 80 to 

the south) had approximately 7,000 off-street parking 

spaces, and SoJvla (bound by the Bay, Market Street, 
7th Street, and the Channel) had an additional 26,000 

spaces. Many of the spaces in Mission Bay are reserved 

for the users of specific sites like University of California, 
San Francisco's hospital and medical campus, but a 
sizable share of the spaces in So Ma are in paid publicly 
accessible lots and garages. Parking supplies in that 

area have shrunk somewhat in recent years, as surface 

parking lots have been redeveloped. 

Many streets in SoMa and Mission Bay also have on­

street parking. A large share of the on-street parking in 

both neighborhoods is currently metered per SFpark 

pricing policies to manage demand during nearby 
special events. 
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2.3 TECHNOLOGY-BASED TRANSPORTATION 

As noted earlier, technology-based transportation 

companies offering car share, bike share, and a pp-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 quantify the impacts 

of car sharing have found that car share members drive 

40% fewer miles 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 share provides another short-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 Mission Rock opens, with a plan to expand to 7,000 

bicycles by 2018. 

Scooter sharing is another service that has emerged 

in San Francisco in recent years. Scoot offers $3 one­

way rentals of its fleet of more than 400 small two- and 

four-wheeled vehicles. The two-wheelers travel as 

fast as 30 miles per hour, and the four-wheeled "mini­

cars" travel 25 miles per hour. Users of the service find 

nearby vehicles and unlock them using the company's 

smartphone app. 

TNCs like Lyft and Uber provide on-demand booking 

of one-way car trips via smart phone app, and have 
recently expanded to facilitate shared vehicle trips 

(through Lyft Line and UberPool). 

The rest of the private transit market is an evolving 

landscape, consisting of long-distance employer 

shuttles, short-distance institutional and transportation 

management association (TMA) shuttles, on-demand 

commuter shuttles, and other services. 

Long-distance employer-sponsored shuttles currently 

make trips to many 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 

operation in the project area. Currently, the Mission Bay 

TMA operates five routes from Mission Bay to Market 

Street and points throughout So Ma. 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 and BART stations 

and the company's headquarters 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 2017. The service typically utilizes 

white curb loading zones for passenger drop-off and 

pick-up. Chariot recently expanded 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 winter, at AT&T Park's ferry dock. 

These evolving transportation services provide people 

in San Francisco with new options to move around the 

city and the region, further supporting a multi modal 

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 treatments, 
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 tr·eatment have been 

shown to make motorists instinctively 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 
comfortable 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 will differentiate between 
areas dedicated to pedestrian movement and areas 
shared by pedestrians, bicycles, and vehicles. These 
types of streets are somewhat rare in San Francisco, 

but the Mission Rock team has worked closely with the 

City to design the streets in a way that works with local 

norms and regulations. The Design Controls document 
describes the design of these streets in more detail. 

The Shared Public Way will be a key retail corridor 

through the site, creating a vibrant connection between 
AT&T Park to the north and the ballpark's main parking 
facility at the southern end of tvlission Rock. Lined with 
ground-floor shops and cafes, the street will feature 
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patio seating and displays that extend the ground-floor 
uses into the right-of-way, creating "street rooms" that 

invite people to stroll and linger. The street will only 

allow northbound vehicle movement, and entrances to 

the zone will feature signs and other visual cues to make 

clear that vehicle access is for drop-off, pick-up, and 

deliveries only. 

Terry A. Francois Boulevard, along the eastern edge 

of the site, will be a slightly different shared street, 

mixing the area's maritime history with a newer identity 

as a place where people come together for all kinds of 

activities. The boulevard will feature a slow two-way, 

plaza-like shared zone for all modes between wide 

zones reserved for walking, biking, and loading. The 

San Francisco Bay Trail will extend through the site on 

the east side of the street, and the west side will allow 
pedestrian and loading access to ground-floor maker 
spaces, which will be raised slightly above street level in 

an ode to traditional industrial and warehouse building 

vocabulary. 

3.1.2 BICYCLE FACILITIES AND CIRCULATION 
In keeping with the rest of the transportation program, 

Mission Rock's approach to bicycle circulation is about 

providing a multitude of choices, with facilities designed 

for leisurely riders along the waterfront and higher 
speed facilities along more direct routes to So Ma, 

Downtown, and 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 feel 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 network 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, 

opening space 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 
inte1·sections 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 
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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 s,~ction 2.5 

CLASS II BICYCLE LANE ---

DIRECTIONAL MARKINGS 
AT INTERSECTION 

EXPOSITION STREET 

LANE SHIFT ----' 

/1 northound buffered bicycle lane would provide commuters an alternative to traveling through China Basir) Park to connect to a planned two-way cycle track across Lefty O'Doul Bridge. 
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LANE SHIFT 

BRIDGEVIEW STREET 

--- 3•WAY INTERSECTION 
- Full stop control 

BAY TRAIL/BLUE 
GREENWAY 

SHAREDZONE-------------1: 

DIRECTIONAL MARKINGS AT -----, 
INTERSECTIONS 

CLASS I CYCLE TRACK WITH 
BUFFER AND VERTICAL BARRIER 

- Cycle Track treatment continues acrnss intersection 
- Lane shift after stop sign 

TERRY A FRANCOIS BOULEVARD 

~/ 
Cyclists on a planned two-way cycle track along Terry/:,,,, Francois Boulevard to the south will have twc1 high quality options at. the southeastern corner d Mission Rock. Some may choose to continue on 
Terry A. Francois Boulevard, but those seeking a faster route will be able to connect seamlessly to a two-way cycle track 01, Bridgeview Street via l'-1issir,n Rock 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 

Exposition 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 in public areas and 

conveniently located secure spaces inside the site's 

residential and office buildings. The project team 
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 Mission Rock site offers close, comfortable 

connections to several fast, high frequency, and high 

capacity transit options. By the time Mission Rock 

opens for occupancy, the T-Third Muni light rail line 

will have begun providing quick access to Market 

Street via 4th Street and the Central Subway (Mission 

Rock Station is located adjacent to the site, at the 

intersection of 3rd and Mission Rock streets). Caltrain's 

San Francisco terminal is a 10-minute walk from the site 

at 4th and King streets, and BART will be a 20-minute 

walk or quick T-Third ride away. Bay Area Bike Share will 

also provide a fast and convenient way to get to transit 

nodes like Market Street's subway stations and the 

Transbay Terminal. 

The project team will implement a multi-pronged 

signage and wayfinding strategy to ensure that 

residents, employees, and visitors understand just how 

convenient it is to access these high quality mobility 

options. Outdoor static wayfinding will show basic 

directions and distances to nearby transit stops, and 

interactive information kiosks in key places on the site 

will provide access to more specific directions and 

real-time transit service information. For· residents 

and employees, a Mission Rock website and screens 

in building lobbies will both show real-time transit 

information. 

Elements of the site's transportation demand 

management program will also encourage transit use. 

See Chapter 4 and the Mission Rock TDM Strategy for 

more information on transit-supportive programs and 

incentives. 

Wayfinding signage in !'lmsterdam !FLiciil, 

Interactive information kiosk: Directional wayfinding to transit J!.it,re,t11US;1ffn,W'i': 
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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 project site. Bridgeview 

Way, which today runs between South Street and the 

southern border of the project site at Mission Rock 
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 conditions 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, these spaces would 

open up to use by private cars picking up and dropping 

off passengers and for-hire passenger vehicles like taxis 
and TNCs. 

The shared streets - Shared Public Way and Terry A. 

Francois Boulevard - ai-e expected to see very low traffic 
volumes, consisting mainly of loading for passengers 

with mobility limitations. "Traffic calming" treatments 

like changes in paving materials 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 and Channel Street will each be 

closed to vehicle traffic. If the project ultimately includes 

a parking facility under 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 Basin 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 Transportation Agency 

and the Department of Public Works. 

In keeping with the way major entries and exits from 

AT&T Park's main parking lot are managed before 

and after 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 after major events. 

3.3.2 PARKING 
Strategic parking management is a cornerstone of 
the Nission Rock transportation 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 the needs of both users 
of tvlission Rock and users of AT&T Park, replacing the 

surface parking lot that currently covers the entire site. 
The site's entitlement documents 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 tvlission 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 event times to clear the garage at the site's 

southwest corner. When there is not an AT&T Park event 
on the calendar, available 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 of event times, most parking at Mission Rock 

will be a resource shared flexibly by all of the users 

of the site. This arrangement is an alternative to the 

traditional suburban model of requiring that a certain 

number of spaces be reserved for each individual 

use (i.e. office, residential, retail, or restaurant), with 

enough to accommodate each use's estimated peak 

demand. Sharing allows a more limited number of 

spaces to go further by taking advantage of the fact 

that different uses have different peak periods. For 

example, peak demand for parking related to office 

uses tends to take place in the late morning or early 

afternoon, while peak demand for residential uses is 

typically overnight. One set of parking spaces can 

serve both needs. The -figures at the right illustrate 

how this approach to parking management typically 

results in the need for fewer spaces. 

While most spaces will be designed for a typical self­

park arrangement, with parking stall widths of eight 

to nine feet and vehicle circulation lanes, a portion 

of the spaces for long-term users could be in more 

space-efficient vehicle stackers. 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 demand, parking might have 

a higher price, encouraging the use of other modes. 

Prices would not 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-set amount during 

peak periods, based on typical demand patterns, or for 

scheduled 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. 

Disseminating pricing and availability information 

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 ways, 

including the Mission Rock website and dynamic signs at 
entrances to the site. 

The price of parking at Mission Rock will be unbundled 

from residential and commercial leases, which means 

parking will not be included in rental agreements by 

default - residents 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 emergency vehicles 

like large fire trucks. 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 

specifications that allow for the safe circulation of 

emergency and other larger vehicles. 

Car stacker ;si:ffA!irnmstL1!1tm;s_c~r;JVJ 



3.4 CONCLUSIONS 

Mission Rock's design reflects the future of 

transportation in San Francisco. tvlore and more, people 

count on having convenient access to several ways of 

getting around, and Mission Rock provides comfor·table 

facilities for all kinds of lifestyles. Mission Rock is 
designed to be safe and comfortable to pedestrians and 

cyclists, to create easy paths of access to the wealth of 

nearby public transit options, and to ensure that those 

who rely on motorized transportation can be dropped 
off or picked up in convenient locations around the site. 

Of course, circulation infrastructure is only part of the 
program. The next chapter details the strategies and 
up-front investments that will help further provide 

incentives for the use of sustainable, space-efficient 

modes of transportation. 
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4.1 PLANNED STRATEGIES 

Cities and campuses alike have implemented TDtv1 

programs to reduce single-occupancy vehicle (SOY) 

travel and find the optimal balance of transportation 

modes to accommodate growth. New residents and 

office tenants increasingly demand convenient access 

to quality multimodal infrastructure, and in urban areas 

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 

TDtv1 Plan is in line with these expectations and exceeds 

them in important ways to maximize user satisfaction 

and foster travel choices that are sustainable in all 

senses of the word. 

As summarized in this chapter, the Mission Rock 

TDJv1 Plan consists of a package of cost-effective 

strategies that will work together to affect behavioral 

change. Sti-ategies include incentives, programs, and 

infrastructure improvements, and they include many 

that have been successfully implemented in other 

mixed-use and urban environments. The package of 

strategies aims to reduce the number of daily SOY 

trips to the project site (as projected in the site's 

environmental impact report) by 20%. 
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The tables on this and the opposite page give an 

overview of the individual programs that comprise the 

site's overall TDtv1 Plan. The text that follows provides 

some information on these programs; complete 

operational details are included in a separate TDtv1 Plan 

document. A few of these recommendations have also 

been directly integrated into the design of Mission 

Rock, as codified in the Design Controls and other 

design documents. 

Note that TDtv1 programs work together to reduce 

demand, providing users with a complete package of 

incentives and infrastructure that can allow them the 

flexibility to use the mode that makes the most sense 

for them on a given day. This is in-line with the overall 

approach to transportation at Mission Rock - providing 

a variety of high quality mobility choices. 

The collection of programs has been thoughtfully 

crafted into the cohesive strategy outlined in this 

chapter and furthe1· detailed in the TDtv1 Plan 

document. While some TDJ'v1 strategies like parking 

pricing have a more direct effect on travel behavior, 

others like facilitating delivery services play a more 

supportive role. Individual strategies would be unlikely 

to have the same impact in the absence of other 

strategies. 
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4.1.1 TRANSIT STRATEGIES 

4.1.1.1 Real-time Transit Information 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 spaces inside residential and office 

buildings around the site or childcare facility entrances. 

Making such information readily available can increase 

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 more than 20 of the region's 

transit agencies, including BART, Muni, and the ferries. 

Providing Clipper Cards upon move-in can increase 

residents' 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 Jvletropolitan Transportation 

Commission, helping site users further associate 

Mission Rock with transit access. 

Providing Clipper Cards could increase 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 
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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 Go Bike 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 Share Memberships 

Single-year Ford GoBike memberships will be offered to 

all residents 18 years or older upon move-in. Jvlembers 

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 Mission Rock, potentially paired with 

gear giveaways. Bicycle-oriented programs and events 

encourage bicycling by raising public acceptance and 

Real-timt\ transit inlcnnation in Seatt.leJUCtrnHJrsAin'1G'i!HCI 
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support for non-motorized transportation and building 

connections 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 Bicycle 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 basic tools, 

and bicycle pumps somewhere else within the site at an 

easily accessible location. 

4.1.2. 5 Bicycle Parking 

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 arnas. 

Class I parking consists of secure long-term bicycle 

parking, including bicycle lockers, bicycle cages, and 

bicycle rooms. Class II bicycle parking refers to more 

short-term bicycle parking, including on-street bicycle 

racks. The site's location in a flat 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 to 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. 

The site will employ approaches that reflect 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 access 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 

secure when it is situated in well-lit, highly visible areas. 

4.1.2.6 Showers and Lockers 

The site will meet the San Francisco Code requirement 

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; 

Bicycle fix-it station IJ'UWUSe;U,!i 
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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 at 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 challenge of finding safe and convenient 

bicycle 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. 

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 

scooters 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 garage would 

accommodate 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 'J"ith Scoot or 

another electric scoote1· share vendor to provide 

free memberships in exchange to reserving space for 

elect1·ic scooter parking on-site. 

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 exceed the amount required 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 spots within the parking garage, 

which will be publicly accessible. Clear exterior signage 

will increase these spaces' visibility and emphasize 

the convenience of car share. Depending on the car 

share vendor provided, additional partnerships with 

ChargePoint may be required to provide infrastructure 

SF Bicycle Coalition bicycle valet ,'\T&T Parb!L,,H,nr;;,,;:cr,, 

for electric vehicle charging. 

4.1.3.4 Car Share Memberships 

Car share memberships will be offered to all 

households for their first year of residency. Depending 

on specifics of agreements with car share vendors, 

membership fees could be reduced or waived and some 

rental credit could be provided. These memberships 

could help establish new behavioral patterns upon 

moving in. 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. 



4.1.4 PARKING 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 site. 

4.1.4.1 Parking Pricing 

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-set 

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 refining the price of parking periodically, it would 

be possible to keep parking occupancy rates relatively 

close to the optimal level, typically around 90% for 

off-street parking. Researchers have found that parking 

facilities function efficiently (i.e. without requiring 

excessive parking-search time) Lip to roughly this level 

of occupancy. Demand-responsive pricing has been 

successfully piloted in San Francisco, Berkeley, Los 

Angeles, 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 installed 

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 

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. 

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 parking will be 

required to pay the cost of parking themselves, and 

the price of pa1·king 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 

San 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 spaces ;r!ESGheY!;M;1:1J, 
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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 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 that 

households can freely choose how many spaces they 

wish to lease. 

Residents would pay for all services. 

The site-wide transportation staff would provide 

centralized transportation support to the in-building 

concierges. The combination 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 

centralized 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 

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 users, the 

users of parking - not their employers - must be the 

ones who ultimately pay daily or monthly costs. 

an official partnership, ways of making ordering in In-building conciergeffc!ftR?;;cu,,,,,:uG1,, 

4.1.5 BUILDING STRATEGIES 

4.1.5.1 In-Building Concierge Services 

Hission 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 

staff can facilitate valet parking, farm-to-table produce 

delivery, cold and dry storage for grocery or produce 

delivery, and secure package delivery. Concierge staff 

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 website. Each building would 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 the number of trips and vehicle miles 

traveled by both vendors and consumers. This measure 
could also provide information about the nearest stores could also have marketing benefits and reinforce the 

and services like dry cleaning and laundry service, as site's overall message about sustainability. 
well as pickup/delivery services from local merchants. 
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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 other 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 Zones for Loading and 

Building Servicing 

Passenger loading and building servicing zones are 

integrated into Mission Rock's overall street design. 

These zones will reduce the need for personal vehkle 

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 tvlission Rock residents and employees. Ensuring 

that childcare services 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 Collaborative Work Space 

tvlission 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 with 

video conference 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. The developers and 

managers of individual buildings will ultimately be 

responsible for developing and maintaining these 

business services rooms and ensuring that they are 

equipped with appropriate eqLlipment. 

4.1.5.8 Affordable Housing 

Forty percent of on-site units will be restricted to 

inclusionary affordable housing, to be provided in 

a balanced manner throughout the phasing of the 

development. Affordable units are generally associated 

with lower rates of auto trip-making, as 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. 

4.1.6 ALL-REALM STRATEGIES 

4.1.6.1 Signage and Wayfinding across Modes 

ADA compliant signage and wayfinding will be· 

installed at key points throughout the development. 

Signs can help indicate points of connection between 

different 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 within shared 

public spaces. 

Transit-focused wayhnding Y!LSc1c><r:Mtt 
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4.1.6.2 Mobile-Friendly Mission Rock Transportation 

Website 

An ADA compliant 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 providing on line 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 website will 

likely include but not be limited to real-time transit 

information and a transportation tab with all nearby 

options (e.g. Jvluni, car share, scooter share, ride­

sourcing apps) showing locations and availability. 
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4.1.6.3 On-Site Transportation Staff 

A site-wide, dedicated transportation staff will be hired 

and tasked with providing individualized advice and 

information on transportation options to residents 

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 staff, 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 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. 

Staff responsibilities may include active campaigns 

encouraging sustainable trip-making. 

4.1.6.4 lmproved 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 

neighbo1·hood 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 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 TDM strategies to succeed. 

High-quality ciesi[:Jn for pedestrians (NELSONV~YGMRD) 
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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 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 

wayfinding, to emphasize that residents, employees, 

and visitors can travel seamlessly through the area. 

The TDM strategies cited in the chapter include 

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. 

4.2.1 SITE-WIDE TRANSPORTATION STAFF 

Led by a coordinator, Mission Rock transportation staff 

would be responsible for maintaining information about 

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 011 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 Rideshare program 

~ Clipper Card and vehicle (including car, bicycle, and 

scooter) share membership subsidies and parking 

policies 

~ Information on accessing other TDH 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 locations, including 
transit hubs, and a link to the San Francisco bicycle 

map 

TDIVI programs and acting as a point of contact to assist ~ Local transit options and schedules, including links to 

residents, employees, and visitors with transportation- IVluni, BART, and Caltrain schedules, route maps, and 

related questions, concerns, or general assistance. The existing trip planner mobile applications 

transportation coordinator would have the authority to The handbook would be distributed to all prospective 

implement TDM strategies, oversee the management residential tenants and all prospective employees who 

and marketing of all measures, manage the TDM receive an offer to work within the development as part 

program budget, and monitor success of the TDH of welcome packets or employee orientation, or posted 
program. 
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that combines directional and map-based wayAnding 

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 alei-ts 

~ 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 

MVgo is a service of tile Mountain View 

Transportation Mc.1riagement Association, 
a nonprofit orga.n1zatlon fooused on 
lmprqvin,g·rnulti.modaltransportation. 

access and connectivity in and aro.und the 
City of Mountain View .. The MVgo shuttle 
service is fare.~free ,;:1nd open to U1e public. 

dJ Ul ·o.--, ) ) 

•••oo vertzµrf ~ 11:40AM 
nwgo.org 

@.f:.85%!11111) 
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Real-Time Tracking 

The mobile-friendly version of the Mounta:n View H-1/>:s website. The TMA offers real-time transit inforr~ation and links to a variety 
of othe1- resou1·ces. 
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Functionality which allows for tracking travel behavior 

and enables gami-fication for incentives 

This website will be ADA/Section 508 compliant to 

ensL1re that users of all abilities are able to easily 

access this information. Establishing speci-fic portals for 

each audience can allow for the delivery of targeted, 

individualized TDtv1 information for each of the 

audience groups. Each of the portals could also provide 

specific information on costs and multimodal options 

available for traveling to and from tv1ission Rock, as well 

as information on nearby attractions and services and 

links to citywide or regional information. The images 011 

the previous pages show an example of computer and 

mobile-friendly versions of landing pages for this type 

of website. 

4.2.3 SIGNAGE AND WAYFINDING 

Clear, consistent, and predictable signage and 

way-finding 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 tv1ission 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 clear lines of sight. For instance, when 

entering the site, cyclists should be able to clearly 

understand their route options through the site. This 

sign age will be especially important for safety along the 

shared public ways, to ensure that users understand the 

encouraged forms of travel and appropriate behavior 

on each mode. Temporary signage may be used in areas 

more highly trafficked by residents or employees, to 

provide information on speci-fic 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 

Transportation information kiosks in the public 

realm can provide centralized locations for relevant 

transportation information for trips within tv1ission 

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 tv1ission 

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 tv1ission Rock and the 

surrounding area, 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. 

Each of the communication-based TDtv1 measures 

are pertinent to residents, employees, and visitors at 

different times during their life cycle at tv1ission 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 tv1ission 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 tv1ission 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. 

4.1.1.1 Real-Time Transit lnformati 

4.1.1.2 Clipper Cards 

4.1.2.2 Bike Share Memberships 

4.1.2.1 On-Site Bike Share 

4.1.2.7 Bicycle Valet 

4.1.2.3 Bicycle Community 
Progrnrnrning 

4.1.2.4 Bicycle, Resource Centers 

4.1.2.5 Bicycle Parking 

4.1.2.6 Showers and Lockers 

4.1.3.l On-Site Shared Scooters 

4.1.3.2 Scooter Share Memberships 

4.1.3.4 On-Site Car Share 

4.1.3.4 Car Share Memberships 

~-4.l Parking Pricing 

Target aud"ience for each TDM pro9ram 

4.1.4.3 Unbundled Parking 

4.1.5.1 In-Building Concierge Services 

4,1.5.2 Coordinated Delivery Services 

4.1.5.3 CSA Partnerships 

4.1.5.4 Cold and Dry Delivery 
Storage Space 

4.1.5,5 Convenient Zones for Loading 

4.1.5.6 Childcare Servicc,s 

4.1.5.7 Collaborative Work Space 

4.1.5.8 Affordable Housing 

4.1.6.2 Mobile-Friendly Website 

4.1.6.3 Site-Wide Transportation Staff 

4.1.6.1 Signage and Wayfinding 

4,1.6.4 Improved Walkin9 Conditions 
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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 advisory 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 Hission Rock 

transportation staff might also be empowered to 

take additional actions like closing on-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 event at 

AT&T Park (35,000+ attendees), a secondary event at 

AT&T Park (15,000 to 35,000 attendees), and on-site 

events in China Basin Park, Hission Rock Square, or 

potential event venues in Pier 48 or Block E (500 to 

4,000 attendees). A more detailed Event Hanagement 
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Plan will be developed in concert with City agencies 

before construction of the first phase of the project, 

and it will be updated ahead of each subsequent phase 

of the site's build-out. The Event Hanagement 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 TDtv1 Plan's 

efforts to reduce reliance on single-occupancy vehicles 

for travel to and from the site will be particularly crucial 

during these times. However, some vehicle movement 

will be accommodated. An up-to 3,000-space parking 

garage at the southwest corner of the site will serve as 

AT&T Park's main parking facility, replacing the surface 

lot on which Hission Rock will be built. During AT&T 

Park and tv1ission Rock events, curb space around the 

site will also provide important capacity for passenger 

loading. 

Parking control officers (PCOs),tifl$Ji\ ',YG,1.i,,P 





5.1 PRIMARY EVENTS 

AT&T Park, 35,000 to 40,000+ Attendees 

A primary event at AT&T Park will be the most common 

scenario, occurring between 80 and 100 times per year, 

depending on 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 Hission 

Rock garage will be actively managed around event 

times to ensure 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 than 

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 Curb 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 be 

prohibited before events, to reduce volumes on Mission 

Rock Street 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 be closed 

before and after events, as it is today, to facilitate the 

movement of large volumes of pedestrians near the 

ballpark. 

Traffic 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 potential 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. Francois 

Boulevard. Specific PCO locations will be determined 

by the SFMTA with the goal of supporting pedestrian 

safety, limiting impacts on transit, and keeping 

intersections clear 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 tht 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. 

To manage vehicle movement at points of potential 

conflict between modes, this plan recommends the use 

of PCOs in key places along 3rd Street and through the 

site, 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 pedestrian 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 mutes 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 and from 

bicycle parking facilities immediately around AT&T 

Park. Some cyclists may also use Bridgeview Street, 

but they 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'Doul Bridge. Some event attendees 

will also likely lock their bicycles on the Mission Rock 

site, to visit on-site restaurants before or after games 

or to avoid crowds closer to the venue. An additional 

ballpark bicycle valet facility could also be located on 

the Mission Rock site, if usage of the main valet facility 

warrants it. 
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5.2 SECONDARY EVENTS 

AT&T Park, 75,000 to 35,000 Attendees 

Circulation patterns at Mission Rock 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 flows 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 

would be able to park in available spaces as long as 

spaces are available. However, 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. 

Stem Grove concert ,;eries .int,: 'ilif8:ii,ilh! 

5.3 ON-SITE EVENTS 
Mission Rock, 500 to 4,000 Attendees 

Mission Rock will have two spaces equipped to host 

large events. The Great Lawn in China Basin Park will 

have room to host concerts, movie nights, and other 

large gatherings. tvlission Rock Square will likely host a 

broader 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 regular 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 could 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. 

OHVrnT MANAGEMENT I 61 



~ -

62 

* 
'+II .... 

A 

A 

I> 

Pa;se09er Pickup·~ Dro)?off 

ADA,Acce,,ible Loading 
Commerd;;if Deliv••fo}S Only 

Olorrnd to• V <ihicvfor T mine 

histing Trnffic Si!;jnal 

Potr,,mia!Tr~ffic Slg;~al 

G;;ra9e Emry La,\<; Oper>·· 

G.ef.cmge Exitla?,rnt:J:".f)p,en 

Planned Dr;vew~y 

Potential Dr,voway 

Keep Clear Z.one 

Access IQ ,Below-Grade Parking 
(if provid~.d) 

China f:lasin Pa,-k event circulation patterns 

MISSION ROCK THANSPOfnATION PLAN 

Hi.ssion Rock Square event circulation patterns 



Event circulation patt.er-r1s for potential event venue at Pier 48 Event circulation pat.terns for potential event venue at Block E 

~ Pass,mger Pickup &Droppff 

--- ADA-Accessible Ltrni:Hi!g 

~Omme{dal. D1?,!iver.!e.s::9n1tj-· 

Cloi!ild to Y ehitt,lilt T ri,rfk 

E,~isJitigTr~lik.$ignal 

Pottinliat T f,~ffiC Sig,ial 

+II G,{r;,ge Entiy Lai,e Opeh 

"°'.II G~tage E>t,r Lam, Op1e,\ , 

.A PkJnnap Cidvewe1• 

A Pot>.t·~Han::Jriei,,~ay 

I> 

K esp .:Cfo.ai'.Zom:; 

Access to Be[ow-Grade. Parkiri:,1 
(;F provkledr 

05 EVENT MANAGEMENT 63 



5.3.1.2 Pedestrian Circulation 

Pedestrian traffic is likely to focus along two major 

routes: 1) through China Basin Park and up 3rd Street 

to/from the Caltrain terminal at 4th and King str~ets 

and toward BART on Market Street, and 2) through 

the site to/from the parking garage and the tvluni 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 

Huni station at the southwestern corner of the site. 

PCOs may 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 

drop-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 closed 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-off, and they could be closed to through 

traffic. 

5.3.2.2 Pedestrian Circulation 

Major pedestrian flows 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 Huni 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 on Channel Lane east of 

Hission 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 closed to bicycle traffic 

temporarily, to make way for large pedestrian flows and 

for the primary loading area for event attendees with 

mobility limitations. 

Hission 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 resource for regular users of the site. 

5.3.3 EVENTS IN POTENTIAL VENUES AT PIER 48 AND BLOCK E 

As the figures on page 63 show, circulation patterns 

related to events at potential Pier 48 and Block E event 

venues would be similar to those for events at China 

Basin Park and Hission 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 as 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 Hission 

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 Square, 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 some extra planning to make trips to and from 

the area as smooth as possible. The Giants and the 

transportation staff 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. 

AT&T Park and fvlission Rock 
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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 
Mission 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 TDM 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, and others. Ultimately, implementing a robust TDM 
program will reinforce the forward-thinking vision 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 
neighborhood. Encompassing approximately 27 acres, Mission Rock is slated to include 11 parcels 
of residential, office, and retail development as well as a refurbished and reactivated Pier 48, an 
expanded China Basin Park, and a variety of smaller open space areas. Including Pier 48, Mission 
Rock will include approximately 1,000 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 
approximately 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 2,400 and 3,000 parking 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 Greenway. 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 of service for most of the day and late into the 
evening. 

Although narrow sidewalks, missing crosswalks, long 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 running along Terry Francois Boulevard 
and the northern edge of China Basin Park 

• Designated bicycle lanes or bicycle-friendly low-traffic blocks on all internal roadways 

• Bicycle treatments at internal intersections 

Mission Rock will also provide important neighborhood amenities - groceries, childcare, personal 
services - establishing destinations that are easily accessible by all modes of transportation. The 
existing and future transportation infrastructure in the area (see Figure 1) will further promote 
the use of all modes of active transportation. 

Figure 1 Mission Rock Context Map 
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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). 

Nelson\Nygaard Consulting Associates, Inc. I 2 



Figure 2 

Scenario 

High 
Commercial, 
Low 
Residential 

Low 
Commercial, 

High 
Residential 

MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

Estimated Vehicle Trip Generation and Trip Reduction Goal1 

I 

Number of 

I ~~.m~;~ I Trips to be 
Proposed Development One-Way Reduced 

Components (approximate) Vehicle Trips (a) (b =a* 20%} 

• 1,048 dwelling units 
• 1.4 million square feet (sij office 
• 130,000 sf retail 
• 86,000 sf sit-down restaurant 
• 37,000 sf quick service restaurant 7,615 1,523 
• 5 acres park 
• 190,000 sf brewery 
• 11,000 sf brewery retail 
• 11,000 sf brewery restaurant 

• 1,579 dwelling units 
• 980,000 square feet (sij office 
• 130,000 sf retail 
• 84,000 sf sit-down restaurant 
• 36,000 sf quick service restaurant 7,242 1,448 
• 5 acres park 
• 190,000 sf brewery 
• 11,000 sf brewery retail 
• 11,000 sf brewery restaurant 

WHY TRANSPORTATION DEMAND MANAGEMENT 

I 

Target 
Threshold 
(c = a- b) 

6,092 

5,794 

This TDM Plan reaffirms Mission Rock's commitment 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, 
breaking 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 transportation 
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 optimal balance of transportation modes to accommodate growth. 

1 Seawall Lot 337 and Pier 48 Mixed-Use Project 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 area, which predominantly 
houses large biotechnology firms 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 development 
over the past 10 years, automobile traffic has decreased on major streets, with vehicle counts 
decreasing as 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 oflife 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 tenants increasingly demand 
convenient access to quality multimodal infrastructure, and in urban areas 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 primary communication mechanisms, the 
TDM measures, and the various user groups of Mission Rock. 

• Chapter 4 presents Mission Rock's approach to monitoring the TDM Plan's 
implementation to ensure that it achieves 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 Baston Globe. July 25, 2012. 
https:/ /www.bostonglobe.com/metro /201 2/07 /24 /kendall-squore-car-traffic-falls-even-workforce­
soars/C4Fio7iKZnwEMAw 7y4cJgN/ story .html 
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2 PLANNED MEASURES 
The Mission Rock TDM Plan consists of a package of measures that will work together to effect 
behavioral change in a way that is both cost effective and highly marketable. Measures include 
incentives, programs, and infrastructure improvements, and they include many that have been 
successfully implemented in other mixed-use and urban environments; those case studies are 
cited as possible below 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 are 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 
( •t•) and operational ( •:•) 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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Summary of Planned TOM Measures by Mode 

• = High Impact O = Medium Impact O = Low Impact Infrastructural = "+" Operational =•!• 

Transit I •:• '$:~ I Real-time transit I Vertical 
I I I information and marketing Developer X X X • screens 

Transit I •!• One-time transit subsidies Vertical I X I I I • Developer 
--

Bicycle I ·=· I Bike share memberships I Vertical I X I I I • Developer 

Bicycle I I Space for on-site bike Horizontal I X I X I X I • share Developer 

Bicycle I •:• I Bicycle valet Horizontal 
I I X • Developer 

Bicycle I ·:· I Bike community Vertical and 
I I I I programming with Horizontal X X • periodic giveaways Developers 

Bicycle I Bicycle resource center, Horizontal 
including vending Developer X I X I I 0 machine with parts and 
tools and fix-it station 

Bicycle I ~:4 I Secure bike parking in Vertical and 
I I I buildings and along desire Horizontal X X X 0 

lines Developers 

Bicycle I o/:~ I Showers and clothes Vertical I I X I I 0 lockers for employees Developer 
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I • I • 13 

I • I 0 I 14 

I • I 14 
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Personal I 
Motorized 
Transport 

Personal •!• 
Motorized 
Transport 

Personal ·~:* 
Motorized 
Transport 

Personal j •!• 
Motorized 
Transpo~ 

Parking •!• 

Parking I •:• 

Parking I •:• 

Parking I ~:~ 

Buildings I •!• 

Buildings •!• 
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I On-site shared scooters I Horizontal 
Developer I X I X X I • 

Electric scooter share Vertical and 
memberships Horizontal I X I I 0 

Developers 

On-site car share parking Horizontal 
spaces Developer I X I X X I • 

I Car share memberships I Vertical 
Developer I X I I I 0 

Market-based off-street Garage I X I X I X I 0 parking pricing Developer 

Unbundled parking Vertical and 

I I I Horizontal X X 0 
Developers 

Reduced parking supply Horizontal I X I X I X I 0 Developer 

I Real-time information on Vertical and 

I I I I parking pricing and Garage X X X • availability Developers 

I In-building concierge Vertical 
I X I X I I services Developer 

Delivery coordination for Horizontal 
I X I X I I • online personal services Developer 
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Buildings I •!• 

Buildings I •> 

Buildings I •:• 

Buildings I •!• 

Buildings I •!• 

Buildings I •!• 

Buildings I 

Buildings I •!• 

All Areas •:• 

All Areas I •!• 
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I Partnerships with CSAs I Horizontal 
I X I X I I • Developer 

Cold, dry storage space Vertical 

I I I for grocery and package Developer X 
delivery 

Family supportive Vertical I X I I I amenities Developer 

I Convenient loading zones Horizontal 
I X I X I X I Developer 

I Childcare services and Vertical 
I X I X I I • facilities Developer 

I Collaborative work space Vertical 
I X I I I • with business services Developer 

Convenient elevator Vertical 

I I I I design for bicycles, Developer X X X 
strollers, wheelchairs, etc. 

On-site affordable Vertical 
I X I I I • housing Developer 

Site-wide transportation Vertical 
I X I X I X I 0 staff Developer 

Mobile-friendly Mission Horizontal 

I I I I • Rock transportation Developer X X X 
website 
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I Intuitive signage and I Horizontal 
I I I I wayfinding for trip Developer X X X 

planning across all modes 

I Improved walking Horizontal 

I I I I conditions to, from, and Developer X X X 
within Mission Rock 
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Some TDM measures like parking pricing have a more direct effect on travel behavior, while 
others like facilitating delivery services 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 overstated; regular monitoring enables management to 
effectively address and adjust these measures over time in response to changing residential and 
employee needs. 

TRANSIT MEASURES 

Real-time Transit Information and Marketing Screens 

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 space or the childcare facilities. 
Making such information readily available increases residents' awareness oflocal transit 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 TransitScreen 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 locations 
throughout the San Francisco Bay Area. Another residential development, NEMA, provides real­
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-time transit 
subsidy in the form of Clipper cards upon move-in can increase residents' awareness of nearby 
transit options 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 more 
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. 

Implementation 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 with 
a set value pre-loaded would be a new measure. 
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BICYCLE MEASURES 
Figure 5 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 Trans bay Transit Center and Market Street, for BART connections and a 
variety of other transit options and recreational activities. 

Mission Rock 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 services 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. 

Space for On-Site Bike Share 

This measure would involve partnering with Ford Go Bike to locate one or more bike share docks 
in Mission Rock. 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 Go Bikes 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 
GoBike is already planning to establish bike docks near the development and consider sponsoring 
at least one dock within the site itself. Currently, there is one bike station planned at Terry 
Francois Boulevard and 3rd Street. Prominently located bike share docks can increase awareness 
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 bicycle dock would 
allow control over the specific siting and design of the dock, including incorporation of developer­
specific branding on the bikes, docks, and other materials. 

Mission Rock will establish a high visibility space for a Ford Go Bike ( or similar 
provider) dock, with the possibility of additional docks depending on the bike share 
provider's intended Mission 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 
by code. 

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 Coalition 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 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. 

Through the site transportation staff, Mission Rock will host regular bike parties or 
happy hours for the bicycling community, potentially paired 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. Some Bay Area employers, such as Linkedin and Google, sponsor special events around 
Bike to Work Day paired with regular giveaways and bike valet. 

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 benches, 
air pumps, tubes, and other 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, Millenium Park, Chicago 

Source: Flickr, Brian Kusler 

Bike Parking 

Following San Francisco Zoning Code Section 155, Table 155.2, the Mission Rock project is 
required to provide at least 710 secure bike parking spaces (Class I), in addition 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 Class 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 feet of 
retail, and one Class I space per 5,000 square feet of open space, 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 encouraged through easy access to ample, convenient 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 convenient 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 

Nelson\Nygaard Consulting Associates, lnc.115 



MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

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 space per dwelling unit, an additional 511 ( under the High 
Residential Scenario) or 667 ( under the High Commercial Scenario) Class I spaces 
for commercial 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. 

+:+ Showers and Lockers for Employees 

Following San Francisco Zoning Code Section 155-4, specific land uses 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 exceeding 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 MOTORIZED VEHICLE MEASURES 

On-site Shared Scooters 

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 has 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 Rock 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. 

Figure 7 Scoot Networks 

SOL1rce: Flickr, Marcin Wichary 

•!• Electric Scooter Share Memberships 

Like 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 Rock 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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On-site Car Share Parking Spaces 

According to San Francisco Zoning Code3, 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 share. 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, additional 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 
Rock 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 (Mountain 
View) has 203 units with a 1.37 parking ratio and provides two car share vehicles on site, with two 
additional Zipcar locations within V4 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 Memberships 

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 Rock 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 some rental credit may be 
provided. 

Implementation Examples 

Several Bay Area residential projects cover the full price of car share memberships for residents 
(New Californian - Berkeley; Madera Apartments - Mountain View; Fruitvale Transit Village -
Oakland; Fox Plaza - San Francisco; The Uptown - Oakland). Many of these developments have 
parking ratios of less than one per unit, and all of them have seen parking utilization rates of well 
below capacity. 

3 San Francisco Planning Code Section 166, Table 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 of 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 scheduled events. Prices might be adjusted overall a few times a year 
based on recent occupancy data. By refining the price of parking periodically, it is possible to keep 
parking occupancy rates relatively close to the optimal level, typically around 90% 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.4 

At the time when the site is fully built out, 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 So Ma and Northern 
Mission Bay. 

Implementation Examples 

Demand-based parking pricing has been implemented to various degrees in multiple cities. The 
SFpark program in San 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 at each garage during five different time bands throughout the day. When occupancy 
exceeds 80%, 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 40%. 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 implementation, San Francisco has seen higher 
garage occupancy at lower prices overall, resulting in a marginal increase in revenue. 

•!• Unbundled Parking 

"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; the City of San Francisco 
requires residential developments to unbundle parking. Thirty percent of San Francisco 
households do not own a vehicles and unbundled parking makes housing more affordable those 
who do not need a parking space. This approach provides a cost 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-

4 See: Levy, Nadav, Karel Martens, and ltzhak Benenson. Exploring Cruising Using Agent-Based and Analytical Models 
of Parking. Transportmetrica, DOI: 10.1080/18128602.2012.664575, 2012. AND Millard-Ball, Adam, Rachel 
Weinberger, and Robert Hampshire. Is the curb 80% full or 20% empty? Assessing the impacts of San Francisco's 
parking pricing experiment. Transportation Research Part A: Policy and Practice, No 63, 2014, pp. 76-92. 

5 U.S. Census, American 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 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 tum allows developers to provide 
less parking, which increases the developable area for more lucrative 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. 

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 tum reduces the number of trips the 
development may generate. Given the large number of households with no vehicle and 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 parking ratios that are lower than the 
neighborhood average; if anticipated needs related to AT&T Park require 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 than 
reducing prices to fill the facility. 

*:* Real-time Parking Pricing and Availability Information 

This programmatic measure consists of providing real-time parking pricing and availability 
information to Mission Rock 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 effective, 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. 
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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 8 Dynamic Parking Signage, SoMa 

Implementation Examples 

All City-owned garages that participate in the demand-based parking pricing program, SFpark, 
provide real-time pricing and availability information on the SFpark 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. 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. 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 (see 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 service 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 
parking. 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. Instacart, 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 through the Mission Rock website. Each building 
would manage these service& individually as needed. 

Mission Rock will aim to establish site-wide partnerships with internet delivery 
services companies. 

Implementation Examples 

NEMA on Market Street facilitates local organic produce and wine delivery, which is part of its 
overall suite of concierge services. This type of amenity could be coupled with an app-based 
ordering system, such as Instacart 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 vehicle miles traveled by both 
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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 management 
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 Rock will coordinate with local CSAs to provide group deliveries, and 
continue exploring the possibility of hosting regular farmers' markets on the 
premises. 

Implementation Examples 

This would be a new measure; although there are multiple farmers' markets throughout San 
Francisco, they are not specific to a certain development or community, nor were they started 
with a specific development's needs in mind. 

Cold and Dry Delivery Storage Space 

Providing storage space for groceries, laundry, and other 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. 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 pick-up codes that include the locker number and 
access times for the delivery recipient. 

Mission Rock will work with the vertical developers to provide storage space near 
the concierge and elevators to store packages, perishables, laundry, and other 
deliveries. 

Implementation Examples 

Presidio Landmark has a wine cellar with climate controlled lockers; separate storage lockers are 
also provided. 

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 Rock will provide storage space for family-related equipment near car 
share parking spaces. 
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Convenient ~oading 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 vehicle trips. Curb designations will be consistent with City of San Francisco regulations. 
Under those regulations, taxis, transportation network companies, and private vehicles 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 development. 

Drop-off locations for seniors and people with disabilities will be located near building entrances, 
elevators, and at corners with curb ramps. The location of loading zones will also take into 
consideration the movi~g needs of residents and businesses. See the Mission Rock Transportation 
Plan and the Design Controls for more detail on the planned location ofloading and delivery 
zones and for more information on Americans with Disabilities Act (ADA) accessibility on the site. 

Mission Rock is integrating loading zones into the site's overall street design. 

•!• 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 China Basin Park. 

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. 

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. 

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 specific 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 are equipped with appropriate equipment. 

Mission Rock will work with vertical developers to implement this measure. 
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lmple~entation 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. 

Figure 9 Co-Working Space 

Source; Wikimedia, Chris Gallegos 

Convenient Elevator Design 

By designing elevators that easily 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 vertical developers to implement this measure and 
meet building code requirements. 

Implementation Examples 

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. 

On-Site Affordable 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. 

ALL-REALM MEASURES 

•!• 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 TDM program, with an annual budget for TDM staffing, 
communications, and programs. The site-wide transportation staff will provide customized travel 
guidance to residents and employees, helping raise 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 TDM 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 TDM measures will leverage the transportation staff for 
marketing and communications. 

Mission Rock will hire and task dedicated transportation staff with providing 
individualized advice and information on transportation options to residents and 
employees. 

Implementation Examples 

This would likely be a new measure, as other developments have not explicitly instituted and 
integrated transportation information with residential or employee services. Several cities have 
used something similar to this measure at a neighborhood level. 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 provides 
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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 can submit work 
orders, track packages, pay rent, alert the valet, and communicate with management regarding 
car charging, car share, bike share, and bike repair. 

Signage and Wayfinding across Modes 

Signage and wayfinding to indicate points of connection 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 development, 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. 

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 all ages, abilities, and 
transportation 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 transportation options and programs throughout the site and nearby. 
These improvements help shape the environment for the other TbM measures to succeed. 

Mission Rock has integrated high-quality pedestrian design features (high 
connectivity, 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, ensuring that 
residents, employees, and visitors receive information about relevant resources and incentives 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 wayfinding, 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 sit~ 
users, and physical signage and other way-finding 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 audiences 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 part 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 coordinator would need support from additional staff and how 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 information, including information for the in-building 
concierges (if relevant) 
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• Commute trip planning information, including links to the regional 511 Rideshare 
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 planner 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 also 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 and 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 WEBSITE 
Mobile-friendly websites are an easy 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 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 
audiences has access to the appropriate and relevant travel information 

• Functionality which allows 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 features 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 provide specific information on costs and multimodal 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. 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 
Association (TMA) 

.Cale .. ··.··aff M\l~.0J;1.melitt Pt'il ~N~ll 
l;\i!j J~til!Jrf 1;; ~(It~ · . 

... ... .. . / .. ' .. 

SIG~AGE AND WAYFINDING 

· MoJribln WeWltoi~~ 
f;ifJ: J'. ~8:'£ $flli1IJ~~~ lnrt~i:. 
--~nr-~re.~: f.ff.t {f~t!l/r 

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, bike parking locations, estimates of bike 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 of 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 visible, and in clear lines of sight. For instance, when entering the site, 
cyclists should be able to clearly understand the route options along Terry Francois Boulevard, 
Exposition Street, and Bridgeview Street. This signage 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 locations. 

Figure 10 and Figure 11 are examples ofwayfinding 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 Wayfinding Signage - London, UK 

Source: Andrew Nash, Flickr Creative Commons 
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Figure 12 Bike Route and Parking Signage 

Source: Nelson\Nygaard, 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 Rock 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 Rock Square. The 
kiosks could include transit schedules and 
fare information, walking and cycling routes, 
real-time transit information, and Ford 
GoBike dock locations and bike availability. 

Source: Kansas City example from transit.dot.gov 

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 visitors and others new or unfamiliar with Mission Rock 
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and the surrounding area, 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 lifecycle at Mission Rock. As such, it is critical to think 
strategically about when to share what with each of these key segments. 

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 
detail on the progression of anticipated touch points for transportation-related communication 
for residents, employees, and visitors of Mission Rock. 
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Figure 13 Residential Communications Touch Points 

Website I Promote website Receipt of access to Visit website to plan Ongoing use of Return to trip 
and all web-based special "residents- frequent trips and website for trip planning tools and 
transportation tools only" website pages/ learn about planning tools, information on 
through pages or portals transportation information on website 
portal aimed at options, sign up for events, and program 
prospective tenants any available memberships 

subsidies or 
complimentary 
memberships, as 
applicable 

Wayfinding & I View wayfinding and Gain deeper Use of dynamic Ongoing use of Renewed use of 
Signage signage when familiarity with the wayfinding (kiosks wayfinding and dynamic wayfinding 

touring site site and and transit screens) signage to deepen 
surroundings to deepen understanding of 
through signage and understanding of new transportation 
wayfinding nearby options given new 

transportation destination 
options and develop 
time/schedule 
patterns 

Site-wide I Discussion of Distribution of One-on-one Available for Additional one-on-
Transportation transportation transportation assistance in questions as they one support to plan 
Staff handbook, nearby handbook, one-on- planning commute arise new routes, etc. as 

transportation one assistance in or other trip options needed 
options, amenities planning commute 
or subsidies as or other trip options, 
applicable, or signing up for 
promotion of trip- transportation 
planning assistance programs/ 

memberships 
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Return of trip 
planning tools and 
information on 
website 

Renewed use of 
dynamic wayfinding 
to deepen 
understanding of 
new transportation 
options given new 
destination; use of 
signage pointing 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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Figure 14 Employee Communications Touch Points 

Website I Promote website Receipt of access to Employees receive Ongoing references Ongoing use of trip 
and all web-based special "employer- access to special of website for trip planner on website 
transportation tools only" website pages/ "employees-only" planning tools, and other website 
through pages or portals website pages/portal information on tools 
portal aimed at Plan frequent trips events and program 
prospective tenants and learn about memberships 

transportation 
options, sign up for 
available subsidies 
or complimentary 
memberships, as 
applicable 

Wayfinding & View wayfinding and Presentation Use of wayfinding Ongoing use of Ongoing use of 
Signage signage when regarding available and signage to learn wayfinding and wayfinding and 

touring site wayfinding about nearby signage signage 
transportation 
options 

Site-wide Discussion of Distribution of Distribution of Presentations to Available for 
Transportation transportation transportation transportation share new web or questions as they 
Staff handbook, nearby handbook, one-on- handbook wayfinding arise 

transportation one assistance in One-on-one functionality, 
options, amenities planning commute assistance in employee-focused 
or subsidies as or other trip options, planning commute TOM programs, and 
applicable, or signing up for options is made ongoing support 
promotion of trip- transportation available to new structures 
planning assistance programs/ employees 

memberships 
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Receipt of access to 
special "employees-only" 
website pages/portals 
Ongoing use of trip 
planner on website and 
other website tools 

I 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 Communications Touch Points 

Website 

Wayfinding & 
Signage 

Site-wide 
Transportation 
Staff 

Use of public-facing 
website, including 
embedded trip­
planning tools and 
parking pricing and 
availability 
information 

Coordinate with 
retailers and 
restaurants to post 
latest transportation 
information on their 
websites; maintain 
site website to 
ensure any updates 
to transportation 
information are 
readily available 

Opportunity to 
receive tailored 
point-to-point trip 
suggestions and 
information 
emphasizing parking 
pricing and limited 
parking availability 
at time of ticket 
purchase 

Use mobile-friendly 
website to 
understand 
transportation 
options, parking 
pricing and 
availability 
information, and 
maps of site 

Use of dynamic 
parking pricing and 
availability signage; 
use of wayfinding 
and signage, 
including kiosks, to 
navigate to specific 
destination 

Use of wayfinding 
and signage to 
navigate to 
additional 
destinations 
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Use mobile-friendly 
website to plan 
onward journey from 
site 

Use of wayfinding 
and signage, 
including kiosks, to 
understand options 
for onward journey 
from site and 
navigate to nearby 
transit options, as 
applicable 



4 MONITORING AND COMPLIANCE 
WITH SF TDM ORDINANCE 

A robust monitoring program that allows the site's transportation team to adjust offerings over 
time is key to 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 the later can be replaced or significantly improved. 

This chapter describes the tools the transportation team will use 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 TOM ORDINANCE AS GUIDANCE 

San Francisco adopted a citywide TDM Ordinance that created a TDM Program 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 Rock, 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 documented effectiveness. Developers are required 
to implement measures that get them to a point total established based on the number of net new 
parking spaces planned as part of a given project. For example, residential 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 

6 This goal is a 20% reduction compared to the aggregate daily one-way vehicle trips identified in Mission Rock's travel 
demand memo prepared by Adavant Consulting, dated June 30, 2015. 

Nelson\Nygaard Consulting Associates, Inc. I 37 



implement measures worth a total of nine points, and each additional two spaces 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. 

Figure 16 Comparing Mission Rock TDM Measures to Ordinance Measures, with Estimated Point Values 

Program 

I 
Ordinance ~ Category 

Real-time transit information and marketing 
INF0-2 1 1 1 

screens 

One-time transit subsidies 

Bike share memberships ACTIVE-4 

Space for on-site bike share 

Bicycle valet beyond code requirements ACTIVE-? 1 

Bike community programming with periodic 
giveaways 

Bicycle resource 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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Program 

I 
Ordinance ~ Category 

Reduced parking supply 

Real-time information on parking pricing and 
availability 

In-building concierge services 
DELIVERY-1 1 1 

Delivery coordination for online personal DELIVERY-1 Covered Covered services 

Partnerships with CSAs 

Cold, dry storage space for grocery and 
DELIVERY-1 Covered 

package delivery 

Family supportive amenities FAM-1 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 

Site-wide transportation staff 
INF0-3 4 4 1 

Mobile-friendly Mission Rock transportation 
website 

Intuitive signage and wayfinding for trip 
INF0-1 1 1 1 planning across all modes 

Improved walking conditions to, from, and 
ACTIVE-1 1 1 1 within Mission Rock 

21 20 12 

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 more directly affect travel behavior. Others 
may deserve recognition in the City's framework. Regardless, the specifics of Mission Rock's 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 travel 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 wiil be lifted. 
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EXHIBIT Z 

Form of Quarterly Percentage Rent Statement 



.. 
.. ... 

Parcel Lease Exhibit Z 

Form of Quarterly Percentage Rent Statement 

Parcel [ 

Date: [ 

. . ..... . . . ..... ... ... .. .•······ . . 
. . . .. . 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 Garage] 

Gross Income 

Less Impositions As set forth in Sec. 3.S(a)(ii) [or Sec. 3.2 for Garage 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 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) 

.. 

.. 

: $X.><X 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

XX% 

$X.XX 

$X.XX 

$X.XX 

: $><.XX 

Note: Cakulation of "Participation Rent" under Garage Leases differs from "Percentage Rent" under 

other Parcel Leases, so this statement should be adjusted accordingly. 

13473.003 4829-2580-4655.2 



EXHIBIT AA 

Form of Annual Percentage Rent Statement 



••• •• 

Parcel Lease Exhibit AA 

Form of Annual Percentage Rent Statement 

Parcel [ 

Date: [ 

: " "' ····· ·.·. . .·. . . . . . . :·· .. . .... : ..•.... Mission. Rock Parcellease Rent Report · 
Base Rent 

.·,· 

.. 

Base Rent Due Amount Per Sec. 3.3 [or Sec. 3.1 for Garage Leases] :sx.xx 

*Note* Base Rent only if Hybrid Lease [or Parcel D Garage] 

Gross Income 
... .. 

Less Impositions As set forth in Sec. 3.S(a)(ii) [or Sec. 3.2 for Garage 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 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] 

.Note: Calculation of "Participation Rent" underGarageleases differs from "Percentage Rent" under 

other Parcel Leases, so thisstatementshould be adjusted accordingly. 

13473.003 4830-5851-5055.2 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

XX% 

$x.xx 

$X.XX 

$X.XX 
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EXHIBIT BB 

Cal. Revenue and Taxation Code, Chapter 2, Section 64 

REVENUE AND TAXATION CODE 

Property Taxation 

PART 0.5. IMPLEMENTATION OF ARTICLE XIII A OF THE CALIFORNIA 
CONSTITUTION 

CHAPTER 2. CHANGE IN OWNERSHIP AND PURCHASE 

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 ownership interests in 
legal entities, such as corporate stock or partnership or limited liability 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 all of the corporations involved are members of an 
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 Farm 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 of the following 
conditions are met: 

(1) One hundred percent of the voting stock, exclusive of any share owned by directors, of each 
of the corporations, except the parent corporation, is owned by one or more of the other 
corporations. 

(2) The common parent corporation owns, directly, 100 percent of the voting stock, exclusive of 
any shares owned by directors, 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 corporation, 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 
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or other interest shall be a change of ownership of the real property owned by the corporation, 
partnership, limited liability company, or other legal entity in which the controlling interest is 
obtained. 

(2) On or after January 1, 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 of the 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 1, 1975, to a legal entity in a transaction excluded 
from change in ownership by paragraph (2) of subdivision (a) of Section 62, then the persons 
holding ownership interests in that legal entity immediately after the transfer shall be considered 
the "original coowners." Whenever shares or other 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 previously excluded from change in 
ownership under the provisions of paragraph (2) of subdivision (a) of Section 62 shall be 
reappraised. 

The date of reappraisal shall be the date of the transfer of the ownership interest representing 
individually or cumulatively more than 50 percent of the interests in the entity. 

A transfer of shares or other ownership interests that results in a change in control 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 ownership has occurred under 
subdivisions (c) and (d), the Franchise Tax Board shall include a question in substantially the 
following form on returns for partnerships, banks, and corporations (except tax-exempt 
organizations): 

If the corporation (or partnership or limited liability company) owns real property in California, 
has cumulatively more than 50 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 (or partnership or limited 
liability company) since March 1, 1975, or (2) been acquired by another 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 names and addresses of that entity and of the stock or partnership or limited liability 
company ownership interest transferees to the State Board 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 
interest in any partnership or other legal entity" before "through the purchase", 
substituted "partnership interest, or ownership interests in other legal entities" for 
"exclusive of any shares owned by directors" after "corporate stock", added "or 
other interest" before "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 "by 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 deleted "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 "(1) 
or (2) in "after 'eyes' to", substituted "shall" for "will" after "Board", substituted 
"names and addresses of that" for "name and address of such" after "furnish the", 
and added "and of ... transferees" after "entity" in the third paragraph thereof. 
Stats. 1984, Ch. 678, in effect January l, 1985, deleted the former 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 ); substituted 
a period for"; and" after "corporations" in paragraph (1) of subdivision (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 ); and 
substituted "that" for "which" twice in the first paragraph and in the third 
paragraph of subdivision ( d). Stats. 1998, Ch. 591 (SB 223 7), in effect January l, 
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 
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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 Stats. 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 of the 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 subdivision (a) of Section 64 of the 
Revenue and Taxation Code, the transfer of minority interests in a partnership to the majority owner shall 
not constitute a change in ownership 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 64 shall be 
effective for the 1981-82 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 fiscal year, and 
shall apply to any change in ownership occurring on or after March 1, 1975. No escape assessments shall 
be levied and no refund shall be made for any years prior to 1981-82 for 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 1985-86 fiscal year and fiscal years thereafter. The Legislature finds and declares that 
farm credit banks are instrumentalities of the federal government, and that the recent reorganization of 
these farm credit institutions was effected pursuant to federal law and 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 stock 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 of ownership of the realty 
occurred within the meaning of section 64( c) when the shareholders of the former parent corporation 
became proportionate, but minority, shareholders in the surviving corporation, thereby losing control, and 
conversely, the surviving corporation 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 other at the 
time the merger tender offer was accepted. Sav-on Drugs, Inc. v. Orange County, 190 Cal.App.3d 1611. 
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A corporation, which obtained direct control of an 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 subsidiary corporation that was wholly owned by 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 occupy the property or to take 
possession ofit. 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 fonned 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 ofa 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 investors 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 corporation 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 change 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 them 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 County, 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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EXHIBIT CC 

Port's Good Neighbor Policy 

GOOD NEIGHBOR POLICY OR STANDARDS 

The Port Commission has adopted the following "Good Neighbor" standards for 
activities, including Special Events that occur on the waterfront. 

Tenant and Sponsors of events in this area will be required to meet these standards, 
which apply to bars, restaurants which sell alcohol, large fast food restaurants, and 
assembly and entertainment uses (including Special Events), unless the Port 
Commission makes a specific finding that a particular condition is unnecessary or 
infeasible: 

A. Any indoor and/or outdoor activity located within 300 feet of a residential unit 
shall, during the period from 10:00 pm to 6:00 am, insure that sound levels emanating 
from such activities do not exceed the acceptable noise levels established by the San 
Francisco Noise Ordinance. Police Code, Article 29. 

B. The tenant ( or sponsor) shall post interior signs and request that patrons leaving the 
premises after 10:00 pm leave the establishment and the neighborhood in a quiet, 
peaceful and orderly fashion and not litter or block driveways in the neighborhood. 
The tenant shall alert the San Francisco Police Department if exiting patrons are 
causing a disturbance. 

C. All garbage receptacles shall be enclosed and no garbage shall be put on the 
sidewalk for collection, except as permitted by Article 5.1 of the Public Works Code. 

D. The tenant ( or sponsor) shall keep sidewalks fronting the premises clean of debris 
and litter and shall walk a 100 foot radius from the premises sometime between thirty 
minutes after closing and 8:00 am the following morning to pick up and dispose of 
any discarded trash left by area patrons. 

E. The tenant ( or sponsor) shall designate a neighborhood liaison contact person 
whose name and phone number shall be made available to the Port and to 
neighborhood associations in the area. 
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BASIC LEASE INFORMATION 

Each reference to the Basic Lease Information in this Lease will incorporate the applicable Basic 
Lease Information 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 15, 2018 (the 
"DDA"), this Lease is a fully prepaid lease of unimproved property to a Vertical Developer 
Affiliate of Master Developer. 

Lease No. 

Effective Date: 

Landlord: 

Tenant: 

Tenant's Address for Notices: 

Landlord's Address for Notices: 

43820603.9 

Lease No. L-16705 

June lS , 2020 

THE CITY AND COUNTY OF SAN FRANCISCO 
operating by and through the 
SAN FRANCISCO PORT COMMISSION 

MISSION ROCK PARCEL G OWNER, L.L.C. 

Mission Rock Parcel G Owner, L.L.C. 
c/o Tishman Speyer Development, L.L.C., 
One Bush Street, Suite 500, 
San Francisco, California, 94104 
Attention: General Counsel 

With a copy to: 

Mission Rock Parcel G Owner, L.L.C. 
c/o San Francisco Giants 
24 Willie Mays Plaza 
San Francisco, CA 94107 
Attention: Jack Bair 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Director of Real Estate and Development 

Re: Mission Rock (Phase 1 Lot 3) 

With a copy to: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
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Attn: General Counsel 
Re: Mission Rock (Phase 1 Lot 3) 

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 
Thirty-Three Thousand Fifty-Seven (33,057) 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 G 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 Within 180 days after the Commencement Date, Port 
Reservation Entry shall provide Tenant the coordinates for the point of 

entry, which shall be located in Zone 3, California 
Grid System. 

Permitted Use: The use and operation of the Premises will be for 
office and retail uses subject to the Scope of 
Development attached hereto as Exhibit C-1, and the 
SUD (collectively, the "Project") and as further 
specified below and in Article 3. 

Commencement Date: The Effective Date of this Lease. 

Expiration Date: The earlier of (i) seventy-five years after the 
Commencement Date and (ii) December 31, 2105. 

Prepaid Rent: Fully Prepaid: $4,000,000.00 

Rent: As set forth in Exhibit D attached hereto. 

Environmental Financial Assurances As applicable to Subtenants as set forth in Section 
Deposit: 17.3. 

Environmental Oversight Deposit: As applicable to Subtenants as set forth in Section 
17.3. 
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Project Approvals: 
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Those certain project approvals for Mission Rock 
listed in Exhibit E attached hereto and made a part 
hereof, as may be amended from time to time. 
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Lease No. L-16705 

THIS LEASE NO. L-16705 (this "Lease") is dated as of the Effective Date, by and 
between THE CITY AND COUNTY OF SAN FRANCISCO, operating by and through the SAN 
FRANCISCO PORT COMMISSION ("Port"), as landlord, and MISSION ROCK PARCEL G OWNER, 
L.L.C., a Delaware limited liability company ("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 of the City, exercising its functions and powers over property 
under its jurisdiction 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 policy foundation for waterfront development and improvement projects. 

B. The Port owns about 7Y2 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 33 7, the largest of the designated seawall lots, is located just south of China 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 certain Disposition and Development 
Agreement dated as of August 15, 2018 (the "DDA") and that certain Lease No. L-16417 dated as 
of August 15, 2018 (the "Master Lease"). The DDA and Master Lease govern the mixed-use 
development of an approximately 28-acre site, known as "Mission Rock" as more particularly 
described in the DDA and Master Lease (the "Project Site"). The DDA and Master Lease set 
forth a parcel disposition process under which the Port will enter into ground leases for 
developable parcels within Mission Rock. 

D. Master Developer, on Dece111ber 18, 2019, assigned all of its rights, title, and 
interest in and to the DDA with respect to the Premises to Mission Rock Horizontal Sub (Phase 
1 ), L.L.C., a Delaware limited liability company ("Phase 1 Horizontal Developer"). 

E. This Lease is a fully prepaid ground lease with a Vertical Developer Affiliate. 
The form of this Lease was authorized by the Port Commission by Resolution No. 18-03 and the 
Board of Supervisors by Resolution No. 36-18, 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. 

F. This Lease is a nontrust lease, free from the trust use requirements established by 
the public trust, the Burton Act trust, and the Burton Act transfer agreement pursuant to Senate 
Bill 815 (stats. 2007, ch. 660), as amended by Assembly Bill 2797 (stats. 2016, ch. 529) (as 
amended, "SB 815"). The defined terms used but not otherwise defined in this Recital F shall 
have the meanings ascribed to them in SB 815. 

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the Parties agree as follows: 
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1. PREMISES; TERM. 

1.1. Premises. 

(a) Lease of Premises; Description. For the Rent and subject to the terms 
and conditions of this Lease, Port hereby leases to Tenant, and Tenant hereby leases from Port, 
the Premises described in the Basic Lease Information as of the Commencement Date. 

(b) Permitted Title Exceptions. The interests granted by Port to Tenant 
pursuant to Section I.I (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 of this Lease, and (iii) the rights of Port and the public reserved under the 
terms of this Lease. 

(c) Accessibility Inspection Disclosure. California law requires commercial 
landlords to disclose to tenants whether the property being leased has undergone inspection by a 
Certified Access Specialist {"CASp") to determine whether the property meets all applicable 
construction-related accessibility requirements. The law 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 
by law: 

"A Certified Access Specialist (CASp) can inspect the subject premises and determine 
whether the subject premises comply with all of the applicable construction-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 prohibit the lessee or tenant from 
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of 
the lessee or tenant, if requested by the lessee or tenant. The parties will mutually agree on the 
arrangements for the time and manner of the CASp inspection, the payment of the fee for the 
CASp inspection, and the cost of making any repairs necessary to correct violations of 
construction-related 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 subject to legal and financial liabilities if the 
Premises does not comply with applicable federal and state disability access Laws. As further 
set forth in Article 7 (Compliance with Laws), Tenant further understands and agrees that it is 
Tenant's obligation, at no cost to Port, to cause the Premises and Tenant's use thereof to be 
conducted in compliance with the Disabled Access Laws and any other federal or state disability 
access Laws. Tenant will notify Port if it is making any Improvements or alterations or additions 
to the Premises that do not otherwise require the Port's approval and that might impact 
accessibility standards required under federal and state disability access Laws. 

(e) No Right to Encroach. 

(i) Access Rights. Port hereby grants to Tenant a non-exclusive 
easement appurtenant to the Property, limited in duration to the Term of this Lease under Section 
1.2 in and over all of the real property located in those lots designated as open spaces, streets, 
ways, roads, public ways, or similar designations on the Final Map, including, without limitation, 
the Public Access Areas (the "Open Space Lands") for purposes of pedestrian access, ingress 
and egress in connection with the uses permitted under this Lease, subject to the following use 
restrictions: 

(1) Tenant shall not restrict access to the Open Space Lands or 
unreasonably interfere or impede the use of the Open Space Lands by the public, Port, or other 
Port tenants or users. 
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(2) Tenant shall not allow the Open Space Lands to be used in any 
manner that will constitute waste, nuisance or unreasonable annoyance to Port or its tenants or 
licensees. 

(ii) No-Build Area. Port hereby grants to Tenant an exclusive 
building setback easement appurtenant to the Property, in and over the portion of the Open Space 
Lands located within twenty-five (25) feet of the Premises (the "No-Build Area") such that no 
buildings shall be constructed in the No-Build Area in order to maintain compliance with Port 
Building Code requirements applicable to the improvements to be built on the Premises by 
Tenant. However, this restriction on use of the No-Build Area shall not prohibit the Port's 
ability to maintain, construct and install minor encroachments, with any required approval from 
applicable agencies. 

(iii) If Tenant (including, its Agents, Invitees, successors and assigns) 
uses or occupies space outside the Property without the prior written consent of Port (the 
"Encroachment Area"), which consent is anticipated to be granted in one or more license 
agreements, 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 Encroachment Area, multiplied by the then 
current fair market rent for such Encroachment Area, as reasonably determined 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 Encroachment Area Charge 
be deemed a consent by Port to the use or occupancy of the Encroachment Area by Tenant, its 
Agents, Invitees, successors or assigns, or a waiver (or be deemed as a waiver) by Port of any 
and all other rights and remedies of Port under this Lease. -

(iv) 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 (101h) Anniversary Date and every ten (10) 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 (10th) Anniversary Date and every ten (10) years 
thereafter, for each additional Notice to Vacate, if applicable, delivered by Port to Tenant 
following each inspection. The Parties agree that the charges associated with each inspection of 
the Encroac.µment Area, delivery 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 Port's right to impose the foregoing charges will be in addition to and not in lieu of 
any and all other rights and remedies of Port under this Lease. 

(v) In addition to Port's rights and remedies under this Section 1.l(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 and 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 Claims 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. 
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(vi) All amounts set forth in this Section 1.1 (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 J.J(e) and 
the reasonableness of the amount of the charges described in this Section J.l(e). 

(f) Subsurface Mineral Rights. Under the terms and conditions of Article 2 
of the Burton Act, the State has reserved all subsurface mineral deposits, including oil and gas 
deposits, on or underlying the Premises. In accordance with the provisions of Sections 2 
and 3.5(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 Premises 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 TENANT, IN THEIR EXISTING STATE AND CONDITION, "AS IS, WITH 
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 MATTER 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 completeness of any matters 
contained in such records. Tenant is not relying on any such information. All information 
contained in such records is subject to the limitations set forth in this Section J.l(g). Tenant 
represents and warrants to Port that Tenant has performed a diligent and thorough inspection and 
investigation in, on, around, under, and pertaining to the Premises, either independently or 
through its own experts 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 pertaining 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 groundwater (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) title 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, under, and pertaining to the Premises and its development and use under 
this Lease. 
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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, will be deemed to waive any right to 
recover from, and forever release, acquit and discharge, Port, the City, and their respective 
Agents of and from any and all Losses, 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) the 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 Permitted Uses, value, occupancy or enjoyment of the 
Premises, (iii) title matters, the zoning land use regulations, and other Laws applicable thereto, 
including Environmental Laws, or any similar 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 connection 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 THAT THE 
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HA VE 
MA TERlALL Y AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

Tenant agrees that the release contemplated by this Section l.l(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 containedt i31 t}iis ~ l.l(g). 

Tenant Initials: ~ ------
The provisions of this Section 1.l(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 
insurance company 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. 

(j) Unique Nature of Premises. Tenant 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) there is a risk that sea level rise will increase the cost of 
operations, 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 
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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, will be deemed to waive any right to 
recover from, and forever release, acquit and discharge, Port, the City, and their respective 
Agents of and from any and all Losses, 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) the 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 Permitted Uses, value, occupancy or enjoyment of the 
Premises, (iii) title matters, the zoning land use regulations, and other Laws applicable thereto, 
including Environmental Laws, or any similar 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 connection 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 THAT THE 
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HA VE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

Tenant agrees that the release contemplated by this Section 1.l(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 Section 1.l(g). 

Tenant Initials: ------

The provisions of this Section 1.l(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 
insurance company 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. 

(j) Unique Nature of Premises. Tenant 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) there is a risk that sea level rise will increase the cost of 
operations, 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 
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and square footages of the Premises, and upon full execution thereof, such memoranda will be 
deemed to become a part of this Lease. 

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 
fin11l 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 any provision of this Lease, extend beyond December 31, 2105. 

2. RENT. 

During 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. USES. 

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 Controls that would be substantially inconsistent with the land use restrictions set forth in 
the Scope of Development without the prior written consent of the Port Commission and, during 
the term of the DDA, Master Developer or Phase 1 Horizontal Developer (as applicable), each in 
its sole discretion. The Parties recognize that from time to time, Tenant may desire to obtain 
additional use, zoning, regulatory or land use approvals or conditional use authorization 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, subject to the limitations of this 
Section 3.1, Section Error! Reference source not found. and Article 8. Notwithstanding 
anything herein to the contrary, any use of the Premises under 10,000 square feet in connection 
with districtwide utility systems shall be a Permitted Use hereunder. 

3.2. Prohibited Uses. Tenant will not conduct or permit on the Premises any of the 
following activities (in each instance, a "Prohibited 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, in its 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 and tear or 
which is otherwise repaired by Tenant in accordance with the terms of this Lease); 

(c) any activity which constitutes waste or nuisance, including, but not limited 
to, the preparation, manufacture or mixing of anything that might emit any unusually 
objectionable odors, noises or lights onto adjacent properties, or the use of loudspeakers or sound 
or light apparatus which can be heard or seen outside the Premises other than (i) in connection 
with typical commercial uses (including without limitation, lights and speakers for outdoor 
dining with music) and (ii) so long as properly permitted by Port and consistent with Port's Good 
Neighbor Policy, attached as Exhibit CC to this Lease, lights and speakers at the Premises used 
in connection with outdoor events at the parks or public open spaces in Mission Rock with the 
prior written consent of the Port, in each case 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, fire, 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; 
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(t) 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 equipment (such as 
printers, computer, and copiers) and residential equipment (such as washing machines, dryers, 
and kitchen appliances) or to charging stations for electric vehicles and equipment; 

(g) the storage of any and all excavated 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 the construction of the Initial Improvements, Subsequent Construction, or the 
repair or maintenance of the Improvements); 

(h) the storage of any and all aggregate material, or bulk storage, 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 the repair or 
maintenance of the Improvements); or 

(i) Intentionally Omitted. 

(j) the washing of any vehicles or equipment (unless such use is 
(i) reasonably required on a temporary basis to comply with the Soil Management Plan during 
construction of the Initial Improvements or (ii) is ancillary to the Permitted Use and in 
accordance with a Port approved Operations Plan). 

3.3. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.l(f), 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 Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) (as adjusted periodically, the "Prohibited Use Charge") for such Prohibited Use 
as liquidated damages, which Two Thousand Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) will be increased by ten percent (10%) on the fifth (5th) anniversary of the 
Commencement Date and every five (5) years thereafter. 

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 HA VE 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. Advertising 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, flag, advertisement, awning, banner or other 
decoration (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 
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(t) 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 equipment (such as 
printers, computer, and copiers) and residential equipment (such as washing machines, dryers, 
and kitchen appliances) or to charging stations for electric vehicles and equipment; 

(g) the storage of any and all excavated 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 the construction of the Initial Improvements, Subsequent Construction, or the 
repair or maintenance of the Improvements); 

(h) the storage of any and all aggregate material, or bulk storage, 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 the repair or 
maintenance of the Improvements); or 

(i) Intentionally Omitted. 

G) the washing of any vehicles or equipment (unless such use is 
(i) reasonably required on a temporary basis to comply with the Soil Management Plan during 
construction of the Initial Improvements or (ii) is ancillary to the Permitted Use and in 
accordance with a Port approved Operations Plan). 

3.3. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.l(f), 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 Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) (as adjusted periodically, the "Prohibited Use Charge") for such Prohibited Use 
as liquidated damages, which Two Thousand Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) will be increased by ten percent (10%) on the fifth (5th) anniversary of the 
Commencement Date and every five (5) years thereafter. 

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 HA VE 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. Advertising 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, flag, advertisement, awning, banner or other 
decoration (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 
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the Design Controls and the applicable provisions of the SUD. Any Sign that Tenant is 
permitted 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 and building permit 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 termination of this Lease. 

3.5. Restrictions on Encumbering Port's Reversionary 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 
consent, which consent may be withheld in Port's sole discretion, and subject to the provisions of 
Article 6 (Contests). 

3.6. Intentionally Omitted 

3.7. Required Public Benefits. 

(a) Retail and Activation as Public Benefits. Pursuant to and as more 
particularly described in the Mission Rock Design Controls, the portion of the Premises fronting 
on China Basin Park is designated as a Parkfront Zone and the portion of the Premises fronting 
on Plank Road is designated as a High Retail zone. Tenant will use commercially reasonable 
efforts to develop and retain a ground-floor mix that activates the Project Site consistent with the 
definition of "Retail Program" set forth in the DDA and with the "Mission Rock Retail Plan," as 
approved in the Phase Submittal (as defined in the DDA) for Phase 1 (as defined in the DDA), 
and consistent with the goals set forth in the public trust study for the Project Site. Ground floor 
retail uses at the Premises may be a mix of uses that should complement and draw park and 
waterfront users to the area, that should serve the needs of Mission Rock and also serve the 
greater Mission Bay neighborhood, San Francisco as a whole, and visitors from the region and 
beyond, and that should attract pedestrians and consumers to the Project. 

4. DEVELOPMENT PROJECTS. 

4.1. Generally. 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, and Mission Bay). Pier 70 and the proposed development of over 
5 million square feet on the 29-acre Central Waterfront site at or around 120 I Illinois Street 
(bounded by Illinois, the Bay, 22nd and 23rd Streets) also may be constructed in the vicinity of 
the Premises ( collectively, "Development Projects"). Tenant is aware that construction of the 
Development Projects and other construction projects of Port tenants, licensees or occupants or 
projects of third parties in the vicinity of the Premises and the activities associated with such 
construction may generate adverse 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 Impacts"). 

Tenant hereby waives any and all Losses against the Indemnified Parties arising out of 
any inconvenience 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 possible, to reduce construction conflicts. 

4.2. Cooperation. The Master Developer Agreements will, among other things, 
permit 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 
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acknowledges and agrees that it will reasonably cooperate with Port, the Master Developer, the 
Phase 1 Horizontal Developer and other developers and tenants of Mission Rock at no material 
out-of-pocket cost to Tenant. 

5. TAXES AND ASSESSMENTS. 

5.1. Payment of Taxes and Other Impositions. 

(a) Payment of Taxes. Tenant will pay or cause to be paid to the proper 
authority prior to delinquency, all Impositions assessed, levied, confirmed, or imposed on 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 Term, 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 
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 permits 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 Indemnify the Indemnified Parties and 
hold them harmless from and against all Losses resulting therefrom. 

(i) Acknowledgment of Possessory 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 California Revenue and Taxation Code, and therefore may 
result in a reassessment of any possessory interest created hereunder in accordance with 
applicable Law. 

(ii) Reporting Requirements. San Francisco Administrative Code 
Sections 23.38 and 23.39 (or any successive 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 hereunder, to the County Assessor within 
sixty (60) days after any such transaction. Within thirty (30) days following the date of any 
transaction 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 5.1 (a), 
and except as otherwise provided in this Section 5.1 (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 subleasehold estate permitted hereunder, 
including any taxable possessory interest which Tenant, any Subtenant or any other 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 
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Law permits Tenant to pay any such Imposition in installments, Tenant may elect to do so. In 
addition, Tenant will pay any fine, penalty, interest 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 governmental 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 of any of the foregoing 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 
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. 

5.2. CFD Matters and Shortfall 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 California 
Government Code Section 53341.5 (the "Notice of Special Tax") confirming that Tenant has been 
advised of the terms and conditions of the Mission Rock CFD, including that the Premises are 
subject to the Mello-Roos Taxes. A copy of the executed Notice of Special Tax is attached 
hereto as Exhibit G. 

(b) Acknowledgment of the Special Tax Rates. The special tax rates shown 
in the Rate and Method of Apportionment approved by the Board of Supervisors showing the 
special tax rates in the Mission Rock CFD (the "RMA") as applicable to the Property shall not 
be changed without the written consent of Tenant. Tenant shall be provided fifteen (15) days to 
review and comment on all subsequent revisions to the RMA for the Mission Rock CFD. 

(c) Facilities and Maintenance CFD. As material consideration for the Port 
entering into this Lease, Tenant will comply with all of the covenants and acknowledgements set 
forth in Exhibit H (CFD and Assessment Matters) attached hereto and the Master Developer and 
the Phase 1 Horizontal Developer are explicit third-party beneficiaries of the covenants and 
acknowledgements set forth in Exhibit H (CFD Matters) attached hereto. 

( d) Shortfall Provisions. 

(i) Tenant Waiver and Covenant. 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 
Termination Date. In addition, Tenant covenants that should Tenant initiate a Reassessment in 
violation of this Section 5.2(d), Tenant and Port will take the following measures to avoid 
shortfalls: 

(1) For each year during the period provided in 
Section 5.2(d)(i)(2) Tenant will pay Port the Assessment Shortfall within 20 days after Port 
delivers its payment demand. Amounts not paid when due will bear interest at the rate of 10%, 
compounded annually, until paid. 
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(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 IFD Termination Date; and (B) when the Assessment 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 by Tenant of the covenant and waiver in 
Section 5.2(d)(i) (Tenant Waiver and Covenant). 

(ii) Tax Exemption. Tenant and Port do not intend for this 
Section 5.2(d) to affect the tax-exempt 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 5.2(d), Port 
will release the obligations under this Section 5.2(d) and it will be deemed severed from this 
Lease. 

(iii) Mutual Expectations as to Shortfall Measures. Neither Tenant nor 
Port expects Port to make demand for payment under this Section 5.2(d). In light of the Parties' 
mutual expectations, Tenant has agreed to the waiver in Section 5.2(d)(i) (Tenant Waiver and 
Covenant). 

(iv) No Negotiation. Tenant understands that Port would not be willing 
to enter into this Lease without this Section 5.2(d). 

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 (10) 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 pursuant to Article 6, then Port 
may thereafter pay such Imposition, and the amount so paid by Port (including any interest and 
penalties thereon paid by Port), together with interest at the Default Rate computed from the date 
Port makes such payment, will be payable by Tenant as Additional Rent. 

5.4. Information Required by the Assessor-Recorder. 

(a) The Assessor-Recorder has notified Port that pursuant to Revenue and 
Taxation Code Section 441 ( 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-progress construction, completed new 
construction, sales and other assessable transfers of property ( each a "Potential Assessment"). 
Exhibit I lists the information 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 44l(d) (or any 
successor or otherwise applicable Law), any Assessor Information requested in writing by the 
Assessor-Recorder in the format reasonably required by the Assessor-Recorder (the "Requested 
Information") within ninety (90) days ( or within such other period as required or permitted by 
Law) of Tenant's receipt of a written request for such Requested Information ("Initial Response 
Period"). Tenant is not required to provide to Port information submitted to the Assessor­
Recorder pursuant to this Section Error! Reference source not found. 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 confidentiality under applicable Law only to 
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the extent necessary for the Assessor-Recorder to notify Port of Tenant's failure to provide the 
Requested Information on a timely basis and Port to exercise its right as set forth in 
Section Error! Reference source notfound.(d). Except as specifically provided in the preceding 
sentence, neither the provisions of this Lease, nor the submission by Tenant to the Assessor­
Recorder of any information pursuant to this Section Error! Reference source not found. 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 information provided to the 
Assessor-Recorder. 

(c) If Tenant does not provide all of the Requested Information to the 
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 Information ("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 
Information that has not been provided by Tenant ("Contest Notice"). If the 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 deliver to Tenant additional Notice(s) for Information until the 
Requested Information or Contest Notice, as applicable, is received. 

(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 Information with respect to the same Potential Assessment, Tenant must 
pay to Port a fee equal to $5,000 for the second Notice for Information delivered to Tenant; 
$10,000 for the third Notice for Information 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 (5) years thereafter. Each 
Information 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 ( 4th) 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 tum over 
the Requested Information. 

(e) Promptly following the Assessor-Recorder's request, Port may, from time 
to time, update the information requirements set forth in the most current Assessor Information 
to reference different or additional information requirements to which the Assessor-Recorder is 
entitled by Law, by providing Tenant no less than five (5) business days' prior notice and a 
replacement copy of the updated Assessor Information. 

5.5. Survival. The provisions of this Article 5 will survive the expiration or earlier 
termination of this Lease. 
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6. CONTESTS. 

6.1. Right of Tenant to Contest Impositions and Liens. Subject to Section 5.2, 
Tenant has the right to contest the amount, validity or applicability, in whole or in part, of any 
other Imposition, mechanics' lien, or encumbrance (including any arising from work performed 
or materials provided to Tenant or 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 (15) days after 
such determination. Subject to Section 5.2, nothing in this Lease requires Tenant to pay any 
other Imposition, mechanics' lien, or encumbrance so long as Tenant contests the validity, 
applicability or amount of such Imposition, mechanics' lien, or encumbrance in good faith, and 
so long as it does not allow the portion of the Premises affected by such 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 must 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. Tenant is not required to pay any Imposition, mechanics' lien, or encumbrance 
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 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 fines 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. 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 to 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, and 
so long as it does not allow any portion of the Premises to be forfeited to the entity levying such 
Imposition as a result of its nonpayment and so long as such activities do not cause a default 
under any Mortgage in effect at the time. Port will give notice 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 Port's contest of such 
Impositions. 

7. COMPLIANCE WITH 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 account any variances or other deviations 
properly approved), (ii) the Soil Management Plan, and (iii) the Mitigation Monitoring and 
Reporting Program, (iv) the Vertical DDA (so long as the Vertical DDA remains in effect), 
(v) the Transportation Demand Management Plan, (vi) and, to the extent there is no conflict with 
the DDA, this Lease or the Vertical DDA, a vertical cooperation agreement between Tenant and 
adjacent property owners, and (vii) any required measures applicable to "Vertical Developer" as 
set forth in the Sustainability Strategy Implementation Checklist attached to the Sustainability 
Strategy (as defined in the DDA). 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. 
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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 
responsibility 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 Premises. 

7.2. Unforeseen Requirements. The Parties acknowledge and agree that Tenant's 
obligation under this Section 7.2 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 (including 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's 
specific use of the Premises, the Improvements 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 Term, 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 Section 7.1, however extraordinary, relieves Tenant of its obligations hereunder, nor gives 
Tenant any right to terminate this Lease (except for the Termination Option set forth in 
Section 7.3) in whole or in part or to otherwise seek redress 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 any such occurrence or situation. 

7.3. Right to Terminate Lease. 

Notwithstanding any other provision of Article 7 (Compliance with Laws), in the event of any 
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 modification 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 set forth in Section 7.3(a), unless waived by Port; 
provided, however, that so long as there are Outstanding Bonds, the Lease will continue in full 
force and effect until the earlier of the expiration of the Term or the date the Port has entered into 
a new lease for the Premises with a term that extends for at least as long as the final maturity date 
of the Outstanding Bonds. So long as there are no Outstanding Bonds: 

(a) If Tenant desires to exercise the Termination 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"). 

(i) On or prior to the effective date of termination of this Lease in 
accordance with this Section 7.3, Tenant must: 

(1) cure all Tenant monetary Events of Default and any Events 
of Default relating to the provisions of Section 7.1 (other than making the capital repairs or 
improvements necessitated by the change in Laws leading to Tenant's exercise of the 
Termination Option) and Section 10.1, 

(2) cure all Events of Default or Unmatured Events of Defaults 
under Article 21, 
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(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 of termination, and 

(5) if requested by Port, Demolish and Remove the 
Improvements in accordance with this Section 7.3. 

(b) Demolition and Removal Requirement. 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 Section 7.3, Tenant will have no obligation to cure any Events of Default under 
Sections 7.1 or 10.1. 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 termination of this 
Lease, then Tenant's access to the Premises to perform 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 Section 7.3 will survive the earlier termination of this 
Lease. 

8. REGULATORY 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 Regulatory 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 
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 required 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 Premises, including Port itself in its regulatory capacity. Port's status 
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 have jurisdiction 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 only to Port in its proprietary 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 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 Initial Improvements. 
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8.2. Regulatory Approval; Conditions. Tenant understands that construction of the 
Initial Improvements and Tenant's contemplated uses and activities on the Premises, any 
subsequent changes in Permitted Uses, and any Subsequent Construction, may require 
Regulatory Approvals from Regulatory Agencies, which may include the City, Port, RWQCB, 
SFPUC, and other Regulatory Agencies. Tenant is solely responsible for obtaining any such 
Regulatory Approvals, as further provided in this Section. 

Port, at no cost to Port, will cooperate reasonably with Tenant in its efforts to obtain such 
Regulatory Approvals, including submitting letters of authorization for submittal of applications 
consistent with all applicable Laws and the further terms and conditions of this Lease, including, 
without limitation, being a co-permittee with respect to any such Regulatory Approvals. 
However, if Port is required to be a co-permittee under any such permit, then Port will not be 
subject to any conditions and/or restrictions under such permit 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 conditions 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 
permitted under this Lease or subject Port to unreimbursed costs or fees, unless in each instance 
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 (10) 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, 
provided such period may be extended to account for any recess or cancellation of board or 
commission meetings. Port will join in any application by Tenant for any required Regulatory 
Approval and execute such permit where 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 (1) 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
permittee, 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 imposed as a result of the failure of 
Tenant to comply with the terms and conditions of any 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 related to development of the Premises. 

Without limiting any other Indemnification provisions of this Lease, Tenant will 
Indemnify the Indemnified Parties from 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 
terms and conditions of any Regulatory Approval which will be necessary to develop and 
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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 capacity. 

8.3. Regulatory Permit Coverage. Except as may otherwise be agreed upon between 
Tenant and Master Developer or Phase 1 Horizontal Developer (as applicable) pursuant to 
separate agreement(s), Tenant will not be entitled to rely upon Regulatory Approvals previously 
obtained by Master Developer or Phase 1 Horizontal Developer for any portion ofMissibn Rock, 
but will be required 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). Notwithstanding the foregoing, in accordance with its 
approved ADMP, Master Developer or Phase 1 Horizontal Developer (as applicable) will 
provide a site wide air monitoring network positioned on ongoing horizontal and vertical 
construction work within Mission Rock. 

9. TENANT'S MANAGEMENT AND OPERATING COVENANTS. 

9.1. Operating Standards. From and after Completion of the Initial Improvements, 
Tenant will maintain and operate the Premises, or cause the Premises to be maintained and 
operated, in a manner consistent with the 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 Premises. 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 use located in San Francisco. 

9.3. Reporting of Subleases. 

(a) Leasing 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 
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 
Exhibit 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 
information 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 Commencement 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 and 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 any Subleases Port has agreed to recognize pursuant to a 
Non-Disturbance Agreement, Port's representative will not be permitted to copy any of the 
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Subleases or take any written notes of any Sublease terms during the first twenty-nine (29) years 
of the Term. 

(d) Appraiser. Until Port enters into a long-term 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 customary 
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 to inform the appraiser in determining 
the fair market value of the development parcel to be sold or leased, as applicable. 

9.4. Restaurant/Retail Businesses Open to the General Public. Throughout the 
Term, 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. Throughout the Term, a Port flag will fly on each flagpole within the 
Premises ("Flagpoles"), if any. Port will provide Port flags to Tenant. Tenant will promptly, at 
no charge, install, raise, lower and remove Port flags 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 of the United States and the State of California, must be placed beneath the Port 
flag 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 flags. Port will provide Tenant 
with replacement Port flags to replace worn Port flags on the Flagpoles. If Port does not provide 
a replacement flag to replace a worn flag, then Tenant will provide Port with notice requesting 
that a replacement flag be provided ("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 receipt 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 provide 
Tenant with a replacement flag within ten (10) days of such second notice, then Tenant will have 
the right to remove the worn flag. If Port does not provide Tenant with a replacement flag within 
ten (10) days of such second notice, then 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 due to unavailability of a replacement flag, Tenant will not remove the worn flag until Port 
is able to obtain a replacement flag. If Tenant removes Port's flag, then Tenant will promptly fly 
a replacement flag provided by Port to Tenant. 

9.6. Graffiti Removal. 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 maintenance 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 
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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 to commence removal of graffiti from the Premises within forty-eight ( 48) 
hours of the earlier of Tenant's: (a) discovery or notification of the graffiti or (b) receipt of 
notification of the graffiti from San Francisco Public Works. This Section 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: (1) any sign or banner that is authorized by, and in compliance with, the 
applicable requirements of the San Francisco Public Works Code, the Planning Code, or the 
Building Code; or (2) 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. §§ 101 et 
seq.). 

9.7. Mitigation 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 and operation of the Improvements will be in 
accordance with mitigation measures set forth in the Mitigation Monitoring and Reporting 
Program applicable to the Premises and the Project. As appropriate, Tenant will incorporate the 
Mitigation Monitoring and Reporting Program into any contract for the development and/or 
operation of the Improvements and the Premises. 

9.8. Transportation Demand Management Plan. Tenant will comply with the 
Transportation Demand Management Plan, attached as Exhibit Y throughout the Term. 

9.9. Soil Management Plan. Tenant will comply, and will cause its Agents to 
comply, with all applicable provisions of the Soil Management Plan, a copy of which has been 
provided to Tenant. Any and all Subleases will require Subtenants (including its Agents) to 
comply with all applicable provisions of the Soil Management Plan. 

10. REP AIR AND MAINTENANCE; FACILITIES CONDITION REPORT; RESERVE ACCOUNT. 

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 10. Tenant will with reasonable 
promptness make ( or cause others to make) all repairs, renewals and replacements, whether 
structural or non-structural, interior or exterior, ordinary or extraordinary, foreseen or 
unforeseen, required to comply with this Section 10.1, except as set forth in Article 7, 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. 
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10.2. Facilities Condition Report. 

(a) Additional Definitions. 

"Capital Items" mean 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 principles consistently applied. 

"Capital 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 (20thi Anniversary Date and every ten (10) years 
thereafter until and including the sixtieth (60 ) 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 "Facilities Condition 
Report") prepared by a qualified team of construction professionals including, without limitation, 
a structural and mechanical engineer, each with at least ten (10) years of experience in 
constructing, renovating and/or evaluating major commercial buildings in California. The 
Facilities Condition Report will be substantially in the form is attached hereto as Exhibit L. 
Additionally, if a Facilities Condition Report is prepared by Tenant or 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 10.2(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 of a Facilities Condition Report by construction professionals of Port's choice, 
satisfying the experience requirements set forth in Section J0.2(b) at Tenant's sole cost. Upon 
Port's delivery to Tenant of an 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 perform the recommended repairs identified in the Facilities 
Condition Report in accordance with the prudent business practices of institutional landlords of 
buildings of comparable age, size, type and use located in San Francisco. 

10.3. Capital Reserves. 

(a) Lender Capital Reserves Requirement. Subject to Section 10.3(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 conditions 
required by Tenant's Lender. If Tenant's Lender does not require the establishment of such 
Capital Reserves, then Tenant will establish and maintain Capital Reserves pursuant to 
Section 10.3(b). 

(b) No Lender Capital Reserves Requirement. From and after Completion 
of the Initial Improvements, if a Lender does not require Tenant to maintain Capital Reserves, 
Tenant will establish and maintain Capital Reserves consistent with the prudent business 
practices of institutional landlords of buildings of comparable age, size, type and use located in 
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San Francisco with a depository institution reasonably acceptable to Port. Tenant 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 
maintain Capital Reserves, Tenant will provide 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 the immediately prior calendar year. In the 
event that Tenant has used Capital Reserves within the immediately prior calendar year, Tenant 
will include with the delivery of such statement, an explanation for such withdrawal, along with 
reasonably detailed statements relating to the expenditure of such funds. 

10.4. No Obligation of Port; Waiver of 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 Improvements, Subsequent Construction, and 
any and all other Improvements. Port will not, as a result of this Lease, have any obligation to 
make repairs or replacements of any kind or maintain the 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 waives any right to make repairs at Port's expense as may be provided by California Civil 

. Code Sections 1932(1), 1941 and 1942, as any such provisions may from time to time be 
amended, replaced or restated. 

10.5. Port'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) (collectively, 
"Material Systems") within the Premises in accordance with Section 10.1 and such failure is 
likely to cause imminent physical harm 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 
therefor as provided in this Section 10. 5. Except in the event of an emergency, Port will first 
provide no less than fifteen (15) days prior notice to Tenant before commencing any 
maintenance to or repair of a Material 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 fifteen (15) day period, then Port may proceed to take the required action. If Port 
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 (10%) 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 invoice within 
thirty (30) days after delivery of Port's invoice. 

In the event Port notifies Tenant of a failure to maintain and repair the Premises 
("Maintenance Notice"), Tenant will pay to Port, as Additional Rent, an amount equaling Three 
Hundred Dollars ($300), which amount will be increased by One Hundred Dollars ($100) on the 
tenth (10th) Anniversary Date and every ten (10) years thereafter, upon delivery of the 
Maintenance Notice. In the event 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 Four Hundred Dollars ($400), which amount will 
be increased by One Hundred Dollars ($100) on the tenth (10th) Anniversary Date and every ten 
(10) 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 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 and issuance of each Maintenance Notice. Tenant's failure to 
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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 Section 10.5 are due within five (5) days following delivery of the 
applicable Maintenance Notice. 

Initials: Tenant ------

11. IMPROVEMENTS. 

11.1. Tenant's Obligation to Construct 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 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, 
and (iv) the Transportation Demand Management Plan. Any Subsequent Construction will be 
performed in accordance with Article 12. 

11.2. Failure to Timely Construct Initial Improvements. 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 
Sections 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 within 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 Subtenants). At the expiration or earlier termination 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. 

12. CONSTRUCTION. 

12.1. Port Approval. 

(a) Generally. Tenant will have the right, from time to time during the Term, 
to construct the Initial Improvements in accordance with the Vertical DDA and perform 
Subsequent Construction (collectively, "Construction") in accordance with the provisions of this 
Article 12. 

(b) Construction Requiring Port's Prior Approval. Tenant has the right 
during the Term to perform Subsequent Construction in accordance with the provisions of this 
Article 12, provided that Tenant cannot perform Subsequent Construction without Port's prior 
approval. 

12.2. Permits/Design Review/Tenant Improvements. Tenant must obtain all 
Regulatory Approvals and all permits required by applicable Law to be obtained from 
governmental agencies having jurisdiction, including, where applicable, 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 this Article 12, Port's approval, in its proprietary 
capacity, will not be required for the installation or alteration of tenant improvements and 
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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 Section 10.5 are due within five (5) days following delivery of the 
applicable Maintenance N~ 

Initials: ~ Tenant 

11. IMPROVEMENTS. 

11.1. Tenant's Obligation to Construct 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 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, 
and (iv) the Transportation Demand Management Plan. Any Subsequent Construction will be 
performed in accordance with Article 12. 

11.2. Failure to Timely Construct Initial Improvements. If Tenant fails to Commence 
Construction of the Initial Improvements within the time period set forth in Section 12.l(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 
Sections 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 within 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 Subtenants). At the expiration or earlier termination 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. 

12. CONSTRUCTION. 

12.1. Port Approval. 

(a) Generally. Tenant will have the right, from time to time during the Term, 
to construct the Initial Improvements in accordance with the Vertical DDA and perform 
Subsequent Construction ( collectively, "Construction") in accordance with the provisions of this 
Article 12. 

(b) Construction Requiring Port's Prior Approval. Tenant has the right 
during the Term to perform Subsequent Construction in accordance with the provisions of this 
Article 12, provided that Tenant cannot perform Subsequent Construction without Port's prior 
approval. 

12.2. Permits/Design Review/Tenant Improvements. Tenant must obtain all 
Regulatory Approvals and all permits required by applicable Law to be obtained from 
governmental agencies having jurisdiction, including, where applicable, 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 this Article 12, Port's approval, in its proprietary 
capacity, will not be required for the installation or alteration of tenant improvements and 
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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 
permits, including, as applicable, a building permit from Port, in its regulatory capacity. 

12.3. Construction Schedule. 

(a) Performance. Once commenced, Tenant will prosecute all 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 written progress reports when and as reasonably requested by Port. 

12.4. Construction. 

(a) Commencement of Construction. Tenant 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 permits (or 
site permits and necessary addenda) and any other required 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 (1) Port named as a co-obligee to any 
performance 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 
that is granted a Non-Disturbance Agreement in accordance with Section 18.4; provided, 
however, Port's rights under such Bond, insurance product or guaranty 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 Port 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 performed, on 
reasonable prior written notice during customary construction hours, subject to 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 be interpreted to impose an obligation 
upon Port to conduct such inspections or any liability in connection therewith. 

(f) 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 public funds. The terms "public work" and "paid 
for in whole or part out of public funds" as used in this Section are defined in California Labor 
Code Section 1720 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 
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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 County. 
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 
performed. Tenant will require any contractor 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 is 
attached hereto as Exhibit M. 

12.5. Safety Matters. Tenant, while performing any Construction or maintenance or 
repair of the Improvements (for purposes of this Section only, "Work"), will undertake 
commercially reasonable measures in accordance 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 extent reasonably necessary to minimize 
the risk of hazardous construction conditions. 

12.6. Record Drawings. 

(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 
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 (1) 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 requests for information, responses, field orders, change 
orders and other corrections to the documents made during the course of construction). If Tenant 
fails to provide such Record Drawings to Port within the time period specified herein, and such 
failure continues for an additional ninety (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 Tenant to Port as Additional Rent. 
Nothing in this Section will limit Tenant's obligations, if any, to provide plans and specifications 
in connection with Construction under applicable regulations adopted by Port in its regulatory 
capacity. Tenant will be permitted to disclaim any 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 applicable materials, in a form acceptable to Tenant and Port. 

(b) Record Drawing Requirements. Record Drawings must be no less 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 often (10) 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 files must be coherently 
addressed within the environment of the compact disc or DVD, at Port's election. Discs 
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containing files that do not open automatically without searching or reassigning X-REF 
addresses will be returned for reformatting. A minimum of ten (10) 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 reserves the right to revise the format of 
the required submittals set forth in this Section 12.6 as technology changes and new 
engineering/architectural software is developed. 

12.7. Certification of Total Development Costs. Attachment 1 to Exhibit D includes 
the provisions to certify Entitlement Costs and Total Development Costs of the Initial Tenant. 

13. UTILITY AND TELECOMMUNICATIONS SERVICES. 

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 the DDA, the Premises will be served by the Horizontal Improvements constructed by 
Master Developer or Phase 1 Horizontal Developer (as applicable), construction of which may 
occur simultaneously with construction of the Initial Improvements. If Tenant desires to 
coordinate construction activities with Master Developer or Phase 1 Horizontal Developer (as 
applicable) or construction of the Initial Improvements with the Horizontal Improvements, 
Tenant will include such provision in the Coordination Agreement. Tenant, at no cost to Port or 
the City, will (i) arrange for the provision and construction 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, and obtaining, all 
necessary utility and other services, as may be necessary and appropriate to the uses to which all 
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 and 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 utility 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 Tenant to terminate this Lease or to claim any abatement or diminution 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 relating 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 waiver of such claim. The 
foregoing will not constitute a waiver by Tenant of any claim it may now or in the future have 
( or claim to have) against any such public utility provider relating to the provision of ( or failure 
to provide) utilities to the Premises. 

Notwithstanding the foregoing, to the extent installed by Master Developer, Phase 1 
Horizontal Developer, Master Association or each of their respective successors or assigns 
(including without limitation, any separate utility provider that installs or operates any such 
facilities) 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 heating and 
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cooling from the district energy system in accordance with the Master CC&Rs. Notwithstanding 
anything herein to the contrary, the Port's prior written consent, including to the extent otherwise 
required under Section 18.3(b), shall not be required for any Sublease entered into by Tenant in 
connection with such facilities (including any Sublease (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); provided, however, if the applicable subtenant is an entity other than Mission Rock 
Utilities, Inc., the Port shall have the right to approve such subtenant (which such approval shall 
not be unreasonably withheld, conditioned or delayed) and the Tenant will provide a copy of 
such sublease to the Port promptly after execution. 

13.2. Intentionally Omitted. 

13.3. Rooftop and Other District-Wide Equipment. 

(a) Telecommunications Equipment and Satellite Dish. Tenant will have 
the right to install satellite dish( es) and telecommunications equipment on the roof of the 
Premises and to sublease such portions to an operator, provided that Tenant (i) complies with all 
Laws, and (ii) obtains all required Regulatory Approvals. The Parties will cooperate in 
connection with the location of any satellite dish or telecommunications equipment installed 
pursuant to this Section 13.3(a) and the location of any satellite dish or telecommunications 
equipment installed by Port or City pursuant to Section 13.3(b)(i) so as to minimize interference 
with the systems serviced by such satellite dish or telecommunications equipment. 

(b) Other Equipment. 

(i) Communications Facilities. 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), screening, reflectivity, 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 of the 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 
equipment, 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 interests. Port will be 
responsible for procuring, prior to any installation, and maintaining in force at all times 
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 access 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 written consent for access 
occurring during regular business hours ( except in cases of emergency). Port's access may be 
subject to temporary interruption in cases of emergency. Port will promptly repair and restore 
any damage to persons or property caused as a result of Port's access to and activities on the 
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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 13.3. 

13.4. Electricity from SFPUC. Section 5.8(£) of the Development Agreement, a copy 
of which is attached hereto as Exhibit N, will govern Tenant'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) permitting 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 ( or failure to provide) utilities to the Premises. 

14. DAMAGE OR DESTRUCTION. 

14.1. Damage or Destruction. 

(a) Tenant to Give Notice. If at any time during the Term any damage or 
destruction occurs to all or any portion of the Premises (other than a de minimis 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 in Section 14.3, this Lease will 
not terminate 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 
Civil Code Sections 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 remedies of the Parties in the event of a Casualty. Tenant 
expressly agrees that its obligations hereunder, including the payment of any and all 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 Obligation. In the event of a Casualty, unless Tenant terminates this 
Lease in accordance with Section 14.3, 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, all all-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 
Restoration 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 within five (5) years 
following the event of Casualty, subject to Force Majeure. In connection with any Restoration, 
any Restoration that would otherwise require Port approval under Section 12.l(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 Improvements 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 of all 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 Improvements in their entirety. The calculation of such percentage will be based 
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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 ($500,000.00) on the 
tenth (101h) Anniversary Date and every ten (10) 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 (10th) Anniversary Date and every ten (10) years thereafter. 
Any Casualty event not insured due to Tenant's failure to maintain the requisite insurance 
policies and coverage requirements under Article 20 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, terminate 
this Lease upon satisfaction of all the following conditions set forth in Sections 14.3(b)(i) 
through 14.3(b)(vii) below, unless waived by Port; provided, however, that so long as there are 
Outstanding Bonds, then Tenant shall have no right to terminate this Lease, but, provided Tenant 
has provided notice to Port of its intention to terminate this Lease pursuant to this Article 14, (i) 
Tenant shall be relieved of its obligations to pay Base Rent (if any) and (ii) Tenant shall have no 
obligation to restore the Premises in accordance with Section 14.2 hereof and Tenant must 
terminate this Lease in accordance with this Section 14.3(a) within ninety (90) days after the 
date the Outstanding Bonds that were in effect on the date that Tenant elected to terminate this 
Lease are no longer outstanding. Port shall provide Tenant with reasonable prior written notice 
of the date on which the Outstanding Bonds that were in effect on the date that Tenant elected to 
terminate this Lease shall no longer be outsti:inding. Notwithstanding anything to the contrary in 
this Lease, Tenant shall repair and restore all or a portion of the Premises as required in order 
comply with any City or Port issued mandate to protect the health and safety of any subtenant, 
including residents, of the Premises. 

(b) Conditions to Termination. As a condition precedent to Tenant's right 
to terminate this Lease in accordance with Section 14.3, 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 
termination date; 

(ii) Unless the Improvements are to be demolished as set forth in 
Section 14.3(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 insurance required to be maintained under 
Section 20 until the effective date of termination; 
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(vi) Pay or cause to be paid the following amounts solely from the 
insurance proceeds as and to the extent available arising 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: 

(1) 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, if any, by Tenant, up to the effective date of the termination; 

(3) Third, to each non-Affiliate Lender demanding payment, in 
order of priority, a portion of the remaining casualty insurance 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 balance of the proceeds will be divided 
proportionately between Port, for the value of Port's reversionary interest in the Premises and 
Improvements (in their condition immediately prior to the Casualty event) as of the date the 
Term would have expired but for the Casualty event, and Tenant, for the value of the 
Improvements for the remaining unexpired portion of the Term (in their condition immediately 
prior to the event of damage or destruction) less any proceeds distributed in repayment of any 
Mortgages as provided in Section 14.3(b)(vi)(3). 

(c) Upon termination in accordance with this Section 14.3, 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 termination, 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 any other provision that 
explicitly survives the expiration or earlier termination of this Lease will survive any such 
termination with respect to matters arising before the effective date of any such termination. 

14.4. Distribution Upon Lease Termination Due to Tenant Failure 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 
Section 14.3(b)(vi)(l)-14.3(b)(vi)(4) will be paid to and retained by Port. 

15. CONDEMNATION. 

15.1. General; Notice; Waiver. 

(a) General. If, at any time during the Term, 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 determined pursuant to this Article 15. 

(b) Notice. In case of the commencement of any 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 Condemnation or the nature of such proceedings or 
negotiations and of the Condemnation which might result therefrom, as the case may be. 
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(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 any right to terminate this Lease 
given Tenant in this Article 15, Tenant waives any right to terminate 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 Condemnation. If there is a Condemnation of the entire Premises or the 
Leasehold Estate (a "Total Condemnation"), this Lease will terminate as of the Condemnation 
Date. Upon such termination, except as otherwise set forth in this Lease, the Parties will be 
released without further obligations to the other Party as of the Condemnation Date, subject 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. 

15.3. Substantial Condemnation, 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 of a 
portion of the Premises, this Lease will terminate, at Tenant's option (which must be exercised, if 
at all, at any time within 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 of this Article 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 determined by Tenant, or (ii) of property located 
outside the Premises that, in any case, substantially and materially eliminates access to the 
Premises where no alternative access can be constructed or made available. Notwithstanding the 
foregoing, Tenant will have no right to terminate this Lease under this Section 15.3(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 (10) 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 (10) years would remain in the Term), 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 (101h) Anniversary Date and every ten (10) years thereafter, the portion of the Award fairly 
allocable to severance damages suffered by Tenant. In such case, this Lease will not terminate, 
and, upon a determination that the Lease will continue based upon the availability ;md 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 of any portion of the 
Premises or the Leasehold Estate which does not result in a termination of this Lease under 
Section 15.2 or Section 15.3(a) (a "Partial Condemnation"), this Lease will terminate 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 of the 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 performed in accordance with the provisions of Article 12. 

15.4. 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) 
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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 Rent. 

(ii) Second, in 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 Section 14.3(b)(vi); 

(iii) Third, to Port for the value of the condemned land only, subject 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 sums secured by its non­
Affiliate Mortgage that remain outstanding, together with its reasonable out of pocket expenses 
and charges in collecting the Net Award and Payment, including without limitation, its 
reasonable attorneys' fees incurred in the Condemnation. 

(v) Fifth, to Tenant 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 Term 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 Premises 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 applicable, as so designated by the condemning authority or judgment. 

15.5. Temporary Condemnation. If there is a Condemnation of all 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 of a 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. Relocation Benefits, Personal Property. Notwithstanding Section 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 than (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 contested in accordance with Article 4), 
and (iii) Mortgages. 

16.2. Mechanics' Liens. Tenant will keep the Premises and the Leasehold Estate free 
from any liens arising out of any work performed, materials or services furnished, or obligations 
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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 to be released by such means as it deems proper, including payment of the claim giving rise 
to such lien. 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 (10) days following demand by Port. Port will 
include with its demand, supporting documentation. 

17. DEPOSITS. 

17.1. Intentionally Omitted. 

17 .2. Environmental Financial Performance Deposit. On or prior to the 
commencement of any Sublease with a Subtenant that will engage in activities on the Premises 
involving the use of Hazardous Materials (other than (a) standard building materials and 
equipment that do not contain asbestos or asbestos-containing materials, lead or polychlorinated 
biphenyl (PCBs ), and (b) 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), Tenant will deliver to Port 
an amount determined by Port to be reasonable additional security for any increased 
environmental liabilities to Port arising out of the Subtenant's specific use of non-Excepted 
Hazardous Materials at the Premises (the "Environmental Financial Performance Deposit") as 
additional 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 Property Agreements on November 13, 
2007, pursuant to Resolution No. 07-81, as may be amended or 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 Premises increase Port's 
risk of Loss, then prior to commencement of such Sublease, Port may require Tenant to increase 
the Environmental Financial Performance Deposit in a manner consistent with the Port 
Environmental Risk Policy. Port also has the right to increase every five (5) 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 and operation of Hazardous Materials ( other than Excepted Hazardous Materials) that the 
then current amount is insufficient. 

17 .3. Environmental Oversight Deposit. 

(a) If Tenant is required to provide an Environmental Financial Performance 
Deposit in accordance with Section 17.1, then prior to commencement of the Sublease 
necessitating such deposit, Tenant will also deliver to Port an environmental oversight deposit 
("Environmental Oversight Deposit") in cash, in an amount equaling Ten Thousand Dollars 
($10,000), as security for Port's recovery of costs of inspection, monitoring, enforcement, and 
administration of Tenant's performance of its obligations under Article 21. 

(b) Port at its option may demand reimbursement from Tenant within five (5) 
business days following demand, or use, apply, or retain the Environmental Oversight Deposit in 
whole or in part to reimburse Port, for Port's costs incurred if an Environmental Regulatory 
Agency delivers a notice of violation or order regarding a Hazardous Material Condition 
("Environmental Notice") to Tenant and either: (i) the actions required to cure or comply with the 
Environmental Notice cannot be completed within fourteen (14) days after its delivery; or 
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(ii) Tenant has not begun to cure or comply with the Environmental Notice or is not working 
actively to cure or comply with the Environmental Notice within fourteen (14) days after its 
delivery. Under these circumstances, 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 monitoring the Hazardous Material 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 may demand payment from Tenant within five (5) days following demand, or apply the 
sum of Five Hundred Dollars ($500) (which amount will be increased by One Hundred 
Dollars ($100) on the tenth (10th) anniversary of the Commencement Date and every ten years 
thereafter) from the Environmental Oversight Deposit, as Additional Rent for each 
Environmental Notice delivered to Tenant to reimburse Port for its administrative costs. 

17.4. Generally. 

(a) The Environmental Financial Performance Deposit (if any) and the 
Environmental Oversight Deposit (if any), are collectively referred to as the "Security Deposit." 
Tenant will not be entitled to any interest on the Security Deposit. 

(b) 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 California 
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 (5) business 
days following 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. 

(f) 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 after Tenant surrenders possession 
of the Premises to Port. 

(g) Tenant may satisfy its obligations under Sections 17.1 and 17.3 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 Hazardous Materials as specified in Section 17.1. 

18. ASSIGNMENT AND SUBLETTING. 

18.1. Transfer. 

(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 cause the direction of the day to day management, policies or activities of 
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such Person whether through ownership of voting securities, by contract or otherwise ( excluding 
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 Transfer" means any of the following: (a) the exercise of customary remedies 
under mezzanine financing of Tenant or any constituent owner thereof; (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; ( 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 
transaction or a related series of transactions; or ( e) a transfer of direct or indirect equity interests 
in the Tenant so long as a party in Control immediately prior to the transaction remains in 
Control immediately after the transaction. 

"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 member approval 
rights) and (b) the ownership ( direct or indirect) of more than ten percent (10%) of the profits or 
capital of Tenant. 

"Minimum Net Worth Amount" means 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 Commencement Date and every ten (10) years thereafter. 

"Net Worth Guarantor" means a Person, in combination with Tenant or th~ proposed 
transferee, satisfying the Net Worth Requirement that is the guarantor under the Net Worth 
Guaranty. 

"Net Worth Guaranty" means a guaranty of performance of all 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 form 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 of a Certificate of Completion, a net worth (inclusive of its 
equity in the Property) equal to at least the Minimum Net Worth Amount, 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 interest, 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 (ii) thirty percent (30%) of the fair market 
value of the Premises, in each case. 

"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 
major commercial projects; (2) satisfies the Net Worth Requirement; and (3) is subject to 
jurisdiction of the courts of the State. 

"Significant Change" means any change in the direct or indirect ownership of Tenant that 
results in a change in Control of Tenant; provided, however, in no event will any Excluded 
Transfer be deemed a Significant Change. 

"Transfer" means an Assignment or Significant Change. 

(b) Conditions to Transfer Before Certificate of Completion. Subject to 
Sections 18.l(e), 18.l(h), 18.l(i), before Port's issuance of a Certificate of Completion, Tenant 
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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 
Port if each of the following conditions is satisfied: 

(i) In the case of an Assignment only, the proposed transferee 
executes and delivers an Assignment and Assumption Agreement in substantially the form 
attached to the Vertical DDA as "Exhibit R" if the Vertical DDA is still in effect, or Exhibit 0 
attached hereto if Port has issued a Certificate of Completion ( each an "Assignment and 
Assumption Agreement"), which Assignment and Assumption Agreement must contain: 

(1) an express assumption by the proposed transferee, for itself 
and its successors and assigns, and expressly for the benefit of Port, of all of the obligations of 
Tenant arising from or after the effective date of the Transfer under this Lease, the Vertical DDA 
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; 

(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 

(3) 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 Sale Proceeds owed to Port, and a 
reaffirmation from Tenant that it will continue to be obligated under all the terms and conditions 
of this Lease, all certified by Tenant's chief financial officer as true, accurate, and complete, the 
form 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 Net Sale 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 Unmatured 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 proposed transferee have not made provisions to cure the 
applicable default, which provisions are satisfactory to Port in its sole discretion; 

(v) If the effective date of the Transfer is prior to Port's issuance of a 
Certificate of Completion, there is no Developer Event of Default or an Unmatured 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 Section 18.l(b)(vii), (1) in the case of a Significant 
Change, Tenant must be a Qualified Transferee immediately following the consummation of 
such Significant Change; and (2) in the case of an Assignment, the proposed transferee is a 
Qualified Transferee; 
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(vii) If Tenant (in the case of a Significant Change) or 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 deliver a Net Worth Guaranty in lieu 
of satisfying the Net Worth Requirement. Under the Net Worth Guaranty, the Net Worth 
Guarantor, among other things, will: 

(1) 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 term of the Net Worth 
Guaranty, maintain the Net Worth Requirement; and 

(3) provide Port as of the first day of each calendar year, a 
statement certified by its chief financial officer, 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. 

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 information necessary to 
substantiate its position that it meets the Net Worth Requirement and that the Net Worth 
Guaranty should terminate. 

(viii) Tenant provides to Port an estoppel certificate substantially in the 
form attached hereto as Exhibit Q, which estoppel certificate will be effective as of the effective 
date of Transfer; 

(ix) Port receives on or prior to the effective date of Transfer (A) Port's 
share of Net Sale Proceeds, as described in Section 4 of Exhibit D, and (B) a settlement 
statement relating to the Transfer or other evidence, reasonably satisfactory to Port, of Port's 
share of Net Sale 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 to review the proposed Transfer 
provided, ho,wever, if Port has not delivered to Tenant an invoice for Attorneys' Fees and Costs 
prior to the effective date of Transfer, Tenant will reimburse Port for same within ten (10) 
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) in the case of a Significant Change, Tenant is a Qualified 
Transferee immediately following the consummation of such Significant Change; or in the case 
of an Assignment, the proposed transferee is a Qualified Transferee; provided, however, if 
Tenant (in the case of a Significant Change) or 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 deliver a Net Worth Guaranty in lieu of satisfying the Net 
Worth Requirement in accordance with Section 18.l(b)(vii); 

(ii) Tenant provides Port prior notice before the effective date of the 
Transfer; 

(iii) 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 
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(iv) in the case of a Significant Change, within thirty (30) days after 
such Significant Change, Tenant delivers a Significant Change Certificate to Port. 

( d) No Limitation. It is the intent of this Lease, to the fullest extent permitted 
by Law and equity that no Transfer of this Lease, or 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 anything herein to the 
contrary, at any time during the Term, Tenant has the right, without 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. 

(f) Limitation 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 
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. The 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 with regard to the 
performance 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 form 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 all 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 of the 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 such Transfer, Tenant 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 set forth in Sections 18.l(b)(i)-18.l(b)(viii), and 18.l(b)(x) 
have all been met. 

(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 to a Tenant Affiliate or 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.l(b)(i)-18.l(b)(viii) and 18.l(b)(x) have all been met. 

18.2. Assignment of Rents. Tenant hereby assigns to Port all rents and other payments 
of any kind, due or to become due from any present or future Subtenant 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 assignment made to a Lender under Article 40 
until such time as Port has terminated this Lease (subject to the Port's agreement to enter into a 
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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 Section 18.2 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 
termination of this Lease. 

18.3. Subletting by Tenant. 

(a) Qualifying Subleases. Tenant 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 in this Section 18.3(a): 

(i) The Sublease (and any further sub-subleases of the Sublease 
Space) are all subject to the terms and conditions of this Lease and the terms and conditions of 
the Sublease and further sub-subleases are consistent with the provisions of this Lease, provided 
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 use 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 Section 18.3(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 
reasonably determined by Tenant; 

(v) The Sublease (other than Subleases directly from Tenant for 
individual residential units) contains an Indemnification and waiver of claims provision 
benefitting Port that is substantially and materially the same as Article 19 except that the term 
"Tenant" in such provision means "Subtenant" and Subtenant's obligation to Indemnify Port 
from any Losses arising outside the Premises will be limited to Losses arising from the acts or 
omissions of Subtenant or its Agents; 

(vi) The Sublease ( other than Subleases directly from Tenant for 
individual residential units) 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 endorsement and acknowledging 
Port's rights to demand increased coverage to normal amounts consistent with the Subtenant's 
business activities on the Premises; 

(vii) Subject to the rights of any Lender, the Sublease (other than 
Subleases directly from Tenant for individual residential units) requires Subtenant to pay the 
Sublease rent and other sums due under the Sublease directly to Port upon receiving written 
notice from Port that an Event of Default has occurred; 
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(viii) The Sublease ( other than Subleases directly from Tenant for 
individual residential units) requires the Subtenant to expressly waive entitlement to any and all 
relocation assistance and benefits in connection with this Lease; 

(ix) The Sublease ( other than Subleases directly from Tenant for 
individual residential units) contains a provision similar to Article 39 (Right to Enter) requiring 
Subtenant to permit Port to enter its Subleased Space for the purposes specified in Article 39; 

(x) The Sublease (other than Subleases directly from Tenant for 
individual residential units) contains a provision similar to Article 31 (Tenant Estoppel) requiring 
Subtenant, from time to time, to provide Port an estoppel certificate substantially similar to the 
form attached hereto as Exhibit R; 

(xi) The Sublease (other than Subleases directly from Tenant for 
individual residential units) requires Subtenant to comply with the Other City 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 
termination of the Sublease and any existing subleases for the Subleased Space; and 

(xiii) Intentionally omitted. 

(b) Sublease with Tenant Affiliate Reguires 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 Port, 
which consent may not be unreasonably withheld if the Sublease is on rental rates that reflect an 
arms' length transaction at fair market rents, as reasonably determined by Port. 

(c) Reguired Sublease Information. Within fifteen (15) 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 Subtenants and Attornment. 

(a) Generally. Subject 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 termination of this Lease 
resulting from an Event of Default, Port will not terminate or otherwise disturb the rights of the 
Subtenant under such Sublease, but will instead honor such Sublease as if such agreement had 
been entered into directly betweenPort 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 of at least five (5) years (not 
including any renewal terms); 

(ii) The applicable Sublease Space is comprised of at least 10,000 
rentable square feet; 

(iii) The performance by Tenant of its obligations under such Sublease 
will not cause an Event of Default to occur under this Lease; 

(iv) The applicable Sublease term, including options, does not extend 
beyond the scheduled Term; 

(v) The applicable Sublease complies with all the conditions of 
Section 18.3(a); 
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(vi) The Subtenant agrees that in the event this Lease expires, 
terminates or is canceled during the term 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 otherwise set forth in the Non-Disturbance 
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 Tenant unless such deposits, rent or 
charges are transferred to Port; 

(2) bound by any indemnification obligations or any waivers 
and releases made by the sublandlord 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 of up to fifty percent (50%) of the monthly base rent then payable until the Reimbursable 
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 purchase 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 special damages; 

(7) bound by any limitation on Subtenant's obligation to 
indemnify any sublandlord parties based on Subtenant's insurance coverage; 

(8) bound by 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); 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 24.1 
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: 

(1) an electronic copy of the Sublease in the form to 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 Agreement in 
Microsoft Word format ( or other comparable format), redlined against the form required by 
Section 18.4(d), 
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( 4) a statement certifying that the Sublease satisfies all the 
conditions and requirements set forth in Section 18.3(a) including that the Sublease rental rates 
reflect an arms-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 

(5) an executed Tenant estoppel certificate substantially in the 
form attached hereto as Exhibit Q, and Tenant will certify as of the effective date of the Non­
Disturbance Agreement that the certifications made by Tenant in the estoppel certificate remains 
unchanged;and 

(6) all relevant information requested by Port including 
reasonable financial information establishing the ability of the proposed Subtenant to perform its 
contemplated obligations under such Sublease, and relevant information concerning 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 information 
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 
Attorneys' Fees and Costs to review the proposed Non-Disturbance Agreement (which, for 
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 (1) if the Lease 
terminates (A) as a result of Tenant exercising its Termination Option due to 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) as a result of Tenant exercising its termination option for 
certain Remediation obligations during the last ten (10) years of the Term, as further described in 
Section 21.4(d); or (2) ifthere is 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 18.4(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 form attached hereto as Exhibit R, certifying as 
of the Master 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 defaults 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 Sublease and summary of the Sublease basic terms attached to the 
Tenant estoppel certificate, in accordance with Section 18.4(b)(viii)(5) within five (5) business 
days after the execution thereof, which Sublease will contain substantially the same ( or more 
favorable to the landlord) business terms as in the form of Sublease, statement, and other 
information previously provided to Port. 
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(d) Form of Non-Disturbance Agreement. Each Non-Disturbance 
Agreement will be substantially in the form of Exhibit S and, if not in such form, will be in form 
and substance agreed upon by Tenant 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) Response 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 18.4(b)(viii); provided, however, if Tenant requests three (3) or more Non-Disturbance 
Agreements whose response time overlaps at any given time, (1) 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 administrative 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 (10th) Anniversary Date and every ten (10) years 
thereafter. 

(ii) If Port 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 
Port a second notice requesting Port's response ("Second NDA Notice"). The Second NDA Notice 
must display prominently on the envelope enclosing such notice and the first page of such notice, 
substantially the following: "APPROVAL REQUEST FOR PHASE 1 LOT 3/MISSION 
ROCK SUBLEASE MATTERS. IMMEDIATE ATTENTION REQUIRED; FAILURE 
TO RESPOND WITHIN FIVE (5) BUSINESS DAYS WILL RESULT IN THE REQUEST 
BEING DEEMED APPROVED." If Port fails to respond within five (5) business days after 
Port's receipt of the Second NDA 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, ifthere are any 
conflicts between the provisions in the Sublease and the deemed approved Non-Disturbance 
Agreement, on the one hand, and Sections 18.3 and 18.4(b) on the other hand, Sections 18.3 
and 18.4(b) will control. 

18.5. No Further Amendment or Consent Implied. Port's consent to any amendment 
of a Sublease subject to an effective Non-Disturbance Agreement will not be required if the 
amendment conforms to all of the requirements of Section 18.3 and Section 18.4(b). Tenant will 
provide Port a true and complete copy of any amendment of a Sublease subject to an effective 
Non-Disturbance Agreement, accompanied by a summary of any revisions to the Sublease basic 
terms within five (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. No Release of Tenant. The acceptance by Port of Rent or other payment from 
any other person will not be deemed to be a waiver by Port of any provision of this Lease or to 
be a release of Tenant from any obligation under this Lease. Except as set forth in Section 18.2, 
no Transfer or Sublease will in any way diminish, impair 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 18 is a reasonable limitation on Tenant's right to assign or sublet for 
purposes of California Civil Code Section 1951.4. 

19. INDEMNIFICATION. 

19.1. General Indemnification of the Indemnified Parties. Subject to Section 19.4, 
Tenant agrees to and will Indemnify the Indemnified Parties from and against any and all Losses 
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imposed upon or incurred by or asserted against any such Indemnified Parties in connection with 
the occurrence or existence 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 during the Term, 
or any acts or omissions of 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 or 
management by, 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 condition 
of the Premises caused directly or indirectly by Tenant or any of its Agents, Invitees, or 
Subtenants; 

( d) any failure on the part of Tenant or its Agents, Invitees, or Subtenants, as 
applicable, to perform or comply with any of the terms, covenants, or conditions of this Lease or 
with applicable Laws; 

( e) performance of any labor or services or the furnishing of any materials or 
other property in respect of the Premises or any part thereof by Tenant or any of its Agents or 
Subtenants; 

(f) 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 during the Term to the extent it relates to such use or occupancy. 

19.2. Hazardous Materials Indemnification. 

(a) In addition to its obligations under Section 19.1 (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 
Term; 

(ii) any Handling, Release or Exacerbation of Hazardous Materials in, 
on, or under the Premises during the Term; 

(iii) Intentionally omitted; or 

(iv) without limiting Tenant's Indemnification obligations in 
Sections 19.2(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 Term. "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 
occurring during the Term to Pre-Existing Hazardous Materials 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 
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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 ofrentable 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 Section 19.2, 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 Section 19.2 subject to Section 19.4, arises 
upon the earlier to occur of: 

(i) discovery of any such Hazardous Materials ( other than Pre-
Existing Hazardous Materials) in, on, or under the Premises; 

(ii) the Handling, Release, or Exacerbation of Hazardous Materials in, 
on, or under the Premises; 

(iii) the Handling, 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; 

(iv) any occurrence of a Hazardous Materials Condition during the 
Term; or 

(v) the institution of any Hazardous Materials Claim with respect to 
such Hazardous Materials, and not upon the realization of loss or damage. 

19.3. Scope of Indemnities; Obligation to Defend. Except as otherwise provided in 
Section 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 obligation to defend the Indemnified 
Parties from any Loss that 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. Exclusions from Indemnifications, Waivers 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 
Section 19.1, (General Indemnification oflndemnified Parties), 19.2 (Hazardous Materials 
Indemnification), or the defense obligations set forth in Sections 19.3 (Scope oflndemnities) 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 
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(ii) from third parties' 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 Section 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 liability insurance policy obtained by 
Tenant, the Indemnification from Tenant under this Section 19.4 will not be effective unless such 
Indemnified Party or State Lands 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 retention amount required under the policy, and (ii) nothing 
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, to 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 or 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; (f) 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 flooding or seismic 
events; and (i) any other acts, omissions or causes arising at any time and from any cause, in, on, 
or under the Premises , 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 would 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 of the Indemnified Parties or the 
State Lands Indemnified Parties, and Tenant expressly assumes the risk with respect thereto. 
Accordingly, without limiting any Indemnification obligations of Tenant 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 
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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 Tenant 
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 in this Lease will remain 
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 OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HA VE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

By placing its initials below, Tenant specifically acknowledges and confirms the validity 
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: ---------
Ten ant acknowledges that the waivers and releases contained herein include all known 

and unknown, disclosed and undisclosed, and anticipated and unanticipated 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. INSURANCE. 

Tenant will comply with the insurance requirements set forth in Exhibit T attached hereto 
throughout the Term. 

21. IIAzARDOUS MATERIALS. 

21.1. Compliance with Environmental Laws. 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 and agrees that it will not, 
without the prior written consent of Port, which consent will not be unreasonably delayed or 
withheld, Handle, nor permit the Handling of, Hazardous Materials in, on, or under the Premises, 
except for (a) standard building materials and equipment that do not contain asbestos or asbestos­
containing materials, lead or polychlorinated biphenyl (PCBs ), (b) any Hazardous Materials 
which do not require a permit or license from, or that need not be reported to, a governmental 
agency and are used in compliance 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 Material.") 
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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 Tenant 
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 in this Lease will remain 
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 OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HA VE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

By placing its initials below, Tenant specifically acknowledges and confirms the validity 
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 unanticipated 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. INSURANCE. 

Tenant will comply with the insurance requirements set forth in Exhibit T attached hereto 
throughout the Term. 

21. HAZARDOUS MATERIALS. 

21.1. Compliance with Environmental Laws. 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 and agrees that it will not, 
without the prior written consent of Port, which consent will not be unreasonably delayed or 
withheld, Handle, nor permit the Handling of, Hazardous Materials in, on, or under the Premises, 
except for (a) standard building materials and equipment that do not contain asbestos or asbestos­
containing materials, lead or poly chlorinated biphenyl (PCBs ), (b) any Hazardous Materials 
which do not require a permit or license from, or that need not be reported to, a governmental 
agency and are used in compliance 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 Material.") 
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21.2. Tenant Responsibility. Tenant agrees to protect its Agents and Invitees in its 
operations on the Premises from hazards associated with Hazardous Materials by complying with 
all Environmental Laws and occupational health and safety Laws and also agrees, for itself and 
on behalf of its Agents and Invitees, that during the Term: 

(a) Other than the Pre-Existing Hazardous Materials, will not permit any 
Hazardous Materials to be present in, on, or under the Premises except as permitted under 
Section 21.1; 

(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 investigation, construction, operations, use or any other 
activities conducted in, on, or under the Premises, and will not engage in or permit any activity at 
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 conducted in, 
on, or under the Premises ( other than to the extent the Master Developer, Phase 1 Horizontal 
Developer or another vertical developer within Mission Rock is designated as the "generator" 
and such designation is approved in writing by the Port's Deputy Director of Planning and 
Environment); provided that the Port hereby approves Master Developer and/or Phase 1 
Horizontal Developer as the "generator" of any waste resulting from such entity's work on the 
Premises in connection with Phase 1 (as defined in the DDA); 

(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 Environmental Condition Notification Requirements. The following 
requirements are in addition to the notification requirements specified in the (i) 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 Section 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 Term whether or 
not the Release or Handling is in quantities that would be 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. 

(b) Tenant must 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 contemporaneously provide Port with an electronic copy within twenty­
four (24) hours following Tenant's receipt of any of the following, 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 Term, or from any vehicles Tenant, or its Agents and Invitees use during the Term 
that Tenant or its Agents or Invitees provide to an Environmental Regulatory Agency; 
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(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 Agency; 

(iii) Any other Environmental Regulatory Action that is instituted or 
threatened 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 Term 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 Term; 

(iv) Any Hazardous 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 

(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 termination, expiration, or substantial amendment of any Environmental Regulatory 
Approval needed by Tenant 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 concerning the Premises or Tenant's or its Agents' or Invitees' 
operations at the Premises. Port will be entitled to participate in any such meetings at its sole 
election. 

(d) Tenant must notify Port of any Environmental Regulatory Agency's 
issuance of an Environmental Regulatory Approval concerning the Premises or Tenant's or its 
Agents' or Invitees' operations 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 documents within the scope of this Section 21.3 upon Port's request. 

(e) Tenant must provide Port with copies of all non-privileged 
communications with Environmental Regulatory Agencies, copies of investigation reports 
conducted by Environmental Regulatory Agencies, and all non-privileged communications with 
other persons regarding actual Hazardous Materials Claims arising from Tenant's or its Agents' 
or Invitees' operations at the Premises. 

(f) Port may from time to time request, and Tenant will be obligated to 
provide, available information reasonably adequate for Port to determine whether any and all 
Hazardous Materials are being Handled in a manner that complies with all Environmental Laws. 

21.4. Remediation Requirement. 

(a) After notifying Port in accordance with Section 21.3 and subject to 
Section 21.4(1), Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease, any Hazardous Material Condition occurring during the 
Term; 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 Hazardous Material Condition, and will then provide such notice to Port in accordance with 
Section 21.3. Except as provided in the previous sentence, Tenant must obtain Port's approval, 
which approval will not be unreasonably withheld, conditioned or delayed, of a Remediation 
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work plan whether or not such plan is required under Environmental Laws, 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 Section 21.4(a), before this Lease 
terminates for any reason, Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease any Hazardous Material Condition caused by Tenant's or its 
Agents' or Invitees' Handling, Release or Exacerbation of Hazardous Materials during the Term. 

(c) In addition to its obligations under Section 21.4(a), but subject to 
Section 21.4(d) before this Lease terminates for any reason, Tenant must Remediate, at its sole 
cost and in compliance with all Environmental Laws and this Lease any Hazardous Material 
Condition discovered during the Term 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 Hazardous Material Condition requiring Remediation described in 
Section 21.4(c) was not caused by Tenant, its Agents, Subtenants or Invitees and such discovery 
of such Hazardous Material Condition first occurring during the last ten (10) years of the Term, 
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 terminate; and (ii) pay Port before the effective date of termination of 
this Lease, a termination fee equal to annual Base Rent, if any, and the Mello-Roos Taxes 
payable during the twenty-four (24) month period immediately following the effective 
termination date (the "Early Termination Fee"), so long as there are no Outstanding Bonds. If 
Tenant elects to terminate this Lease in accordance with this Section 21.4(d) and pays Port the 
Early Termination Fee, Tenant will have no Remediation obligation or any Indemnity 
obligations relating to such Hazardous Material Condition first occurring during the last ten (10) 
years of the Term. 

( 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 of the value of any portion of the Premises. 

(f) 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 Condition existing before the Commencement Date. 

21.5. Pesticide 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 records regarding pesticide usage, as further described in Item 10 (Integrated Pest 
Management Program) of Exhibit W. 

21.6. Additional Definitions. 

"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 permitted at 
designated portions of the Project Site. 

"Environmental Laws" means all present and 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 
entitlements, or rules of common law pertaining to Hazardous Materials (including the Handling, 
Release, or Remediation thereof), industrial hygiene or environmental conditions in the 

43820603.9 Parcel Lease Phase 1 Lot 3 (Parcel G) 
52 



environment, including structures, soil, air, air quality, water, water quality and groundwater 
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 performed 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, and Environmental Covenants. 

"Environmental Regulatory Action" 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 Proteotion 
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 
Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or later 
authorized to regulate Hazardous Materials. 

"Environmental Regulatory Approval" means any approval, license, registration, permit, or 
other authorization required or issued by any Environmental Regulatory Agency, including any 
hazardous waste generator identification numbers relating to operations on the Premises and any 
closure permit. 

"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 understood 
that the mere discovery of Hazardous Materials does not cause "Exacerbation". "Exacerbate" also 
includes the disturbance, removal or generation of Hazardous Materials in the course of Tenant's 
operations, Investigations, maintenance, repair, construction of Improvements and alterations 
under this Lease. "Exacerbate" also means failure to comply with the Soil Management Plan. 
"Exacerbation" has a correlative meaning. 

"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 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 substance", 
"hazardous waste constituent", "infectious waste", "medical waste", "biohazardous waste", 
"extremely hazardous waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances 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 limitation, any form of natural gas, 
petroleum products or any fraction thereof, asbestos, asbestos-containing materials, 
polychlorinated 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, natural 
resources, wildlife or human health or safety. "Hazardous Materials" also includes any chemical 
identified in the Soil Management Plan. 
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"Hazardous Materials Claim" means any Environmental Regulatory Action or any claim 
made or threatened by any third party against the Indemnified Parties or the Premises relating to 
damage, contribution, cost recovery compensation, loss or injury resulting from the Release or 
Exacerbation of any Hazardous Materials, including Losses based in common law. Hazardous 
Materials 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 and Costs and fees 
and costs of consultants and experts. 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened Release 
or Exacerbation of Hazardous Materials in, on, over or under the Premises 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. 

"Investigate" or "Investigation" when used with reference to Hazardous Material means 
any activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in, 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 and 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 reports listed on Exhibit U 
attached hereto. 

"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 Materials 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 off-site conditions or events affecting receptors or the environmental condition 
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 25323. 

"Soil Management Plan" means that certain Soil Management Plan dated as of October 18, 
2019 and prepared by Ramboll US Corporation for the Project Site, approved by Port, DPH, and 
DTSC. 

"State Lands Indemnified Parties" means the State of California, the California State Lands 
Commission, and all of their respective heirs, legal representatives, successors and assigns, and 
all other Persons acting on their behalf. 
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22. DELAY DUE TO FORCE MAJEURE. 

For all purposes of this Lease, a Party whose performance of its obligations hereunder is 
hindered or affected by events of Force Majeure 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 Rent. 
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 (a) within a reasonable time (but not more than 
fifteen (15) days) after knowledge of the beginning of such enforced delay or (b) promptly after 
the other Party's demand for performance. 

23. PORT'S RIGHT TO PAY SUMS OWED BY TENANT. 

23.1. Port May Pay Sums Owed by Tenant Following Tenant'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 
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 (10) days prior notice to Tenant, pay such sum 
for and on behalf of Tenant. 

23.2. Tenant's Obligation to Reimburse Port. If pursuant to Section 23.1, 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 permitted 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 expiration or earlier termination of this Lease. 

24. EVENTS OF DEFAULT. 

24.1. Events of Default. Subject to the provisions of Section 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 when due; provided, however, 
with respect to any non-recurring Rent only, Tenant fails to pay non-recurring Rent which failure 
continues for five (5) business days following 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 Vertical Developer 
Default (as such term is defined 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 Vertical 
Developer Default is cured pursuant thereto; 
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(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 
Port of Port's belief of 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 default 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) Intentionally omitted; 

(h) Tenant fails to comply with the provisions of Section 10.1 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 and in good faith 
continues to cure the default, provided, however, without limitation of the foregoing, 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; 

(i) Tenant fails to restore the Improvements after an event of Casualty in 
accordance with and within the time frame set forth in Section 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 (15) days period, Tenant will not be in 
default of this Lease if Tenant commences to cure the default within such fifteen (15) day period 
and diligently and in good faith continues to cure the default; 

G) Tenant fails to comply with the provisions of Sections 21.1-21.5 and 
such failure continues for a period of one (1) business day following written notice from Port; 
provided, however, if such default cannot reasonably be cured within such one (1) business day 
period, Tenant will not be in default of this Lease if Tenant commences to cure the default within 
such one (1) 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 execution is levied 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.l(l); 

(m) Tenant makes a general assignment for the benefit of its creditors; or 

(n) Tenant violates any other covenant, or fails to perform any other 
obligation to be performed by Tenant under this Lease (including, but not limited to, any 
Mitigation 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 nature 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 
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prosecute such cure with diligence and dispatch to completion within a reasonable time 
thereafter. 

24.2. Courtesy Notice of Default to Mezzanine Lender and Mezzanine Lender Rights 
to Cure. 

(a) Port will (i) provide a copy of a notice of an Event of Default to Lender in 
accordance with Section 40; and (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 Section 24.2{b), provided Port will not be in default for any failure or delay in providing 
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 Mezzanine Lender with the same force and effect 
as if performed by Tenant. 

(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 term is 
defined in that certain lease entered into by and between the City and County of San Francisco, 
operating by and through the San Francisco Port Commission, as landlord, and [insert name of 
Tenant], 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. REMEDIES. 

25.1. Port's Remedies Generally. 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 injunctive relief or an order for specific 
performance, 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 right to 
cure and any remedy available to Port regarding any Event of Default under the Workforce 
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 24.1 ( a) 
and 24.l(d)-24.l(m). 

All of Port's rights and remedies are cumulative, and except as may be otherwise 
provided by applicable Law, the exercise of any one or more rights will not preclude the exercise 
of any other. 

25.2. Right to Keep Lease in Effect. 

(a) Continuation of Lease. Port has the remedy described in California Civil 
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 sublet or assign, subject only to 
reasonable limitations) under which Port may continue this 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 enforce by suit or otherwise, all covenants and conditions hereof to be performed 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 without terminating this Lease and relet them, or any part of them, to 
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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 terms 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 appointment of a receiver upon Port's initiative to protect its interest under 
this Lease, will terminate this Lease, unless and until Port notifies Tenant in writing that Port 
elects to terminate this Lease. 

(c) Application of Proceeds of Reletting. 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: 

(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 ofremoving 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 Section 25.2(c), 
any sum remaining from the rent Port receives from reletting will be held by Port and applied to 
future Rent as such amounts become due under this Lease. In no event will Tenant be entitled to 
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 incurred by Port in reletting, 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 Port has received from any reletting which exceeds all costs and expenses 
described in Section 25.2(c). 

25.3. Port's Right to Cure Tenant's 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 will 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 until Port is reimbursed by Tenant. 

25.4. Termination of Tenant's Right to Possession. 

(a) Before exercising any right to terminate this Lease as a result of Tenant's 
failure to timely commence Construction of the Initial Improvements as described in 
Section 11.2, which failure also results in a Vertical Developer Default under the Vertical DDA, 
Tenant will have thirty (30) days following Port's delivery of a notice of such default to cure. 
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(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 24.J(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.l(e), 24.l(h), 
or 24.l(i), Tenant will have ten (10) days following delivery of the 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 under Sections 24.l(f), Error! Reference 
source not found., or 24.l(j), Tenant will have one (1) business day following delivery of the 
Second Default Notice to cure; provided, however, if such default cannot reasonably be cured 
within such one (1) business day 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.J(l), 
or 24.J(m), 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 terminate this Lease and Tenant's right to possession of the 
Premises for the Events of Default described in Sections 25.4(a) or 25.4(b) at any time following 
expiration of the applicable cure periods set forth in Sections 25.4(a) and 25.4(b) for the 
applicable Event of Default by providing Tenant with a written notice of termination. 

( d) Acts of maintenance, efforts to rel et the Premises, or the appointment 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 
provided by California Civil Code Section 1951.2, including the right to recover from Tenant the 
following: 

(i) The worth at the time of award 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 earned 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 amount by which the unpaid 
Rent for the balance of the Term after the time of award exceeds the amount of the loss of Rent 
that Tenant proves could be reasonably avoided; 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 therefrom. 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 of award" of the amounts referred to in Sections 25.4(e)(i) and 
25.4(e)(ii) above will be computed by allowing interest at an annual 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 of award" of the amount referred to in Section 25.4(e)(iii) will be computed by 
discounting the amount at the discount rate of the Federal Reserve Bank of San Francisco at the 
time of award, plus one percent (1 %). 
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(f) Notwithstanding anything else to the contrary in this Article 25 or 
elsewhere in this Lease, so long as there are any Outstanding Bonds, the Port shall comply with 
any limitations on the Port's authority to terminate the Lease as set forth in the City's financing 
documents pursuant to which the Outstanding Bonds were issued or authorized. 

25.5. Continuation of Subleases and Other Agreements. Port 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 assignable) following an Event of Default and 
termination of Tenant's interest in this Lease. Tenant hereby further covenants that, upon 
request of Port following an Event of Default and termination of Tenant's interest in this Lease, 
Tenant will execute, acknowledge and deliver to Port 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. Appointment 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 filing 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. Waiver of Redemption. Tenant hereby waives, for itself and all Persons claiming 
by and under Tenant, redemption or relief from forfeiture under California Code of Civil 
Procedure Sections 1174 and 1179, or under any other pertinent present or future Law, in the 
event Tenant is evicted or Port takes possession of the Premises by reason of any Event of 
Default. 

25.8. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.l(f), 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 
Section 3.3. 

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 terms and provisions of this Lease, Law or in equity. Tenant's 
obligations hereunder will survive any termination of this Lease. 

26. EQUITABLE RELIEF. 

In addition to the other remedies provided in this Lease, either 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. No WAIVER. 

27.1. No Waiver by Port or Tenant. No failure by Port or Tenant to insist upon the 
strict performance of any term 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 asserted. No waiver of any breach will affect or alter this Lease, which will continue 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 Accord 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 perform 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 
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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 compromise 
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 or remedy provided for or permitted under 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 of such payment or the amount 
thereof, and all such payments will be without 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. DEFAULT BY PORT; TENANT'S REMEDIES. 

28.1. Default 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) if no cure period is provided 
herein, for more than sixty (60) days after written notice thereof from Tenant (provided that, Port 
will use reasonable efforts to cure such default within a thirty (30) day period) after receipt of 
such written notice from Tenant, or, ( c) if such default cannot reasonably be cured within such 
sixty (60) day period, Port does not within such period commence with due diligence and 
dispatch the curing of such default, or, having so commenced, thereafter fails or neglects to 
prosecute or complete with diligence and dispatch the curing of such default. 

28.2. Tenant's Exclusive Remedies. Upon the occurrence of default 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 deduct only from the Rent becoming due 
hereunder, or if no Rent is due hereunder, then the amount of the damage award will be 
amortized over a ten (10) year period and payable by Port on a monthly basis, but in either event 
only after obtaining a final, unappealable judgment in a court of competent jurisdiction for such 
damages in accordance with applicable Law and the provisions of this Lease, or (b) to seek 
equitable relief in accordance with applicable Laws and the provisions of this Lease where 
appropriate 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 due hereunder or to otherwise recover or obtain from Port or its Agents any 
damages (including, without limitation, any indirect or consequential, incidental, punitive or 
special damages proximately arising out of a default by Port hereunder) or Losses other than 
Tenant's actual damages as described in the foregoing clause (a), (y) Tenant agrees that, 
notwithstanding anything to the contrary herein or pursuant 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. TENANT'S RECOURSE AGAINST PORT. 

29.1. No Recourse Beyond Value of Property Except as Specified. Tenant agrees that 
notwithstanding any other term or provision of this Lease, (a) Tenant will have no recourse with 
respect to, and Port will not be liable for, 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 injury 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 occurring. By Tenant's execution and 
delivery hereof and as part of the consideration for Port's obligations hereunder Tenant expressly 
waives all such liability. 

43820603.9 Parcel Lease Phase 1 Lot 3 (Parcel G) 
61 



29.2. No Recourse Against Specified Persons. No commissioner, 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. 

29.3. Nonliability of Tenant's Members, Partners, Shareholders, Directors, Officers 
and 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 Default by Tenant or for any amount which may become due to 
Port or on any obligations under the terms of this Lease or any claim based upon this Lease. 

30. LIMITATIONS ON LIABILITY. 

30.1. Waiver of Indirect or Consequential, Incidental, 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 on Port's Liability 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 lelieved from and after the date of such transfer of all liability 
with regard to the performance of any covenants or obligations contained in this Lease thereafter 
to be performed 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 obligations 
to be performed by Port ( or such transferor, as the case may be) hereunder before the date of 
such transfer; 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). 

31. ESTOPPEL CERTIFICATES BY TENANT AND SUBTENANT. 

31.1. 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 (15) 
business days after a request, a certificate substantially in the form 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, 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), (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. 

31.2. 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. 

31.3. Any such certificate may be relied upon by any Port, any successor agency, and 
any prospective purchaser or mortgagee of the Premises or any part of Port's interest therein. 

31.4. Tenant will insert a provision similar to this Article 31 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 hereto 
as Exhibit R, covering, among other things, the matters described in this Article 31 with respect 
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to such Sublease, along with a true and correct copy of the applicable Sublease and all 
amendments thereto. 

32. ESTOPPEL 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 in 
accordance with Section 18.4(b), prospective Lender meeting the requirements of Article 40, any 
Mezzanine Lender that has requested a copy of an Event of Default in accordance with 
Section 24.2(b) or a prospective Mezzanine Lender, prospective purchaser, or other prospective 
transferee of Tenant's interest under this Lease), within fifteen (15) business days after a request, 
a certificate substantially in the form 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 project 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 
mpdifications 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 
reasonably requested by the requesting Party. In addition, ifrequested, 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 Lender, prospective 
purchaser, or other prospective transferee of Tenant's interest under this Lease. 

33. APPROVALS BY PORT; STANDARD OF REVIEW; FEES FOR REVIEW. 

33.1. 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 achieve the purposes and objectives of this Lease and do 
not materially increase the obligations of Port hereunder, if the Executive Director re~sonably 
determines, after consultation with, and approval as to form by, the City Attorney, that the 
document is necessary or proper and in Port's best interests. The Port Executive Director's 
signature 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 designee, 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 
discretion, that Port Commission action approving execution of such instrument is necessary. 

33.2. Standard of Review. Except as expressly provided otherwise or when Port is 
acting in its regulatory capacity, the following standards will apply to the Parties' conduct under 
this Lease. 

(a) Advance Writings Required. Whenever 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 delay its 
approval or waiver, as applicable. 

(b) Commercial Reasonableness. Whenever a Party is permitted 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 
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commercially reasonable standards in doing so. In general, the Parties' conduct in implementing 
this Lease, including construction of Improvements, disapprovals, demands for performance, 
requests for additional information, and any exercise of an election or option, must be 
commercially reasonable. 

33.3. Fees for Review. 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 costs 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 Subsequent 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 consents to such proposal. 

34. No MERGER OF TITLE. 

There will be no merger of the 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 interest 
in such Leasehold Estate, and (b) any interest in such fee estate. No such merger will occur 
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 effecting such merger. 

35. QUIET ENJOYMENT. 

Subject to the Permitted Title Exceptions, the terms and conditions of this Lease, the 
Vertical DDA (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 Term 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 willful 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. SURRENDER OF PREMISES. 

36.1. Condition of Premises. Except as set forth in Section 36.2, 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, Released, or 
Exacerbated), and (iii) free and clear of all liens and encumbrances other than the Permitted 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 not in compliance with the provisions of this Lease with respect to Hazardous 
Materials at the expiration or earlier termination of this Lease, then at Port's sole option, Port 
may 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 36.2, the 
Premises will be surrendered with all Improvements, repairs, alterations, additions, substitutions 
and replacements thereto. Tenant hereby agrees to execute all documents as Port may deem 
necessary to evidence or confirm any such other termination. 
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36.2. Demolition of Improvements. 

(a) Notice. At the expiration or earlier termination 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 vacant 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 14.3(a) (Termination for Major Casualty), or 
Article 15 (Condemnation), or (iii) upon termination of this Lease due to an Event of Default 
described in Section 25.4. 

(b) Access After Termination. If Port exercises the Demolition Option in 
accordance with Section 36.2(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 Section 25.4), 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 (Construction) 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 
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 termination of this Lease. The provisions of this Section 36.2 will survive the expiration 
or earlier termination of this Lease. 

36.3. Personal Property. On or before expiration or earlier termination 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 ofby 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 in storing, removing and disposing of such abandoned property or repairing 
any damage to the Premises resulting from such removal. 

36.4. Quitclaim. Upon the expiration or earlier termination 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 without 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 deed to the Premises and any other instrument reasonably requested by Port 
to evidence or otherwise effectuate the termination 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. 
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37. HOLDOVER. 

Any holding over by Tenant after the expiration or termination of this Lease ("Hold 
Over Period") 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 terms, conditions and covenants of this 
Lease, except that Rent payable for each applicable month will be equal to twenty percent (20%) 
of the average Adjusted Gross Income for the three (3) Lease Years immediately prior to the 
Expiration Date (as described in Exhibit DJ. Either Party may cancel said month-to-month 
tenancy upon thirty (30) days written notice to the other Party. 

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 requests to be provided hereunder will be deemed to have been 
properly given on the date of receipt if served personally 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 deposited with the U.S. Postal Service for 
delivery by United States registered or certified mail, postage prepaid, in either case, addressed 
as follows: 

To Port: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attention: Deputy Director of Real Estate and 
Development 
(Reference: Phase 1 Lot 3/Mission Rock) 

Telephone: (415) 274-0400 
Email: michael.martin0lsfoort.com 

With a copy to: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attention: Port General Counsel 
(Reference: Phase 1 Lot 3/Mission Rock) 

Telephone: (415) 274-0400 

To Tenant: Mission Rock Parcel G Owner, L.L.C. 
c/o Tishman Speyer Development, L.L.C. 
One Bush Street, Suite 500, 
San Francisco, California, 94104 
Attention: General Counsel 

With a copy to: Mission Rock Parcel G Owner, L.L.C. 
c/o San Francisco Giants 
24 Willie Mays Plaza 
San Francisco, CA 94107 
Attention: Jack Bair 
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or at such other place or places in the United States as each such Party may from time to time 
designate by written notice to the other in accordance with the provisions hereof. For 
convenience of the Parties, copies of notices 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. Form and Effect 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 and 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 notice be 
deemed to have been given by its failure to object thereto if such notice ( or the accompanying 
cover letter) does not comply with the requirements of this Section 38.2. 

39. ACCESS TO THE PREMISES BY 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 
good condition and whether Tenant is complying with its obligations under this Lease. 

39.2. General Entry. In addition to its rights pursuant to Section 39.3, subject to the 
rights of any Subtenants, Port and its authorized Agents will have the right to enter the Premises 
at all reasonable times and upon reasonable notice as stated below for any of the following 
purposes: 

(a) To perform any necessary maintenance, repairs or restoration to the 
Premises or to perform any services which Port has the right or obligation to perform in 
accordance with Section 10.1 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 tenants or other 
interested parties during the last eighteen (18) months of the Term; and 

(e) To obtain environmental samples and perform 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 above. Such notice will be not less 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 
hours unless such entry is for the purposes set forth in Section 39.2. 
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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 otherwise, will not under any circumstances be construed or deemed to be 
a forcible or unlawful entry into, or a detainer of, the Premises, or an eviction of Tenant from the 
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 damages, for any inconvenience, disturbance, loss of business, nuisance, or other 
damage, including without limitation any abatement 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 necessary 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. Non-Disturbance. 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 minimize annoyance or disturbance to Tenant. 

39.6. Subtenant Agreement. Tenant will require each Subtenant to permit Port to enter 
its premises for the purposes specified in Section 39.1 through Section 39.3. 

40. MORTGAGES. 

40.1. Mortgages. 

(a) Right to Grant Mortgages. Tenant has the right during the Term, 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 permitted Subleases thereon, (iii) any Personal Property of Tenant, (iv) products and 
proceeds of the foregoing, and (v) any other rights and interests of Tenant arising under this 
Lease for the benefit of a Bona Fide Institutional Lender (together with its successors 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, subject to the terms and conditions contained in this Article 40. 

"Bona Fide Institutional Lender" means any one or more of the following, whether acting 
in its own interest 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 lender, 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 Hundred 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 optimize or utilize effectively the Low 
Income Housing Tax Credits. 

(b) Restrictions on Financing. No Mortgage will be granted to secure 
obligations unrelated to the Project and/or the Property or to provide compensation or rights to a 
Lender in return for matters unrelated to the Project and/or the Property. 

(c) Leasehold Mortgages Subject to this Lease. With the exception of the 
rights expressly granted to Lenders in this Article 40, the execution and delivery of a Mortgage 
will not give or be deemed to give a Lender any greater rights than those granted to Tenant 
hereunder. 
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( 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. Furthermore, Port's receipt of notice of a Lender · 
following Port's delivery of a notice or demand 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 subordinate its interest in the Premises, nor its right to receive Rent, to any Lender. 

(f) Violation of Covenant. Any Mortgage not permitted by this Article 40 
will be deemed to be a violation of this covenant on the date of its execution or filing ofrecord 
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 Section 40.2(b). A 
delay or failure by Port to provide such notice or 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 Section 40.2(a) provided such Lender has delivered a notice to Port in 
substantially the following form: 

"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, operating by 
and through the San Francisco Port Commission, as landlord, and [insert name of Tenant], as 
tenant (the "Lease"), of tenant's interest in the Lease demising the property, a legal description of 
which is attached hereto as Exhibit A and made a part hereof by this reference. The undersigned 
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. 

40.3. Lender's Option to Cure Defaults. 

(a) Before or after receiving any notice of failure to cure referred to in 
Section 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 (15) days with respect to a monetary Event of 
Default and (b) forty-five ( 45) days with respect to a non-monetary Event of Default that is 
susceptible of cure by such Lender without obtaining title to the applicable property subject 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 to 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 Section 40.3(a): (i) such Lender notifies Port in 
writing that such Lender intends to proceed with due diligence to foreclose the Mortgage or 
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otherwise 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 appointment of a receiver, or deed ( or assignment) in lieu of foreclosure, within 
sixty (60) days after giving such notice, and diligently pursues such proceedings to completion; 
and (iii) after obtaining title, such Lender, subject to Section 40.4, diligently proceeds to cure 
those Events of Default that are susceptible of cure by such Lender. The period 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 
"Foreclosure Period." 

(c) Nothing in this Article 40 will preclude Port from exercising any rights or 
remedies under this Lease against Tenant ( other than a termination 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 which cannot be cured by 
Lender (by way of example and not limitation, Tenant bankruptcy, or the failure to submit 
required information in the possession of Tenant). 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. 

40.4. Lender's Obligations with Respect to the Property. 

(a) Rights and 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 otherwise provided herein (including, without limitation, Sections 40.4(b)­
(d), a Lender (or its designee, successor or assign) or other winning bidder at a foreclosure sale 
(collectively, a "Successor Owner") that acquires title to any Foreclosed Property (a "Lender 
Acquisition") will take title subject to all of the terms and conditions of this Lease to the extent 
applicable to the Foreclosed Property, including any claims for 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 of a Lender Acquisition, Port will recognize the 
Successor Owner as Tenant under this Agreement. Such recognition will be effective and self­
operative without the execution of any further instruments; 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 Successor Owner 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 form 
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(d) 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 
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Improvements beyond the extent necessary to preserve or protect the Improvements already 
made, to remove any debris and to perform other reasonable measures to protect the public; 
provided, however, 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 Period, 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 evidence reasonably satisfactory to 
Port that it has the qualifications and financial responsibility necessary to perform such 
obligations. 

40.5. Provisions of Any Mortgage. Each Mortgage must provide that Lender will 
during the Term, (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 
a foreclosure under any Mortgage will defeat, diminish, render invalid or unenforceable or 
otherwise impair Tenant's rights or obligations under this Lease or constitute, by itself, a default 
under this Lease. 

40.7. Multiple Mortgages. 

(a) If at any time there is more than one Mortgage constituting a lien on a 
single portion of the Property or any interest therein, the lien of Lender prior in time to all others 
(the "Senior Lender") will be vested with the rights under Sections 40.3, 40.10, 40.13, and 40.14 
to the 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 Sections 40.3 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 40.3 and 40.10, as applicable. 

(b) A Senior Lender's failure to exercise its rights under Sections 40.3, 40.10, 
40.13, 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 40. 7, in the absence of an 
order of a court of competent jurisdiction that is served on Port, a title report prepared by a 
reputable title company licensed to do business in the State of California and having an office in 
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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 Defaults. Port will accept performance by a Lender with the same force 
and effect as if performed by Tenant. No such performance on behalf of Tenant 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. 

40.9. Limitation on Liability of Lender. 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 Leasehold Estate and only with 
respect to the obligations arising during such period of ownership. 

If a Lender becomes the owner of the Leasehold Estate under this Lease or under a New 
Lease, (i) except as set forth in Sections 40.4(c) and 40.4(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 Lease. In the event of the termination of this Lease before the expiration of 
the Term, including, without 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 Article 14, or (iii) as a result of Tenant exercising 
its option to terminate this Lease due to change in Laws as provided in Section 7.3, Port will 
serve upon Lender written notice that this Lease has been terminated, together with a statement 
of any and all sums which would at that time be due under this Lease 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 terms 
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 Execution 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 

(ii) Such New Lease will be entered into at the Lender's cost, will be 
effective as of the date of termination of this Lease, and will be for the remainder of the Term 
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 form as this Lease ( except for any 
requirements or conditions which Tenant has satisfied prior to the termination). 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 Premises. The New Lease will require Lender to 
perform 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 perform 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 Sections 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 
termination, and will pay all expenses, including reasonable Attorneys' Fees and Costs incurred 
by Port in connection with such defaults and termination, the recovery of possession of the 
Premises, and the preparation, execution and delivery of such New Lease. The provisions of this 
Section 40.JO(ii) will survive any termination of this Lease (except as otherwise expressly set 

43820603.9 Parcel Lease Phase 1 Lot 3 (Parcel G) 
72 



out in the first sentence of 40.10), and will constitute a separate agreement by Port for the benefit 
of and 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 become Tenant hereunder; provided, 
further that a Lender may acquire title to the Lease through a wholly owned ( directly or 
indirectly) subsidiary of Lender. 

40.12. Subleases and Other Property Agreements. Effective upon the commencement 
of the term 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 
termination of this Lease and expiration of the New Lease Execution Period, Port will not 
(1) enter into any new management agreements or agreements for the maintenance of the 
Premises or the supplies therefor ( collectively, "Other Property Agreements") or Subleases which 
would be binding upon Lender if Lender enters into a New Lease, (2) cancel 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, termination or surrender of any Subleases which were 
not automatically terminated upon termination of the Lease as a result of the absence of a Non­
Disturbance Agreement with the Subtenant of such Sublease (unless all the conditions to Port's 
recognition of the Sublease under the Non-Disturbance Agreement have not 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 term 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 of Lender. Port will not (i) modify this Lease in a manner that increases 
base 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) terminate 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 not be effective against Senior Lender. 

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 consent of Lender. 

40.14. Cooperation. Port, through its Executive Director, and Tenant will cooperate in 
including in this Lease by suitable written amendment or agreement from time to time any 
provision which may be reasonably requested by the Senior Lender and customarily included 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 incurred in connection with the review and 
negotiation of such document. 

41. NO JOINT VENTURE. 

Nothing contained in this Lease will be deemed or construed 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 debts or obligations of Tenant. The subject of this Lease is a lease 
with neither Party acting as the Agent of the other Party in any respect. 
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42. ECONOMIC ACCESS. 

Tenant will comply with the Workforce Development Plan, including the Local Business 
Enterprise (LBE) Utilization Plan, attached hereto as Exhibit M (collectively, the "Workforce 
Development Plan"). The Workforce Development Plan is designed to afford opportunities for 
San Francisco residents to participate in the construction and operation of the Initial 
Improvements. Tenant will comply with the Workforce Development Plan with respect to the 
operation and leasing of the Premises, and will 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 limited liability company 
duly organized and validly existing under the laws of the State of Delaware. Tenant has the 
requisite power and authority to own its property and conduct its business as presently 
conducted. Tenant 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 hereby to be performed 
by Tenant. 

(c) No Limitation on Ability 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 other Person is required for the 
due execution and delivery of this Lease by Tenant and Tenant's performance hereunder, 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 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. 

(d) Valid Execution. The execution and delivery of this Lease and the 
performance by Tenant hereunder have been duly and validly authorized. When executed and 
delivered by Port and Tenant, this Lease will be a legal, valid and binding obligation of Tenant. 

(e) Defaults. The execution, 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 regulation applicable to Tenant 
or its business, or (C) the articles 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. 

(f) Financial Matters. 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 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, no involuntary petition naming Tenant as debtor has been filed under any chapter of 
the U.S. Bankruptcy Code. 

The representations and warranties herein will survive any termination of this Lease to 
the extent specified in this Lease. 
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44. MITIGATION MONITORING REPORTING PROGRAM. 

In order to mitigate the significant environmental impacts of this Lease and operation of 
the Premises, Tenant agrees that the operation of the Project will be in accordance with the 
applicable Mitigation Monitoring Reporting Program attached to this Lease as Exhibit K. As 
appropriate, Tenant will incorporate such Mitigation Monitoring Reporting Program into any 
contract for the operation of the Improvements. 

45. OTHER CITY REQUIREMENTS. 

Tenant will comply with the Other City Requirements attached hereto as Exhibit W. 

46. GENERAL 

46.1. Time of Performance. 

(a) Expiration. All performance dates (including cure dates) expire at 
5 :00 p.m., San Francisco, California time, on the performance or cure date. 

(b) Weekend or Holiday. 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) Days for Performance. All periods for performance or notices specified 
herein in terms of days will be calendar days, and not business days, unless otherwise provided 
herein. 

(d) Time of the Essence. Time is of the essence with respect to each 
provision of this Lease, including, but not limited, the provisions for the exercise of any option 
on the part of Tenant hereunder and the provisions for the payment of Rent and any other sums 
due hereunder, subject to the provisions of Article Error! Reference source not found. relating to 
Force Majeure. 

46.2. Interpretation of Agreement. 

(a) Exhibits and Schedule. Whenever an "Exhibit" or "Schedule" is 
referenced, it means an attachment to this Lease unless otherwise specifically identified. All 
such exhibits and schedules 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 preceding the articles and 
sections of this Lease 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 of this 
Lease. 

( c) Words of Inclusion. The use of the term "include", "including", "such as", 
or words of similar import, when following any general term, 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 deemed to 
refer to all other items or matters that could reasonably fall within the broadest possible scope of 
such statement, term or matter. 

(d) No Presumption Against Drafter. This Lease 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 Lease 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 Lease 
(including California 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 contrary. 
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(f) Lease References. Wherever reference is made to any provision, term or 
matter "in this Lease," "herein" or "hereof," or words of similar import, the reference will be 
deemed to refer to any and all provisions of this Lease reasonably related thereto in the context 
of such reference, unless such reference refers solely to a specific numbered 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 
writing. 

(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 amendment, restatement 
or replacement. 

46.3. Successors and Assigns. This Lease is binding upon and will inure to the benefit 
of the successors and assigns of Port, Tenant, and any Lender. Where the term "Tenant," "Port," 
"Lender" 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 
obligations no longer exists, then the City will be deemed to be the successor and assign of Port 
for purposes of this Lease. 

46.4. No Third-Party 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 implied, upon any other Person, except as provided in Article 40 
with regard to Lenders. 

46.5. Real Estate Commissions. 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. Counterparts. This Lease may be executed in counterparts, each of which is 
deemed to be an original, and all such counterparts constitute one and the same instrument. 

46. 7. Entire Agreement. This Lease (including the Exhibits) constitute the entire 
agreement between the Parties with respect to the subject matter set forth therein, and supersede 
all negotiations or previous agreements between the Parties with respect to all or any part of the 
terms and conditions 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. Amendment. Neither this Lease nor any of the terms hereof may be terminated, 
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 ):,ease, Tenant will deliver to Port a duly executed and acknowledged 
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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 
termination 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 Prevailing Party in any action or proceeding (including any 
cross-complaint, counterclaim, or bankruptcy proceeding) against the other party by reason of a 
claimed default, or otherwise 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, settlement, judgment or the 
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 Lease, reasonable fees of attorneys of the City's Office of the City 
Attorney 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. 

46.12. Effective Date. This Lease will become effective on the date (the "Effective 
Date") the Parties duly execute and deliver this Lease. The Effective Date will be inserted by 
Port on the cover page and on page 1 hereof, provided, however, that either Party's failure to 
insert the Effective Date will not invalidate this Lease. Where used in this Lease or in any of its 
exhibits, references to "the date of this Lease," the "reference 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. Severability. 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 
Person or circumstance, and the remaining portions of this Lease will continue in full force and 
effect, unless enforcement of this Lease as so modified 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. DEFINITIONS OF CERTAIN TERMS. 

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 (including any portion of Net Sale Proceeds 
and Refinancing Proceeds due to the Port hereunder (if any) and, to the extent applicable, shall 
include all Rent due during any Hold Over Period (as defined in Section 37)) that may become 
due or be payable by Tenant under this Lease. 

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

"Agents" means, when used with reference to either Party to this Lease, the members, 
officers, directors, commissioners, employees, agents and contractors 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 Appendix I. 
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"Anniversary Date" means each anniversary date of the Commencement Date; provided, 
however, that if the Commencement Date is other than the first day of a month, then the first 
Anniversary Date will be the first day of the thirteenth (13th) month thereafter. 

"As Is With All Faults" is defined in Section 1.l(g). 

"Assessment Shortfall" is defined in the DDA. 

"Assessor Information" is defined in Section 5.4(a). 

"Assessor-Recorder" or "County Recorder" means the Office of the Assessor-Recorder in 
the City and County of San Francisco, or any successor agency responsible for assessing real 
property in the City and County of San Francisco. 

"Assignment" is defined in Section 18.1 (a). 

"Assignment and Assumption Agreement" is defined in Section 18.l(b)(i). 

"Attorneys' 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 otherwise. 

"Baseline Assessed Value" is defined in the DDA. 

"Base Rent" means monthly installments of rent equal to Zero Dollars ($0.00) for the first 
seventy-five years from the Effective Date. 

"Bona Fide Institutional Lender" is defined in Section 40.l(a). 

"Bond" is defined in the DDA. 

"Books and Records" is defined in Section 3.6 of Exhibit D. 

"Capital Items" is defined in Section 10.2(a). 

"Capital Reserves" is defined in Section 10.2(a). 

"Capital Reserve Deposits" is defined in Section 10.2(a). 

"CASp" is defined in Section 1.1 (c). 

"Casualty" is defined in Section 14.1. 

"Casualty Notice" is defined in Section 14.1 (a). 

"Certificate of Completion" is defined in 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 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 Fiscal Year" means the period beginning on July 1 of any year and ending on the 
following June 30. 

"Claims" or "Claim" 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 
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indirectly from acts or omissions occurring in relation to the Project or at the Premises during the 
Term. 

"Commencement Date" is defined in the Basic Lease Information. 

"Common Control" means that two Persons 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 conclusively evidenced by the 
issuance of a temporary certificate of occupancy. "Complete" has a correlative meaning. 

"Condemnation" means the taking or damaging, including severance damage, of all or 
any part of any 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 recording 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 of eminent domain ( or to a designee of any 
such Person), provided that the property or such part thereof is then under 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 Land Value" is defined in Section 15.4(iii). 

"Construction" is defined in Section 12.1 (a). 

"Construction Impacts" is defined in Section 4.1. 

"Contest Notice" is defined in Section 5.4(c). 

"Control" is defined in Section 18.1 (a). "Controlled" and "Controlling" have correlative 
meanings. 

"Coordination Agreement" means the Vertical Cooperation Agreement to be entered into 
between Tenant and Phase 1 Horizontal Developer. 

"DDA" is defined in Recital C. 

"Default Rate" is defined in Section 3.9 of Exhibit D. 

"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). 

"Design Controls" means the Design for Development for Mission Rock that the Port 
Commission and the Planning Commission approved. 

"Development Agreement" means that certain Development Agreement between City and 
Seawall Lot 337 Associates, LLC, a Delaware limited liability company, dated as of August 15, 
2018, as may be amended from time to time. 

"Development Documents" means (i) the SUD; (ii) the Design Controls (including the 
Green Building Specifications); (iii) the Port Plans and Policies; and (iv) the Development 
Agreement. 

"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. 
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"DPH" means the City and County of San Francisco Department of Public Health 
Environmental Health Branch. 

"DTSC" means the California Department of Toxic Substances Control. 

"Effective Date" is defined in Section 46.12. 

"Encroachment Area" is defined in Section 1.l(e)(i). 

"Encroachment Area Charge" is defined in Section 1.1 (e)(i). 

"Environmental Financial Performance Deposit" is defined in Section 17.1. 

"Environmental Laws" is defined in Section 21.6. 

"Environmental Notice" is defined in Section 17.3(b). 

"Environmental Oversight Deposit" is defined in Section 17.3 (a). 

"Environmental Regulatory Action" is defined in Section 21.6. 

"Environmental Regulatory Agency" is defined in Section 21.6. 

"Event of Default" is defined in Section 24.1. 

"Exacerbate" or "Exacerbating" is defined in Section 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: (1) 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 Director" means the Executive Director of the Port or his or her designee. 

"Facilities Condition Report" is defined in Section 10.2(b). 

"FCRDate" is defined in Section 10.2(a). 

"Final Certificate of Occupancy" means a certificate of occupancy and completion that the 
Chief Harbor Engineer issues in the form ofDDA Exh DI3 after accepting an Architect's 
Certificate verifying that·a Vertical Developer has finally completed a Vertical Improvement. 

"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 Section 9.5. 

"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 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, floods, earthquakes, tidal waves, strikes, freight embargoes, and unusually severe weather. 
Force Majeure does 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 Majeure includes not only the 
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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 
Regulatory Approvals that would not have otherwise been required but for the Force Majeure 
event. 

"Foreclosed Property" 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 pursuant to a power of sale contained 
in the Mortgage), deed or voluntary assignment or other conveyance in lieu thereof. 

"Foreclosure Period" is defined in Section 40.3(b). 

"Generator" is described in Section 21.2(d) 

"graffiti" is defined in Section 9.6. 

"Gross Income" is defined in Section 3.2a)(iii) in Exhibit D. 

"Gross Tax Increment" means 100% 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. 

"Handle" is defined in Section 21.6. 

"Hard costs" is defined in Section 10.5. 

"Hazardous Material" is defined in Section 21.6. 

"Hazardous Materials Claim" is defined in Section 21.6. 

"Hazardous Material Condition" is defined in Section 21. 6. 

"Horizontal Improvements" is defined in the Appendix to the DDA. 

"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 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. 

"Impositions" is defined in Section 5.l(b). 

"Improvements" means all buildings, structures, fixtures and other improvements erected, 
built, placed, installed, constructed, renovated, or Restored, located upon 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, agencies and other subdivisions, including, without limitation, the 
Port; all of the Agents of the City, including its Port, and all of their respective heirs, legal 
representatives, successors and assigns, and all other Persons acting on their behalf, and each of 
them. 

"Indemnify" means indemnify, protect and hold harmless. 

"Information Charge" is defined in Section 5.4(d). 

"Infrastructure CFD" means the City and County of San Francisco Community Facilities 
District No. 2020-1 (Mission Rock Public Improvements). 
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"Initial Improvements" means all Improvements to be built on the Premises or portion(s) 
thereof in accordance with the Vertical DDA, Scope of Development, and SUD. 

"Initial Response Period" is defined in Section 5.4(b). 

"Investigate" or "Investigation is defined in Section 21.6. 

"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 Basic Lease Information. 

"Late Charge" is defined in Section 3.10 of Exhibit D. 

"Law" or "Laws" means 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 obtained from, and all 
rules and regulations of, and all building and zoning laws of, all federal, state, county and 
municipal governments, 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, including, without limitation, any subsurface area, 
the use thereof and of the buildings and Improvements thereon. 

"Lease" means this lease, as it may be amended from time to time. 

"Lease Year" is defined in Exhibit D. 

"Leasehold" or "Leasehold Estate" means Tenant's leasehold estate created by this Lease. 

"Leasing Activity Report" is defined in Section 9.3. 

"Lender Acquisition" is defined in Section 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 institutions on whose behalf the Mortgage is being held. 
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 Attorneys' Fees and Costs and 
consultants' fees and costs) of whatever kind or nature, known or unknown, contingent or 
otherwise. 

"Low Income Housing Tax 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 Section 10.5. 

"Major Casualty" means damage to or destruction of all 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. 
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"Managing Party" is defined in Section 18.1 (a). 

"Master Association" is defined in the DDA. 

"Master CC&Rs" is defined in the DDA. 

"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 Section 10.5. 

"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 Lease" means the Memorandum of this Lease, between Port and Tenant, 
recorded in the Official Records, in the form of Exhibit X attached hereto. 

"Mezzanine Lender" means a lender which has a security interest in the 
partnership/membership interest of Tenant. 

"Minimum Net Worth Amount" is defined in Section 18.l(a). 

"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 CFD" is a term used for the CFD for Mission Rock, if and when formed. 

"Mitigation Monitoring and Reporting Program" means the Mitigation Monitoring and 
Reporting Program described in Exhibit K. 

"Mortgage" means a mortgage, deed of trust, assignment ofrents, 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.l(a). 

"Net Worth Guaranty" is defined in Section 18.l(a). 

"Net Worth Requirement" is defined in Section 18.1 (a). 

"New Hazardous Material" is defined in Section 21.6. 

"New Lease" is defined in Section 40.10. 

"New Lease Execution Period" is defined in Section 40.1 O(i). 

"Non-Disturbance Agreements" is defined in Section 18.4(a). 

"Notice for Information" is defined in Section 5.4(c). 

"Notice of Special Tax" is defined in Section 5.2(a). 

"Notice to Vacate" is defined in Sectionl.1 (e)(i). 

"Official Records" means, with respect to the recordation of Mortgages and other 
documents and instruments, the Official Records of the City and County of San Francisco. 

"Operations Plan" means an operations plan reasonably approved by Port regarding the 
Handling of Hazardous Materials within, on, or near the Premises and the management of 
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Hazardous Materials risks associated with such operations. Any Operations Plan previously 
approved by Port may be amended from time to time with the prior consent of Port. 

"Other Property Agreements" is defined in Section 40.12. 

"Outstanding Bonds" shall mean Bonds (i) for which the City has or will have repayment 
obligations from special taxes or tax increment, (ii) that have been issued by the City and remain 
outstanding under the terms of such Bonds, (iii) for which the indenture, fiscal agent agreement, 
resolution or other instrument pursuant to which such Bonds were issued or authorized expressly 
prohibits the early termination of this Lease, and (iv) which either (a) expire prior to the last ten 
(10) years of the Term of this Lease, or (b) have been expressly approved in writing by Tenant to 
extend into the last ten (10) years of the Term of this Lease. The City shall not issue any Bonds 
which would remain outstanding during the last ten (10) years of the Term of the Lease without 
the prior written consent of Tenant, which consent may be withheld in Tenant's sole and absolute 
discretion. 

"Partial Condemnation" is defined in Section 15.3(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 Section 21.6. 

"Permitted Title Exceptions" is defined in Section 1.l(b). 

"Permitted Uses" is defined in Section 3.1. 

"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, the United States, or a federal, state 
or political subdivision thereof. 

"Personal Property" means all fixtures, furniture, furnishings, equipment, machinery, 
supplies, software and other tangible personal 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 ownership interest, together with all present and future attachments, 
accessions, replacements, substitutions and additions thereto or therefor. 

"Pesticide Ordinance" is described in Section 21.5. 

"Phase" means one of the integrated stages of horizontal and vertical development for the 
Project Site as shown in the Phasing Plan. 

"Phase 1 Horizontal Developer" is defined in Recital D. 

"Phase Area" means the Development Parcels and other land in the Project Site that are to 
be developed in a Phase. 

"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 Section 17.1. 

"Port's Repair Notice" is defined in Section 10.5. 

"Potential Assessment" is defined in Section 5.4(a). 

"Pre-Existing Hazardous Materials" is defined in Section 21.6. 

"Premises" is defined in the Basic Lease Information. 
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"Prevailing party" is defined in Section 4 6.11. 

"Prime Rate" means 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 the Wall Street Journal 
has ceased to publish the Prime Rate, then such other equivalent recognized source. 

"Prohibited Use" is defined in Section 3.2. 

"Prohibited Use Charge" is defined in Section 3.3. 

"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 formed by 
Ordinance No. 34-18. 

"Project Site" is defined in Recital C. 

"Property" is defined in Basic Lease Information. 

"Public Access Area" 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, or any area marked as a Public Access Area on 
Exhibit B. 

"public work" is defined in Section 12.4(/). 

"Qualified Transferee" is defined in Section 18.l(a). 

"reasonable wear and tear" is defined in Section 10.1. 

"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 Drawings" is defined in Section 12.6(a). 

"Refinancing Proceeds" is defined in Section 3.5(e) of Exhibit D. 

"Refinancing" is defined in Section 3.5(e) of Exhibit 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 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. 

"Reimbursable Subtenant Costs" is defined in Section 18.4(b)(vi)(3). 

"Release" is defined in Section 21.6. 

"Remediate" or "Remediation" is defined in Section 21.6. 

"Rent" means Base Rent, if any, the sum of rent for any Hold Over Period pursuant to 
Section 37, the portion of Net Sale Proceeds or Refinancing Proceeds due to the Port hereunder 
(if any), Additional Rent and all other sums payable by Tenant to Port hereunder, including any 
Late Charges and interest assessed at the Default Rate. 

"Replacement Notice" is defined in Section 9.5. 

"Requested Information" is defined in Section 5.4(b). 
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"Response Period" is defined in Section 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 Regional Water Quality Control Board of 
Cal/EPA, a state agency. 

"Sale" is defined in Section 3.4(e) of Exhibit D. 

"Sale period" is defined in Section 40.4(d). 

"Sale Proceeds" is defined in Section 3.4(e) of Exhibit D. 

"Second NDA Notice" is defined in Section 18.4(e)(ii). 

"Security Deposit" is defined in Section l 7.4(a). 

"Senior Lender" is defined in Section 40. 7(a). 

"SFPUC" means the San Francisco 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 floods, 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 defined in Section 3.4. 

"Significant Change" is defined in Section 18.l(a). 

"Significant Change Certificate" is defined in Section 18.l(b)(ii). 

"Soil Management Plan" is defined in Section 21.6. 

"State" means the State of California. 

"State Lands Indemnified Parties" means the State of California, the California State Lands 
Commission, all of its heirs, legal representatives, successors and assigns, and all other Persons 
acting on its behalf. 

"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, but excluding access or 
occupancy rights granted under the Master CC&Rs (as defined in the DDA). 

"Subleased Space" 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. 
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"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 Section 15.3(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 amended 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 Information, and its permitted successors and 
assigns. 

"Term" is defined in Section 1.2. 

"Termination Notice for Change in Laws" is defined in Section 7.3. 

"Termination Option" is defined in Section 7.3. 

"Total Condemnation is defined in Section 15.2. 

"Transportation Demand Management Plan" means the Transportation Demand 
Management Plan attached hereto as Exhibit Y. 

"Transfer" is defined in Section 18.1 (a). 

"Uninsured Casualty" is defined in Section 14.3. 

"Unmatured Event of Default" means any default 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 June_, 2020. 

"Work" is defined in Section 12.5. 

"Workforce Development Plan" is defined in Article 42. 

"worth at the time of award" is defined in Section 25.4. 
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IN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

Tenant: MISSION ROCK PARCEL G OWNER, L.L.C., 
a Delaware limited liability company 

By: ~~4-
Name: Authod7ed Signatof}l 
Title: Cerf D. Shannon 

Port: CITY AND COUNTY OF SAN FRANCISCO, 
operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By:~ 
Name: t /c1 1vi.!!,. Fvrl:tN 
Title: ~ y. e C 1.-t- 'f-Jve D, 're v/J.~ 

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

By: ~~~ 
Name: U,cbe.lle. S.e.\CK>n 
Title: ~ ~ k\t;lovn~ 

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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IN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
. first above written. 

Tenant: MISSION ROCK PARCEL G OWNER, L.L.C., 
a Delaware limited liability company 

By: 

Name: 

Title: 

Port: CITY AND COUNTY OF SAN FRANCISCO, 
operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: 

Name: 

Title: 

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

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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LEGAL DESCRIPTION 

"LOT 3" 

S-9229 
6-17-20 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE 
OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

LOT 3, AS SAID LOT IS SHOWN ON FINAL MAP 9443 FILED FOR RECORD ON JUNE 12, 
2020, IN BOOK 1 OF FINAL MAPS, PAGES 28-38 INCLUSIVE, OFFICIAL RECORDS OF THE 
CITY AND COUNTY OF SAN FRANCISCO. 

CONTAINING 33,057 SQ.FT. OR 0.76 ACRES, MORE OR LESS 

EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS 
DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR 
EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, 
AS EXCEPTED AND RESERVED BY THE STATE OF CALIFORNIA IN THAT CERTAIN ACT OF 
THE LEGISLATURE ("THE BURTON ACT") SET FORTH IN CHAPTER 1333 OF THE STATUTES 
OF 1968 AND AMENDMENTS THERETO, AND UPON TERMS AND PROVISIONS SET FORTH 
THEREIN. 

AND FURTHER EXCEPTING THEREFROM: 

UNTO THE STATE OF CALIFORNIA, ITS SUCCESSORS, AND ASSIGNS, FOREVER, ALL 
MINERALS AND MINERAL RIGHTS OF EVERY KIND AND CHARACTER NOW KNOWN TO EXIST OR 
HEREAFTER DISCOVERED IN THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE 
DESCRIBED REAL PROPERTY INCLUDING, BUT NOT LIMITED TO, OIL AND GAS AND RIGHTS 
THERETO, TOGETHER WITH THE SOLE, EXCLUSIVE, AND PERPETUAL RIGHT TO EXPLORE 
FOR, REMOVE AND DISPOSE OF THOSE MINERALS BY ANY MEANS OR METHODS SUITABLE TO 
THE STATE OF CALIFORNIA OR TO ITS SUCCESSORS AND ASSIGNS, BUT WITHOUT 
ENTERING UPON OR USING THE SURFACE OF THE LANDS CONVEYED AND IN SUCH MANNER 
AS NOT TO DAMAGE THE SURFACE OF THE LANDS CONVEYED, OR TO INTERFERE WITH THE 
USE THEREOF BY THE CITY AND COUNTY OF SAN FRANCISCO, ITS SUCCESSORS AND 
ASSIGNS, PROVIDED, HOWEVER, THAT THE STATE OF CALIFORNIA, ITS SUCCESSORS AND 
ASSIGNS, WITHOUT THE PRIOR WRITTEN PERMISSION OF THE CITY AND COUNTY OF SAN 
FRANCISCO, ITS SUCCESSORS AND ASSIGNS, SHALL NOT CONDUCT ANY MINING 
ACTIVITIES OF ANY NATURE WHATSOEVER ABOVE A PLANE FIVE HUNDRED FEET (500') 
BELOW THE SURFACE OF THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY, AS RESERVED IN THAT CERTAIN PATENT FROM THE STATE OF 
CALIFORNIA TO THE CITY AND COUNTY OF SAN FRANCISCO, A CHARTER CITY AND 
COUNTY, RECORDED JULY 19, 1999, IN REEL H429, IMAGE 518, AS INSTRUMENT NO. 
G622166, OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, AND AS SET 
FORTH IN CHAPTER 1143, STATUTES OF 1991, AND AMENDMENTS THERETO UPON THE 
TERMS AND PROVISIONS SET FORTH THEREIN SUCH PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY. 



PLAT TO ACCOMPANY LEGAL DESCRIPTION 

LOT L 
APN 8719A-005 

NORTHWEST 
CORNER OF 
LOT L 

LEGEND 

FUTURE 
R/W LINE 

R/W RIGHT OF WAY 

LOT C 
APN 8719A-007 
BRIDGEVIEW WAY 

504·22'29°£ 
157.04' 

LOT 3 
APN 8719A-008 

33,057 SQ.FT. 
OR 0.76 ACRES 

N04.22'29 "W 
198.38' 

LOT A 
APN 87198-001 

PLANK ROAD 

N04"22'29"W 
251.96' 

LOT G 
APN 

8719A-010 
SPUR 
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LOT F 
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8719A-009 
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STREET 

NORTH 

THIRD STR££T 
(WIDTH VARIES) 

FORMER 
WESTERLY LINE 
OF THIRD STREU 
(100" WIDE) 
(~z• MAPS 74) 

N04"22'29"W 
946.95' 

BASIS OF BEARINGS 
THE BEARING OF S56'47'46'W BETWEEN 
POINT NOs. 109 AND 431 OF THE HIGH 
PRECISION NETWORK DENSIFICATION 
(HPND), CITY & COUNTY OF 
SAN FRANCISCO 2013 COORDINATE 
SYSTEM (SFCS13) 

NOTE 
LOTS 3, A, C, F, G & L, THE ASSOCIATED APNs AND 
STREET NAMES ARE AS SHOWN ON FINAL MAP 944.J 
RECORDED JUNE 12, 2020 IN BOOK 1 OF FINAL 
MAPS, PAGES 28-38 INCLUSNE. OFFICIAL RECORDS. 

BOUNDARY - LOT 3 
BY JP CHKD. BR DATE 6/17/20 SCALE 1"=60' SHEET 1 OF 1 JOB NO. S-9229 

MARTIN M. RON ASSOCIATES, INC. 
LAND SURVEYORS 

859 HARRISON STREET 
SAN FRANCISCO, CA. 94107 
(415) 543-4500 
S-9229£-FINAL MAP _PARCEL 
PLATS.dwg 
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EXHIBITC 

Scope of Development 



Scope of Development - Mission Rock (Phase 1 Parc;el G / Lot 3) 

Primary Use: Office 

Ground Floor: Retail or other ground floor uses allowed within the Mission Rock Special Use District 

Gross Square Footage: 280,000 - 320,000 square feet 

Building Description: up to 14 floors, a total of 190' and massing as approved in the Design Controls. 

Affordable Housing Fee: §S.4(b)(ii) (Jobs/ Housing Equivalency Fee) of the Development Agreement 

states that each Vertical ODA for nonresidential use (a "JHEF Project") will require the Vertical Developer 

to pay to the Port a Jobs/Housing Equivalency Fee. The Vertical DDA for each JHEF Project shall require 

payment of the Jobs/Housing Equivalency Fees for the applicable Development Parcel .to the Port upon 

the earlier of (a) issuance by Port of the First Construction Document (which payment will be a condition 

to issuance by the Port of the First Construction Document) for the JHEF Project on that Development 

Parcel; or (b) by the date 30 days after notice from the Port that the Vertical Developer of any 

Residential Project in the Current Phase has completed the foundation of its Residential Project 

pursuant to a building permit (or foundation addendum to site permit) issued by the Port. The Port shall 

direct the Special Fund Trustee to disburse from the Affordable Housing Fund to the Vertical Developer 

of the applicable Residential Project, the amount of the Affordable Housing Subsidy allocated to such 

Residential Project within 30 days following the Foundation Completion Date, in accordance with the 

Affordable Housing Subsidy Plan. 

The amount of Affordable Housing Fee required to be paid by Parcel G / Lot 3 shall be: $91.1 million 

lnclusionary Units: N / A 



EXHIBITD 

Rent 



3. Rent. 

EXHIBITD 

ARTICLE3 

RENT 

3.1 Prepaid Rent. 

The Parties acknowledge that this Lease is a Fully Pre-paid Lease, as that term is 
defined in the Financing Plan attached as Exhibit Cl to the DDA. On the Commencement Date, 
the Prepaid Rent, as set forth in the Basic Lease Information, will be applied by Credit Bid in 
accordance with Article 3 of the Financing Plan attached to the DDA ("Credit Bid"). 

3.2 Tenant's Covenant to Pay Rent During Hold Over Period. 

During any Hold Over Period, Tenant will pay Rent for the Premises to Port at the times 
and in the manner provided in this Article 3. 

(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, oil, sanitary and storm sewer, and electricity paid by Tenant; and 

(3) insurance premiums for insuring the Improvements in compliance 
with Section 20 of this Lease 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 any 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 
programming 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 permit fees. 

Parcel Lease Phase 1 Lot 3 
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Without limiting the foregoing, "Gross Income" also includes any and all payiuents 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 at 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) Reporting of Gross Income. 

(i) Commencing on the 72nd anniversary of the Effective Date, 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 Adjustments from Gross Income that 
Tenant claims and which are expressly permitted under this Lease substantially in the form 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 the 72nd Lease 
Year and each Lease Year thereafter, 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 permitted under this Lease substantially in 
the form of Exhibit AA. 

(ii) Tenant will substantiate actual Adjustments with proof of expenditure, 
which may include: (i) copies of canceled checks, (ii) bills, contracts and invoices marked 
"Paid", and (iii) and such other proofs of expenditure as may be reasonably approved by Port. 

(iii) If Tenant fails to deliver any rent statement required hereunder within the 
time period set forth in this Section 3 .2(b) (irrespective of whether any 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 
(and, to the extent permitted by the applicable Sublease, the Books and Records of any other 
occupant of the Premises) as may be necessary to determine the amount of 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 Rent due and payable for the period in question, 
including any Late Charge and interest at the Default Rate. 
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3.3 Intentionally Omitted. 

3.4 Port Participation in Sale Proceeds. 

(a) Distribution of, and Port's Participation in, Net Sale Proceeds before Early 
Transfer Date. Tenant will pay upon a Transfer occurring any time prior to the Early Transfer 
Date: 

(i) One Hundred Percent (100%) of Net Sale Proceeds from such Transfer, 
less the following deductions in this Section 3.4(a), will be deposited into the DRP Fund. 

(1) Tenant's Purchase Price; 

(2) Port's Attorneys' Fees and Costs associated with Port's review of 
the Qualifying Early Sale; 

(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 Project, Certified 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 3.4(a)(i) of this Exhibit, 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. 

(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%) of the Net Sale 
Proceeds from each Sale occurring on or after the Early Transfer Date. 

(ii) Reassessment Event. For purposes of calculating Net Sale Proceeds on a 
Reassessment Event, Tenant's Sale Proceeds from such Reassessment Event will be deemed to 
be an amount equal to (1) the total ownership interests in Tenant after the Reassessment Event 
held by the Person causing the Reassessment 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 Reassessment Event, or (B) if no 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. 
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( 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 exclusions 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 be paid upon the closing of any such Sale. 

This provision constitutes notice to 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 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. 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 Sale Proceeds. 

Within forty-five (45) days after any Sale, transferor Tenant will submit to Port a 
statement prepared in accordance with sound accounting principles consistently applied, and 
certified by transferor Tenant's chief executive officer or chief financial officer (or equivalent 
position), as current, complete and correct, confirming the actual amount of proceeds received; 
line item description of the 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 will 
accompany the statement of Net Sale Proceeds with the amount of any underpayments. The 
statements delivered to Port under this Section are subject to the audit provisions of Section 3. 7 
of this Exhibit for determination of the accuracy of Tenant's reporting of Port's share of Net Sale 
Proceeds. 

( d) Survival. The provisions of this Section 3 .4 will survive the earlier termination or 
expiration of this Lease for Sales occurring prior to such termination or expiration. Additionally, 
any release by Port of Tenant's obligations under this Lease in connection with any Sale is 
conditioned on Port's receipt of Port's share of Sale Proceeds. 

(e) Additional Definitions. The following definitions apply for purposes of this 
Section 3.4: 

"Cash Consideration" means (i) cash, or (ii) cash equivalents. 

"Certified Entitlement Costs" means Entitlement Costs, as certified in accordance with 
Attachment 1 to this Exhibit D. 

"Certified Total Development Costs" means the Total Development Costs, as certified in 
accordance with Attachment 1 to this Exhibit D. 

"Coro Issuance 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 commissions paid to licensed real estate brokers (provided, however, that 
in the case of brokerage commissions paid to Affiliate brokers, such commissions must be 
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commercially reasonable), (ii) finder's fees (provided that in the case of finder's fees to 
Affiliates, such finder's fees must be commercially reasonable), (iii) reasonable and customary 
closing fees and costs including recording fees and transfer taxes, title insurance premiums and 
survey fees, (iv) reasonable advertising and marketing costs, and (v) reasonable Attorneys' 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 permit and first building 
permit addendum to allow commencement of construction 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 Initial Improvements; costs related to all land 
use approvals and entitlements, including preparation and processing of design review 
applications under the SUD and the Design Control, subdivision maps specific to the Premises 
that do not impact the initial Final Map recorded for the first Phase, 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 fees reasonably 
necessary to obtain the entitlements; financing costs for loans obtained to finance the Entitlement 
Costs; 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 oflabor, 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 13 of the Vertical DDA. 

"Initial Tenant" means Mission Rock Parcel G Owner L.L.C. 

"Net Sales Proceeds" means Sale Proceeds less: 

(i) Costs of Sale; and 

(ii) Port's Attorneys' Fees and Costs associated with Port's review of the Sale or 
Reassessment Event; and 

(iii) if the transferor Tenant (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 construct the 
Initial Improvements, Tenant's Purchase Price; and 

(iv) 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 3.5(a) below or any Net Sale Proceeds actually received by Port from 
any Reassessment Event prior to the last sale in accordance with Section 3.4(b)(ii) of this 
Exhibit. 

"Non-Cash Consideration" means consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. 

"Reassessment 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 August 15, 2018 and attached hereto as Exhibit BB. 

"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 
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Tenant to a purchaser as part of the purchase price, or any other Non-Cash Consideration 
representing a portion of the purchase price. "Sale Proceeds" do not include a commitment 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. 

"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 DDA), Port Costs and Other City Cm;ts (as 
defined in the Vertical DDA), builder's risk insurance, performance 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 associated with the design or construction any specific or 
speculative Subtenant improvements or any costs incurred after the issuance of a 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, excluding costs incurred by 
Tenant (if any) that are reimbursed by Master Developer or Phase 1 Horizontal Developer, as 
applicable, in connection with the construction of an engineered vapor mitigation system if 
required by the Environmental Covenants. 

3.5 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 Yz 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 Qualifying Refinancing, Tenant will deliver to Port, an estimated 
closing statement that includes the best estimate of the following items: 

(i) Gross proceeds from the Qualifying 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; and 

(iii) The estimated Net Refinancing Proceeds allocated to Port and Tenant. 

( c) Manner of Payment. The estimated closing statement will be updated as of the 
date for close of escrow under any Qualifying Refinancing to show the actual (i) gross 
Refinancing Proceeds, (ii) Net Refinancing Proceeds and Port's share thereof, as applicable, and 
(iii) with respect to any Qualifying 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 Qualifying Refinancing, Port's share of the Net Refinancing 
Proceeds. Port may reference in any estoppel certificate or other representation requested from 
Port by a Mortgage lender, that payment to Port of Port's share of Net Refinancing Proceeds is a 
material obligation under the Lease, due and owing at close of escrow of any Qualifying 
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Refinancing hereunder, 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 Refinancing 
Proceeds. This provision constitutes notice to Tenant that Port is to be paid in full its share of 
Net Refinancing Proceeds through the close of escrow of any Qualifying Refinancing. 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 Qualifying Refinancing, Tenant will 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 with the amount of any 
underpayments. The statements delivered to Port under this Section 3.5(d) will be subject to the 
audit provisions of Section 3.7 of this Exhibit for determination of the accuracy of Tenant's 
reporting of Net Refinancing Proceeds. 

(d) Survival. The provisions of this Section 3.5 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. 

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 of any existing financing that is not repaid as 
a part of such secondary financing), after subtracting the following: 

(1) 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; 

(3) amounts needed to pay Tenant's Attorneys' Fees and Costs 
associated with the Refinancing; 

( 4) any portion of the Refinancing Proceeds that will be used 
for Capital Items approved in accordance with Sections 10.2(d) and 12.1 of this Lease; and 
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(5) brokerage commissions paid to licensed real estate brokers 
to arrange the Refinancing (provided, however, if commissions are paid to Affiliate brokers, such 
commissions must be commercially rea~onable ). 

C "Qualifying Refinancing" means any Refinancing that results 
in positive Net Refinancing Proceeds that is not in connection with (1) 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 permanent take-out financing for financing the 
construction of the Initial Improvements (as defined in Article 47 of the Parcel Lease)); 
provided, however, the term "Refinancing" shall exclude any construction loan incurred by 
Tenant for the purpose of financing the construction of the Initial Improvements. 

E "Refinancing Proceeds" means all sums actually disbursed 
by a lender in connection with a Refinancing. 

3.6 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 or in connection with any Sale or 
Refinancing. 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, 
including proceeds and costs incurred from any Sale and Refinancing. 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, 
accounting principles and the like. 

3.7 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 identified in 
Section 3.4(b) of this Exhibit) 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 Proceeds, Refinancing Proceeds and Port's share of 
the foregoing, for a period of five (5) years after the applicable rent statement in connection with 
Rent during the Hold Over Period ( 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. If an audit has 
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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 its Sale Proceeds, Net Sale Proceeds, 
Gross Income during any Hold Over Period, Adjusted Gross Income during any Hold Over 
Period, Refinancing Proceeds, or Net Refinancing Proceeds 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 its Adjusted Gross Income during any Hold Over Period, Net 
Refinancing Proceeds or Net Sale 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. 

3.8 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. 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 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. 

3.9 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 (10%) 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 
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. 

3.10 Late Charge. Tenant acknowledges and agrees that late payment by Tenant to Port of 
Rent 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%) 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 a rent statement required hereunder to Port within five (5) days 
following the date it is due, five percent (5%) of Rent due during a Hold Over Period for the 
subject period of such 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 (10th) anniversary of 
the Commencement Date and every ten (10) 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 Monthly Statement 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 of a late payment by Tenant. 
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3.11 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 of this Lease. 

3.12 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 
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. 

3.13 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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ATTACHMENT 1 TO EXHIBIT D 

PROCEDURES TO CERTIFY ENTITLEMENT COSTS AND TOTAL DEVELOPMENT COSTS 

1. PORT REPRESENTATIVE. 

If Tenant fails to deliver either the Certified Entitlement Cost Statement or the Certified 
Total Development Cost Statement, as applicable, within the time periods set forth herein, and 
such failure continues for thirty (30) days after the date Port delivers to Tenant written notice of 
such failure, Port has the right, among its other remedies under this Lease, to have a Port 
Representative examine Tenant's books and records as may be necessary to determine all the 
information required in the Certified Entitlement Cost Statement or Certified Total Development 
Cost Statement, as applicable. The determination made 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. CERTIFIED COST STATEMENT. 

(a) Certified Entitlement Cost Statement. Within thirty (30) days prior to a Transfer 
occurring before the Early Transfer Date or sixty (60) days following the Early Transfer Date for 
the Tenant that constructs the Initial Improvements, as applicable, Tenant will furnish Port with 
an itemized statement setting forth in detail the Entitlement Cost incurred by Tenant to the 
Building Permit Date or thirty (30) days prior 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 of a 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 CofO 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 1 to Exhibit D. 

3. AUDIT RIGHTS. 

If Port disagrees with either the Certified Entitlement Cost Statement or the Certified 
Total Development Cost Statement, Port may request that such records be audited by an 
independent certified public accounting firm 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. If the 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 of an independent auditor. Such audit will be binding on the 
Parties, except in the case of fraud, corruption or undue influence. Port will 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. 
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4. BOOKS AND RECORDS RELATED TO TOTAL DEVELOPMENT 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 Tenant in connection 
with the development of the Initial Improvements in a location within San Francisco during 
regular business hours and upon reasonable advance notice. 
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EXHIBITE 

Project Approvals 



EXIDBITE 

PROJECT APPROVALS 

1. Final Environmental Impact Report (Planning Dept. Case No. 2013.0208ENV) 
• Certify FEIR and adopt CEOA Findings: Planning Commission Motion No. 20017 and 

Motion No. 20018, October 5, 2017 
• Adopt CEOA Findings and MMRP: Port Resolution No. 18-03, January 30, 2018 
• Affirm Planning Commission's certification ofFEIR and adopt CEOA Findings and 

MMRP: Board of Supervisors Resolution No. 36-18, February 13, 2018 

2. Planning Code and Zoning Map amendments 
• Recommend: Planning Commission Resolution No. 20019, October 5, 2017 
• Consent: Port Resolution No. 18-04, January 30, 2018 
• Approve: Board of Supervisors Ordinance No. 31-18, February 27, 2018 

3. Development Agreement and amendments and waivers of specified provisions of the 
Administrative and Subdivision Codes 

• Recommend: Planning Commission Resolution No. 20020, October 5, 2017 
• Consent: Port Resolution No. 18-06, January 30, 2018 
• Consent: SFPUC Resolution No. 18-0014, January 23, 2018 
• Consent: SFMTA Resolution No. 180206-025, February 6, 2018, 
• Approve: Board of Supervisors Ordinance No. 33-18, February 27, 2018 

4. Mission Rock Design Controls 
• Approve: Planning Commission Motion No. 20021, October 5, 2017 
• Approve: Port Resolution No. 18-04, January 30, 2018 

5. Waterfront Land Use Plan/ Waterfront Design and Access Element amendments 
• Adopt public trust findings and approve: Port Resolution No. 18-03 (Public Trust 

Findings) January 30, 2018, and Resolution No. 18-05 (Waterfront Land Use Plan), 
January 30, 2018 

6. Infrastructure Financing District Project Area I and Sub-Project Areas 
• Adopt public trust findings, approve, and recommend: Port Resolution No. 18-08 

January 30, 3018 
• Approve: Board of Supervisors Ordinance Nos. 34-18, February 27, 2018 

7. Memorandum of Understanding re Collection and Allocation of Taxes 
• Approve and recommend: Port Resolution No. 18-09, January 30, 2018 
• Approve: Board of Supervisors Resolution No. 45-18, February 13, 2018 

8. Special Tax District No. 2020-1 (Mission Rock Facilities and Services) 
• Resolution of formation: Board of Supervisors Resolution No. 160-20, April 24, 2020 
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9. Final Map 9443 
• Approve and recommend: Public Works Order No. 203194, May 22, 2020 
• Approve: Board of Supervisors Motion No. M20-60, June 2, 2020 
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Permitted Title Exceptions 

[See Attached] 
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EXHIBIT A 

LEGAL DESCRIPTION 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED SAN FRANCISCO, IN THE COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 

PARCEL ONE: 

Lot 3, as shown on the "Final Map 9443", which Map was filed for record on June 12, 2020 in Book 1 of Final 
Maps, at Page(s) 28-38, inclusive, in the Office of the Recorder of the City and County of San Francisco. 

EXCEPTING THEREFROM, all the subsurface mineral deposits, including oil and gas deposits, together with the 
right of ingress and egress on said land for exploration, drilling and extraction of such mineral, oil, gas deposits, 
as excepted and reserved by the State of California in that certain Act of Legislature ("The Burton Act"), set forth 
in Chapter 1333 of the Statutes of 1968 and amendments thereto, and upon terms and provisions set forth 
therein. 

AND FURTHER EXCEPTING THEREFROM: Unto the State of California, its successors, and assigns, forever, all 
minerals, mineral rights or every kinds and character now know to exist or hereafter discovered in the hereinafter 
described potion of the above described real property including but not limited to, oil and gas and rights thereto, 
together with the sole, exclusive, and perpetual right to explore for, remove and dispose of those minerals by any 
means or methods suitable to the State of California or to its successors and assigns, but without entering upon 
or using the surface of the lands conveyed, or to interfere with the use thereof by the City and County of San 
Francisco, its successors and assigns, provided, however, that the State of California, its successors and assigns, 
without the prior written permission of The City and County of San Francisco, its successors and assigns, shall 
not conduct any mining activities of any nature whatsoever above a plane five hundred feet (500') below the 
surface of the hereinafter described portion of the above described real property, as reserved in that certain 
patent from the State of California to the City and County of San Francisco, a Charter City and County, recorded 
July 19, 1999, in Reel H429, Image 518, as Instrument No. G622166, Official Records of the City and County of 
San Francisco, and as set forth in Chapter 1143, Statues of 1991, and amendments thereto upon the terms and 
provisions set forth therein such portion of the above described real property. 

APN: (Old) Lot 006, Block 8719, a portion 
(New) Lot 008, Block 8719A 

PARCEL TWO: 

Easements as contained in that certain "Mission Rock Master Declaration of Restrictions", recorded 
2020, as Instrument No. 2020-K , Official Records. 
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SCHEDULE 8 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage, and the Company will not pay costs, attorneys' fees, or 
expenses that arise by reason of: 

THE FOLLOWING MATTERS AFFECT PARCELS ONE AND TWO: 

1. Property taxes, which are a lien not yet due and payable, including any assessments collected with taxes 
to be levied for the fiscal year 2020-2021. 

(Affects Parcels One and Two) 

2. Intentionally deleted 

3. All or a part of the Land herein described does not appear to be assessed on the Tax Roll for the year(s) 
2019-2020. Said Land is subject to the possible assessment and collection of property taxes for the 
current year. 

(Affects Parcels One and Two) 

4. The Land lies within the boundaries of a Mello Roos Community Facilities District ("CFO"), as follows: 

CFO No: 90-1 
For: School Facility Repair and Maintenance 

This property, along with all other parcels in the CFO, is liable for an annual special tax. This special tax is 
included with and payable with the general property taxes of the City and County of San Francisco. The 
tax may not be prepaid. 

(Affects Parcels One and Two) 

5. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the 
provisions of Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, 
respectively, of the Revenue and Taxation Code of the State of California as a result of the transfer of title 
to the vestee named in Schedule A or as a result of changes in ownership or new construction occurring 
prior to Date of Policy. 

(Affects Parcels One and Two) 

6. Intentionally deleted 

7. Conditions, restrictions, easements, reservations and limitations and rights, powers, duties and trusts 
contained in the Legislative Grants, and by law as to the land or any portion thereof, acquired by the City 
and County of San Francisco by Chapter 1333 of the Statutes of 1968, (the Burton Act) as amended by 
Chapters 1296 and 1400, Statutes of 1969, Chapter 670, Statutes of 1970, Chapter 1253, Statutes of 
1971,Chapter 660, Statutes of 2007 and Chapter 529, Statutes of 2016 and as may be further amended, 
and such Reversionary Rights and Interests as may be possessed by the State of California under the 
terms and provisions of said Legislative Grants, or by law and that certain Agreement Relating to Transfer 
of the Port of San Francisco from the State of California to the City and County of San Francisco, 
executed by and between the City and County of San Francisco and the Director of Finance of the State 
of California and the San Francisco Port Authority, recorded January 30, 1969, Book 8308, Page 686, 
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8. 

SCHEDULE B 
(Continued) 

Series No. R404013, of Official Records as modified by Chapters 1296 and 1400, Statutes of 1969, 
Chapter 670, Statutes of 1970, Chapter 1253, Statutes of 1971, Chapter 660, Statutes of 2007 and 
Chapter 529, Statutes of 2016 and as may be further modified. 

(Affects Parcels One and Two) 

Matters contained in that certain document 

Entitled: Amended Covenant to Restrict Use of Property Environmental Restriction 
Executed by: The City and County of San Francisco, a Charter City and County, in Trust, and 

The Department of Toxic Substances Control 
Recording Date: September 2019 
Recording No: 2019-K835128-00, Official Records 

Reference is hereby made to said document for full particulars 

(Affects Parcel One and Lots C, D, F and G of Book 1 of Final Maps, at Page(s) 28-38, inclusive of Parcel 
Two.) 

9. Intentionally deleted 

10. Intentionally deleted 

11. Matters contained in that certain document 

Entitled: 
Dated: 

Development Agreement 
August 15, 2018 

Executed by: The City and County of San Francisco and Seawall Lot 337 Associates, LLC, a 
Delaware limited liability company 

Recording Date: August 17, 2018 
Recording No: 2018-K656939-00, Official Records 

Reference is hereby made to said document for full particulars. 

Assignment and Assumption Agreement 

Assignor: 

Assignee: 
Recorded: 

Seawall Lot 337 Associates, LLC, a Delaware limited liability company and 
Mission Rock Horizontal Sub (Phase 1 ), L.L.C., a Delaware limited liability 
company 
Mission Rock Parcel G Owner, L.L.C., a Delaware limited liability company 

, 2020, as Instrument No. 2020- , Official Records 

(Affects Parcels One and Two) 

12. Intentionally deleted 
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SCHEDULE B 
(Continued) 

13. Covenants, conditions and restrictions set forth in that certain Permit No. 2017-004-00 dated June 29, 
2018 granted by the San Francisco Bay Conservation and Development Commission, recorded August 
17, 2018, Recording No. 2018-K656942-00, of Official Records, but omitting any covenant or restriction, 
if any, based upon race, color, religion, sex, handicap, familial status or national origin as set forth in 
applicable state or federal laws, except to the extent that said covenant or restriction is permitted 
by applicable law. 

A First Amendment to BCDC Permit, recorded June 18, 2020, as Instrument No. 2020-K942228-00, 
Official Records. 

A Second Amendment to BCDC Permit recorded June 18, 2020, as Instrument No. 2020-K942229-00, 
Official Records 

(Affects Parcels One and Two) 

14. Ordinance 209-19: Street and Public Service Easement Vacation Order - Mission Rock Project, upon the 
terms and conditions contained therein. 

Recorded: May 15, 2020, as Instrument No. 2020-K931482-00, Official Records 

Said instrument provides for the reservation of various temporary rights and easements in favor of the 
City and County of San Francisco and Pacific Gas and Electric Company. 

(Affects Parcel One and Two) 

15. The herein described property lies within the boundaries of a Mello-Roos Community Facilities District 
(CFO) as follows: 

CFO No: 
For: 
Disclosed by: 
Recorded: 

2020-1 
Mission Rock Facilities and Services 
Notice of Special Tax Lien 
May 22, 2020, as Instrument No. 2020-K933385-00, Official Records 

This property, along with all other parcels in the CFO, is liable for an annual special tax. This special tax is 
included with and payable with the general property taxes of the City of San Francisco County of San 
Francisco. The tax may not be prepaid. 

(Affects Parcel One and Two) 

16. Intentionally deleted 

17. Any rights of the tenants listed below, as tenants only with no options to purchase or rights of first refusal: 

a) Visa Inc. 

18. Any rights, interests, or claims which may exist or arise by reason of the following matters disclosed by 
survey, 

Job No.: S-9229 
Dated: May , 2020 
Prepared by: Martin M. Ron Associates 
Matters shown: 

(No matters to reflect) 
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19. Intentionally deleted 

20. Intentionally deleted 

21. Intentionally deleted 

22. Intentionally deleted 

23a. Intentionally deleted 

SCHEDULE B 
(Continued) 

23b.. Recitals as shown on that certain map/plat entitled "Final Map 9443" 

Recording Date: 
Recording No.: 

June 12, 2020, as Instrument No. 2020-K940602-00, Official Records 
Book 1 of Final Maps, at Page 28 

23c. Matters contained in that certain document 

Entitled: Public Improvement Agreement 
Dated: , 2020 
Executed by: The City and County of San Francisco and Seawall Lot 337 Associates, LLC, a 

Delaware limited liability company 
Recording Date: June 12, 2020, as Instrument No. 2020-K940619-00, Official Records 

(Affects Parcels One and Lots A, B, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 
28-38, inclusive of Parcel Two.) 

Reference is hereby made to said document for full particulars. 

24. Intentionally deleted 

25. The matters set forth in the document shown below which, among other things, contains or provides for: 
certain easements; liens and the subordination thereof; provisions relating to partition; restrictions on 
severability of component parts; and covenants, conditions and restrictions but omitting any covenants or 
restrictions, if any, including, but not limited to those based upon race, color, religion, sex, gender, gender 
identity, gender expression, sexual orientation, marital status, national origin, ancestry, familial status, 
source of income, disability, veteran or military status, genetic information, medical condition, citizenship, 
primary language, and immigration status, as set forth in applicable state or federal laws, except to the 
extent that said covenant or restriction is permitted by applicable law. 

Entitled: Mission Rock Master Declaration of Restrictions 
Recorded: , 2020, as Instrument No. 2020- , Official Records 

Said covenants, conditions and restrictions provide that a violation thereof shall not defeat the lien of a 
first mortgage or first deed of trust made in good faith and for value. 

Liens and charges as set forth in the above mentioned declaration, 

Payable to: Mission Rock Owners Association, a California nonprofit corporation 
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SCHEDULE B 
(Continued) 

26. Memorandum of Vertical Disposition and Development Agreement, upon the terms, covenants, conditions 
and provisions set forth therein 

Dated: , 2020 
Executed by: The City and County of San Francisco, a municipal corporation and Mission Rock 

Parcel G Owner, L.L.C., a Delaware limited liability company 
Recorded: , 2020, as Instrument No. 2020- , Official Records 

Reference is hereby made to said document for full particulars. 

(Affects Parcel One) 

27. Matters contained in that certain document 

Entitled: Agreement to Comply with CFO Matters 
Executed by: The City and County of San Francisco and Mission Rock Parcel G Owner, L.L.C., 

a Delaware limited liability company 
Recording Date: , 2020 
Recording No: 2020- , Official Records 

Reference is hereby made to said document for full particulars 

(Affects Parcel One) 

28. Notice of Special Restrictions 

Recording Date: , 2020 
Recording No: 2020- , Official Records 

Reference is hereby made to said document for full particulars 

(Affects Parcel One) 

THE FOLLOWING MATTERS AFFECT ONL V PARCEL TWO: 

29. Matters contained in that certain document 

Entitled: City and County of San Francisco Department of Public Works Street 
Encroachment Agreement 

Dated: April 13, 2000 
Executed by: 
Recording Date: 

City and County of San Francisco and China Basin Ballpark Company, LLC 
May 15, 2000 

Recording No: 2000-G773008-00, Official Records 

Reference is hereby made to said document for full particulars. 

(Affects: :Lot H, I and J of Book 1 of Final Maps, at Page(s) 28-38, inclusive of Parcel Two) 
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SCHEDULE B 
(Continued) 

30. Conditions and restrictions as set forth in a document recorded by the City and County of San Francisco, 
Department of Public Works. 

Type of Permit: 

Recording Date: 
Recording No.: 

San Francisco Bay Conservation and Development Commission Permit No. 
M201404200 
August 4, 2015 
2015-K105732-00, Official Records 

Reference is made to said document for full particulars. 

(Affects: :Lot K of Book 1 of Final Maps, at Page(s) 28-38, inclusive of Parcel Two) 

31. Matters contained in that certain document 

Entitled: 
Dated: 
Executed by 
And between: 

Recording Date: 
Recording No: 

Disposition and Development Agreement 
August 15, 2018 

City and County of San Francisco, acting by and through the San Francisco Port 
Commission and Seawall Lot 337 Associates, LLC, a Delaware limited liability 
company 
August 17, 2018 
2018-K656938-00, Official Records 

Reference is hereby made to said document for full particulars. 

Assignment and Assumption Agreement (Mission Rock Project, Phase 1) 

Dated: 
Executed by: 

Recording Date: 
Recording No.: 

December 18, 2019 
Seawall Lot 337 Associates, LLC, a Delaware limited liability company and 
Mission Rock Horizontal Sub (Phase 1 ), L.L.C., a Delaware limited liability 
company 
December 19, 2019 
2019-K879368-00, Official Records 

Reference is hereby made to said document for full particulars. 

A First Amendment to Disposition and Development Agreement 

Recorded: , 2020, as Instrument No. 2020- , Official Records 

Reference is hereby made to said document for full particulars. 

(Affects Lots A, 8, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 28-38, inclusive of 
Parcel Two.) 
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SCHEDULE B 
(Continued) 

32. An unrecorded lease with certain terms, covenants, conditions and provisions set forth therein as 
disclosed by the document 

Entitled: Memorandum of Lease 
Lessor: The City and County of San Francisco, operating by and through the San 

Francisco Port Commission 
Lessee: 
Recording Date: 
Recording No: 

Seawall Lot 337 Associates, LLC, a Delaware limited liability company 
August 17, 2018 
2018-K656941-00, Official Records 

Matters contained in that certain document 

Entitled: 
Dated: 

First Amendment to Memorandum of Master Lease 
January 31, 2020 

Executed by: The City and County of San Francisco, a municipal corporation operating by and 
through the San Francisco Port Commission and Seawall Lot 337 Associates, 
LLC, a Delaware limited liability company 

Recording Date: January 31, 2020 
Recording No: 2020-K898106-00, Official Records 

Reference is hereby made to said document for full particulars. 

The present ownership of the leasehold created by said lease and other matters affecting the interest of 
the lessee are not shown herein. 

(Affects Lots A, B, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 28-38, inclusive of 
Parcel Two.) 

33. Any rights of the tenants, as tenants only with no options to purchase or rights of first refusal. 

34. Any rights, interests, or claims which may e,~ist or arise by reason of the following matters disclosed by 
survey, 

Job No.: S-
Dated: May , 2020 
Prepared by: Martin M. Ron Associates 
Matters shown: 

(SUBJECT TO REVIEW OF ALTA SURVEY) 

35. Offer of Improvements upon the terms and conditions contained therein. 

Recording Date: June 12, 2020, as Instrument No. 2020-K940595-00, Official Records 

(Affects Lots A, B, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 28-38, inclusive of 
Parcel Two) 
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SCHEDULE B 
(Continued) 

36. Rights and Easements for Commerce, Navigation and Fishery. 

(Affects Parcel Two) 

END OF SCHEDULE B 

This is a pro forma policy furnished to or on behalf of the party to be insured. It neither reflects the present 
status of title, nor is it intended to be a commitment to insured. The inclusion of endorsements as a part of the pro 
forma policy in no way evidences the willingness of the company to provide any affirmative coverage shown 
therein. There are requirements which must be met before a final policy can be issued in the same form as the 
pro forma policy. A commitment to insure setting forth these requirements should be obtained from the Company. 

Additional Matters may be added or other amendments may be made to this pro forma policy by reason of any 
defects, liens or encumbrances that appear for the first time in the Public Records or come to the attention of the 
Company and are created or attached between the issuance of this proforma policy and the issuance of a policy 
of title insurance. The Company shall have no liability because of such addition or amendment. 
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EXHIBITG 

Executed Notice of Special Tax 



NOTICE OF SPECIAL TAX 

CITY AND COUNTY OF SAN FRANCISCO 
SPECIAL TAX DISTRICT NO. 2020-1 

(MISSION ROCK FACILITIES AND SERVICES) 

TO: THE PROSPECTIVE TENANT OF THE REAL PROPERTY IDENTIFIED AS 
FOLLOWS (THE "PROPERTY"): 

Lot 3 shown on the Final Map No. 9443 approved by the Board of 
Supervisors of the City and County of San Francisco on June 2, 2020 

THIS IS A NOTIFICATION TO YOU PRIOR TO YOUR ENTERING INTO A 
CONTRACT TO LEASE THIS PROPERTY. THE LANDLORD IS REQUIRED TO GIVE 
YOU THIS NOTICE AND TO OBTAIN A COPY SIGNED BY YOU TO INDICATE THAT 
YOU HA VE RECEIVED AND READ A COPY OF THIS NOTICE. 

Each Assessor's Parcel (a "Parcel") of this Property (in existence now or as further 
subdivided in the future) is subject to a development special tax (the "Development Special 
Tax"), an office special tax (the "Office Special Tax"), a shoreline special tax (the "Shoreline 
Special Tax"), and a contingent services special tax (the "Contingent Services Special Tax" 
and, with the Development Special Tax, Office Special Tax, and Shoreline Special Tax, 
collectively, the "Special Taxes") that are in addition to the regular property taxes and any other 
charges, fees, special taxes, and benefit assessments on the Property. The Special Taxes are 
imposed on each Parcel of the Property because it is a new development, and is not necessarily 
imposed generally upon property outside of this new development. If you fail to pay the Special 
Taxes levied on the leasehold interest in a Parcel of the Property when due each year, the 
delinquent leasehold interest in the Parcel may be foreclosed upon and sold. The Special Taxes 
are used to provide facilities and services that are likely to particularly benefit the Property. 
YOU SHOULD TAKE THE SPECIAL TAXES AND THE BENEFITS FROM THE 
FACILITIES AND SERVICES FOR WHICH THEY PAY INTO ACCOUNT IN DECIDING 
WHETHER TO LEASE THIS PROPERTY. 

The Property you are leasing is located within the boundaries of Tax Zone I of the City 
and County of San Francisco Special Tax District No. 2020-1 (Mission Rock Facilities and 
Services) ("Mission Rock STD"). The Special Taxes are levied pursuant to a Rate and Method 
of Apportionment of Special Taxes (the "Rate and Method") for the Mission Rock STD. A 
copy of the Rate and Method applicable to this Property is attached as Exhibit "C" to the Notice 
of Special Tax Lien attached hereto as Exhibit I (the "Notice of Special Tax Lien"). 
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such 
terms in the Rate and Method. 
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Classification of Property 

On or about July 1 of each Fiscal Year, the Administrator shall identify the current 
Assessor's Parcel numbers for all Taxable Parcels. The Administrator shall also determine: (i) 
whether each Taxable Parcel is Developed Property or Undeveloped Property; (ii) the Planning 
Parcel and Tax Zone within which each Taxable Parcel is located; (iii) for Developed Property, 
the Market-Rate Residential Square Footage and Office Square Footage within each building; 
(iv) the Taxpayer for each Leasehold Jnterest in a Taxable Parcel; and (v) the Development 
Special Tax Requirement, Office Special Tax Requirement, Shoreline Special Tax Requirement, 
and, if applicable, Services Special Tax Requirement for the Fiscal Year. 

The Property will become Developed Property for purposes of the levy of the Special 
Taxes as set forth in the definition of Developed Property in the Rate and Method, which means 
"in any Fiscal Year, all Taxable Parcels for which the 24-month anniversary of the Parcel Lease 
Execution Date has occurred in a preceding Fiscal Year, regardless of whether a Permit has been 
issued. For any Taxable Parcel on which a structure is built and occupied without execution of a 
Parcel Lease, such Taxable Parcel shall be categorized as Developed Property in the Fiscal Year 
in which a Certificate of Occupancy was issued on or prior to June 30 of the preceding Fiscal 
Year." 

When a Parcel becomes Developed Property, the Administrator and Review Authority 
shall reference the Permit for each building on the Parcel to determine the Market-Rate 
Residential Square Footage and/or Office Square Footage within the building(s). If the Market­
Rate Residential Square Footage and/or Office Square Footage is not identified on the Permit, 
the square footage assumptions used in the appraisal prepared when the Vertical DDA and/or 
Parcel Lease for such Parcel was executed shall be used to determine Market-Rate Residential 
Square Footage and/or Office Square Footage within the building. If, after review of the Permit 
and appraisal, there is still no clear indication of the Market-Rate Residential Square Footage 
and/or Office Square Footage for a building, the Review Authority shall review the Development 
Approval Documents and make a determination as to the amount of Market-Rate Residential 
Square Footage and/or Office Square Footage in the building. 

When a Parcel becomes Developed Property, the Administrator and Review Authority 
shall also identify and document the Jnitial Exempt Square Footage for the building or buildings 
on or expected on the Parcel. The Administrator shall keep a record of the Jnitial Exempt Square 
Footage broken down by Exempt Use. After the First Bond Sale, as square footage within a 
building is designated for Exempt Uses, the Administrator shall compare the actual square 
footage used for each Exempt Use to the Initial Exempt Square Footage by Exempt Use. If, at 
any point in time, there is determined to be Excess Exempt Square Footage within a building, the 
Administrator and Review Authority shall use this comparison to determine which square 
footage should be designated Excess Exempt Square Footage. In addition, the Administrator 
shall determine whether the Excess Exempt Square Footage resulted in a reduction in Market­
Rate Residential Square Footage or Office Square Footage expected in the building and, based 
on this determination, identify the applicable Maximum Special Taxes for the Excess Exempt 
Square Footage pursuant to the tables in Section C of the Rate and Method. 
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The Administrator shall also: (i) coordinate with the Deputy Director to confirm Parcel 
Increment; (ii) coordinate with the Treasurer-Tax Collector's Office to determine if there have 
been any Special Tax delinquencies or repayment of Special Tax delinquencies in prior Fiscal 
Years; (iii) review the Development Approval Documents and communicate with the Developer 
and Vertical Developers regarding proposed Land Use Changes; and (iv) upon each annexation, 
Land Use Change, and notification of Parcel Lease Execution Dates, update Attachment 3 to the 
Rate and Method to reflect the then-current Expected Land Uses, Expected Maximum 
Development Special Tax Revenues, Expected Maximum Office Special Tax Revenues, and 
Expected Maximum Shoreline Special Tax Revenues. 

The Developer, Port, or Vertical Developer shall notify the Administrator each time a 
Parcel Lease is executed in order for the Administrator to keep track of Parcel Lease Execution 
Dates. 

In addition, the Port will: (i) provide the Administrator with copies of all leases that 
establish a Leasehold Interest, (ii) notify the Administrator of renewals of leases that establish a 
Leasehold Interest, and (iii) identify the buildings, Parcels, and Square Footage subject to such 
leases that establish a Leasehold Interest. Any time a lease on property within the Mission Rock 
STD is terminated, the Port will immediately notify the Administrator of such termination. 

Prior to the First Bond Sale, the Administrator, Port, Developer, and any Vertical 
Developers shall coordinate to review the Expected Land Uses and determine if changes should 
be made to reflect more current estimates for land uses on each Planning Parcel. Based on this 
review, the Administrator shall update Attachment 3 to the Rate and Method with the then­
current Expected Land Uses and Expected Maximum Development Special Tax Revenues, 
Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline Special 
Tax Revenues, which will be used to size the sale of Bonds unless and until there are additional 
updates of Attachment 3 to the Rate and Method. 

Maximum Special Taxes 

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

Developed Property: The Maximum Development Special Tax, the Maximum Office 
Special Tax, the Maximum Shoreline Special Tax, and the Maximum Contingent Services 
Special Tax are defined in the Rate and Method as follows: 

"Maximum Development Special Tax" means the greatest amount of Development 
Special Tax that can be levied on a Leasehold Interest in a Taxable Parcel in any Fiscal Year 
determined in accordance with Sections C, D, and E of the Rate and Method. When a Taxable 
Parcel in Tax Zone 1 or Tax Zone 2 becomes Developed Property, the Administrator shall use 
the Base Development Special Taxes for the applicable Tax Zone shown in Table 1 of the Rate 
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and Method and apply the steps set forth in Section C.2a of the Rate and Method to determine 
the Maximum Development Special Tax for Leasehold Interests in a Taxable Parcel. The Base 
Development Special Tax for each Tax Zone as shown in Table 1 of the Rate and Method 
shall be escalated beginning July 1, 2020, and each July 1 thereafter, by 2% of the amount in 
effect in the prior Fiscal Year. 

"Maximum Office Special Tax" means the greatest amount of Office Special Tax that 
can be levied on a Leasehold Interest in a Taxable Parcel in any Fiscal Year determined in 
accordance with Sections C, D, and E of the Rate and Method. When a Taxable Parcel in Tax 
Zone 1 or Tax Zone 2 becomes Developed Property, the Administrator shall use the Base Office 
Special Taxes for the applicable Tax Zone shown in Table 2 of the Rate and Method and apply 
the steps set forth in Section C2b of the Rate and Method to determine the Maximum Office 
Special Tax for Leasehold Interests in a Taxable Parcel. The Base Office Special Tax for each 
Tax Zone as shown in Table 2 of the Rate and Method shall be escalated beginning July 1, 
2020, and each July 1 thereafter, by 2% ofth'e amount in effect in the prior Fiscal Year. 

"Maximum Shoreline Special Tax" means the greatest amount of Shoreline Special Tax 
that can be levied on a Leasehold Interest in a Taxable Parcel in any Fiscal Year determined in 
accordance with Sections C, D, and E of the Rate and Method. When a Taxable Parcel in Tax 
Zone 1 or Tax Zone 2 becomes Developed Property, the Administrator shall use the Base 
Shoreline Special Taxes for the applicable Tax Zone shown in Table 3 of the Rate and Method 
and apply the steps set forth in Section C.2c of the Rate and Method to determine the Maximum 
Shoreline Special Tax for Leasehold Interests in a Taxable Parcel. The Base Shoreline Special 
Tax for each Tax Zone as shown in Table 3 of the Rate and Method shall be escalated 
beginning July 1, 2020, and each July 1 thereafter, by 2% of the amount in effect in the prior 
Fiscal Year. 

"Maximum Contingent Services Special Tax" means, after the Trigger Event, the greatest 
amount of Contingent Services Special Tax that can be levied on a Leasehold Interest in a 
Taxable Parcel in any Fiscal Year determined in accordance with Sections C, D, and E of the 
Rate and Method. In the first Fiscal Year after the Fiscal Year in which the Trigger Event occurs, 
and. in each Fiscal Year thereafter, Section C.2d of the Rate and Method shall be applied to 
deteniline the Contingent Services Special Tax for each Taxable Parcel in the Mission Rock 
STD. When a Taxable Parcel in Tax Zone 1 or Tax Zone 2 becomes Developed Property, the 
Administrator shall use the Base Contingent Services Special Taxes for the applicable Tax Zone 
shown in Table 4 of the Rate and Method and apply the steps set forth in Section C.2d of the 
Rate and Method to determine the Maximum Contingent Services Special Tax for Leasehold 
Interests in a Taxable Parcel. The Base Contingent Services Special Tax for each Tax Zone as 
shown in Table 4 of the Rate and Method shall be escalated beginning July 1, 2020, and each 
July 1 thereafter, by the Escalator. 

Undeveloped Property: 

Development Special Tax. Office Special Tax. and Shoreline Special Tax. The 
Maximum Development Special Tax, Maximum Office Special Tax, and Maximum Shoreline 
Special Tax for Leasehold Interests in Undeveloped Property in all Tax Zones shall be the 
Expected Maximum Development Special Tax Revenues, Expected Maximum Office Special 
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Tax Revenues, and Expected Maximum Shoreline Special Tax Revenues shown in Attachment 3 
of the Rate and Method, as it may be amended as set forth in the Rate and Method. Each of these 

· Special Taxes shall be escalated beginning July 1, 2020, and each July 1 thereafter, by 2% of the 
amount in effect in the prior Fiscal Year. 

Contingent Services Special Tax. No Contingent Services Special Tax shall be levied on 
Parcels of Undeveloped Property in any Tax Zone within the Mission Rock STD. 

Adjustments to the Maximum Special Taxes 

Section D of the Rate and Method describes the circumstances in which the Maximum 
Special Taxes may be adjusted, including as a result of (i) annual escalation of the Base 
Development Special Tax for each Tax Zone, the Base Office Special Tax for each Tax Zone; 
the Base Shoreline Special Tax for each Tax Zone; the Expected Maximum Development 
Special Tax Revenues, the Expected Maximum Office Special Tax Revenues, and the Expected 
Maximum Shoreline Special Tax Revenues in Attachment 3 to the Rate and Method; and the 
Maximum Development Special Tax, the Maximum Office Special Tax, and the Maximum 
Shoreline Special Tax assigned to the Leasehold Interests in each Taxable Parcel, (ii) annual 
escalation of the Base Contingent Services Special Tax for each Tax Zone and the Maximum 
Contingent Services Special Tax assigned to the Leasehold Interests in each Taxable Parcel, (iii) 
rezoning or other Land Use Changes, (iv) changes in Expected Land Uses, and (v) changes in the 
boundaries of the Planning Parcels. 

In addition, the Base Development Special Tax may be reduced prior to the First Bond 
Sale as described in Section D.5. 

Offset of Parcel Increment 

For a discussion of the offset of the Parcel Increment against the Development Special 
Tax for Assessed Parcels, see Section F.1 of the Rate and Method. 

Term of the Special Taxes 

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

In calculating the Development Special Tax Requirement, Office Special Tax 
Requirement, or Shoreline Special Tax Requirement, under no circumstances may the 
Development Special Tax, Office Special Tax, or Shoreline Special Tax that is levied on a 
Leasehold Interest in a Taxable Parcel in a Fiscal Year be increased by more than ten percent 
(10%) of the Maximum Development Special Tax, Maximum Office Special Tax, or Maximum 
Shoreline Special Tax for that Parcel ( or such lesser amount required by the CFD Law) as a 
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consequence of delinquency or default in payment of Special Taxes levied on Leasehold 
futerests in another Parcel(s) in the Mission Rock STD (the "Delinquency Levy"). 

The Delinquency Levy, if any, is determined when calculating the Development Special 
Tax Requirement. Accordingly, when determining the levy of Development Special Taxes on 
Leasehold futerests in Assessed Parcels pursuant to Step 1 of Section F .1 of the Rate and 
Method, the Delinquency Levy, if any, has already been applied and, therefore, the 
Administrator shall not levy any additional Delinquency Levy on an Assessed Parcel that has its 
Development Special Tax levy reduced or eliminated by Parcel Increment. 

The Development Special Tax shall be levied and collected on Leasehold futerests in 
each Taxable Parcel until the earlier of: (i) the Fiscal Year in which the Port determines that all 
Authorized Expenditures that will be funded by the Mission Rock STD have been funded and all 
Development Special Tax Bonds have been fully repaid; (ii) the Fiscal Year after the Fiscal Year 
in which Tax fucrement is no longer collected within the Sub-Project Area within which the 
Taxable Parcel is located and all Development Special Tax Bonds have been fully repaid, as 
determined by the Administrator with direction from the Deputy Director; and (iii) Fiscal Year 
2093-94. 

The Office Special Tax shall be levied on and collected from Leasehold futerests in each 
Taxable Parcel for 120 Fiscal Years. 

The Shoreline Special Tax shall be levied on and collected from Leasehold Interests in 
each Taxable Parcel for 120 Fiscal Years. 

Beginning in the first Fiscal Year after the Fiscal Year in which the Trigger Event occurs, 
the Contingent Services Special Tax shall be levied and collected in perpetuity. 

Prepayment 

The Special Taxes may not be prepaid. 

Authorized Facilities and Services 

The authorized facilities that are being paid for by the Development Special Tax, the 
Office Special Tax, and the Shoreline Special Tax, and by the money received from the sale of 
bonds that are being repaid by these Special Taxes, are described in Exhibit "B" to the Notice of 
Special Tax Lien attached hereto as Exhibit 1. 

These facilities may not yet have all been constructed or acquired and it is possible that 
some may never be constructed or acquired. 

The authorized public services that may be paid for by the Contingent Services Special 
Tax, if levied, are described in Exhibit "B" to the Notice of Special Tax Lien attached hereto as 
Exhibit 1. 
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Further Information 

YOU MAY OBTAIN A COPY OF THE RESOLUTION OF FORMATION THAT 
AUTHORIZED CREATION OF MISSION ROCK STD, AND THAT SPECIFIES MORE 
PRECISELY HOW THE SPECIAL TAXES ARE APPORTIONED TO EACH PARCEL OF 
THE PROPERTY AND HOW THE PROCEEDS OF THE SPECIAL TAXES WILL BE USED, 
FROM THE SPECIAL TAX CONSULTANT, GOODWIN CONSULTING GROUP, INC., 333 
UNIVERSITY AVE# 160, SACRAMENTO, CA 95825, TELEPHONE: (916) 561-0890. 
THERE MAY BE A CHARGE FOR THESE DOCUMENTS NOT TO EXCEED THE 
REASONABLE COST OF PROVIDING THE DOCUMENTS. 

Acknowledgment 

I (WE) ACKNOWLEDGE THAT I (WE) HAVE READ THIS NOTICE AND 
RECEIVED A COPY OF THIS NOTICE PRIOR TO ENTERING INTO A CONTRACT TO 
LEASE OR DEPOSIT RECEIPT WITH RESPECT TO THE ABOVE-REFERENCED 
PROPERTY. I (WE) UNDERSTAND THAT I (WE) MAY TERMINATE THE VERTICAL 
DDA OR DEPOSIT RECEIPT WITHIN THREE DAYS AFTER RECENING THIS NOTICE 
IN PpRSON OR WITHIN FIVE DAYS AFTER IT WAS DEPOSITED IN THE MAIL BY 
GNING WRITTEN NOTICE OF THAT TERMINATION TO THE OWNER, SUBDNIDER, 
OR AGENT LEASING THE PROPERTY. 

DATE: _______ _ 

MISSION ROCK PARCEL G OWNER, L.L.C., 
a Delaware limited liability company 

~~~~--By: ___________ _ 

~;m_e:~~~~:F'AurA-1.._,"*· tnortz:·:::_ea~:._-_S""-"i.-gna~:to~..JCry-_-_-_-= 
CM'f D. Shannon . 

[Signature Page to Notice of Special Tax - Lot 3/Parcel G] 
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. Recording Requested by 

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

When Recorded Mail to 

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

Assessor Parcel Numbers (APN) 8719A--002 

Address 1051 Third Street and No S1te Address 
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NOTICE OF SPECIAL TAX LIEN 
(Please fdl !n Document T1tle(s) above this lme) 

,. 
This document 1s exempt from the $75 Bu1ldmg Homes and Jobs Act Fee (per 

Government Code §27388 1 (a)(2)(D)) as the document 1s a real estate instrument, paper, or . 
notice executed or recorded by the state or any county, mumc1pallty, or other pol1t1cal 
subd1v1s1on of the state 

"rh1s page added to provide adequate space for recording information 
(addibonal recording fee appliesJ 



NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020-1 

(Mission Rock Facilities and Services) 

Pursuant to the requirements of Section 3114 5 of the Callfornra Streets and Highways 
Code of Cahforma and Section 53328 3 of the Cahforma Government Code, the undersigned 
Clerk of the Board of Supervisors of the City and County of San Francisco, State of CaJJforma, 
hereby grves notice that a hen to secure payment of a special tax 1s hereby imposed by the Board 
of Supervisors of the City and County of San Francisco, State of Cahforrna The special tax 
secured by this lren 1s authonzed to be levied for the purpose of (1) financing directly the 
acqu1s1t1on and construction of all or a portion of the fac1l1t1es described m Exh1b1t B attached 
hereto (the "Authorized Fac1htres"), (2} fmancmg the services described m Exh1b1t B attached 
hereto (the "Authorized Services"), (3) paying prmc1pal and interest on bonds (and other debt as 
defined 1n the Mello-Roos Community Fac1ht1es Act of 1982 cited below), the proceeds of which 
are bemg used to finance the acqu1s1t1on and construction of all or a portion of the Authonzed 
Fac1l1t1es, and {4) paymg the cost of adm1rnstenng the Special Tax D1stnct (defined below) 

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

The special tax 1s authorized to be levied w1th1n "City and County of San Francisco Special 
Tax District No 2020-1 (M1ss1on Rock Fac1ht1es and Services)" (the "Special Tax D1stnct") which 
has now been offlc1ally fonned under the San Francisco Special Tax Fmanc1ng Law (Admm Code 
ch 43, art X), which incorporates the Mello-Roos Community Facrht1es Act of 1982 (Cal Gov't 
Code Section 53311 et seq ), and the hen of the special tax 1s a contmumg hen that shall secure 
each annual levy of the special tax and that shall continue m foroe and effect until the special tax 
obhgat1on 1s prepaid, permanently satisfied, and canceled m accordance with law or until the 
special tax ceases to be levied and a notice of cessation of special tax 1s recorded m accordance 
with Section 53330 5 of the Government Code 

The rate, method of apportionment, and manner of collection of the authonzed special tax 
1s as set forth m Exh1b1t C attached hereto and hereby made a part hereof Cond1t1ons underwhrch 
the obhgal1on to pay the special tax may be prepaid and permanently sat1sf1ed and the hen of the 
special tax canceled are as follows None 

Notice 1s further given that upon the recording of this notice m the office of the Assessor­
Recorder the obhgat1on to pay the special tax levy shall become a hen upon all nonexempt real 
property within the Special Tax D1stnct in accordance with Section 3115 5 of the Streets and 
Highways Code of Cahfom1a The nonexempt real property consists of leasehold or possessory 
interests 1n land owned by the City and County of San Francisco or the San Francisco Port 
Comm1ssron 

The nonexempt leasehold or possessory interests will be m the parcels listed in Exh1b1t A 
attached hereto and hereby made a part hereof, Exhrb1t A hsts the name(s) of the owner(s) and 
.the assessor's tax parcel numbers of such parcels 

Reference 1s made to the boundary map of the Specral Tax D1stnct recorded m the 
Assessor-Recorder's Office for the City and County of San Francisco, State of Cahforma on March 
31, 2020 at 11 03 am as Document No 2020-K920032-00 m Book 001 Pages 173-174 of the 
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Book of Maps of Assessment and Special Tax Districts, which map 1s now the fmal boundary map 
of the Special Tax D1stnct ·· · 

For further mfonnatlon concerning the current and estimated future tax hab1hty of owners 
or purchasers of the leasehold or possessory interests m real property subject to this specral tax 
hen, interested persons should contact the Director of the Office of Publrc Finance, City and 
County of San Francisco, 1 Dr Carlton B Goodlett Place, San Francisco, Cahfom1a 94102, 
Telephone (415) 554-5956. 

Dated As of May 21 , 2020 

-3-

By~ 0~ 
iAngela Calvillo 
Clerk of the Board of Superv_rsors, 
City and County of San Francisco 
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8719A-002 

EXHIBIT A 

NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020-1 

(Mission Rock Facilities and Services) 

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

Assessor's Tax 
Parcel Number Landowner 

--

CITY AND COUNTY OF SAN FRANCISCO, 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION 

Note Upon the recording of this notice in the office of the Assessor-Recorder the obhgat1on to pay the 
special tax levy shall become a hen upon all nonexempt real property within the Special Tax D1stnct 1n 
accordance with Section 3115 5 of the Streets and Highways Code of Cahforn1a The nonexempt real 
property consists of leasehold or possessary interests 1n the listed parcels that are owned by the City and 
County of San Francisco or the San Francisca Part Comm1ss1on 

EXHIBIT A 
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EXHIBIT B 

NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020-1 

(Mission Rock Facilities and Services) 

DESCRIPTION OF AUTHORIZED FACILITIES AND SERVICES 

City and County of San Francisco Special Tax D1str1ct No 2020-1 (M1ss1on Rock Fac1llt1es 
and Services) (as ongmally configured and as expanded through annexation of property m the 
future, the ~STD"), 1s authorized to finance the Fac1lit1es, Services and Incidental Costs described 
in ttus Exh1b1t A Capitalized terms used in this Exh1b1t A but not defined herein have the meanings 
given them in the Appendix to Transaction Documents for the M1ss10n Rock 28-Acre S1te ProJect, 
attached as an appendix to the D1spos1t1on and Development Agreement ("ODA"), dated as of 
August 15, 2018, by and between the Port and the Developer, mcludmg all exh1b1ts and 
attachments, as may be amended from time to time When used rn this Exh1b1t B, "rncludrng" has 
the meamng given to 1t m the DOA 

AUTHORIZED FACILITIES 

The STD 1s authonzed to finance the purchase, construction, reconstruction. expansion, 
improvement, or rehab1htat1on of all or any portion of the fac1ht1es authorized to be financed by the 
San Francisco Special Tax Fmancmg Law (Admin Code ch 43, art X) and the Mello-Roos 
Community Facilities Act of 1982 (Cal Gov't Code Section 53311 et seq). mcludmg 

1 Land Acqu1s1t1on - includes, but 1s not l1m1ted to, acqrns1t1on of land for public 
improvements or for other requrrements under the DDA 

2 Demolition and Abatement - includes, but 1s not limited to, Site Preparation costs, 
including abatement of hazardous materials, removal of below-grade, at-grade, and 
above-grade fac1ht1es, and recycling or disposal of waste, mclud1ng demoht1on and 
abatement w1thm future vertical sites that 1s necessary for Horizontal Improvements 

3 Aux1lrary Water Supply System - includes, but 1s not l1m1ted to, main pipe, laterals, valves, 
fire hydrants, cathodic protection, tie-ms, and any other components required for onsrte 
and offs1te high pressure water supply network intended for fire suppression 

4 Low Pressure Water - includes, but 1s not limited to, main prpe, laterals, water meters, 
water meter boxes, back flow preventers, gate valves, air valves, blow-offs, fire hydrants, 
cathodic protection, tie-ms, and any other components required for ons1te and offs1te low 
pressure water supply network intended for domestic use 

5 Non-Potable Water System (Blackwater Treatment Facility) - mdudes, but 1s not limited 
to, water recycling production equipment such as buffer and treatment tanks, reverse 
osmosis and ultraviolet treatment equipment, and plant auxiliary equipment such as 
pumps, valves, and electncal equipment. d1stnbut1on fac1llt1es such as mam pipes, laterals, 
and valves, customer interface equipment such as water meters, back flow preventers, 
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and valves, along with fmancmg costs and any other components required for non-potable 
water supply· system {whether publicly or privately owned) intended to provide treated 
wastewater for use m, among other things, 1mgat1on of parks. landscaping, and non­
potable uses within buildings, and any other components or adm1mstrat1ve costs required 
for non-potable water system 

6 D1stnct Energy System - includes, but 1s not l1m1ted to, whether publicly or privately-owned, 
d1stnct energy production equipment such as boilers, chillers, heat pumps, cooling towers, 
bay water interface equipment and p1prng, and plant auxiliary equipment such as pumps, 
valves, and electncal equipment, d1str1but1on fac1ht1es such as main pipes, laterals, and 
valves, customer interface equipment such as energy meters and energy transfer stations, 
along with financing costs and any other components or adm1rnstrat1ve costs required for 
d1stnct energy system intended to provide heatrng and cooling or domestic hot water within 
buildings 

7 Sanitary Sewer, Storm Dram, and Stormwater Management- includes, but 1s not l1m1ted 
to, retrofit of existing combined sewer fac1llt1es, new gravity main pipe, force mam pipe 
and associated valves, laterals, manholes, catch basins, traps, air vents, pump stations, 
outfalls, lift stations, connections to existing systems, stormwater treatment best 
management practices (BMPs) such as detention vaults, and any other components 
required for a network intended to convey storm water and sanitary sewage, including 
components, such as eJector pumps, associated with vertical buildings to meet design 
cntena for the Honzontal Improvements 

8 Jomt Trench & Dry Ut1hties - mcludes, but 1s not l1m1ted to, installation of pnmary and 
secondary conduits, overhead poles, pull boxes, vaults, subsurface enclosures, gas mam, 
and anodes for dry ut1llt1es including electrical, gas, telephone, cable, internet, and 
information systems, as well as any payment obligations related to prov1dmg such 
services 

9 Earthwork and Reta1mng Walls- includes, but 1s not hm1ted to, Site Preparation act1vrtres 
rncluding 1mportat1on of clean frll matenals, clearing and grubbing, slope stab1hzat1on, 
ground improvement, mstallat1on of geognd, surcharging, wick drams, excavation, rock 
fragmentation, gradrng, lightweight cellular concrete, geofoam, placement of fill, 
compaction, retainrng walls, subdramage, erosion control, temporary fencrng, and post­
construction stab1hzat1on such as hydroseedmg Also, rncludes, but 1s not lrmrted to, 
excavation of future vertical development sites 1f the excavated soils IS used on site for 
purposes of raising Horizontal Improvements 

10 Roadways - includes, but 1s not hm1ted fo, Public ROWs, roads and paseos in Public 
Space, road subgrade preparation, aggregate base, concrete roadway base, asphalt 
weanng surface, concrete curb, concrete gutter, medians, colored asphalt and concrete, 
pavers, speed bumps, sawcultmg, grinding, conform paving, resurfacrng, any other 
components required for ons1te and offsrte roadways, transit stops, bus fac1ht1es, 
permanent pavement markrng and stnprng, traffic control s1gnage, traffic hght signals, 
offs1te traffic improvements, and any other components or appurtenant features as 
required rn the approved Improvement Plan details and spec1f1cations through the 
permitting process 

11 Streetscape - includes, but 1s not l1m1ted to, subgrade preparation, aggregate base, 
sidewalks, pavers, ADA curb ramps. detectable Illes, streetlights, light pole foundations, 
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s1gnage, emergency services infrastructure, landscaping (including trees and Silva cells 
and/or structural soil), 1rr1gat1on, street furniture, waste receptacles, bike racks, shared 
bike parking fac1ht1es (whether publicly or privately owned), newspaper stands, any other 
components or appurtenant features as required m the approved Improvement Plan 
details and spec1f1cat1ons through the permit.ting process, and wayfindmg and 
interpretative s1gnage and fac1hl1es 

12 Parks and Publrc Space - includes, but 1s not lrm1ted to, frne grading, storm drainage and 
treatment, sanitary sewer, low pressure water, park lrghting, communrty w1f1, distributed 
antenna systems, secunty rnfrastructure, low-voltage electncal, various hardscapmg, 
1mgation, landscaping, vanous concrete structures, site furnishings, public art, wayfinding, 
interpretive and other park s1gnage, viewing platforms, water access fac1hties (mcludmg 
boat launch), retrofit of shoreline structures and slopes (including demoht1on, excavatron, 
installation of revetment, structural repair, construction and occupancy costs of park 
structures, and any other components, e g, Shoreline Improvements), and any other 
associated work m publicly accessible spaces such as parks, open spaces, plazas, and 
mid-block passages, mcludmg publrcly-access1ble parks, plazas, mid-block passages and 
open space that 1s located on private property, but 1dent1fied as public open space m the 
DOA, Design Controls documents, or Subd1v1s1on Map 

13 Water-based Transportation Improvements - includes, but not limited to, modes of water­
based transportation and all infrastructure, design, and permitting costs related to 
providing water-based transportation fac1ht1es at the ProJect 

14 H1stonc Rehab1htat1on Required for Honzontal Improvements - includes, but 1s not limited 
to, eligible cost for relocation, structural retrofit, repair, and rehab1hlat1on of h1stonc Pier 
48 

15 Hazardous Soil Removal - includes, but 1s not limited to. removal and disposal of 
contaminated soil which cannot be reused on site m accordance with the M1ss1on Rock 
Development Soll Management Plan, dated October 18, 2019, Dust Control Plan, dated 
November 1, 2019, Asbestos Dust M1t1gat1on Plan, dated November 15, 2019, and other 
related documents, and associated with pubhc improvements 

16 Shoreline Adaptatmn Studies - includes, but 1s not l1m1ted to, analysis and planning to 
charactenze the preferred Shoreline Protection Pro1ect and alternatives, 1ncludmg pre­
entitlement planning and design work, environmental review, negot1at1on, and Regulatory 
Approvals related to the Shoreline Protection Fac1bties 

17 Shoreline Protection Fac1ht.1es includes, but 1s not hm1ted to, waterfront Improvements at 
the San Francisco Bay shoreline to provide stability, to protect the area from penis 
associated with se1sm1c events and chmate change, mcludmg sea level nse and floods, 
and other public improvements approved by the Port Comm1ss1on and the Board of 
Supervisors 

18 Deferred Infrastructure 

19 Entrtlement costs, mcludrng Entitlement Costs and costs to obta1r approvals necessary lo 
proceed with development incurred after the Reference Date, such as the cost to comply 
with the Cahtorn1a Environmental Quality Act, negotiate transaction documents, perm1ttrng 
of Horizontal Improvements, subd1v1s1on mapping, conduct community outreach, and 
prepare development design and land use requirements, but not expenses related to any 
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campaign or ballot measure or any other expenses proh1b1ted by law Entitlement costs 
may include interim costs as approved from time to time by the Board of Supervisors ., 

20 Associated Public Benefits - mcludmg, but not limited to, costs required to provide 
Associated Public Benefits related to transportation, childcare, pubhc open space, 
sustamab1hty, community meeting space and programs, and other pubhc-benefrttmg 
improvements and expenditures 

21 Miscellaneous Horizontal Development Costs - any other Horizontal Development Costs 
associated with 1mplement1ng the DOA, mcludmg any add1t1onal costs that the Parties 
agree shall be incurred by the Developer for the ProJect, mcludmg workforce ha1sons, 
studies and consultants required to comply with the DDA, such as auditors, inspectors, 
attorneys and appraisers, replacement and rework costs, including repairs to correct 
incidental damage that occurs throughout the course of construction and restoration of 
roadway pavement m areas where there are trenches excavated after the 1mt1al roadway 
1s paved, and maintenance pnor to acceptanpe by the City and/or Port 

22 Any other costs authorized to be financed by the STD under the DDA 

23 lntenm improvements required for the use of the Pro1ect S1te including temporary bike 
lanes, landscape, hardscape, access1b1lrty infrastructure, grading, furniture and other 
improvements required for the interim use of the remaining PmJect Site 

24 Soft Costs required _to support the construction of the Horizontal Improvements and 
1mplementat1on of the DDA, including developer management costs, third party 
professional services, construction management Fees, and asset management costs 

25 Developer M1t1gat1on Measures, mcludmg the formation of the Transportation 
Management Association and dust, v1brat1on, asbestos and settlement momtonng 

26 Insurance, Bonding and Warranty costs as required by the City in connection with the 
authorized improvements 

. 
27 Miscellaneous Costs, such as costs associated with implementing the DDA. including any 

add1t1onal costs that the Parties have agreed shall be incurred by the Developer for the 
ProJect, such as master planning for each phase, audits, appraisals, workforce 
development costs (such as a ha1son). cash payments and commumty outreach 1rnt1at1ves 

Any fac1hty authonzed to be financed by the STD may be financed through the construction 
and acqu1s1t1on of the facility or through the payment of fees for such facility 

The fac1ht1es authonzed to be financed may be located w1th1n or outside the boundaries of 
the STD 

The fac1ht1es to be financed shall include all Hard Costs and Soft Costs associated with 
the fac1l1t1es, mcludmg the costs of the acqrns1t1on of land and nghts-of-way, the costs of design, 
engineering and planning, the costs of any environmental or traffic studies, surveys or other 
reports, costs related to landscaping and 1rngat1on, soils and other environmental testing and 
observation, permits, plan check, and inspection fees, insurance, legal and related overhead 
costs, bonding, trailer rental, ut1hty bills, srte security, coordination and superv1s1on and any other 
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costs or appurtenances related lo any of the foregoing as further defined in one or more 
acqu1s1t1on agreements with the developer of the property in the STD 

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

1 The cost of planning and designing facll1t1es to be financed by the STD, 1nclud1ng the cost 
of environmental evaluations of those fac1llt1es 

2 The costs associated with the creation of the STD, issuance of bonds, determination of 
the amount of taxes, collection of taxes, payment of taxes, or costs otherwise incurred tn · 
order to carry out the authorized purposes of the STD 

3 Any other expenses incidental to the construction, completion, and mspect1on of the 
authorized work, including costs for temporary fac1ht1es with a useful hfe of at least 3 years 
that are required to construct an authorized facility. 

4 Special taxes levied on a property in the STD and paid by the Developer on behalf of a 
local agency or other landowner pnor to the development of the property 

The fac1ht1es to be financed also includes the mtenm cost of the fac1ht1es, which shall mean 
the Developer Return or Port Return, as applicable, and any interest payable on any promissory 
note payable to the STD 

The STD may also apply bond proceeds and special taxes to repay the Port Comm1ss1on 
for advances made to pay for authorized costs, under any promissory note or otherwise 

Special taxes may be collected and set-aside 1n designated funds and collected over 
several years (1 e, reserves), and used to fund fac1ht1es authorized to be financed by the STD 

AUTHORIZED SERVICES 

Special taxes collected m the STD may finance, m whole or m part, the services authonzed 
to be financed by the San Francisco Special Tax Fmancmg Law (Admm Code ch 43, art X) and 
the Mello-Roos Community Fac1ht1es Act of 1982 (Cal Gov't Code Section 53311 et seq), m the 
STD and, to the extent permitted by the DOA, outside the STD, including 

• Maintenance, capital reparr, replacement and operation (including public events) of Public 
Spaces, mcludmg fac1lit1es for pubhc enJoyment, such as public parks, public recreational 
fac1ht1es, public access, open space, public paseos and other public amenities, some of 
which may be rooftop fac1ht1es or locat~d on privately leased property but 1dent1fied as 
public open space m the DOA or Design Controls or Subd1v1s1on Map 

• Maintenance, capital repair, replacement and operation of Public Right-of-Ways {ROWs}, 
mcludmg pubhc streets, sidewalks, shared public ways, mid-block passages, bicycle 
lanes, and other paths of travel, associated landscaping and furnishings, maintenance, 
trenching, backf1llrng, and monitoring of L1ghtwe1ght Cellular Concrete infrastructure, 
retaining walls w1thm the ROWs and related amemt1es m the STD, some of which may be 
located on privately leased property but 1dent1f1ed as public open space m the ODA or 
Design Controls 

• Maintenance, capital repair, replacement and operation of Shoreline Improvements m and 
adJacent to the STD that were completed per the DDA, such as shoreline restoration, 
mcludmg mstallabon of stone columns, p1hngs, secant walls, and other structures to 
stabilize the seawall or shoreline, removal of bay fill, creation of waterfront public access 
to or environmental remed1at1on of the San Francisco waterfront 
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• Maintenance, capital repair, replacement and operation of landscaping and 1mgat1on 
systems and other equipment, material, and supplies directly related to mamtam1ng and 
replacing landscaped areas and water features m Public Spaces and Pubhc ROWs 

• Maintenance, capital repair, replacement and operation as needed of Pubhc Spaces, 
mcludmg street cleaning and paving 

• Maintenance, capital repair, replacement and operation of lighting, rest rooms, trash 
receptacles, park benches, planting containers, p1cnrc tables, bollards, bicycle racks and 
corrals ar'ld other furniture and fixtures and s1gnage m Pubhc Spaces and Public ROWs 

• Maintenance, capital repair. replacement and operation of ut111t1es in Pubhc Spaces and 
Pubhc ROWs 

• General 11ab1hty insurance for any Public ROWs or structures rn Pubhc ROWs that Public 
Works does not submit to the Board of SupeMsors for City acceptance for City General 
Fund hab1hty purposes and other commerc1ally reasonable insurance coverages 

• Port, City, or third party personnel, adm1rnstrat1ve. and overhead costs related to 
maintenance or to contracting for and managing third-party maintenance, including rent 
for storage space needed to support the maintenance acl1V1t1es 

• Any other costs authorized to be financed by the STD under the DDA 

Special taxes may be collected and set-aside in designated funds and collected over 
several years (1 e. reserves), and used to fund services authorized to be financed by the STD 
The term "operation" includes prov1dmg security and hosting special events 

INCIDENTAL COSTS 

Special taxes collected in the STD will also fund, in whole or m part, the incidental costs 
associated with the fac1ht1es and services authorized to be financed Incidental costs include, but 
a re not limited to 

1 Admm1strat1ve expenses and fees including costs incurred to form the STD, to 
annex temtory to the STD, to annually administer the STD, to levy and collect 
special taxes for the STD, and any other costs incurred m standard admm1strat1on 
of the STD by the City or their authonzed consultants, 

2 Any amounts needed to cure actual or estimated delmquenc1es m special taxes for 
the current or previous fiscal years, 

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

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

the STD or any party related to any of the foregoing, for fac1hties, fees or other 
purposes or costs of the STD 
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COMPLIANCE WITH CFO GOALS 

The City he·reby waives the requirements of the CFO Goals to the extent inconsistent with 
this Exh1b1t A 
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EXHIBITC 

NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020·1 

(Mission Rock Facilities and Services) 

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX 

Special Taxes applrcable to the Leasehold Interest m each Taxable Parcel m the Crty 

and County of San Francisco Special Tax D1stnct No 2020-1 (M1ss1on Rock Facilities 

and Services) shall be levied and collected according to the tax hab1hty determined by 

the Administrator through the apphcat1on of the appropriate amount or rate for 

Leasehold Interests 1n Taxable Parcels, as described below. The Leasehold Interest in 

all Taxable Parcels m the STD shall be taxed for the purposes, to the extent, and m the 

manner herem provided, mcludmg property subsequently annexed to the STD 

Special Taxes shall be levied only on Leasehold Interests in Taxable Parcels In the 

event a Leasehold Interest in a Taxable Parcel 1s terminated, the Special Taxes shall be 

levied on any successor Leasehold Interest m the Taxable Parcel If a Leasehold 

Interest termrnates while a Special Tax that was previously levied remains unpaid, the 

owner of the successor Leasehold Interest wdl take the interest subJect to the obhgat1on 

to pay the unpaid Special Tax along with any applicable penalties and interest 

The City will covenant rn each Indenture that, as long as any Bonds are outstanding, 1t 

will not terminate, and 1t will mh1b1t the Port from termmatrng, any Leasehold Interest rn a 

Taxable Parcel unless the Port enters mto a new lease the term of which ends on or 

after the final maturity date of the Bonds and that covers substantially the same real 

property and improvements as the terminated lease It will not be a v1olat1on of this 
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covenant 1f the City or the Port in1t1ates JUd1c1al foreclosure of any such lease pursuant 

to the CFD Law. 

A. DEFINITIONS 

The terms hereinafter set forth have the following meanings 

"Administrative Expenses" means any or all of the following the fees and expenses 

of any fiscal agent or trustee (including any fees or expenses of its counsel) employed 

in connection with any Bonds, and the expenses of the City carrying out duties with 

respect to the STD and the Bonds, including, but not hm1ted to, levying and collecting 

the Special Taxes, the fees and expenses of legal counsel, charges levied by the City, 

including the Controller's Office, the Treasurer and Tax Collector's Office, the City 

Attorney, and the Port, costs related to property owner inquiries regarding the Special 

Taxes. costs associated with appeals or requests for interpretation associated with the 

Special Taxes and this RMA, costs associated with annexation of property mto the STD, 

amounts needed to pay rebate to the federal government with respect to the Bonds, 

costs associated with complying with any contmumg disclosure requirements for the 

City and any other ma1or property owner (whether or not deemed to be an obligated .. 
person), costs associated with foreclosure and collect1on of delinquent Special Taxes, 

and all other costs and expenses of the City m any way related to the establishment or 

admm1strat1on of the STD 

"Administrator'' means the Director of the Office of Pubhc Finance or his/her des1gnee 

who shall be responsible for administering the Special Taxes according to this RMA 
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"Affordable Housing Proj~ct" means a res1dent1al or pnmanly res1dent1al proJect, as 

determined by the Revrew Authority, Vi{tthm which 100% of the res1dent1al units are 

Affordable Umts 

"Affordable Square Footage" means both (1) the entire square footage of an 

Affordable Housing Pro1ect, and (11) the aggregate net rentable square footage that 1s or 

1s expected to be associated with Affordable Units w1thm a building on a Parcel of 

Developed Property The Review Authority shall make the final determination as to the 

amount of Affordable Square Footage w1thm a building m the STD. 

"Affordable Unit" means a Res1dent1al Umt for which a deed r'estnct1on has been 

recorded that (i) limits the rental rates on the umt or (11) m any other way 1s intended to 

restrict the current or future value of the umt, as determined by the Review Authority 

"Appendix" means the Appendix to the ODA. 

I 
"Assessed Parcel" means, 1n any Fiscal Year, any Taxable Parcel that meets all five of 

the following cond1t:1ons (1) there 1s a building on the Taxable Parcel for which a 

Cert1f1cate of Occupancy has been issued, (11) based on all information available to the 

Administrator, the Baseline Assessed Value has been determined for the Taxable 

Parcel, (111) ad valorem taxes have been levied on the Taxable Parcel based on the 

Baseline Assessed Value of the building, (1v) by the end of the pnor Fiscal Year, at least 

one year of ad valorem taxes based upon the Baseline Assess'ed Value of the building 

have been paid, and (v) the Taxable Parcel does not have outstanding delinquencies m 

the payment of ad valorem property taxes or Special Taxes at the latest point at which 

the Administrator 1s able to receive delinquency information from the County pnor to 

submitting the Development Special Tax levy in any Fiscal Year Once a Taxable 
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Parcel has been categonzed as an Assessed Parcel, such Taxable Parcel shall be 

considered an Assessed Parcel in all future Fiscal Years rn which there are no 

outstanding dehnquenc1es for the Parcel, regardless of increases or decreases m 

assessed value 

"Assessor's Parcel" or "Parcel" means a lot or parcel shown on an Assessor's Parcel 

Map with an assigned Assessor's Parcel number. 

"Assessor's Parcel Map" means an offlc1al map of the County Assessor designating 

Parcels by Assessor's Parcel number 

"Association" means a homeowners or property owners assoc1at1on, including any 

master or sub-assoc1at1on, that provides services to, and collects dues, fees, or charges 

from, property w1thm the STD 

"Association Square Footage" means square footage within a building that 1s (1) on 

property rn the STD that 1s leased to an Assoc1at1on, not including any such property 

that 1s located directly under a res1dent1al structure, and (11) used for purposes of the 

Assoc1at1on and not leased or otherwise used for purposes that are not part of the 

operation of the Assoc1at1on. 

"Authorized Expenditures" means, separately with respect to the Development 

Special Tax, Office Special Tax, Shoreline Special Tax, and Contingent Services 

Special Tax, those costs, facl11t1es or public services authorized to be funded by the 

applicable Special Tax as set forth in the Financing Plan and the documents adopted by 

the Board at STD Formation, as may be amended from time to time 
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"Base Contingent Services Special Tax·· means, for any Square Footage Category, 

the per-square-foot Contingent Services Special Tax for square footage within such 

Square Footage Category, as 1dent1f1ed m Table 4 m Section C below, that can be 

levied on a Leasehold Interest ma Taxable Parcel. 

"Base Development Special Tax" means, for any Square Footage Category, the per­

square-foot Development Special Tax for Square Footage w1th1n such Square Footage 

Category, as identified m Table 1 m Section C below, that can be levied on a Leasehold 

Interest 1n a Taxable Parcel 

"Base Office Special Tax" means, for Office Square Footage and Excess Exempt 

Square Footage, the per-square-foot Office Special Tax 1dent1fied m Table 2 1n Section 

C below, that can be levied on a Leasehold Interest 1n a Taxable Parcel 

"Base Shoreline Special Taxn means, for any Square Footage Category, the per­

square-foot Shoreline Special Tax for Square Footage within such Square Footage 

Category, as 1denttf1ed in Table 3 m Section C below, that can be levied on a Leasehold 

Interest in a Taxable Parcel 

"Base Special Tax" means, collectrvely, the Base Development Special Tax, the Base 

Office Special Tax, the Base Shoreline Special Tax, and the Base Contingent Services 

Special Tax 

"Baseline Assessed Value" means, after a Cert1f1cate of Occupancy has been issued 

for a Taxable Parcel, the assessed value that the Port and Vertical Developer mutually 

agree 1s the final, unappealable value for the Taxable Parcel 
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"Board" means the Board of Supervisors of the City, acting as the leg1slat1ve body of 

STD No. 2020-1. 

''Bond Sale" means, for the Development Special Tax, issuance of Development 

Special Tax Bonds, for the Office Special Tax, issuance of Office Special Tax Bonds, 

and, for the Shoreline Special Tax, issuance of Shoreline Specral Tax Bonds 

"Bonds" means bonds or other debt (as defined m the CFO Law), whether m one or 

more senes, that are issued or assumed by or for the STD to finance Authorized 

Expenditures including any Development Special Tax Bonds, Office Special Tax Bonds, 

and Shoreline Special Tax Bonds The term "Bonds" includes any promissory note 

executed by or on behalf of STD No 2020-1 for the benefit of the Port 

''Capitalized Interest" means funds m any cap1tallzed interest account available to pay 

debt service on Bonds 

"Certificate of Occupancy" means the first cert1f1cate, mcludmg any tempora!'Y 

certificate of occupancy, issued by the Port to confirm that a building or a portion of a 

building has met all of the budding codes and can be occupied for res1dent1al or non­

res1dent1al use For purposes of this RMA, "Cert1f1cate of Occupancy" shall not include 

any cert1f1cate of occupancy that was issued pnor to January 1, 2019 for a bu1ld1ng 

w1thm the STD, however, any subsequent cert1f1cates of occupancy that are issued for 

new construction, or expansion of a bu1ld1ng sh~II be deemed a Cert1f1cate of 

Occupancy and the Special Taxes shall apply to the associated square footage. For 

Pier 48, only a c:ert1f1cate of occupancy issued m assoc1at1on with the permanent reuse 

of the building (as determined by the Port) shall qualify as a ''Cert1f1cate of Occupancy" 

for purposes of this RMA 
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''CFD Law" means the San Francisco Special Tax F1nancmg Law (Admm Code ch. 43, 

art. X), which incorporates the Mello-Roos Act 

"City" means the City and County of San Francisco, Callfom1a. 

"Contingent Services Special Tax" means a special tax levied m any Fiscal Year after 

the Trigger Event on a leasehold Interest ma Taxable Parcel to pay the Services 

Special Tax Reqwrement 

'"County" means the City and County of San Francisco, Cahforma 

HDDA" means the D1spos1t1on and Development Agreement between the Port and the 

Developer, including all exh1b1ts and attachments, as may be amended from time to 

tune 

"Deputy Director" means the Deputy Director of Finance and Adm1rnstrat1on for the 

Port or other such official that acts as the chief fmanc1al officer for the Port 

"Developed Property" means, in any Fiscal Year, all Taxable Parcels for which the 24-

month anniversary of the Parcel lease Execution Date has occurred m a preceding 

Fiscal Year, regardless of whether a Perrmt has been issued For any Taxable Parcel 

on which a stn-!_cture 1s built and occupied without execution of a Parcel lease, such 

Taxable Parcel shall be categorized as Developed Property m the Frscal Year in which 

a Cert1f1cate of Occupancy was issued on or.prior to June 30 of the preceding Fiscal 

Year. 
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"Developer" means Seawall Lot 337 Associates, LLC, or any successor or assign that 

takes aver as tenant under the Master Lease. 

·oevelopment Approval Documents" means, collectively, the DDA, any Vertical DDA, 

any Fmal Maps, Review Authority approvals, or other such approved or recorded 

document or plan that 1dent1f1es the type of structures, acreage, and Market-Rate 

Residential Square Footage and Office Square footage approved for development on 

Taxable Parcels 

.. Development Special Tax" means a special tax levied in any Fiscal Year on a 

Leasehold Interest ma Taxable Parcel to pay the Development Special Tax 

Requirement. 

"Development Special Tax Bonds" means any Bonds secured solely by Development 

Special Taxes 

"Development Special Tax Requirement" means the amount necessary many Fiscal 

Year to. (1) pay pnnc1pal and interest on Development Special Tax Bonds that are due m 

the calendar year that begins 1n such Fiscal Year; (11) pay periodic costs on 

Development Special Tax Bonds, mcludmg but not limited to, credit enhancement, 

hqu1d1ty support and rebate payments, (111) replenish reserve funds created for 

Development Special Tax Bonds under the Indenture to the extent such replenishment 

has not been included m the computation of the Development Special Tax Requirement 

m a previous Fiscal Year, (1v) cure any delinquencies m the payment of prmc1pal or 

interest on Development Special Tax Bonds which have occurred m the pnor Fiscal 

Year, (v) 1n any Fiscal Year m which there 1s a Development Special Tax levied on one 

or more Parcels pursuant to Step 1d m Section F below, pay the fee rmposed by the 
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City for levying such Development Special Tax on the County tax roll, (v1) pay .other 

obhgat1ons described rn the Fmancrng Plan, and (vn) pay directly for Authonzed 

Expenditures, so long as such levy under this clause (vu) does not rncrease the 

Development Special Tax levied on Undeveloped Property The amount calculated to 

pay items (1) through (vn) above may be reduced rn any Frscal Year by (a) rnterest 

earnings on or surplus balances rn funds and accounts for the Development Special Tax 

Bonds to the extent that such eamrngs or balances are available to apply agarnst such 

costs pursuant to the Indenture, (b) rn the sole and absolute d1scret1on of the Port, 

proceeds recerved by the STD from the collect1on of penalties assocrated with 

delinquent Development Specral Taxes, and (c) any other revenues available to pay 

such costs, as determined by the Adm1rnstrator, the City, and the Port. 

"Escalator'' means the lesser of the followrng (1) the annual increase1 If any, m the 

Consumer Pnce Index (CPI) for All Urban Consumers m the San Franc,sco-Oakland­

Hayward region (base years 1982-1984=100) published by the Bureau of Labor 

Stat1st1cs of the Unrted States Department of Labor, or, 1f such index rs no longer 

published, a similar escalator that 1s determined by the Port and City ta be appropriate, 

and (n) five percent (5%) 

"Estimated Base Development Tax Revenues" means, at any pain~ m time, the 

amount calculated by the Adm1mstrator by mulllplyrng the Base Development Special 

Tax by square footage wrthrn each Square Footage Category proposed for development 

and, 1f applicable, already m completed buildings on a Taxable Parcel 

"Estimated Base Office Special Tax Revenues" means, at any point in time, the 

amount calculated by the Adm1mstrator by mult1plyrng the Base Office Special Tax by 
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square footage w1thm each Square Footage Category proposed for development and, 1f 

applicable, already m completed buildings on a Taxable Parcel 

"Estimated Base Shoreline Special Tax Revenues" means, at any point m time, the 

amount calculated by the Administrator by mult1plymg the Base Shoreline Special Tax 

by square footage w1th1n each Square Footage Category proposep for development 

and, 1f applicable, already m completed buildings on a Taxable Parcel 

"Excess Exempt Square Footage" means, after the First Bond Sale, any square 

footage 1n a bulldmg on a Parcel of Developed Property that 1s determined by the 

Review Authority to exceed the amount of Exempt Square Footage for such bwldrng 

Excess Exempt Square Foot means a single square-foot umt of Excess Exempt Square 

Footage 

"Exempt Square Footage'' means, prior to the First Bond Sale, any square footage m 

or expected ma building on a Parcel of Developed Property that 1s determined by the 

Review Authority to be used or reserved for an Exempt Use After the First Bond Sale, 

''Exempt Square Footage" for any bu1ld1ng on a Parcel of Developed Property shall be 

the sum of following, as determined by the Review Authority 

1. The lmt,al Exempt Square Footage for the building, and 

2 Square footage m or expected m the building that (1) exceeds the Initial 

Exempt Square Footage, and (11) 1f exempted from Special Taxes, would not reduce 

coverage on outstanding Bonds below the Required Coverage 

"Exempt Use" means any of the following uses 
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1) Affordable Square Footage 

2) Assoc1at1on Square Footage 

3) Child Care - child care uses that qualify for exemption from the Special 

Taxes, as determined by the Review Authority after review and consideration of the 

cntena and requirements set forth 1n the Parcel Lease and ODA 

4) Parking - areas reserved for automobile, motorcycle, or bicycle parking 

5) Retail- commercial establishments that sell general merchandise, hard 

goods, food and beverage, personal services, and other items directly to consumers, 

mcludmg but not hm1ted to restaurants, bars, entertainment venues, health clubs, 

laundromats, dry cleaners, repair shops, storage fac1hties, and parcel delivery shops In 

add1t1on (1) all street-level retail bank branches, real estate brokerages, and other such 

ground-level uses that are open to the public, and (11) any area designated, pursuant to 

Section 102 of the Planning Code or successor sections, for "Planning, D1stnbubon, and 

Repair" (PDR) services, which includes but will not be limited to the following uses 

industnal or agricultural use. ambulance services, animal hospital, automotive service 

station, automotive repair, automotive wash, arts act1villes, business services, cat 

boarding, catenng service. commercial storage, kennel, motor vehicle tow service, hvery 

stable, parcel dehvery service, pubhc ut1ht1es yard, storage yard, trade office, trade 

shop, wholesale sales, or wholesale storage 

6) Ut1ht1es - areas reserved for fac1ht1es associated with the treatment of 

water or sewer, or the transm1ss1on or prov1s1on of gas and electnc1ty, or the heating 

and cooling of bulldmgs. 

7) Amenity Square Footage - areas reserved for s1tew1de amenities, such as 

a welcome center, leasing office, s1tew1de management, or s1tew1de security. 

"Expected Land Uses'' means the total Market-Rate Res1dent1al Square Footage and 

Office Square Footage expected on each Planning Parcel m the STD The Expected 
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Land Uses at STD Formation are 1dent1f1ed m Attachment 3 and may be revised 

pursuant to Secbons B, C, D, and E below 

''Expected Maximum Development Special Tax Revenues" means the aggregate 

Development Special Tax that can be levied based on appllcat1on of the Base 

Development Special Tax to the Expected Land Uses The Expected Maximum 

Development Special Tax Revenues for each Planning Parcel at STD Formation are . 
shown in Attachment 3 and may be revised pursuant to Sections B, C, D, and E below 

"Expected Maximum Office Special Tax Revenues" means the aggregate Office 

Special Tax that can be levied based on apphcat1on of the Base Office Special Tax to 

the Expected Land Uses The Expected fy1ax1mum Office Special Tax Revenues for 

each Planning Parcel at STD Formation are shown m Attachment 3 and may be revised 

pursuant to Sections B, C, D, and E below 

"Expected Maximum Shoreline Special Tax Revenues" means the aggregate 

Shorelme Special Tax that can be levied based on apphcabon of the Base Shoreline 

Special Tax to the Expected Land Uses The Expected Maximum Shoreline Special 

Tax Revenues for each Planning Parcel at STD Formation are shown rn Attachment 3 

and may be revised pursuant to Sections B, C, D, and E below. 

''Final Map" means a final map, or portion thereof, recorded by the County pursuant to 

the Subd1v1s1on Map Act (Calrforma Government Code Section 66410 et seq) that 

creates md1v1dual lots on which Permits for new construct1on or h1stonc rehab1htat1on 

may be issued without further subd1v1s1on 
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''Financing Plan" means the Fmancmg Plan attached as Exh1b1t C1 and incorporated 

,nto the DDA, as such plan may be amended or supplemented from time to time m 

accordance with the terms of the DDA 

"First Bond Sale" means, (1) for the Development Special Tax, a Bond Sale of the first 

senes of Development Special Tax Bonds, (11} for the Office Special Tax, a Bond Sale of 

the first series of Office Special Tax Bonds, and (111) for the Shoreline Special Tax, a 

Bond Sale of the first series of Shoreline Special Tax Bonds 

"Fiscal Year" means the penod starting July 1 and ending on the following June 30 

"Future Annexation Areau means that geographic area that, at STD Formation, was 

considered potentral annexation area for the STD and which was, therefore, 1dent1fred 

as "future annexatron area" on the recorded STD boundary map Such des1gnat1on 

does not mean that any or all of the Future Annexatron Area will annex rnto the STD, but 

should owners of property designated as Future Annexation Area choose to annex, the 

annexation may be processed pursuant to the annexation procedures rn the CFO Law 

for temtory included 1n a future annexation area, as well as the procedures establrshed 

by the Board and anY. other applrcable prov1s1ons of the CFD Law. 

"Indenture" means any indenture, fiscal agent agreement, resolution, or other 

instrument pursuant to which Bonds are issued, as modified, amended, or 

supplemented from time to time, and any rnstrument replacing or supplementing the 

same 

'"Initial Exempt Square Footage" means, for any budding on a Parcel of Developed 

Property, the square footage in or expected m the building that, at the time the Parcel 
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becarne Developed Property, was determined by the Review Authority to be reserved 

for an Exempt Use 

"Land Use Change" means a change t~ the Expected Land Uses after STD Formation 

"Leasehold Interest" means a Master Lease, ground lease, or any other lease 

arrangement of a Parcel or Parcels against which Special Taxes may be levied m any 

current or future Fiscal Year. The Review Authonty shall make the final determ1nat1on as 

to whether a Parcel or building m the STD 1s subJect to a Leasehold Interest for 

purposes of this RMA 

"Management Agreement" means the agreement between the Port and the 

Assoc1at1on (or related enbty) for maintenance, operations, and event planning of the 

entire pubhc realm {parks, streets, other ROWs) within the ProJect S1te 

"Market-Rate Residential Square Footage" means, in any bu1ldrng on a Taxable 

Parcel, the r,et rentable square footage that 1s or 1s expected to be used for one or more 

of the following uses (1) Market-Rate Units, {11) any type of group or student housing that 

provides lodging for a week or more and may or may not have md1v1dual cooking 

fac1ht1es, including but not l1m1ted to boarding houses, dorm1tones, housing operated by 

medical rnst1tut1ons, and single room occupancy units, or (111) a res,dentral care fac,lrty 

that 1s not staffed by licensed medical professionals. As set forth m Section B below, 

the Review Authority shall make the determmat,on as to the amount of Market-Rate 

Res1dent1al Square Footage on a Taxable Parcel m the STD Market~Rate Residential 

Square Foot means a single square-foot unit of Market-Rate Res,dentral Square 

Footage. 
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"Market-Rate Unit" means a Res1dent1al Umt that 1s not an Affordable Unit. 

"Master Lease" means a lease for all or part of the ProJect Site that allows the 

Developer to take possession of the Master Lease Premises and construct honzontal 

improvements approved under the DOA and to conduct other uses as provided m the 

DOA. 

"Master Lease Premises" means, at any point m time, the area subject to the Master 

Lease 

"Maximum Contingent Services Special Tax" means, after the Trigger Event, the 

greatest amount of Contingent Services Special Tax that can be levied on a Leasehold 

Interest m a Taxable Parcel in any Fiscal Year determined in accordance with Sections 

C, D, and E below. 

"Maximum Contingent Services Special Tax Revenues" means, at any pomt in time 

after the Tngger Event, the aggregate Maximum Contingent Services Special Tax that 

can be levied on all Leasehold Interests m all Taxable Parcels 

hMaximum Development Special Tax" means the greatest amount of Development 

Special Tax that can be levied on a Leasehold Interest m a Taxable Parcel in any Fiscal 

Year determined m accordance with Sections C, D, and E below. 

"Maximum Development Special Tax Revenues" means, at any pornt m time, the 

aggregate Maximum Development Special Tax that can be levied on all Leasehold 

Interests in all Taxable Parcels 
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"Maximum Office Special Tax" means the greatest amount of Office Special Tax that 

can be levied on a Leasehold .. Interest ma Taxable Parcel in any Fiscal Year detennmed 
, . 

in accordance with Sections C, D, and E below. 

"Maximum Office Special Tax Revenues" means, at any point m time, the aggregate 

Maximum Office Special Tax that can be levied on all Leasehold Interests rn all Taxable 

Parcels 

"Maximum Shoreline Special Tax" means the greatest amount of Shoreline Special 

Tax that can be levied on a Leasehold Interest m a Taxable Parcel 1n any Fiscal Year 

determined m accordance with Sections C, D, and E below 

"Maximum Shoreline Special Tax Revenues" means, at any pomt m time, the 

aggregate Maximum Shoreline Special Tax that can be levied on all Leasehold Interests 

m all Taxable Parcels 

"Maximum Special Tax" means, for any Leasehold Interest 1n a Taxable Parcel m any 

Fiscal Year, th_e sum of the Maximum Development Special Tax, Maximum Office 

Special Tax, Maximum Shoreline Special Tax, and Maximum Contingent Services 

Special Tax 

"Maximum Special Tax Revenues" means, collectively, the Maximum Development 

Special Tax Revenues, Maximum Office Special Tax Revenues, Maximum Shoreline 

Special Tax Revenues, and Maximum Contingent Services Special Tax Revenues 
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"Mello~Roos Act" means the Mello-Roos Community Fac1ht1es Act of 1982, as 

amended, being Chapter 2 5, (commencing with Sechon 53311 ), Part 1, D1v1s1on 2 of 

Title 5 of the Government Code of the State of California 

l. 

"Office Special Tax" means a special tax levied m any Fiscal Year on Office Square 

Footage within a Leasehold Interest m a Taxable Parcel to pay the Office Special Tax 

Requirement 

"Office Special Tax Bonds" means any Bonds secured solely by Office Special Taxes. 

"Office Special Tax Requirement" means the amount necessary m any Fiscal Year to 

(1) pay principal and interest on Office Special Tax Bonds that are due in the calendar 

year that begins 1n such Fiscal Year, (11) pay penod1c costs on Office Special Tax Bonds, 

mcludmg but not l1mrted to, credit enhancement, llqu1d1ty support and rebate payments, 

(111) replenish reserve funds created for Office Special Tax Bonds under the Indenture to 

the extent such replenishment has not been included in the computation of the Office 

Special Tax Requirement 1n a previous Fiscal Year, (w) cure any delmquenc1es 1n the 

payment of principal or interest on Office Special Tax Bonds which have occurred m the 

pnor Fiscal Year, (v) pay Admm1strat1ve Expenses, (v1) pay other obhgat1ons described 

m the Financing Plan, and (vn) pay directly for Authorized Expenditures, so long as such 

levy under this clause (v11) does not increase the Office Special Tax levied on 

Undeveloped Property The amount calculated to pay items (1) through (vu) above may 

be reduced in any Fiscal Year by (a) interest earnings on or surplus balances m funds 

and accounts for the Office Special Tax Bonds to the extent that such earnings or 

balances are available to apply against such costs pursuant to the Indenture, (b) in the 

sole and absolute d1scret1on of the Port, proceeds received by the STD from the 

collect1on of penalties associated with delinquent Office Special Taxes, and (c) any 
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other revenues available to pay such costs, as determined by the Admm1strator, the 

City, and the Port 

"Office Square Footage" means, within any building on a Taxable Parcel (1) the 

planning gross square footage for which a Prop. M allocat1on has been secured, (11) 

square footage that 1s or 1s expected to be part of a hotel operation, mcluding square 

footage of hotel rooms, restaurants, meeting and conventmn fac1ht1es, gift shops, spas, 

offices, and other related uses, and (111) any other square footage m the bu1ld1ng that 

does not meet the definition of Market-Rate Res1dent1al Square Footage, Exempt 

Square Footage, or Excess Exempt Square Footage The Review Authority shall make 

the fmal determ1nat1on as to the amount of Office Square Footage w1thm a building m 

the STD Office Square Foot means a single square-foot unit of Office Square Footage 

"Parcel Increment" means, m any Fiscal Year, the amount of Tax Increment and funds 

.from any tax increment reserve fund maintained by the City that the Deputy Director has 

detennmed, pursuant to the Financing Plan, 1s available to reduce the amount of 

Development Specral iax levied against Assessed Parcels 

"Parcel Lease" means a contract m the form set forth as an exh1b1t to the ODA by which 

the Port will convey a leasehold interest in a Taxable Parcel to a Vertical Developer 

''Parcel Lease Execution Da1e" means the effecbve date of a Parcel Lease that was 

fully executed by the Port and a Vertical Developer 

"Permit" means (1) for Pier 48, a permit issued by the Port that allows for rehab1l1tat1on 

of the ex1st1ng h1storrc structures, and (11) for all property m the STD (other than Pier 48 1f 

1t 1s annexed to the STD), the first permit, whether a site permit or building permit, 
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issued by the Port that, 1mmed1ately upon issuance or ultimately after addenda to the 

pemut, allows for vertical construction of a bu1ldrng or burldmgs 

"Pier 48" 1s defined m the Appendix 

"Planning Code" means the Planning Code of the City and County of San Francisco, 

as rt may be amended from time to time 

"Planning Parcel" means a geographic area w1thm the STD that, for planning and 

entitlement purposes, has been designated as a separate Parcel with an alpha, 

numeric, or alpha-numeric 1dent1f1er to be used for reference until an Assessor's Parcef 

1s created and an Assessor's Parcel number 1s assigned The Planning Parcels at STD 

Formation are 1dent1fied m Attachment 1 hereto 

"Port" means the Port of San Francisco 

"Project Area r means the area w1thm the City and County of San Francisco 

Infrastructure Fmancmg D1stnct No. 2 (Port of San Francisco) that covers the ProJect 

S1te and was formed by Ordinance No. 34-18 

''Project Site" 1s defined m the Appendix 

"Prop. M" means Propos1t1on M, the citizen-sponsored 1mt1at1ve passed by San - ' 

Francisco voters m November 1986 that created an annual llm1t on the square footage 

of certain office development m the City, and any subsequent propos1t1on that hm1ts 

office square footage w1thm the STD. 
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"Proportionately'' means, for Developed Property, that the ratio of the actual 

Contingent Services Special Tax levied m any Fiscal Year to the Maximum Contingent 

Services Special Tax authorized to be levied m that Fiscal Year 1s equal for all Parcels 

of Developed Property For Undeveloped Property, "Proportionately" means that the 

ratio of the actual Development Special Tax, Office Special Tax, and Shoreline Special 

Tax levied to the Maximum Development Special Tax, Office Special Tax, and 

Shoreline Special Tax, respectively, 1s equal for all Parcels of Undeveloped Property 

"Public Property" means any property w1thm the boundaries of the STD that 1s owned 

by or leased to the federal government, State of Cahfom1a, City, or pubhc agency other 

than the Port Parcels of Pubhc Property, and/or Leasehold Interests m Pubhc Property, 

that do not fall within the definition of Exempt Square Footage shall be taxed as 

Developed Property or Undeveloped Property, as determined by the Administrator 

pursuant to the def1mt1ons set forth 1n this RMA. 

"Remainder Special Taxesq means, as calculated between September 1st and 

December 31st of any Fiscal Year. any Development Special Tax, Office Special Tax, 

and Shoreline Specral Tax revenues that were collected m the pnor Fiscal Year and 

were not needed to (1) pay debt service on the applicable Development Special Tax 

Bonds, Shoreline Special Tax Bonds, or Office Special Tax Bonds tl:lat was due in the 

calendar year that begms m the Frscal Year in which the Remainder Special Taxes were 

levied, (11) pay penod1c costs on the applicable Development Special Tax Bonds, 

Shoreline Special Tax Bonds, or Office Special Tax Bonds, mcludmg but not limited to, 

credit enhancement, l1qu1d1ty support and rebate payments (111) replenish reserve funds 

created for the applicable Development Special Tax Bonds, Shoreline Special Tax 

Bonds, or Office Special Tax Bonds under the applicable Indenture, {1v) cure any 

dehnquenc1es in the payment of principal or interest on applicable Development Special 
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Tax Bonds, Shoreline Special Tax Bonds, or Office Special Tax Bonds which have 

occurred in the prior Fiscal Year, or (v) pay Adm1mstrat1ve Expenses that have been 

incurred, or are expected to be incurred, by the City or Port prior to the receipt of 

Development Special Tax, Shoreline Special Tax or Office Special Tax proceeds 

"Required Coverage" means (1) for Development Special Tax Bonds, the amount by 

which the Maximum Development Special Tax Revenues must exceed the 

Development Special Tax Bond debt service and pnonty Adm1mstrat1ve Expenses (1f 

any), as set forth rn the applicable Indenture, Certificate of Special Tax Consultant, or 

other STD Formation Proceedings or Bond document that sets forth the minimum. 

required debt service coverage, (11) for Shoreline Special Tax Bonds, the amount by 

which the Maximum Shoreline Special Tax Revenues must exceed the Shoreline 

Special Tax ~ond debt service and prrorrty Adm1mstrative Expenses (1f any), ?S set forth 

in the applicable Indenture, Cert1f1cate of Special Tax Consultant, or other STD 

Formation Proceedings or Bond document that sets forth the m,mmum required debt 

service coverage, and (111) for Office Special Tax Bonds, the amount by which the 

Maximum Office Special Tax Revenues must exceed the Office Special Tax Bond debt 

service and pnonty Adm1rnstrat1ve Expenses (1f any), as set forth m the applicable 

Indenture, Cert1f1cate of Special Tax Consultant, or other STD Formation Proceedings 

or Bond document that sets forth the m1mmum required debt service coverage 

"Residential Unit" means an rnd1v1dual res1dent1al housing umt in a res1dent1al or 

mixed-use butldmg 

"Review Authority" means the Deputy Director of Real Estate & Development for the 

Port or an alternate des1gnee from the Port or the City who 1s responsible for approvals 

and entitlements of a development proJect. 
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"RMA" means this Rate and Method of Apportionment of Special Taxes. 

"Services Special Tax Requirement'' means the amount necessary in any Fiscal Year 

to (1) pay the costs of operations and maintenance or other public services that are 

rncluded as Authorized Expenditures, {11) cure dehnquenc1es rn the payment of 

Contingent Services Special Taxes in the prior Fiscal Year, and (111) pay Adm1rnstrat1ve 

Expenses. 

"Shoreline Special Tax" means a special tax levied in any Fiscal Year to P!=IY the 

Shoreline Special Tax Requirement 

·shoreline Special Tax Bonds" means any Bonds secured solely by Shoreline Special 

Taxes that have been levied and are available after d1v1dmg the Shoreline Special 

Taxes as set forth in Frnancrng Plan Section 4 7, and factonng rn debt service coverage 

and related Indenture requirements, as deterrmned by the Administrator 

"Shoreline Special Tax Requirement" means the amount necessary in any Fiscal 

Year to pay (1) pay prmcrpal and interest on Shoreline Specral Tax Bonds that are due 

1n the calendar year that begins 1n such Fiscal Year, (11) pay periodic costs on Shoreline 

Special Tax Bonds, including but not hm,ted to, credit enhancement, l1quid1ty support 

and rebate payments, (111) replenish reserve funds created for Shoreline Special Tax 

Bonds under the Indenture to the extent such replenishment has not been included in 

the computation of the Shoreline Special Tax Requirement in a previous Fiscal Year, 

(1v) cure any dehnquenc1es m the payment of pnnc1pal or interest on Shoreline Special 

Tax Bonds which have occurred m the prior Fiscal Year, (v) pay Adm1mstrat1ve 

Expenses, (v1) pay directly for the costs of shoreline improvements so long as such levy 
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under this clause (v1) does not increase the Shoreline Special Tax levied on 

Undeveloped Property, and (vu) pay other obligations described m the Frnancmg Plan 

The amount calculated to pay items (1) through {vii) above may be reduced m any Fiscal 

Year by (a) rnterest earnings on or surplus balances m funds and accounts for the 

Shoreline Special Tax Bonds to the extent that such earnings or balances are available 

to apply against such costs pursuant to the Indenture, (b) m the sole and absolute 

d1scret1on of the Port, proceeds received by the STD from the collection of penalties 

associated with delinquent Shoreline Special Taxes, and (c) any other revenues 

available to pay such costs, as determined by the Administrator, the City, and 'tt,e Port. 

"Special Taxes" means the Development Special Tax, Shoreline Special Tax, Office 

Special Tax, and Contingent Services Special Tax 

·square Footage Category" means, md1v1dually, Market-Rate Res1dent1al Square 

Footage, Office Square Footage, and Excess Exempt Square Footage. 

·sTD" or ·sTD No. 2020-1" means the City and County of San Francisco Special Tax 

D1stnct No 2020-1 (M1ss1on Rock Fac1ht1es and Services). 

"STD Formation" means the date on which the Board approved d~cuments to form the 

STD 

"STD Formation Proceedings" means the proceedings to form the STD, mcludmg all 

resolutions, reports, and notices. 

"Sub-Project Areas" means all sub-project areas designated within ProJect Area I 
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"Tax-Exempt Port Parcels" means Port-owned Parcels that are or are intended to be 

used as streets, walkways, alleys, rights of way, parks, open space, or other s1m1lar 

uses. The fmal determmat1on as to whether a Parcel is a Tax-Exempt Port Parcel shall 

be made by the Review Authority 

"Tax Increment" means the tax increment generated from all Sub-ProJect Areas. 

''Taxable Parcel" means any Parcel within the STD that 1s not a Tax-Exempt Port 

Parcel or a Parcel for which the Special Tax has been prepaid pursuant to Sections 

53317 3 or 53317 .5 of the Mello-Roos Act. 

"Taxpayer" means the lessee of a Taxable Parcel w1thm the STD 

"Tax Zone" means a separate and d1stmct geographic area m the STD within which one 

or more Special Taxes are applied at a rate or 1n a manner that 1s different than in other 

areas w1thm the STD The two Tax Zones at STD Formation are 1dent1f1ed m 

Attachment 2 hereto. Parcels that annex into the CFD may annex into Tax Zone 1, Tax 

Zone 2, or establish a new Tax Zone upon annexation The Port will deterrmne the 

applicable Tax Zone for Parcels that annex into the STD 

"Trigger Event" means the earlier of (1) any amendment to the Management Agreement 

that expressly authorizes the levy of Contingent Services Special Taxes, (11) the 

expiration or earlier termination of the Management Agreement, or (111) any Taxable 

Parcel becoming Developed Property prior to a Management Agreement bemg 

executed by both the Port and the Assoc1at1on (or related entity) 

"Undeveloped Property" means, m any Fiscal Year, all Taxable Parcels that are not 

Developed Property 
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''Vertical Developer" means a developer that has entered into a Parcel Lease for 

construction of vertical improvements on a Taxable Parcel or rehab1htat1on of Pier 48 

B. DATA FOR STD ADMINISTRATION 

On or about July 1 of each Fiscal Year, the Administrator shall identify the current 

Assessor's Parcel numbers for all Taxable Parcels. The Administrator shall also 

determine (1) whether each Taxable Parcel 1s Developed Property or Undeveloped 

Property, (11) the Planning Parcel and Tax Zone w1thm which each Taxable Parcel 1s 

located, (111) for Developed Property, the Market-Rate Res1dent1al Square Footage and 

Office Square Footage within each building, (1v) the Taxpayer for each Leasehold 

Interest rn a Taxable Parcel, and (v) the Development Special Tax Requirement, Office 

Special Tax Requirement, Shoreline Special Tax Requirement, and, 1f applicable, 

Services Special Tax Requirement for the Fiscal Vear 

When a Parcel becomes Developed Property, the Admm1strator and Review 

Authonty shall reference the Permit for each budding on the Parcel to determine the 

Market-Rate Res1dentral Square Footage and/or Office Square Footage within the 

bu1ldmg(s) If the Market-Rate Res1dent1al Square Footage and/or Office Square 

Footage 1s not 1dent1f1ed on the Permit, the square footage assumptions used m the 

appraisal prepared when the Vertical DDA and/or Parcel Lease for such Parcel was 

executed shall be used to determine Market-Rate Res1dent1al Square Footage and/or 

Office Square Footage within the building. If, after review of the Permit and appraisal, 

there 1s still no clear md1cation of the Market-Rate Res1dent1al Square Footage and/or 

Office Square Footage for a bu1ldmg, the Review Authority shall review the 
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Development Approval Documents and make a determination as to the amount of 

Market-Rate Res1dent1al Square Footage and/or Office Square Footage m the bulldmg 

When a Parcel becomes Developed Property, the Administrator and Review 

Authority shall also 1dent1fy and document the lmt1al Exempt Square Footage for the 

building or buildings on or expected on the Parcel The Administrator shall keep a 

record of the Initial Exempt Square Footage broken down by Exempt Use After the 

First Bond Sale, as square footage w1thm a building 1s designated for Exempt Uses, the 

Adm1mstrator shall compare the actual square footage used for each Exempt Use to the 

Initial Exempt Square Footage by Exempt Use If, at any point m time, there 1s 

determined to be Excess Exempt Square Footage within a building, the Administrator 

and Review Authority shall use this comparison to determine which square footage 

should be designated Excess Exempt Square Footage. In add1t1on, the Adm1mstrator 

shall determine whether the Excess Exempt Square Footage resulted m a reduction m . 
Market-Rate Residential Square Footage or Office Square Footage expected in the 

building and, based on this determination, 1dent1fy the applicable Maximum Special 

Taxes for the Excess Exempt Square Footage pursuant to the tables m Section C 

below. 

The Administrator shall also (1) coordinate with the Deputy Director to confirm 

Parcel Increment, (11) coordinate with the Treasurer-Tax Collector's Office to determine 1f 

there have been any Special Tax dehnquenc1es or repayment of Special Tax 

delinquencies m pnor Fiscal Years, (111) review the Development Approval Documents 

and communicate with the Developer and Vertical Developers regarding proposed Land 

Use Changes, and (1v) upon each annexation, Land Use Change, and not1f1cat1on of 

Parcel Lease Execution Dates, update Attachment 3 to reflect the then-current 

Expected Land Uses, Expected Maximum Development Special Tax Revenues, 
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Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline 

Special Tax Revenues The Developer, Port. or Vertical Developer shall notify the 

Adm1mstrator each time a Parcel Lease 1s executed m order for the Adm1mstrator to 

keep track of Parcel Lease Execution Dates In add1t1on, the Port will (1) provide the 

Administrator with copies of all leases that establish a Leasehold Interest, (11) notify the 

Admm1strator of renewals of leases that establish a Leasehold Interest, and (111) 1dent1fy 

the buildings, Parcels, and Square Footage subJect to such leases that establish a 

Leasehold Interest Any time a lease on property within the STD 1s terminated, the Port 

w1ll 1mmed1ately notify the Administrator of such termmat1an 

Prior to the First Bond Sale, the Adm1mstrator, Port, Developer, and any Vertical 

Developers shall coordinate to review the Expected Land Uses and determine 1f 

changes should be made to reflect more current estimates for land uses on each 

Planning Parcel Based on this review, the Admm1strator shall update Attachment 3 

' 
with the then-current Expected Land Uses and Expected Maximum Development 

Special Tax Revenues, Expected Maxrmum Office Special Tax Revenues, and 

Expected Maximum Shoreline Special Tax Revenues, which will be used to size the 

sale of Bonds unless and until there are add1t1onal updates of Attachment 3. 

In any Fiscal Year, 1f 1t 1s determined that (1) a parcel map or condomrmum plan 

was recorded after January_ 1 of the prior Fiscal Year (or any other date after which the 

Assessor will not incorporate the newly-created Parcels into the then current tax roll), (11) 

because of the date the map or plan was recorded, the Assessor does not yet recognize 

the newly-created Parcels, and (111) one or more of the newly-created Parcels meets the 

def1mt1on of Developed Property, the Administrator shall calculate the Special Taxes for 
' 

the property affected by recordat1on of the map or plan by determ1nmg the Special 

Taxes that apphes separately to each newly-created Parcel, then applying the sum of 
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the 1nd1v1dual Special Taxes to the Parcel that was subd1v1ded by recordat,on of the 

parcel map or condominium plan 

C. MAXIMUM SPECIAL TAXES 

In calculating Maximum Special Taxes pursuant to this Section C, in any Fiscal 
r 

Year in which the boundaries of the Planning Parcels are not 1dent1cal to the boundaries 

of the then-current Assessor's Parcels, the Adm1mstrator shall review the Expected 

Land Uses for each Planning Parcel and as~1gn the Maximum Special Taxes to the 
,. 

then-current Assessor's Parcels. The Maximum Special Tax Revenues after such 

allocation shall not be less than the Maximum Special Tax Revenues pnor to the 

allocation 

1. . Undeveloped Property 

1a. Development Special Tax, Office Special Tax, Shoreline Special Tax 

The Maximum Development Special Tax, Maximum Office Special Tax, and 

Maximum Shoreline Special Tax for Leasehold Interests in Undeveloped Property m all 

Tax Zones·shall be the Expected Maximum Development Special Tax Revenues, 

Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline 

Special Tax Revenues shown in Attachment 3 ofth1s RMA, as 1t may be amended as 

set forth herem 

1b. Contingent Services Special Tax 
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No Contingent Services Special Tax shall be levied on Parcels of Undeveloped 

Property m any Tax Zone w1thrn the STD 

2. Developed Property 

2a. Development Special Tax 

When a Taxable Parcel in Tax Zone 1 or Tax Zone 2 becomes Developed Property. the 

Adm1mstrator shall use the Base Development Special Taxes shown rn Table 1 below 

and apply the steps set forth rn this Section 2a to determine the Maximum Development 

Special Tax for Leasehold Interests m the Taxable ParceL For property that annexes 

mto the CFD, drfferent maximum rates and different Square Footage Categories may be 

established by creating a separate Tax Zone for such annexed property. Alternatively, 

property may be annexed rnto Tax Zones that were established prior to the annexation, 

and such property shall be subject to the Maximum Special Taxes applicable to that Tax 

Zone 
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Table 1 
Base Develo m~~t Special Tax 

Base Base 
Development Development 
Special Tax Special Tax 
TaxZone1 Tax Zone 2 

Sauare Footage Category (FY 2019-20) * (FY 2019-20\ "' 
$8.58 per Market- $8.58 per Market-

Market-Rate Res1dentral Square Rate Residential Rate Resrdentral 
Footage Square Foot Square Foot 

$6.50 per Office $6.50 per Office 

Offrce Square Footage Square Foot Square Foot 
. 

$8 58 per Excess $8.58 per Excess 
Exempt Square Exempt Square 

Foot rf Market-Rate Foot rf Market-Rate 
Res1dent1al Square Res1dent1al Square 

Excess Exempt Square 
Footage was Footage was 

reduced or $6 50 reduced or $6 50 
Footage per Excess Exempt per Excess Exempt 

Square Foot 1f Square Foot 1f 
j 

Office Square I Office Square 
Footage was Footage was 

reduced reduced 

""'The Base Development Special Tax shown above for each Tax Zone shall 
be escalated as set forth in Section D.1. 

Step 1 Identify the Market-Rate Resrdentral Square Footage, Offrce 

Square Footage, and/or Excess Exempt Square Footage m the burldmg(s) on the 

Taxable Parcel pursuant to Section B above. 

Step 2 Multiply the applicable Base Development Special Tax from Table 1 

by the actual and/or expected Market~Rate Res1dent1al Square Footage and Office 

Square Footage included 1n Leasehold Interests m the Taxable Parcel Pnor to the Frrst 

Bond Sale, the Maximum Development Special Tax for Leasehold Interests m the 
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Taxable Parcel shall be the sum of the amounts calculated for Market-Rate Residential 

Square Footage and Office Square Footage, and Step 3 below shall not apply 

After the First Bond Sale, the Adm1mstrator shall apply Step 3 to determine the 

Maximum Development Special Tax for Leasehold Interests m the Taxable Parcel. 

Step 3 Compare the Estimated Base Development Special Tax Revenues 

from Step 2 to the Expected Maximum Development Special Tax Revenues, and, apply 

one of the following, as applicable 

If the Estimated Base Development Special Tax Revenues are {1) greater than or equal 

to the Expected Maximum Development Special Tax Revenues or (11) less than the 

Expected Maximum Development Special Tax Revenues, but the Maximum 

Development Special Tax Revenues, assuming the same land uses that went into the 

calculation of the Estimated Base Development Special Tax Revenues, are still 

sufficient to provide Required Coverage, then the Maximum Development Special Tax 
.. 

for Leasehold Interests m the Taxable Parcel shall be determined by mult1plymg the 

applicable Base Development Special Taxes by the actual and/or expected Market-Rate 

Res1dent1al Square Footage and Office Square Footage w1th1n each building on the 

Taxable Parcel The Administrator shall update Attachment 3 to reflect the change in 

the Expected Maximum Development Special Tax Revenues. 

If the Estimated Base Development Special Tax Revenues are less than the Expected 

Maximum Development Special Tax Revenues, and the Maximum Development 

Special Tax Revenues, assuming the same land uses that went into the calculation of 

the Estimated Base Development Special Tax Revenues, are insufficient to provide 

Required Coverage, then the Adm1mstrator and Rev10w Authority shall coordinate with 
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the Developer and Vertical Developer, and the Review Authonty shall determine which 

of the following shall occur 

(1) the Base Development Special Taxes that were applied to Market-Rate 

Res1dent1al Square Footage and/or Office Square Footage in Step 2 shall be increased 

proportionately until the amount that can be levied on Leasehold Interests m the 

Taxable Parcel, combined with the Expected Maximum Development Special Tax 

Revenues from all other Taxable Parcels m the STD, ,s sufficient to maintain Requrred 

Coverage, or 

(11) 1f Estimated Base Development Special Tax Revenues are less than the 

Expected Maximum Development Special Tax Revenues due to Excess Exempt Square 

Footage, then the Base Development Special Tax for Excess Exempt Square Footage 

shall be levied against all Excess Exempt Square Footage rncluded m Leasehold 

Interests 1n the Taxable Parcel. 

If, pursuant to (1) above, the Base Development Special Taxes are proportionately 

increased to mamta1n Required Coverage, the Adm,rnstrator shall use the adJusted per­

square-foot rates to calculate the Maximum Development Special Tax for each bu1ldmg 

on the Taxable Parcel The Admrn1strator shall revrse Attachment 3 to reflect any 

changes to the Expected Land Uses (mcludrng the add1t1on of Excess Exempt Square 

Footage) and the Expected Maximum Development Special Tax Revenues 

If, in any Fiscal Year, the Maximum Development Special Tax 1s determined for 

Leasehold Interests m any Parcel of Developed Property for which a Permit had not yet 

been issued, and 1f, when a Permit 1s issued for a bu1ldmg(s) on the Parcel, the Market­

Rate Res1dent1al Square Footage and/or Office Square Footage of such bulld1ng(s) 1s 
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different than that used to determine the Maximum Development Special rax. then the 

Adm1nrstrator shall once again apply Steps 1 through 3 m this Section C 2a to 

recalculate the Maximum Development Special Tax for Leasehold Interests in the 

Parcel based on the Market-Rate Res1dent1al Square Footage and/or Office Square 

Footage that was determined when the Permit was issued 

The Adm1mstrator shall do a fmal check of the Market-Rate Res1dent1al Square Footage 

and Office Square Footage w1thm each burldmg when a Cert1f1cate of Occupancy 1s 

issued Once again, 1f the Market-Rate Res1dent1al Square Footage and/or Office 

Square Footage 1s different than the Market-Rate Residential Square Footage andlor 

Office Square Footage that was used to determine the Maximum Development Special 

Tax after the Permit was issued, then the Adm1mstrator shall apply Steps 1 through 3 m 

this Section C 2a to recalculate the Maximum Development Special Tax for Leasehold 

Interests m the Parcel. 

2b. Office Special Tax 

When a Taxable Parcel m Tax Zone 1 or Tax Zone 2 becomes Developed Property, the 

Administrator shall use the Base Office Special Taxes shown rn Table 2 below and 

apply the steps set forth In this Section 2b to determine the Maximum Office Special 

Tax for Leasehold Interests m the Taxable Parcel For property that annexes into the 

CFO, different maximum rates and different Square Footage Categories may be 

established by creating a separate Tax Zone for such annexed property Alternatively, 

property may be annexed into Tax Zones that were established prior to the annexation, 

and such property shall be subJect to the Maximum Special Taxes applicable to that Tax 

Zone 
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Table 2 

• Base Office Special Tax 
--· ,-·-·· ! ··--

Base Office Special Base Office 
Tax Special Tax 

Tax Zone 1 
Tax Zone 2 

Square Footage Category 
(FY 2019-20) ,.. 

(FY 2019-20) * 

$1 92 per Office $1 61 per Office 
Office Square Footage Square Foot Square Foot . . .. 

$1 92 per Excess $1 61 per Excess 
Excess Exempt Square Footage Exempt Square Foot Exempt Square Foot 

: 

,.. The Base Office Special Tax shown above for each Tax Zone shall be escalated 
as set forth in Section D.1. 

Step 1 Identify the Office Square Footage and Excess Exempt Square 

Footage m the bu1ldmg(s) on the Taxable Parcel pursuant to Section B above. 

Step2 Multiply the applicable Base Office Special Tax from Table 2 by the 

actual and/or expected Office Square Footage included m Leasehold lnierests m the 

Taxable Parcel which, pnor to the First Bond Sale, shall be the Maximum Office Special 

Tax for Leasehold Interests m the Taxable Parcel, Step 3 below shall not apply 

After the First Bond Sale, the Adm1mstrator shall apply Step 3 to deterrmne the 

Maximum Office Special Tax for Leasehold Interests 1n the Taxable Parcel 

"\ 
Step 3. Compare the Estimated Base Office Special Tax Revenues from 

Step 2 to the Expected Maximum Office Special Tax Revenues, and, apply one of the 

following, as applicable 
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• _ ff the Estimated Base Office Special Tax Revenues are (1) greater than or equal 

to the Expected Maximum Office Special Tax Revenues or (11) less than the 

Expected Maximum Office Special Tax Revenues. but the Maximum Office 

Special Tax Revenues, assummg the same Office Square Footage that went mlo 

the calculation of the Estimated Base Office Special Tax Revenues, are still 

sufficient to provide Reqwred Coverage, then the Maximum Office Special Tax 

for Leasehold Interests 1n the Taxable Parcel shall be determined by mult1ply1ng 

the applicable Base Office Special Taxes by the actual and/or expected Office 

Square Foot~ge within each building on the Taxable Parcel The Adm1rnstrator 

shall update Attachment 3 1~ reflect the change m the Expected Maximum Office 

Special Tax Revenues 

• If the Estimated Base Office Special Tax Revenues are less than the Expected 

Maximum Office Special Tax Revenues, and the Maximum Office Special Tax 

Revenues, assummg the same Office Square Footage that went mto the 

calculallon of the Estimated Base Office Special Tax Revenues, are msufflc,ent 

to provide Reqwred Coverage, then the Administrator and Review Authority shall 

coordinate with the Developer and Vertical Developer, and the Review Authority 

shall determine which of the fallowing shall occur 

(1) the Base Office Special Taxes that were applied to Office Square Footage 

m Step 2 shall be increased proporbonately until the amount that can be levied 

on Leasehold Interests m the Taxable Parcel, combined with the Expected 

Maximum Office Special Tax Revenues from all other Taxable Parcels m the 

STD, 1s sufficient to mamtam Required Coverage, or 
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(11) rf Estimated Base Office Special Tax Revenues are less than the 

Expected Maxrmum Office Special Tax Revenues due to Excess Exempt Square 

Footage, then the Base Office Special Tax for Excess Exempt Square Footage 
I 

shall be levied against all Excess Exempt Square Footage included ,n Leasehold 

Interests in the Taxable Parcel 

If, pursuant to (1) above, the Base Office Special Taxes are proportionately 

increased to maintain Required Coverage, the Administrator shall use the 

adJusted per-square-foot rates to calculate the Maximum Office Special Tax for 

each building on the Taxable Parcel. The Admrmstrator shall revise Attachment 

3 to reflect any changes to the Expected Land Uses (including the add1t1on of 

Excess Exempt Square Footage) and the Expected Maximum Office Special Tax 

Revenues 

If, in any Frscal Year, the Maximum Office Special Tax 1s determined for 

Leasehold Interests in any Parcel of Developed Property for which a Permit had not yet 

been issued, and 1f, when a Permit 1s issued for a bu1lding(s) on the Parcel, the Office 

Square Footage of such bu1lding(s) ,s different than that used to determine the 

Maximum Office Special Tax, then the Administrator shall once again apply Steps 1 

through 3 1n this Section C.2b to recalculate the Maximum Office Special Tax for 

Leasehold Interests in the Parcel based on the Office Square Footage that was 

determined when the Permit was issued 

The Admmrstrator shall do a final check of the Office Square Footage within each 

building when a Cert1f1cate of Occupancy 1s issued Once again, rf the Office Square 

Footage 1s different than the Office Square Footage that was used to determine the 

Maximum Office Special Tax after the Permrt was issued, then the Administrator shall 
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apply Steps 1 through 3 in this Section C.2b to recalculate the Maximum Office Special 

Tax for Leasehold Interests 1n the Parcel 

2c. Shoreline Special Tax 

( 

When a Taxable Parcel in Tax Zone 1 or Tax Zone 2 becomes Developed 

Property, the Adm1mstrator shall use the Base Shoreline Special Taxes shown m Table 

3 below and apply the steps set forth in this Section 2c to determine the Maximum 

Shoreline Special Tax for Leasehold Interests m the Taxable Parcel. For property that 

annexes mto the CFD, different maximum rates and different Square Footage 

Categories may be established by creating a separate Tax Zone for such annexed 

property Alternatively, property may be annexed mto Tax Zones that were established 

prior to the annexation, and such property shall be subJect to the Maximum Special 

Taxes applicable to that Tax Zone 
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Table 3 
Base Shoreline Special Tax .. 

Base Shoreline I Base Shoreline 
Special Tax Special Tax 
Tax Zone 1 Tax Zone 2 

Sauare Footage C~~!!go~ {FY 2019-20) "'"- _JFY 2019-20} "' 
$1 82 per Office $1.82 per Office 

Office Square Footage Square Foot Square Foot 
··-· 

$1 82 per Excess $1 82 per Excess 
Exempt Square Exempt Square 

Foot 1f Market-Rate Foot 1f Market-Rate 
Res1dent1al Square Res1dent1al Square 

Excess Exempt Square 
Footage was Footage was 

reduced or $1 82 reduced or $1.82 
Footage . per Excess Exempt per Excess_Exempt . 

Square Foot if Square Foot if 
Office Square Office Square 
Footage was Footage was 

reduced reduced 

* The Base Shoreline Special Tax shown above for each Tax Zone shall be 
escalated as set forth in Section D.1. 

Step 1 Identify the Market-Rate Res1dent1al Square Footage, Office 

Square Footage, and/or Excess Exempt Square Footage m the bulldmg(s) on the 

Taxable Parcel pursuant to Section B above 

Step2 Multiply the applicable Base Shoreline Special Tax from Table 3 by 

the actual and/or expected Market-Rate Res1dent1al Square Footage and Office Square 

Footage included m Leasehold Interests m the Taxable Parcel Pnor to the First Bond 

Sale, the Maximum Shoreline Special Tax for Leasehold Interests m the Taxable Parcel 

shall be the sum of the amounts calculated for Market-Rate Res1dent1al Square Footage 

and Office Square Footage, and Step 3 below shall not apply. 
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After the First Bond Sale, the Adm1mstrator shall apply Step 3 to detennine the 

Maximum Shoreline Special Tax for Leasehold Interests 1n the Taxable Parcel. 

Step3 Compare the Estimated Base Shoreline Special Tax Revenues 

from Step 2 to the Expected Maximum Shoreline Special Tax Revenues, and, apply one 

of the following' as applicable· 

If the Estimated Base Shoreline Special Tax Revenues are (1) greater than or equal to 

the Expected Maximum Shoreline Special Tax Revenues or (11) less than the Expected 

Maximum Shoreline Special Tax Revenues, but the Maximum Shoreline Special Tax 

Revenues, assuming the same land uses that went into the calculation of the Estimated 

Base Shoreline Special Tax Revenues, are still suff1c1ent to provide Required Coverage, 

then the Maximum Shoreline Special Tax for Leasehold Interests m the Taxable Parcel 

shall be detennmed by multrplymg the applicable Base Shoreline Special Taxes by the 

actual and/or expected Market-Rate Res1dent1al Square Footage and Office Square 

Footage within each building on the Taxable Parcel The Adm1rnstratar shall update 

Attachment 3 to reflect the change in the Expected Maximum Shoreline Special Tax 

Revenues 

If the Estimated Base Shoreline Special Tax Revenues are less than the Expected 

Maximum Shoreline Special Tax Revenues, and the Maximum Shoreline ~pecral Tax 

Revenues, assumrng the same land uses that went mto the calculation of the Estimated 

Base Shoreline Special Tax Revenues, are insuff1c1ent to provide Required Coverage, 

then the Admm1strator and Review Authority shall coordinate with the Developer and 

Vertical Developer, and the Review Authority shall determine which of the following 

shall occur 
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(1) the Base Shoreline Special Taxes that were apphed to Market-Rate 

Res1dent1al Square Footage and/or Office Square Footage m Step 2 shall be increased 

proportionately until the amount that can be levied on Leasehold Interests m th~ 

Taxable Parcel, combined with the Expected Maximum Shoreline Special Tax 

Revenues from all other Taxable Parcels in the STD, 1s suff1c1ent to mamta1n Required 

Coverage, or 

(11) ,t Estimated Base Shoreline Special Tax Revenues are less than the 

Expected Maximum Shoreline Special Tax Revenues due to Excess Exempt Square 

Footage, then the Base Shoreline Special Tax for Excess Exempt Square Footage shall 

be levied against all Excess Exempt Square Footage included m Leasehold Interests m 

the Taxable Parcel 

If, pursuant to (1) above, the Base Shoreline Special Taxes are proportionately 

increased to mamtam Required Coverage, the Administrator shall use the adJusted per­

square-foot rates to calculate the Maximum Shoreline Specaal Tax for each bu1ldmg on 

the Taxable Parcel The Adm1mstrator shall revise Attachment 3 to reflect any changes 

to the Expected Land Uses (mcludmg the add1t1on of Excess Exempt Square Footage) 

and the Expected Maximum Shorelrne Special Tax Reve.nues. 

If, many Fiscal Year, the Maximum Shoreline Special Tax 1s determined for Leasehold 

Interests m any Parcel of Developed Property for which a Permit had not yet been 

issued, and 1f, when a Permit ,s issued for a bu1lding(s) on the Parcel, the Market-Rate 

Res1dent1al Square Footage and/or Office Square Footage of such bu1ldmg(s) is 

different than that used to determine the Maximum Shoreline Special Tax, then the 

Adm1mstrator shall once again apply Steps 1 through 3 m this Section C 2c to 
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recalculate the Maximum Shoreline Special Tax for Leasehold Interests m the Parcel 

based on the Market-Rate Res1dent1al Square Footage and/or Office Square Footage 

that was determined when the Permit was issued. 

The Administrator shall do a final check of the Market-Rate Residential Square Footage 

and Office Square Footage w1thm each budding when a Certificate of Occupancy 1s 

issued. Once again, 1f the Market-Rate Res1dent1al Square Footage and/or Office 

Square Footage 1s different than the Market-Rate Res1dent1al Square Footage and/or 

Office Square Footage that was use~ to determine the Maximum Shoreline Special Tax 

after the Permit was issued, then the Adm1mstrator shall apply Steps 1 through 3 in this 

Section C 2c to recalculate the Maximum Shoreline Special Tax for Leasehold Interests 

m the Parcel 

2d. Contingent Services Special Tax . 

In the first Fiscal Year after the Fiscal Year 1n which th~ Trigger Event occurs, 

and in each Fiscal Year thereafter, this Section C 2d shall be applied to determine the 

Contingent Services Special Tax for each Taxable Parcel m the STD 

When a Taxable Parcel m Tax Zone 1 or Tax Zone 2 becomes Developed Property, the 

Administrator shall use the Base Contingent Services Special Taxes shown m Table 4 

below and apply the steps set forth m this Section 2d to determine the Maximum 

Contingent Services Special Tax for Leasehold Interests in the Taxable Parcel For 

property that annexes into the CFO, different maximum rates may be established by 

creating a separate Tax Zone for such annexed property Alternatively, property may 

be annexed into Tax Zones that were established prior to the annexation, and such 

property shall be subJect to the Maximum Special Taxes applicable to that Tax Zone. 

EXHIBITC 
Page41 



. 
Table 4 

Base Contingent Services Special Tax 
-- --· 

Base Contingent ~ase Contingent · 
Services Special Services Special 

Tax · Tax 

Square Footage Category 
Tax Zone 1 Tax Zone 2 

(FY 2019-20) " (FY 2019-20) * 
$1.40 per Market- $1 40 per Market~ 

Market-Rate Res1dent1al Square Rate Res1dent1al Rate Res1dent1al 
Footage Square Foot Square Foot 

$1 40 per Office $1 40 per Office 

Office Square Footage Square Foot Square Foot 

$1.40 per Excess $1.40 per Excess 
Exempt Square Exempt Square 

Excess Exempt Square Footage Foot I Foot 

* The Base Contingent Services Special Tax for each Tax Zone shown above shall 

be escalated as set forth in Section D.2. 

Step 1 Identify the Market-Rate Res1dent1al Square Footage, Office 

Square Footage, and/or Excess Exempt Square Footage m the bmldmg(s) on the 

Taxable Parcel pursuant to Section B above. 

Step 2 Multiply the applicable Base Contmgent Services Special Tax from 

Table 4 by the actual and/or expected Market-Rate Res1dent1al Square Footage, Office 

Square Footage, and Excess Exempt Square Footage included in Leasehold Interests 

in the Taxable Parcel. The Maximum Contingent Services Special Tax for Leasehold 

Interests m the Taxable Parcel shall be the sum of the amounts calculated for Market­

Rate Res1dent1al Square Footage, Office Square Footage, and Excess Exempt Square 

Footage. 
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If add1t1onal structures are ant1c1pated to be built on the Taxable Parcel as shown m the 

Development Approval Documents, the Administrator shall, regardless of the defimt1ons 

set forth herein, categorize each building for which a Permit has been issued as 

Developed Property, and any remammg bu1ldmgs for which Permits have not yet been 

issued shall not be sub1ect to a Contingent Services Special Tax until a Perrmt 1s issued 

for such remaining buildings. To determine the Contingent Services Special Tax for any 

such Taxable Parcel, the Administrator shall take the sum of the Contingent Services 

Special Taxes determined for each budding 

D. CHANGES TO THE MAXIMUM SPECIAL TAXES 

1 Annual Escalation of Development Special Tax, Office Special Tax, and 

Shoreline Special Tax 

Beginning July 1, 2020 and each July 1 thereafter, each of the following amounts 

shall be increased by 2% of the amount in effect 1n the prior Fiscal Year the Base 

Development Special Tax for each Tax Zone, the Base Office Special Tax for each Tax 

Zone, the Base Shoreline Special Tax for each Tax Zone, the Expected Maximum 

Development Special Tax Revenues, the Expected Maximum Office Special Tax 

Revenues. and the Expected Maximum Shoreline Special Tax Revenues m Attachment 

3, and the Maximum Development Special Tax, the Maximum Office Specral Tax, and 

the Maximum Shoreline Special Tax assigned to the Leasehold Interests m each 

Taxable Parcel 

2. Annual Escalation of Contingent Services Special Tax 
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Beginning July 1, 2020 and each July 1 thereafter, the Base Contingent Services 

Special Tax for each Tax Zone and the Maximum Conbngent Services Special Tax 

assigned to the Leasehold Interests rn each Taxable Parcel shall be adJusted by the 

Escalator 

3. Changes in Square Footage Category on a Parcel of Developed Property 

If any Parcel that had been taxed as Developed Property m a pnor Fiscal Year 1s 

rezoned or otherwise has a Land Use Change, as detemuned by the Review Authonty, 

the Administrator shall, separately for each of the Special Taxes, multiply the applicable 

Base Special Tax by the new square footage within each Square Footage Category, 1f 

the First Bond Sale has not yet occurred, this amount shall be the Maximum Special 

Tax for Leasehold Interests m the Parcel. If the First Bond Sale has taken place, the 

Administrator shall apply the remainder of this Section D.3 

If the Maximum Special Tax that would apply to Leasehold Interests m the Parcel 

after the Land Use Change 1s greater than the Maximum Special Tax that applied to 

Leasehold Interests m the Parcel prior to the Land Use Change, the Adm1mstrator shall 

increase the Maximum Special Tax for the Parcel to the amount calculated for each new 

Square Footage Category If the Maximum Special Tax after the Land Use Change 1s 

less than the Maximum Special Tax that applied pnor to the Land Use Change, there 
I 

will be no change to the Maximum Special Tax for Leasehold Interests m the Parcel • 

Under no circumstances shall the Maximum Special Tax on Leasehold Interests in any 

Parcel of Developed Property be reduced, regardless of changes m Square Footage 

Category or square footage on the Parcel, including reductions in square footage that 

may occur due to demolrt1on, fire, water damage, or acts of God 
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4. Changes to Planning Parcels and Expected Land Uses 

If, at any time pnor to the First Bond Sale, the Developer or a Vertical Developer 

makes changes to the boundanes of the Planning Parcels or the Expected Land Uses 

w1thm one or more Planning Parcels, as determined by the Review Authority, the 

Administrator shall update the Expected Land Uses and Expected Maximum 

Development Special Tax Revenues, Expected Maximum Office Special Tax Revenues, 

and Expected Maximum Shoreline Special Tax Revenues, which will be reflected on an 

updated Attachment 3 In add1t1on, the Administrator will request updated Attachments 

1 and 2 from the Developer Updated attachments shall be mamtarned by the 

Administrator for purposes of applying this RMA, and such updates shall not require 

recordatlon of an amended RMA 

If, after the First Bond Sale, the Developer or a Vertical Developer proposes to 

make changes to the boundaries of the Planning Parcels or the Expected Land Uses 

w1thm one or more Planning Parcels, the Administrator shall meet with the Port, 

Developer, and any affected Vertical Developers to review the proposed changes and 

evaluate the impact on the Expected Maximum Development Special Tax Revenues, 

Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline 

Special Tax Revenues. If the Admm1strator determines that such changes will not 

reduce Required Coverage on Bonds that have been or will be rssued, the Port will 

decide whether to allow the proposed changes and corresponding red1stnbut1on of the 

Expected Maximum Development Special Tax Revenues, Expected Maximum Office 

Special Tax Revenues, and Expected Maximum Shoreline Special Tax Revenues. If 

such changes are permitted, the Adm1mstrator will update Attachment 3 and request 

updated Attachments 1 and 2 from the Developer Updated attachments shall be 

maintained by the Admm1strator for purposes of applying this RMA, and such updates 
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shall not requrre recordatlon of an amended RMA If the Administrator determines that 

the proposed changes will reduce Required Coverage on Bonds that have been issued, 

the Port will not permit the changes 

5 Reduction m Maxrmum Development Special Taxes Pnor to First Bond 

Sale 

· Prror to the First Bond Sale, 1f the City, Port and Developer determine that 

assumptions that were faq:ored into estimates of Tax Increment at STD Formation have 

changed, and the estimated Tax Increment 1s expected to be lower than the original 

estimates, the Port and Developer may agree to a proportional or d1sproport1onal 

reduction m the Base Development Special Tax as set forth 1n Section 4 5(e) of the 

Financing Plan If the parties agree to such a reducbon, the Port will direct the 

Adm1rnstrator to use the reduced Base Development Special Tax for purposes of 

levying the taxes pursuant to this RMA, and an amended Notice of Special Tax Lien 

reflecting the reduction will be recorded against all Taxable Parcels w1thm the STD The 

reductmn shall be made without a vote of the qualified STD electors 

E. ANNEXATIONS 

If, rn any Fiscal Year, a property owner w1th1n the Future Annexation Area wants 

to annex property into the STD, the Admrrnstrator shall apply the following steps as part 

of the annexation proceedings 

Step 1 Working with Port staff, the Admm1strator shall deterrrnne the 

Expected Land Uses for the area to be annexed and the Tax Zone into which the 

property will be placed 
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Step 2 The Admm1strator shall prepare or have prepared updated 
I 

Attachments 1, 2, and 3 to reflect the annexed property and 1dent1fy the revised . 
Expected Land Uses, Expected Maximum Development Special Tax Revenues, 

Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline 

Special Tax Revenues Afterthe annexation 1s complete. the apphcabon of this RMA 

shall be based on the adjusted Expected Land Uses and Maximum Development 

Special Tax Revenues, Maximum Office Special Tax Revenues, and Maximum 

Shoreline Special Tax Revenues, as applicable, including the newly annexed property 

Step3 The Administrator shall ensure that a Notice of Special Tax Lien 1s 

recorded against all Parcels that are annexed to the STD 

F. METHOD OF LEVY OF THE SPECIAL TAXES 

1. Development Special Tax 

Each Fiscal Year, the Adm1mstrator shall determine the Development Special 

Tax Requirement for the Fiscal Year, and the Development Special Tax shall be levied 

according to the steps outlined below 

Step 1. The Administrator shall detennme the Development Special Tax to 

be levied on Leasehold Interests in each Taxable Parcel of Developed Property, as 

follows· 
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Step 1a. Calculate the Maximum Development Special Tax for each Leasehold 

Interest m each Parcel of Developed Property 

Step 1b In consultation with the City, determine which Parcels of Developed 

Property are Assessed Parcels. 

Step 1 c. For all Parcels of Developed Property that are not Assessed Parcels, 

levy the Maximum Development Special Tax on Leasehold Interests m such Parcels 

Any Remainder Special Taxes collected shall be applied pursuant to the Fmanc1ng 

Plan 

Step 1d For all Assessed Parcels 

Step 1dA. Determine the amount of the Parcel Increment. 

Step 1dB If the total amount of Parcel Increment available 1s equal to or greater 

than the total aggregate Maximum Development Special Taxes for all Assessed 

Parcels, then the levy on each Assessed Parcel shall be zero ($0) 

Step 1dC If the total amount of Parcel Increment available 1s less than the 

aggregate Maximum Development Special Taxes for all Assessed Parcels, the 

Administrator shall apply the app;opnate sub-step below 

Substep 1dC(1). If, after coordination with the City and Port, the Administrator 1s 

provided with a breakdown of Parcel Increment on a Parcel-by-Parcel basis m time for 

subm1ss1on of the Special Tax levy, the Administrator shall determine the net tax levy on 

Leasehold Interests 1n each Assessed Parcel (the "Net Assessed Parcel Tax Levy") by 
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taking the following steps m the following order of priority (1) subtract from the Maximum 

Development Special Tax for each Assessed Parcel the amount of Parcel Increment 

generated from the applicable Assessed Parcel, and (11) for each Assessed Parcel 

whose tax levy was not reduced to $0 pursuant to item (i) m this paragraph, apply any 

rema,mng Parcel Increment that was not applied pursuant to ,tern (1) m this paragraph to 

each such Assessed Parcel on a pro rata basis (based on the Assessed Parcel's net 

rema1mng tax levy as a percentage of the aggregate net rema1mng tax levy for all 

Assessed Parcels for which Parcel Increment was insufficient to pay the full amount of 

the Assessed Parcel's Maximum Development Special Tax) The Administrator shall 

levy on Leasehold Interests m each Assessed Parcel the Net Assessed Parcel Tax Levy 

for such Assessed Parcel. Any Remainder Special Taxes collected shall be applied 

pursuant to the Financing Plan 

Substep 1dC(11) If, after coordmat1on with the City and Port, the Adm1mstrator 

determines that a breakdown of Parcel Increment on a Parcel-by-Parcel basis cannot 

be provided m time for subm1ss1on of the Special Tax levy, the Adm1mstrator shall 

determine the net tax levy on the Leasehold Interest in each Assessed Parcel (the "Net 

Assessed Parcel Tax Levy") by subtracting from the Maximum Development Special 

Tax for each Assessed Parcel a pro rata share of the Parcel Increment, with such pro 

rata share determined based on each Assessed Parcel's Maximum Development 

Special Tax as a percentage of the aggregate Maximum Development Special Tax for 

all Assessed Parcels in the STD The Adm1mstrator shall levy on the Leasehold Interest 

in each Assessed Parcel the Net Assessed Parcel Tax Levy for such Assessed Parcel. 

Any Remainder Special Taxes collected shall be applied pursuant to the Fmancmg 

Plan 
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The Review Authority shall make the final detennmat1on regarding available 

Parcel Increment, the Maximum Development Special Tax that apphes to a Parcel 

based on the Leasehold Interests m the Parcel, and the apphcat1on of Parcel Increment 

pursuant to Substeps 1dC(1) and 1dC(11) above 

Step2 After the First Bond Sale, 1f add1t1onal revenue 1s needed after Step 

1 1n order to meet the Development Special Tax Requirement after Cap1tahzed Interest 

has been applied to reduce the Development Special Tax Requirement, the 

Development Special Tax shall be levied Proportionately on Leasehold Interests m each 

Taxable Parcel of Undev~loped Property, m an amount up to 100% of the Maximum 

Development Special Tax for Leasehold Interests m each Taxable Parcel of 

Undeveloped Property for such Fiscal Year 

2. Office Special Tax 

Each Fiscal Year, the Adm1mstrator shall determine the Office Special Tax 

Requirement for the Fiscal Year, and the Office Special Tax shall be levied according to 

the steps outlined below 

Step 1. Levy the Maximum Office Special Tax on Leasehold Interests 1n 

each Taxable Parcel of Developed Property Any Remainder Special Taxes collected 

shall be applied pursuant to the Financing Plan 

Step2 After the First Bond Sale, 1f add1t1onal revenue 1s needed after Step 

1 m order to meet the Office Special Tax Requirement after Cap1tahzed Interest has 

been applied to reduce the Office Special Tax Requirement, the Office Special Tax shall 

be levied Proportionately on Leasehold Interests 1n each Taxable Parcel of 

EXHIBITC 
Page50 



Undeveloped Property, in an amount up to 100% of the Maximum Office Special Tax for 

Leasehold Interests m each Taxable Parcel of Undeveloped Property for such Fiscal 

Year 

3. Shoreline Special Tax 

Each Fiscal Year, the Adm1mstrator shall determine the Shoreline Special Tax 

Requirement for the Fiscal Year, and the Shorehne Specaal Tax shall be levied 

according to the steps outlined below 

,· 

Step 1 Levy the Maximum Shoreline Special Tax on Leasehold Interests m 

each Taxable Parcel of Developed Property Any Remainder Special Taxes collected 

shall be applied pursuant to the Financing Plan. 

Step2 After the First Bond Sale, 1f additional revenue 1s needed after Step 

1 m order to meet the Shoreline Special Tax Requirement after Cap1tahzed Interest has 

been applied to reduce the Shorelme Special Tax Requirement, the Shoreline Special 

Tax shall be levied Proportionately on Leasehold Interests 1n each Taxable Parcel of 

Undeveloped Property, man amount up to 100% of the Maximum Shorehne Special 

Tax for Leasehold Interests m each Taxable Parcel of Undeveloped Property for such 

Fiscal Year 

4. Contingent Services Special Tax 

Each Fiscal Year after the Fiscal Year m which the Tngger Event occurs, the 

Adm1mstrator shall coordinate with the City and the Port to determine the Seiv1ces 

Special Tax Requirement for the Fiscal Year The Contingent Services Special Tax 
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shall then be levied Proportionately on Leasehold Interests m each Taxable Parcel of 

Developed Property, in an amount up to 100% of the Maximum Contingent Services 

Special Tax for Leasehold Interests m each Parcel of Developed Property for such 

Fiscal Vear until the amount levied 1s equal to the Services Special Tax Requirement 

The Contingent Services Special Tax may not be levied on Undeveloped Property 

G. COLLECTION OF SPECIAL TAXES 

Special Taxes shall be collected 1n the same manner and at the same time as 

ordinary ad valorem property taxes on the regular tax roll. provided, however, that the 

City may directly bill Special Taxes, may collect Special Taxes at a different trme or 1n a 

different manner, and may collect delinquent Special Taxes through foreclosure or other 

available methods as authorized by the CFO Law. The Board of Supervisors has 

ordered any Special Taxes to be levied on Leasehold Interests to be· levied on the 

secured roll The Special Tax bill for any Taxable Parcel subJect to a Leasehold Interest 

will be sent to the same party that receives the possessory interest tax bill associated 

with the Leasehold Interest unless 1t 1s sent directly to the Taxpayer 

In calculating the Development Special Tax Reqwrement, Office Special Tax 

Requirement, or Shoreline Special Tax Requirement, under no circumstances may the 

Developmea;1t Special Tax, Office Special Tax, or Shoreline Special Tax that 1s levied on 

a Leasehold Interest rn a Taxable Parcel rn a Fiscal Vear be increased by more than ten 

percent {10%) of the respective Maximum Development Special Tax, Maximum Office 

Special Tax, or Maximum Shoreline Special Tax for that Parcel (or such lesser amount 

required by the CFD Law) as a co~sequence of delinquency or default m payment of 

Special Taxes levied on Leasehold Interests m another Parcel(s) 1n the STD {the . 
"Delinquency Levy") 
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The Delinquency Levy, 1f any, 1s determined when calculating the Development 

Special Tax Requirement Accordingly, when determ1mng the levy of Development 

Special Taxes on Leasehold Interests m Assessed Parcels pursuant to Step 1 or 

Section F.1, the Delinquency Levy, 1f any, has already been apphed and, therefore, the 

Administrator shall not levy any add1t1onal Delinquency Levy on an Assessed Parcel 

that has its Development Special Tax levy reduced or ehm1nated by Parcel Increment 

The Development Special Tax shall be levied and collected on Leasehold 

Interests in each Taxable Parcel until the earlier of (1) the Fiscal Year m which the Port 

deterrrunes that all Author12ed Expenditures that will be funded by the STD ~ave been 

funded and all Development Special Tax Bonds have been fully repaid, (n) the Fiscal 

Year after the Fiscal Year 1n which Tax Increment 1s no longer collected within the Sub­

ProJect Area within which the Taxable Parcel 1s located and all Development Special 

Tax Bonds have been fully repaid, as determined by the Administrator wwth direction 

from the Deputy Director, and (111) Fiscal Year 2093-94 

The Office Special Tax and the Shoreline Special Tax shall be levied on and 

collected from Leasehold Interests in each Taxable Parcel for 120 Fiscal Years 

Begrnmng m the first Fiscal Year after the Fiscal Year m which the Trigger Event 

occurs, the Contingent Services Special Tax shall be levied and collected in perpetuity. 

H. EXEMPTIONS 

Notwithstanding any other prov1s1on of this RMA, no Special Taxes will be levied 

on fee simple interests m the. STD, mcludmg Tax~Exempt Port Parcels 
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I. INTERPRETATION OF SPECIAL TAX FORMULA 

The City may interpret, clarify, and revise this RMA to correct any mcons1stency, 

vagueness, or amb1gu1ty, by resolution or ordinance, as long as such interpretation, 

clanf1cat1on, or rev1s1on does not matenally affect the levy and collection of the Special 

Taxes and any security for any Bonds 

J. SPECIAL TAX APPEALS 

Any Taxpayer who wishes to challenge the accuracy of computation of the 

Special Taxes m any Fiscal Year may file an application with the Adm1mstrator The 

Administrator, 1n consultation with the City Attorney, shall promptly review the 

Taxpayer's apphcat1on. If the Administrator concludes that the computation of the 

Special Taxes was not correct, the Adm1mstrator shall correct the Special Tax levy and, 

1f applicable in any case, a refund shall be granted If the Adm1mstrator concludes that 

the computation of the Special Taxes was correct, then such determrnat1on shall be final 

and conclusive, and the Taxpayer shall have no appeal to the Board from the dec1s1on 

of the Administrator. 

The filing of an apphcat1on or an appeal shall not reheve the Taxpayer of the 

obhgat1on to pay the Special Taxes when due 

Nothing m this Section J shall be interpreted to allow a Taxpayer to brrng a claim that 

would otherwise be barred by applicable statutes of lim1tat1on set forth m the CFD Law 

or elsewhere in applicable law 
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ATTACHMENT 1 
CITY AND COUNTY OF SAN FRANCISCO 

SPECIAL TAX DISTRICT NO. 2020·1 
(MISSION ROCK FACILITIES AND SERVICES) 

IDENTIFICATION OF PLANNING PARCELS 
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ATTACHMENT 1 

City and County of San Franciaco 
Speclal Tax Dlllrk:t No. 20ID-1 

(Mission Rock Facllllles and Selvlces} 

IDENTIRCATION OF PLANNING PARCELS 
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ATTACHMENT 2 

CITY AND COUNTY OF SAN FRANCISCO 
SPECIAL TAX DISTRICT NO. 2020-1 

(MISSION ROCK FACILITIES AND SERVICES) 

IDENTIFICATION OF TAX ZONES 
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ATTACHMENT 2 
City and County of San Fn1ncisco 

Spealal Tax Dll'lrlat No. 20.20-1 
(Mission Rock Facllllea and Selvlcet} , 

IDENTIFICATION OF TAX ZONES 
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ATTACHMENT 3 
City and County of San Francisco 

Special Tax District No. 2020-1 
(Mission Rock Facilities and Services) 

Expected Land Uses, Expected Maximum·Development Special Tax Revenues, 
Expected Maximum Office Special Tax Revenues, and 

Planning 
Parcel 

Par:cel A 

\ 

Parcel B 

Parcel G 

Parcel F 

Expected Maximum Shoreline Special Tax Revenues 

Expected I Expected 
Land Uses Square 

, Footage 

Market 
Rate 
Res1dent1al 146,000 
Square 
Footage 

Office 
Square 48,447 
Footaae -
Market 
Rate 
Res1dent1al 0 
Square 

' I 

Footage 

Office 
Square 255,008 
Footaae 
Market 
Rate 
Res1dent1al 0 
Square 
Footage 

Office I Square 283,323 
Footaae --·- -· 

I Market 

Rare l 
Resident'.~ ·- 113,000 

I Expected 
Maximum 

' Development 
Special Tax 
Revenues 
CFY 2019-20)* 

Tax Zone 1 

$1,252,680 

$314,906 

$0 

$1,657,552 

$0 

$1,841,600 

$969,540 
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Expected 
Maximum 
Office Special 
Tax Revenues 
(FY 2019-20)* 

·--

$0 

$93,018 
... 

$0 

$489,615 

$0 

$543,980 
.. 

$0 

Expected 
Maximum 
Shoreline 
Speclal Tax 
Revenues 
{FY 2~19-20)*_' 

·--·--··-

$0 

$88,174 

$0 

$464,115 

$0 

$515,648 

$0 



Planning Expected I Expected 
Parcel Land Uses Square I Footage 

I 

I Square 
Footage 

Office 0 . Square 
Footaae 

Market 
Parcel C Rate 

Residential 0 
Square 
Footage 

Office 
Square 355,000 
Footaae 
Market 

Parcel D Rate 
Res1dentral 76,800 
Square 
Footage 

Office 
Square 0 

· Foolaae 
Market 

Parcel E Rate 
Res1dent1al 0 
Square 
Footage 

Office 
Square 
Footaoe 141,000 

' Market 
Parcel H Rate 

Res1dent1al 96,000 
Square 
Footage 

Office 

~quare 49,999 
aotag~ -- ---

Expected 
Maximum 
Development 
Special Tax 
Revenues 
{FY 2019-20)* 

$0 

Tax Zone 2 

so 

$2,307,500 

$658,944 

$0 

$0 

$916,500 

$823,680 

$324,994 

EXHIBITC 
Page2 

-
Expected 
Maximum 
Office Special 
Tax Revenues 
(FY 2019-20)* 

---

$0 

$0 

$571,550 

$0 

$0 

$0 

$227,010 

$0 

. 
$80,498 

Expected 
Maximum 
Shoreline 
Special Tax 
Revenues 

JFY 2019-20)* 

$0 

$0 

$646,100 

$0 

$0 

$0 

$256,620 

$0 

$90,998 



Planning Expected Expected Expected Expected Expected 
Parcel Land Uses Square Maximum Maximum Maximum 

Footage Development Office Special Shoreline 
Special Tax Tax Revenues Special Tax 
Revenues (FY 2019-20)* Revenues 
(FY 2019-20)"' _(FY 2019-20)~ 

Market 
Parcel I Rate 

Res1dent1al 0 $0 $0 $0 

I 
Square 
Footage 

i 
Office 
Square 152,000 $988,000 $244,720 $276,640 
Footag~ -

· Market 
Parcel J Rate 

Res1dent1al 0 $0 $0 so 
Square 
Footage 

Office 
Square 152,000 $988,000 $244,720 $276,640 
FootaCJe 
Market 

· Parcel K Rate 
Res1dent1al 62,400 $535,392 $0 $0 
Square 

I 

'Footage ' 

Office 
Square 49,999 $324,994 $80,498 $90,998 
Footaae 

TOTAL EXPECTED REVENUES $13,904,280 $2,575,611 $2,705,932 
{FY201 ~=~O) ·- -. 

*Beginning July, 2020 and each July 1 thereafter, the Base Development Special Tax, the 
Base Office Special Tax, and the Base Shoreline Special Tax shall be escalated as set 
forth in Section D.1. 
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Parcel Lease Exhibit H: CFD and Assessment Matters 

All matters addressed in this Exhibit relate to the following actions (the "CFD Actions"), all of 
which the City undertook in accordance with the San Francisco Special Tax Financing Law (San 
Francisco Administration Code ch. 43, art. X), which incorporates the Mello-Roos Community 
Facilities Act of 1982 (Cal. Gov't Code§§ 53311-53368) (collectively, the "CFD Law"), 
approved by the Board of Supervisors pursuant to a resolution of formation (the "Formation 
Resolution") to form the Special Tax District (as defined herein) to implement the Financing 
Plan in the DDA between the Master Developer and the Port ( collectively, the "CFD 
Provisions"). Capitalized terms not otherwise defined hereinafter shall have the meaning set 
forth in the DDA (as such term is defined in the Parcel Lease). Unless specified otherwise, all 
statutory references in this Exhibit are to the California Government Code. 

1. Formation of a Special Tax District. The City's CFD Actions included: 

(a) formation of a special tax district designated as "City and County of San 
Francisco Special Tax District No. 2020-1 (Mission Rock Facilities and Services)" (the 
"Special Tax District") that includes the Premises within its boundaries; 

(b) designation of property for potential future annexation to the Special Tax 
District (the "Future Annexation Area"); 

( c) approval of a rate and method pf apportionment of special taxes for the 
Special Tax District (the "Rate and Method"), a copy of which is attached to the 
Formation Resolution, for the calculation and levy of (i) the Development Special Tax, 
the Shoreline Special Tax, and the Office Special Tax (as each term is defined in the Rate 
and Method and collectively referred to herein as the "Facilities Special Taxes"), and (ii) 
the Contingent Services Special Tax (as such term is defined in the Rate and Method and 
referred to herein as the "Contingent Services Special Tax" and together with the 
Facilities 'special Taxes, the "Special Taxes"); 

(d) recordation of the "Notice of Special Tax Lien" against the real property 
in the Special Tax District in the Official Records of the City and County of San 
Francisco pursuant to California Government Code Section 53328.3; 

(e) authorization to issue bonds secured by one or more of the Facilities 
Special Taxes ("Bonds"); 

(t) authorization to use Bond proceeds and Facilities Special Taxes to finance 
the construction, completion, and acquisition of improvements described in the 
Formation Resolution (the "CFD Improvements"); and 

(g) following the Trigger Event (as defined in the Rate and Method), 
authorization to levy and use Contingent Services Special Taxes in perpetuity to finance 
services described in the Formation Resolution such as capital maintenance and repair of 
the CFD Improvements (the "Services"). 

2. Leasehold Interest Subject to CFD Provisions. The Tenant acknowledges and 
agrees as follows. 
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(a) Its leasehold interest in the Premises will be subject to the levy of Special 
Taxes and the Tenant will not have any right to amend the CFD Provisions. 

(b) It is critical to each of the City, the Port, the Master Developer, and Tenant 
that the construction and completion of the CFD Improvements required to develop the 
Premises be coordinated in all respects (including cost, timing, capacity, function, and 
type) with the construction and completion of the CFD Improvements for other property 
in the Special Tax District. 

(c) If the Premises were excluded from the Special Tax District, or the Special 
Taxes to be levied on the leasehold interest in the Premises were reduced or eliminated, 
coordination of CFD Improvements and Services required to develop the Premises with 
CFD Improvements for other property in the Special Tax District would be materially 
adversely affected. 

3. Cooperation with CFD Matters. The Tenant agrees to the following with respect 
to the Special Tax District, the levy of the Special Taxes, and the issuance of any Bonds, at the 
Tenant's sole expense. 

(a) The Tenant will: 

i. if determined necessary by the City, and at the request of the City, 
cooperate with the City if the City decides to enter into a joint community 
facilities agreement or any other agreement necessary to finance CFD 
Improvements and Services (collectively, the "JCFA") that will be owned or 
operated by government agencies other than the City or its agencies. 

(b) The Tenant will not, at any time or in any manner, contest, protest, or 
otherwise challenge any of the following: 

1. the formation of the Special Tax District; 

ii. the designation of the Future Annexation Area; 

m. the authorization, levy, or amount of the Special Taxes on the 
leasehold interest in the Premises; 

iv. the authorization to issue, and the timing, amount, and structure of 
the issuance of, the Bonds; 

v. the CFD Improvements and Services to be financed by the Special 
Tax District; and 

vi. the establishment of an appropriations limit for the Special Tax 
District. 

(c) If required for the Special Tax District to levy Special Taxes or issue 
Bonds, the Tenant will acknowledge that the Premises are subject to the lien of the 
Special Taxes and the levy of Special Taxes and that the Special Tax District is 
authorized to issue Bonds. 

( d) The Tenant will not bring any action, suit, or proceeding against the 
Special Tax District or the City; provided, however, that after exhausting its appeal rights 
under the Rate and Method, the Tenant may bring an action, suit, or proceeding against 
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the Special Tax District or the City if it relates solely to an allegation that the Special 
Taxes have not been levied in accordance with the Rate and Method. 

( e) The Tenant will not take any action that would in any way interfere with 
the operation of the Special Tax District or decisions made or actions taken with respect 
to the Special Tax District's formation or the issuance of Bonds, including when Special 
Taxes are first levied, the amount of Special Taxes, the apportionment of Special Taxes, 
and the use of the Special Taxes collected by the Special Tax District. 

4. The following definitions apply to this Exhibit. 

(a) "Actual Knowledge" means the knowledge that the person signing the 
Parcel Lease has on the date of execution of the Parcel Lease or has obtained from: 

i. interviews with current officers and responsible employees of the 
Tenant and its Affiliates that the person has determined are likely, in the ordinary 
course of their respective duties, to have knowledge of the matters set forth in the 
Parcel Lease; 

ii. a review of documents that the person determined were reasonably 
necessary to obtain knowledge of the matters set forth in the Parcel Lease; or 

111. both, in any case without conducting any extraordinary inspection 
or inquiry except as prudent and customary in connection with the ordinary course 
of the Tenant's current business and operations or without contacting individuals 
who are no longer employees of the Tenant or its Affiliates. 

(b) "Affiliate" means any person that directly or indirectly, through one or 
more intermediaries: 

i. exercises managerial control over the Tenant; or 

11. is under managerial control of the Tenant; and 

m. in each case, about whom information could be material to 
potential investors deciding whether to invest in future Bonds. 

( c) "Related Property" means any real property interest owned or held by 
the Tenant or any of its Affiliates. · 

5. Compliance. The Tenant represents and warrants as follows: 

(a) With respect to Related Property located within the boundaries of a 
development project in California, except as set forth in Attachment 1, to Tenant's 
Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last five years have: 

i. intentionally failed to pay when due any property taxes, special 
taxes, or assessments levied or assessed against the Related Property; or 

ii. owned any interest in Related Property that became either 
tax-deeded to California or the subject of foreclosure proceedings for failure to 
pay property taxes, special taxes, or assessments levied or assessed against the 
Related Property. 

(b) With respect to Related Property located within the boundaries of a 
development project outside of California, except as set forth in Attachment 1, to 
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Tenant's Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last five 
years have owned any interest in Related Property that became either tax-deeded to a 
governmental agency or the subject of foreclosure proceedings for failure to pay special 
taxes or assessments that secure the payment of bonds and that were levied or assessed 
against the Related Property. 

(c) Except as set forth in Attachment 1, neither the Tenant nor its Affiliates 
have failed to comply in the last five years under any continuing disclosure agreement 
executed in connection with the issuance of municipal bonds relating to Related Property 
in projects in California. 

6. Acknowledgment of the Special Tax Rates. The Rate and Method has been 
provided to the Tenant prior to the Effective Date of the Parcel Lease. The Tenant has read and, 
if deemed necessary, consulted with counsel, regarding the Rate and Method. 

7. Issuance of Bonds. This Section will apply to the Special Tax District's issuance 
of each and every series of Bonds at any time. 

(a) The Tenant will provide, at the request of the City or any Financing 
Participant (as defined in subsection (c) below), certificates or other documents executed 
by each secured lender that provided funds for the Tenant's development of the Premises 
signifying the lender's acknowledgment of: 

i. the imposition of the Special Taxes on the leasehold interest in the 
Premises; 

11. the issuance of Bonds; and 

111. the Special Tax District's foreclosure rights if the Tenant is 
delinquent in the payment of Special Taxes. 

(b) The Tenant acknowledges that Bonds may be issued in one or more series 
over time, that the issuance of each series of Bonds may require information and 
documents to be provided by the Tenant, and that the timely provision of that information 
and documents for each series of Bonds is critical for the Master Developer and the Port 
to achieve their respective financial goals. The Tenant's obligations will arise with the 
issuance of each series of Bonds and continue as provided in any related continuing 
disclosure agreement. 

( c) The Tenant will not interfere with or impede the issuance of any series of 
Bonds issued by or in connection with the Special Tax District and will, at the Tenant's 
expense, provide information in connection with each series of Bonds as requested by 
any of the following (collectively, the "Financing Participants"): 

44652658.6 

i. the City, the Port, and any other JCFA Party, or any of their agents, 
including bond counsel and disclosure counsel; 

11. 

111. 

iv. 

appraisers engaged to appraise the Premises; 

market absorption consultants; 

underwriters and underwriters' counsel; 
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v. financial advisors associated with the Bonds or the Special Tax 
District; and 

v1. persons providing credit enhancement for the Bonds or the Special 
Tax District. 

(d) The Tenant will provide, at Tenant's expense, required information, which 
may include: 

44652658.6 

1. a description of the Tenant's financing sources to develop the 
Premises; 

ii. a description of the proposed development project and the 
ownership structure of the Tenant; 

111. 

history; 
the status of the Premises, including the rent roll and vacancy 

iv. any history of delinquencies and defaults by the Tenant and its 
Affiliates, including the information disclosed in Attachment 1; 

v. the Tenant's financial statements, which may be consolidated with 
its parent company and, for publicly traded companies where the Tenant's 
financial statements are consolidated with the publicly traded company, may be 
limited to those financial statements required by SEC Regulations; 

vi. other financial and operating information, including a development 
I 

pro forma, with respect to the Tenant and the Premises; 

vii. customary certificates requested by the Financing Participants, 
which may include representations on: 

1. the due formation of the Tenant; 

2. the due execution of documents executed by the Tenant in 
connection with the Special Tax District or any Bonds; 

3. any material litigation or investigation by or against the 
Tenant or its Affiliates that seeks to prohibit, restrain, or enjoin the 
development of the Premises, or in which the Tenant or its Affiliates may 
be adjudicated as bankrupt or discharged from any or all debts or 
obligations or granted an extension of time to pay or a reorganization or 
readjustment of its debts, or which, if determined adversely to the Tenant 
or its Affiliates, could adversely affect the development of the Premises 
and the payment of the Special Taxes; and 

4. the accuracy of the information provided in connection 
with the issuance of any series of Bonds, including the information in all 
disclosure documents; and 

vm. customary opinions of counsel for the Tenant requested by any of 
the Financing Participants, which may include any of the matters listed in 
clause (vii) of this Subsection and a lOb-5 opinion regarding any disclosure about 
the Tenant and its Affiliates in the offering statement used to market the Bonds. 
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( e) The City will decide on the amount and application of any capitalized 
interest in consultation with the Master Developer, and the Tenant will not contest the 
amount and application of capitalized interest. 

( f) This Subsection will apply if any of the Financing Participants with the 
consent of the Master Developer in accordance with the Financing Plan requires a 
renewable letter of credit, cash, or other form of credit enhancement ("Special Tax 
Security") in connection with the issuance of the Bonds. 

i. . The Tenant will provide Special Tax Security that is acceptable to 
the Financing Participants in an amount no greater than two years' levy of Special 
Taxes against the leasehold interest in the Premises by the Special Tax District, as 
reasonably determined by any of the Financing Participants, 

ii. In addition, if the Master Developer ( or any current owner of the 
leasehold interest in the Premises) posted Special Tax Security with respect to the 
Premises before the Close of Escrow, the Tenant will provide replacement Special 
Tax Security with respect to the Premises acceptable to the Financing 
Participants. The Tenant's posting of replacement Special Tax Security will be a 
condition precedent to the Effective Date of the Parcel Lease. 

iii. The Tenant acknowledges that the Special Tax Security is intended 
to secure the Special Tax payments by the Tenant and its successors and assigns, 
but not any sub-tenants ofless than the whole of the Premises or apartment 
dwellers. 

iv. Any letter of credit must be provided by an issuer acceptable to the 
Financing Participants and have a minimum "A" long-term debt rating (or the 
equivalent "A" designation) from both Standard & Poor's and Moody's Investors 
Service, unless the Financing Participants agree to a lower rating. 

(g) Any reimbursements from the proceeds of any Bonds or directly from any 
Special Taxes ( or prepayments of Special Taxes) for the costs of authorized CFD 
Improvements, returns of deposits, or payments of the costs of issuance will be the 
property of the Master Developer (as between the Master Developer and the Tenant), 
regardless of the time of the original payment or the identity of the party that made the 
payment. Should the Tenant receive any such reimbursements, or should the Tenant 
receive the return or reimbursement of any deposits with any governmental entity or 
utility related to authorized CFD Improvements, the Tenant will endorse and tender the 
payment to the Master Developer immediately. 

(h) The Tenant will execute and perform under any continuing disclosure 
agreement as customarily requested by any of the Financing Participants. In addition, if, 
prior to the Effective Date, the Master Developer has entered into a continuing disclosure 
agreement, (i) the Tenant will assume the obligations under the continuing disclosure 
agreement with respect to the Premises, in the form and manner required by the 
Financing Participants and the continuing disclosure agreement, and (ii) the assumption 
of any continuing disclosure agreement will be a condition precedent to the Effective 
Date of the Parcel Lease. 
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8. Cooperation to Amend the Special Tax District. 

(a) The Tenant acknowledges that the Port, the Master Developer, or the City 
may request proceedings to amend any CFD Provisions ("Change Proceedings"). 
Subsection S(b) will apply so long as the changes contemplated by the Change 
Proceedings: 

i. do not increase the Special Tax rates to be levied on the leasehold 
interest in the Premises above Special Tax rates for the Premises, escalated to the 
date of calculation, under the Rate and Method; 

ii. do not change the Rate and Method so that the Tenant is taxed 
sooner than under the current version of the Rate and Method; and 

111. do not result in more favorable treatment of one or more other 
tenants or property owners in the Special Tax District compared to the treatment 
of the Tenant and the Premises. 

(b) Subject to Subsection S(a), the Tenant shall not contest, protest, or 
otherwise challenge Change Proceedings to the Special Tax District. 

9. Annexation of Property to the Special Tax District. 

(a) The Tenant acknowledges that in accordance with the CFD Law: 

i. the City has designated certain property as a Future Annexation 
Area to the Special Tax District; 

ii. from time to time, parcels of the Future Annexation Area may be 
annexed to the Special Tax District by execution of a unanimous written consent 
of the owners of the parcels of Future Annexation Area to be annexed without a 
public hearing or election; and 

iii. the Master Developer, City, and Port may also request annexation 
of additional property to the Special Tax District. 

(b) The Tenant will not: 

i. contest, protest, or otherwise challenge the annexation of any 
additional property to the Special Tax District as described in Section 9(a) above, 
or the imposition of the levy of Special Taxes on the annexed property; or 

ii. take any action that would in any way interfere with the operation 
of the Special Tax District or decisions made or actions taken by the Master 
Developer or the owners of property (including the owners of the Future 
Annexation Area) with respect to the annexation of additional property to the 
Special Tax District. 

10. Intentionally Omitted. 

11. Shortfall Provisions. 

(a) All capitalized terms used in this Section 11 that are not otherwise defined 
herein shall have the meaning given such terms in the Appendix to the DDA (the 
"Appendix"). 
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(b) 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 Termination Date. 

( c) If the Tenant initiates a Reassessment on the Premises in violation of 
Section ll(b) above, then the following shall occur: 

1. For each year during the period provided in clause (ii) below, 
Tenant will pay Port the Assessment Shortfall within 20 days after 
Port delivers its payment demand. Amounts not paid when due 
will bear interest at the rate of 10%, compounded annually, until 
paid. 

11. 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 IFD Termination 
Date; and (B) when the Assessment Shortfall is reduced to zero. 

111. Payment of the Assessment Shortfall will constitute a cure of any 
Event of Default with respect to any breach by "Tenant" of the 
covenant and waiver in Section 5.2(d)(i) (Tenant Waiver and 
Covenant) of the Parcel Lease. 

12. Acquisition Agreement. 

The Tenant acknowledges that the Tenant is not and will not become either a party, a third-party 
beneficiary, or an assignee to the Acquisition and Reimbursement Agreement between the 
Master Developer and the Port (the "Acquisition Agreement"), and that any reimbursements 
from the proceeds of Bonds or Special Taxes for the costs of authorized CFD Improvements 
under the Acquisition Agreement will be the property of the Master Developer, regardless of the 
time of the original payment or the identity of the party that made the payment. Should the 
Tenant receive any reimbursements, or should the Tenant receive the return or reimbursement of 
any deposits that were intended to be financed with Special Taxes or Bonds, the Tenant shall 
endorse and tender the payment to the Master Developer promptly. The Tenant further agrees 
not to contest, protest or otherwise challenge the rights or obligations of the Master Developer or 
the Port under the Acquisition Agreement. 

13. General Provisions. 

(a) The Tenant will pay prior to delinquency all Special Taxes levied on the 
Premises while the Tenant or any Affiliate has a leasehold interest in the Premises. 

(b) The Tenant will not petition, support, encourage, consent to, or implement 
any action seeking to reduce or repeal the levying of all or any part of the Special Taxes 
in the Special Tax District, except at the written request of the Port, the Master 
Developer, and the City. 

(c) The Tenant will disclose the requirements of this Exhibit to any tenant of 
the entirety of the Premises and require each such tenant to enter into an agreement with 
the Tenant, the Port, and the Master Developer assuming the Tenant's obligations under 
this Exhibit. This paragraph will not apply to any rentals to apartment dwellers or tenants 

44652658.6 [Parcel Lease Exhibit H] - 8 



of less than all of the Premises. If required, the Tenant will comply with disclosures 
required by Section 53341.5. 

(d) The Master Developer is an express third-party beneficiary of the 
covenants and agreements of this Exhibit and may enforce each provision against the 
Tenant as if the Master Developer were a party to the Parcel Lease. 

( e) The Port is required to provide to the Tenant a notice of special tax 
pursuant to Section 53341.5 regarding the Special Taxes in the Rate and Method (the 
"Notice of Special Tax"). The Notice of Special Tax is attached hereto as Exhibit E and 
the Tenant shall execute and return to the Port a copy of the Notice of Special Tax within 
three business days after being provided a copy of the Notice of Special Tax. 

(f) The covenants and provisions contained in this Exhibit remain in effect for 
the term of the Parcel Lease. 

Attachment 1: Certain Representations of Tenant 
Exhibit G to Parcel Lease: Notice of Special Tax 
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Attachment 1: Certain Representations of Tenant 

None. 
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EXHIBIT I 

Assessor Information 



PARCEL LEASE EXHIBIT I - ASSESSORS INFORMATION 

Overview of major events 

• Pre-event information 

• Assessable/actionable events for ASR 
o Initial land sale/transfer of title 
o Mapping 
o Tax certificates 
o Lien date new construction 
o Completed new construction 
o Final ownership changes/sales to users 

Pre-event information 
• Project timeline of major events 
• Points of contact for the project (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 maps 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 recording 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 parcel changes and 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 provides 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. Justification/Purpose: ASR needs this information to accurately assess the value of new construction in 

progress as of January 1'1 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 l't, 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 of the lender's disbursement offunds. 
viii. Cost not funded by construction loan. 
ix. Details on any current or anticipated efforts to sell the property, if applicable. 
x. Any additional information, if not referenced above, that would influence the market value of 

the property. 
xi. Name, mailing address, phone number and e-mail of person(s) to contact regarding additional 

questions and inspection of property. 
c. Timing: 

i. By January 3151 of each year the construction is in progress 

5. Completed new construction 
a. Justification: ASR needs this information to accurately assess the value 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 actual 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 

applicable. For actual statements, 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 contactfor 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 concessions, 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)? 

b. What is the anticipated number of spaces and vehicle capacity (with valet 
services if applicable)? 

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, contract 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. 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. 

v. Condos 
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. 

2. 
3. 
4. 

5. 
6. 

A list of the number of hotel rooms, the average daily rates, and projected occupancy 
levels. 
Percentage of guest segmentation. 
A copy of the Management Agreement. 
A copy of the Franchise Fee Agreement, specifically identifying the franchise fees and 
how they are determined. 
Breakdown of real property and personal property. 
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 users 
a. Event: any recorded change in ownership or new lease/changes to existing lease 
b. Information 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 costs or capital expenditures 

anticipated by buyer at the time of the sale (i.e. renovations, major repairs, seismic 
retrofitting, and asbestos abatement) and a detailed schedule of when the work is to be 

4. 

5. 

6. 

7. 
8. 

Office 
1. 
2. 
3. 

4. 

completed. 
If the purchase price was not considered market value for the property, an explanation 
of why. 
Detailed anticipated income and expense operating statements of the new owner at 
time of purchase and/or acquisition and the prior two (2) years. 
Copies of any leases or lease abstracts, amendments or renewals, including free rent 
and tenant improvement allowances agreed to. 
Marketing materials and/or asking rents to lease vacant space as of the transfer date. 
Any anticipated changes in use. 

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 as 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). 

5. Indicate if any lease expense agreements are other than full-service gross with a base 
year (FSG). 

6. If vacancy is above 10%, provide historical vacancy or occupancy ratios (on an annual or 
bi-annual basis) over the previous three (3) years. 

7. 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 ofthe purchase date (Excel format 
preferred). 
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iii. Retail 
1. 

2. 
3. 

4. 

Any cash flow analysis, proforma worksheets or investment analysis in the acquisition 
of the property. 
Any appraisal prepared for the acquisition or financing of the subject property. 
Details on the financing involved for the purchase and/or acquisition of the subject 
property. 
Current 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. 

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 

unfur:nished. 
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 Agreement. 
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 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. 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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Attachments 
1. In Progress and Completed New Construction Cost Report template 

2. Parcel Split/Condo Conversion Questionnaire 
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EXHIBIT J 

Leasing Activity Report 



Parcel Lease Exhibit J 

Form of Leasing Activity Report 

LEASING ACTIVITY REPORT 

Parcel: [ ] 

Date: [ ] 

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 capitalized 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 foot of Subleased 
Space) 

Gross revenues from the Premises 
[Note: If gross revenues haven't been made 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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Motion No. 20018 
October 5, 2017 

DOA Exhibit AS 
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: Eaeh mitigation measure in this doeument applies to the proposed projetl and all variants, unless noted otherwise. 

Implementation Mitigation 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Sthedule 

MITiGATION MEASURES FOR THE SEAWALL LOT J37 AND PIER 48 MIXED-USE PROJECT 

M-CP-2: An:beological Teslin11-
I3ascd on a reasonable prcsumplion that archeologicol resources may he . 
present within the project site. the following measures shell be undcnaken tu 
avoid ony potentially significant adverse effect from lh\!' proposed project on 
huricd or submerged historicul rc!Rlurces. The projcL1 sponsor shall retain the 
servicc!li ofan arch"'-ological consullont from the mtational Qualilied 
·Archcnlogical Consultants Lis1 (QACL) maintained by the PlaMing 
Depanmcnt archcolngiSL The project sponsor shall L·ontacl the Planning 
Department archeologist to ohtain the ruunc~ and contact infonnotion IOr the 
next lhrcc archco1ugical consultanL'i on, the QACL. The archeological 
consultant shall undertake: an ;irc~c:ological testing pmgrnm as specified 
herein. In addition. the consulumt shall he avuilahlc to conduct on 
archcological mnn.itoring and/or dota recovery program if required pursuant lo 
this measure. 1l1e archc..1logical 1.·ommhnn1·s work shall be conducted in 
accordance with this measure al the direction oflhc Environmental Review 
Olliccr (l!ROJ. All plans and ~ports prcpnn.-J hy the t.'<m!mltanL us specified 
herein, shall be submiUed first and dircctl\' lo the ERO for n:,•icw uod 
oommcnl and shall be considered draft rcpllrts subject to revision until final 
appro\'al by the ERO. Archt.-ological monitoring and/or data rcco\lcry 
progrJms required by this measure could suspend con.'ilruction of the project 
for up lo a ma.dmum or 4 Wt.'Cks. At the direction of the ERO. the ~uspcnsion 
of construction can be extended beyond 4 weeks only if such a suspension is 
the t•nly feasible means to reduce to a 1css .. than-signilicunt level of potential 
effects on a significant archcological rcs01.1rce. as defined in CEQA 
Guideline,, Sections IS064.S (a) and (c). 

1 Whl;!'rc applicuhlc, "vcniL-al dc\•clopcr" includes the Pier 48 de\lcluper. 

Pcnnitlt."C for · 
horf/'Jmtal 
improvements. such 
as infra.~urc. in 
public right-of- · 
woyS;, ond public 
spaa..-s (hcrcirwO.Cr 
"infrw.1ructun: 
developer'') or 
Vl!rtit.-al 
devclopcr(s) for 
work on venical 
development 
pan:cls and n:lntcd 
improvements 
(hereinafter 
'\•ertiec1I 
devdnper(s)").1 a.,; 

applicable, to rclain 
qualified 
pmlcssional 
archacolng.i.,t rmm 
the rulatkmal pnul 
uf nn:haeologicol 
consullonls 
mainlaincd by the · 
rhmnine: 

Prinr tn i:.:;suuncc of 
site pennits. 

Monitoring/Reporting 
R~ponsibilily (Publie 
Agency) 

lnfru.slructurc developer or 
vertical d.1.""Vclopcr, a5 

applicohle. to retain the 
qualilicd archcological 
consultant 1hr the project 
who shall report to the ERO. 

Qualified an:h<ulol!ical 
consultant '"ill sco~ 
archcological tc~1ing 
program with ERO. 

Monitoring 
Sthedule 

Considered 
complete when 
infrastructure 
dcvC'lopcror 
vertical 
developer(,). as 
applkablc, 
retains a qualified 
professional 
orchat.'Ologicul 
consultant and 
an:hcologicul 
consultnnt has 
approved scope 
bv. rl1c ERO and 
~;hmits any 
required rtJll,.•rts 
to ERO for the 
nrch\.-ological 
testing pmgram. 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Proje~ 

.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 projecfand all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Piiblic Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule· 
Department. 

Cons11/tation will, De!i'Cenda111 Communities: On discovery ofan · lnfteslruclurc Fur the duration or lnliuslructure developer or Con!<iidcrcd 
archcological site.! associated with descendant Native Amtticans.· the overseas developer or soil-disturbing vcnicel developcnsl (o.< complete upon 
Chinese:- or other potentially interested descendant group, an appropriate vertical ac1ivities and data opplicablel and/or submillal ofFinal 
represenlutivc' ofd1e descendant group nnd the ERO sholl be contacted. The devclopcn•I C•• rcco,•cry of urchacologicol consul1ant Archaeological 
representative of the descendant gmup shall be given the opportl}nity to applicnble) and potentially shall contact the ERO and Resources 
monitor W"Chcological Jidd inv~stigutions of the site and offer archaeological significunl descendant group Repon. 
recommendations In the ERO regarding nppmpriote archcologkal treotlTlcnt consultant. orcheolugical sites. representative upon discovery 
orthc site, recover-al data from lhe site~ and,, ifnpplicable. interprctutivc or an archae<1logical site 
trcallm:nl orthc associated an:h1mlogical site. A copy of the tinul a§SOciated with descendant 
arclicologicol rc:so~rccs report shall be provided to the representative of the Native Americans, Oversc:os 
des<-cndnnl gmop. Chinese. Or interested 

descendant gn>up. "Ille 
representative of the 
descendant group shall he 

, ~ivcn the opponnnity lo 

~. monitor archaeological·lield 
investigations on the site and 
consult with the ERO 
n.-garding appmpriote 
archoeolog.ical trcabncnt of 
lhc site, of n.-covcred dale 
from the site. and. if 
upplicoblc. any interpretative 
treatment oflhc assncinted 
nrchac.-ological site. 

' An:hacological Consullunt 
shall prepan: a final 
Archacoloe.ic11.I Resources 

The term ""archcological site" is intended here to include 3ny orcheologial deposit. reaturc, hurial~ nr evidence or burial. 
3 An ·'appropriate rcprcscnlutivc~1 of the dt:S\.-cndant gmup is here defined to mean, in the case ofNutivl!' Americans. any individunl listed in the current Native American cont.ucl 

list for the City and County of San Francisco maintained by the NAHC or. in the case of oversea~ Chinese. the Chinese Historicol Society of America. An appropriate · 
representative of other descendant groups should he detcnnincd in cu.nsultrtiun with lhe department nrcheologist. 
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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 doeument applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting ' 
Implementation Mitigation Responsibility (Publie Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibilily Sehedule Ageney) Schedule 
Rqxut in consultation with 

-·· tho ERO {per below). A copy 
of this n:porl shall be . 
pru\'idcd lo lhe ERO ond the 
reprcscntutil,c of the 
dcS4.-cndant gnmp. 

Archeologic:ul Te.rti11g Program. The arch1.'0logicol oonsullanl shall pn:po.re lnfmstructurc Prior In any Archm:ological consultant In Prior to any r.oil 
nnd submit tn the l::RO for review and npprovul un orcheologicol testing plan dc\'elopcr or cxcavnlion. site undcrlokc ATP in dislurbing 
(ATP). The urcheulogical testing pmgram shell be conducted in accordoncc ·vcnical preparation or consultation with ERO. uctivitics. 
with the approved ATP. The ATP shall identify the properly types orthe develop,r(s) (as construcaiun. and Considered 
expected nrchenlogical rcsourcc(sJ that could he adversely affected hy lhe applicahlc) and prior to tc!oting. complete upon 
proposed project. the lcsting method lo he used. and the locutions erchoeolngic:al :mhmil un ATP fin appnwal oflh~ -
rce4.1mmcnded for testing. The purpose of the archcological testing program cunsullllnt in a dclincd ATP by the ERO 
will be to determine. to the extent JMlSsihle. the prescnL'C or ahscncc or consultation with geographic area and finding by 
archcolugicul resources and identify and evaluate whelher any archcological the ERO. and/or specified lhe ERO thol lhe 
rcsnun:c encountered on lhc l'iitc constitutes a hi:dorical resource under Development or constnu.:tion ATl'is 
CEQA. A"ll' for a delinod ucth•itics to and implemented. 

geographic area obtain appnival by 
and/or Sl)I.-Citied tho ERO. A ~inglc 
construction ATP or mulliplc 
activities. ATPs may he 

pniduced to oddres.s 
pmjecl pha.c;ing. 

At the completion orthe archeological testing program. tho archeolugical lnfraslructure Upon complclion Archacologicul consultant lo Considered 
consultant shall submit a written report urthc lindine;s lo the ERO. Ir. bas-cd developer or oflhe submit rcsull<li of testing. and complelc after 
on the archeologicnl testing program: the archcologicul consult.ant tinds thnl vertical archenll>gicol in con.c;ultation wilh ERO. ERO review am.I 
significant archeological n;::sources may be present: the ERO: in consultation dcvcl~pcr(s) (as tesling program. dctcnninc whclhcr additional appruvol or 
with the a11=hL-olugicol consullont, sholl dl!lcrmine ifndditionul mcusures arc applicublc) and measures arc W'dlT,mlcd. If n:porl(sl on ATP 
worruntL-d. Additional mcn.liiurcs that may he undertaken include udditional archae,l_logical signifiCant archaeological findings. 
nrchcological tcstin~ archcolngicul moniloring. and/or an archL·ulogical data consult.mt in n:soun.-cs me pre!k:nt and may · 
recovery program. No archcologicol data recovery shall be undertaken consultation with be advcr.o:ly ant-cled .. the 
without the prior oppmvul orthc ERO or the Planning Dcr.artmcnl the ERO. infro.L,1ruclure developer or 
archc..-olngii,t. If the ERO determines that a signilicanl archcolngical resource ,.-crtical dc,•clopcr(s) (a'i 
is present end that the resource could be adversely affected by 1hc proposed opplil-ahlc)~ at ils discrctio11: 
pmjccl. at the discretion ofthl! project !t-plmsor: may clL'Ct lo redesign a 

nrnieCL or implcmLTll dnla 
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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: Eaci, mitigation measure in this document applieS"lo the proposed project and all variants, unless noted otlien.:ise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS.C~NDITIONS OF APPROVAL . Responsibility Schedule Agency) Schedule 
n:coVt:ry program, unlcs.'f 
ERO dctennines the .. 
arcblk..'lllogical resource i.'f nf 
greater illtcrpretive lhan 
rescurch significance illld thot 
interpretive tLi;e is feasible. 

A. TI1c proposed project shull be redesigned so es to avoid any adverse effect Written report on At the co111pletion Archeological commllant After completion 
on the 5ignilicant archcological resource, or A Tr lindings: of eoch shall submit repon nl"the or archcolngical 

B. A data recoveiy program shall be implemented. unless the ERO Infinstructure archaeological finding., of the ATP lo the testing pmg~Jm. 
determines that the archcological resource is of greater interpretive then developer or testing program. 

'• 
!,RO. 

research significance and lhat interpretive use of the resource is feasible. vertical 
developcr(sl (n.s 
applicable) and 
archacolngicnl 
consultant in 
consultation wilh 
the ERO. 

Arduwlogil'al Monilori11g J•rogram. If the ERO~ in consultntion with the lntiu.iiilructun: The urchacological tr required. urchacological Considered 
archL"olngical consultonl dctcrmin<;:ci that nn orchenlogicul monitoring developer or consultant •. consultant to prepare the complete on 
program shall be implemented. the un:hcological monitoring program shnll vertical infro.liilructwe AMP in consultation with approval of 
include the following provisions: devclopcrts) (as developer or. the ERO. AMP(sl by ERO: . lbc archcological ~nsullanl, project sponsor. and ERO shnll meet and applicable) and vertical Infrastructure Jcveloper or submittal or 

consult on the scope of the archeolog.ical monitoring program n:asunably archaeological devclnper(s) (as vertical developer(s) (a., rcpor1 regarding 
prior lo any prqjcct-rclated miil-Jis11.1rbing activities commencing. The consultant in applicable). ond applicable), project findings of 

ERO, in consultation with the an:hcnlogical consultun~ shall detennine consultation with ERO shall meet archaeological consultant AMP(sl;and 
what project activities shall be archeologicelly monitored. In most cases, .the ERO. priurloth.: end intiastruL1urc finding by ERO 

any soil•dislurbing activitic.'\ !t"Uch as demolition: foundation removal. comnu:nccmcnt of developer's or vertical lhat AMl'(s) is 
cxcavation:-grnding. utility installation. foundation work. pile Jriving ""il-dis1uibing dcvclopcr(s) contractor.i implCJ?lCDtcd. 
(foundation. shoring. ctc.lr site remc."diillion.. etc .• ~l11dl n.-qu

0

irc activities lbr a shall implement the AMP, if 
archcological monitoring because of the risk these acti,•ities pose to delined gL-ographic rL"quired by the ERO. 
JK1lentiul arehcological resources and 1hcir depositional cantcxr: area and/or . The archL·ological consultant shall advise oll project contractors to be on specified 

the alert for evidence of the presence of the ex-peeled resourcc(s). know coni.truction 

how to identify evidence of the expcclcd rcsource(s), and know lhc activities. The EKO 

appmpriutc protocol in the event of apparent discovery of an archeological in consullation with 
the an:hact,fnoical 
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CASE NO. 2013,0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

SEA WALL 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 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
n:suurcc; cc.msultunt !mall . The archcological monitor(s) shall be 11rescnt on the 11mjcct site according dclcnninc what 
to the schedule ugn.-cd upon by the archcological c-onsultant and the ERO nrchoeological 
Until the ERO hos. in cnmmllntion with project al'Cheologicol consultunl:, .. monitoring is 
Jt.:tcnnincd thut pmject co1L.,1ruction activities could have no clTocts on necessary. A single 
signilicant archcologicul deposits: AMP or multiple . Th~ archl.."Ologk-a1I monitor shell record ond be authorized to collect 50i( 

AMl'smaybc 

samples und u.rtiractuaVa·ofaclual material as warranted for onalysis; produced to address . I fan intH.ct HrCheological deposit is encountered. all soil-disturbing 
pmjcct phasing. 

activitii:s in lhe vicinity orthc deposit shell cease. The ercheologicnl 
monitor shall be empowered ll' temporJTily redirect 
dcmolitiunlexcuvotion/pilc-drh•ing/construction activities and equipment 
until the dcpm,it is evaluated. 11: in the case of pile-driving activity 
(foundation. shoring. etc.), the archcological monilor has cuusc to believe 
that the pile-driving acth•ity may aOCct an archcological rcsuurcc. the 
pile-driving activily sholl be tenninatcd until on oppropriutc c,•uluation uf 
the rcsou~ hlL" hccn made in consultalinn with the ERO. The 
arehcnlngical consultant shall ill)mcdiately notify the ERO orthc 
encountered archcological deposit. The an:hculogical consultant shull 
make o rcnsono.blc effort tu assess the identity. integrity, um.I signilfoancc 
oflhc cncount~n:d an:heologicul deposit and present the findings of this 
assessment to the ERO. . Whether or not signilicant urch1.-ulogical rcso1.1n;cs arc cncountr.:rcU, the 
archcological consultant shall submit a wrillen ieport orthc findings of the 
moniloring pmgram to the ERO. 

Archeological /Jatll Rectn'l!ry Program. "lbc archc:ological d:ita recovery lnl'rastructun: Upon lfrequin:d. archuL-ological Considered 
program shall be conducted ii:i accordance with ah archcological datJ rcawery dev.:loper or determination bv consult~nt lo prepare an complete upon 
plnn (ADRP). The nrchealogicul consullunt, project spo1Lsor, and ERO shall vertical the ERO that • .; ADRP(s) in consullation review and 
meet and consult on the scope of the ADRP prior lo preparation of a draft dcvcloper1s) (as ADRP is required. with the ERO. approval ofthc 
ADRr. The nrehcologicel oon,-ultant shall submit a drufl ADRP to the ERO. upplicnbleJ und A :dn~lc ADRP or A DRP(sl hy the 
The ADRP sholl idcntil)' how the proposed doto recovery program will archacofogical moltiplc ADRPs P.RO. 
preserve the signilicant intbnnation the archcological resource is expected to consultanl in may he produced 
contain. That is. the ADRP will idcnti(v what scicntifidhistorical n.:senrch commltation with to nddn:ss project 
questions are applicable to the cxpcc1cd resource, what duta classes the thcF.RO. phasing. 
resource is c."<pcctcd to po~~_uod how the expected data clus.o,;cs would 
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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 PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this ilocument applies to the proposed projed and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Publi< Mo"nitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

address the applicable research qu~stio'!s. Data recovery. in general. should be 
limilcd to the portions of the historical pmpcrty that could be adversely 
affected by the proposed project. Destructive data r,:covery methods shall nut 
be applied to any portions orthc archeolngical resources ifnondcslruclive 
methods an, practical. 

The scope ufthe ADRP shall include the following clements: . Field Methods and Procedures. Descriptions ofpmposcd field strdtcgics, 
pruccdurc.c;, ond operations. . Cataloging ond Laboratory AnalJ,•sis. Di:scription of selected cataloging 
system and artifact analysis rrocedui-cs. . Discard nnd Deaccession Pulicy. Description of and rationale for field and 
posHicld discard ond deacccssion policies. . Interpretive Program. Considcra1ion of an onsitcfoffsitc public intcrPretive 
pmgrum during the course of the archeolOgicul data recovery prog~r1111. . Sccurjty Measun·.,;. R\.'COmmcnded sccurily mcnsu~s to protccl the 
archeological resource rrom vandalism, looting. and nonintentionelly 
damaging activities. final Report. Description ofpmposcd rcpon format 
and di~1rihu1ion of results. . Curo1lion. Description of the procedures and recommendations IOr lhe 
cu111lion of any recovered data having potential research \'UIUC~ 
identification ofappropriulc curutinn facililies. and a summary of the 
ac\.-cssion policies oflhc curalion facilities. 

Final A rcheological Resoun-es Reporl. The archcologichl consultant shall lnfrnsn:uctun: For infraslruclure If applicable, archaeological Considen:d 
submit a Draft Final Archoological Rosoun,cs Repon (FARR) to the ERO that developer or dcvcloper~prior to consultant to submit u Draft complc1con 
evaluates the hislorical significance of any discovered archcolngical resource vertical acceptance of PARR to ERO. submiualof 
and describes the archcological and hisloricol research methods employed in devclupcl(s) (a.s \\'<Irk. Prior lo FARR and 
the archL'OlogiCal tesling/moniloring/daus re1.-ovc,y program(:;) undertaken. A opplicablc) and issuance of approval hy 
sCparalC~ hricl: non-confidential summary of findings that can he made archaeofogica.l Ccrtilicatc or ERO. 
available tu the public shall be subminod with each l'A)!.R. consultant in Temporary or 

consullalion with · 1-"ino.1 Occupancy, 
the ERO. whichever 01.-cun: 

lin,1. 
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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 doc,ument applies to the propose«! project and ali variants, unless noted otherwise. 
MonitoringiReporting 

Implementation Mitigation. Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Once appro,i:d by the ERO. e<1pies of the FARR shall he distributed as folkm'S: Archaoalugical Upon uppmval of An:h111!'olugical commltanl to Considered 
Culifomia An:hcolugical Site Survey Northwest Information Center (NWICI consultant at the the FARR hy the distribute FARR. complete when 
sholl rcccive one copy, the J;RO shall receive a c,.1py oflhe trnnsminal of the direction orthc ERO. archaeological 
FARR to the NWIC. and the Environmental Planning division oflhc Pl1mning ERO. consultant 
Department shall rcL-eive one bound, one unbound. and one unlocked. provides wrillcn 
searchable PDF copy on CD oflhc FARR, ulong with copic<ofany fonnal site certification to :, 
n.•conJarion lonns (CA DPR 523 series) un<l/or Jm..-umcntation IOr nominolion to the RRO that thcil 
the National Regi'itcr of Hisloric PlnccfJ'Califomiu Rcgi!,1cr of Historicol required FARR 
Resources. In inslJmt-es of high public interest in or high inlcrpn:tivc value of dislrihution has 
th~ rcsoun."C: lhe ERO may rct.tuire a linal report content, format, and hccn completed. 
dislrihution JiO"cn:nl tinm that pn:scnlcd above. -· 
M.:CP-3: Treatment or Human Remain11, A!i!mciatcd or Unassociated Infrastructure In the event human Archaculogicul consultant nr Considered 
Funerary Ohjechi. dc\•clopcr or remains and/or archacolugical mnnill>r or complete on 

The treatment of human remains am.I associated or unnssociotcd funcrJry verticnl funerary objects infrastructure developer or nolification orthe 

objects discovered during uny soil-disturbing activity shall comply with devclopc~s) (as arc encountered. vertical dcvclnpcr(s) or San Francisco 
applicable stale and fcdcnd lows. This shull include immediate notification of applicable) and during sails contrJclor lo conlact San County Coroner, 
the coroner of the Cit)' and County of San Francisco und: in the event oflhl! archaa.-ological disturbing activity. Franci:io-co County Coroner ERO,and 
coroncr?s dclermimlliun that the human remains are Nati\'c AmcriL-Jn remain~ consultant, in and ERO Implement NAI-IC, if 
nntificntion ufthe Native Amcrieun Herih1gc Commi~ion (NAHC). which consullution with .. regulatory n:quircmcnti;, if necessary, and 
shall appoint• Most Likely Dc5':cndunt (MLD) (PRC Section 5097.98). 111• the San Francis1."0 applicohlc, regarding completion of 
ERO will also be immediately notified. The an;hcolog.ical consultunt~ project Comncr, NAHC. disc1wery of Native treatment 
sponsor. ERO. and MLD .,hall hove up to but not beyond 6 doys nfler the ERO. and MLD. American human remain~ agreement arid/or 
discovery to moke all reasonable eOOrL<i to develop an ugn.-emcnl for the and a!«Sociutcd unJ/nr nnnlysis. 
treatment of human remains and associated or unassociated funerary oh jeers unassociutcd fi.ml!nuy 

with appropriate dignity (CEQA Guidelines. Section 15064.S(d)l;The objcl!ts. Contact 
agn.'Cmcnl should take into consideration the appropriate excnvation. removal, urcliaeological corumltnnt 
recordation. analysis. custocJianship. turation. und linal disposition of the and ERO. 
hum~n re!f1uins ond associated ur unassociated funerary objects. Nuthing in 
existing sl.B.b! regulations or in thi:; mitigation measure compds the pn~jccl 
sponsor and the ERO to accept rccommenr.lations of on MLD. The 
areheolog:ic.sl consultant shall retain pos:,;essiun of any Native American 
human remains ond as!iOcintcd or unus:iociated f1urilll ohjccl~ until completion 
of any scicntilic anulyscs of the hu1mm remains or of'ticcts, as spccilied in the 
treatment agreement, if such an agn.-cment has N:cn made or~ otherwise, as 
determined by the un:heological co1tsultunt und the ERO. 
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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 REP~RTING 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 Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

1\1-CP-4: Tribal Cultural Re•ourcOI Interpretive Program. Inf ru.'itructure l(significanl lnli:islructure developer:- Considcn:d 
If the ERO dctcnnincs that u signilicunt archcologicul resource is present. and . developer or archeolog.ical vertical dcvelopcr(sJ, or compl.:te upon 
ifin cansultation with lhc uffiliatcd Notive American trihal rcprcsentativc!i., vertical n:sourccs arc archdeological consultant project redesign, 
lhc ERO determines that the resource conslilutcs o trihal cultural resource de,•elupcr(s) (a.< present. dqring shall implement the prujccl complclion of 
ITC~) urul lhal lhc resoun:e could he adversely ntfeclt:d by lhc proposed npplicahlc). implementation of n:dcsign. compleliun of ARPP.ur 
pmject. the proposed pmjcL'I ~hall be redesigned sn a.-; to ovoid any adverse orchaeological thl! projecL archeologicul resource interpretive 
tlfoct on the significant tribal culnm1l rcsc.:mn.-c, if feasible. consultant. and prescn•ation pJon. or program nf the 

fffhe Environmental Review Otlk-cr (ERO) dclcnnines thot preservation-in- ERO.in iqterpretivc pmgram of the TCR, if required. 

place of the lrihal cultural resource (TCR) pursuant lo Mitigation Measure M- consultation wilh TCR. if required. 

CP-2, Archctilogical Testing, is l>oth feasible and cllective. then lhc the affiliated 

:archeological consultant shall prepare an nrchenlogical resource preservation Native American •. 
plan (ARPP). lmplementalion oflhc approved ARPP by lhc nrehenlngicnl lribnl 

l'onsullant shall be n.-quired when fcnsihle. reprcse~talivcs. 

If the Envimnm1:ntal Rcvic\Y Ollicer(ERO)~ ifin consultation with the 
affiliated Nntive American trif:aol repl"Cienlath•cs and the Project Sponsor. 
detcnnincs that preservatiunOinOplacc nfthe tribal cultural resources is not a 
~ufficicnl or ICa.~iblc option.. the project spon.wr shall implement an 
inlerprelive program of the TCR in consullalion with atlilialed tribal 
tcprcscntati\'cs. An interpretive phm pmduccd in consultation with the ERO 
and allilinlcd lribul rcprcscnlativcs.. ot a minimum, and approved by the ERO 
would he required to gu_ide the interpretive pmgrum. The plan shall identify. 
ns appropriate. proposed locolions fnr in.~tallations or displuys, the proposed 
content and materials of.those disploys or inStallatio11:, lhe producers or artists 
of the displays or installations and o longutcnn maintcnancc·program. The 
interpretive progrJm may include artist installotinn.'i., prererably by lucal 
Native American artist~~ oral histories with local Native American.~ artifacts 
displays and interpretation, and educational punds or other informational 
disploys. .. 
Transpor/alio11 and Circ11falion Mitigation Meas11rl!S 

M-TR-J: Parking Garage and ln1cnection Queue lmpacll. lnlra.<tructure Prior tO i~rn1nce of SFMTA, in consulwliun wilh Considered 
Th~ easternmost drive1Vay on Long Bridge Strecl (i.e .• ·doSt.-sl to Bridgeview dc,•eloper. gu,agc ··cenificatc of the Plunning Department and complete upon 

Stn:cl) shall 1,c· n:striclcd lo righl-in. right-out access during nil times. operator, or vcrticol m:cupancy of the Port: lo review and sign approval of lhe 
Restricted accei,:; could he accomplished by placing signoge (i.e .. on Long devclupcrjsJ of Block 1)2 parking off on detailed plans fimal driveway 
Bridge Streel to direct westbound trollic lo the \\'Cstcmmnsl garage driveway~ garage. garuge. rcgording drivcwu.ys to plans by 
and within the nark int! oam~c for -::xitin~ trnllic to indicate outbound rie.hl Note: MitiPation ensure design will Sl'MTA, 
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PLANNING DEPARTMENT Page8of49 



Motio~ 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 PIER48 MIXED~USE PROJECT 
NOTE: Each mitigation measure in this document applies lo the proposed project and all variants, u~iess noted otherwise. - . 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

ME;ASURES ADOPTED AS CONDITIONS OF APPROVAL· Responsibility Schedule Agency) Schedule 
tum movement only allowed, as well air;; dclincalurs ofa sufiicient 1eng\h in Meo.sure M"l"R-3 sufficiently restrict.. Planning 
the middle of Long Hridgo Street to block left-tum at.-.:es.s to the driveway. is dOl upplicablc to movements nl driveway to Department uod 

Variant 3 right-in. right-out. the Po,t. 

' 
(Rcoonfigun,d 
Pnrking). 

M-TR~.I: Pro,·ide·•·air ... Share Contribution to Improve 10 Townsend lnlhlstructUre Prior to issuance of lnfmstruclurc developer Considered 
l.ine Capacity. developer and/or ~nificatc of and/or vertical dc\•clopcr(s) conipldc: upon 
Upon completion end occupancy of Phase I of the proposed pmjecl ond upon vertical occupancy of ond Tnmsponation execution of 
completion and occupancy of coch subsequent phase as defined in lhc developerjs), Phase I ol"lhe Coordinator lo obtain current Transit 
Development Agreement the pmjccl sponsor shall obtain from SFMTA lhc T mnspnrtation proposod pn~ccl. ridership on the I 0 Mitigation 
current ridcnhip nn the 10 Townsend ;.md conduct an assessment of the Coonlinator, and enter into Transit Townsend rmm SfoMTA and Agrccm1:nt and 
cupacity utilization al the screcnlinc's Maximum Load roint (Mt.I'> for Sl'Ml"A. Mitig3tiun · .. conduct nn a:i!-Cssment of the payment of lair 
w,-ekday AM and PM pc•k hour conditions. Agn.-cmcnl. Upon capocity,urilization share 

If the copacity utilization exceeds 85 percent, a fair share contribution is!t"Uance ofu associated with the projecl: conltjbution os 

payment shall be mode to Sl'MT A hy the project sponsor. calculeled us ccrtiricah: of us described in the memmrc. described in this 

further provided in a TnrL'iit Miligution Agrcemcnt dcscrihcd hch)w. and occupo.ncy for coch If 1he capacity utilir .. 11ion or M-TR-4.1 foruny 

una~hcd to or inco°rpc.nared inlo lhc Dcvcli.,pment Agreement. Such poymcnl phusc of the IO Townsend line ut ils pha.'K!'of 

shall be adjusted. as appropriate. to 1he extent, irany,.thal the propo~d dcvclopmcnl as. maximum loa1d point exceeds dcvclopmcnl for 

pmjcl"l rcn1.-cts either the High Rcsidcntiol Assumption or High C<1mmercial defined in the 85 percent a.ii mem;ured at which such 

Assumplion based upon ell phases of the prop<lsed project that have been Development the completion of any contriilution is 

completed up tu such date. A1."COnlingly. the fair shore conlrihutions by phase Agrccmcn~ individual project phase. and delennincd to' be 

muy dillCr hy scenario because the number of lrJnsil riders varies due to SFMTA to provide the SFMTA has c<lmmitted DCCCS.'iD')'• 

different mixes oflond use. ' 
ridership dala arid to impl~ment M-TR-4.1, the 

Jfthc 1.-apacity utilization t>n.,;cd on SfMTA ·s ridership data iii lcs.,;;, than KS nssess capacity infrastructure developer shall 

percent. then the pn~cci. sponsor's fair share payment for thut phase shall be utilizotion and. if provide u li.iir .share 

$0 and the pru1...:ss will repeal al the next subsequent phase. Each subsequent capacity utilization cunlributiun sutijcct to the 

_ fnir share. calcuhttinn sho.11 tnkc·accuunt of amounts paid for prior phasc5: to 
·exceeds 85 limits stated in M-TR-4.1 to 

ensure thnl payments ere not duplicutivc for the same trnn..,;it rider impacts. llCrccnt., the capital eusts for SFMTA to 

The projc':l sponsor ~hall enter into u Transil Miligation Agreement wilh the 
infrastructure implement one of the 

SFMTA pursuant to which the pmjl!Cl sponsor will make a fair shure 
devdop.:r/venical designated cap:1ci1y 

contribution tn the cost ufpnwiding udditionnl bus service or othcrwb,-e 
develul"'rM wo_uld enhancement mem,-un:-s. 
pay fair shan: I 

improving service on the lO Townsend. The lair share contribution as contribution fees 
documenled in lhc Transportatiop_lmpact Study for the proposed project shall 

D..'i spedlicd in this 
not cxa..-cd the following amounls. in total across ull phases: measu!'C, which 
a. $991.230 for High Commen:iul Assumption \\'UUld·ba: u:,;cd b,· 
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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,OR 
SEAWALL LOTJJ7 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 
b. $782.706 for High Rcsidcntinl Assumption 
SFM.l"A will delennine whether adding bl.ls(cs) or other measures ure more 
desirable to increa."ie capacity ulong the route ond will use the li.mds provided 
by the project sponsor to impleinenl the mOst dcsirahle mem.-ure(s),. which 
mity include but is not limited to the r611owing measures: · 
I. Convcn lo using higher-capacity vehicles on the JO Townsend route: In 

this caSC". the project sp.11L"iors fair share contriilution may be utilized to 
con\•crt lhc mute lo articulated buses. Some bus slops along the rbulc may 
not cum!nlly he configured to ucct,mmodate the longer articulated buses. 
SomChus zones could be extended by removing one or more parking 
spaces at locati,lns where appmprialc space is availuble. 

2. Instead of odding more buses to a congested route. inCri:ase travel speeds 
along the route which would allo\V for buses to move faster thus 
increasing cllicicncy nnd reliability. Jn this cuse,. th~J)rojccl sponsor's fair 
share contribution may be used to fund a study to identify appropriate and 
fciL"iihlc improvemenls end/or implement o ponion uf the impru,•emcnls 
lhat would increac.c travel speeds enough to increose capacity along the 
bus route. Such impmvcmenls could include transit only lanes, transit 
signal priorily, and transit boarding impmven'lcnts. 

3. Incrcusc- capacity olong the corridor hy adding 11 new Muni service route .. 
in this area. If this option is sclcclcd. the projct.'l sponsor's foir share 
contrihulion may tund the purchusc of the new vehicles. 

M-TR-4.2: Provide Fair-Share Contribution to improve JO Stockton Line 
C:apatily Proplllicd Projed, 
Upon completion and occupancy of Phase I ol"the proposed project and 
upnn completion and occupancy of each subsequent phase us defined in the 
Dcvelopmenl.Agrccmcn~ the pnijcct sponsor shull uhtain rrom SFMTA the 
current ridership on the 30 Slockton and conduct an usses~mcnt ofthc 
capacity utilization at the Maximum Loud Point (MLP) on the route 
behvcen the proposed project and Market Stn..-cl for weekday rM peak hour , 
conditions. 
If the capacity utilization exceeds 85 percent. a rair share contribution 
payment shall be madc·by the pniject sponsor, colculuted as rurthcr provided 
in Transit Mitigalion Agrcemt:nl described below. and attached to or 
im:amorated into the Development Ae.n:cmcnt. Such oavmcnt shall be 
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Implementation 
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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 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
adjush.'<I. es appropriate. to the extcn~ it:any. that the proposed project renects denned in the the completion or any such oonlrihulion 
either the High Commercial As!iumpliun or the High Residential Assumption: Development individual project phase, and is dctcnnined h) 

the latlcr of which docs not require any fair tihare contribution. Thl! luir :-ihurc Agrci::mcn~ the SFMTA hus c<>mmitted he nccc!'sary. 
oontributions diUCr bv scenario because lhe numher oftmnsil riders varies SFMTA to pmvidc to imploment M-TR-4.2. the 
due to different mixc; of land u~. ridership datu and intm111ruc1ure developer shall 
lr the capacity utilization ~w;ed on S):MTA •s ridership data is less thun HS usscs:s capacity pm\•idc the rair shal"I! 
percent, then the project spommr's rair share pa~·ment for thot phase shall be utili1.ntion and, if contrihutit,n subject to the ·11 
$0 and the pmc.-ess will repeal at the next subsequent phusc. Euch capacity utilization limiLs ,toled in M-TR-4.2 tu 
subsequent fair share calculation shall lake account ofamounls paid fur cxe4.:c<ls KS capi1aI cui,1s for SF'MTA to 
prior phases. lo cns1,.1rc thut paym~nls arc not duplicoth•e for the same transit pcrccnl the implcmcnl one of the 
rider impacts. infms1ructurc designated cupacity 

The pl'Q.iecl applicant shall enter into a Tr.msit Mitigation Agreement with the developcrfrcr1ical cnhan1..'cment measures. 

SFMT A pursuant 10 which the project opplicunt will muke a' fair share developen•l wo~ld 
contribulion to the cost of providing addilional bus service or otherwise pay foir share 

improving service on the 30 Stockton. 'lbe fnir share contribution us contribution fees 

<locumcntcd in the Transportation Impact Study for the proposed projecl shall os specified in this 

not exceed th!! following amounts, in lotnl acn1ss all phases: mcusure. whiL:h 

a. $417,691 for Hi~h Commercial Assumption would be ·used by 
SfMTAlo 

b. SO for High Residential Assumption increas~ capacity. 
Sf-MTA will determine whether adding hus(cs) or other measures arc more 
desirahlc tu increa~ capacity olong the route ond will use the funds pn)Vidcd 
by the projL-c:l :q,onsor to implement the most desirable measure(s). which 
may include hul is not limited to lhc following measures: 
I. Convert to using highcr-capucily vehicles on the 30 Stocklon mute. In this 

case~ the project sponsors fair share contrihution may be utili1..cd to 
convert the roulc to articulated buses. Some bus stops along the route m1t.y 
not cuncntly be configured lo accommodutc the longer articulated buses. 
Some bus zones could be cxtcndL-d by remoVing one or mnn: parking 
i;paL'CS al locations where appmpriatc space is available. 

2. Instead of adding mun: bu:,;cs tt, 11 congested mute, increase lrdvcl ;-pccd~ 
along 1hc route which would allow for hlL"'~s to move 18.ster thus 
incrca.'iing efficiency and reli11hility. ln this case. the project sronsor's foir 
share contribution may be used to fund u sludy to identify oppmpfiatc and 
feasible improv~ments and/or implcmcnl a portion of the improvcmcnlli 
(hat would increase travel snccds cnouuh to increase canacil\' alon.ll. the 
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Motion No. 20018 
Octobers, 2011 

CASE NO. 2013.q208E 
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 mitigation measure in this doeument applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 

.MEASURES ADOPTED.AS CONDITIONS OF APPROVAL 
Implementation Mitigation Responsibilily (Public Monitoring 
Responsibilily Schedule Agency) Schedule 

bus route. Such improvement.~ could include lnuu;it onlv Janes.. lrdnsit 
signal priority. and transit boarding improvements. • 

3. Increase capacity along the corridor by adding a nc,~ Muni scn·ice route 
in this area. I rthis oplion is selected. the project spon."ior•s lilir share 
contribulion may filnd the purchase ofthc new vehicles. 

M~l'R-6: Parking Gange and lntentttion Queue lmpacl5 on T ransil Dcbiy lnlrastructun, Prior lo a:rtilicatc SFMT A. in cnnsultation with lnfrastruclure 
A. The wc~1cmmost driveway on Mission Rock Street (i.e .• closcm to Third developer and/or of occupancy lbr 1hc Planning Depar1mcnl nnd developer's/ 

Stn..-et) shllll be restricted to righl·in: right-out access and closed during large garJge operator Block D garage. the Port, to review and sign gBrBge operator's 
AT&T Pork C.."\'1..'111S. Rc!ilrictcd access <.."Ould be accompli!ihed hy placing SfMT A, Planning off on detailed plans obligations 
sign age as well as dclineatms or a sullicielit length on the u:ntcr line on Department: regarding driveways to ensUJC deemed complete 
Mission Ruck Sln."<'t ~ ca.st of Third Slrect o block felt-tum ucccss to the T ransportalion design will sufficit:nlly once construction 
drivcwny. Coordinator: onsilc .. re:,1rict movemt:nts al oflislcd 

transportation !.1a0: driveway lo right-in, right- improvements nre 
parking garage out. '-"Omplctc. 
management staff. 
event stun: 

B. A "keep clcui" zone shall be pm,•ided in fionl of1hc cas1cmmnst driveway Infrastructure Prior to the opening SFMTA, in consultation with lnfrastruclure 
on Mission Rock Strecl (i.l!'., cl~:,t.to Rridgcvi~\V Street) ru.prevcnt developer and/or of the Block D2 lhc Planning Department and developers/ 
westbound qu~ues nl the.Tllird Slrccl/Mission Rock 1railic signal from garage operator garage. the Port, to review and sign gnrngc operator's 
blocking inbound access lo the driveway. The Kc-cp Clear pavement SfMTA, Planning oft' on dclailcd plan regarding obligations 
markings shall be pla1."Cd in the westbound lane immediately in front ol"lhc Departmen~ lhc easternmost dri\1ewny dcomcd complete 
easternmost driveway: for the Block D2 P,"Mking gardgc. Tr,nuiportotion keep clear 1.onc. once construclion 

Coordinator, UIL~ilc oflisted. 
trunsportalion .sla!T, impn,vcments nrc 
parking garJgc complete .. 
management stall: · 
event !ilaff. 

C. The southbound lcR-lum lane ot the Third Strccl/Mis.sion Rock Sm:<! lnfra!t1ruL1ure Prior to ccrtificat.: SFMTA, in commltution with lntrasbuctwc 
inlerscction shall be restripcd IO extend the length of the lcR-lum lane to 350 developer and/or of occupancy fur the Planning Depal1mcnl and cb\:lopcr's'gmage 

. feel Advance traffic signal detection equipment shall be ins1alled at the end garage operator Block I) garage: lhc Port. to review and sign opcratni's 
oflhc newly striped lcR-tum pocket 10 dctccl when queues fill up lhc left- SFMT /\. Planning sequc:ndng and off un dclailcd plans oblij¢ionsda:mcd 
tum pocket ond extend north lll the end of lhe pocket near the "Jbinl Ocporbnent. selection of regarding exlension of the complelrona: 
Street/Channel SU'l'CI intersectkm: allowing additional green time to he Transportation intciventions lcR-tum pocket on Third am'ilructionof 
allocated 10 lhc soulhbound leR-tum movement at lhc "!bird Street/Mission Coordinator, onsitc outlined within Streel/Mission Rock Street. !isled im('IJVCn>;ru 
Rock Surer lraffic signa,. tmnsporhltion ~wn: Item C shall be at urccomplele. 

narldng garngc lhc din:ction oflhc 
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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 mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting I 
Implementation Miligation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
munagelTlCnt stan; SFMTA. In the 
cvenlstaff. case that !he 

SFMTA identifies 
unyoflhesc 
intervention as 
technically 
challenging. 
infeasible. or " 

undesirable 
hcl!llUSi! of rt."8Ultant 

orcmtional i~ucs. 
other intervt."Illion.'i 
must he selected. 

D. Wuylinding signs including S1atic anJ Variublc Message Sign:; will be lnfrJ:,;tructure Prior to ccrtilicatc SFMTA. in L'Onsullolion with Infrastructure 
installed to provide directions h., the parking garages and to provide developer and/or of occupancy for the Planning Depanmcnt and developer's/ 
trdffic alcns. mes.'mgcs. and ollernate driving routes for Jri\·c~ !raveling garage nperotor Hlock I) garage. tht: Port. 10 review und sign gurugC 
to the Hlock D2 11hovcground gamge: lo dcsl.inations in the vicinity. or SFMTA. Planning off on delailcd plans opcrJtor's 
through the area. Four High Visihility Stu.lie Signs will he installed. Department, regarding wuytinding sign.-; phligulions 
three on the approaches to the Third Stn.-ct/Mission Rock Street Transportation including Static and Variable deemed 
intersections (for southbound: eastbound and northbound directions) and Coordinalor: onsi~ Message Sigm;. complclc once 
one for northbound drivers on Terry ,\. Fmncois Boulevurd. snurh of transport111inn construction of 
Mission Rock Street One permanent Varioble Message Sign !ihull be slatr, parking listed 
inst.llled for southbound drh•ers on Third Street: between King Street gumge impmvcmCnts 
and Berry Street management staff. is cumplclc. 

event !,till: 

E. The pmjL"Cl sponsor shall enter intn ull Event Mitigation Agn.-cmenl with lnfrn..'itruclurc Enter into Event lnfr.istruL1ure developer and/or Considered 
the SFMTA that pmvidcs for Parking Con1ml Officers (PCOs) lo manage developer and/or Mi1igation garage opcrotor to enler in complele upon 
lrofTic wilhin the project .~ite adjai .. ....:nt 10 lhe proposed pmjecfs parking garage.opcrator1 AgTL'Cmcnt prior Event Managclffl."lll Infrastructure 
garages and on Exposition S1rccl {between lbird Street and the Shared SFMTA. Planning opening. of the Agreement wilh SFMTA.-who dc,·eloper und 
Public Woy) during all AT&T l'arl< evenls and nn-site C\'cnls with 15.0UU Dcpanmen~ Block D2 )lllri<ing should provide for SFMTA e11tcring 
or more oUendccs. T111nsp.ntation garage. implementation of all of these into Event 

Coordinator~ nnsilc Prior Co item.~ as well a,; closure ofthe Mitigation 
transportation commencement or wcstcmmosl driveway during Agreement. 
stall: parking conslruction on the AT&.T cvcnL< per 11cm A 
garage sitC:, and on-going 
mana~emcnt :c;taff. 
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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 p...;po,ed project and all variants, unless noted otherwise. 

- Monitoring/Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Responsihility (Public Monitoring 
Responsibility Schedule Agency) Schedule 
event !!ton: lhmugh the lire or 

projc-cl. 
.f. The site's lrnnsponation coordinator shall b~ a member of the Mission Infrastructure Enter into Event lnfrai;tructure developer Upon 

Bay Ballpark Transportation Coonlination Commillce and provide developer and/or Mitigation and/or g:.iroge operator to infiu.,tructurc 
notilicntion prior to the slart of nny on~site event lhul would over lop with garage operator Agreement prior enter into Event developer und 
an C\1.."lll at AT&T Park or the Warriors arern1, SFMTA, Planning opening of the Management Agreement Sl'MTA enlering 

Dcportn_ienL Block D2 parking wilh SFMTA. who should into Event 

- TnmSJM)rlation garage. provide for implementation Mitigation 
Coordinator: onsite Wi1h ofa11 of these items, as well Agreement and 
trJnsportation commencement or as closure of the ongoing during 
s1111T, parking construction! and westcmmost driveway project 

. garage un-going through during AT&·r events per operations. 
managcmcn~ statf. lifo orthc pntject. llemA. 
evenlstan: 

' 
G. Tmffic dcslincd for the proposed project's parking garages will be lnfrustnicturc Enter into Event Infrastructure dc\•eloper Upon 

monitored by the owner/operator during all AT&T Park events and on-site dcvclopcr·and/or Mitigation and/or garage operator to (nfrustructurc 
events with IS,000 or more ancndees. and periodically during WL-ckday garage operator Agreement prior enter into Event developer and 
a.m. and p.m. peak hours. In cn.~ure that gnrnge acccs."' t1ucucs do not Sl'MTA, Planning opening of the Management Agn.'Cmcnt SFMTA entering 
affect opcralions oflhc T"l'hird transit line. Action will be taken by the Department~ IJlock D2 parking wilh SFMTA, who should inlo Event 
Mission Rock Tnm.!lipnrtalion COOrdinalor~ nnsilc irnnsportation ~,an: Transportation garngc. . provide for implcmcntution Mitigation 
parking garage management stan: event stan: and/or PCO::; assigned to Coordimitor~ onsitc With or all orthcsc items. as well Agn.-cmcnt and 
event truffic management to implt!mcnt real-time traffic management trnnsporlo.tion commencement of as closure of the ongoing during 
strategics (i.e .. alternative trallic routing. temporal parking pricing, ,tafT. purking construction. und we~1cmmost drivcwuy pntlccl 
enhanl-cd garage driveway c,.mtmls1 etc.) to reduce vchi~lc garage acCl!SS: garage on-going through during AT&T even ls per operulions. 
qu~ues so they do nul affect opera~ons ufthc T "(bi~ line. munagcmcnt staff. lire orthe projccl; Item A. 

cvcnl staff: 1he weekday 
(non-event) 
AM and PM 
peuk-hour 
monitoring shall 
be conducted 
quarterly on n 

. Tuesday, 
Wednc.-.day~ or 
Thursday or D 
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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) Schedule 
nun-holiday week. 

II. If the SFMTA Director. or his or her dcsignee. receives information that ii lnrrastructurc A.;:muy be SFMTA. Ongoing during 
recurring queue that cuuld alfcct the llpcn.ition of the T Third line is developer and/or n:qucsl\."tl during pmject up.:.n1tions 
imminent or present. SFMTA shall notiff the pmp:rly owner in writing. gamgc operator operulions. per oiler opening of . 
Upon request, the owner/operator shall hire a. qualified tnJni:;pnnation vcrtkol. Sl'MTA. wriucn notification Block 02 gnmgc'.I 
consultant to evaluate the conditions al thc·.sitc for no les.~ than 7 duys. rlonning hySl'MTA 

t-The consullont shall prepl!rc a monitoring report to be NUhmitted ln Department. With 
SFMTA for review. ll'Sl:MTA determines that a recurring queue does Tronspon11tion commencement of 
C:.\oisl. the facility owner/operator shull have 45 days from lhc ditlC nfthc Cunnlinator. 'onsite operation of the 
written detenninution to abate the cxccssi\'c n.-cuning quci.Jc. Appmuchcs Lrunsportation Dlnck 02 garage 
10 queue ahutcmcnt could include but' are not limited to: changing parking slatT. parking and On-going 
ncccs!; and revenue collL-ctiun sysh:m <PARCSJ 1cchnnlugy In process garage lhmugh the life of 
vehicles more rapidly. adjusting \he layout of the garagc~s gmund llnnr to management stalT. the pn]iect. Ir 
uccnmmodatc more queuiilg vehicles within the garage. implementing event Stan: analysis is 
peak-period surge pricing lo encourage garage access ond egress outside n::qucsted, the-
of times wilh recurrent ~xccssivc queues; installing additinmil variable umalysis shall be 
me-ssag.c signag.c runhcr upstream from the site lo direct drivers to gamge conducted during a 
3ccess routes aw·dy from anCctcd intersections; and/or closing. limiting or period lhat is 
1,.-'0ntrolling Mission Rl'H:k Street access l'ium 1llird Street during times reprcscntoth•c of 
with excessive recurrent queuing and redirecting guragc~bllund trJllic to standard tratlic 
Teny A. Francois Boulevard. patterns. e.g. on 

\YL'i:k that does nnl 
contain n holiday: 
is not during 
winter break. or 

. - 011:.scason, etc . 
The analysis 
period chnscn hy 
the infrastrudun: 
de\•~ll,per/goragc 
operJtor and 
consultants must 
he appmvcd by the 
SFMTA. 
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Motion No. 20018 
October 5, 2017_ 

CASE NO. 2013.020BE 
Seaw!III Lot337-and Pier48 Mixed-Use Project· 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL WT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each ·mitigation mo,asure in this document applies to the proposed proje<I and all variants, unless noted otherwise. 

Monitoring/Reporting 
lmplementat!on Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsihility Schedule Agency) Schedule 

M-TR-9: lnslall Traffic SignalJ and Related lnlenedion Improvements Infrastructure Payment to SFMTA. lnrrastructure 
at Unsignali7..ed lnh:necaions on Fourth Stred at Mission Rock Street developer. SFMTA: Prior to developer's 
and Long Bridge Slrttt, SFMTA. issuance of· obligations 
Prior to·is.i;;uancc ofappmvol nfthe third building site permiL but iq, no event upproval of the dcem\.-d complele 
later than the sile permit for lhe lllock D2 parking garage. !he project sponsor third building site once pu.ynuml is 
shall provide funding tn SFMTA. for a. ma:dmum amount of$1 million for pcnnil, but in no made. SFMTA's 
SFMTA lo design and conslrucl ( I) a traffic signal at thc.inter""',lion uf i;:vent later than the obligations 
Fourth Street/Long Bridge Street and (2) a traffic signal at the inlcrsection or ·site permit for lhc deemed complete 
Fourth Street/Mission Rock.Street. These impro\'cmcnts should be Block D2 parking oncclranic 
conslrucled by SFMTA prior to opening of the Block D2 parking garage. garage. signals arc 

lns1alla1ion of constructed. 
lraffic signu.ls: 
Prior to opening of 
the Block 1)2 
parking garage. 

M-TR-10: Bicydt-Tru<k lntcrf•« Kl Pier 48. Pier 48 developer. PriOr to occupancy Plunning Department will Considered 
The project shall construct a highly visihle crossing lrcatmcnt acruss"lhc of Pier 48. monitor. complete when 
driveway as well as f>:ollards and delectable warning pavers lhal salisry ADA crossing 
requirements al lhc Pier 48 drivcway·s heginning and end locations along the treatment is 
Blue Greenwuy path lo warn cyclists and pedeslrians of the upcoming cotL"tructcd, 
driveway cms."iing. · 

The project shu.11 provide a trJffic conlm) slaff11t thcjunction of the Blue Pier 48 developer. During deli\•erics. Pier 4K dcv~loper to Ongoing during 
Greenway and lhc drivc\Yay to the Pier 48 volley during deliveries to manage document arrnng.emenl for deliveries. 
bicycle and truck traffic. A tlaggcr shull be provided to manage hicycle und traffic control staff to 
pedestrian tr.l\'cl along the Blue Greenway at the Pier 48 \'alley driveway manage tmffic during 
whenever trucks back into Pier 48. deliveries. Planning 

Department to rcvic\v 
documcnlation. 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and. f'.ler 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 CONDITIONS OF APPROVAL Responsibility Schedule Agency). Schedule 

M-TR-11.1: Commen:ial Loading Supply-Monitor Loading Adivily lnfmslructurc Study completion: Planning Depmtm~nl~ in Considered 
and Implement Additional Loading Management St1·11tc,=:iH as Nerded. developer, vcrticnl a Iler· completion nr consultation with lhc complete for each 
After completion of the first phase of the proposed proje<:t and prior ta dcvclopcr(s} or the first phuse or SFMT A~ will review and phase al\cr 

eppro,•al of euch suhscqucnt phu!iie~ the pmjcct sponsor shulJ conduct a study gar.igc upemtors the proposed approve methodology of Planning 
orutilizutiun or cnmmcrcial loading spac.!s. The mclhodology lbr the study (o.< applicable). pmject und prior to utilization sluJy. Dcp:.irtmen1 Sill.ff 
shall he reviewed and npprovcd by the Planning Dep1111ment prior to appm\'al or each lnrmstruclurc developer: reviews and 
completion. lfthe result of the study im.lk'tltes that rcwer than 15 percent or subscquenl pha.sc. vertical developcrts). and appmvcslhe 
the commercial loading spaces arc available Juring the peak loading period, If additional garage operators (us study, in 
the project ~"JKIIL~r shall implement additiomaJ loading managcmcnl strategics loading. applicable) will provide consulWlinn with· 
and/or provide additional or cxp,mded olf-strccl loading supply sufficient to management report to 1~1anning the SFMT A, and, 
meet lhc loading demand in subsequent phases or the project in either the slrutcgics ungning Department on irdel!mcd 
gurages or in oJl:strecl purking in individual buildings. consistent with the in subsequent implementatfon l'f additional RCL'C~llry: th!! 
propn~d projt.-ct's design inlenl Additional loading slra.lcgies etmld include phoses ore nccJed: looding munugcmcnt infrastructure 
(but are not limi1ed lo): expanding efforts to coordinate with parcel delivery afll!r comrlction nf slrall.-gics, if required. developer, 
companies to schedule deliveries lo the silt: during hours outside the peak cnch phosc for vertical 
hour of loading.. installing parcel lock boxes that allow pan.'CI delivery \\~1ich udditional dcvclopcr(.s), anJ 
personnel ummpcrvised access 111 enable off-hour dclivcric5:, coorJinuling slrdtegics arc garage opcmtors 
delivery services acms.'i buildings to enable the dclivc,y or several huiJdings' applicable. (IL'i upplicahlc) 
packugcs loo single locution. und/or cncoum.ging deliveries to the retnil und incorporJte 
restaurant components of the projects lo happen during corly morning or lute provid~s a report 
evening hours. The project spon,or mny also address a short la II by reserving of how it 
parking spaces for smaller Jelivery vehicles such as autos or vans. which im .. -urporulL-d any 
comprise approximately twu-lhinJs of the vehicle types for freight delivery additional 
servicer on the ground Ooor of rhc Block D2 garc1gc during peak or mnnogcment 
appropriate business hours for srnall-vchiclc deliveries and. in conncclion strategics 1hr 
therewith, providing hand trucks. bicycle~ nr clcclric wh1..-clcd cort:c flu loo.ding into coch 
dimihution ofpackuges to buildings throughout the silt. applicable phase. 

lfpluns for individual buildings include a dri\'~w.a.y lo orr-slrea:t l(mding or 
parking (ma.l(imum 10 off-street spaces) along a fmntage thut has a designated 
on-stn..'t!t loading zone. an cqui\'illent amnunl or level ofotf-slreer loading 
space shall be provided to effectively replace lhe lmot on-sln:el loading nrca. 
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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 varianlll, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL R.,.ponsihility Schedule ·Agency) Schedule 
M-TR-11.2: Coordinate Delb·eries and Tenant :\'loving ActivitirL Projccl Ongoing. Planning Department will On-going during 

lhe project's uansportation courdinalor and in-builc.ling concierges shall Transportation inonilnr. project 
coordinate with building lcnants and delivery services to minimize deliveries Coordinator nnJ operations. 
and ~oving aclivifies during peak periods,. and endeavor to spreud dclh.•cric., vertical 
across the full day and moving·octivities lo time periods after regular working dcveloper(s). 
hours. thereby reducing activity during the peak hour for loading. 
Aldtough mlDI)' deliveries cannot be limited to specific hours. the --
lnmspc,rtation coordinalor and in-building concierges shall work with lcriants 
lo find opporlunilies lo consolidate dclhierit•s and reduce the need for peak-
period deliveries. wht:rcvcr possible. 

M-C-TR-4: Pro,·ide Fair-Shore Contribution to Improve 10 Town,end lnfraslJllcture Prior to issuance of lnlia.cruucturc developer and/or Considered 
Line Capacity Propo,ed Project. developer nnd/or a,rtificatcof vertical dcvelop1:r(s) and complete upon 
Upon completion and occupancy of Phase I and u·pon comi,letion 3nd vertical occupancy of Phase Tllll1SpOl'lation Coordinator lo execution of 
occupancy of each subsequent phose of the proposed project as defined in dcveloper(sJ, I of the proposed obtain current ridership on lhc Transit 
the Disposition and Development Agrccm~nt, the project sponsor shall fund TrJnsportation project enler into 10 Townsend from SFMTA Mitigation 
a trunsil capacity study to he reviewed and nppmved by the SFMTA. The Coordinator~ and T rdllsit Mitigation and l"Onduct an a~1enl of Agreement for 
pmjcct spnnsnr shall obtain lrom "SFMTA the current ridership on the 10 SFMTA. Agreement. Up<>n the capacity utilization each phase of 
Townsend and conduct an assessment of the capnCity utilization at lhc issuance ofa associated with the project os development,. for 
screcnline1s Moximum Lond Point (MI.P) for weekday AM ond PM peak certificate of described in the meusun:. which this 
hour cunditions. occupancy for each lfthc copacily utilu.ation of measure is 

If1he capacity utilizutinn c."Cce~ds KS pcrccnl. a lair shure payment shull be pho.scof the IO T ownscnd line al its determined to be 

made to SFMTA hy the project spon:«>r. calculated as further provided in 11 
developmc.nt us moximum load point exceeds necessary, 

Transit Mitigation Agreement. Such payment shall he calculaled in light of dclincd in the HS percent lL1 mcosun:d at the 
the project's progrcs.o; Iowan.ls one or the other of the development scenario Del>elopm~nl completion of uny individual 
(i.e. High Commercial or High Residential) os reflected by all phnses of the Agrecmen~ project pl,=. and the Sl'MTA 
project that have .been completed up to such date .. The fair share SFMTA lo provide hus oommittcd to implement 
contributions by phnsc differ by scenario because the number of transit ridership data and M-C-TR-4. the infrastructure 
riders: vorics due to different mixes orlond use. a,i;sc5S capacity developers. shall provide the 

If the capacity utili7..ation based on SFMTA ·s ridership dala is less than RS 
ulilizntion and,. if fair shwe contribution suhject 

percent, then the project sponsor's fair share payment for thal phase shall he 
capacity utilization to the limit.• stated in M-C-TR-

$0 and the proccs., will repeal at the next subsequent phase. Each 
exceeds 85 pcram~ 3 lo capitnl C0>1S for Sl·"MTA 
the in1ra.wucturc 

subsequent fnir share calculation shall take nccriunt of amounts paid for dcveloper/vcrticol 
to implement one of the 

prior phases. to ensure that payments are not duplicative for the same lrunsit dcvclopcr(s) would 
dcsignnted capacity 

rider im{1ac1s. pay fair share 
enhancement measures. 

cantribution fees as 
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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 lo the proposed project and all variants, unless noted otherwise. ii 
Monitoring/Reporting I 

Implementation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF ~PPROVAL Responsibility Sche_dule Agency) Schedule 

The project sponsor shall enlcr into a Transit Mitigation Agreement with the :.JX.'Cificd in this 
SFMTA under which tlie agreement shall provide for lhe projccl sponsor lo mcusure. which 
moke n fair shore contrihution to the cost of providing additional bus service · would he used by 
or impro,•ing scn·ice on the 10 Tuwrurend by paying 8 fee. lbc l'air shan: SFMTA 111 incn.'OSC 
conlrihulion us documented in the Transportation Impact Stu~y li'om the cupacity. 
proposed projL-cl shall not exceed the folll!wing_nmounts, in totol across all 
phases: 

·- $391.179 for High Ct•mmen:inl 
b. $324.595 for High Rcsidentiol 
SFMTA may dctcnnine thnt other measures lo increase capacity along lhc 
mute would be more desirable than adding huscs and may use the f'llnds 
provided hy lhc project sponsor lo implement 1hi:se other measures. which 
include but an: not limited to the following meosurcs: 
I. Convert to using higher-cupacily vehicles on the to Townsend route. In 

this case, the project spo1L~or·s rair share co!llrihution may be.utilized lo 
convert the route 10 articulated buses. Some bus stops along the route may 
nut cuncntly be configured tn accummudule the. longer articulated buses. 
S0mc bus zones could be extci,dcd by n:mO\•ing one or more parking 
spac~ at locations where oppn1priatl'.: s11ncc is availahle. 

2. Instead of adding mon: huSl!s lo a congested mute. it would be more 
dcsirJblc lo increase lrn\'cl speeds along the mute which would allnw for 
buses to move faster thus incn:using etliciency and rcliobility. In tbi~ c.use. 
the project sponsor·s fair shun: contribution may he used to Ii.ind a study ... 
to idenrit}' oppro11rialc and feasible improvements isml/or implement a 
portion of the improvcmt:nts that would increase travel speeds enough to 
increa:-e capacity along the bus mule. Such impmvcmcnls could include 
transit only lanes, transit signal priority, and transit boenJing 
improvements. 

3. Another option to incrca."ie capacity along the corridor is 10 udd a new 
Muni service mule in this area. If this option is selected, the project 
sponsor·s rair share contribution may fund the purcha."ie of the ne:w 
vehicles. 
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Motion No. 20018 
October 5, 201l 

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 

Noi.,e and Vibration Mitigation Measure.• 
M-NOl-1: Prepaff and Implement• Construclion Noise Control Plan· to Jnftuslructurc rriorto 1hc lntiastruclurc developer or Considcn:d 
Reduce Con1lrudiob Noise at Noi1e-Srnsitive Lllnd Uses. dc\'clopcr and/or . issuance of vertical dcvelopcr(s)·(us comrlclc upon 
The project spnnsor shall develop° a noise control plan 1hal requires the vertical building permiL-;; applicable) to suhmil 1he submillul of the 

following: developer(s) (us implementution Construction Noic;c Control Construction . Construction contmcbus shall specify noisc-n:Jucing oonstruction opplicablc). nngoing during l'lan to 1hc Port's Building Noise Conlml 

practices thul will he employed to reduce construction noi~-e from conSlruction. Permit Group."' A single Plan lo the Port's 

construclion activities. The measures spccUied by the project sponsor Noise Control Plan or Building l'ertnil 

shall be reviewed and oppRwcd by the City prior to the issuance of . multiple Noisc Control Plans Group. 

building permits. Mea..i:;ures that can be used lo limit n~isc include: hut are moy be produced 10 addrcs., 

not limited lo:- tho!>e listed bclu~. projL-ct phasing. 

0 Locate construction equipment a.ir; fur as fcasit,le from noise-sensitive 
uses. 

0 Require that all 1»ns1ruc1ion cquipmenl po\Vcn:d by gasoline or diesel 
engines have sound control dc"vices lhul arc at least mi effective as those 
originally pru\'idcd by the manufacturer nnd that all equipment be 
operated and mainhlined to minimize noise generation. 

0 Idling of inactive construt.1ion equipment for prolonged periods shall be 
pmhihilcd (i.e .. more than S minules). 

0 Prohibit gasoline or diesel engines rmm having unmulllcd cxhaui;t 
systems. 

0 Use noise-reducing enclosures around noise-genenati~ equipment that 
has the potL-ntial lo dislurh oearhy land use.,. 

0 Ensure thot equipment" and lrucks lL~d for project construction utilize 
lhe hcst available noisC: control techniques (e.g., if!1proved tnumcrs, 
equipment redesign. into.kc silencers. ducts, engine Cnclo.i:;ures. 
acoustically ottenuating shicld.'i or shmuds) wherever feasible. ' 

0 Monilor the effectiven~ of noise ouelluation mcU,:;urcs hy taking noiSC 
memrurements. A plan for noise monitoring shall be provided to the City 
for review prior to the commencement of each constructinn phas.:. 

4 The Port may dc.signate anolhcr agency, such as the Planning DepartmenL to cany out monitoring D.nd reporting. and any rcfe~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 WT 337 AND PIER 48 MIXED-USE PROJECT 
NOTE: Each mitigation mea~ure in this document applies to the propos~ project and all nriants, unless noted otherwise. 

Monitoring/Reporting 
lmplementaiion Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule . lmpacl tools (c.g.,jack hommc~ pavement bt'Cokcr.i, mck drills) used for 
pntlcct amstruclion shall he :.;quiet'! gu~olinc-powcrcd compressors or 
electrically powered cnmprcs.-.ors, and electric rdlhcr than gu~11inc- or -
diescl-J]Owcrcd engines shall be used to avoid noise associated with 

I cumpn!ssed air cxhau~1 fmm pneumoticully powered tools. However . 
. when: the use of pneumatic tools is unavoidahlc, an C:(haust mumcr on 
the compressed air e>ohaust sholl he used; this mutllcr can lower noise 
levels fmm the exhaust hy up to about IO dDA. External jacket• on the 

; 

tools themselves.shall be used; which could achieve a reduction or S dBA. 
Quiclcr equipment shall he used when rcasiblc~ such as drills rnthcr than 
impuct equipment. . Construction conlruclors shall he rcquirccl to use ••quiet1

' gasoline-powered 
compressors or clcclrically powered comprossor.t und clL-clric mlhcr than 
gasoline- or dicscl-pciwcred forkliRs for small lifl.ing. . Stationary noise source~ such as tcmporJry generators, shall be localed B.'i 

far froin ncdrby receptors as possible: they shall be munlcd and enclosed 
within temporary enclosures and shielded by harriers. which C('luld reduce 
construction noise by us much us 5 dll. or other measures, to the extent 
lcatiiblc. . Prior to the issuance of the building permit~ ulong ,.,•ith the submission or Infrastructure Prior to the Infrastructure de\'clopcr Considered 
conslructiori documentsf the project sponsor shall submit to the Pfanning dc\'clopcr and/or .. issuunce of each ond/or venical dcvclopcrls) complete upon 
Department and Department Of Building Inspection a list of measures for vertical building pemlit for <•• opplicahle) to ,uhmit a review and 
responding lo end tracking complaint,;. pertaining to conslruction noise. developcrjs) (as dun1lion orthe list of measures thr-handling appro,•al of lhc 
Th.::sc mCilSdreS shall include: opplicahlcJ. project. noise complninL,; to the complainl 

0 ldcrtilicotion nrmcasurcs 1ha1 will he implcmcnled lo control ~lanning Deportment and tracking 
con:,;truction noise. Department or Building meac;urcs hy the 

0 A pro~ilure ond phone num~rS for notil)'ing the Dei,anmcnt or InspecliUn. Planning 

Building Inspection, lhc llepartmcnl of Public I lealth, or the Police Department and 

Department of L'Omplo.inti; (during rcgulur constructinn hours ~nd off Depanment of 

hours), Building 

0 A sign pnstcd onsitc describing. noise complainl prutl!Jures and a 
Inspection. 

. complaint hollinc number thot sbull he an.nvcrcd at all timL':I during ... 
construction. 

0 De.signalion ofan onsi1e construction complaint nnd cnlorccmcnt 
manager for lhe project. 
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Motion No. 20018 
Oc;tober 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 mitigatio"n measure in this doi,ume.;_t 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 
0 A plan ror notilicalion ofneighbnring residents and nonresidcnliol 

building manager.; wilhin 300 feet of the project "'-onstruclion area at 
least 30 days in advance of extreme noise-generating activities 
(defined as nclivitfos that gencmie noise levels 01"90 dBA or greater) 
about the estimoted duriltion of the activity and the us.wciatcd control 
measures that will be implemented tu reduce noise levels. 

Mitigation Meuure M-~Ol-2.1: Nooe Control Pion for Special Outdoor Infrastructure Prior to the lnrraslructure.dcvcloper Considered 
Amplified Sound. developer and/or issuance of event and/or pork manager, the complele upon 
'fu reduce potential impacts related to noise generated by· events in project p.irk managcr, lhe permit. PorL park.er; maiiugement submission and 
out4nor u.~ areas: the pmjec1 :,iponsor· shall develop and implement a Noise Port, porks .. entity and/or parks upproval aflhc 

Control PJan 1hr operation!S at the proposed cntcrtainm~nt venues to reduce management entity programming entity lo Noise Control 
lhe potcnlial for noise impacL,i; linm public address and/or amplified music. and/or porks submit the Noise Control Plan hy the Port, 

This Noise Control Plan shall cu~tain the following elcmenls: programming Plan 10 lhe Port. allhough lhc . The p~jcct !'iJMmsor shall comply wilh noise conlmls and rcs1riclions in entity. Noise Control 

applicable entertoinmcnt pcnnit ~uin:ments for Outdoor conect15: and Plan ma,· be 

sha11 comply with lhc Port of Son Fnmr.:isco's "Good Neighborn standards. adjusted us 

unlcs.er; th~ Port Com~ission makes a specific findi!lg lhat a Particular needed. 

condition is unnccessmy or inlcosihle. . Speaker systems shall he.din:ctcd away rrom the nearest ~nsitivc . 
receptors lo the degree feasible. •.. In order to limit ur prevent sleep di~1urbancc. events with amplified sound 
shall, to the cxlcnt rcnsonahle and appropriate given the nature and 
conlcxt oflhc ,·vcn1, end 01 10:00 1>.m. 

, 

i\fitit:ation Mtuure M-NOl-1.2: Stationary F.qaipment Noi1e Control,. Vertical rriar to 1he The Port·• Building rcrmil Considered 

Noise allcnuolion meiisures sholl he incorpomtcd into oil statfonory equipintnl dcveloperis). issqance of Group to review construction complete ancr 
(including I IVAC cquipniellt and emergency gencralon.-) installed on all ccrtilicotc of plans regllrding noh1c suhmiltal and 
buildings that include such :,1atinnury equipment us necessury tn meet noise occupancy for each attenuation n1Ca.,;;un.~ fur opprovat of plans 
limits spccilicd in Section 2909 of the Police Oxfo. Interior noi~ limil.._ shall huilding k1eotcd on storion~ry equipment. including noise 
he met undcr·holh exis1ing and future ~oise condition:;, accounting ror the site. attenuation 
foreseeable changes in noise condition·s in the future (i.e., chonges in un-sitc mea."u~s by 1he 
building configurations). Noisc ottenuotiun measures could include provision Port~s Building 
of sound enclosures/harriers.. addition ofmofparapcls to block noise. Permit .Group. 
inere:osing setback distonec:s from sensitive receptors; provision of louvered ~ 

vent openings,. location of vent openings away li'om adjacent residential uses, ~-
and reslrielion of generator testing to the daytime hour.,;~ 
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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 
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 

Mitigation Measure M-NOl-2.J: Desiga or Fu lure Noise-Sensitive IJ.sn. Vertical Prior to the Port stli.tl'to review th~ noise Considorcd 
Prior to issuance or a builJing permil for a residential building on Mission develnper(s) and issuance of the ,1udy. A single noise study complete uRer 
Rock Bnulevard hcnvccn Teny A. Frdncuis Boulevard ond Third Stn:ct,"a qualified huilding permit for or multiple noise Sludics may submittal und 
noise study shall he conducted hy a quulilicd acoustician to determine the acouslidan_. ver1ic.al be pmduL-cd to address approval of.tho 
need to incorporate noise atlenuation measures into the huilding Jcsign in construction of any project phusing. noise study hy : 

order to mcci Title 24's interior noise limit for residential uses as well as residential building the Port. 

. ~ the City's (Article 29. Section 2909(dll 45-dBA (Ldn) interior noi« limit on cuch parcel on 
for residential uses. This e,•aluation shall account fDr the projected increase Mission Rock 
in traffic noise a.ir; a result 1lfpmjecl tralli«: along Mission Rock Houlc\'ard Boulevard hclwccn 
hctwccn Terry A: Francois Boulcvord nnd Third Street and any new Tcny A. Francois 
shielding benefits provided by surmunding buildings that exist at the timl? Dnulevord und 
of dc,•clopment. futun: cumuluth•e trallic noise incR:a.ir;cs on adjacent Third Street. 
rond,Yil}'S; existing illld planned stationary sources (i.e., emergency 
gcrn!r'dton. 1 llV AC. etc.)~ and future noise increase~ fmm all known 
cumulative projects located with direct line-of-sight to th~ pniject huilding. 

J\'liti~ation Meai1urt" M-NOl-2.4: Design orFutun: Nois~-Gcpcrating Uses Garugc developer l'rinr lo the The: l'on.'s Building l'cnnil Consid'ercd 
near Re1idential (.:scs. (for Block D2 is!ruancc ofa Group lo review construction complete after 
Future land u.ir;es shall be designed to minimi1.e the potentiol for sleep gamge) und building permit for plans to L'tmlinn lhat fu1urc submittal and 
di~1urbance tdclincd IL" exceeding 4S dBA at re:,.identinl interiors during the vertical each noise-generating land uses oppmvulof 
hours or 10 p.m. to 7 a.m.) at any ruturc adjacent residential uses. Design devdop,:rfs) ( for commcrcial/ollicc meet the rcquin;menls of this construclinn 
approaches including, hut not limited lo. the following shall be incnrporated commercioVonicc huilding. and prior 'Mcasun: M-NOI-2.4. plans by the 
into future dcvclopmenl plans to minimize the JM>lcntiol for noise conllicts of buildings). to issuance of Port·s Building 
future uses on the project site: building pcnnil for Permit Group. . .Design of Future Noise-Generating Uses. To reduce potentio.1 conllicls Block D2 parking 

hi!twcen sensitive receptors and new noisc-gem::rJting land uses located garage. 

adjacent to lhcsc receptors. t:xlerior lhcililies such as loading arca.../ducks, 
trJSh enclosures. nnd surface parking lot:,. shall be located on the sides of 
buildings facing ewuy fmm cxii,1in'g or planned sensitive receptors (e.g .. 
rcsidenL-es). If this is nol feasihle. thc-sc types ,,rtacilities sholl be 
enclo:"cd or equipped with appmprialc noi!-C shielding. . Design ofFUlurc Abn\'e-Ground Purking Structure on Block 02. for 

, 

parking garage on Block D2, the sides oflhe perking stnrclures facing 
adjacent or nt:arby existing or planned residential uses shall be Je.ir;igned to .~ 
shield residential 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 
I 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 Responsibilily (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibilily Schedule Agency) Schedule 

111-NOl-l. I: Pile-DrMog Control Me .. ul"H -Anno,·ance. Infrastructure Prior tu issuance of' lnfrustruclurc developer or Considered 
To reduce impacts as.c;ociatcd with pile dr.iving, o. :set uf siLc-spccific vibration developer and/or building permit for vertical developcr(s) (as complete upon 

allenuation measures shall be implemented under the supervision of a vcrticol each prop~sed applicable) to submit the submiltal and 

qualilicd acoustical consullant during the project construction period. These dcveloper1S) (us building. Construction Noise Conln1I appmv11I of the 

attenuation measures shall include n.i; feasibh.~- in consideration of technical applicable), Plan (detailed in M-NOl-1) Con.°"truclion 
and structural requirements and comlitions. the following control strategy, as qualified tu the Port's Building Pemtit NOise Control 

.well as uny other effective stro.tcg.ics to the extent ncces~nl)' to achic\•c a PPV acoustical Group documenting silL'- Pion (including 

vibr,tiun level at neighboring properties orless than the strongly perceptible consultant:. SpL-cific vibmtion oncnuation vibrotion 

level oro.10 in/sec. measures. A single Noi!>C attenuation .. 
The pn1iec1 sponsor shull require the construclinn·cnntruclor 10 limit P.ik."- Control Plan or m~ltiple measures) lo the 

driving ac1ivity so that the PPV vibration level ot neighboring uses is less than Noise Control Plans may be Pon's Building 

O. IO in/st.-c to the extent it is practical and ncccssury. und. lo the cxlcnt it is - produced to address pn\jeel Pennh Group. 

. prdttical. imrlcmcnt ''quiet'' pile-driving technology. such D.'li prcdrilling piles. phasing . 

u.c,;ing sonic pile drivers. or using more than one pile driver to shorten the total 
dumlion of pile driving. -
M-NOl-3.2: Pile-Dri>ing Vihration Control Moasurcs - Damage. Infrastructure Prior lo lnfrdslruc1ure developer or Considered 

To reduce the potential for damage to Pier 4K, the following men.'illres shall he developer and/or conslruclion vertical dcvelupcr(s) (as complete.upon 
implemented: vertical aciivitics adjacent app!icublc) to s,ibmit submittal and . The Port "of Sun Francisco shall be Mtified in writing prior ·10 construction developer(s) (as to Pier 48. proposed building-specific approval of 

activity ~at construe lion may occur within I 00 feel of the Pier 4K buildings. applicable), vibrntion thrc!jhnld.c,; with documentalion . The project spnrL~or shall retain a structuml·cnginccr. on un::hilcctuml 
.. building cvaJualion inpqr from !ilTUctur.d incorporating 

historian. and a licensed historical architect (hercallcr refem:U In a." the 
team. engineer, orchitcctural identified 

building c\•oluation lcam) lo cvaluutc potcntiully arrcctcd huildings und 
historian,. and historic measures by the 

determine their susceptibility lo damage. The struclurul engini:cr shall 
architect.. an inv&?nlory of the Port's Building 

evaluate the building structure. The architectural historian and licensed 
condition of Pier 48; a Pennit Group. 

hisloricnl nn:hitecl sholl evaluate architectural clcmcnL,. This building 
vibration moniloring plan; 

L'Valuation team shall then estublish building-specific vibration thresholds 
nnd n.-sults of the im~pcction 

lhal will ta) identify the level of vibration afTcclcd historic building.c,; will 
following construction 
activities to the Port's 

toleratiJ so as to preclude structural damugc to the building of a nature that Building Permit Gmup for 
\vould result in materiul damage to ony historic features of the buildings. review 3nd appll.,val. 
ani:I (b) identify the levd ofvibralion at which co:m1etic da.mitge may 
begin to occur to buildings. . The building' evaluation learn shall invcntorliind document existing 
cracks in paint, plnster, concrete, und olhcr building elements. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.D2DBE 
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 applie.• to the proposed projed and all variants, unless noted otherwise. 
.. Monitoring/Reporting 

Implementation Mitigation Responsibility (Public Monitoring· 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule . The building t.-valualion team shall develop a ground-borne vibration 

monitoring. plan that will include monitoring \•ibration at the buildings of 
concern tu delenninc irthe estahlishcd thresholds arc exceeded. . The pmjcd spnnsor shall rutuin n qualified m:ousticul consul1ant or 
engineering finn to implement the vibration monitoring plan al Pier 48, 
As part of the monitoring plun, the consultant shall L'Onduct regular 
pcrim.lic inspcclinns for cosmetic damage tn euch building wilhin 160 li:ct 
of planned ground-dis~urbing acti\•ity on the project site. . Should vibration levels be observed in excess of the cosmetic damage I 

threshold or cosmetic damage be observed below thal lc'lcl. lhe driving of 
piles within 100 feet of the Pier 4K structure (or within the impact diStancc 

.. 
determined by the study ofbuilding·spcdlic vibration thrcsh,"llds~ per 
second bullet above. whichever dishmce is shoncr) shall he halted unlil 
measures ure implc~enled to prevent cosmetic dnmugc to the extent 
feasible. These measures include use of altem11.tivc construction 
techniques, including,. hlll nol limitcd to~ lL>;e ofpre•drillcd pi1cs if soil 
conditions allow, use of smaller. lighter equipment. U.lliiing vibratory 
hammers in p1acc of impact hammers. and using pile cushioning ar 
equipping the impact hammer with wooden ~ushion blocks to increa.~ the 
period oftimc over which the energy from the driver is: impartt:4 to lhe 
pile. ShouJd cosmclic damuge to a huilding occur as a result of ground· 
disturbing activity on the site notwithstanding lhc use of ultcmulive 
cnn.'flruction techniqu':s. the building(s) shall be remediah:d lo ils pn::J 
con.'flructitm condilion at lhc L"<'nclusion ofground·Jh.1urbing nctivity o~ 
the site. . Should vibration levels he observed lhat reach the threshold designed to 
protect historic building.'i fmm mnlerial damugt: to historic li:u.ture5; pile-
driving within impnct distances oflhi:; Pier 48 building. ns dctennincd by 
tht: building cvilluu.tion team. shall be hallcd und a ~1ructurol hr.icing 
program or other appropriate protcc!ivc measures for the potentially 
a!Tcctcd buildings shall be designed by lhc building evaluation learn and 
implemented hy the project sponsor. The strucluml bracing program or 
other pmlcclivc m~asurcs shull ht: designed to prevent damuge to lht-
potentially 3ffccted building.,i; that could materially impair their historic 
resource status cnnsisti:nt with CEQA Guidelines SL"Clion I 5064.5(b)(2). 
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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 P~OGRAM 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 CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
In addition~ the structural brucing program shall be consistent with the 
proposed rehabiliwlion oJ'the Pier 48 buildings and mccnhe Sccrclary of 
lhc lnlerior"s Slandords for Rehahililation. 

Following t.-ompletion ofconstructiuIL the project sponsor shall conduct o 
~cond inspection to inventory chqngcs in existing cracks and new cmcks or 
dumage. if any. that occurred as a result of pile driving. If new damage is 
faund. then the p~ject spomKJr shall promptly urrnnge to have the domage 
repaired in acconfancc with recommendations made hy the building 
evaluation team. 

Air Quality Mitigatia11 Ml!ll.,ures 
Mitigalion Mea,un: M-AQ-1.1: Off,Koad Con1trac1ion Equipment lnfro.,i;tructurc Pn:porcund Infrastructure developer Considered 
[mi11iun1 Minimi7.ation. dCvclnpcr and/or Implement and/or vertical devcloper(s) compk:lc upon 
The project sponsor shall require all construction conlructors to implement the vertkal Con!!.1rudion {as applicable) or contractor Port review and 
following ineesurcs to reduce construction emissions. devclopcrjs) (as Emissions to submit a Construction approval of 

A. Engine Rcquiremenls applicable). Minirni7..ation Plun: Emissions Minimization Construction 

I .. All olT-road equipmenl gr,:ater lhan 25 hon<epowcr and opcmling for Prior to issuance of Plan to Port stafflbr review Emission:. 

more than 20 totol hours over the entire duration of construction grculing, excavation, and approval. Minimization 

activities shall have engines that mccl or exceed either USEPA or or ilcmolition Quarterly reports lo be Plan. ongoing 

ARB Tier 4 Interim olT-ruad emissions standurds. Tier 4 final p:nnits wid ongoi.ng suhmiu~d to Port staff review and 

equipmcnl, which may he largely available in lhe Bay Area, may. he during dcmornioo . ducumenting compliance appmvaloJ' 

used to comply with this requirement (since Ticr4 final engines must and construction with the plan for review and quarterly reports, 

comply with a stricter stand_ard lhan Tier 4 interim. cngin~s. Tier 4 activities. approval. and review und 

final engines meet Tier 4 intcri~ standards and lhus comply with this Q1111rterly Final Construction Report lo approval or final 

requirement). Monitoring Rcpurtli: be submitted 10 l'ort slaff lor comal'Uction 

2. Where acccs.,;; to altemativl! sources of power ore available, pona.blc Quarterly after start review and approval. report. 

diesel engines shall be pmhibiled. ·. of construction 

3. Diesel engines... whc1her for off:mad or on-mad cquipmcnL shell not 
uci.ivitii:s. 
Final Construction be Jell idling for more than 2 minutes at any locotion, except as 
Report After provided in exceptions lo the npplicublc stale regulations regarding 

idling for off-mad and on-road equipment (e.g., 1ramc· conditions, safe completion of 

operuting oonditions). The contractor shnll post legible and visible construction 

signs in English, Spanish. and Chinese in designated queuing areas activities hut prior 

ond nt the construction silc to remind operators of the 2-minute idling to n.-cciving n linal 

limit. certilicnteof 
occupam.')". 
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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 \'VALL 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 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Responsibility (Public Monitoring 
Responsibility Schedule Agency) Schedule 

4. The contraclor shall inslruct construction workers and equipment 
opcrdtors regarding the maintenance and tuning of construction 
equipment and require thnl such workCrs and npcruloni property 
maintain and tune equipment in accordance wilh manufacturer,;' 
SJlCcifications. 

R. Wah•ers 
I. The Planning Depar1mcnl's En\'imnmcntal Review Officer(ERO) or 

Jcsignee may ,wive the requirement for an alternative !iOUn:e of power 
from Subsection (AH2) ifun ultcrnu1ivc suun:e of power is limited or 
infeasible ot the pmjc."Ct site. lfthc ERO grant~ the waiver, the 
contmctor must submit documcnlution thu1 the equipment usL-d for 
onsitc power generation mccL~ lhe requirements orSubsection (A)( I). 

2. The ERO may waive the equipment requirements of Subsection IA){l) 
if use ofa 11anicular piece ofolT-road equipmen1 with o. Ticr4 interim-
compliont engine is not feasible or rcasonahlc~ the equipment would 
not produce the desired emissions n::ductions because of the expected 
operating modL':'i: installation of the L-quipmcnt wuuld creole o sufcty 
hazard or impair visibility for the opcrntnr. or there is u compelling 
emergency that requires use of oJT-mud equipment thut is not Tier 4 
inlerim-complianl. If seeking. an cxccption1 tlw projcctspon!Klr shall 
dcmonstrete to the ERO's satistbclion that the resulting construction 
emissions would not cx.L-eed the health risk thresholds ofsigniliconcc 
for cancer risk und l1M2.S concentrations with n!SpL"Ct to sensitive 
n:ccplors- as identified \\slhin the EIR under Impact AQ-4. [flhc ERO 
grants 1hc waiver, the contractor must use the next-cleanest pit:ce of 
available off-mad cquipmen~. occording lo lhc tnhle helow. 

3. Off-mod Equipm~nt Compliance Slep-down Schedule 

Camplianre Engint Emil111ions Emi55ion1 
Allrrnatin Standard Control 

I Tier] ARR Level 2 VDECS 

2 Ticr2 Allrma1.ive: Fuel• 

VDF.CS = ~enflcd Diesel F.miss1ons Cunlrul Slrelcgies 
• Ahcmauvc fuels arc: not a VDECS. 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM l,:OR 
SEA WALL LOT JJ7 AND Pl ER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this dui,ument applies to the proposed project and all variants, unless noted otherwise. 

Monitoringt'Reporting 
Implementation Mitigation Responsibility (Public Monitoring· 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
4. How tu u.,e the table: lfthc ERO detcrmines thot the s'quipment 

requirements cannot he meL then the pinject spun!i<lr must attempt to 
meet Compliuncc Alternative I. If the ERO dctennines that the 
conlrnclor cannot supply on:.road equipnk:nt that met:L'i Compliance 
Alternative I=- then the contr.ictur must meet Complioncc Alternative 2. 

c. Comnruction Emissions Minimi:ialion Plan 
Before slarting onsiic L"on.~truclion activities: the conlmctor shnll submit a 
Construction Emissions Minimization Plan to the ERO lbr n:view and .. 
approval. The pJan shall sUtlc. in reasonable Jclail, how the contractor shall 
meet the requirements of St..-clion A. 

I. The plan shall include 1..-slimalcs oflhc conS1ruL1ion timclinc hy phase.. 
with a description of each piece of ot1:.roac1 equipment required for every 
construction phase. The description may include. a.'i such infonnation is 
·available. but is nol limited lo: cquipmcnl lypc, equipment manufaclurer, 
Cquipment idcnli1icnlinn number. engine model year: engine 
certification (lier roting), horsepower, engine scriol numhL"l", and 
expected fuel usage and hour• of Opcflllion. for VDECS in•tullcd. the 
descriplion may include technology type: serial num~r. make. model. 
manulacturer. ARB verification number level, and installation dote and 
hour mclcr reading on installation date. for off-road equipment using. 
alternative fuels. the description shull ulso 5JJCCity the type o(oltemulivc 
liJel being u.<ed. Renewable diesel shall be L"OR.<idered an alternative fuel 
if it can be demonstrated lo the Planning Department or the City's air 
quality specialists that il is compoliblc with tiered engines and that 
(..'mis.c;ions of ROG and NOic fi"om the transport of fuel to the ~rujcct site 
will not ott:iet ils NOx reduction potential. 

2. The project sponsor shall ensure that all applicable requiremeni:s of the 
plan hove been incorporated into the contract specilicalions. The pion 
shall include a <.'Cr1ilication s1atcment: slating lhot the conlractor ngn:t:s 
to comply fully with the plan. 

3. The cont.ractor shall mukc the plan available to the public for review 
onsile during working hours. The L"OntraCtor shall post ot the 
construction site a legible and visible sign summarizing lhc pion. The 
sign shall alsn suue that the public may nsk to inspect the plan for the 
oroiecl at anv time durine. ,,'arkine hours and exolain how to reuucst 
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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 FOK 

SEAWALL LOT 337 AND PIEK48 MIXED-USE PROJECT 
NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. ' I 

Monitoring/Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation - Responsibility (Public Monitoring 
Responsibility Schedule Agency) Schedule 

to inspect 1he plan. The contmctnr sholl p,st al IL"asl one copy oflhc 
sign in u. visible localion un ench side of the t.-onstructinn site facing a 
public right urwny. 

D. Monitoring : 
ARcr ~ ofconstruc1ion uctivities. lhc contractor shull suhmitqunrtcrly n:purts ' to d1c F.RO. documenting compliance with the plan. After completion of I 

construclion aclivith..-s but prior to n.-cciving a Onal cer1i£icatc of OL"CUJXIDl.')', the 
project ~11unsor sholl submit to the ERO 11 lino I rcpo~ :mmmarizirig . 
construction activities.. including the start und end datcsi, the dunttion of each 
cnnstrucrion phase, and the spccilic information required in the plan. 

Mitig•lion Mcuure M-AQ-1.2: Oa-R11ad Material Delivery and Haul. Infrastructure Prepare and lnfrnslruclurc dl!vl!lopcr Considered 
Trucks Construction Emission, Minimi7.alion. developer and/or Implement and/or vertical dcvck1pcr(s) complete upun 
The pmjccl SJ>OIL"or shall R."qUire ull ,onslruclion cunlraclors to implement the vertical Constn1ction (as applicuhlc) or contrnctor Port review and 
following measures tu reduce construclion haul truck emissions. devcloper(s) (as Hmissions to submit a Con."ITuction apprm·al of 

A. Engine Requirements applicable). Minimizntion Pion Emissions Minimizulion Construction 

I. The projecl sponsor shall also ensure thal ull on-rood hl!avy-duty including engine Phm including engine Emissions 

diesel trucks with a gross vehicle weight rating or 19.500 pounds or requirements; Prior requirements to t»ort stoff for Minimization 

greater used DI the prujc:ct site (such us hu.ul trucks, water trucks, dump to issuance of o review und approval. Plan, ongoing 

tn.1ck..fi, and concrete truckst he muJcJ year 2010 or newer. grading. Quarterly reports lo be n:viewand 

B. Conslruction Emissions Minimization Plan 
excavation, or suhmiltcd to Port slatT approval of 
dem,11ition·permits documenting compliance quarterly rcpnrts~ 

As part ofthc Co,,s/nu:lion Emi.rl·ionr Minimiznlion P/a,r identified uhove for ond,mgoing with the plan for review and and review and 
Mitigation Measure M-AQ~J.I St:clion C. the contractor shall ~ate, in during demolition approval. nppnwnl nf final 
reasonable detail how lhe contractor shall mL-cl the requirements of Section A. and l!'onstruction Final Construction Report to construction 

I. 1l1e plan shall include estimates of the construction timcline by pha,;c, octivities. be submittt.-d 10 Port sta(f for report. 
with a description of how the on-rood huul truck nL-ct required for every Qu•rtcrly review and approval. 
C<1nstructinn phase will comply with the engine n.-quircmcnts slated Monitoring 
above. The pion shall also include expected fuel usage (or miles Reports: Quarterly 
lnl\'eled) and hours ol' operation for the on-mad haul truck nL-eL For on- allcr start of 
road truck.Ci using allcmative tllcls. the description shall also sp..."Ci(v the t."tmslruction 
type ofnltcmativc fuel being used. llcncwahlc diesel shnll he considered acth•ities . 
._, an nllcmativc rucl irit can he dcmonstmlcd to the Planning Final Construction 
Deportment or the City's nir quo lily specioli!iils thot ii is compntiblc with Report: Aficr 
on-mad truck engines and that emissions of ROG and NOx from l."Omplction or 
tnln!»lJI.M"I. of IU~I tn the project site wilJ not offset its NOx reduction construction 
polential. 
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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-USjs P~OJECT 

NOTE: Each mitigation measure in this dorument applies to the proposed projed and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
a. Sc-.: Miligalinn Measure M-AQ-1.1 Section C, Part 2. . activities but piinr 

ti. See Mitigation Measure M-AQ-1.1 SL-ction C, Part 3. to reCCiving a tinal 

C. Moniloring certificalc of 

Sec Mitigation Mca.surc M-AQ· 1.1 Scclion D. occupcincy. 

Mitigation Measure i\1-AQ-1.3: 1.uw-V!)C Architectural Coaling,,. Vertical Al lhc slort uf ycrtical developcr(s) lo Ongoing 
The projcc1-•11onsor shall use lnw-VOC (i.e .• ROG) cooting.s, beyond local dcvclopcrls). oonstructioll submit initial report und throughout 

requirements (i.e .• Regulation K, Rule 3: Architccturitl Coatings)t for at least 90 activities and · quarterly n:purts lo the Port's construction and 
percent of all residential and nonresidential interior and exterior paints:. l'his quarterly during Building Permit Group operation .. 
includes all architectural coatings applied during both construction and construction and documenting compliance for 
tcappliaations throughout the project's operational lifetime. At len.'il: 90 per&1...il the prujcd's . review and approval. 
of coatings applied must meet the 1·supcr-compliant11 VOC standard of less than operational 
IO grams of" VOC per liter of paint After stllrt of construction adivitic9=, the lifetime. 
contractor shall submit quarterly reports to the ERO documeming compliwice 

· with this mca.'iure by providing an inventory listing the VOC content or all 
coatings purch~d and applied during cunstruction activities. 
For the reapplication of coolings during the pmjl'!cfs operational lifctime1 the 
Declaration of Covenants. Conditions. and Restrictions shall also contain o 
~lipulation that lnw-VOC coatings must be ust:d and a list of potential .. 
coatings shall be provided. A list or"supcr-compliont" coutings cnn be lhund 
on lhc South Coast Air Quality Management District's wCbsite: 
http1/www.aqmd.gtt\'/home/rc.guletions/compliMc&:::/urchiteduml-
ooa1ing.i;isuper•compliunl-ctwtings. 

Mitigation Measure i\1-AQ-1.4: e .. t Availahlo Control Technology fQr Pier 48 Jcvclopcr. Prepare ond Pier 48 developer or Considered 
ln-\Vater Construction Equipment. Implement conlrJctor to submit a complete upon 
The project sponsor shall require all construclion contractors to implemcnl lhe Construction Construction Elllissions Port review and 
following m\."llSUICS to reduce emissions from in•watcr equipment. Emissions Minimization Plan including approval of 

A. f.nginc Requirements Minimi7.otion Plan · barge end work boat engine Construction 

I. The project spon.'iOr shall ensure that the cunstruction barge shall have including barge n:·quircmcnts lo Port slaff IOr Emissions 

engines that meet or cxccc,d USEPA marine engine Tier 3 emissions and work boat review·and approval. Minimization 

standards. engine Quarterly reports to be Pio.op ongoing 

2. The projCCt spon,or shall also ensure that the construction work bnut 
requin:rncnt'i: Prior submiucd lo Port staff review and 

engine shall he model year 2005 or newer or meet NOx and PM 
to issuance of a documenting compli.::mcc approval of 

emissions standards for thal model year. 
gru.diri~ with the pion for review and 9uortcrly 
excav.ution. or approval. reports. end 

.. demolition ocrmits review and 

SAN FRANCISCO 
PLANNING Dl!PARIWIIBNT Page30of49 



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 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 
lmpleinentation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
B. Conslruction Emissioni:,; MinimizaliOn Plan und ongoing Final Construction Report to appru\'al of tinol 

As part of the Cmrstructirm Emissions Minimfaaliun Pion idcntilicd ab.we for during dcmolitiun be subndtted to Pm1 staff fi.u l.'Onstruction 
Mitigation Me-.-surc M-AQ-1.1 Sec1ion (\ the contmclor shall state2 in and conslrui:tion review and approval. report. 
rea.~onuhlc derail. how the conlructor ~hall meet the rcquin.'"ITlcnts of activities. ;! 
Section A. Quar1erly ,I I. ·111c plan shall include estimates of the L"On."ilruction timclinc by pha~. Monitoring 

with a description nfhow each in-wutcr equipment.piL-cc (e.g. hw"gc Rcpor1s: Quarterly 
I 

cngines1 work boats) required fur every cnn!itruction phuse will afters1anof 
comply with the engine requircmcnLo:; staled eho\•c. ·1bc plun shall nlsO conslrm::lion 
include expected fuel usage and ho.ors of operation for in-waler acth•itic!i. 
equipment for in:-watcr equipment usin! ultemative fuels. the Final Construction 
description shall also specify the type ofullemativc fuel being used. Repor1: Aller 
Rcnewuble diesel shell be conside-rcll os on oltcmative fuel iril can he L-Ompletiun of 
demonstrated to the Planning ~anmcni or th!! City's air quality com1ructinn 
speciolists that it is computiblc with tiered engines and that emissions activities hut prior 
or ROG nnd NOx from trunspurt of fuel to the projecl site will not 10 reu!iving D final 
onsc1 its NOx reductiun polcnliol. · ceniticatc of 
a. Sec Mitigation Measure M-AQ-1.1 Section C. Part 2. occupancy. 

b. Sec MitigatiOn Mca.o:;ure M-AQ-1.1 $(:.::lion C, Part 3 . . 

c. Monitoring 
Sec Mitigntion Measure M-AQ-1.1 Section D. -
Mlligalion Mosure M-AQ-1.!'i:: F.miuioas Olf1cl11 for Construction and Infrastructure Implement a lmplcmcnlltlion ofspceilic Implementation 
Operational (}Lone Pricunor EmW.ions, developer. specific olTs(:t offset project or progrnm: of spccilic o115Ct 
l>rior 10 1hc estimated first yCllr of c:icccedance, the pmjcct sponsor. with project or program: Pon approval of proposed pmj(:l1 or 

ovf.!:rsight of the Planning. Dcpartmcnl. shall l!'lecl to either: Prior tO the oO!.ct pmgmm. Port prugrum: 

I. Directly impl(:mcnt n specific offset project or program to achieve e::.:limated fir.st year verification ofsuccesslid Complete upon 

emission reductions of up to 9.6 luni,; of 07.one precursors to off.~d the of exccednncc.nnd completion uf o~scl rorfs 

combined emissions from construction and operations remaining above noti1)' the rurt program. vcriflcntion of 

significance levels after impl(:mcntalion uf identilied mitigation within 6 months of Mitigation Fee: SUL"CeSSful 

mc-Jsurcs. To qualify under this mitigation mensurc. lhc sJ)Ccinc completion of the lnfrJ.structurc dc:vcluper. com11lctiun of 

emissions reduction 11rojcct musl result in emissions reductions within ulf.set project. HAAQMD, and Purl to offset pn1gmm. 

the SFDAAB that an, n.·•I. surplus, quantifiable. and enforcenhlc and Mitiga1iOn Fee: detennin• fee. BAAQMD Milig:nion Fee: 
would nol otherwise be achieved lhrough complionCC with existing Installment for and infrastructure developer Complete for 
regulatory requirements or any other legal rcquircmen1. Prior to each development lo devdop and implement each block upon 

implementation of the off."iel nroiect the nroicct snonsur must obtoin the block tu he paid MOU. payment of fee 
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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 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 othenvise. 

Monitoring/Reporting 
Implementation Mitigation- Responsibility (Publre Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Planning Depanment"s approval of the proposed off.set project by with sile permit instnllment 
providing documentalion of the estimated amount of emissions of ROG application for outlined in the 
ond NOx lo be n.-duced (Ions per year) within the SFBAAB from the euch block. ifno MOU . 
cmi~ions reduction project(s). The project 11ponsor shall notify the 

.. 
spi.-cilic project t)r 

Planning Dcpnnment within 6 months of cnmpletfon of the offset pmgr.tmis 
project ror Planning Department verification. identified. Enter 

2. Pay a miligation offset rec to the BAAQMD Bay Arca Clea"n Air into MOU with 

Foundation (Foundation) in installments, as further dc:.:;cribed below, with BAAQMD 
caCh inslaUmcnt.mnounl tu he delennincd prinr to the estimated first year Foundation end 
ufcxt.-ccdance. This fee is intended to fund emission~ reduction projects lo puy offset rec in 
achieve reductions toh1ling up lo 10.S tons'of 01.one precursors per year. instnlJments for 
the c~timatcd maximum tonnage nfoperariunal and construction-related each dcve~opmcnt 
emissions oftftels required to reduce emissions below significance lc\'el~ block. 
uf\cr implementation of other identilied mitigation measures. This total 

; 

emission." offset amount wns calculated by summing the maximum daily 
constructio,n and opcidtional emissions of ROG und NOx (pounds/day):· 
multiplying by 260 work days per year for constructionand 365 days per 
ycor for opemtion~ and converting to tohs. The amount repre!K!nls the total 
ci;timuted operational and construction-related ~OG and NOx emissions 
offsets n:quircd. 
The fee shall he paid in up lo 12 inslallment•. eaeh_in.,tollmenl payable 01 
the time nfapplicotion for a site permit for coch development block. 
representing the portion of the I 0.5 tons of 07..onc precursoffl per year 
ottrihutahlc to each building. as rollows: (a) Blocks A. G, and K: 6.6% or 
0.70 Ions per each development block: (bl Pier 48: 18.6% or 1.95 Ions: 
(c) Block• B. C. and D: 9% or 0.95 Ions per each development block: 
(d) Block.< E and f: I0.3% or 1.08 tons per each development hlock; and 
(e) Blocks H, I, and J: 4.6% or 0.49 Ions pcreoch development block. The 
mitigation offset fee. currently estimated at appmxim.ttely $18.262 per ' weighted Ion. shall not CXL"<."Od $3S,OOO per weighted Ion ofozone · 
precum,rs plus iln administrative fee or no mon: than 5 percent of lhe total 
offset to fund one or more emission.c; reduction projects within the 
SFBAAB. The not to exceed amount of$35,000 will be adjusted lo reflect 
annual California Consumer Price Index adju•1mcnL, between 2017 ond 
the cstimoted first year of ~xcccdoncc. Documentation of payment shall be 
rnwided to the Planning Dcpanment. 
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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: Earb mitigation measure in this dorument applies to the proposed projert and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) · Schedule 
Unl~ss directly implementing a specific offset prujc'-1 (or pmgram)·as 
Jescribcd abn,1e~ the project sponsor wnuld enter into n Mcmonmdum of 
Understanding (MOU) wilh the BAAQMD Foundation in connection with 
each installment payment desc-riJ,cd nhove. The MOU will include details 

'I 
regarding the funds to he paid~ Che udminislrative Fee: end the timing of \· the emissions rcduclioo, pn1jcc1. AccL'Ptancc 11rthis fee by lhe BAAQMI> 
shall serve as acknowlL-dgmcnt and o. commi~ment lo f I ) implement an l 
emissions reduction rn!iect(s) within a time fr.ime to be determined, based 
on the type ofprojL'Ct(s) sclcctcd1 after receipt of the mitigation ICC to 
achieve the emissions reduction objective:, specified above and (2) 
provide documentation to the Plunning Depanmcnt and the rrojci:t 
sponsor descrihing the pmjecl(sl funded by the mitigation fee, including r 

the amount or emissions of ROG und NOx reduced (Ions per ycur) withi-!J 
the SPBAAO from the cmissiom~ reduction p~ject(s). To qu11.lil)' under ' 
this mitig:.olon measure, the sp.=citic emissions redliction pn,jcct must 
result in emission reductions within the SFDAAB thut arc rcal1 surplu~ 
quantilinble1 and enforceable und wuuld not otherwise be uchicvcd 
through compliance with c:<i~1ing regulatory rcquin:mcnl~ or any other 
legal requirement. 

Miti~ation ll1<a,uro M-AQ-1.1: R••• Availahl• Control Trchoology for Vertical Prior to issuance of Vertical devclopertsJ~hall Considered 
Operational Diesel Gener1ton;. devclopcrtsJ. permit for each suhmil dncumcntiltion of cofflplete upon 
The project sponsor shall.ensure that the operational backup diesel generators · haekup diesel. compliance to the Port for review and 
comply with the rollowing: (I) ARB Airborne Toxic Control Measure generator fmm review und approval. approval of 
(ATCM) emission., standnrds for model year 20118 or newer engines: und (2) BAAQMD. documentation by 
meet or CXL"L>ed one of the following emission ~tandards for particulate matter: Port s1u.IT. 
(AJ Ticr4 interim certified engine or (BJ Tier 2 or Tier 3 certified engine that 
is equipped with an ARB Lewi 3 VDECS. A non verified diesel" emissions 
control st~tcgy may be used if du: liller has the' same particulate matter 
reduction us the identical . .\RR-,•erificd model and RAAQMO il(lprovcs of it,;; 
use. The prujecl sponsor sholl submit documentation of compliance with the 
BAAQMD NSR pcnnining process (Regulation 2, Ruic 2. und Regulntion 2., 
Ruic 5) ond the emissions standard requirement of lhis measure to the 

· Planning Department for review and op11mval prior to issuance of o permit for 
a backup diesel generator from any t:ily ogcncy. 

·-
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' CASE NO. 2013.020BE 
Seawall Lot 337 a~d Pie.._r 48 Mixed-Use Project 

MITIGkTION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL WT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Eaeh mitigation m!"lsure in this iloeument applies to the proposed project and ail variants, unless noted othe~ise. 

Monitoring/Reporting 
lniplementation Mitigation Responsibility {Public Monitoring 

MEASURES ADOPTED -,.s CONDITIONS OF APPROVAL Responsibility Schedule Agency) Sched_ule 

Mitigation Measure M-AQ-2.2: Reactive Orpnic Gas~ 1o:mission1 Vertical Prior to is.<iiuancc of Vertical developens) 10. · Considered 
Reduction Me11ure1, developcnsl. any building wOrk with the San Francisco complete allc:r 
To reduce ROG emissions associated with the project, lhc project sponsor permit and every S Department of Environment documentation 
shall provide educalion for residential and commercial tcnanls to help reduce year.Ii thercuficr. lo develop materials. San provided In the 
area source (e.g .• architectural coatings. consumer products, und landscaping) Francisco Department oflhe Dcpartm.:nt of · 
emissions associated with residential and building operutions. Prior to receipt Envimnmcnt 10 review and Environmenl or· 
ofony building pcnnil and every 5.ycors lhercaficr .. lhe project sponsor shall 

' 
approve malcrials. di!ilribution or 

work with the San Frnncisco Deportment of Environment lo <kvclop educational 
electronic correspondence. which will be distributed hy email annually to materials lo 
tcmml'i of the project that encourages. the purchase of consumer products that residential and 
'arc helter for the cn\•imnmcnt and generate li:wer VOC emissions. The commercial 
conespondcncc shall encourage enviionmcntally preferable purchasing and tenants. 
include etlntact inthnnntion and Jinks to Sf APPROVED. While 
microbreweries do not typically implement emi!iicion control tlcvices. to -
rurther reduce ROG (primarily clhanol) emissions a.Cisacinted with Pier 48 
industrial opcr.ations. the ~jL-cl sponsor sh.all implCment technologies to 
reduce ethanol emissions if available and practicable. Such mcmmres could 
include wet scrubbers, ethanol recovery and capture {e.g .• carb(m absorption) 
or incin~ration. At 1hc time when specific designs for the Pier 48 use ure 
submitl! .. '<.I to the City for approval. the project sponsor shall provide an 
analysis that quuntifics the emissions= baSt:d on the spt:cific design proposul, 
nnd c~aluatcs ROG emission control tcchnolugi~s. 

Mitigation Measun l\1-AQ-2.3: ·rransportation Demand Manat=;en1ent. Transportation Tram1portation Transportation Coonlinator Th~ TDM Plan is 
The project sponsors shall prepare and implement a Transportation Demond Coordinator and/ Coonlinnlnr nml/or to submit the TDM Plan to coilsidcrcd 
Munogement (TDM) Pion. The TOM Plan shall have a goal of reducing or infmslructure In frustructure Planning Department staff complete upon 
estimated oggrcgalc daily oncOway vehicle trips by 20 percent compared to dc\'cloper to developer 10 for review and appro\'al. approval by the 
the oggrcgote duily one-wny vehicle trips identified in ·1he pmjccl~s travel prepare the TDM prepare TDM l'lan Tr-J~nsportolion Coordinator Planning 

demuod memo. prepared by Adavant Consu!ling, doted June 30. 2015 Plan. which will be and submit to lo !mhmit monitoring report Department ~1an: 
("Travel Demand Memo"J. nnd allached as Appendix 4-4 to the Omli EIR. implemented by Planning annually to Planning in consultation 

The project :sponsors shall he re!ipOnsible for monitoring implcmcntution of the Tran~"J)Ortation Deponmcnt slatT Depanment staff and with the Sf"MTA. 

the TDM Plan and proposing adj1L<lments to the TOM Plan ifits goal is not Coordinotor and prior to approvol implement TOM Plan Annual 
being achieved. in accordance with the following provisions. will. he binding on orthe project. Adjustments ( if required). monitoring 

The TDM Plun may include.. but Lli not limilcd to. the lypes ofmea.'iUn:s all development reports would be 

summarized below by way of example. TOM Plan meas~res shall generally be parcels. on-going during 

consistent with the Cilv's adooled TOM Pruoram Standards and the draft project buildout, 

SAN FRANCISCO · 
PLANNING DEPARTMENT Page34of49 



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 
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 
pn1pnscd TDM rlen pn:pun:d hy Nelson Ny&lllllll. dated Septcmhcr 2016. and 
attached as AppendiK 4-5 Ill the Dral\ EIR. The "IUM rlan describes the sctlpe 

a..nd applicahilhy of candidate measures in detail, and may include. for example: 
• Active Transportation: Pnwision ofsln.-ctscup.: impro\'emcnls tu. ~nLuurage 

\V.1t.lking. secure hicycle parking. shlnver and locker facilities for cyclh,15=, 
suhsidi7.ed bike share memberships for project occupants, bicycle repair wid 
maintenance service~ und other hicyclc--n:lated ~rviccs;- · 

• Car-Share: Provision of cor-shurc parking. spaces 1t11d subsidized 
memberships for project occupants; 

• D~livcry: Pmvision ofamcnilics and services tu suppor1 dclivl!ry ufgouds 
In pmjcct occupanL"; 

• Famil\•-Oricnh.-d Measures: Pro\•ishm of on-site childcare and other 
amenfties lo support the use of?<1ustoinable transf1(Jr1ation nunks by fJmilit.-s; 

• l·ligh-01.'Cupancy Vehicles: Provision ,,r carpoolinglvanpooiing incentives 
and shuttle hu!ri !rervicc; 

• lnfonnnrion and Communications: Pmvision ot'mulrimodal wnylinding 
signagc~ trnnspurtatioii infommtion disrlays. nnd tailored lr.msportation 
marketing SC['\'ices; 

• Land Use: Provision of on-site a.ffimlable housing and healthy lilud retail 
services in undcrscr\•,:d u.reos: 

• Parking: Pm,•ision of unbundled parking. shurt-tenn daily p;uking 
provisionr parking cash out ollCrs. and reduced on:.stn:ct parking supply. 

The lUM Pion shnll describe each mem;urc. including·the degree of 
implementation (e.g .• how long will it he in place~ how many tenants or 
visitors it will bcncliL on which locations within the site it will he placed; 
etc.) and the population that each measure is intended to serve (e.g., 
re!oidcntiul lcmmts. retail visitors, employees of(cnanls.. visitorsJ. Thi:: Tl>M 
Phm shall commit to monitoring vehicle trips to and fmm the project site to 
determine the TOM rlun's cni,ctiveness.. as required hy TOM rlan 
Monitoring and Reporting oullincd below. · 
The TDM rlan shall have been approved hy 1he Planning Deportment prior 10 
silc pcnnit upplication for the lirst building and the TDM Plan shall he 
implemented lL" lo each new tiuilding upon thl! issuance of the L'Crtincale 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 Ml_xed-Usa Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL WT 337 AND PIEK 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 ResponsibiHty (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
The TOM rlan shall temoin a component urthe proposed project to be 
irQplementcd for the duration orthe project. 

.. 
nJM Plan kfo11it0Tin,: and Reporling: .the Transportation Counlimnor shall . , 

collect data, prepare monitoring reports and •ubmit them to the Planning 
Deportment. To en•-un: the goal nrn:dueing by 20 pcn:cnt the oggn:gutc doily 
one-way vehicle trips is rca.i;onnbly achievable, lhe project i,;poIL"Wr shall monitor 
daily ons~way vd1iclc• trips ro, all buildings Umt have receiwd a Certificate or 
Occupancy, and compare these vehicle I rips to the eggregalc daily one-,~y 
vehicle trips anticipated fhr the those buildings ba.llied on d1e trip gcncratiO!J rates 
conlained within Ilic proposed project Travel Demand Memo. . Timing: The Transportation Coordinator shall collect monitoring data 

and shall begin submitting monitoring reports to lhe Planning 
Department beginning I K months afler the completion end 
oommencemcnl of operatioii of the proposed garage on Block 0. 
Thereafter: unnual monitoring rcporls shnlJ be submincd (referred to as 
~·reporting periods'") until five conseculivc reporting periods show that 
the project has mel the rcduc1ion goal. al which point moniloring data 
shall he submitted to lhc Jlhmning Deportment once every 3 years. The 
project sponsor shall complete each trip count and survey (Sr..'"C bclnw for 
description) within 30 days following the end nflhc applicable reporting 
period. Each monitoring report shall be completed within 90 days 
following the applicoblc reporting period. The project •pon•or sholl 
modify the liming ofmoniluring rc~rts.1uch that a new monitoring 
report is submitted 12 months aRcr adjustmcnls arc made lo the TDM 

\ 
Phm in order to meet the reduction goal:- as may be required under the 
"TDM Plan Adjuslmenr." heading, below. In addition, the Planning 
Dl.-panment may modify the tin1ing of monitoring reports as needed lo 
consolidotc this rcquin:mcnt with other monitoring and/or reporting 
requirements for lhc project, such as annual reporting under the 
proposed project Development Agn:cment. . Term: The Jlmjecl Sponsor sh~II monitor. submit monitoring reports • 
and mali.e plan aqjustments as provided below unlit the earlier of: li) the 
expiration oflhe Development Agrecmenl., or (ii) lhe reduction goal has 
been met for up lo eight con~culive n:purting periods as determined by 
1hc Jllanning Department. Notwitfo.1.anding the foregoing or any other 
orovision of this miti1rntion measure. all oblinatinn.'i for monitorinv.. 
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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 mitig,ttion 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 
reporting and for making adjustments to the TDM Plan shall tcnninate if 
the project sponsor ha.<i paid and/or made a commitment to ray the offset . 
li:c for any shortfall in the TDM Plan's meeting the reduction goal as 
provided hcluw. . Components: The monitoring und reportin~ including trip counts . 

;\ surveys end travel demand information, shall include the following 
components or C(lmparnblc alternative methodolngy and componenls,-os 
approved, accepted or provided by Planning Dcparynent stall': 
0 Trip Count and Intercept Su.rvcy: Provide o silc-widc trip L-ount and 

intercept survey of persons ond vehicles arriving nnd leaving lhc . 
prnjcct site~ olhcr than on A T&.T Park baUgame or other major event 
(e.g., concert or olher event suhstantinlly occupying the capncily of 
AT&T rark) days nr hours. l'Or nn less than two days during lht: 
reporting period belw~-cn 6:00 u.m. and K:00 p.m. One day shall be a 
Tuesday: Wedncsduy: or Thursday tlllring one week without 
federally recognized holidays. and another doy shall be a Tuesday. . 
Wedn~sduy. ur Thursday during. unnlhcr week wilhout federally 
recognized holidays. The trip count untl intercept survey sh.all be 
prcp~ncd by o qualified transportation or survey \.."Om,-ultant: and the 
Planning Department shall approve the methodology prior to the 
Project Sponsors conducting the componcnls of the trip count ond 
intercept survey. The Planning. Department ontieipatcs it will have a 
standard trip count and intercept survey mclhudology developed and 
available to project sponsors ot thc time of dala collection. 

0 Travel Demand Information: The above trip Counl and survey 
informution shall be able to provide the travel dl!mand analysis 
characteristics (work and nun-work trip counts, origins und 
destinations of trips lo/from the project site. and modal split 
information)1 ms outlined in the Planning Department'S 
Tru11sportatiun lmpat·t Ana{l•.\·i.\· Guidelines/or £11vironme11tul 
Review~ October 2002. or suhscqu.:nt updates in effect at the time of 
tho survey. 

0 Dncumentotinn of Plan lmplementatio~: The transportation 
coordinator ?;hall work in conjunction with the rtanning Dcpanment 
to develop n survey ( online or paper) that can be reasonably 
completed hv the transoortation coord.inator and/or Transcortation 
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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 PROJECT 

NOTE: Each mitigation measure in this document applies to lhe proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF' APPROYAL 
Management Association (TMA) s1a1T memben to document 
implemcnlalion ofTDM pmgram elements ond other basic 
information during the ruportinG period. The ·project sponsors shall 
include lhis survey in the monitoring. report suhmitted to the 
Planning Dcparlmenl. 

o Assist.once and Confidentiality: The Planning Department will assist 
1hc transponation coordinator with questions regarding the 
components of the monitoring report and will ossist the trJ.n.~portotion 
coordinator in dclcnnining ways to protect the identity of individual 
survey responders. 

TDMP/an,ldi11.<1me111s. The project sponsrus shall adjust the TDM Plan 
according to the monitoring results if three consecutive reporting periods 
dcmonstmtc that measures within lhe TDM Plan an: not achieving the 
reduction gool. The TOM Plan adjustments shall be mode in consullotion with 
the Planning.Department and may require rcl1ncmcnt5 10 existing measures 
(e.g .. changes lo suhsidics. increosed bicycle parking). inclusion of new 
mea.o;ure.1t (e.g.. a new technology or project operational 'changes not 
inconsislenl with any agreements with the Port). or rcmo\•al of existing 
measures (e.g.. measures thot arc inelTcctivc or induce= vehicle trips).!i If three 
consecutive reporting periods: monitoring rL'Sults demonstmtc that measures 
within the TDM Plan.arc not achieving the reduction goal, the project 
sponsors shall propose TDM rlan adjustments to be incorporated in the TDM 
Phm witlii~ 270 doys following the lust reporting period. The project sponsors 
shall implement the TDM Plan adjustments until the n.~ults ofth~e 
conscculivc reporling periods demonstrate lhnl the rcdu~lio11 goal is being 
achieved. 
If after implementing TDM Plan adjustments as deseribl.-d above, and the . 
project sponsors have not met the reduction goal for up to eight cons..-cutive 
reporting p:riods as detennincd hy the Planning Department, the project 
sponsors may. ol any timl! thcrcofu:r. cli::ct to address the shortfoll in meeting 
the TDM Pinn reduction target by;in addition to paying the emission.offset 
fees sci forth in Mitioation Meusurc M-AQ-1.5, also ,,,,vine an additional 

Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/Reporting 
Respomibilily (Public 
Agency) 

Monitoring 
Schedule 

J No parki~g~n:latcd restrictive measure!!: on the project site shall by design or effeci. restrict parking on the project site for patrons or AT&. T ball Park games or events. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawell 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 CONDITIONS OF APPROVAL Respon,ibility Schedule Agency) Sch~ule 
offset fee in accordance with Mitigation Me.i~ure M-AQ-1.S, in the amount 
required to address~ both lhc shortfo.11 in reduction during the previously 
monitored years and the anticipated shortfoll in the rc·maining expected years 
of project operations, lhe laller or which shull be based on the shnnfall th al 
occurred in lhc most recently monitored yeor. Culculolions of cmisNinnS to be ,1 
oIT.~t shull he h$Cd on lhc tutul amount of emissions nnticipatcJ to he 
reduced by achieving lhe 20 percent TOM goal m{iustcd for the actual 

r 

percentage of aggregate daily on~l,wy. vchiclc trip reduction achieved in 1hc 
most rcccnlly monih1red year. 

Wind and ShadoK' Mitigation Mea.mres 
M-WS-1: As•e1Sment and Mitigation uf\Vind Hu.anl1 on a lluilding-by- Vertical Prior tu or as pilrt Vertical devolnJICr{S) lu Con.,;idcrcd 
Building Basis. dcvclopcr{s) und of the subminol submit to the Planning complete upon 
I. Prior to or as parl of the submittal packuge for the schemu.tic design of a new qualilicd wind package for lhe Department and lhc Porl, for approval of wind 

building (Pniposcd Building), !he Proposed Buildingdevdupcr shall submit consultant. schematic design their review and appro\•al. a report by lhe 
to the Planning Department,. for iL'i revie\V und npprcwal~ a .scope uf work Vertical ofa new huilding. ~upc of work ond, following Planning 
nml following approval oflh..: Sl.."Opc. a rcpo~ fmm a Qualified Wind dc\'clopcr(s) to the approval of the scope of Dcpanmcnt and 
Consul1ant (QWC) that reviews the rm'pused Building schematic design. implement W!Jrk hy Planning l'ort. 
oh.1'ienl lamlsceping.6 "QWC" mean" a wind oonsullant retained hy lhc archilL-cturJI or l)cpartmcnt Und Pon !ilon: a 
Pmpt>i-i-cd Building(s) developer and oppmvcd hy lhc Planning Department landscuping report from u 'lualilicd wind 
for preparation ofthe report. lbc EIR wind cnn:mltant for the proposed features. or a consultant lhot dclcnnincs 
project and any other wind consultant on the City's then approved list or cnmhinalion of builc.ling•spccific wind 
othcnvise approved by lhe City will he considered a QWC:. · such ICaturcs. lhal conditions. 

2. The QWC n:purt shall evaluale whclhcr the Proposed Duilding(s) would have hccn 
create a Significant Wind Impact. '·Signilil!llnt Wind Impact'" means a demonstrated in 
subslantial increo.,;e on a sitC·\\idc basis in tht" number of hours per year wind tunnel 10 

that the 26 mph wind h111.nrd criterion is cxa:eded or. ifha.'ielin.: wind reduce the 
condition.Ii arc grculcr then 26 mpht a suhslantial increase in the area Proposed 
subjected to winds greater limn 26 mph. This analysis shall focus on the Building's wind 
entire project Bf'(D thnl was studied in wind lunnd t.:sts conducted foi- the hazards In n level 
EIR and not just the area immediately )l,UITOunding the l>ropuscd no gn:uh!r than 
Building(s). those of either 

6 The scope of work for this repon shall use the same mdhodology 1;1nd wind test point localionS as the Wind Stud)' pn:pun=d for this EIR. 
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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 L;OT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Ea•h mitigation measure in this dotumcnt applies lo the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility S,hedule Agency) Sthedule 
3. The QWC shall cnnsidcr lhc PmpnseJ Building(•> in lhc context oflhc Wind Study 

. "Current Projccf:" \Yhich. al any given lime during ~onstruction of the Connguration A or 
Projc-ct, shall be defined as lhc building masses used in the Original Model Wind Study 
(Wind Sludy Configurntinn D),' cxc-epl a.s updated lo reflect schematic Configuriltion 8. 
design :iubmillals lbr any previously nppmved building ·1hat hac; not ycl 
commenL-cd cunslruclion. ond conslruction pcnnit dcidgns for on-site 
buildings lhat are under construction or have completed conslruction. °This 
model shall be referred lo as the "Cum:nt Pmjccl~ und shall be updated 
over time as architectural design fur each proposed projccl hlnck/building 
is completed. 

4. The Propose-.! Building •hull be tcSled in the wind tunnel us proposed. 
including any architectural foatures lhat can be shown on plans to mitigate 
wind cnCcls.8 Testing may not include any exi~1ing or proposed unsitc 
landscaping. A separalc lcsl shall be conducted wilh existing and proposed 
onsitc landscaping included, irn.-quired per Section 5, heluw. The 
uccumpanying report shall compare the wind tunnc:1 results analyzing the 
Proposed Building in the context ufthe Current Project to the follo\Viqg 

.two baselines: (I) the EIR baseline condition., fnr lhe project sile (Wind 
Study Cunfiguralion A), and (2) faisling Plus rrujcct (i.e., with Mission .. 
Rock propo,cd prnj<ct) cundilions u

0
sed in lhc EIR (Wind Study 

Configuration BJ. 
5. No further analysis shall be required ff the QWC concludes. und lhc 

rlanning Department concurs, that the Proposed Building's 5ehcm21tic 
dcsiglL al,scnl proposed onsilc "Jondscaping, would not create a Signincant 
Wind Impact. lfthe QWC l"<lncludes that lhc Proposed Building's 
schematic design. ubsent pmposcd onsitc und ex~~1:ing ofTsitc lundscapin~ 
\Vould create a Signilicunl Wind lmpacL as denned above. then a second 
wind tunnel test shall he oonduct<.;t, taking into account proposed onsite 
landscanine. and cxistiml ufi5itc landscaoinl!. 'J'he intent orlandscaninl! is 

7 All rcforences to the Wind Study refer tu lhc Mission Rock EIR Pedestrian Wind Study Wind Tunnel Tcsls Report prcpured by RWDI, finel report. Junuaiy 25, 2017, which can 
ho found in Appendis 7-1 to this EIR. · • 

1 These could·include features such as setbacks,. wind haffle.5: randomized balconie·s. overhands. canopies. awnings und the like~ provided they arc consil'itent with the projecl's 
Design U.1ntrols ond shown on schemalic architecturdl plans for the Proposed 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 LOT 3J7 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 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring . 

MEASURES ADOPTED AS CONDITIQ.NS OF APPROVAL Responsibility Schedule Agency) Schedule 
to cmuhltc lhc function und cfTccl ofa manffladc wind scn..-cn. ·nie 
following parameters have been dctcn11incd lo be the minimum 
requirem.;nls for landscaping rcuturcs 10 be effecti\•c in controlling wind:9 

·1 . It is the combined etlCct of u clustt:r \lr group or land~aping features 
thul is most effective, rather than the maturity of one tree. . Since a general rule is that vertical wind control rcotuf'Cl'i should he 
tnllcr lhon the average height ofo person. fnliogc from the ground up 
is most effective at a height ufappmximately 6 to R feet. . Since winds can cusily flow under tree crowns. underplantings 
(e.g .. shrub plantings Ht the Nlsc ofo lrec) should he included when: 
trunks arc bare for t~c first 5 lo 6 feet ur a tn:c measured from the 
gn,und. . Tn.-e crowns with al least 60 percent Cover ( dc..'Osily of lea rage J and 
even spread of brunches urc most dli..-ctivc. 

Bio/ogi<YJ/ Resources Mitigation Mea.•ures 
M-HI-J.1: Conddd Impact Hannmer Pile Drh·ing during Period1 that Pier 48 developer. During the Pier 48 developer to submit Coilsidcrcd 
A,·oid Special-Status Fish Species' Spa\l'Ding and Migration Seasons. construL'tion work detailed construction complclc upon 

In-water pile installation using impact harnmcrs shall occur within the \York window of June I Sch..:dulc to Port stolT for approval or 
window of June I to November 30. which has been established for dredging. to November 30. rcvic\V and appm\lal. construction 

in San Francisco Bay to reduce potential cl1Cc1s on spccial-slalus (ish species. schedule hy Port 
slat!: 

M-81-3.2: Pile-Driving Noise Reductioa ror the Protection or Fi5•. Pier 48 dcvelor,er. ~rinr to the :;tart of Pier 4K developer to prcpnre 'Considered 

Prior to rhc .stan or pile driving in the Ray, the project ~'J'Unsor shull d~\·dop pile driving in the an undcnvater noise complete upon 

an undcn\18.lcr noise monitoring and attcnuntion plnn and obtain upproval Buy. monitoring and nttcnuntion review and 

Imm NMFS. Th• NMFS-nppmvcd plan or ony moditicalion.• shall be pion und obluin oppruval npproval or1hc 

provided to the City Planning Department for determination ofcon!iiistcncy rmm NMFS. ·n,c NMFS· sound attenuation 

with the-requirements in this mca$urc. approved plan ur any and monitoring 

The plan shall provide dcblils n:gording lbe eslimnlcd undcnvater sound . modi(ications lo he provided plan byNMFS 

levels expeclcd: sound aucnuation method!i.. methods used lo monitor und to lhc Port slatT ror nhd consi!Jtencv 

verify :mund levels during pile-driving activities, and !11anagcmcnt prJctia:s c:lctenninolion of L'Onsislcncy determinnlion hy 
with the rcouircmcnL" in this 

• RWDI, Landscapinll,, December 8, 2016. 
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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 tb the proposed project and all variants, unless noted otherwise. 

MonitoringiReporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
lo he taken to reduce pile-driving sound in the marine cnYiroriment to below measure. Portslpll'. 
NMFS 1hresholds ror injury to fish. The plan shull incorporate, bul not be 
limited lo. the following BMP.: . All steel pilings shall be instnlled with• vibratory pile driver lo the 

deepest depth practic"able. An impact pile driver may be u!ied only where 
necessary I os detennincd by the c..·onlroctor and/or project engineer, tn 
compl!!lC installation of the steel piling~~ in accordance with seismic s:afcty 
or other engineering criteria. . The ~TIJallcst pile driver and minimum force shall be used to complete the 
work necessary to meet f"!MFS requircmcnLi;, as determined by the 
contrnctar and/or project engineer. . The hammer shall he cushioned using~ 12-inch-thick wood bloc~ during 
nil impact hammer pile-driving opcrolions. . To reduce impacts to levels bclnw injucy thresholds. based un 
hydroacoustic muniloring and the umounl of impact pile driving 
occurring on a particular day. a bubble curtain, wood block cushion. ·uir 
barrier. or similar technology shall he empluyed during impact pile- ,· 
driving activities. . A ·•son start·~•1.11cchniq~c shall be cmploy~d upon initiol pile-driving 
activities every day to allow lish an opportunity lo vacate the area. . Puring impact pile driving, the contractor shall limit the number of 
strikes per day lo the minimum necessary to complete the work. as 
determined by lhc contractor and/or project engineer. . No pile driving shall occur at night. ' . During impact pil~ driving. a qualified fish hiologist shall monilor the 
project site for fish that exhibit signs of distn:ss. Ir fish arc observed 
exhibiting signs of injury or distrcsS:, work shul1 be halted by the 
biologis4 and the cumulative SEL up to that point sholl be examin~d. If 
the cumulative SEI, is close to the threshold or exceeds the threshold, 
then pile-driving activities will cease until the next day. 

1" Snfl slarts require an initial :rel of 1hrec !rr,1rikcs from the impact hammer at 40 pel'CCnt energy. followed by a I-minute waiting period betWL-en subsequent 1hrcc-s1rikl: sets. Soft 
starts ror vibratory hammer.; will initialC noise at IS seconds Ht reduced energy, followed by u I-minute \V"diting pcritxfhctwccn subsequent starts. This process should continue 
for a period orno less th11n 20 minutes. 
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CASE NO. 2013.020BE 
Se11wall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL WT 337 AND1PIER48 MIXED-USE PROJECT :1 

NOTE: Ea<h mitigation measure in this do<ument applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation · Mitigation Responsibility (Publie Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Sehedule Agen<y) S.hedule . All pile-driving ond pile-removal activity sholl he monitored by a NMFS-
nppmvc-d biological monitor bemrc ond during all pile dri\-ing. The 
tiiological monitor shall mainlain a moniloring log of daily pile-driving 
uctivilics. any field sound mcusurcmenl~ lish sightings. und implementation 
of solt-stmt HIid shut-down n.-quin:mcnl'i, A munitcuing report shall he 
pn:pan,d for submis.sion lo NMFS and the City (submillcd monthly and at 
the completion uf oil pilc-drivin(!/pile-n:muvul uctivilies). 

M-81-3.J: PilE-Driving Noisr lud•ctiun for Protection or M•rine Mammab. Pil!i- 4K Jcvelup:r. Prior to lhc sl1u1 of ricr 48 developer to prepare .Considered 
Prior hl the st.:Jrt of pile driving in the Day. as pan uflhc underwall!r noise pile driving in lhc an underwater noi.ll"t: complete upon 
monitoring and attenuation plan required hy Mitigation Measure M-81-3.2. Uoy. monitoring and attenuation review ond 
the project $ponsor shall pmvidc derails regarding thi: estimated undenwter pl;m (including estimated Dppmval nr the 
soU1ul lcvcls expcclcd,. nol just frnm impact hammer pile drh•ing that may underwater sound levels sound ullcnuution 
affect fish hul also from vibmtory pile driving and removal hccall."c these expected) and uhtain and monitoring 
sound lc\•cls may allCct marine mammals. The pion shall olso addrc~, sound approval tium NMFS. Th< plan ~yNMFS 
allenuation mc1hod.o,;~ methods used tu monilor and verify sound levels during NMfS-appnw1..-d plun or uny and cnnsiSlcncy 
pilL--driving activities. und murutgcment practices 10 be token lo reduce pih.._ mudilicutions to be pmvided detenninalion by . 
driving sound in the marine cnvimnment to hclow NMFS thresholds for to Port stuff for Port slotT. 
injuQ· to murinc mummals. As pllrl or i!11plcml!ntation of the sound dctcnninalion of coru;ist~ncy 
attcnuntion monitoring plan, the project spommr shall take adions lo reduce ~ilh lhe requirements in this 
'the ellCct or unden,·atcr noise transmission on marine mammals. These· measure. 
actions shall includcp at o minimum: . The estnhlishmcnt of initial surety 1.oncs~ based on the estimated NMFS 

injury lhre.o,;hnld contour.; for lhc different marine memn1ols (as shown in 
Table 4.1.-8 and Table 4.L-9). The initial siz.e oflhe salcly zones may he 
modilic~ based on suh<iiequenl analysis of the anticipated noise level~ and 
the actua11y proposed piles. equipment: und activity prior lo construction 
but only with the approval ofNMFS. . 1 lydrou,'<lostic monitoring, accunling to the NMFS-eppmvc-d sound 
i.llk.-nWllion und monitoring phm, shall he t,..'OITipleted during initiul pile driving 
tu veril)' pmjcclcd isopleths for pile dri,•ing ond removal. The plan shall 
require rcaJ..timc hydroo.cou.~ic monitoring fora suHicient number of piles to 
determine und verily model1.:d ooi~ L..i:tplclh.<ii. 1bc safety mncs c~1ablished 
prior to constructioq may be modilicd, W.<;jl."ll on field measurements ofooise 
levels rrum different pile-driving activitieS:, if the field mco.o;;uremcnt, indicate 
thal different noise threshold contou!S thlln those cslimated prior to 
construc1iun an: annruoriate bul only with approval urNMFS. 
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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 PROJECT 

NOTE: Each mitigalion 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 . Halting or work activities \Yhen a marine mammal enters a safely zone 

(srecitic to that species) and resumed only after the animal hns nc:-1 been 
observed ,~thin the safety 7.onc for a minimum of IS minutes. . Use of a "'soft start"11 technique each day upon commencement of pile-
driving activity_ any lime allcr ceasing pile-driving uclivily fur more than 
I hour_ and nny tim-= aficr shutdown due "tu marine mammal entry into a 
safety zone. . Monitoring by all NMFS:Jappmvcd biological monitor of all Pile-driving 
and pile-removal activity before and during oil pile driving/removal lo 

inspect lhc work zone ar,td adjacent Bay waters for marine mammals ond 
implement the safety zone requirements described above. The biological 
monilor shull muinluin u monitoring log of daily pih .. --driving/rcmoval 
activities.. any field sound mens:urements. marine mammul sightings. and 
implcmcnlalion of soft-start. shut-down, and satety-zone requirement,;. A 
monitoring report shall he prepared for submission to the City and NMFS 
(submiucd monthly and at the oomplction ofnll pile-driving/pile-removal 
uctivitic!i). -

M-81-S: Conduct Prc-Conslrudion Sun·eys ror Nesting Migratory lnfra.'itructure or Infrastructure or Avoid Removal during Avoid Removal 
Birds. vertical \'crtical Nesting -SL-usuti: contmctor during Nesting 
To facilitate compliance with state and foder:11 laws (California Fish and developcrfs) (us developcr(s) (as to pmvidc detoilL'tl Sea.111mn: complelc 
Game Code and lhc MBTA) and prevent impacts on nesting migratory birds~ applicable), applicable) to construclion !tehedule tu Port upon review and 
the pmjecl sponsor sh1III avoid vcgetolion/structure removal. ground- qualified wildlirc avoid vegetation lo confirm affected ocli\'ilics approval or 
disturbing activitic~ and elevated noise le\•cls near suitable nesting habitat biologist (ir and/or structure rall outside nesting si:a.i;on or consllllclion 
during the nc!t1ing season (February I through August 31) or conduct pre- necessary). removal, ground- removal of trees und/or schedule hy Port 
construction surveys, n.llii described below. Allcmuth•ely. the project sponsor disturbing 51.ructun:s occurs outside stalT. 
may remove vegetation or structures-that may support nesling birds oul!liidc of . ' 11etivilics, ond breeding season. Nesting Su111cys: 
the breeding sea,K>n such that no breeding habitat would be present should elevated noise Nesting !iurveys: Ir Considcn:d 
construction stort in the normal breeding sea.'iOn. le\•els: near suitable ncccsso.ry. wildlife biologist complete upon 

nesting habitat to complete n mcmorandulTI n:vic\Vund 

11 Soll starts require on initiul set of three strikes from the impac"t hammCr nl 40 pera:nt energy, fo~lowed by a 1-minutl:! W"diting period between suhsequcnl thn."C-slrikc sels. Son 
starts for vibmlmy hammers will initiate noise al IS SCL'Onds at reduced energy~ followed by u I-minute waiting period between subsequent starts. This pl'OCCsi; should continue 
for a period ofno less lhan IS 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 PRO.IECT ! 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 
, Monitoring/Reporting 

lmplem.entation Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Irit is nol fcas.ible to avoid the ncsling season and suitublc: nesting orcas during the nesting detailing the survey cllbrt approval or 
remnin on the project site, the pmjoct spoIL .. ir shall hire a qualified wildliro scu«>n ( February I and rc:-.ulls and submit the nc~1ing surveys 
biologist with Jemonstmtc:d ncst-scan;hing experience to conduct Harveys for through August memorandum hi the: by Port s:talT. 

1 nc!t1ing hirds. including ruptnr.;. The following list details the nesting hird J I), conduct pn.~ infrastructure developer or 
survey requirements for this project. construction vertical developer (s) (as . One nesting hird a.~s.wcnl is required at lhe beginning of each ycar7 at the surveys (February applicable) und Port stuff 

Slur! oft he nesting bird '"""'on (February), to determine if suitnblc nesting lhmugh June)1 or wilhin 7 deys ofsun•ey 

hahitut remains or h~ hecn rcinstub.'f.l lc.g .. the prq_jcct sit~ is reveg~Ulled). remove vcgclalion "'-ompletion. 11(!.rt stnffto . Jfsuilable nesting hahital is present~ one ncsling sun•ey shull be L ... mduclL'tl am.I/or structures review and oppruvc report. 

hctwccn February ond April. and one nesting survey shall be conducted 
outside breeding 

between April and June. season. . Addilionul nesting surveys arc rcquin:d when construction work stops at u 
portion of the site where- suitable l'k!~1ing habitat remains lor more thon 
1 S day.s or if conslrucli!Jn is phn.~d in :;;uch a ,~y that no disturbance has 
occum:d in o portion of the project site. -. lfoctivc nests arc observed during cuns1ructinn when the wildlirc 
biologist is not prci.en1=, all work wi1hin 2SO li.-ct of lht: nest shall stop, und 
wildlife:: biologist shall he contacted immediately. All pemmncl shall 
move at least 2:50 feet away from the ncsl. To the extent fi::asiblc, after 
consulling with the wildlife biologist. conslruclion equipment shall he 
shut down or moved 250 feet away from lhe nest. 

Nesting bird surveys shall he performed nn earlier than 7 days prior h) the 
commencement of gmund-dislurbing uctivilics und vegctalioJ! removal 
(including clcnring, grubbing. and staging). The areo surveyed shall include 
all canstruclion areos d5 well us ureas within 2:50 fuel outside the boundaries 
of the arcos to he cleared or us olherwise: detem1incd by the biologist. · 
lfthe wildlife biologist linds any aclivc n~sts (e.g.~ a nest with cg,g:i:, chicks! or 
young) during the survcy. lhe biologi!tl. shall establish no-disturbance spc.-cit:s-
specific buffer 7.0ncs for each nc~1. marked with high-visibility fencing_ · 

r 

flagging. or pin llags. No COILllilruction activities shall he allowed within the : . 
buffer zones. The size of the buOCr sholl he based on the species' sensitivity IU 
disturbance ond planned work aclivities in the \•icinity; typical buffer si7.cS ore 
250 reet for raptor.; and SO foci for other birds. The buffer sh•II remain in 
effect until thc·chicks have fledged from lhe nest or tht: nest is no longer 
active, which will be ,-.:rilied by the biologist. 
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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: Eaeh mitigation measure in this doeument applies to the proposed projeet and all variants, unless noted otherwise. 

- Monitoring/Reporting 
Implementation Mitigation Responsibility (Publie Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL . Responsibility Sehedule Ageney) Sehedule 
If innclive DCh1S an; klL~lilicd, lhe project spunr.nr or its contraclor shall 
remove those nests from the structure/veget'dtion and imilall nest exclusion 
measures on structures {i.e .. fine mesh netting. panels, or metal projectors) 
out~ide or the nesting seuson., if deemed net.."C."'-'IDr)' and suit.able hy the 
qualified wildlife biolo'gist. All exclusionary devices shall be monitored and I 
maintained throughout lhc breeding sca'Mn to ensure that they are succes.-;ful , 

' in preventing the birds from accessing the cavities or nest sites. 
After each survey and/or after nest-dctcm:nce acth•ities ore complete"= the 
wildlife hio1ogist shall complete a memorandum detaili~g the Survc)' effort 
anJ results and suhrnil the memorandum to the project sponsor \Vithin 7 days 
of survey completion. 

Ge,1/ogy and Soil.f Mitigation Measures 
M~GE-...ii: Accidental di1covcry or paleontologiral resourcf'. lnfraslructure Before the start of Infrastructure developer or Considered 

: Given the potential for pttlcontological rcso~rces to he present al the project de,•eloper am.I/or any drilling or veriica_l devclopcrts) ca., complete once 
site al excavation depths within the Colma Formation: the following vertical 

f 
pile-driving opplicoble) tu retain training is 

measures shall be undertaken lu avoid any signilicant adverse effect fmm dovclopcrtsl (as activities. qualified paleonlologi•I and complete: once 
the pmpused project on palcontological resources. Before the slart of any applicable). and notify Port slafi: Port •lilffto construction is 
drilling or pile-driving aclivities. the project sponsor shall retain a qualified qualified approve s.:lcction of complete. or once 
puleuntologist. as denned by lhc SVP. who is experienced in teaching. pnlcontolugiSI. paleontologist. the Planning 

"" nonspecialists. The qualil1cd paleontologist. shall 1rain all construction : lfnecesSBry. palconlologisl Department 
personnel who are invOlvcd with earthmoving activitfos, including the site lo prepare and submit a approves lhc 
superin1cndcnt1 regarding the pos.~ihility of encountering fossils. the reco\•ecy pion for Port review recovery plan and 
appearance and types of fossils that arc likely to be seen during .. and as>proval. the infrastructure 
comaructiun. ~nd proper notification procedures shollld fossils he de,•clopcr or 
encountered. l'mccdurcs lo he conveyed to workers include halting; venical.: 
construction wilhin SO tCCr of any potential fossil find and notifying a devclopcl(sJ.and 
qualified pak·ontologist, who shall evaluate lhc signitic.once. -· qualified 

lfpaleontological r'Csourcl!s arc discovered during earthmoving activiticS:, palcann,logist 

lhc etlnstiuction crew shull iminediotely cc11sc work near the lind and notify implements the 

the- project ·sponsor and lhc San Francisco Planning Dcportmcnl. . plan. 
' 

Construction work. in the affected areas shall remain slopped or he divcncd 
tu ullow reco\•cry of fossil remains in a timely manner. The project sponsor 
shall retain a qualified poleontologisl ln evalulllC the resource 11nd prepare a 
recovery j,lon _in accordam:i: wilh SVP guidelines. The n:coVCJ')' plan may 
include a field sui-vcy~ cunstruclion monitorin14 samplinJ! and datn rccoverv 
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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 notro otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
procedures, museum storJge coordinulion for ony specimen n:covl.!~d~ ond 
a report of findings. Rccommendalions in the recovery plan lhat arc 
determined by the San Francisco Planning r:>cpartment to be ii.cccssary and 
fousible sholl be implcmcn1ed before conslruction activities can resume at 
the site when: the paleonlolngical n:suurces were discU\•cn:d. The S:.in 
Francisco Planning Department shall ht: responsihlc for ensuring that the 
monitur's rccommendutions regarding trcatme-nt and reporting arc 
implemented. 

Implementation 
Re.,ponsibilily 

Mitigation 
Schedule 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

IMPROVEMENT MEASURES f~R THE.SEAWALL LOT 337 AND PIER 48 MIXED-USED PROJECT 
I-TR-I: Construction Managem~nt Plan. 
Traflic Control Pinn for Conslruction - To reduce potential (.'Onnicls b\:lwccn 
construction. activiliL>-s and pedes1rians1 bicyclists. transil and autos during 
com;:lruction activities~ the pmjcct spunsof should n!:quirc t."Onstruction· 
contmctor(s) to prepare a lrntlic con1rol Phm for major phases 01"comuruc1ion 
(t:.g. demolition and grading. comdruclion~ or renovation or individual 
huildings). The project sponsor ond lheir construction contractor(s) should 
meet wilh rele,•ont City agenciCs to coordinote fcosihlc mcosurcs lo n!:du,x 
lrullic conge~1ion. including tempor.uy lrnnsil stop rcl01..-ations and other 
measures to reduce potential traffic and ln:msit disruplion and pedestrian 
circulation elTects during major phases of construetiolL This includes 
coonlinating project conslruction activi1ics with nearhy City construction 
projccL,;;. such as the Third Street Rchabilitution Project. for any work within 
the public right-of-way. the contractor would be required to comply with the 
San francisco~s Regulations for Working in Sun Francisco Streets. which . 
estoblishcs rules and permil rcquin:mcnls so thnt construction activities can be 
conducted safely and with th'&'.: lcust possible interference wilh pedestrians. 
hicyclists.. lrdnsil and vehicular trJffic. Additionally, restrict truck movcmcnb: 
ahd deliveries lll the maximum feasihlc extent during peak hours (generally 
7:00 to 9:110 a.m. and 4:00 lo 6:00 p.m .. or other limes,•• determined by 
SFMTA and the TASCJ. 
In lhe event dtat the construction timeframcs of the major phallies and other 
dcvclupmcnt projects adjnccnl to the project site overlap. the pmjcct sponsor 
should coordinate with City agencies thmugh the TASC and the adjacent 
developers to minimize the severity of any disruption to adjacent lnnd uses 
and tnmsportation facilities from overlapping con."ilruclion transportation 
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Jnrmsln11::tun: 
developer end/or 
developerts) <•• 
applicahlcJ JsJ. 

Construction 
Management Plan 
for Co.Ilstruction: 
Prior lo the 
issuance of a 
gmding. 
cxcovntion. or 
huilding pcnnit. 

Project 
Construction 
Updates: ongoing 
throughout 
cnnstruclion 
pctivitie!i. 

Infrastructure developer 
und/nr vertical dc\'elopcr(s) 
(as applicable) und 
construction L·untractor(l'i) to 
submit Trnnic Contml Plan 
fur Construction to the Port 
and SFMTA for review and 
appmval. Project 
construction update materials 
wuuld be provided in the 
annual mitigation nnd 
monitoring plan. 

Monito~ing 
Schedule 

,. 

Ongoing during 
project 
construction. 
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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 MIXE!)-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all varianb, unfess noted otherwise. 

Mo~itoringt'Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIO]\jS OF APPROVAL Responsibility Srhedule Agcnry) Srhedule 
impacts. ·11tc projecl sponsor. in conjunction with lhe adjacent devclopcr(s), 
should propose a cunstmction traffic control plan thal includes measures to 
reduce potcntiul cunstruclion lraffic conflicts., such us coordinated mutcrial 
drop-ofTSi, collective worker parking and tmnsil tu job site and other measures. 

Rcdm .. ~ S:ingl1..--0£CU(!ont Y:chil:;lc Mode Share ror ConstrucliQn Workers - To 
minimize parking demand and yehiclc trips associaLCd with construction 
workers, the project sponsor should require the construction contractor to 
include in the Trame Control Pinn for Construction mclhods to encourage 
walking. bicycling: carpooling. and lro1L'iit access to thi:: prujccl cnnstruclinn 
sites hy construction workers in the coordinated plan. 

Project Construction URQates for Adjacent Residents und BlL~inesscs To 
minimiz.c construction impacL'i on access for ncarh)' n:sidcnce5:, institutions; 

. 

and busines:,i;es. the pmject sponsor should (1to\•idc nearby residences Bnd 
adjacent businesses with regularly updated infimnalion rcgurding 
con~ructiun. including conslruclion activities. pcuk construction \'ehiclc 
activities (e.g.: concrete pours}. travel lane closures. and lane closures viu a .. 
newsleucr and/or wcbsilc. 

I-TR-7: Garage Aeces1- Pcdalrian DHign t•ralureL Garage developer. During the final Garage developer to design Considered 
During the final design process for the parking facilities 'and the pcdcslriilfi design process for parking facilities and complete onr.e 
realm of o~iaccnt streets~ improvements should he designed for the safe the parking pcdcstrinn realm for the sufe SFMTA und 
intcrfucc 1,fvchich:s nnd pedestrians ut porking. lucility driveways. This design facilities and the interface of vehicles and Planning 
shall include adcquote sight distance~ signing~ striping, wa'rning devices: and pedestrian realm or pedestrians. SFMT A, in Ocpnrtmcnt signs 
lighting. adjacenl streets. consultation with 1he ulT on linal plans. 

Planning Department to 
review 1md oppnwc plans. 

I-TR-IO: Garage AccesK- Bicycle-Vehicle Dtsign Features. qarage devcJnpcr. During final design Garage developer to dcsi_gn Considered 
During lhc linal design process for Long Bridge Stn..-ct, adequate sight process fur Long Long Bridge Street with complete once 

distance should ~ provided through a combination of signing. striping: and Bridge Street. adequate sight distance. SFMTA ,igns olT · 
lighting impmvemenl~ which should be designed for tlM! safe interliJcc of SFMTA to review 1md on limd plans. 
\

1&:hiclcs and C)'Clists at the two Block D2 parking facility driv.:wa)'s. approve plon5. 

,l 
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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 mitigation measure in this document applies to the proposed proj~t and all varianh, unless noted otherwise. 

Monitoring/Reporting 
Monitoring Implementation Mitigation Responsibility (Public 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
J-"fR-12: Strate,=,ies lo Enh1nce Tran~portalion Condition., During Large Project Ongoing. Transportation Coordinotor On-going during 
J::vcnb. The pmjccfs Transpor1ation Coordinator should purticipate as a Transportation to prO\•idc at least J-monlh project 
member ol'thc Mission Ray Rallpgrk Tr-.ini:ipurtution Coordinnlion Committee Coordinalor. · notilicutiun to Port. Planning opcraliolL'!'. 
nnd provide at lcn.'il I-month notilicalinn prior to the start ufany large event Deportmcn~ and SFMTA 
th11t would <lYcrlap \\ith an cvcnl at AT&T Park. prior to the start of any large 

event that would overlap 
with un event al AT&T Park. 
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Parcel Lease Exhibit L 
Form of Facilities Condition Report 

FACILITIES CONDITION REPORT 
Parcel [ ) 

Date: [ ) 

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 Tenant in developing cost estimates needed for capital planning, 
deferred maintenance and life-cycle replacement costs. 

This Facilities Condition Report was prepared by following a visual inspection of the Property and review of written notices of 
Building Code violations, if any, received by the Property owner {a "Code Violation Notice"). 

Building System or Narrative Immediate Re1;1air Short Term Re1;1air Long Term Reeair Estimated Cost of Estimated 
Comeonent Summary of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address any Code Recommendations1 Recommendations1 Repair Useful Life 
Violation Notice {If none, write (If none, write 
(If none, write "None") "None") 
"None") 

1. Building Site 
(Topography, 
drainage, 
retaining walls, 
paving, 
curbing, 
lighting) 

Short term repairs will include any repair recommended to occur prior to the next regularly scheduled Facilities Condition Report. 
Long term repairs will include any repair recommended to occur following the next regularly scheduled Facilities Condition Report. 

PARCEL LEASE EXHIBIT L- P. 1 



Building System or Narrative Immediate Repair Short Term Repair Long Term Repair Estimated Cost of Estimated 
Component Summary of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address any Code Recommendations1 Recommendations! Repair Useful Life 
Violation Notice (If none, write (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 

9. Vertical 

PARCEL LEASE EXHIBIT L- P. 2 



Building S~stem or Narrative Immediate Repair Short Term Repair Long Term Repair Estimated Cost of Estimated 
Component Summar~ of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address an~ Code Recommendations1 Recommendationsi Repair Useful Life 
Violation Notice (If none, write (If none, write 
(If none, write "None") "None") 
"None") 

Transportation 
(Elevators and 
escalators) 

10. [lfTenant 
elects to 
include in the 
Facilities 
Condition 
Repe>rt: Site-
specific testing, 
such as 
infrared 
thermography 
for energy loss, 
air leakage, 
roofing and 
building 
envelope 
moisture 
intrusion] 
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EXHIBITM 

WORKFORCE DEVELOPMENT PLAN 

For purposes of this Exhibit M, references to Exhibit B6-A in the attached Workforce 
Development Plan 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 of 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. 

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 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 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. 

1. 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 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 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 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 ofless 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 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. 

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 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 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 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 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 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 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) 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 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 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 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. 

10. 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 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 invoke the dispute resolution 
process set forth in Article 10 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 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 Hiring Agreement 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 the above requirements by including such requirements as a material term in the 
Vertical DDA 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 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 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 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, 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 of a Phase Submittal. 

7. 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 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 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 set forth in 
Article 10 of the DDA. 

9. This Section B complies with the requirements of Chapter 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 of the 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 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 Point, Chinatown, Mission, South 
of Market, Tenderloin, Visitacion Valley and Western Addition neighborhoods. 

1. 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 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 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 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 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. 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 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 "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 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 
dedicate 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 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 of any expenditure, so long as it is used in accordance with the provisions of this 
Exhibit bA-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, arid 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 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 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. 

Page 8 



City and County of San Francisco First Source Hiring Program 

London N. Breed, Mayor 

Office of Economic and 
Workforce 
Development 
Workforce 
Development Division 

Attachment A: First Source Hiring Agreement 

For Operations and 
Preconstruction Services 

This First Source Hiring Agreement (this "FSHA Agreement"), is made as of , by 
and between [(the "Lessee"/ "Service Provider"/ "Professional ~ervice 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 [DeveloperN ertical 
Developer] and the City acting through the San Francisco Port Commission; 

WHEREAS, the [DeveloperNertical Developer] was required to provide notice in leases, 
subleases and other, occupancy contracts for use of the Premises; and 

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 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 property contract between [DeveloperN ertical 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 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");] 
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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 [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 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 of the consideration given by Lessee under the property 
contract, Lessee has agreed to execute this FSHA Agreement and participate in the Workforce 
System 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");] 

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: 

1. DEFINITIONS 

For purposes of this FSHA Agreement, initially capitalized terms shall be defined as 
follows: 

a. "Entry Level Position" shall mean any non-managerial 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 the 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. "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 ofTreasurer 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 Providers and Professional Service Providers as part of their 
FSHA Agreement. 

1. "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 the construction of any tenant improvements within a leased 
premises comprised ofless 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 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. 

1. "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 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 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 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. 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 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 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 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) 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. 
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 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) 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 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 were 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 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 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 
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 
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. 

m. 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 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 
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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 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 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 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 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 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 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 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 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 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 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: 

Ifto OEWD: 

ATTN: 

If to Lessee: 

ATTN: 

If to Service Provider: 

ATTN: 
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If to Professional Service Provider: 

ATTN: 

Ifto Port 

ATTN: 

If to Developer: 

ATTN: 

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 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 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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IN WITNESS WHEREOF, the following have executed this FSHA Agreement as of the date set 
forth above. 

Date: ------ Signature:---------------­

Name of Authorized Signer:----------------

Company: ---------------­

Address: ----------------
Phone: ----------------
Em ail: _______________ _ 
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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 1: Employer Info 

Employer Name:-----------------------------

Contact Name: Phone: -------------- --------------
Job Title: Email: ---------------- --------------
Step 2: Check all that apply to your business 

D Auto Repair D Entertainment D Personal Services 

D Business Services D Elder Care D Professionals 

D Consulting D Financial Services D Real Estate 

D Construction D Healthcare D Retail 

D Government Contract D Insurance D Security 

D Education D Manufacturing D Wholesale 

D Food and Drink D Operations & Maintenance D Janitorial 

D Landscape D Technology D I don't see my industry 
(Please Describe) 

Step 3: Tell me about your Entry Level Positions 

crob Title Number of Job Openings 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 
1 South Van Ness Avenue, 5th Floor, San Francisco, CA 94103 

Tel: 415-701-4848 Fax: 415-701-4897 
Email : Business.Services@sfgov.org Website: 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]] 
("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, 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 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 meanings ascribed to them in 
theDDA. 

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 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 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 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 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 ofless 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 
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 DDA. 

L. "Job Notification" means the written notice of any Hiring Opportunities from 
Contractor to CityBuild. Contractor shall provide Job Notifications to City Build 
with a minimum of 3 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 ofless 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 DDA. 

Q. "Project Site" has the meaning set 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 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 City Build 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 terms 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% 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 
City Build 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 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 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, 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 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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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, 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 City Build Program. CityBuild shall be the primary 
resource for Contractor and Subcontractors to use to meet Contractor's local 
hiring requirements under the Policy. City Build 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 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: 

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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1. 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 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. 
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 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 1.3B, 1.4B 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 Improvements,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 to comply on a Phase by Phase basis by 
delivering notice to OEWD and the Port of such 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 1.3B, 1.4B 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: (1) Requests for 
waivers based on Specialized Trades or other non-availability of workers 
(subsection 1); 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). 

1. Specialized Trades and Other Non-Availability Waivers. Specialized 
Trades are exempt from local hiring requirements and established in 
accordance with Section l.3(B). 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 1: 1 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 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 1.3B, 1.4B 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 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 to avoid financial 
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 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 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 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 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 

Attachment B, Page 8 



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: 

1. Form 1: Local Hiring Workforce Projection. This Form 1 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, Contractor and its Subcontractors may submit 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 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 
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 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 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 of OEWD 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 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 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 
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 with the 
opportunity to respond pursuant to the recourse procedures prescribed in 
this agreement. 

c. Recourse Procedure. If the Contractor or Subcontractor disagrees with 
the assessment of penalties, then the following procedure applies: 

1. 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. 

u. 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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1v. 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 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 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 Contract, 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) 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 (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: 

Ifto OEWD: 

If to City Build: 

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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Ifto Port: 
Attn: 

If to Developer: 
Attn: 

If to 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 Francisco, California are authorized to close. 

Notwithstanding the forgoing, any Job Notification or any other reports required 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 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 
of and 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 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 

1.15 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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IN WITNESS WHEREOF, the following have executed this Local Hiring Agreement as of the 
date set forth above. 

CONTRACTOR: 

Date: ------ Signature:---------------­

Name of Authorized Signer:---------------­

Company: ---------------­

Address: ----------------
Phone: ----------------
Email: _______________ _ 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWDFORM 1 

CONSTRUCT/ON CONTRACTS 

FORM 1 : LOCAL HIRING WORKFORCE PROJECTION 

Contractor: ------------

Project 
Name: 

The Contractor must complete and submit this Local Hiring Workforce Proiection (Form 1) 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 YES (Please provide information for all contractors peiforming construction work in Table 1 below.) 

D NO (Please complete Table 1 below and Form 4: Conditional Waivers.) 

INSTRUCTIONS FOR COMPLETING TABLE 1: 
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 will perform two trades, list Contractor X under two 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 (415) 701-4894 or Email@Local.hire.ordinance@sfgov.org. 

TABLE 1: WORKFORCE PROJECTION 

Example:Laborer Contractor Y 

Example: 

Example: TOTAL 

Journey 

Apprentice 

Journey 

Apprentice 

Journey 

Apprentice 

· · ·· ··· · · · · · · · ·· ·.· · Est.Total Esf'tiifal 
Est.Total .· · .. ·.· .. ·.·· .·.·.·.·.· · .. · ···.·····.············L·.···o••···c·a················· ······ Work .. . . Local > · · .. ·.· .. ·.·.··.· .. ·.·.·.·.·.· ·· •· wiifk > : W.,tk · .···. >.Hoiir.J ·· ·· · ····· ····· · ··· ····· ··· · · · ········ 

<• ? J:I()11t'$/ li:611ii01/t 
800 250 31o/o 
200 100 50o/o 
500 100 20o/o 
0 0 0 

1500 450 30% 

DISCLAIMER: Jfthe Total Work Hours fora Trade Craft are less than 5% of the Total Construction Work Hours, the Trade Craft is exempt from the 
Mandatory Requirement. Subsequently, 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 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWDFORM2 

CONSTRUCT/ON CONTRACTS 

FORM 2: LOCAL HIRING PLAN 
Project 

Contractor: 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 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 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 or questions in 

completing this form, contact (415) 701-4894 or Email @ Local.hire.ordinance@sfgov.org. 

Contractor X 
Joe Smith 

Contractor Y 
Michael Lee 

250 

100 

• "fJ,[l,oia1······ 1 ·••I·••••· T:,,~itl W,nrli• 
Workl1011r( >1 ········..:,,;.~'''"";_. 

450 

100 350 

0 100 

Ji>ti1 T r 
A.1111tenti.¢e .... 

Wor:k:J1i11ir(•·•·· 

200 

3/25/13 

5/25/13 

60 

30 

TotatLocal · LotaF > 
j\pprentite < ;\.ppreiitic( 
W~tkHoud > Work li1.nfrs % 

100 50% 

Joe Smith 

Michael Lee 

*We the undersigned. l1ave reviewed Form 2 and agree to deliver tlie liours set /ort/1 in tl1is document 

Si ature and Date: 
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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 

CONSTRUCT/ON 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. 

1. 

2. 

DE!r.derit+ 
,itM1·wtfl<, 

nu>Ui>> .. , I /tio.irs ( 

3. 

4. 

Please check any of the following Waivers and complete the appropriate boxes for 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 
on OEWD's website or project-specific Specialized Trades approved by OEWD during the bid period? 

Please CHECK off the following Specialized Trades you are claiming for Condition Waiver: 

D MARINE PILE DRIVER 0HELICOPTER, CRANE, OR DERRICK BARGE OPERATOR 01RONWORKER CONNECTOR 

Oves 

D STAINLESS STEEL WELDER 0TuNNEL OPERATING ENGINEER 0ELECTRICAL UTILITY LINEMAN OMILLWRIGHT 

D TRADE CRAFT IS LESS THAN 5% OF TOTAL WORK HOURS. LIST: 

a. List OEWD-approved project-specific Specialized Trades approved during the bid period: 

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 
Standards approved apprenticeship programs? 

Oves 

PLEASE PROVIDE DETAILS: Est.# of 

Construction Trade 
Sponsor 
Positions 

Union (Yes 
/No) 

If Yes, 
Local# 

Est. Start 
Date 

Est Duration of 
Working Days 

Est Total Work 
Hours 

Performed 

vO N 

D 

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 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 Offsite Project Name Project Address 

I Journey 

I Apprentice 
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DDA Exhibit B6 - B 

Local Business Enterprise (LBE) Utilization Program. 

The development plan f~r Mission Rock under the Transaction Documents provides for ttie 
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 tliis Exhibit 86-8.1 

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. 

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 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.ODA. 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 tenn used in this Exhibit B6-B, including its Attachments, that i~ not defined herein, or in such 
Attachments, or in the referenced Administrative Code Sections, shall have the meaning given to such tenn 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 Utjlization Plan") set forth in Attachment A hereto. The Port · 
shall cause (i) Developer, pursuant to the DOA and Master Lease, to comply with the Plan 
by including such requirements as a material term in the ODA 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, e·ngage 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-wi~e 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. Ifa 
Vertie.al 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 time. As such, the Developer and Vertical Developer(s) shall work in 
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1 
______ good faith with CMD to designand impjementfouach_Horizontal and Vertical 

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 ·shal I Port, Developer or Vertical 
Developer, as appl\cable, 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 ofa Contractor, Consultant, 
Subcontractor and Subconsultant or any other person or party to comply with the requjrements of 
San Francisco Administrative Code Chapter 148 (''Chapter 148") or this Exhibit 82. If Developer 
or Vertical Developer, as applicable, fails to fulfill its obligations under this Exhibit 86-8, ~he 
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 86-B complies with the requirements of Chapter-148, including Sections 
148.20. . 
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Attachment A 

Local Business Enterprise Utilization Plan 

I. Pur_pose and Scope. This Local Business Enterprise Utilization Plan (this "LBE 
Utilization Plan") governs the Local Business Enterprisi:; 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 
contlict between San Francisco Administrative Code Chapter l4B ("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 belovy-) and the ope~tions 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 DiYision ("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 finn 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 perfonn 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. Jfthe 
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 

Attachment A - I 



1----,----------en-v.irenmental-engineering-~f-a-€onslru\:tion-Work·or·Wb"rkforce-1mprovement. 

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 of less than 15,000 
square feet"in floor area, to be constructed by a Vertical Developer,on a 
Development Parcel pursuant to an applicable Vertical DDA and Parcel 
Lease. · 

e. "Contract(s)" shall mean an agreement, whether a direct contractor 
subcontract,. for Consultant. or Contractor services for al I or a portion of a 

-, · · Construction Work or Workforce Improvement. 

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. "DDA" means the Disposition and Development Agreement between Developer 
and the City and C.ounty of San Francisco, acting by an<j through the San Francisco 
Port Commission. 

h. "Developer" has the meaning set forth in the DOA, including any successor during 
the term ofthis LBE Utilization.Pll].n. ', 

i. "Development Parcel" has the meaning set-forth in the DDA. 

j. "Excess Credit" shall mean the total cost ofall 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 S~ction ~ 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 Vertie~! Developer's primary point 
of contact with CMD regarding the obligations ofthi~ LBE Utilization Plan. 
Each prime Contracto~(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 DDA. 

q. "Port" has.the meaning set forth in the DDA. 

r. "Project" has tJte 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 DOA" has the meaning set forth in the DDA. 

w. -"Vertical Developer:' has the meaning set forth in the DDA. 

x. "Workforce Improvement" shall mean all completed, Vertical Improvements, but 
excluding·within: (a) any commercial premises occupying less th1;1n 15,000 
square feet in floor area, and (b) any residential unil!i therein, subject to Chapter 
14B.. . 

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, Devel~per. 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. 

I 

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 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 S_e_c_tionJ.6.DeY.eloper-and-each-Vertical-----
·-----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 fai~h 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 
C~ntractor, 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. 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 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 
perfonned 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_sinesses 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 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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opportunities for LBE participation. 

d. 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. 

e. 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 detennine 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 
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. 

g. Contacts. Make contacts with LBEs, associations or development centers, or 
any agen~ies, which disseminate bid and contract infonnation to LBEs and 
document any other efforts undertaken to encourage participation by LBEs. 

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 
ofits commercially reasonable judgment in all hiring decisions shall not be 
deemed discriminatory). 

i. 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. 

j. 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 

i 
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.I 

_______ 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, 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), general 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. not discriminate against any LBEs, and, ifrequested, 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 ofLBE 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 
witll Section 6. Contractors and Consultants, and Subcontractors. and Subconsultants as 
applicable shall also work with CMD to identify from CM D'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 ofLBE participation goals; when necessary give 

Attachment A - 6 



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!lt each 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 confer with CMD to ascertain and- execute plans to 
increase LBE participation. 

I 0. 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 ofSubconsultants'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 inteqlretec! 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 Monitoring. 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!i 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/fype 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 LBEs {e.g. under an Architect, an LBE could be 
procured to provide renderings) 
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" 
e. Dollar amounts.associated with l;,_0JliLBE .. and.no11=LBE.Contractor-s-at-b0th,--------

prime and Subcontractor levels. 
f. Total LBE partfoip~tion is defined as a perc~ntage 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 of all 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 Contra~tors, . 
Subcontractors, Prime Consultants or Sut,consultants for such Construction 
Work. 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 9fsuch 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 Exce!?S Cre~it shall be contirm~d 
by CMD and shall be available for Developer, provided Devel_oper 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 lmpro\!ements 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 Subconsulta.nts 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 ofa 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 DDA, to offset shortfalls in the same trade 
on Vertical Improvements elsewhere o·n 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 
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, ifapplicable, 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 Attachi:nent 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 ofCMD 
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 issue is not resolved through the mediation and conciliation 
procedure descr.ibed abo~e. 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 SubconsultaQt 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 So/o of the Contract, whichever is less, for each such willful breach. 
In detennining 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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finimcial ca~acity · of Dev~IQp_er,-~erticaLDe:veloper,Gontracter;-€onsu ltant, 
-----,.;--;-

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 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 a_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 giverfunder 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: --------

If to the Port: 

Attn:------,-----
lfto Developer: 

Attn: --------

If to Vertical Develope~: 

Attn: -------

If to Contractor: 

Attn:--------

lfto Consultant: 

Attn: -------
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EXHIBITN 

DEVELOPMENT AGREEMENT SECTION §5.S(F) (ELECTRICITY) 

5.8 Future City Approvals 

(Q SFPUC Power. 

(i) In accordance with Administrative Code chapter 99, the 
SFPUC has performed 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 permanent 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 terms of 
an ESA 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 ESA. 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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RECORDING REQUESTED 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 [and DA]) 

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 Records 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 
[ . ],20[xx] as Instrument No. [ ]. [Note: add if applicable any 
intervening amendment and/or assignments] 

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 locatedwithin the mixed-use development commonly known as 
Mission Rock. The Lease, and [Note: add other agrE!e111ents if applicable] 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 int.erest in the Developm~nt 
Agreement] to Transferee, and Transferee has agreed to assumeall of Transferor's right title 
and interest in and to the Property Agreements [and certain right title and interestin the 
Development Agreement] from Transferor. · 
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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 Agreement] 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, Transferor and Transferee agree as follows: 

1. Assignment by Transferor. Transferor hereby assigns to Transferee as of the Effective 
Date each and aHof the right, title, interesta11d obligations of"fransferor under the Property 
Agreements [and certain right title and interest in the Development Agreement and any other 
agreements or documents enteredjnto by and between City and Transferor pursuant to the 
Development Agreernent] to the extent first arising after the Effective Date. 

2. Assumption by 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 tbe 
Pr<Jperty Agreements [and certain right titleand interest in the Development Agreementand 
any other agreements or documents enteredJntoby and bet,Neen City andTr.3nsferor pursuant 
to the Development Agreement] to the extent first arising after the Effective Date. Transferee 
hereby acknowledges that Transferee has reviewed the Property AgreementsJand the 
Development Agreement and any other agreements or documents entered into by and 
between c:ity and Tran$fernr pursuantt<J the DevelopmentAgreernent] and agrees to be bound 
by all such agreements and all conditions and restrictions to which Transferor is subject under 
such agreements[ and to which Horizontal Developer (or the Transferor, as applicable) is 
subject underJhe Developm~11tAgreementJo the extent appljcable to thepr<JpertyJ. 

2.2. [Note: add if .lpplical>le to residential.rental projectsf ('[e:>tje confirrrt~d-~ubject 
to further m<>dification] Costa-Hawkins Waiver. Without limiting the foregoing assumption of 
rights and obligations by Transferee, Transferee specifically acknowledges that the 
Development Agreement and the DDA, which includes the Affordable Housing Plan attached 
thereto as Exhibit [XX], [provide regulatory 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 Code 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 [ ] 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 this 
Agreement and the Transfer Agreement (collectively, the "Transaction 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 qf organizatior1 or operating agreement], nor any 
applicable Law, prohibits Transferor's entry into the Transaction Documents or its performance 
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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 Transferor and Transferor'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 Transferor, 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 of the Transaction Documents or the 
business, operations, assets or condition of Transferor. 

3.4. The execution and delivery of the 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 of Transferor. 

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 Transferor 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 [ ] duly organized and validly existing under the 
laws of the State of [ ]. Transferee has the requisite power and authority to own 
its property and conduct 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 authority to execute and deliver the 
Transaction 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 Transferee. 

4.3. Neither Transferee's [artides of organization oroperating agreement], 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 of Transferee. 

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 lien 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 of the 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 
property manager with at least ten (10) years' experience operating [use for commercial 
development parcels: major commercial projects] [use for residential development parcels: 
residential projects]; (2) satisfies the Net Worth Requirement; 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, ir,duding aU Material Systems, the 
roof and tbe structural integrity of the Improvements [Add 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 famific1r with the terms and 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/ndemnified 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 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, 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, 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 THAT THE CREDITOR OR 
RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT,IF KNOWN BY 
HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT 
WITH THE DEBTOR OR RELEASED PARTY. 

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 [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: 

[ _______ _ 
[ _______ _ 
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 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 
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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 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 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. 

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 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 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 Assignment 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: ____________ _ 

Director of Planning 

Date: --------------

APPROVED AS TO FORM: 
DENNIS J. 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 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 
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EXHIBITP 

Significant Change Certificate 



PARCEL LEASE EXHIBIT P 

FORM OF SIGNIFICANT CHANGE CERTIFICATE 

Port of San Francisco 
Pier 1 
San 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") and ("Tenant"), and dated 

---------~ __ (as 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), whichcor-isent 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 
(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 be 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. 



This Certificate is made as of 20[ ] and is for the benefit and protection of 
Port, with the understanding that the Port has the right to rely upon this Certificate. 

[NAME OF TENANT] 

By: ___________ _ 

Name: ------------
Tit I e: -----
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EXHIBITO 

Form of Tenant Estoppel Certificate 



PARCEL LEASE EXHIBIT Q 

FORM OF TENANT ESTOPPEL CERTIFICATE 

________ ], a [ ("Tenant"), is the tenant of the real property 
having an address at [ ] [ ] 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 [ ] 
dated as of [ __ ], 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 the Property and other improvements, as further described in the Lease (the 
"Premises"). 

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 modified, assigned, supplemented 
or amended except as follows: ___________ _ 

3. [Note: Use only in connection with request for NOA:] That the attached 
Sublease and summary of basic terms attached hereto as Exhibit 8 are 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 
[ ], [20XX]. 

4. That the Lease [and the following documents: [ ]] represents 
the entire agreement between Landlord and Tenant with respect to the Premises. 

S. That the commencement date under the Lease was [ ], 20[XXX], and 
the expiration date of the Lease is [ ], 20[XXX]. 

6. That 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 quarte~ prior to the date set forth aboye was$ .] [Insert 
<'Not Applicable" if no percentage rent due under the Lease.] 

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 both, 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 by 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, no involuntary petition naming Tenant as debtor has been filed under 
any chapter of the U.S. Bankruptcy Code. 

14. [Note: Q~l¢te if lnitic:1JJmproven,entsare complete] The Initial Improvements 
[have not been completed but approximately XX% has been completed 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. 

_______________ ], 

By: ______________ _ 

Name: ----------------
Tit I e: -----------------
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EXHIBITR 

Form of Subtenant Estoppel Certificate 



PARCEL LEASE EXHIBIT R 

FORM OF SUBTENANT ESTOPPEL CERTIFICATE 

_______ ], a [ ] ("Subtenant"), is the subtenant of the real 
property having an address at [ ] [ ] 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 [ ], 20XX: 

1. That there is presently in full force and effect that certain Sublease 
[ ] dated as of[ __ ], 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-[XXX] dated as of[ __ ], 
20[XXX], as amended from time to time, between Landlord, as tenant, and Port, as landlord. 

3. [Noie: Use only if Subtenant has an NDA:] 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 [ ____ ], 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 fuU calendar 
month prior to the date set forth above was$ .] [Insert "Not Applicable" 
if no percentage rent clue under the Sublease.] 

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: (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 successors and assigns. 

________________ ], 
a[ ___________ _ 

By: ______________ _ 

Name: ----------------
Tit I e: -----------------
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EXHIBITS 

Form of Non-Disturbance Agreement 



PARCEL LEASE EXHIBIT S 

FORM OF NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

This NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this "Agreement") is made as 
of [ , 20XX:X] (the "Effective Date"), by and among the CITY AND COUNTY OF SAN 
FRANCISCO ("City"), operating by and through the SAN FRANCISCO PORT COMMISSION 
("Port"), [ ], a ("Tenant" or "Sublandlord"), and 
.___,_.,._-,.......,...-,---,------'' a ("Subtenant"). The exhibits and the 
recitals and this Agreement are construed as a single instrument and are referred 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 20XX], ("Parcel Lease") pursuant to which 
Port leased to Sublandlord that certain premises having an address at !-=--,---------' 

(the "Premises"), located in the City and County of San Francisco, California. 

B. Subtenant desires to sublease from Sublandlord ( insert description of premises, 
i.e. suite or floor numbers ] within the Premises (the "Subleased Premises") pursuant to the terms 
of the Sublease Agreement between Sub landlord and Subtenant, dated as of 
.__.....,....,,,.........,....,.....--......,..---,,--.,.---' (the "Sublease"). A summary of 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. SUBLEASE SUBJECT 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-CONDITIONS TO RECOGNITION. 

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 Sub landlord exercising 
its termination option due to (i) change in Laws in accordance with [Section 7.3 of the Parcel 
Lease], (ii) casualty or condemnation in accordance with [Articles 14 and 15 of the J:>arcel 
;[,ease], or (iii) certain Remediation obligation_s duringthe last ten (10) years of the Parcel Lease 
term, as further described in [Section 21.4(d) of the Parcel Lea,s~], 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 Exhibit 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; 
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(3) the dates, if any, to which any rent and other sums payable 
thereunder have been paid, 

( 4) that Sub landlord 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 1, from and after the Parcel Lease 
Termination Date, Subtenant hereby agrees that the provisions of [Article 45 (Other City 
Requii,-ell_lents)] 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 term "Tenant" in such sections will mean the Subtenant; and 

(iv) [Note: Insert if Parcel Lease includes section related to Port's 
reservation of rights.] As described in [Section 1.1(1) of the Parcel Lease], Subtenant hereby 
agrees that Port will have the continuing 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 OBLIGATION TO RECOGNIZE CERTAIN SUBLEASE PROVISIONS. 

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 condition in the Sublease for any of 
the following: 

(a) Any security deposit, prepaid rent or other charges 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 confirm 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 TI Work"), then so long as 
Subtenant is not in default under the Sublease, Subtenant will have the right to perform the 
Incomplete TI Work and will receive a rent credit ofup to fifty percent (50%) of the monthly 
base rent then payable until Subtenant has received a rent credit equal to the Remaining TI Cost. 
"Remaining TI 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 inthe.aJtachecISublease Summary, 
or (ii) theactual cost of c;9mpleting the Incolllplete TIWork .. [Note: If Sublease requires the 
sublandlord to perform tenant improvement work, then the summary of basic terms must 
include the original estimated cost of the Tl work.] 
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(e) Without limiting Sections 3(c) and 3(d), any offsets, defenses or claims 
that Subtenant may be able to assert against Tenant as its sublandlord; provided however, the 
foregoing (other than any matters relating to Sections 3(c) and 3(d)) will not limit Port's 
obligations to correct any conditions that existed as of the date of attornment that violate Port's 
obligations as the sub landlord under the Sublease; 

(f) 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; 

G) 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 18.3(a) (Qualifying 
Subleases) of the Parcel Lease. 

4. RECOGNITION OF SUBTENANT RIGHTS. 

Provided all the conditions set forth in Section 2 are fully satisfied, and further subject to 
the limitations set forth in Sections 3 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 Termination 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. ATTORNMENT. 

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 
sub landlord or other assignee of Port's rights under 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 Termination Date; provided, however, if there 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. SELF-OPERATIVE PROVISIONS. 

The provisions contained in Sections 2(iii), [l\l()te:. insert a~ c1pplicable: 2(iv)], 3, 4, 5 are 
to be effective and self-operative without the necessity of the execution or delivery of any other 
documents on the part of either Port or Subtenant. 

7. NOTICE AND OPPORTUNITY TO CURE UNDER SUBLEASE. 

Port will be entitled to notice and the opportunity to cure any default by Sublandlord 
under the Sublease as follows: 

(a) Subtenant will give Port a copy of any and all notices of an event of 
default (i.e., following the expiration of any 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 Sub landlord and 
Port in accordance with Section 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 performance by or at the instance of Port as if the same had been made by Sub landlord. 

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 of any such fees 
or commission, Sublandlord will indemnify, defend, and hold harmless 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. 

10.1. Summary of Basic Terms. Sublandlord and Subtenant each represent and 
warrant 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 18.3 (Subletting by Tenant) and 18.4(b) (Conditions for 
Issuance of Non-Disturbance Agreements) of the Parcel Lease. 

10.3. 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 
of Sublandlord'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 of Sub landlord; 

(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 is not in default or breach of the 
Parcel 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 Parcel Lease by Port; 

(d) To the best of Sublandlord'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 which, with the passage of time or notice or both, would 
result in a default or breach of the Parcel Lease by Sub landlord; 

(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 will 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 Assigns. This Agreement will be binding 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. 

12.3. Amendment. Neither this Agreement nor any of its terms may be terminated, 
amended, or modified except by a written instrument executed by the parties. 

12.4. Governing Law; Selection of Forum; Notices. 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 Sub landlord 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 or Subtenant wherever Sublandlord or Subtenant, as applicable, may then be 
located, or by certified or registered mail directed to Sublandlord 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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12.5. Attorneys' Fees. If any party brings an action or proceeding (including any cross­
complaint or counterclaim) against any other party by reason of a default, or otherwise 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 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. 

[ Remainder of this page left intentionally blank.] 
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first 
above written. 

Port: 

Sub landlord: 

Subtenant: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: _____________ _ 

Name: _______________ _ 

Title: ----------------

[INSERT SUBLANDLORD SIGNATURE BLOCK] 

By: _____________ _ 

Name: _______________ _ 

Title: ----------------

[INSERT SUBTENANT SIGNATURE BLOCK] 

By: _____________ _ 

Name: _______________ _ 

Title: _______________ _ 
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EXHIBITT 

INSURANCE REQUIREMENTS 

20. Insurance. Tenant will maintain or caused to be maintained throughout the Term, 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 20. 

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 program (CCIP) to satisfy these insurance 
requirements. Such insurance shall remain 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 20). 

(a) General Liability Insurance. Commercial general liability insurance, 
with limits not less than Fifteen Million Dollars ($15,000,000.00) each occurrence and annual 
aggregate for bodily injury and property damage, including coverages for contractual liability, 
independent contractors, broad form property damage, personal injury and products and 
completed operations, as well as damage to premises rented to you with 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 
with 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) form 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 Million 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) for 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 
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 flood, 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: 
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(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 insurance with limits of not less than Five Million ($5,000,000) each occurrence 
and annual aggregate for general contractors, and One Million ($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 watercraft) including protection and indemnity insurance 
with limits not less than $6 million each occurrence, or with Port approval, lesser limits and 
deductible as are readily available in the insurance market at a commercially reasonable cost, 
including wreck removal, and damages "In Rem" (the vessel), provided on a P&I, Marine 
General Liability, Marine Bumbershoot and/or other form reasonably 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 Million Dollars ($5,000,000) per occurrence and Five Million Dollars 
($5,000,000) in the aggregate with a deductible not to exceed $50,000 without Port approval, 
which approval shall not be unreasonably withheld if such deductibles 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 the annual aggregate for general 
contractors; and. 

(7) Property insurance on an all risk form, excluding 
earthquake and flood, on all 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 addition, if any 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 Risk Insurance on a replacement cost basis as follows: 

(1) Amount of Coverage: The amount 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 Covered: 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 
Contractor and its subcontractors of every tier. Each insured shall waive all rights of 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: 
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a. All damages of loss to the Work and to 
appurtenances, to materials and equipment to be incorporated into the Project while the same are 
in transit, stored on or off the Project site, to construction plant and temporary structures. 

b. The perils of fire, lightning, windstorm, hail, 
explosion, riot, riot attending a strike, civil commotion, smoke damage, damage by aircraft or 
vehicles, vandalism and malicious mischief, theft, collapse, and water damage. 

c. The costs of debris removal, including demolition 
as may be made reasonably necessary by such covered perils, resulting damage, and any 
applicable law, ordinance, or regulation with a sub-limit of not less than the lesser of (i) Fifty 
Million Dollars, or (ii) 25% of the value of the construction contract. 

d. Start up and testing and machinery breakdown 
including electrical arcing. 

e. Soft costs and loss of business income for any 
delayed completion period as caused by any of the perils or hazards set forth in and required to 
be insured pursuant to Section 20.l(a)(i), for a delay period of not less than two (2) years with a 
limit of not less than One Million Dollars ($1,000,000); provided however that Tenant may 
request approval from the Port, which shall not be unreasonably withheld, of a lesser delay 
period or limit. 

f. If available at commercially reasonable rates, such 
builders risk insurance will also extend to cover the peril of terrorism. 

g. Damages due to earthquake and tidal wave as 
described below. 

(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 deductible for coverage of All Perils shall not exceed 
$l00,000. Deductibles for earthquake and tidal wave coverage will be subject to the reasonable 
approval of the Port. · 

(iii) Professional Services Requirements. Tenant will maintain or 
require to be maintained, project-specific professional liability (errors and omissions) insurance, 
with limits not less than Five Million Dollars ($5,000,000) each claim and annual aggregate, 
with respect to architectural, engineering, geotechnical, and environmental professional services, 
reasonably necessary or incidental to the construction of the Initial Improvements, with any 
deductible/self-insured retention not to exceed One Hundred Thousand Dollars ($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 and annual aggregate 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 an owners' protective professional indemnity (OPPI) policy for the difference 
or (ii) upon the prior written approval of Port, ifrequested by Tenant to accommodate the needs 
and limitations ofLBE contractors 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 
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 insurance ( errors and 
omissions) in an amount not less than One Million Dollars ($1,000,000) each claim and annual 
aggregate with a deductible/self-insured retention not to exceed One Hundred Thousand Dollars 
($l00,000). 
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(iv) Contractor's Pollution Legal Liability Insurance. Tenant will 
cause to be maintained during the period of construction of the Initial 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 of the 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 or leased) in 
connection with construction of the Initial Improvements or Subsequent Construction, if 
applicable, including transportation of any Hazardous Materials to or from the project site, 
including any interim or temporary storage or 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 Vertical DDA (if in effect) or any Subsequent 
Construction 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 form and be in effect 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 form, 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 performed by 
the Contractor must include all work or services performed by such Contractor 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 maintained, property insurance policies 
with coverage at least as broad as Insurance Services Office form CP 10 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 
foregoing, Tenant may insure 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 
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is available at commercially reasonable rates from recognized insurance carriers (with a 
deductible ofup 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 is available at commercially reasonable rates), 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). "Probable Maximum Loss" means the 
scenario upper loss (SUL) estimate of damage that may occur to the structures with a ninety 
percent (90%) confidence of non-exceedance as a result of an earthquake with a return period of 
224 years as determined prior to Completion of the Initial Improvements and thereafter not less 
frequently than every ten (10) years by a consultant 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) the amount that is available at 
commercially reasonable rates from recognized insurance carriers, in each case, with a 
deductible ofup to but not to exceed ten percent (10%) of the then-current, full replacement cost 
of the Initial 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; and 

(3) If Tenant determines that earthquake insurance should not 
be carried on the Improvements because it is not (or no longer) available at commercially 
reasonable rates or, in Tenant's reasonable business judgment, is imprudent, then Tenant will 
request in 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 Flood Insurance Rate Maps ("FIRMs") issued by the U.S. Department of Homeland 
Security's Federal Emergency Management Agency ("FEMA") or its successor, then Tenant 
will, during construction, and prior to Substantial Completion of the Initial Improvements, obtain 
flood insurance from recognized insurance 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 from recognized insurance carriers or NFIP, or (ii) the then­
current, full replacement cost of the Initial Improvements, as applicable, (including building code 
upgrade coverage and without any deduction being made for depreciation), with a deductible of 
up to but not to exceed ten percent (10%) 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. 

(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 recognized insurance carriers ( or through the NFIP), 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 deductible ofup to but not to exceed ten percent (10%), except that a 
greater deductible will be permitted to the extent that flood coverage is not available from 
recognized insurance carriers ( or through the NFIP) at commercially reasonable rates; 

(3) 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 recognized insurance carriers or through the NFIP, with a 
deductible of up to but not to exceed ten percent ( 10%) of the then-current, full replacement cost 
of the Improvements, except that a greater deductible will be permitted to the extent that such 
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coverage is not available from recognized insurance carriers or at commercially reasonable rates; 
and 

(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 reasonable 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 loss 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 ( 100%) 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 Section 20.l(a)(ii)(l), from and after Completion of the 
Initial Improvements, Tenant will maintain business income 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 Section 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 commercially 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 provide 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 comparable mixed-use/retail/office projects in San Francisco. 

G) Substitution. Notwithstanding the foregoing, Tenant shall have the right, 
upon the prior approval of Port, not to be unreasonably 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 
Section 20.l(c), as determined 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 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; 

(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 
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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 with the Insured's operations. 

(iii) As to all insurance 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 may require, upon not less than ninety (90) days prior 
written notice, that Tenant increase the insurance limits for all or any of its general liability 
policies if in 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 substantially greater than the amounts being carried by 
Tenant with respect to risks comparable to those associated with the uses of 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 City's Risk Manager reasonably determines that the 
insurance limits required under Section 20.1 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 deliver to Port a certificate 
evidencing such new insurance amounts and additional insured endorsements in form reasonably 
satisfactory to Port, as applicable. If Tenant determines that such other insurance or coverage 
amount should not be required because it is not available from recognized carriers at 
commercially reasonable rates, then 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 Tenant. 
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 (10) days' notice shall be provided to Port. Notices shall be 
sent to the Port address set forth in Section 38.1 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 under the policies required by Section 20.l(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, 
Tenant may request approval from the Port, which shall not be unreasonably withheld, of a 
higher deductible. 

(b) Certificates oflnsurance; 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 
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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 otherwise make 
such policy available to Port for its review. If Tenant has determined that obtaining earthquake 
or flood insurance prior to commencement of construction of the Initial Improvements pursuant 
to Section 20.l(a)(ii)(4) is not commercially reasonable, then Tenant will provide Port with such 
documents evidencing such determination. If at any time Tenant fails to maintain the insurance 
required pursuant to this Section 20.1, or fails to deliver certificates and/or endorsements as 
required pursuant to this Section 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 companies 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, under, around, or about the Premises, Tenant will require that such policies 
be endorsed to include the CITY AND COUNTY OF SAN FRANCISCO AND THE SAN 
FRANCISCO PORT COMMISSION AND THEIR RESPECTIVE OFFICERS, DIRECTORS, 
EMPLOYEES AND AGENTS as well as Tenant as additional insureds for claims arising in 
connection with the named insured's operations. Notwithstanding the foregoing, Tenant will 
require all contractors and sub-contractors performing work in, on, under, around, or about the 
Premises and all operators and Subtenants of any portion of the Premises to carry the following 
coverages, if applicable: (i) commercial general liability with limits of no less than One Million 
Dollars ($1,000,000) per occurrence and Two Million 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 and excess liability policies (including blanket policies). 

20.3 Release and Waiver. Each Party hereby waives all rights ofrecovery 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 Sections 20.l(d) to the extent that such loss is reimbursed by an 
msurer. 

20.4 No Limitation. The Indemnification requirements under this Lease will not be 
limited by the insurance requirements of this Lease. 
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DRAFT 

EXHIBITU 
PRE-EXISTING HAZARDOUS MATERIALS 

Hazardous Substances Reference List 

October 16, 2019 

Baseline Environmental Consulting. 2014. Site History Report, Seawall Lot 337/Pier 48, 
Mixed-Use Project, San Francisco, California. April. 

California Environmental Protection Agency, Department of Toxic Substances Control, Region 
2. 1992. RCRA Facility Assessment, for H&H Ship Service Co., Inc, Berkeley, California. 
October. 

Camp Dresser & McKee Inc. 1996. Closure Report, Underground Storage Tank, for H&H Ship 
Service Company. December. 

ENVIRON Corporation. 1999. Risk Management Plan, Mission Bay Area, San Francisco, 
California, Emeryville, California. May 11. 

Geomatrix. 1999. Results of Article 20 Sampling Program and Health Risk Assessment. 
Imperial Weitz Parking Lots for the Giants Pacific Bell Ball Park, Area E - Port of 
San Francisco Property, South of China Basin Channel, San Francisco, California. June. 

Geomatrix. 1999. Site Use History and Proposed Article 20 Sampling Program, Proposed 
Imperial Weitz Parking Lots, South of China Basin Channel, San Francisco, California. 
March. 

Geomatrix Consultants, Inc. 1999. Soil Management Plan, Imperial Weitz Parking Lots, for 
the Giants Pacific Bell Ball Park, Area E - Port of San Francisco Property, San Francisco, 
California. June. 

Harding Lawson Associates. 1995. Preliminary Screening Evaluation, H&H Ship Service 
Company, San Francisco, California. September 14. 

Harding Lawson Associates. 1999. RCRA Closure Certification Report, Former H&H Ship 
Service Facility, San Francisco, California. February 4. 

Harding Law Associates. 1999. RCRA Closure Certification Report - Appendix D, Analytical 
Laboratory Reports and Chain of Custody Forms, San Francisco, California. February 4. 

Harding Lawson Associates. 1999. Response to Comments, RCRA Closure Certification, 
Former H&H Ship Service Facility, San Francisco, California. November 2. 

Langan Engineering and Environmental Services, Inc. 2016. Maher Application Transmittal, 
San Francisco, California. November 14. 

Langan Engineering and Environmental Services, Inc. 2016. Memorandum, Environmental 
Activities for the Mission Rock Development, Seawall Lot 337, San Francisco, California. 
December 15. 
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DRAFT 

Langan Engineering and Environmental Services, Inc. 2018. Phase I Environmental Site 

Assessment, Mission Rock Development, San Francisco, California. April 17. 

Langan Engineering and Environmental Services, Inc. 2018. Memorandum, Summary of 
Analytical Results from Previous Environmental Investigations and Preliminary Risk 
Assessment, Mission Rock Development, Seawall Lot 337, San Francisco, California. 
January 18. 

Ramboll US Corporation. 2019. Updated Human Health Risk Assessment, Mission Rock 
Development, San Francisco, California. June 21. 

Ramboll US Corporation. 2019. Soil Management Plan & Dust Control Plan, Mission Rock 
Development, San Francisco, California. September 19. 

San Francisco Planning Department. 2017. Draft Environmental Impact Report - Volume 1, 
Seawall Lot 337 and Pier 48, San Francisco, California. April 26. 

San Francisco Planning Department. 2017. Draft Environmental Impact Report - Volume 2, 
Seawall Lot 337 and Pier 48, San Francisco, California. April 26. 
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PARCEL LEASE EXHIBIT V 

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 [ ]] [having an address at 
______ ], within the mixed-use development commonly known as "Mission Rock" in 
San Francisco, California (the "Property"). Port hereby certifies to [ ], a 
[ ] ("Tenant") [and to ] the following as of 
[ ],20XX: 

1. That there is presently in full force and effect Lease No. L-[ ] dated as of 
[ ], 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 tenant, 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 monthly minimum rent under the Lease is$ ____ and 
has been paid through 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 [Note~Delete if estoppefis to Mezzanine 
l.encfer 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 knCl\Nledge of Port [Note:. Delete if estoppel isto Mezzanine 
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 [Note: Delete if estoppel is to Mezzanine 
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. 
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[Note: Use for Mezzanine Lender or prospective Mezzanine Lender] For purposes of 
this Estoppel Certificate, the term "actual knowledge" shall mean the actual knowledge of 
[ ], Port's property manager for the Premises without diligent inquiry. 

This Certificate shall be binding upon Port and inure to the benefit of Tenant, 
____ ] 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: _________ _ 
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EXHIBITW 
Other City Requirements 

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 Lease (collectively, the 
"Other City Requirements"). Tenant 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 Tenant'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 23.31 (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 61.5 (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.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. 
Tenant 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 
Lease, which could result in a default under the DA as well. References to Tenant in the Other 
City Requirements will apply to Tenant, its successors under the Lease, and its successors under 
the DA. 

All statutory references in this Exhibit are to the Municipal Code as in effect on the DA 
Ordinance Effective Date (as defined in the DDA) unless specified otherwise. Initially 
capitalized or highlighted terms used in this Exhibit and not defined in the Lease 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. 12B, ch. 12C) 

(a) Covered Contracts. All provisions in this Section regarding the 
Nondiscrimination 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 Premises, Tenant 
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 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 Tenant, or against any 
person seeking accommodations, advantages, facilities, privileges, services, or membership in 
the business, social, or other establishment or organization operated by Tenant. 

( c) Requirement to Include. Tenant 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 contractors, subcontractors, and subtenants to comply 
with those provisions. 

(d) Nondiscrimination in Benefits. Tenant 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 registration, subject to the conditions set 
forth in Administrative Code section 12B.2. Tenant'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 contract. 

( e) Form. On or before the commencement of construction, Tenant must complete, 
execute, deliver to, and obtain approval of its completed Nondiscrimination in Contracts and 
Benefits form CMD-12B-I01 from CMD. The form is available on CMD's website. 

(f) Penalties. Tenant understands that under Administrative Code section 12B.2(h), 
the City may assess against Tenant or deduct from any payments due Tenant a penalty for each 
person for each calendar day during which Tenant or its subcontractor, property contractor, or 
other contractor discriminated against a protected person in violation of this Section. 

2. Health Care Accountability Ordinance. 
(Admin. Code ch. 12Q) 

(a) Tenant 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. 
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(b) Covered Employees. For each Covered Employee, Tenant 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 Tenant 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 12Q.5(f), 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 Tenant enters into for public works, public improvements, or for services that 
the City will pay directly or reimburse Tenant 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. Tenant 
agrees to notify the Contracting Department promptly of any Subcontractors performing services 
covered by Chapter 12Q and certify to the Contracting Department that Tenant has notified the 
Subcontractors of their HCAO obligations under this Chapter. 

(e) Noncompliance. Tenant will be responsible for monitoring compliance with the 
HCAO by each Subcontractor, Subtenant, and Contractor performing services on the Premises as 
applicable. But the City agrees that Tenant will not be liable for the noncompliance of its 
Subcontractors, Subtenants, or Contractors. The City's remedies for Tenant's noncompliance 
with the HCAO are subject to the DA Waivers. 

(f) Retaliation Prohibited. Tenant 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. Tenant 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, Tenant 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 10 days to respond have elapsed, Tenant 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 10 days after written notice. Tenant agrees to cooperate with the City in 
connection with these audits. 

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 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 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 
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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. 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 Premises may be public 
works contracts if paid for in whole or part out of public funds, as the terms "public work" and 
"paid for in whole or part out of public funds" are defined in and subject to exclusions and 
further conditions under California Labor Code sections· 1720-1720.6. 

(b) Requirement. Tenant must comply with the prevailing wage requirements in 
§12.4(/) (Prevailing Wages) of the Lease. 

( 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 21C.4, individuals engaged in theatrical or 
technical services related to the presentation of a Show at the Premises, 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 21C.4(b)(l). 

(b) Individuals employed in the following activities at the Premises 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 21C.9. 

(c) Agreement. Tenant agrees to comply to the extent applicable 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 to the extent applicable. In 
addition, if Tenant or its tenant, contractor, or any subcontractor fails to comply with these 
obligations, the City will have all available remedies against Tenant 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 Lease. 

( d) Payroll Records. Tenant will: (i) comply with Administrative Code 
section 21C.7(c)(4) as to any Covered Contract on the Premises as defined in Administrative 
Code section 21C.7(b); and (ii) provide to the City for inspection, after receipt of a Violation 
Notice (as defined in section 21C.7(c)(4)), payroll records and other documentary evidence 
necessary to establish that the noticed violation has been cured. 
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(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.) 

Tenant's obligations to comply with the First Source Hiring Program are set forth in 
Lease Exh M (Woriforce 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 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, Tenant will comply with and be bound by Chapter 12T, including 
the remedies and implementing regulations, with respect to applicants to and employees of 
Tenant who would be or are performing work at the Premises under the Lease. 

(b) Breach. Tenant 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 section 12T.l. Tenant will be responsible for monitoring compliance by its 
Subcontractors, Contractors, and subtenants, but the City agrees that Tenant will not be liable for 
their noncompliance. 

( c) Prohibited Activities. Tenant 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 record if driving is more than a de minimis 
element of the employment in question. 

(d) Employment Applications. Tenant 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 
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. Tenant 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 Tenant or its Subcontractors, Contractors, 
and subtenants at the Premises that the Lease and all Contracts and Property Contracts will 
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consider for employment qualified applicants with criminal histories in a manner consistent with 
the requirements of Chapter 12T. 

(f) Posting. Tenant 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 
Premises 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 Lease 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 Premises or other workplace at which it is posted. 

(g) Penalties. Tenant 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 Tenant 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 ContracfAdministration, 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. Tenant 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 

8. Local Business Enterprises. 
(Admin. Code ch. 14B) 

Tenant agrees to comply with the LBE Utilization Program contained in Lease Exh M. 

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 lOlO(b). 
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(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. Tenant acknowledges and agrees that no advertising of 
cigarettes or tobacco products is allowed on the Premises. This advertising prohibition includes 
the placement of the name of a company producing cigarettes or tobacco products or the name of 
any cigarette or tobacco product in any promotion of any event or product. In addition, Tenant 
acknowledges and agrees that no Sales, Manufacture, or Distribution of Tobacco Products (as 
such capitalized terms are defined in Health Code Section 19K.1) is allowed on the Premises and 
such prohibition must be included in all subleases or other agreements allowing use of the 
Premises. The prohibition against Sales, Manufacture, or Distribution of Tobacco Products does 
not apply to persons who are affiliated with an accredited academic institution where the Sale, 
Manufacture, and/or Distribution of Tobacco Products is conducted as part of academic research. 

( 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) IPM 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 IPM Ordinance section 303, 
Tenant must not use or apply during the Lease term, and must not contract with any party to 
provide pest abatement or control services to the Premises, except in compliance with the Port's 
integrated pest management plan ("IPM Plan"). 

(b) Application. Although not a City Department, Tenant agrees to comply, and must 
require all of Tenant's contractors to comply, with the Port's approved IPM Plan and IPM 
Ordinance sections 300(d), 302, 304, 305(f), 305(g), and 306, as if Tenant were a City 
department. Among other matters, the IPM 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 IPM Ordinance section 303 (including pesticides 
included on the most current Reduced Risk Pesticide List compiled by the Department of the 
Environment); (iii) imposes certain notice requirements; and (iv) requires Tenant to keep certain 
records and to report to the City all pesticide use by Tenant's staff or contractors. 

(c) Prior Review. Before Tenant or Tenant's contractor applies pesticides to outdoor 
areas, Tenant 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 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 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) 

Tenant 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). Tenant agrees that, except as permitted by the application of Environment Code 
sections 802(b) and 803(b ), Tenant 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 Lease that are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products. If Tenant fails to 
comply in good faith with any of Environment Code chapter 8, Tenant 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 Plan (Env. Code§ 903) 
to reduce greenhouse gas emissions in the City, Tenant must minimize exhaust emissions from 
operating equipment and trucks during construction. Tenant's compliance with MMRP 
Mitigation Measure M-AQ-la will satisfy this requirement. 

14. Arsenic-Treated Wood. 
(Env. Code ch. 13) 

Tenant must not purchase preservative-treated wood products containing arsenic on 
behalf of the City in the performance of the Lease without obtaining an exemption under 
Environment Code section 1304 from the Department of Environment. Tenant 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 
Tenant from purchasing preservative-treated wood containing 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 Waste Reduction Ordinance. 
(Env. Code ch. 16) 

Tenant 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 provided 
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in section 1607 and implementing guidelines and rules. By entering into the Lease, Tenant 
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 Commencement 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 
Tenant's noncompliance. 

16. Bottled Drinking Water. 
(Env. Code ch. 24; Port Reso. No. 12-11) 

Tenant 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 more than 100 people, except as 
otherwise set forth in Environmental Code Chapter 24, during the Lease Term. Also, Tenant 
must comply with the Port's Zero Waste Policy for Events and Activities (Port Reso. No. 12-11) 
for applicable Events at the Premises during the Lease Term. 

17. Graffiti Removal and Abatement. 
(Pub. Works Code Sec. 23) 

(a) Requirement. Tenant agrees to remove all graffiti from the Premises, including 
from the exterior of any structures within the Premises, 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 Tenant 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 Tenant 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 Tenant 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 Lease 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. §§ 101 
et seq.); (iii) any painting or marking that a City department makes in the course of its official 
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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. 

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 Tenant. Tenant 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-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. Any permitted vending machine must comply with the 
Nutritional Standards Requirements in section 4.9-1 ( c ). Tenant must incorporate the Nutritional 
Standards Requirements into any contract for the installation of a vending machine on the 
Premises 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. Tenant's failure to comply with the Nutritional Standards 
Requirements in section 4.9-1 ( c) will be considered an Event of Default under the Lease 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 Premises that is not permitted or that violates the 
Nutritional Standards Requirements. Tenant will be responsible for monitoring compliance with 
the Nutritional Standards Requirements by each subcontractor, subtenant, and contractor 
performing services or occupying premises on the Premises. But the City agrees that Tenant will 
not be liable for the noncompliance of its subcontractors, subtenants, or contractors. 

20. All-Gender Toilet Facilities. 
(Admin. Code§ 4.1-3) 

Tenant 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 
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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, Tenant will provide at least one all-gender toilet facility on each floor 
where the renovations take place and toilet facilities are required or 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 providing the 
required toilet facilities. 

21. Indoor Air Quality. 
(Env. Code§ 71 l(g)) 

Tenant 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'l Conduct Code art. III, ch. 2) 

Through its execution of the Lease, Tenant 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 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 Tenant becomes 
aware of any such fact during the Lease Term. 

23. Sunshine. 
(Calif. Gov. Code§§ 6250 et seq.; Admin. Code ch. 67) 

Tenant understands and agrees that under the California Public Records Act (Calif. Gov. 
Code§§ 6250 et seq.) and the City's Sunshine Ordinance (Admin. Code ch. 67), the Lease and 
all records, information, and materials that Tenant submits to the City may be public records 
subject to public disclosure upon request. Tenant may mark materials it submits to the City that 
Tenant 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. Tenant 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 Tenant. 

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

(a) Application. Campaign and Governmental Conduct Code section 1.126 
("Section 1.126") applies only to agreements subject to approval by the Board of Supervisors, 
the Mayor, any other elected officer, or any board on which an elected officer serves. 
Section 1.126 prohibits a person who contracts with the City for the sale or lease of any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 
officer if the officer or the board on which that individual serves or a state agency on whose 
board an appointee of that individual serves must approve the contract; (ii) a candidate for the 
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office held by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of negotiations for the contract until the later of either the 
termination of negotiations for the contract or six months after the date the contract is approved. 

(b) Acknowledgment. Through its execution of the Lease, Tenant acknowledges the 
following. 

(i) Tenant 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 prohibition on contributions applies to: (1) Tenant; 
(2) each member of Tenant's board of directors; (3) Tenant's chairperson, chief 
executive officer, chief financial officer, and chief operating officer; (4) any person with 
an ownership interest of more than 20% in Tenant; (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 Tenant. 

25. Implementing the MacBride Principles - Northern Ireland. 
(Admin. Code ch. 12F) 

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 urge San Francisco companies to do business with corporations 
that abide by the MacBride Principles. 

[Page intentionally left blank.] 
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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 stfi,'r:ellwettgh itelies Times .\'elv Remofent. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in slrikethF01:1gf:I Arial feRt. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

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

Section 1. 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 
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1 (c) In May 2010, the Port Commission (the "Port'') selected SWL 337 Associates, 

2 LLC, a Delawar~ limited liability company ro~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 

B 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 ("!;)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_ ·1cA") with respect to the subdMsion 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, 
I • , . . • 

20 and allocation of ad valorem and special taxes to the financing districts; and (6) a nurnber 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 111illion to 1.6 million gross squar 

feet ("gsr) 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-incorne 

households as described in the Housing Plan in the DOA; (2) 972,000 to 1.4 million gsf of ne 

Ading 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 

1 O 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 infrastructure; and (9) on-site strategies to protect against sea level rise . 

. 14 . (f) . While the DDA binds the Port and Developer, other City agencies retain a role in 

15 reviewing and issuing certain later approvals for the Project. Later approvals include approval . . 

16 of subdivision maps and plans for public infrastructure and public facilities, .. design review and 

17 approval of new buildings under the SUD amendments, and acceptance of De.veloper's . 

18 dedications of public infrastructure and public facilities for maintenance and liability under the 

19_ Subdivision Code. Accordingly, the City and Developer negotiated a development agreement 

20 for the Project (the aDevelopment Agreement"), a copy of which is in Board File No. 171313 

21 and incorporated in this ordinance by reference. The DDA, the Development Agreement, the 

22 ICA, the Tax MOU, and all vertical disposition and development agreements and leases that 

23 the Port enters into i!l accordance with the DDA are referred to collectively as the "Transactio 

24 Documents." 

25 

Acting Mayor Breed; Supervisor Kim 
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1 (g) Development of the Site in accordance with the ODA 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 construction and permanent job~ 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 ttie 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 Commission'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 Jan~ary 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, c;:h. 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; 

(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 DOA 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 
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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 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 56.1 O 

(Negotiation Report and Documeats); 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 tiie applic1:1tion 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 (Healtti Care 

Accountability), Chapter 12T (City Contractor/Subcontractor Consideration of Criminal History 

.in Hiring a~d 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 rightsJunder 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 
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(c) Chapter 148 (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 Procedu~es); · 

(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 Po!icy for Constr1:1ction) 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 Sectio111355 (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 a~e not completed within the 

agreed time. 

Acting Mayor Breed; Supervisor Kim 
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Section 9. Authorizatio11. 1 

2 
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4 
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9 

(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 Utilities Commission; and 

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

1 O to take all actions reasonably necessary or prudent to perform the City's obligations under the 

11 Development Agreement in accordance with its terms. 

-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 confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken 

24 by City officials consistent with this ordinance. 

25 
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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~SAKAi 
Deputy City Attorney 

n:llegana\as2017\1800029\01228407 .docx 
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City and County of San Francisco 
Tails 

.. Ordinance 

Cityffall 
I Dr. Carltm B. Goodlea Pllce 
SmFraacisal,CA 94102-4689 

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 aaes 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 Teny A. Francois Boulevard abutting the palf(,. 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 Admini~e 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 Government 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 

· February 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 I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
2/2712018 by the Board of Supe1Viso1S of 
the City and County of San Francisco. 

, 
Date Approved 
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Form of Memorandum of Lease 



PARCEL LEASE 
EXHIBITX 

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: 

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 OF LEASE 

(PARCEL LEASE) 

This Memorandum of Lease ("Memorandum"), dated for reference purposes only as of 
_____ , 20:XX, 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") and [TENANT], a [ ] ("Tenant"). 

RECITALS 

A. Concurrently herewith, Landlord and Tenant have entered into that certain 
Lease No. 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. 

1 



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. Term. Landlord leases (i) the Premises to Tenant for a term commencing on 
~---- --~] (the "Commencement Date"). The Term of the Lease will expire on the 
date that is years] after the Commencement Date, unless earlier terminated in 
accordance with the terms of the Lease. 

2. Lease Terms. 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 terms and conditions of the Lease will be 
controlling in all respects. Except as otherwise defined in this Memorandum, capitalized terms 
will have the meanings given them in the Lease. 

3. Successors and Assigns. This Memorandum and the 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 counterparts, 
each of which will be deemed an original, but all of which taken together will constitute one and 
the same instrument. 

{The remainder of this page intentionally left blank! 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum as of 
the day and year first above written. 

TENANT: 

LANDLORD: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: -----------­
Name: -------------
Deputy City Attorney 

a '--------------' 

By: -----------­
Name: -------------Title: ____________ _ 

CITY AND COUNTY OF SAN 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 

3 



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 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. 

(Seal) 
Signature 
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TRANSPORTATION EXHIBIT 

to 

DISPOSITION AND DEVELOPMENT AGREEMENT 

Mission Rock Project 





I. Transportation Fee. 

DDA EXHIBIT B7 

TRANSPORTATION EXIDBIT 

A. Payment by Vertical Developers. Each Vertical DDA will require that the 
Vertical Developer shall pay to SFMTA a "Transportation Fee" that SFMTA will use and 
allocate in accordance with Section LB below. The Transportation Fee must meet all 
requirements of and will be payable on all vertical development on the Mission Rock Project Site 
in accordance with Planning Code sections 41 lA.1-41 lA.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 Date. 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 411A.3(d). The Project shall be subject to 100% of the applicable 
TSF rate as if it were a Project submitted under Section 41 lA.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/gsf ofresidential use in all dwelling 
units at and above the 1 ooth unit in the building. 

B. Accounting and Use of Transportation Fee by SFMTA. Section 41 lA. 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 "Total Fee Amount"). 
SFMTA will use an amount equal to or greater than the Total Fee Amount to pay for uses 
permitted by the TSF Fund under Planning Code section 41 lA.7, including SFMTA's and other 
agencies' costs to design, permit, construct, and install a series of transportation improvements in 
the area surrounding or serving the Mission Rock SUD Area. SFMTA 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 Total Fee Amount. 
SFMTA 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 projects that SFMTA 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 taxi/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 that 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 on the SFMTA Board 
of Directors adoption of an operating budget. 

• Muni Metro East. Capital costs associated with an expanded facility for on-site rebuilds, 
capacity for expanded bus and LRV fleet, and tracks for storage. 
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• Mission Bay E-W Bike Connector. Implementation of a connection across tracks, likely 
between 17th Street and Owens Street, to connect the 4th Street bikeway on east side 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 (peds/bikes) access on the 3rd Street Bridge and 
associated signal modifications. 

• North-south bike connection on Indiana Street. Implementation of bicycle connection 
along Indiana Street from Cesar Chavez Boulevard to Mariposa Street. 

• Upgraded bicycle access on Cesar Chavez Boulevard. Implementation of a lane along 
Cesar Chavez Boulevard from US 1-280/Pennsylvania to Illinois Street, including 
elements such as bulbs, islands, and restriping. 

• Pedestrian improvements. Implement improved sidewalks and crosswalks as needed at 
various gap locations throughout the adjacent 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 conform 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. 

Developer shall implement the Transportation Demand Management ("TDM") Plan attached as 
DDA Exhibit B7 Schedule 2 and otherwise comply with EIR Mitigation 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 Developeragree that the option for the offset fee discussed in the last 
paragraph of Mitigation Measure M-AQ-2.3 is not applicable, unless the Planning Department 
determines in its discretion that further TDM Plan adjustments will not achieve the reduction 
goal. 

Developer's TDM Plan 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 monitoring 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 Plan shall have been approved by the Planning Department prior to 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 Planning 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 determine what constitutes a 
separate violation in this context. The Planning Code procedures shall apply, except that the 
Zoning Administrator shall have discretion to impose a penalty 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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III. SFMTA Contact 

SFMTA 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 enforcement 
to the extent that enforcement resources are available. 

SFMTA's current enforcement levels refers to the following deployment of SFMTA Parking 
Control Officers (PC Os) on the Project Site for events at AT&T Park: 

Total PCO hours Total PCO Supervisor hours 

Weekday Daytime Event 178 16 

Weekend Daytime Event 168 16 

Weekday Evening Event 168 16 

Weekend Evening Event 168 16 

V. Dedicated Storage Space 

Developer will provide a 10' by 10' street-level secure storage space at no cost to SFMTA for 
the purpose of storage of SFMTA event management-related equipment. 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 (DDA Exhibit B7 
Schedule 1) for the Project Site. 

DDA Exhibit B7-3 
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MISSION ROCK DESIGN DOCUMENTS 

The Transportation Plan comprises 

the fifth in a set of five documents 

which together describe the 

requirements for the development 

of Mission Rock. 
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1.1 OVERVIEW 

This document details how tvlission 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 circulate through the site and connect to its 

surroundings (Chapter 3). lvlission Rock is committed to 

a robust set of infrastructure investments and ongoing 

programs that will make it easy to choose modes like 

walking, biking, and taking transit, and Chapter 4 

details the planned package of transportation demand 

management (TDH) programs. With AT&T Park just 

steps away from the site, event-related travel will have 

an important impact on circulation patterns. Chapter 

5 walks through how circulation will be managed 

around events to help reduce impacts on residents and 

employees, both on the site and in the surrounding 

neighborhood. 

Note that this document focuses on the site's 

transportation programs at full build-out. The 

Infrastructure Plan discusses how the project will 

be phased and implications for the site's physical 

infrastructure, including transportation. 
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The proposed project, aerial view simulation from the northwest 



1.2 GOALS 

Mission Rock aims to do the following through its 

transportation program: 

1. Facilitate lifestyles low in vehicle miles traveled (VMT) 

by providing a robust set of sustainable choices for 

movement to and from the site 

2. Create a vibrant, pedestrian-oriented, and visually 

interesting public realm within the site 

3, Connect seamlessly to the site's broader context, 

including the City's growing bike network, the Mission 

Bay neighborhood's developing network of streets 

and sidewalks, and the city and region's transit 

systems 

4, Ensure that the site is adaptable to new 

transportation technologies and changing travel 

habits over time 

5, Play a productive role in the City's efforts to manage 

event-related travel 

Shared Public 'Way, the shared street that will ser·ve as the primary north-south pedestrian route through the site 

Terry,-\. Francois Boulevard, another shar·ed street, will have a rrror·e rrrar·itirrre-industrial character 
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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 multi modal network 

• Work in concert with neighborhood groups to help 

in responsibly managing event-related travel 

10 MISSION ROCK 'l'HANSPORTATION PLAN 

A rnodal hierarchy for travel 
through Mission Rock 
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The figure on this page shows the site's urban street 

grid and mixed land-use plan. The site plan and 

approach to circulation are two key ingredients in 
making the transportation vision come to life. 
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2.1 TRENDS IN POLICY AND TRAVEL BEHAVIOR 

Mission Rock fits into a larger context of city, regional, 

and state policy encouraging transit-oriented mixed­
use development, as well as the emergence of new 

transportation options that are changing the way Bay 

Area residents travel to work and play. The project 

is poised to both take advantage of the new mobility 

options and further encourage these shifts. 

2.1.1 STATE. REGIONAL AND CITY POLICIES 

Starting in 2006, the State of California 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 major policy aimed 
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% of all trips to non-automobile trips by 2030. 

Plan Bay Area is this Bay Area's sustainable communities 

strategy, and 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 developed, they generally allow their 

inhabitants to travel shorter distances to reach jobs, 
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grocery stores, and other daily destinations. When 

located near existing transit networks, they make transit 

the default mobility option. 

Infill 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% 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 is 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 

pedestrian-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 major increases in cycling, 

particularly for commutes. 

2.1.2 THE IMPACT OF TECHNOLOGY 

New technology-enabled travel options have also 
emerged, making it easier to routinely travel longer 
distances or make trips that do not 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 vehicles, stored conveniently in small pods 

across the city, for short periods. This allows people who 

SFMTA has installed "red carpet" transit-only treatments around 
the city ir, recent years (SFMTA) 

Cycling rates have increased dramatically ir1 recent years [FLICl<R 
USER R;CH/\RD lvASONER) 
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do not own a car to conveniently accomplish errands 
that require hauling more than one can carry on transit 

or a bicycle. Transportation network companies (TNCs) 

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's 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 tv1obility 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 
Hore dramatic changes could be in the offing. In the 
middle of 2016, several companies announced the first 

limited public use of autonomous vehicles, in Pittsburgh 
(Uber) and Singapore (nu Tonomy). Google has been 
developing its own autonomous vehicles and testing 

them around its tv1ountain View headquarters for several 
years, and several other major Bay 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 get 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 like a major drop in parking demand 
and a major increase in the need for passenger loading 
space. Even if they emerge as privately owned mobility 

resources, though, the urban parking footprint is likely 
to go down. For example, 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. 

tv1ission Rock is set up to weather these changes well. As 
Chapter 3 describes, the site's curbs prioritize loading 
and delivery activities, which have already taken on 

increasing importance with growth in online shopping 

and, more recently, the earliest releases of new mobility 

technologies. The ways in which the site's transportation 

program has been shaped by its location will also help 

its design stay current in a world of changing mobility 

patterns. As detailed in the following sections, tv1ission 
Rock is located at the heart of the region's bicycle, 
pedestrian, transit, and roadway networks, giving future 
residents, employees, and visitors a wide range of 
natural options for getting around, even in the absence 

of new technologies. 

Google's autonomous vehicle prototype UAi,l'-O:r,w1,;~1;s.JSciis,t@EllcH,\!!) 

Srnartphones have revolutionized access to transportation 
information .~f~.;8,s;d,01i,.,R ... , 



2.2 NEARBY NETWORKS 

2.2.1 NON-MOTORIZED NETWORKS 

Pedestrian 

Host trips begin or end on foot, so safe and robust 

pedestrian space is the backbone of any high quality 

transportation system. 

The Embarcadero, 3rd Street, and Fourth Street are the 

major pedestrian routes between Hission Rock and the 

jobs and transit connections in SoHa and Downtown San 

Francisco. Pedestrian facilities on the Embarcadero are 

wide and spacious, while sidewalks through SoHa are 

typically more narrow and less well maintained. The City's 

Central Corridor Plan aims to steadily improve pedestrian 

conditions as the area grows and changes in the coming 

years. Mission Bay's street network is also in the process of 

being built out. 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 

San Francisco continues to build bicycle lanes of various 

class distinctions throughout San Francisco as part of its 

implementation of the 2009 San Francisco Bicycle Plan. 

In Hission Bay, dedicated bicycle lanes exist on Terry 

A. Francois Boulevard, Fourth Street, and 16th Street. 

The facilities on Terry A. Francois Boulevard will soon 

be improved to a fulktwo-way cycle track as part of the 

larger San Francisco Bay Trail, which will ultimately be a 

high quality bicycle and pedestrian route along the entire 

bay-front. New or improved bicycle facilities are slated for 

multiple streets running north to Harket Street, including 

2nd, 3rd, and sth streets. 
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2.2.2 TRANSIT NETWORKS 
Mission Rock is served by several local and regional 

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 roL1tes have stops within a 

quarter-mile of Mission Rock: 

~ Light Rail - N-Judah, T-Third, and E-Embarcadero 

~ Bus -10-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 So Ma, 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 
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the Mission and into Mission 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 between 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 Mission 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-T ownsend and the 12-Folsom/Pacific (the Caltrain ;c,ru:t 

latter will be replaced by the 11-Downtown Connector). 

Regional Transit 

Caltrain 

Caltrain provides commuter rail 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 

intersection of 4th and King streets in San Francisco and 

is the busiest in the Caltrain system. 

Notable planned Caltrain investments include: 

Caltrain electrification will replace the existing 
diesel service with electrified service between 

San Francisco and San Jose by 2020, allowing 

for increased speeds and service levels along the 

SF Bay Ferry JV,nus1, ,H,,,1,1nos; 



Peninsula corridor. The electrification project will also 

accommodate shared use of the corridor by Caltrain 

and planned high-speed rail service. 

Caltrain's Downtown Extension would connect 
Caltrain to the new Transbay Transit Center. The 

alignment of the extension is still being determined 
and is among the items being advanced in the 
Planning Department's Railyard Alternatives and 
l-280 Boulevard Feasibility Study. 

BART (Bay Area Rapid Transit) 

BART provides regional transit service to the East 

Bay, Peninsula, and other parts of San Francisco. The 

closest stations to Mission Rock - Embarcadero and 
Montgomery - are a little more than one mile from the 
neighborhood. When it opens, the Central Subway 

will provide a rapid light rail connection between the 
site and Powell Station. BART is the region's rail spine, 
and it operates every 5 to 15 minutes on lines serving 

downtown San Francisco during the afternoon peak 

and every 20 minutes during non-peak times, including 

weekends. 

Ferries 

SF Bay Ferry (operated by the Water Emergency 

Transportation Authority, or WETA) and Golden Gate 
Ferry provide daily ferry service between the San 
Francisco Ferry Building and the North and East Bay. 
Aside from services at the San Francisco Ferry Building, 
the nearest terminal is currently just beyond AT&T Park's 

center field gate, where ferries provide service to and 
from home baseball games. WETA and the City are 
exploring the potential for a new terminal in Mission Bay 
near 16th Street, though planning is in the very initial 

stages. 
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Transbay Transit Center: Regional Bus and. 

High Speed. Rail 

The under-constrL1ction 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 easy access to the region's 
freeway system but also exposing drivers in the area to 
congestion resulting from 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 Local street network 

modification is not an option, though the city is planning 
to realign lanes traveling across the bridge in the 
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coming years to make space along its the eastern edge 
for bicycle and pedestrian facilities as part of the San 

Francisco Bay Trail. 

Regional Connections 

For connections to the region, ramps to lnterstate-80 

and access to the East Bay are located approximately 

a half mile north of the site, via 4th and 5th streets. 
Interstate 280 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 southwest, at Mariposa Street. 

Parking 

As of SFMTA'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 and Iowa Street to the west, and Pier 80 to 
the south) had approximately 7,000 off-street parking 
spaces, and So Ma (bound by the Bay, Market Street, 

7th Street, and the Channel) had an additional 26,000 
spaces. Many of the spaces in Mission Bay are reserved 

for the users of specific sites like University of California, 

San Francisco's hospital and medical campus, but a 
sizable share of the spaces in So Ma are in paid publicly 
accessible lots and garages. Parking supplies in that 
area have shrunk somewhat in recent years, as surface 

parking lots have been redeveloped. 

Many streets in SoMa and Mission Bay also have on­
street parking. A large share of the on-street parking in 

both neighborhoods is currently metered per SF park 
pricing policies to manage demand during nearby 
special events. 
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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 quantify the impacts 

of car sharing have found that car share members drive 

40% fewer miles 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 share provides another short-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 Mission Rock opens, with a plan to expand to 7,000 

bicycles by 2018. 

Scooter sharing is another service that has emerged 

in San Francisco in recent years. Scoot offers $3 one· 

way rentals of its fleet of more than 400 small two· and 

four-wheeled vehicles. The two-wheelers travel as 

fast as 30 miles per hour, and the four-wheeled "mini­
cars" travel 25 miles per hour. Users of the service find 
nearby vehicles and unlock them using the company's 

smartphone app. 

TNCs like Lyft and Uber provide on-demand booking 

of one-way car trips via smart phone app, and have 

recently expanded to facilitate shared vehicle trips 

(through Lyft Line and UberPool). 

The rest of the private transit market is an evolving 

landscape, consisting of long-distance employer 

shuttles, short-distance institutional and transportation 

management association (TMA) shuttles, on-demand 

commuter shuttles, and other services. 

Long-distance employer-sponsored shuttles currently 

make trips to many 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 

operation in the project area. Currently, the Hission Bay 
TMA operates five routes from Mission Bay to Market 

Street and points throughout So Ha. 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 and BART stations 

and the company's headquarters 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 2017. The service typically utilizes 
white curb loading zones for passenger drop-off and 

pick-up. Chariot recently expanded 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 winter, at AT&T Park's ferry dock. 

These evolving transportation services provide people 

in San Francisco with new options to move around the 
city and the region, further supporting a multi modal 

lifestyle not dependent upon ownership or use of a 

private vehicle. 

02 PROJECT CONTEXT 23 







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 treatments, 

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 instinctively 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 

comfortable even when pedestrian volumes are higher 
before and after events. Lighting will be at a pedestrian 
scale, and fL1rnishings 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, '1 
and tactile warning strips will differentiate between 
areas dedicated to pedestrian movement and areas 

shared by pedestrians. bicycles, and vehicles. These 
types of streets are somewhat rare in San Francisco, 

but the ivtission Rock team has worked closely with the 
City to design the streets in a way that works with local 
norms and regulations. The Design Controls document 

describes the design of these streets in more detail. 

The Shared Public Way will be a key retail corridor 

through the site, creating a vibrant connection between 
AT&T Park to the north and the ballpark's main parking 

facility at the southern end of Mission Rock. Lined with 
ground-floor shops and cafes, the street will feature 
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Street types on the tv1ission Rock site 



patio seating and displays that extend the ground-floor 
uses into the right-of-way, creating "street rooms" that 

invite people to stroll and linger. The street will only 

allow northbound vehicle movement, and entrances to 
the zone will feature signs and other visual cues to make 
clear that vehicle access is for drop-off, pick-up, and 

deliveries only. 

Terry A. Francois Boulevard, along the eastern edge 
of the site, will be a slightly different shared street, 
mixing the area's maritime history with a newer identity 

as a place where people come together for all kinds of 
activities. The boulevard will feature a slow two-way, 

plaza-like shared zone for all modes between wide 
zones reserved for walking, biking, and loading. The 

San Francisco Bay Trail will extend through the site on 

the east side of the street, and the west side will allow 

pedestrian and loading access to ground-floor maker 
spaces, which will be raised slightly above street level in 
an ode to traditional industrial and warehouse building 
vocabulary. 

3.1.2 BICYCLE FACILITIES AND CIRCULATION 
In keeping with the rest of the transportation program, 
Mission Rock's approach to bicycle circulation is about 
providing a multitude of choices, with facilities designed 

for leisurely riders along the waterfront and higher 

speed facilities along more direct routes to Sotv1a, 

Downtown, and 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 feel 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 network 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, 
opening space 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 
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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 Section 2.5 

CLASS II BICYCLE LANE ---

EXPOSITION STREET 

DIRECTIONAL MARKINGS __ _. 
AT INTERSECTION 

LANE SHIFT ___ _. 

A northound buffered bicycle lane would provide commuters an alternative to traveling through China Basin Park to connect to a planned two-way cycle track across Lefty O'Doul Br·idge. 
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LANE SHIFT 

BRIDGEVIEW STREET 

,__ __ 3-WAY INTERSECTION 
- Full stop control 

BAY TRAIL/BLUE 
GREENWAY 

SHAREDZONE-------------

DIRECTIONAL MARKINGS AT ----­
INTERSECTIONS 

CLASS I CYCLE TRACK WITH 
BUFFER AND VERTICAL BARRIER 

- Cycle Track treatment continues across intersection 
- Lane shift after stop sign 

TERRY A FRANCOIS BOULEVARD 

~t 
Cyclists on a planned two-way cycle track along Terry A Francois Boulevard to the south will have two high quality opt;om, at the southeastern corner of 1'1ission Rock. Some may choose to continue on 
Terry A Francois Boulevard, but those seeking a faster route will be able to connect seamlessly to a two-way cycle track on Bridgeview Street via 1"1ission Rock 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 

Exposition 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 in public areas and 

conveniently located secure spaces inside the site's 

residential and office buildings. The project team 

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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Bridgeview Street ;magined, with a two-way cycle track providing a faster option for commuters. 



3.2 TRANSIT ACCESS 

The Mission Rock site offers close, comfortable 

connections to several fast, high frequency, and high 

capacity transit options. By the time Mission Rock 

opens for occupancy, the T-Third Muni light rail line 

will have begun providing quick access to Market 

Street via 4th Street and the Central Subway (Mission 

Rock Station is located adjacent to the site, at the 

intersection of 3rd and Mission Rock streets). Caltrain's 

San Francisco terminal is a 10-minute walk from the site 

at 4th and King streets, and BART will be a 20-minute 

walk or quick T-Third ride away. Bay Area Bike Share will 

also provide a fast and convenient way to get to transit 

nodes like Market Street's subway stations and the 

Transbay Terminal. 

The project team will implement a multi-pronged 

signage and wayfinding strategy to ensure that 

residents, employees, and visitors understand just how 

convenient it is to access these high quality mobility 

options. Outdoor static wayfinding will show basic 

directions and distances to nearby transit stops, and 

interactive information kiosks in key places on the site 

will provide access to more specific directions and 

real-time transit service information. For residents 

and employees, a Mission Rock website and screens 

in building lobbies will both show real-time transit 

information. 

Elements of the site's transportation demand 

management program will also encourage transit use. 

See Chapter 4 and the Mission Rock TDM Strategy for 

more information on transit-supportive programs and 

incentives. 

Vvayfinding signage in Amsterdam :,·:,i;\i! ,,.,~,ie'iCkii·11l,,'t1, 
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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 project site. Bridgeview 

Way, which today runs between South Street and the 

southern border of the project site at Mission Rock 

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. 

Host 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 Linder 
Mission Rock Square. 

VehicLilar circulation through the rest of the site should 
mostly consist of delivery vehicles and cars dropping off 

32 MISSION ROCK TllANSPOFrl"ATION PI..AN 

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 conditions 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, these spaces would 
open up to use by private cars picking up and dropping 

off passengers and for:hire passenger vehicles like taxis 

and TN Cs. 

The shared streets - Shared Public Way and Terry A. 

Francois Boulevard - are expected to see very low traffic 
volumes, consisting mainly of loading for passengers 
with mobility limitations. "Traffic calming" treatments 

like changes in paving materials 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 and Channel Street will each be 

closed to vehicle traffic. If the project ultimately includes 
a parking facility under Mission Rock Square, one or both 
streets may provide vehicle access to the facility. 

3.3.1 INTERSECTION CONTROLS 
Host 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 Basin 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 Transportation Agency 
and the Department of Public Works. 

In keeping with the way major entries and exits from 
AT&T Park's main parking lot are managed before 

and after 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 after major events. 

3.3.2 PARKING 

Strategic parking management is a cornerstone of 
the Mission Rock transportation 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 the needs of both users 
of Mission Rock and users of AT&T Park, replacing the 
surface parking lot that currently covers the entire site. 
The site's entitlement documents include an alternative 
parking approach that coL1ld 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 event times to clear the garage at the site's 
southwest corner. When there is not an AT&T Park event 
on the calendar, available 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 of event times, most parking at Mission Rock 

will be a resource shared flexibly by all of the users 

of the site. This arrangement is an alternative to the 

traditional suburban model of requiring that a certain 

number of spaces be reserved for each individual 

use (i.e. office, residential, retail, or restaurant), with 

enough to accommodate each use's estimated peak 

demand. Sharing allows a more limited number of 

spaces to go further by taking advantage of the fact 

that different uses have different peak periods. For 

example, peak demand for parking related to office 

uses tends to take place in the late morning or early 

afternoon, while peak demand for residential uses is 

typically overnight. One set of parking spaces can 

serve both needs. The figures at the right illustrate 

how this approach to parking management typically 

results in the need for fewer spaces. 

While most spaces will be designed for a typical self­

park arrangement, with parking stall widths of eight 

to nine feet and vehicle circulation lanes, a portion 

of the spaces for long-term users could be in more 

space-efficient vehicle stackers. 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 f1mes with 

higher levels of typical demand, parking might have 

a higher price, encouraging the use of other modes. 

Prices would not 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-set amount during 

peak periods, based on typical demand patterns, or for 

scheduled 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. 

Disseminating pricing and availability information 

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 ways, 

including the Mission Rock website and dynamic signs at 

entrances to the site. 

The price of parking at Mission Rock will be unbundled 

from residential and commercial leases, which means 

parking will not be included in rental agreements by 

default - residents 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 emergency vehicles 

like large fire trucks. 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 

specifications that allow for the safe circulation of 

emergency and other larger vehicles. 

Dyrarnic parking information board ?tUOi1:1Mr,,,, 
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3.4 CONCLUSIONS 

Mission Rock's design reflects the future of 

transportation in San Francisco. More and more, people 

count on having convenient access to several ways of 

getting around, and Mission Rock provides comfortable 
facilities for all kinds of lifestyles. Mission Rock is 
designed to be safe and comfortable to pedestrians and 
cyclists, to create easy paths of access to the wealth of 

nearby public transit options, and to ensure that those 

who rely on motorized transportation can be dropped 
off or picked up in convenient locations around the site. 

Of course, circulation infrastructure is only part of the 

program. The next chapter details the strategies and 

up-front investments that will help further provide 
incentives for the use of sustainable, space-efficient 
modes of transportation. 
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4.1 PLANNED STRATEGIES 

Cities and campuses alike have implemented TDM 

programs to reduce single-occupancy vehicle (SOV) 

travel and find the optimal balance of transportation 

modes to accommodate growth. New residents and 

office tenants increasingly demand convenient access 

to quality multimodal infrastructure, and in urban areas 

like San Francisco, they assume that parking will be 

treated as a limited commodity that will be priced based 

The tables on this and the opposite page give an 

overview of the individual programs that comprise the 

site's overall TDM Plan. The text that follows provides 

some information on these programs; complete 

operational details are included in a separate TDM Plan 

document. A few of these recommendations have also 

been directly integrated into the design of Mission 

Rock, as codified in the Design Controls and other 

on occupancy levels and market rates. The Mission Rock design documents. 

TDM Plan is in line with these expectations and exceeds Note that TDM programs work together to reduce 
them in important ways to maximize user satisfaction 

and foster travel choices that are sustainable in all 

senses of the word. 

As summarized in this chapter, the Mission 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 environments. 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 report) by 20%. 

40 MISSION ROCK TllANSPOFrl'ATION PI..AN 

demand, providing users with a complete package of 
incentives and infrastructure that can allow them the 

flexibility to use the mode that makes the most sense 

for them on a given day. This is in-line with the overall 

approach to transportation at Mission Rock - providing 

a variety of high qL1ality mobility choices. 

The collection of programs has been thoughtfully 

crafted into the cohesive strategy outlined in this 

chapter and further detailed in the TDM Plan 

document. While some JDM strategies like parking 

pricing have a more direct effect on travel behavior, 

others like facilitating delivery services play a more 

supportive role. Individual strategies would be unlikely 

to have the same impact in the absence of other 

strategies. 
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4.1.1 TRANSIT STRATEGIES 

4.1.1.1 Real-time Transit Information 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 spaces inside residential and office 

buildings around the site or childcare facility entrances. 

Making such information readily available can increase 

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 more than 20 of the region's 

transit agencies, including BART, Muni, and the ferries. 

Providing Clipper Cards upon move-in can increase 

residents' 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 

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 
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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 Go Bike 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 Share Memberships 

Single-year Ford Go Bike memberships will be offered to 

all residents 18 years 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 Mission Rock, potentially paired with 

gear giveaways. Bicycle-oriented programs and events 

encourage bicycling by raising public acceptance and 

Real-ti rne transit information in Seattle ifJtrn ,srn eR!ll \1is!YINtc, 



support for non-motorized transportation and building 

connections 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 Bicycle 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 basic tools, 

and bicycle pumps somewhere else within the site at an 

easily accessible location. 

4.1.2. 5 Bicycle Parking 

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 bicycle 

parking, including bicycle lockers, bicycle cages, and 

bicycle rooms. Class II bicycle parking refers to more 

short-term bicycle parking, including on-street bicycle 

racks. The site's location in a flat 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 to 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. 

The site will employ approaches that reflect 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 access 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 

secure when it is situated in well-lit, highly visible areas. 

4.1.2.6 Showers and Lockers 

The site will meet the San Francisco Code requirement 

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; 

Bicycle fix-it station ,Kief, ijS;, n,. 

Bicycle room (Class I parking)in,rn:rNJ,\,\f<e, 
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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 at 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 challenge of finding safe and convenient 

bicycle 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. 

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 

scooters 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 garage would 

accommodate 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 

another electric scooter share vendor to provide 

free memberships in exchange to reserving space for 

electric scooter parking on-site. 

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 exceed the amount required 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 spots within the parking garage, 

which will be publicly accessible. Clear exterior signage 

will increase these spaces' visibility and emphasize 

the convenience of car share. Depending on the car 

share vendor provided, additional partnerships with 

ChargePoint may be required to provide infrastructure 

SF Bicycle Coalition bic)'cle valet AT&T ParbLs,m,,,.,,,,,, 

for electric vehicle charging. 

4.1.3.4 Car Share Memberships 

Car share memberships will be offered to all 

households for their first year of residency. Depending 

on specifics of agreements with car share vendors, 

membership fees could be reduced or waived and some 

rental credit coLild be provided. These memberships 

could help establish new behavioral patterns upon 

moving in. 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. 



4.1.4 PARKING 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 site. 

4.1.4.1 Parking Pricing 

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-set 

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 refining the price of parking periodically, it would 

be possible to keep parking occupancy rates relatively 

close to the optimal level, typically around 90% 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. Demand-responsive pricing has been 

successfully piloted in San Francisco, Berkeley, Los 

Angeles, 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 installed 

· to show real-time parking price and availability 

information. This information will also be made 

available through other channels like a tvlission 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 

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. 

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 parking 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 

San 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 sp3ces '.tifUGM;NYtL\~m 
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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 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 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 users, the 

users of parking - not their employers - must be the 

ones who ultimately pay daily or monthly costs. 

4.1.5 BUILDING STRATEGIES 

4.1.5.1 ln-Building Concierge Services 

lvlission 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 

staff 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 staff would provide 

centralized transportation support to the in-building 

concierges. The combination of these services will 

provide targeted travel information, consolidating or 

eliminating the need for additional trips. 

4,1.5.2 Coordinated Delivery Services 

lvlission Rock will consider partnering with delivery 

service companies, in addition to establishing a 

centralized 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, ways of making ordering in In-building concierge,nm,u,e:u,uHmlT 

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 website. Each building would 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 the 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 box'"""'' u,rn ,HI Se!>c.!M!! 



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 other packages can have 

a direct effect on reducing trips by encouraging and 

facilitating on line 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 Zones for Loading and 

Building Servicing 

Passenger loading and building servicing zones are 

integrated into Mission Rock's overall street design. 

These zones 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 services 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 Missi0n 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 othe1· family-related equipment. 

4.1.5.7 Collaborative 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 with 

video conference 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. The developers and 

managers of individual buildings will ultimately be 

responsible for developing and maintaining these 

business services rooms and ensuring that they are 

equipped with appropriate equipment. 

4,1.5.8 Affordable Housing 

Forty percent of on-site units will be restricted to 

inclusionary affordable housing, to be provided in 

a balanced manner throughout the phasing of the 

development. Affordable units are generally associated 

with lower rates of auto trip-making, as 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. 

4.1.6 ALL-REALM STRATEGIES 

4.1.6.1 Signage and Wayfinding across Modes 

-"I 

ADA compliant signage and wayfinding will be 

installed at key points throughout the development. 

Signs can help indicate points of connection between 

different 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 within shared 

public spaces. 

Transit-focused way!'inding :\b3,t«,rG,,ci:i 
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4.1.6.2 Mobile-Friendly Mission Rock Transportation 

Website 

An ADA compliant 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 providing on line 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 website will 

likely include but not be limited to real-time transit 

information and a transportation tab with all nearby 

options (e.g. Jvluni, car share, scooter share, ride­

sourcing apps) showing locations and availability. 
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4.1.6.3 On-Site Transportation Staff 

A site-wide, dedicated transportation staff will be hired 

and tasked with providing individualized advice and 

information on transportation options to residents 

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 staff, 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 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. 

Staff responsibilities may include active campaigns 

encouraging sustainable trip-making. 

4.1.6.4 Improved 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 tvlission 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 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 TDM strategies to succeed. 

High-quality design for pedestrians (NELSmJ\NYGAARD) 
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4.2 MARKETING AND COMMUNICATIONS 

A strong communication strategy is critical to the 

success of any TDH program, ensuring that residents, 

employees, and visitors receive information about 

relevant resources and incentives 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 

wayfinding, to emphasize that residents, employees, 

and visitors can travel seamlessly through the area. 

The TDH strategies cited in the chapter include 

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. 

4.2.1 SITE-WIDE TRANSPORTATION STAFF 

Led by a coordinator, Hission Rock transportation staff 

would be responsible for maintaining information about 

TDH programs and acting as a point of contact to assist 

residents, employees, and visitors with transportation­

related questions, concerns, or general assistance. The 

transportation coordinator would have the authority to 

implement TDH strategies, oversee the management 

and marketing of all measures, manage the TDH 

program budget, and monitor success of the TDH 

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 1-~ideshare program 

~ Clipper Card and vehicle (including car, bicycle, and 
scooter) share membership subsidies and parking 

policies 

~ Information on accessing other TDH 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 locations, including 
transit hubs, and a link to the San Francisco bicycle 

map 

~ Local transit options and schedules, including links to 

Huni, 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 

Signage that combines directional and map-besed wayfinding 
:~t: . .s~ittJi'GiiA~DJ 

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 
infor·mation 

•HOO.Vetjzor, ?° 11:3-9 AM ~t85%a., 

':' ~ ..... ·1 .. , .. · .. ·x······'" 
l 
i, 
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MVgo is a service ofthe Mour1taio \flew 

Transportation Management Association, 
a nonprofit organizatlon·foqusedon 

improving muJHmoclal•transportation 
access and connectivity in and aml)nd tne 
CityofMoµntainVlew. The MVgo shuttle 
service is fare~free and open lo \he put,lic. 

Ul B 

u•oo V.edzon '<i> 11:40 AM 
mvgo;oig 

-m 'Y .. 
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Real-Time Tracking 

Map S~tdtfo 

The mobile-friendly version of the Mounta,n View TMA:s website. The TMA offers real-time transit information and links to a variety 
of other resources. 
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~ Functionality which allows for tracking travel behavior · visible, and in clear lines of sight. For instance, when 

and enables gamification for incentives entering the site, cyclists should be able to clearly 

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 information for each of the 

audience groups. Each of the portals could also provide 

specific information on costs and multimodal 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 versions of landing pages for this type 

of website. 

4.2.3 SIGNAGEAND WAYFINDING 

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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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 travel and 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 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 

Transportation 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 

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. 

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 avenL1e 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. 



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. 
4.1.1.2 Clipper Cards 

4.1.2.2 Bike Share Memberships 

4.1.2.1 On-Site Bike Share 

4.1.2.7 Bicycle Valet 

4.1.2.3 Bicycle Community 
Programming 

4.1.2.4 Bicycle Resource Centers 

J 4.1.2.5 Bicycle Parking 
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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 advisory 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 on-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 event at 

AT&T Park (35,000+ attendees), a secondary event at 

AT&T Park (15,000 to 35,000 attendees), and on-site 

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 Event Management 
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Plan will be developed in concert with City agencies 

before construction of the first phase of the project, 

and it will be updated ahead of each subsequent phase 

of the site's build-out. The Event 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 from the site will be particularly crucial 

during these times. However, some vehicle movement 

will be accommodated. An up-to 3,000·space parking 

garage at the southwest corner of the site will serve as 

AT&T Park's main parking facility, replacing the surface 

lot on which Mission Rock will be built. During AT&T 

Park and Mission Rock events, curb space around the 

site will also provide important capacity for passenger 

loading. 

Parking control officers (PCOs):;IL\c1:,,.,1GMi<!,i 





5.1 PRIMARY EVENTS 

AT&T Park, 35,000 to 40,000+ Attendees 

A primary event at AT&T Park will be the most common 

scenario, occurring between 80 and 100 times per year, 

depending on 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 ensure 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 than 

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 Curb Space 

Vehicular circulation through Hission 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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Giants games at AT&T F)ark regularly sell out, bringi'lg a festive atmosphere to the neighborhood 



to vehicle traffic around major event times. Right turns 

from Mission Rock Street to 3rd Street could also be 

prohibited before events, to reduce volumes on Mission 

Rock Street 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 be closed 

before and after events, as it is today, to facilitate the 

movement of large volumes of pedestrians near the 

ballpark. 

Traffic 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 potential 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. Francois 

Boulevard. Specific PCO locations will be determined 

by the SFMTA with the goal of supporting pedestrian 

safety, limiting impacts on transit, and keeping 

intersections clear 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. 

To manage vehicle movement at points of potential 

conflict between modes, this plan recommends the use 

of PCOs in key places along 3rd Street and through the 

site, 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 pedestrian 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 and from 

bicycle parking facilities immediately around AT&T 

Park. Some cyclists may also use Bridgeview Street, 

but they 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'Doul Bridge. Some event attendees 

will also likely lock their bicycles on the Mission Rock 

site, to visit on-site restaurants before or after games 

or to avoid crowds closer to the venue. An additional 

ballpark bicycle valet facility could also be located on 

the Mission Rock site, if usage of the main valet facility 

warrants it. 
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5.2 SECONDARY EVENTS 

AT&T Park, 15,000 to 35,000 Attendees 

Circulation patterns at Mission Rock 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 flows 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 

would be able to park in available spaces as long as 

spaces are available. However, 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. 

Concert at .tlT&T Pa1·k :RT<:~u:;1::; Vi:W:f:L\ Wli.U,1n,1w, 

Stern Grove concert series 1;Etst;+nMrnr 

5.3 ON-SITE EVENTS 
Mission Rock, 500 to 4,000 Attendees 

Mission Rock will have two spaces equipped to host 

large events. The Great Lawn in China Basin Park will 

have room to host concerts, movie nights, and other 

large gatherings. Mission Rock Square will likely host a 

broader 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 regular 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 could 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 

Pedestrian traffic is likely 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 may 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 

drop-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 closed 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-off, and they could be closed to through 

traffic. 

5.3.2.2 Pedestrian Circulation 

Major pedestrian flows 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 s0uth and Long Bridge Street between 

Shared Public Way and 3rd Street. 

5.3.2.3 Bicycle Circulation and Parking 

Bicycle valet could be located on 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 closed to bicycle traffic 

temporarily, to make 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 resource for regular users 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 would 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 as 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 Square, 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 some extra planning to make trips to and from 

the area as smooth as possible. The Giants and the 

transportation staff 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. 

,-\T&T Park and Mission Rock 
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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 
Mission 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 TDM 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, and others. illtimately, implementing a robust TDM 
program will reinforce the forward-thinking vision 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 
neighborhood. Encompassing approximately 27 acres, Mission Rock is slated to include 11 parcels 
of residential, office, and retail development as well as a refurbished and reactivated Pier 48, an 
expanded China Basin Park, and a variety of smaller open space areas. Including Pier 48, Mission 
Rock will include approximately 1,000 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 
approximately 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 2,400 and 3,000 parking spaces could be provided in off­
street facilities. 

Mission Rock is located near a busy, increasingly congested part hf 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 Greenway. More importantly, the project is well served 
by transit, botl;i local and regional. Multiple lines of Muni bus and light rail are within a quarter­
mile of the site, with moderate to high frequency of service for most of the day and late into the 
evening. 

Although narrow sidewalks, missing crosswalks, long 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 running along Terry Francois Boulevard 
and the northern edge of China Basin Park 

• Designated bicycle lanes or bicycle-friendly low-traffic blocks on all internal roadways 

• Bicycle treatments at internal intersections 

Mission Rock will also provide important neighborhood amenities - groceries, childcare, personal 
services - establishing destinations that are easily accessible by all modes of transportation. The 
existing and future transportation infrastructure in the area (see Figure 1) will further promote 
the use of all modes of active transportation. 

Figure 1 Mission Rock Context Map 
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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). 

Nelson\Nygaard Consulting Associates, Inc. 12 



Figure 2 

Scenario 

High 
Commercial, 
Low 
Residential 

Low 
Commercial, 
High 
Residential 

MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

Estimated Vehicle Trip Generation and Trip Reduction Goa11 

Number of 

Aggregate Daily I Trips to be 
Proposed Development One-Way Reduced 

Components (approximate) Vehicle Trips (a) (b= a *20%} 

• 1,048 dwelling units 
• 1.4 million square feet {sf) office 
• 130,000 sf retail 
• 86,000 sf sit-down restaurant 
• 37,000 sf quick service restaurant 7,615 1,523 
• 5 acres park 
• 190,000 sf brewery 
• 11,000 sf brewery retail 
• 11,000 sf brewery restaurant 

• 1,579 dwelling units 
• 980,000 square feet (sf) office 
• 130,000 sf retail 
• 84,000 sf sit-down restaurant 
• 36,000 sf quick service restaurant 7,242 1,448 
• 5 acres park 
• 190,000 sf brewery 

' 
• 11,000 sf brewery retail 
• 11,000 sf brewery restaurant 

WHY TRANSPORTATION DEMAND MANAGEMENT 

I 
Target 

Threshold 
(c = a- b) 

6,092 

5,794 

This TOM Plan reaffirms Mission Rock's commitment 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, 
breaking down barriers to incorporating them in travel routines, and incentivizing habitual use. 

The site plan and TOM 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 transportation 
impacts of new development. The Plan was developed with San Francisco's new TOM 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 TOM programs to reduce single-occupancy vehicle 
(SOV) travel and find the optimal balance of tra'nsportation modes to accommodate growth. 

1 Seawall Lot 337 and Pier 48 Mixed-Use Project 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 area, which predominantly 
houses large biotechnology firms 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 development 
over the past 10 years, automobile traffic has decreased on major streets, with vehicle counts 
decreasing as 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 oflife 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 tenants increasingly demand 
convenient access to quality multimodal infrastructure, and in urban areas 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 primary communication mechanisms, the 
TDM measures, and the various user groups of Mission Rock. 

• Chapter 4 presents Mission Rock's approach to monitoring the TDM Plan's 
implementation to ensure that it achieves 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. 
https: / /www.bostonglobe.com/metro /201 2/07 /24 /kendall-square-car-traffic-falls-even-workforce­
soars/C4Fio7iKZnwEMAw 7y4cJgN /story.html 
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2 PLANNED MEASURES 
The Mission Rock TDM Plan consists of a package of measures that will work together to effect 
behavioral change in a way that is both cost effective and highly marketable. Measures include 
incentives, programs, and infrastructure improvements, and they include many that have been 
successfully implemented in other mixed-use and urban environments; those case studies are 
cited as possible below 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 are 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 
( •:•) and operational ( •!•) 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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Summary of Planned TDM Measures by Mode 

• = High Impact O = Medium Impact O = Low Impact Infrastructural = "!· Operational =•!• 

Transit I •:• *!* I Real-time transit Vertical 

I I I I information and marketing Developer X X X • screens 

Transit I •!• I One-time transit subsidies Vertical 
I X I I I • Developer --

Bicycle I •:• I Bike share memberships I Vertical I X I I I • Developer 

Bicycle I *:~ I Space for on-site bike Horizontal I X I X I X I • share Developer 

Bicycle I •:· I Bicycle valet Horizontal I I I X I • Developer 

Bicycle I ·:· I Bike community Vertical and 
I I I I programming with Horizontal X X • periodic giveaways Developers 

Bicycle I ~:* I Bicycle resource center, Horizontal 
including vending Developer I X I X I I 0 machine with parts and 
tools and fix-it station 

Bicycle I *:~ Secure bike parking in Vertical and 

I I I I buildings and along desire Horizontal X X X 0 
lines Developers 

Bicycle I ~:~ I Showers and clothes Vertical I I X I I 0 lockers for employees Developer 
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I I 0 I 12 

I • I 13 

I • I I 13 

I • I • I 13 

I • I 0 I 14 

I • I I 14 
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Personal I •:• 
Motorized 
Transport 

Personal •!• 
Motorized 
Transport 

Personal ¢-:11' 

Motorized 
Transport 

Personal •!• 
Motorized 
Transport 

Parking •!• 

Parking I •:• 

Parking I •:• 

Parking I •:• 

Buildings I •!• 

Buildings •!• 

MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

Target Audience for Measure 

I On-site shared scooters I Horizontal 
Developer I X I X I X • 

Electric scooter share Vertical and 

I I I I memberships Horizontal X 0 
Developers 

On-site car share parking Horizontal 

I I I I spaces Developer X X X • 
Car share memberships Vertical 

I I I I Developer X 0 

Market-based off-street Garage I X I X I X I 0 parking pricing Developer 

Unbundled parking Vertical and 

I I I I Horizontal X X 0 
Developers 

I Reduced parking supply I Horizontal I X I X I X I 0 Developer 

I Real-time information on Vertical and 

I I I parking pricing and Garage X X X • availability Developers 

I In-building concierge Vertical 
I X I X I I services Developer 

Delivery coordination for Horizontal I X I X I I • online personal services Developer 
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• I 0 18 

I I • I 18 

I 0 I 0 I 19 

I I • I 19 

I • I I 20 

I • I I 20 

I - I 0 I 22 
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Buildings I •!• 

Buildings I •:• 

Buildings I •:• 

Buildings I •t0 

Buildings I •:• ":• 

Buildings I •!• 

Buildings I ·> 

Buildings I ,:~ 

All Areas I •:• 

All Areas I •!• 
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I Partnerships with CSAs I Horizontal 
I X I X I I • Developer 

Cold, dry storage space Vertical 
I I I for grocery and package Developer X 

delivery 

Family supportive Vertical 
I X I I I amenities Developer 

Convenient loading zones Horizontal 
I X I X I X I Developer 

Childcare services and Vertical 
I X I X I I • facilities Developer 

I Collaborative work space Vertical 
I X I I I • with business services Developer 

Convenient elevator Vertical 

I I ~ I design for bicycles, Developer X X X 
strollers, wheelchairs, etc. 

I On-site affordable Vertical 
I X I I I • housing Developer 

I Site-wide transportation Vertical 
I X I X I X I 0 staff Developer 

Mobile-friendly Mission Horizontal 

I I I • Rock transportation Developer X X X 
website 

Nelson\Nygaard Consulting Associates, Inc. I 8 

I 0 I 0 I 23 

I • I I 23 

I • I 23 

I • I I 24 

I 0 I I 24 

I 0 I I 24 

0 I I 25 

I 0 I 26 

I • I 26 

I I I 27 



All Areas I •!• 

All Areas I •!• 

MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

I Intuitive signage and I Horizontal 
I I I I wayfinding for trip Developer X X X 

planning across all modes 

I Improved walking Horizontal 

I I I I conditions to, from, and Developer X X X 
within Mission Rock 
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Some TDM measures like parking pricing have a more direct effect on travel behavior, while 
others like facilitating delivery services 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 overstated; regular monitoring enables management to 
effectively address and adjust these measures over time in response to changing residential and 
employee needs. 

TRANSIT MEASURES 

•:•'*:'* Real-time Transit Information and Marketing Screens 

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 space or the childcare facilities. 
Making such information readily available increases residents' awareness oflocal transit 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 TransitScreen 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 locations 
throughout the San Francisco Bay Area. Another residential development, NEMA, provides real­
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-time transit 
subsidy in the form of Clipper cards upon move-in can increase residents' awareness of nearby 
transit options 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 more 
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 b'ansit 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. 

Implementation 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 with 
a set value pre-loaded would be a new measure. 
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BICYCLE MEASURES 
Figure 5 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 Trans bay Transit Center and Market Street, for BART connections and a 
variety of other transit options and recreational activities. 

Mission Rock 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 services 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. 

~) Space for On-Site Bike Share 

This measure would involve partnering with Ford GoBike to locate one or more bike share docks 
in Mission Rock. 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 
GoBike is already planning to establish bike docks near the development and consider sponsoring 
at least one dock within the site itself. Currently, there is one bike sta,tion planned at Terry 
Francois Boulevard and 3rd Street. Prominently located bike share docks can increase awareness 
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 bicycle dock would 
allow control over the specific siting and design of the dock, including incorporation of developer­
specific branding on the bikes, docks, and other materials. 

Mission Rock will establish a high visibility space for a Ford Go Bike ( or similar 
provider) dock, with the possibility of additional docks depending on the bike share 
provider's intended Mission 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 
by code. 

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 Coalition 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 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. 

Through the site transportation staff, Mission Rock will host regular bike parties or 
happy hours for the bicycling community, potentially paired 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. Some Bay Area employers, such as Linkedln and Google, sponsor special events around 
Bike to Work Day paired with regular giveaways and bike valet. 

+:+ 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 benches, 
air pumps, tubes, and other 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, Millenium Park, Chicago 

Source: Flickr, Brian Kusler 

Bike Parking 

Following San Francisco Zoning Code Section 155, Table 155.2, the Mission Rock project is 
required to provide at least 710 secure bike parking spaces (Class I), in addition 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 Class 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 feet of 
retail, and one Class I space per 5,000 square feet of open space, 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 encouraged through easy access to ample, convenient 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 convenient 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 space per dwelling unit, an additional 511 ( under the High 
Residential Scenario) or 667 ( under the High Commercial Scenario) Class I spaces 
for commercial 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. 

+:+ Showers and Lockers for Employees 

Following San Francisco Zoning Code Section 155.4, specific land uses 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 exceeding 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 MOTORIZED VEHICLE MEASURES 

+:+ On-site Shared Scooters 

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 has 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 Rock 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. 

Figure 7 Scoot Networks 

Source: Flickr, Marcin Wichary 

•:• Electric Scooter Share Memberships 

Like 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 Rock 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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On-site Car Share Parking Spaces 

According to San Francisco Zoning Code3, 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 share. 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, additional 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 
Rock 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 (Mountain 
View) has 203 units with a 1.37 parking ratio and provides two car share vehicles on site, with two 
additional Zipcar locations within 1/4 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 Memberships 

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 Rock 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 some rental credit may be 
provided. 

Implementation Examples 

Several Bay Area residential projects cover the full price of car share memberships for residents 
(New Californian - Berkeley; Madera Apartments - Mountain View; Fruitvale Transit Village -
Oakland; Fox Plaza - San Francisco; The Uptown - Oakland). Many of these developments have 
parking ratios of less than one per unit, and all of them have seen parking utilization rates of well 
below capacity. 

J San Francisco Planning Code Section 166, Table 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 of 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 scheduled events. Prices might be adjusted overall a few times a year 
based on recent occupancy data. By refining the price of parking periodically, it is possible to keep 
parking occupancy rates relatively close to the optimal level, typically around 90% 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.4 

At the time when the site is fully built out, 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. The 
SFpark program in San 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 at each garage during five different time bands throughout the day. When occupancy 
exceeds 80%, 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 40%. 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 implementation, San Francisco has seen higher 
garage occupancy at lower prices overall, resulting in a marginal increase in revenue. 

•!• Unbundled Parking 

"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; the City of San Francisco 
requires residential developments to unbundle parking. Thirty percent of San Francisco 
households do not own a vehicles and unbundled parking makes housing more affordable those 
who do not need a parking space. This approach provides a cost 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-

4 See: Levy, Nadav, Karel Martens, and ltzhak Benensan. Exploring Cruising Using Agent-Based and Analytical Models 
of Parking. Transportmetrica, DOI: l 0.1080/l 8128602.2012.664575, 2012. AND Millard-Ball, Adam, Rachel 
Weinberger, and Robert Hampshire. Is the curb 80% full or 20% empty? Assessing the impacts of San Francisco's 
parking pricing experiment. Transportation Research Part A: Policy and Practice, No 63, 2014, pp. 76-92. 

s U.S. Census, American 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 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 developable area for more lucrative 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. 

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 number of trips the 
development may generate. Given the large number of households with no vehicle and 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 turn 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 parking ratios that are lower than the 
neighborhood average; if anticipated needs related to AT&T Park require 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 than 
reducing prices to fill the facility. 

+:+ Real-time Parking Pricing and Availability Information 

This programmatic measure consists of providing real-time parking pricing and availability 
information to Mission Rock 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 effective, 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. 
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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 8 Dynamic Parking Signage, SoMa 

Implementation Examples 

All City-owned garages that participate in the demand-based parking pricing program, SFpark, 
provide real-time pricing and availability information on the SFpark 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. 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. 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 (see 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 service 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 
parking. 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. Instacart, 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 through the Mission Rock website. Each building 
would manage these services individually as needed. 

Mission Rock will aim to establish site-wide partnerships with internet delivery 
services companies. 

Implementation Examples 

NEMA on Market Street facilitates local organic produce and wine delivery, which is part of its 
overall suite of concierge services. This type of amenity could be coupled with an app-based 
ordering system, such as Instacart 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 vehicle miles traveled by both 
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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 management 
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 Rock will coordinate with local CSAs to provide group deliveries, and 
continue exploring the possibility of hosting regular farmers' markets on the 
premises. 

Implementation Examples 

This would be a new measure; although there are multiple farmers' markets throughout San 
Francisco, they are not specific to a certain development or community, nor were they started 
with a specific development's needs in mind. 

+:+ Cold and Dry Delivery Storage Space 

Providing storage space for groceries, laundry, and other 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. 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 pick-up codes that include the locker number and 
access times for the delivery recipient. 

Mission Rock will work with the vertical developers to provide storage space near 
the concierge and elevators to store packages, perishables, laundry, and other 
deliveries. 

Implementation Examples 

Presidio Landmark has a wine cellar with climate controlled lockers; separate storage lockers are 
also provided. 

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 Rock 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 vehicle trips. Curb designations will be consistent with City of San Francisco regulations. 
Under those regulations, taxis, transportation network companies, and private vehicles may drop 
off along any curb space not designated by a red curb or marked otherwise. Vehicles may not idle 
in theselocations 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 development. 

Drop-off locations for seniors and people with disabilities will be located near building entrances, 
elevators, and at corners with curb ramps. The location of loading 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 and delivery 
zones and for more information on Americans with Disabilities Act (ADA) accessibility on the site. 

Mission Rock is integrating loading zones into the site's overall street design. 

•:• •!• 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 China Basin Park. 

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. 

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 specific 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 are equipped with appropriate equipment. 

Mission Rock 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. 

Figure 9 Co-Working Space 

Source: Wikimedia, Chris Gallegos 

Convenient Elevator Design 

By designing elevators that easily 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 vertical developers to implement this measure and 
meet building code requirements. 

Implementation Examples 

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. 

+:+ On-Site Affordable 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. 

ALL-REALM MEASURES 

•!• 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 TDM program, with an annual budget for TDM staffing, 
communications, and programs. The site-wide transportation staff will provide customized travel 
guidance to residents and employees, helping raise 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 TDM 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 TDM measures will leverage the transportation staff for 
marketing and communications. 

Mission Rock will hire and task dedicated transportation staff with providing 
individualized advice and information on transportation options to residents and 
employees. 

Implementation Examples 

This would likely be a new measure, as other developments have not explicitly instituted and 
integrated transportation information with residential or employee services. Several cities have 
used something similar to this measure at a neighborhood level. 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 provides 
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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 can submit work 
orders, track packages, pay rent, alert the valet, and communicate with management regarding 
car charging, car share, bike share, and bike repair. 

+:+ Signage and Wayfinding across Modes 

Signage and wayfinding to indicate points of connection 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 development, 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. 

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 all ages, abilities, and 
transportation 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 transportation 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 · 
connectivity, wide sidewalks, highly visible crossings, and others) into its design. 

Nelson\Nygaard Consulting Associates, Inc. 127 



MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

3 MARKETING AND 
COMMUNICATIONS 

A strong communication measure is critical to the success of any TDM program, ensuring that 
residents, employees, and visitors receive information about relevant resources and incentives 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 wayfinding, to emphasize that residents, 
employees, and visitors can travel seamlessly through the area. 

1 

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 audiences 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 part 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 coordinator would need support from additional staff and how 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 information, including information for the in-building 
concierges (if relevant) 
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• Commute trip planning information, including links to the regional 511 Rideshare 
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 planner 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 also 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 and 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 WEBSITE 
Mobile-friendly websites are an easy 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 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 
audiences has access to the appropriate and relevant travel information 

• Functionality which allows 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 features 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 provide specific information on costs and multimodal 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. 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 
Association (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 important information such 
as parking prices and availability, bike parking locations, estimates of bike 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 of 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 visible, and in clear lines of sight. For instance, when entering the site, 
cyclists should be able to clearly understand the route options along Terry Francois Boulevard, 
Exposition Street, and Bridgeview Street. This signage 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 locations. 

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 Wayfinding Signage - London, UK 

Source: Andrew Nash, Flickr Creative Commons 
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Figure 12 Bike Route and Parking Signage 

Source: Nelson\Nygaard, 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 Rock 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 Rock Square. The 
kiosks could include transit schedules and 
fare information, walking and cycling routes, 
real-time transit information, and Ford 
Go Bike dock locations and bike availability. 

Source: Kansas City example from transit.dot.gov 

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 visitors and others new or unfamiliar with Mission Rock 
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and the surrounding area, 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 lifecycle at Mission Rock. As such, it is critical to think 
strategically about when to share what with each of these key segments. 

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 reac;h 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 
detail on the progression of anticipated touch points for transportation-related communication 
for residents, employees, and visitors of Mission Rock. 
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Figure 13 Residential Communications Touch Points 

Website I Promote website Receipt of access to Visit website to plan Ongoing use of Return to trip 
and all web-based special "residents- frequent trips and website for trip planning tools and 
transportation tools only" website pages/ learn about planning tools, information on 
through pages or portals transportation information on website 
portal aimed at options, sign up for events, and program 
prospective tenants any available memberships 

subsidies or 
complimentary 
memberships, as 
applicable 

Wayfinding & View wayfinding and Gain deeper Use of dynamic Ongoing use of Renewed use of 
Signage signage when familiarity with the wayfinding (kiosks wayfinding and dynamic wayfinding 

touring site site and and transit screens) signage to deepen 
surroundings to deepen understanding of 
through signage and understanding of new transportation 
wayfinding nearby options given new 

transportation destination 
options and develop 
time/schedule 
patterns 

Site-wide I Discussion of Distribution of One-on-one Available for Additional one-on-
Transportation transportation transportation assistance in questions as they one support to plan 
Staff handbook, nearby handbook, one-on- planning commute arise new routes, etc. as 

transportation one assistance in or other trip options needed 

'~ 1 
options, amenities planning commute 
or subsidies as or other trip options, 
applicable, or signing up for 
promotion of trip- transportation 
planning assistance programs/ 

memberships 
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Return of trip 
planning tools and 
information on 
website 

Renewed use of 
dynamic wayfinding 
to deepen 
understanding of 
new transportation 
options given new 
destination; use of 
signage pointing to 
family transportation 
resources 

Additional one-on-
one support to plan 
new routes, 
understand family-
friendly resources 
on site, as needed 



MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

Figure 14 Employee Communications Touch Points 

Website I Promote website Receipt of access to Employees receive Ongoing references Ongoing use of trip 
and all web-based special "employer- access to special of website for trip planner on website 
transportation tools only" website pages/ "employees-only" planning tools, and other website 
through pages or portals website pages/portal information on tools 
portal aimed at Plan frequent trips events and program 
prospective tenants and learn about memberships 

transportation 
options, sign up for 
available subsidies 
or complimentary 
memberships, as 
applicable 

Wayfinding & I View wayfinding and Presentation Use of wayfinding Ongoing use of Ongoing use of 
Signage signage when regarding available and signage to learn wayfinding and wayfinding and 

touring site wayfinding about nearby signage signage 
transportation 
options 

Site-wide Discussion of Distribution of Distribution of Presentations to Available for 
Transportation transportation transportation transportation share new web or questions as they 
Staff handbook, nearby handbook, one-on- handbook wayfinding arise 

transportation one assistance in One-on-one functionality, 
options, amenities planning commute assistance in employee-focused 
or subsidies as or other trip options, planning commute TDM programs, and 
applicable, or signing up for options is made ongoing support 
promotion of trip- transportation available to new structures 
planning assistance programs/ employees 

memberships 
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Receipt of access to 
special "employees-only" 
website pages/portals 
Ongoing use of trip 
planner on website and 
other website tools 

I 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 Communications Touch Points 

Website 

Wayfinding & 
Signage 

Site-wide 
Transportation 
Staff 

Use of public-facing 
website, including 
embedded trip­
planning tools and 
parking pricing and 
availability 
information 

Coordinate with 
retailers and 
restaurants to post 
latest transportation 
information on their 
websites; maintain 
site website to 
ensure any updates 
to transportation 
information are 
readily available 

Opportunity to 
receive tailored 
point-to-point trip 
suggestions and 
information 
emphasizing parking 
pricing and limited 
parking availability 
at time of ticket 
purchase 

Use mobile-friendly 
website to 
understand 
transportation 
options, parking 
pricing and 
availability 
information, and 
maps of site 

Use of dynamic 
parking pricing and 
availability signage; 
use of wayfinding 
and signage, 
including kiosks, to 
navigate to specific 
destination 

Use of wayfinding 
and signage to 
navigate to 
additional 
destinations 
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Use mobile-friendly 
website to plan 
onward journey from 
site 

Use of wayfinding 
and signage, 
including kiosks, to 
understand options 
for onward journey 
from site and 
navigate to nearby 
transit options, as 
applicable 



4 MONITORING AND COMPLIANCE 
WITH SF TDM ORDINANCE 

A robust monitoring program that allows the site's transportation team to adjust offerings over 
time is key to 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 TD M'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 the later can be replaced or significantly improved. 

This chapter describes the tools the transportation team will use 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 TOM 
Ordinance. 

USING THE SAN FRANCISCO TDM ORDINANCE AS GUIDANCE 

San Francisco adopted a citywide TDM Ordinance that created a TDM Program 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 Rock, 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 documented effectiveness. Developers are required 
to implement measures that get them to a point total established based on the number of net new 
parking spaces planned as part of a given project. For example, residential 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 

6 This goal is a 20% reduction compared to the aggregate doily one-way vehicle trips identified in Mission Rock's travel 
demand memo prepared by Adovont Consulting, doted June 30, 2015. 
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implement measures worth a total of nine points, and each additional two spaces 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. 

Figure 16 Comparing Mission Rock TDM Measures to Ordinance Measures, with Estimated Point Values 

I 
Ordinance 

Estimated Point Values by Use 
Program Category 

Res Office Retail 

Real-time transit information and marketing 
INF0-2 1 1 1 

screens 

One-time transit subsidies 

Bike share memberships ACTIVE-4 

Space for on-site bike share 

Bicycle valet beyond code requirements ACTIVE-? 1 

Bike community programming with periodic 
giveaways 

Bicycle resource 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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Program 

I 
Ordinance ~ Category 

Reduced parking supply 

Real-time information on parking pricing and 
availability 

In-building concierge services 
DELIVERY-1 1 1 

Delivery coordination for online personal DELIVERY-1 Covered Covered 
services 

Partnerships with CSAs 

Cold, dry storage space for grocery and 
DELIVERY-1 Covered 

package delivery 

Family supportive amenities FAM-1 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 

Site-wide transportation staff 
INF0-3 4 4 1 

Mobile-friendly Mission Rock transportation 
website 

Intuitive signage and wayfinding for trip 
INF0-1 1 1 1 planning across all modes 

Improved walking conditions to, from, and 
ACTIVE-1 1 1 1 within Mission Rock 

21 20 12 

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 more directly affect travel behavior. Others 
may deserve recognition in the City's framework. Regardless, the specifics of Mission Rock's 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 travel 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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Parcel Lease Exhibit Z 

Form of Quarterly Percentage Rent Statement 

Parcel [ 

Date: [ 

.. 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 Garage] 

Gross Income 
.......... 

Less Impositions As set forth in Sec. 3.S(a)(ii) [or Sec. 3.2 for Garage 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 per Lease Sec. 3.S(b)(i) [see note below] 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

XX% 

,., .... , ,, .... , 

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) 
' 

Note: Calculation of "Participation Rent" under Garage Leases differs from "Percentage Rent" under 

other Parcel Leases, so this statement should be adjusted accordingly. 

13473.003 4829-2580-4655.2 

$k><X 

$X.XX 

$X.XX 

$X.XX 



EXHIBIT AA 

Form of Annual Percentage Rent Statement 



Base Rent Due 

Parcel Lease Exhibit AA 

Form of Annual Percentage Rent Statement 

Parcel [ 

Date: [ 

. . 
Mission Rock Parcel LeaSe Rent Report 

Base Rent 

Amount Per Sec. 3.3 [or Sec. 3.1 for Garage Leases] 

*Note* Base Rent only if Hybrid Lease [or Parcel D Garage] 

Gross Income 
.. 

Less Impositions As set forth in Sec. 3.S(a)(ii) [or Sec. 3.2 for Garage 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 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] 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

XX% 

$)(;)(}{ 

$X.XX 

$X.XX 
.. --· ... 

L $X.)O( 

Note: Calculation of "Participation Rent" Ul'lder Garage Leases differs from "Percentage Rent" under 

other Parcel Leases, so this statement should be adjusted accordingly; 
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EXHIBIT BB 

Cal. Revenue and Taxation Code, Chapter 2, Section 64 

REVENUE AND TAXATION CODE 

Property Taxation 

PART 0.5. IMPLEMENTATION OF ARTICLE XIII A OF THE CALIFORNIA 
CONSTITUTION 

CHAPTER 2. CHANGE IN OWNERSHIP AND PURCHASE 

SECTION64 

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 ownership interests in 
legal entities, such as corporate stock or partnership or limited liability 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 all of the corporations involved are members of an 
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 Farm 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 of the following 
conditions are met: 

( 1) One hundred percent of the voting stock, exclusive of any share owned by directors, of each 
of the corporations, except the parent corporation, is owned by one or more of the other 
corporations. 

(2) The common parent corporation owns, directly, 100 percent of the voting stock, exclusive of 
any shares owned by directors, 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 corporation, 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 
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or other interest shall be a change of ownership of the real property owned by the corporation, 
partnership, limited liability company, or other legal entity in which the controlling interest is 
obtained. 

(2) On or after January 1, 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 of the 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 1, 1975, to a legal entity in a transaction excluded 
from change in ownership by paragraph (2) of subdivision (a) of Section 62, then the persons 
holding ownership interests in that legal entity immediately after the transfer shall be considered 
the "original coowners." Whenever shares or other 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 previously excluded from change in 
ownership under the provisions of paragraph (2) of subdivision (a) of Section 62 shall be 
reappraised. 

The date of reappraisal shall be the date of the transfer of the ownership interest representing 
individually or cumulatively more than 50 percent of the interests in the entity. 

A transfer of shares or other ownership interests that results in a change in control 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 ownership has occurred under 
subdivisions ( c) and ( d), the Franchise Tax Board shall include a question in substantially the 
following form on returns for partnerships, banks, and corporations (except tax-exempt 
organizations): 

If the corporation (or partnership or limited liability company) owns real property in California, 
has cumulatively more than 50 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 (or partnership or limited 
liability company) since March 1, 1975, or (2) been acquired by another 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 names and addresses of that entity and of the stock or partnership or limited liability 
company ownership interest transferees to the State Board 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 
interest in any partnership or other legal entity" before "through the purchase", 
substituted "partnership interest, or ownership interests in other legal entities" for 
"exclusive of any shares owned by directors" after "corporate stock", added "or 
other interest" before "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 "by 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 deleted "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 "(1) 
or (2) in "after 'eyes' to", substituted "shall" for "will" after "Board", substituted 
"names and addresses of that" for "name and address of such" after "furnish the", 
and added "and of ... transferees" after "entity" in the third paragraph thereof. 
Stats. 1984, Ch. 678, in effect January 1, 1985, deleted the former 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 ); substituted 
a period for"; and" after "corporations" in paragraph (1) of subdivision (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 Statutes1of 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); and 
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)" aft~r "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 
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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 Stats. 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 of the 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 subdivision (a) of Section 64 of the 
Revenue and Taxation Code, the transfer of minority interests in a partnership to the majority owner shall 
not constitute a change in ownership 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 64 shall be 
effective for the 1981-82 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 fiscal year, and 
shall apply to any change in ownership occurring on or after March 1, 1975. No escape assessments shall 
be levied and no refund shall be made for any years prior to 1981-82 for 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 1985-86 fiscal year and fiscal years thereafter. The Legislature finds and declares that 
farm credit banks are instrumentalities of the federal government, and that the recent reorganization of 
these farm credit institutions was effected pursuant to federal law and 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 stock 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 of ownership of the realty 
occurred within the meaning of section 64( c) when the shareholders of the former parent corporation 
became proportionate, but minority, shareholders in the surviving corporation, thereby losing control, and 
conversely, the surviving corporation 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 other at the 
time the merger tender offer was accepted. Sav-on Drugs, Inc. v. Orange County, 190 Cal.App.3d 1611. 
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A corporation, which obtained direct control of an 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 subsidiary corporation that was wholly owned by 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 occupy 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 investors 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 corporation 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 change 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 them 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 County, 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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EXHIBIT CC 

Port's Good Neighbor Policy 

GOOD NEIGHBOR POLICY OR STANDARDS 

The Port Commission has adopted the following "Good Neighbor" standards for: 
activities, including Special Events that occur on the waterfront. 

Tenant and Sponsors of events in this area will be required to meet these standards, 
which apply to bars, restaurants which sell alcohol, large fast food restaurants, and 
assembly and entertainment uses (including Special Events), unless the Port 
Commission makes a specific finding that a particular condition is unnecessary or 
infeasible: 

A. Any indoor and/or outdoor activity located within 300 feet of a residential unit 
shall, during the period from 10:00 pm to 6:00 am, insure that sound levels emanating 
from such activities do not exceed the acceptable noise levels established by the San 
Francisco Noise Ordinance. Police Code, Article 29. 

B. The tenant ( or sponsor) shall post interior signs and request that patrons leaving the 
premises after 10:00 pm leave the establishment and the neighborhood in a quiet, 
peaceful and orderly fashion and not litter or block driveways in the neighborhood. 
The tenant shall alert the San Francisco Police Department if exiting patrons are 
causing a disturbance. 

C. All garbage receptacles shall be enclosed and no garbage shall be put on the 
sidewalk for collection, except as permitted by Article 5 .1 of the Public Works Code. 

D. The tenant ( or sponsor) shall keep sidewalks fronting the premises clean of debris 
and litter and shall walk a 100 foot radius from the premises sometime between thirty 
minutes after closing and 8:00 am the following morning to pick up and dispose of 
any discarded trash left by area patrons. 

E. The tenant ( or sponsor) shall designate a neighborhood liaison contact person 
whose name and phone number shall be made available to the Port and to 
neighborhood associations in the area. 
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BASIC LEASE INFORMATION 

Each reference to the Basic Lease Information in this Lease will incorporate the applicable Basic 
Lease Information 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 15, 2018 (the 
"DDA"), this Lease is a fully prepaid lease of unimproved property to a Vertical Developer 
Affiliate of Master Developer. 

Lease No. 

Effective Date: 

Landlord: 

Tenant: 

Tenant's Address for Notices: 

Landlord's Address for Notices: 

Lease No. L-16706 

Ck.-kN~er I 
r, 

1 Kl 2020 

THE CITY AND COUNTY OF SAN FRANCISCO 
operating by and through the 
SAN FRANCISCO PORT COMMISSION 

MISSION ROCK PARCEL F OWNER, L.L.C. 

Mission Rock Parcel F Owner, L.L.C. 
c/o Tishman Speyer Development, L.L.C., 
One Bush Street, Suite 500, 
San Francisco, California, 94104 
Attention: General Counsel 

With a copy to: 

Mission Rock Parcel F Owner, L.L.C. 
c/o San Francisco Giants 
24 Willie Mays Plaza 
San Francisco, CA 94107 
Attention: Jack Bair 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Director of Real Estate and Development 

Re: Mission Rock (Phase 1 Lot 4) 

With a copy to: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
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Premises: 

Single Point of Entry for State Mineral 
Reservation Entry 

Permitted Use: 

Commencement Date: 

Expiration Date: 

Prepaid Rent: 

Rent: 

Environmental Financial Assurances 
Deposit: 

Environmental Oversight Deposit: 

Attn: General Counsel 
Re: Mission Rock (Phase 1 Lot 4) 

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 
Twenty-Five Thousand One Hundred Thirteen 
(25,113) 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 h~reafter constructed on the 
Property. The Property is generally referred to as 
Parcel F 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." 

Within 180 days after the Commencement Date, Port 
shall provide Tenant the coordinates for the point of 
entry, which shall be located in Zone 3, California 
Grid System. 

The use and operation of the Premises will be for 
residential and ancillary office and retail uses subject 
to the Scope of Development attached hereto as 
Exhibit C-1, the SUD and the Affordable Housing 
Restrictions described in Exhibit C-2 attached 
hereto(collectively, the "Project") and as further 
specified below and in Article 3. 

The Effective Date of this Lease. 

The earlier of (i) seventy-five years after the 
Commencement Date and (ii) December 31, 2105. 

Fully Prepaid: $23,700,000.00 

As set forth in Exhibit D attached hereto. 

As applicable to Subtenants as set forth in Section 
17.3. 

As applicable to Subtenants as set forth in Section 
17.3. 
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Project Approvals: Those certain project approvals for Mission Rock 
listed in Exhibit E attached hereto and made a part 
hereof, as may be amended from time to time. 
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LEASE No. L-16706 

THIS LEASE NO. L-16706 (this "Lease") is dated as of the Effective Date, by and 
between THE CITY AND COUNTY OF SAN FRANCISCO, operating by and through the SAN 
FRANCISCO PORT COMMISSION ("Port"), as landlord, and MISSION ROCK PARCEL F OWNER, 
L.L.C., a Delaware limited liability company ("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 
CJRCUMSTANCES: 

A. Port is an agency of the City, exercising its functions and powers over property 
under its jurisdiction 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 policy foundation for waterfront development and improvement projects. 

B. The Port owns about 7Yi 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 3 3 7, the largest of the designated seawall lots, is located just south of China 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 certain Disposition and Development 
Agreement dated as of August 15, 2018 (the "DDA") and that certain Lease No. L-16417 dated as 
of August 15, 2018 (the "Master Lease"). The DOA and Master Lease govern the mixed-use 
development of an approximately 28-acre site, known as "Mission Rock" as more particularly 
described in the DOA and Master Lease (the "Project Site"). The DDA and Master Lease set 
forth a parcel disp9sition process under which the Port will enter into ground leases for 
developable parcels within Mission Rock. 

D. Master Developer, (i) on December 18, 2019, assigned all of its rights, title, and 
interest in and to the ODA with respect to the Premises to Mission Rock Horizontal Sub (Phase 
I), L.L.C., a Delaware limited liability company ("Phase 1 Horizontal Developer"), and (ii) 
effective December 19, 2019, subleased Phase I of the premises under the Master Lease to the 
Phase 1 Horizontal Developer. 

E. This Lease is a fully prepaid ground lease with a Vertical Developer Affiliate. 
The form of this Lease was authorized by the Port Commission by Resolution No. 18-03 and the 
Board of Supervisors by Resolution No. 36-18, 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. 

F. This Lease is a nontrust lease, free from the trust use requirements established by 
the public trust, the Burton Act trust, and the Burton Act transfer agreement pursuant to Senate 
Bill 815 (stats. 2007, ch. 660), as amended by Assembly Bill 2797 (stats. 2016, ch. 529) (as 
amended, "SB 815"). The defined terms used but not otherwise defined in this Recital F shall 
have the meanings ascribed to them in SB 815. 

Parcel Lease Phase 1 Lot 4 (Parcel F) 
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ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the Parties agree as follows: 

1. PREMISES; TERM. 

1.1. Premises. 

(a) Lease of Premises; Description. For the Rent and subject to the terms 
and conditions of this Lease, Port hereby leases to Tenant, and Tenant hereby leases from Port, 
the Premises described in the Basic Lease Information as of the Commencement Date. 

(b) Permitted Title Exceptions. The interests granted by Port to Tenant 
pursuant to Section 1.1 (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 of this Lease, and (iii) the rights of Port and the public reserved under the 
terms of this Lease. 

( c) Accessibility Inspection Disclosure. California law requires commercial 
landlords to disclose to tenants whether the property being leased has undergone inspection by a 
Certified Access Specialist ("CASp") to determine whether the prope1ty meets all applicable 
construction-related accessibility requirements. The law 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 
by law: 

"A Certified Access Specialist (CASp) can inspect the subject premises and determine 
whether the subject premises comply with all of the applicable construction-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 prohibit the lessee or tenant from 
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of 
the lessee or 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 repairs necessary to correct violations of 
construction-related 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 subject to legal and financial liabilities if the 
Premises does not comply with applicable federal and state disability access Laws. As further 
set forth in Article 7 (Compliance with Laws), Tenant further understands and agrees that it is 
Tenant's obligation, at no cost to Port, to cause the Premises and Tenant's use thereof to be 
conducted in compliance with the Disabled Access Laws and any other federal or state disability 
access Laws. Tenant will notify Port if it is making any Improvements or alterations or additions 
to the Premises that do not otherwise require the Port's approval and that might impact 
accessibility standards required under federal and state disability access Laws. 

(e) No Right to Encroach. 

(i) Access Rights. Port hereby grants to Tenant a non-exclusive 
easement appurtenant to the Property, limited in duration to the Term of this Lease under Section 
1.2 in and over all of the real property located in those lots designated as open spaces, streets, 
ways, roads, public ways, or similar designations on the Final Map, including, without limitation, 
the Public Access Areas (the "Open Space Lands") for purposes of pedestrian access, ingress and 
egress in connection with the uses permitted under this Lease, subject to the following use 
restrictions: 

Parcel Lease Phase 1 Lot 4 (Parcel F) 
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(1) Tenant shall not restrict access to the Open Space Lands or 
unreasonably interfere or impede the use of the Open Space Lands by the public, Port, or other 
Port tenants or users. 

(2) Tenant shall not allow the Open Space Lands to be used in 
any manner that will constitute waste, nuisance or unreasonable annoyance to Port or its tenants 
or licensees. 

(ii) No-Build Area. Port hereby grants to Tenant an exclusive 
building setback easement appurtenant to the Property, in and over the portion of the Open Space 
Lands located within twenty-five (25) feet of the Premises (the "No-Build Area"} such that no 
buildings shall be constructed in the No-Build Area in order to maintain compliance with Port 
Building Code requirements applicable to the improvements to be built on the Premises by 
Tenant. However, this restriction on use of the No-Build Area shall not prohibit the Port's 
ability to maintain, construct and install minor encroachments, with any required approval from 
applicable agencies. 

(iii) If Tenant (including, its Agents, Invitees, successors and assigns) 
uses or occupies space outside the Property without the prior written consent of Port (the 
"Encroachment Area"), which consent is anticipated to be granted in one or more license 
agreements, 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 Encroachment Area, multiplied by the then 
current fair market rent for such Encroachment Area, as reasonably determined 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 Encroachment Area Charge 
be deemed a consent by Port to the use or occupancy of the Encroachment Area by Tenant, its 
Agents, Invitees, successors or assigns, or a waiver ( or be deemed as a waiver) by Port of any 
and all other rights and remedies of Port under this Lease. 

(iv) 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 (10th) Anniversary Date and every ten (10) 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 (10th) Anniversary Date and every ten (10) years 
thereafter, for each additional Notice to Vacate, if applicable, delivered by Port to Tenant 
following each inspection. The Parties agree that the charges associated with each inspection of 
the Encroachment Area, delivery 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 Port's right to impose the foregoing charges will be in addition to and not in lieu of 
any and all other rights and remedies of Port under this Lease. 

(v) In addition to Port's rights and remedies under this Section 1.l(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 and 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 Claims against Port made by any tenant or 
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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. 

(vi) All amounts set forth in this Section 1.1 (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 1.l(e) and 
the reasonableness of the amount of the charges described in this Section 1.l(e). 

(f) Subsurface Mineral Rights. Under the terms and conditions of Article 2 
of the Burton Act, the State has reserved all subsurface mineral deposits, including oil and gas 
deposits, on or underlying the Premises. In accordance with the provisions of Sections 2 
and 3.5(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 Premises 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 TENANT, IN THEIR EXISTING STATE AND CONDITION, "AS IS, WITH 
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 MATTER 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 completeness of any matters 
contained in such records. Tenant is not relying on any such information. All information 
contained in such records is subject to the limitations set forth in this Section 1.l(g). Tenant 
represents and warrants to Port that Tenant has performed a diligent and thorough inspection and 
investigation in, on, around, under, and pertaining to the Premises, either independently or 
through its own experts 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 pertaining 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 groundwater (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) title matters, 
the zoning, land use regulations, and other Laws governing use of or construction in, on, around, 
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under, and pertaining to on the Premises; and (v) all other matters of material significance 
affecting in, on, around, under, and pertaining to the Premises and its development and use 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 succe~sors and assigns, will be deemed to waive any right to 
recover from, and forever release, acquit and discharge, Port, the City, and their respective 
Agents of and from any and all Losses, 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) the 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 Permitted Uses, value, occupancy or enjoyment of the 
Premises, (iii) title matters, the zoning land use regulations, and other Laws applicable thereto, 
including Environmental Laws, or any similar 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 connection 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 THAT THE 
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

Tenant agrees that the release contemplated by this Section 1.l(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 §si:.tion 1.l(g). 

Tenant Initials: ~ ------

The provisions of this Section 1.l(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 
insurance company 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. 

(j) Unique Nature of Premises. Tenant 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) there is a risk that sea level rise will increase the cost of 
operations, maintenance, and repair of the Premises. 
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under, and pertaining to on the Premises; and (v) all other matters of material significance 
affecting in, on, around, under, and pertaining to the Premises and its development and use 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, will be deemed to waive any right to 
recover from, and forever release, acquit and discharge, Port, the City, and their respective 
Agents of and from any and all Losses, 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) the 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 Permitted Uses, value, occupancy or enjoyment of the 
Premises, (iii) title matters, the zoning land use regulations, and other Laws applicable thereto, 
including Environmental Laws, or any similar 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 connection 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 THAT THE 
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HA VE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

Tenant agrees that the release contemplated by this Section 1.1 (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 Section J.l(g). 

Tenant Initials: ------
The provisions of this Section J.l(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 
insurance company 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. 

(j) Unique Nature of Premises. Tenant 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) there is a risk that sea level rise will increase the cost of 
operations, maintenance, and repair of the Premises. 
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(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 square footages of the Premises, and upon full execution thereof, such memoranda will be 
deemed to become a part of this Lease. 

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 any provision of this Lease, extend beyond December 31, 2105. 

2. RENT. 

During 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. USES. 

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 Controls that would be substantially inconsistent with the land use restrictions set forth in 
the Scope of Development without the prior written consent of the Port Commission and, during 
the term of the DDA, Master Developer or Phase 1 Horizontal Developer (as applicable) each in 
its sole discretion. The Parties recognize that from time to time, Tenant may desire to obtain 
additional use, zoning, regulatory or land use approvals or conditional use authorization 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, subject to the limitations of this 
Section 3.1, Section 3. 7, and Article 8. Notwithstanding anything herein to the contrary, any use 
of the Premises under 10,000 square feet in connection with districtwide utility systems shall be 
a Permitted Use hereunder. 

3.2. Prohibited Uses. Tenant will not conduct or permit on the Premises any of the 
following activities (in each instance, a "Prohibited 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, in its 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 and tear or 
which is otherwise repaired by Tenant in accordance with the terms of this Lease); 

(c) any activity which constitutes waste or nuisance, including, but not limited 
to, the preparation, manufacture or mixing of anything that might emit any unusually 
objectionable odors, noises or lights onto adjacent properties, or the use of loudspeakers or sound 
or light apparatus which can be heard or seen outside the Premises other than (i) in connection 
with typical commercial uses (including without limitation, lights and speakers for outdoor 
dining with music) and (ii) so long as properly permitted by Port and consistent with Port's Good 
Neighbor Policy, attached as Exhibit CC to this Lease, lights and speakers at the Premises used 
in connection with outdoor events at the parks or public open spaces in Mission Rock with the 
prior written consent of the Port, in each case 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 occup~nts of adjacent properties; 
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(e) the placement of any Sign on or near the Premises related to any auction, 
distress, fire, 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 equipment (such as 
printers, computer, and copiers) and residential equipment (such as washing machines, dryers, 
and kitchen appliances) or to charging stations for electric vehicles and equipment; 

(g) the storage of any and all excavated 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 the construction of the Initial Improvements, Subsequent Construction, or the 
repair or maintenance of the Improvements); 

(h) the storage of any and all aggregate material, or bulk storage, 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 the repair or 
maintenance of the Improvements); or 

(i) Intentionally Omitted. 

(j) the washing of any vehicles or equipment (unless such use is 
(i) reasonably required on a temporary basis to comply with the Soil Management Plan during 
construction of the Initial Improvements or (ii) is ancillary to the Permitted Use and in 
accordance with a Port approved Operations Plan). 

3.3. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.l(f), 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 Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) (as adjusted periodically, the "Prohibited Use Charge") for such Prohibited Use 
as liquidated damages, which Two Thousand Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) will be increased by ten percent (10%) on the fifth (5th) anniversary of the 
Commencement Date and every five (5) years thereafter. 

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 nns LI~AMAGES PROVISION. 

Initials: ~ ~ 
Port Tenant 

3.4. Advertising and Signs. Subject to the prohibition on tobacco and alcohol 
advertising provided in Article 45 (Other City Requirements), Tenant will have the right to 
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(e) the placement of any Sign on or near the Premises related to any auction, 
distress, fire, 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 equipment (such as 
printers, computer, and copiers) and residential equipment (such as washing machines, dryers, 
and kitchen appliances) or to charging stations for electric vehicles and equipment; 

(g) the storage of any and all excavated 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 the construction of the Initial Improvements, Subsequent Construction, or the 
repair or maintenance of the Improvements); 

(h) the storage of any and all aggregate material, or bulk storage, 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 the repair or 
maintenance of the Improvements); or 

(i) Intentionally Omitted. 

G) the washing of any vehicles or equipment (unless such use is 
(i) reasonably required on a temporary basis to comply with the Soil Management Plan during 
construction of the Initial Improvements or (ii) is ancillary to the Permitted Use and in 
accordance with a Port approved Operations Plan). 

3.3. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.l(f), 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 Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) (as adjusted periodically, the "Prohibited Use Charge") for such Prohibited Use 
as liquidated damages, which Two Thousand Six Hundred Fifty Two Dollars and Twenty-Five 
Cents ($2,652.25) will be increased by ten percent (10%) on the fifth (5th) anniversary of the 
Commencement Date and every five (5) years thereafter. 

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 HA VE 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. Advertising and Signs. Subject to the prohibition on tobacco and alcohol 
advertising provided in Article 45 (Other City Requirements), Tenant will have the right to 
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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, flag, advertisement, awning, banner or other 
decoration ( 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 
permitted 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 and building permit 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 termination of this Lease. 

3.5. Restrictions on Encumbering Port's Reversionary 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 
consent, which consent may be withheld in Port's sole discretion, and subject to the provisions of 
Article 6 (Contests). 

3.6. Intentionally Omitted. 

3.7. Required Public Benefits. 

(a) Retail and Activation as Public Benefits. Pursuant to and as more 
particularly described in the Mission Rock Design Controls, the portion of the Premises fronting 
on Mission Rock Square is designated as a High Retail zone and the portion of the Premises 
fronting on Lot B of Final Map 9443 is designated as a High Retail zone. Tenant will use 
commercially reasonable efforts to develop and retain a ground-floor mix that activates the 
Project Site consistent with the definition of "Retail Program" set forth in the DDA and with the 
"Mission Rock Retail Plan," as approved in the Phase Submittal (as defined in the DDA) for 
Phase 1 (as defined in the DDA), and consistent with the goals set forth in the public trust study 
for the Project Site. Ground floor retail uses at the Premises may be a mix of uses that should 
complement and draw park and waterfront users to the area, that should serve the needs of 
Mission Rock and also serve the greater Mission Bay neighborhood, San Francisco as a whole, 
and visitors from the region and beyond, and that should attract pedestrians and consumers to the 
Project. 

(b) Affordable Housing Benefits. The Premises will include rental housing 
units, a minimum percentage of 38% of which are affordable to low- or middle-income 
households consistent with the Scope of Development. 

4. DEVELOPMENT PROJECTS. 

4.1. Generally. 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, and Mission Bay). Pier 70 and the proposed development of over 
5 million square feet on the 29-acre Central Waterfront site at or around 1201 Illinois Street 
(bounded by Illinois, the Bay, 22nd and 23rd Streets) also may be constructed in the vicinity of 
the Premises (collectively, "Development Projects"). Tenant is aware that construction of the 
Development Projects and other construction projects of Port tenants, licensees or occupants or 
projects of third parties in the vicinity of the Premises and the activities associated with such 
construction may generate adverse 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 
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delays, loss of street and public parking, dust, dirt, construction noise, and visual obstructions 
( collectively, "Construction Impacts"). 

Tenant hereby waives any and all Losses against the Indemnified Parties arising out of 
any inconvenience 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 possible, to reduce construction conflicts. 

4.2. Cooperation. The Master Developer Agreements will, among other things, 
permit 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, the 
Phase 1 Horizontal Developer and other developers and tenants of Mission Rock at no material 
out-of-pocket cost to Tenant. 

5. TAXES AND ASSESSMENTS. 

5.1. Payment of Taxes and Other Impositions. 

(a) Payment of Taxes. Tenant will pay or cause to be paid to the proper 
authority prior to delinquency, all Impositions assessed, levied, confirmed, or imposed on 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 Term, 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 
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 permits 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 Indemnify the Indemnified Parties and 
hold them harmless from and against all Losses resulting therefrom. 

(i) Acknowledgment of Possessory 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 California Revenue and Taxation Code, and therefore may 
result in a reassessment of any possessory interest created hereunder in accordance with 
applicable Law. ,, 

(ii) Reporting Requirements. San Francisco Administrative Code 
Sections 23.38 and 23.39 (or any successive 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 hereunder, to the County Assessor within 
sixty (60) days after any such transaction. Within thirty (30) days following the date of any 
transaction 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. 

Parcel Lease Phase 1 Lot 4 (Parcel F) 
12 



(b) Other Impositions. Without limiting the provisions of Section 5.l(a), 
and except as otherwise provided in this Section 5.l(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 subleasehold estate permitted hereunder, 
including any taxable possessory interest which Tenant, any Subtenant or any other 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 to do so. In 
addition, Tenant will pay any fine, penalty, interest 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 governmental 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 of any of the foregoing 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 
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. 

5.2. CFD Matters and Shortfall 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 California 
Government Code Section 53341.5 (the "Notice of Special Tax") confoming that Tenant has been 
advised of the terms and conditions of the Mission Rock CFD, including that the Premises are 
subject to the Mello-Roos Taxes. A copy of the executed Notice of Special Tax is attached 
hereto as Exhibit G. 

(b) Acknowledgment of the Special Tax Rates. The special tax rates shown 
in the Rate and Method of Apportionment approved by the Board of Supervisors showing the 
special tax rates in the Mission Rock CFD (the "RMA") as applicable to the Property shall not 
be changed without the written consent of Tenant. Tenant shall be provided fifteen (15) days to 
review and comment on all subsequent revisions to the RMA for the Mission Rock CFD. 

(c) Facilities and Maintenance CFD. As material consideration for the Port 
entering into this Lease, Tenant will comply with all of the covenants and acknowledgements set 
forth in Exhibit H (CFD and Assessment Matters) attached hereto and the Master Developer and 
the Phase 1 Horizontal Developer are explicit third-party beneficiaries of the covenants and 
acknowledgements set forth in Exhibit H (CFD Matters) attached hereto. 

(d) Shortfall Provisions. 
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(i) Tenant Waiver and Covenant. 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 
Termination Date. In addition, Tenant covenants that should Tenant initiate a Reassessment in 
violation of this Section 5.2(d), Tenant and Port will take the following measures to avoid 
shortfalls: 

(1) For each year during the period provided in 
Section 5.2(d)(i)(2) Tenant will pay Port the Assessment Shortfall within 20 days after Port 
delivers its payment demand. Amounts not paid when due will bear interest at the rate of 10%, 
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 IFD Termination Date; and (B) when the Assessment 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 by Tenant of the covenant and waiver in 
Section 5.2(d)(i) (Tenant Waiver and Covenant). 

(ii) Tax Exemption. Tenant and Port do not intend for this 
Section 5.2(d) to affect the tax-exempt 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 5.2(d), Port 
will release the obligations under this Section 5.2(d) and it will be deemed severed from this 
Lease. 

(iii) Mutual Expectations as to Shortfall Measures. Neither Tenant nor 
Port expects Port to make demand for payment under this Section 5.2(d). In light of the Parties' 
mutual expectations, Tenant has agreed to the waiver in Section 5.2(d)(i) (Tenant Waiver and 
Covenant). 

(iv) No Negotiation. Tenant understands that Port would not be willing 
to enter into this Lease without this Section 5.2(d). 

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 (10) 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 pursuant to Article 6, then Port 
may thereafter pay such Imposition, and the amount so paid by Port (including any interest and 
penalties thereon paid by Port), together with interest at the Default Rate computed from the date 
Port makes such payment, will be payable by Tenant as Additional Rent. 

' 

5.4. Information Required by the Assessor-Recorder. 

(a) The Assessor-Recorder has notified Port that pursuant to Revenue and 
Taxation Code Section 44l(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-progress construction, completed new 
construction, sales and other assessable transfers of property ( each a "Potential Assessment"). 
Exhibit /lists the information that the Assessor-Recorder expects to need in order to perform the 
foregoing tasks (the "Assessor Information"). 
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(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 
Assessor-Recorder in the format reasonably required by the Assessor-Recorder (the "Requested 
Information") within ninety (90) days ( or within such other period as required or permitted by 
Law) of Tenant's receipt of a written request for such Requested Information {"Initial Response 
Period"). Tenant is not required to provide to Port information submitted to the Assessor­
Recorder pursuant to this Section 5.4 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 confidentiality under applicable Law only to the extent necessary for 
the Assessor-Recorder to notify Port of Tenant's failure to provide the Requested Information on 
a timely basis and Port to exercise its right as set forth in Section 5.4(d). Except as specifically 
provided in the preceding sentence, neither the provisions of this Lease, nor the submission by 
Tenant to the Assessor-Recorder of any information pursuant to this Section 5.4 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 information provided to the 
Assessor-Recorder. 

(c) If Tenant does not provide all of the Requested Information to the 
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 Information ("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 
Information that has not been provided by Tenant {"Contest Notice"). If the 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 deliver to Tenant additional Notice(s) for Information until the 
Requested Information or Contest Notice, as applicable, is received. 

(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 Information with respect to the same Potential Assessment, Tenant must 
pay to Port a fee equal to $5,000 for the second Notice for Information delivered to Tenant; 
$10,000 for the third Notice for Information 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 (5) years thereafter. Each 
Information 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 ( 4th) 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 Information. 
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(e) Promptly following the Assessor-Recorder's request, Port may, from time 
to time, update the information requirements set forth in the most current Assessor Information 
to reference different or additional information requirements to which the Assessor-Recorder is 
entitled by Law, by providing Tenant no less than five (5) business days' prior notice and a 
replacement copy of the updated Assessor Information. 

5.5. Survival. The provisions of this Article 5 will survive the expiration or earlier 
termination of this Lease. 

6. CONTESTS. 

6.1. Right of Tenant to Contest Impositions and Liens. Subject to Section 5.2, 
Tenant has the right to contest the amount, validity or applicability, in whole or in part, of any 
other Imposition, mechanics' lien, or encumbrance (including any arising from work performed 
or materials provided to Tenant or 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 ( 15) days after 
such determination. Subject to Section 5.2, nothing in this Lease requires Tenant to pay any 
other Imposition, mechanics' lien, or encumbrance so long as Tenant contests the validity, 
applicability or amount of such Imposition, mechanics' lien, or encumbrance in good faith, and 
so long as it does not allow the portion of the Premises affected by such 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 must 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. Tenant is not required to pay any Imposition, mechanics' lien, or encumbrance 
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 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 fines 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. 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 to 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, and 
so long as it does not allow any portion of the Premises to be forfeited to the entity levying such 
Imposition as a result of its nonpayment and so long as such activities do not cause a default 
under any Mortgage in effect at the time. Port will give notice 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 Port's contest of such 
Impositions. 

7. COMPLIANCE WITH 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 account any variances or other deviations 
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properly approved), (ii) the Soil Management Plan, and (iii) the Mitigation Monitoring and 
Reporting Program, (iv) the Vertical DDA (so long as the Vertical DDA remains in effect), 
(v) the Transportation Demand Management Plan, (vi) and, to the extent there is no conflict with 
the DDA, this Lease or the Vertical DDA, a vertical cooperation agreement between Tenant and 
adjacent property owners, and (vii) any required measures applicable to "Vertical Developer" as 
set forth in the Sustainability Strategy Implementation Checklist attached to the Sustainability 
Strategy (as defined in the DDA). 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. 
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 
responsibility 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 Premises. 

7.2. Unforeseen Requirements. The Parties acknowledge and agree that Tenant's 
obligation under this Section 7.2 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 (including 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's 
specific use of the Premises, the Improvements 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 Term, 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 Section 7.1, however extraordinary, relieves Tenant of its obligations hereunder, nor gives 
Tenant any right to terminate this Lease (except for the Termination Option set forth in 
Section 7.3) in whole or in part or to otherwise seek redress 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 any such occurrence or situation. 

7.3. Right to Terminate Lease. 

Notwithstanding any other provision of Article 7 (Compliance with Laws), in the event of 
any 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 modification 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 set forth in Section 7.3(a), unless 
waived by Port; provided, however, that so long as there are Outstanding Bonds, the Lease will 
continue in full force and effect until the earlier of the expiration of the Term or the date the Port 
has entered into a new lease for the Premises with a term that extends for at least as long as the 
final maturity date of the Outstanding Bonds. So long as there are no Outstanding Bonds: 

(a) If Tenant desires to exercise the Termination 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"). 

(i) On or prior to the effective date of termination of this Lease in 
accordance with this Section 7.3, Tenant must: 
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(1) cure all Tenant monetary Events of Default and any Events 
of Default relating to the provisions of Section 7.1 ( other than making the capital repairs or 
improvements necessitated by the change in Laws leading to Tenant's exercise of the 
Termination Option) and Section 10.1, 

(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 of termination, and 

(5) if requested by Port, Demolish and Remove the 
Improvements in accordance with this Section 7.3. 

(b) Demolition and Removal Requirement. 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 Section 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 termination of this 
Lease, then Tenant's access to the Premises to perform 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 Section 7.3 will survive the earlier termination of this 
Lease. 

8. REGULATORY 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 Regulatory 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 
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 required 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 Premises, including Port itself in its regulatory capacity. Port's status 
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 have jurisdiction 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 only to Port in its proprietary 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 
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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 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 Initial Improvements. 

8.2. Regulatory Approval; Conditions. Tenant understands that construction of the 
Initial Improvements and Tenant's contemplated uses and activities on the Premises, any 
subsequent changes in Permitted Uses, and any Subsequent Construction, may require 
Regulatory Approvals from Regulatory Agencies, which may include the City, Port, RWQCB, 
SFPUC, and other Regulatory Agencies. Tenant is solely responsible for obtaining any such 
Regulatory Approvals, as further provided in this Section. 

Port, at no cost to Port, will cooperate reasonably with Tenant in its efforts to obtain such 
Regulatory Approvals, including submitting letters of authorization for submittal of applications 
consistent with all applicable Laws and the further terms and conditions of this Lease, including, 
without limitation, being a co-permittee with respect to any such Regulatory Approvals. 
However, if Port is required to be a co-permittee under any such permit, then Port will not be 
subject to any conditions and/or restrictions under such permit 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 conditions 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 
permitted under this Lease or subject Port to unreimbursed costs or fees, unless in each instance 
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 (10) 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, 
provided such period may be extended to account for any recess or cancellation of board or 
commission meetings. Port will join in any application by Tenant for any required Regulatory 
Approval and execute such permit where 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 (1) 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
permittee, 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 imposed as a result of the failure of 
Tenant to comply with the terms and conditions of any 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 
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efforts to obtain approvals from Regulatory Agencies related to development of Mission Rock 
that are not necessary for or related to development of the Premises. 

Without limiting any other Indemnification provisions of this Lease, Tenant will 
Indemnify the Indemnified Parties from 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 
terms and conditions of any Regulatory Approval which will be necessary to develop 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 capacity. 

8.3. Regulatory Permit Coverage. Except as may otherwise be agreed upon between 
Tenant and Master Developer or Phase 1 Horizontal Developer (as applicable) pursuant to 
separate agreement(s), Tenant will not be entitled to rely upon Regulatory Approvals previously 
obtained by Master Developer or Phase 1 Horizontal Developer for any portion of Mission Rock, 
but will be required 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). Notwithstanding the foregoing, in accordance with its 
approved ADMP, Master Developer or Phase 1 Horizontal Developer (as applicable) will 
provide a site wide air monitoring network positioned on ongoing horizontal and vertical 
construction work within Mission Rock. 

9. TENANT'S MANAGEMENT AND OPERATING COVENANTS. 

9.1. Operating Standards. From and after Completion of the Initial Improvements, 
Tenant will maintain and operate the Premises, or cause the Premises to be maintained and 
operated, in a manner consistent with the 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 Premises. 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 use located in San Francisco. 

9.3. Reporting of Subleases. 

(a) Leasing 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 
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 
Exhibit 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 
information 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 Commencement 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 and 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. 
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(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 any Subleases Port has agreed to recognize pursuant to a 
Non-Disturbance Agreement, Port's representative will not be permitted to copy any of the 
Subleases or take any written notes of any Sublease terms during the first twenty-nine (29) years 
of the Term. 

(d) Appraiser. Until Port enters into a long-term 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 customary 
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 to inform the appraiser in determining 
the fair market value of the development parcel to be sold or leased, as applicable. 

9.4. Restaurant/Retail Businesses Open to the General Public. Throughout the 
Term, 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. Throughout the Term, a Port flag will fly on each flagpole within the 
Premises ("Flagpoles"), if any. Port will provide Port flags to Tenant. Tenant will promptly, at 
no charge, install, raise, lower and remove Port flags 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 of the United States and the State of California, must be placed beneath the Port 
flag 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 flags. Port will provide Tenant 
with replacement Port flags to replace worn Port flags on the Flagpoles. If Port does not provide 
a replacement flag to replace a worn flag, then Tenant will provide Port with notice requesting 
that a replacement flag be provided ("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 receipt 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 provide 
Tenant with a replacement flag within ten (10) days of such second notice, then Tenant will have 
the right to remove the worn flag. If Port does not provide Tenant with a replacement flag within 
ten (10) days of such second notice, then 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 due to unavailability of a replacement flag, Tenant will not remove the worn flag until Port 
is able to obtain a replacement flag. If Tenant removes Port's flag, then Tenant will promptly fly 
a replacement flag provided by Port to Tenant. 

9.6. Graffiti Removal. 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 
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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 maintenance 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 to commence removal of graffiti from the Premises within forty-eight (48) 
hours of the earlier of Tenant's: (a) discovery or notification of the graffiti or (b) receipt of 
notification of the graffiti from San Francisco Public Works. This Section 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: (1) any sign or banner that is authorized by, and in compliance with, the 
applicable requirements of the San Francisco Public Works Code, the Planning Code, or the 
Building Code; or (2) 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. §§ 101 et 
seq.). 

9.7. Mitigation 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 and operation of the hnprovements will be in 
accordance with mitigation measures set forth in the Mitigation Monitoring and Reporting 
Program applicable to the Premises and the Project. As appropriate, Tenant will incorporate the 
Mitigation Monitoring and Reporting Program into any contract for the development and/or 
operation of the Improvements and the Premises. 

9.8. Transportation Demand Management Plan. Tenant will comply with the 
Transportation Demand Management Plan, attached as Exhibit Y throughout the Term. 

9.9. Soil Management Plan. Tenant will comply, and will cause its Agents to 
comply, with all applicable provisions of the Soil Management Plan, a copy of which has been 
provided to Tenant. Any and all Subleases will require Subtenants (including its Agents) to 
comply with all applicable provisions of the Soil Management Plan. 

10. REPAJRAND MAINTENANCE; FACILITIES CONDITION REPORT; RESERVE ACCOUNT. 

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 hnprovements 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 10. Tenant will with reasonable 
promptness make ( or cause others to make) all repairs, renewals and replacements, whether 
structural or non-structural, interior or exterior, ordinary or extraordinary, foreseen or 
unforeseen, required to comply with this Section 10.1, except as set forth in Article 7, 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. 
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10.2. Facilities Condition Report. 

(a) Additional Definitions. 

"Capital Items" mean 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 principles consistently applied. 

"Capital 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 (20th~ Anniversary Date and every ten (10) years 
thereafter until and including the sixtieth (60t) 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 "Facilities Condition 
Report") prepared by a qualified team of construction professionals including, without limitation, 
a structural and mechanical engineer, each with at least ten (10) years of experience in 
constructing, renovating and/or evaluating major residential buildings in California. The 
Facilities Condition Report will be substantially in the form is attached hereto as Exhibit L. 
Additionally, if a Facilities Condition Report is prepared by Tenant or 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 10.2(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 of a Facilities Condition Report by construction professionals of Port's choice, 
satisfying the experience requirements set forth in Section 10.2(b) at Tenant's sole cost. Upon 
Port's delivery to Tenant of an invoice for such Facilities Condition Report, Tenant will 
promptly reimburse Port the amount set forth in such invoice. 

(d) Maintenance and Repair ofldentified Items. Tenant will use 
commercially reasonable efforts to perform the recommended repairs identified in the Facilities 
Condition Report in accordance with the prudent business practices of institutional landlords of 
buildings of comparable age, size, type and us~ located in San Francisco. 

10.3. Capital Reserves. 
\ 

(a) Lender Capital Reserves Requirement. Subject to Section 10.3(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 conditions 
required by Tenant's Lender. If Tenant's Lender does not require the establishment of such 
Capital Reserves, then Tenant will establish and maintain Capital Reserves pursuant to 
Section 10.3(b). 

(b) No Lender Capital Reserves Requirement. From and after Completion 
of the Initial Improvements, if a Lender does not require Tenant to maintain Capital Reserves, 
Tenant will establish and maintain Capital Reserves consistent with the prudent business 
practices of institutional landlords of buildings of comparable age, size, type and use located in 
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San Francisco with a depository institution reasonably acceptable to Port. Tenant 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 
maintain Capital Reserves, Tenant will provide 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 the immediately prior calendar year. In the 
event that Tenant has used Capital Reserves within the immediately prior calendar year, Tenant 
will include with the delivery of such statement, an explanation for such withdrawal, along with 
reasonably detailed statements relating to the expenditure of such funds. 

10.4. No Obligation of Port; Waiver of 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 Improvements, Subsequent Construction, and 
any and all other Improvements. Port will not, as a result of this Lease, have any obligation to 
make repairs or replacements of any kind or maintain the 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 waives any right to make repairs at Port's expense as may be provided by California Civil 
Code Sections 1932(1), 1941 and 1942, as any such provisions may from time to time be 
amended, replaced or restated. 

10.5. Port'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) (collectively, 
"Material Systems") within the Premises in accordance with Section 10.1 and such failure is 
likely to cause imminent physical harm 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 
therefor as provided in this Section 10.5. Except in the event of an emergency, Port will first 
provide no less than fifteen (15) days prior notice to Tenant before commencing any 
maintenance to or repair of a Material 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 fifteen (15) day period, then Port may proceed to take the required action. If Port 
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 (10%) 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 invoice within 
thirty (30) days after delivery of Port's invoice. 

In the event Port notifies Tenant of a failure to maintain and repair the Premises 
("Maintenance Notice"), Tenant will pay to Port, as Additional Rent, an amount equaling Three 
Hundred Dollars ($300), which amount will be increased by One Hundred Dollars ($100) on the 
tenth (10th) Anniversary Date and every ten (10) years thereafter, upon delivery of the 
Maintenance Notice. In the event 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 Four Hundred Dollars ($400), which amount will 
be increased by One Hundred Dollars ($100) on the tenth (10th) Anniversary Date and every ten 
(10) 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 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 and issuance of each Maintenance Notice. Tenant's failure to 
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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 Section 10.5 are due within five (5) days following delivery of the 
applicable Maintenance Notice. 

Initials: Tenant ------
11. IMPROVEMENTS. 

11.1. Tenant's Obligation to Construct 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 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, 
and (iv) the Transportation Demand Management Plan. Any Subsequent Construction will be 
performed in accordance with Article 12. 

11.2. Failure to Timely Construct Initial Improvements. If Tenant fails to Commence 
Construction of the Initial hnprovements 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 
Sections 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 within 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 Subtenants). At the expiration or earlier termination 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. 

12. CONSTRUCTION. 

12.1. Port Approval. 

(a) Generally. Tenant will have the right, from time to time during the Term, 
to construct the Initial Improvements in accordance with the Vertical DDA and perform 
Subsequent Construction (collectively, "Construction") in accordance with the provisions of this 
Article 12. 

(b) Construction Requiring Port's Prior Approval. Tenant has the right 
during the Term to perform Subsequent Construction in accordance with the provisions of this 
Article 12, provided that Tenant cannot perform Subsequent Construction without Port's prior 
approval. 

12.2. Permits/Design Review/Tenant Improvements. Tenant must obtain all 
Regulatory Approvals and all permits required by applicable Law to be obtained from 
governmental agencies having jurisdiction, including, where applicable, 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 this Article 12, Port's approval, in its proprietary 
capacity, will not be required for the installation or alteration of tenant improvements and 
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Port, as Additional Rent, an amount equaling Four Hundred Dollars ($400), which amount will 
be increased by One Hundred Dollars ($100) on the tenth (101h) Anniversary Date and every ten 
(10) 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 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 and issuance of each Maintenance Notice. Tenant's 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 Section 10.5 are due within five (5) days following delivery of the 
applicable Maintenance Notice. / . 

Initials: ~ Tenant 

11. IMPROVEMENTS. 

11.1. Tenant's Obligation to Construct 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 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, 
and (iv) the Transportation Demand Management Plan. Any Subsequent Construction will be 
performed in accordance with Article 12. 

11.2. Failure to Timely Construct Initial Improvements. 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 
Sections 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 within 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 Subtenants). At the expiration or earlier termination 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. 

12. CONSTRUCTION. 

12.1. Port Approval. 

(a) Generally. Tenant will have the right, from time to time during the Term, 
to construct the Initial Improvements in accordance with the Vertical DDA and perform 
Subsequent Construction (collectively, "Construction") in accordance with the provisions of this 
Article 12. 

(b) Construction Requiring Port's Prior Approval. Tenant has the right 
during the Term to perform Subsequent Construction in accordance with the provisions of this 
Article 12, provided that Tenant cannot perform Subsequent Construction without Port's prior 
approval. 

12.2. Permits/Design Review/Tenant Improvements. Tenant must obtain all 
Regulatory Approvals and all permits required by applicable Law to be obtained from 
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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 
permits, including, as applicable, a building permit from Port, in its regulatory capacity. 

12.3. Construction Schedule. 

(a) Performance. Once commenced, Tenant will prosecute all 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 written progress reports when and as reasonably requested by Port. 

12.4. Construction. 

(a) Commencement of Construction. Tenant 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 permits ( or 
site permits and necessary addenda) and any other required 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 (1) Port named as a co-obligee to any 
performance 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 
that is granted a Non-Disturbance Agreement in accordance with Section 18.4; provided, 
however, Port's rights under such Bond, insurance product or guaranty 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 Port 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 performed, on 
reasonable prior written notice during customary construction hours, subject to 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 be 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 public funds. The terms "public work" and "paid 
for in whole or part out of public funds" as used in this Section are defined in California Labor 
Code Section 1720 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 
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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 County. 
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 
performed. Tenant will require any contractor 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 is 
attached hereto as Exhibit M. 

12.5. Safety Matters. Tenant, while performing any Construction or maintenance or 
repair of the Improvements (for purposes of this Section only, "Work''), will undertake 
commercially reasonable measures in accordance 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 extent reasonably necessary to minimize 
the risk of hazardous construction conditions. 

12.6. Record Drawings. 

(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 
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 (1) 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 requests for information, responses, field orders, change 
orders and other corrections to the documents made during the course of construction). If Tenant 
fails to provide such Record Drawings to Port within the time period specified herein, and such 
failure continues for an additional ninety (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 Tenant to Port as Additional Rent. 
Nothing in this Section will limit Tenant's obligations, if any, to provide plans and specifications 
in connection with Construction under applicable regulations adopted by Port in its regulatory 
capacity. Tenant will be permitted to disclaim any 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 applicable materials, in a form acceptable to Tenant and Port. 

(b) Record Drawing Requirements. Record Drawings must be no less 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 often (10) 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 files must be coherently 
addressed within the environment of the compact disc or DVD, at Port's election. Discs 
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containing files that do not open automatically without searching or reassigning X-REF 
addresses will be returned for reformatting. A minimum of ten (10) 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 reserves the right to revise the format of 
the required submittals set forth in this Section 12.6 as technology changes and new 
engineering/architectural software is developed. 

12.7. Certification of Total Development Costs. Attachment 1 to Exhibit D includes 
the provisions to certify Entitlement Costs and Total Development Costs of the Initial Tenant. 

13. UTILITY AND TELECOMMUNICATIONS SERVICES. 

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 the DDA, the Premises will be served by the Horizontal hnprovements constructed by 
Master Developer or Phase 1 Horizontal Developer (as applicable), construction of which may 
occur simultaneously with construction of the Initial hnprovements. If Tenant desires to 
coordinate construction activities with Master Developer or Phase 1 Horizontal Developer ( as 
applicable) or construction of the Initial hnprovements with the Horizontal Improvements, 
Tenant will include such provision in the Coordination Agreement. Tenant, at no cost to Port or 
the City, will (i) arrange for the provision and construction 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, and obtaining, all 
necessary utility and other services, as may be necessary and appropriate to the uses to which all 
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 and 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 utility 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 Tenant to terminate this Lease or to claim any abatement or diminution 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 relating 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 waiver of such claim. The 
foregoing will not constitute a waiver by Tenant of any claim it may now or in the future have 
( or claim to have) against any such public utility provider relating to the provision of ( or failure 
to provide) utilities to the Premises. 

Notwithstanding the foregoing, to the extent installed by Master Developer, Phase 1 
Horizontal Developer, Master Association or each of their respective successors or assigns 
(including without limitation, any separate utility provider that installs or operates any such 
facilities) 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 heating and 
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cooling from the district energy system in accordance with the Master CC&Rs. Notwithstanding 
anything herein to the contrary, the Port's prior written consent, including to the extent otherwise 
required under Section 18.3(b ), shall not be required for any Sublease entered into by Tenant in 
connection with such facilities (including any Sublease (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); provided, however, if the applicable subtenant is an entity other than Mission Rock 
Utilities, Inc., the Port shall have the right to approve such subtenant (which such approval shall 
not be unreasonably withheld, conditioned or delayed) and the Tenant will provide a copy of 
such sublease to the Port promptly after execution. 

13.2. Intentionally Omitted. 

13.3. Rooftop and Other District-Wide Equipment. 

(a) Telecommunications Equipment and Satellite Dish. Tenant will have 
the right to install satellite dish( es) and telecommunications equipment on the roof of the 
Premises and to sublease such portions to an operator, provided that Tenant (i) complies with all 
Laws, and (ii) obtains all required Regulatory Approvals. The Parties will cooperate in 
connection with the location of any satellite dish or telecommunications equipment installed 
pursuant to this Section 13.3(a) and the location of any satellite dish or telecommunications 
equipment installed by Port or City pursuant to Section 13.3(b)(i) so as to minimize interference 
with the systems serviced by such satellite dish or telecommunications equipment. 

(b} Other Equipment. 

(i) Communications Facilities. 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), screening, reflectivity, 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 of the 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 
equipment, 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 interests. Port will be 
responsible for procuring, prior to any installation, and maintaining in force at all times 
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 access 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 written consent for access 
occurring during regular business hours (except in cases of emergency). Port's access may be 
subject to temporary interruption in cases of emergency. Port will promptly repair and restore 
any damage to persons or property caused as a result of Port's access to and activities on the 
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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 13.3. 

13.4. Electricity from SFPUC. Section 5.8(f) of the Development Agreement, a copy 
of which is attached hereto as Exhibit N, will govern Tenant'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) permitting 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 ( or failure to provide) utilities to the Premises. 

14. DAMAGE OR DESTRUCTION. 

14.1. Damage or Destruction. 

(a) Tenant to Give Notice. If at any time during the Term any damage or 
destruction occurs to all or any portion of the Premises ( other than a de minimis 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 in Section 14.3, this Lease will 
not terminate 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 
Civil Code Sections 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 remedies of the Parties in the event of a Casualty. Tenant 
expressly agrees that its obligations hereunder, including the payment of any and all 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 Obligation. In the event of a Casualty, unless Tenant terminates this 
Lease in accordance with Section 14.3, 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, all all-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 
Restoration 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 within five (5) years 
following the event of Casualty, subject to Force Majeure. In connection with any Restoration, 
any Restoration that would otherwise require Port approval under Section 12.l(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 Improvements 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 of all 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 Improvements in their entirety. The calculation of such percentage will be based 
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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 ($500,000.00) on the 
tenth (101h) Anniversary Date and every ten (10) 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 (10th) Anniversary Date and every ten (10) years thereafter. 
Any Casualty event not insured due to Tenant's failure to maintain the requisite insurance 
policies and coverage requirements under Article 20 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, terminate 
this Lease upon satisfaction of all the following conditions set forth in Sections 14.3(b)(i) 
through 14.3(b)(vii) below, unless waived by Port; provided, however, that so long as there are 
Outstanding Bonds, then Tenant shall have no right to terminate this Lease, but, provided Tenant 
has provided notice to Port of its intention to terminate this Lease pursuant to this Article 14, (i) 
Tenant shall be relieved of its obligations to pay Base Rent (if any) and (ii) Tenant shall have no 
obligation to restore the Premises in accordance with Section 14.2 hereof and Tenant must 
terminate this Lease in accordance with this Section 14.3(a) within ninety (90) days after the 
date the Outstanding Bonds that were in effect on the date that Tenant elected to terminate this 
Lease are no longer outstanding. Port shall provide Tenant with reasonable prior written notice 
of the date on which the Outstanding Bonds that were in effect on the date that Tenant elected to 
terminate this Lease shall no longer be outstanding. Notwithstanding anything to the contrary in 
this Lease, Tenant shall repair and restore all or a portion of the Premises as required in order 
comply with any City or Port issued mandate to protect the health and safety of any subtenant, 
including residents, of the Premises. 

(b) Conditions to Termination. As a condition precedent to Tenant's right 
to terminate this Lease in accordance with Section 14.3, 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 
termination date; 

(ii) Unless the Improvements are to be demolished as set forth in 
Section 14.3(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 insurance required to be maintained under 
Section 20 until the effective date of termination; 
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(vi) Pay or cause to be paid the following amounts solely from the 
insurance proceeds as and to the extent available arising 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: 

(1) 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, if any, by Tenant, up to the effective date of the termination; 

(3) Third, to each non-Affiliate Lender demanding payment, in 
order of priority, a portion of the remaining casualty insurance 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 balance of the proceeds will be divided 
proportionately between Port, for the value of Port's reversionary interest in the Premises and 
Improvements (in their condition immediately prior to the Casualty event) as of the date the 
Term would have expired but for the Casualty event, and Tenant, for the value of the 
Improvements for the remaining unexpired portion of the Term (in their condition immediately 
prior to the event of damage or destruction) less any proceeds distributed in repayment of any 
Mortgages as provided in Section 14.3(b)(vi)(3). 

(c) Upon termination in accordance with this Section 14.3, 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 termination, 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 any other provision that 
explicitly survives the expiration or earlier termination of this Lease will survive any such 
termination with respect to matters arising before the effective date of any such termination. 

14.4. Distribution Upon Lease Termination Due to Tenant Failure 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 
Section 14.3(b)(vi)(l)-14.3(b)(vi)(4) will be paid to and retained by Port. 

15. CONDEMNATION. 

15.1. General; Notice; Waiver. 

(a) General. If, at any time during the Term, 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 determined pursuant to this Article 15. 

(b) Notice. In case of the commencement of any 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 Condemnation or the nature of such proceedings or 
negotiations and of the Condemnation which might result therefrom, as the case may be. 
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(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 any right to terminate this Lease 
given Tenant in this Article 15, Tenant waives any right to terminate 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 Condemnation. If there is a Condemnation of the entire Premises or the 
Leasehold Estate ( a "Total Condemnation"), this Lease will terminate as of the Condemnation 
Date. Upon such termination, except as otherwise set forth in this Lease, the Parties will be 
released without further obligations to the other Party as of the Condemnation Date, subject 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. 

15.3. Substantial Condemnation, 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 of a 
portion of the Premises, this Lease will terminate, at Tenant's option (which must be exercised, if 
at all, at any time within 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 of this Article 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 determined by Tenant, or (ii) of property located 
outside the Premises that, in any case, substantially and materially eliminates access to the 
Premises where no alternative access can be constructed or made available. Notwithstanding the 
foregoing, Tenant will have no right to terminate this Lease under this Section 15.3(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 (10) 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 (10) years would remain in the Term), 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 (10th) Anniversary Date and every ten (10) years thereafter, the portion of the Award fairly 
allocable to severance damages suffered by Tenant. In such case, this Lease will not terminate, 
and, upon a determination 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 of any portion of the 
Premises or the Leasehold Estate which does not result in a termination of this Lease under 
Section 15.2 or Section 15.3(a) (a "Partial Condemnation"), this Lease will terminate 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 of the 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 performed in accordance with the provisions of Article 12. 

15.4. 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) 
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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 Rent. 

(ii) Second, in 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 Section 14.3(b)(vi); 

(iii) Third, to Port for the value of the condemned land only, subject 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 sums secured by its non­
Affiliate Mortgage that remain outstanding, together with its reasonable out of pocket expenses 
and charges in collecting the Net Award and Payment, including without limitation, its 
reasonable attorneys' fees incurred in the Condemnation. 

(v) Fifth, to Tenant 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 Term 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 Premises 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 applicable, as so designated by the condemning authority or judgment. 

15.5. Temporary Condemnation. If there is a Condemnation of all 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 of a 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. Relocation Benefits, Personal Property. Notwithstanding Section 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 than (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 contested in accordance with Article 4), 
and (iii) Mortgages. 

16.2. Mechanics' Liens. Tenant will keep the Premises and the Leasehold Estate free 
from any liens arising out of any work performed, materials or services furnished, or obligations 
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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 to be released by such means as it deems proper, including payment of the claim giving rise 
to such lien. 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 (10) days following demand by Port. Port will 
include with its demand, supporting documentation. 

17. DEPOSITS. 

17.1. Intentionally Omitted. 

17.2. Environmental Financial Performance Deposit. On or prior to the 
commencement of any Sublease with a Subtenant that will engage in activities on the Premises 
involving the use of Hazardous Materials (other than (a) standard building materials and 
equipment that do not contain asbestos or asbestos-containing materials, lead or polychlorinated 
biphenyl (PCBs ), and (b) 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), Tenant will deliver to Port 
an amount determined by Port to be reasonable additional security for any increased 
environmental liabilities to Port arising out of the Subtenant's specific use of non-Excepted 
Hazardous Materials at the Premises (the "Environmental Financial Performance Deposit") as 
additional 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 Property Agreements on November 13, 
2007, pursuant to Resolution No. 07-81, as may be amended or 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 Premises increase Port's 
risk of Loss, then prior to commencement of such Sublease, Port may require Tenant to increase 
the Environmental Financial Performance Deposit in a manner consistent with the Port 
Environmental Risk Policy. Port also has the right to increase every five (5) 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 and operation of Hazardous Materials ( other than Excepted Hazardous Materials) that the 
then current amount is insufficient. 

17.3. Environmental Oversight Deposit. 

(a) If Tenant is required to provide an Environmental Financial Performance 
Deposit in accordance with Section 17.12, then prior to commencement of the Sublease 
necessitating such deposit, Tenant will also deliver to Port an environmental oversight deposit 
("Environmental Oversight Deposit") in cash, in an amount equaling Ten Thousand Dollars 
($10,000), as security for Port's recovery of costs of inspection, monitoring, enforcement, and 
administration of Tenant's performance of its obligations under Article 21. 

(b) Port at its option may demand reimbursement from Tenant within five (5) 
business days following demand, or use, apply, or retain the Environmental Oversight Deposit in 
whole or in part to reimburse Port, for Port's costs incurred if an Environmental Regulatory 
Agency delivers a notice of violation or order regarding a Hazardous Material Condition 
("Environmental Notice") to Tenant and either: (i) the actions required to cure or comply with the 
Environmental Notice cannot be completed within fourteen (14) days after its delivery; or 
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(ii) Tenant has not begun to cure or comply with the Environmental Notice or is not working 
actively to cure or comply with the Environmental Notice within fourteen (14) days after its 
delivery. Under these circumstances, 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 monitoring the Hazardous Material 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 may demand payment from Tenant within five (5) days following demand, or apply the 
sum of Five Hundred Dollars ($500) (which amount will be increased by One Hundred 
Dollars ($100) on the tenth (10th) anniversary of the Commencement Date and every ten years 
thereafter) from the Environmental Oversight Deposit, as Additional Rent for each 
Environmental Notice delivered to Tenant to reimburse Port for its administrative costs. 

17 .4. Generally. 

(a) The Environmental Financial Performance Deposit (if any) and the 
Environmental Oversight Deposit (if any), are collectively referred to as the "Security Deposit." 
Tenant will not be entitled to any interest on the Security Deposit. 

(b) 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 California 
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 ( 5) business 
days following 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. 

(f) 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 after Tenant surrenders possession 
of the Premises to Port. 

(g) Tenant may satisfy its obligations under Sections 17.12 and 17.3 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 Hazardous Materials as specified in Section 17.1. 

18. ASSIGNMENT AND SUBLETTING. 

18.1. Transfer. 

(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 cause the direction of the day to day management, policies or activities of 
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such Person whether through ownership of voting securities, by contract or otherwise ( excluding 
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 Transfer" means any of the following: (a) the exercise of customary remedies 
under mezzanine financing of Tenant or any constituent owner thereof; (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; ( 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 
transaction or a related series of transactions; or ( e) a transfer of direct or indirect equity interests 
in the Tenant so long as a party in Control immediately prior to the transaction remains in 
Control immediately after the transaction. 

"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 member approval 
rights) and (b) the ownership ( direct or indirect) of more than ten percent (10%) of the profits or 
capital of Tenant. 

"Minimum Net Worth Amount" means 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 Commencement Date and every ten (10) years thereafter. 

"Net Worth Guarantor" 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 of all 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 form 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 of a Certificate of Completion, a net worth (inclusive of its 
equity in the Property) equal to at least the Minimum Net Worth Amount, 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 interest, 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 (ii) thirty percent (30%) of the fair market 
value of the Premises, in each case. 

"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 
major mixed-use residential projects; (2) satisfies the Net Worth Requirement; and (3) is subject 
to jurisdiction of the courts of the State. 

"Significant Change" means any change in the direct or indirect ownership of Tenant that 
results in a change in Control of Tenant; provided, however, in no event will any Excluded 
Transfer be deemed a Significant Change. 

"Transfer" means an Assignment or Significant Change. 

(b) Conditions to Transfer Before Certificate of Completion. Subject to 
Sections 18.l(e), 18.l(h), 18.l(i), before Port's issuance of a Certificate of Completion, Tenant 
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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 
Port if each of the following conditions is satisfied: 

(i) In the case of an Assignment only, the proposed transferee 
executes and delivers an Assignment and Assumption Agreement in substantially the form 
attached to the Vertical DDA as "Exhibit R" if the Vertical DDA is still in effect, or Exhibit 0 
attached hereto if Port has issued a Certificate of Completion ( each an "Assignment and 
Assumption Agreement"), which Assignment and Assumption Agreement must contain: 

(1) an express assumption by the proposed transferee, for itself 
and its successors and assigns, and expressly for the benefit of Port, of all of the obligations of 
Tenant arising from or after the effective date of the Transfer under this Lease, the Vertical DDA 
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 subjectto all of the conditions and restrictions to which Tenant is subject; 

(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 

(3) 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 Sale Proceeds owed to Port, and a 
reaffirmation from Tenant that it will continue to be obligated under all the terms and conditions 
of this Lease, all certified by Tenant's chief financial officer as true, accurate, and complete, the 
form 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 Net Sale 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 Unmatured 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 proposed transferee have not made provisions to cure the 
applicable default, which provisions are satisfactory to Port in its sole discretion; 

(v) If the effective date of the Transfer is prior to Port's issuance of a 
Certificate of Completion, there is no Developer Event of Default or an Unmatured 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 Section 18.l(b)(vii), (1) in the case of a Significant 
Change, Tenant must be a Qualified Transferee immediately following the consummation of 
such Significant Change; and (2) in the case of an Assignment, the proposed transferee is a 
Qualified Transferee; 
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(vii) If Tenant (in the case of a Significant Change) or 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 deliver a Net Worth Guaranty in lieu 
of satisfying the Net Worth Requirement. Under the Net Worth Guaranty, the Net Worth 
Guarantor, among other things, will: 

(1) 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 term of the Net Worth 
Guaranty, maintain the Net Worth Requirement; and 

(3) provide Port as of the first day of each calendar year, a 
statement certified by its chief financial officer, 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. 

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 information necessary to 
substantiate its position that it meets the Net Worth Requirement and that the Net Worth 
Guaranty should terminate. 

(viii) Tenant provides to Port an estoppel certificate substantially in the 
form attached hereto as Exhibit Q, which estoppel certificate will be effective as of the effective 
date of Transfer; 

(ix) Port receives on or prior to the effective date of Transfer (A) Port's 
share of Net Sale Proceeds, as described in Section 4 of Exhibit D, and (B) a settlement 
statement relating to the Transfer or other evidence, reasonably satisfactory to Port, of Port's 
share of Net Sale 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 to review the proposed Transfer 
provided, however, if Port has not delivered to Tenant an invoice for Attorneys' Fees and Costs 
prior to the effective date of Transfer, Tenant will reimburse Port for same within ten (10) 
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) in the case of a Significant Change, Tenant is a Qualified 
Transferee immediately following the consummation of such Significant Change; or in the case 
of an Assignment, the proposed transferee is a Qualified Transferee; provided, however, if 
Tenant (in the case of a Significant Change) or 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 deliver a Net Worth Guaranty in lieu of satisfying the Net 
Worth Requirement in accordance with Section 18.l(b)(vii); 

(ii) Tenant provides Port prior notice before the effective date of the 
Transfer; 

(iii) 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 
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(iv) in the case of a Significant Change, within thirty (30) days after 
such Significant Change, Tenant delivers a Significant Change Certificate to Port. 

(d) No Limitation. It is the intent of this Lease, to the fullest extent permitted 
by Law and equity that no Transfer of this Lease, or 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 anything herein to the 
contrary, at any time during the Term, Tenant has the right, without 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. 

(f) Limitation 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 
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. The 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 with regard to the 
performance 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 form 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 all 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 of the 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 such Transfer, Tenant 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 set forth in Sections 18.l(b)(i)-18.l(b)(viii), and 18.l(b)(x) 
have all been met. 

(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 to a Tenant Affiliate or 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.l(b)(i)-18.l(b)(viii) and 18.l(b)(x) have all been met. 

18.2. Assignment of Rents. Tenant hereby assigns to Port all rents and other payments 
of any kind, due or to become due from any present or future Subtenant 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 assignment made to a Lender under Article 40 
until such time as Port has terminated this Lease (subject to the Port's agreement to enter into a 
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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 Section 18.2 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 
termination of this Lease. 

18.3. Subletting by Tenant. 

(a) Qualifying Subleases. Tenant 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 in this Section 18.3(a): 

(i) The Sublease (and any further sub-subleases of the Sublease 
Space) are all subject to the terms and conditions of this Lease and the terms and conditions of 
the Sublease and further sub-subleases are consistent with the provisions of this Lease, provided 
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 use 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 Section 18.3(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 
reasonably determined by Tenant; 

(v) The Sublease ( other than Subleases directly from Tenant for 
individual residential units) contains an Indemnification and waiver of claims provision 
benefitting Port that is substantially and materially the same as Article 19 except that the term 
"Tenant" in such provision means "Subtenant" and Subtenant's obligation to Indemnify Port 
from any Losses arising outside the Premises will be limited to Losses arising from the acts or 
omissions of Subtenant or its Agents; 

(vi) The Sublease (other than Subleases directly from Tenant for 
individual residential units) 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 endorsement and acknowledging 
Port's rights to demand increased coverage to normal amounts consistent with the Subtenant's 
business activities on the Premises; 

(vii) Subject to the rights of any Lender, the Sublease ( other than 
Subleases directly from Tenant for individual residential units) requires Subtenant to pay the 
Sublease rent and other sums due under the Sublease directly to Port upon receiving written 
notice from Port that an Event of Default has occurred; 
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(viii) The Sublease ( other than Subleases directly from Tenant for 
individual residential units) requires the Subtenant to expressly waive entitlement to any and all 
relocation assistance and benefits in connection with this Lease; 

(ix) The Sublease ( other than Subleases directly from Tenant for 
individual residential units) contains a provision similar to Article 39 (Right to Enter) requiring 
Subtenant to permit Port to enter its Subleased Space for the purposes specified in Article 39; 

(x) The Sublease ( other than Subleases directly from Tenant for 
individual residential units) contains a provision similar to Article 31 (Tenant Estoppel) requiring 
Subtenant, from time to time, to provide Port an estoppel certificate substantially similar to the 
form attached hereto as Exhibit R; 

(xi) The Sublease ( other than Subleases directly from Tenant for 
individual residential units) requires Subtenant to comply with the Other City 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 
termination of the Sublease and any existing subleases for the Subleased Space; and 

(xiii) Intentionally omitted. 

(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 Port, 
which consent may not be unreasonably withheld if the Sublease is on rental rates that reflect an 
arms' length transaction at fair market rents, as reasonably determined by Port. 

(c) Required Sublease Information. Within fifteen (15) 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 Subtenants and Attornment. 

(a) Generally. Subject 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 termination of this Lease 
resulting from an Event of Default, Port will not terminate or otherwise disturb the rights of the 
Subtenant under such Sublease, 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 of at least five (5) years (not 
including any renewal terms); 

(ii) The applicable Sublease Space is comprised of at least 10,000 
rentable square feet; 

(iii) The performance by Tenant of its obligations under such Sublease 
will not cause an Event of Default to occur under this Lease; 

(iv) The applicable Sublease term, including options, does not extend 
beyond the scheduled Term; 

(v) The applicable Sublease complies with all the conditions of 
Section 18.3(a); 
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(vi) The Subtenant agrees that in the event this Lease expires, 
terminates or is canceled during the term 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 otherwise set forth in the Non-Disturbance 
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 Tenant unless such deposits, rent or 
charges are transferred to Port; 

(2) bound by any indemnification obligations or any waivers 
and releases made by the sublandlord 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 
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 purchase 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 special damages; 

(7) bound by any limitation on Subtenant's obligation to 
indemnify any sublandlord parties based on Subtenant's insurance coverage; 

(8) bound by 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); 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 24.1 
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: 

(1) an electronic copy of the Sublease in the form to be 
executed in Microsoft Word format ( or other comparable format), 

(2) a summary of basic terms ofthe Sublease, 

(3) an electronic draft of a Non-Disturbance Agreement in 
Microsoft Word format (or other comparable format), redlined against the form required by 
Section 18.4(d), 
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( 4) a statement certifying that the Sublease satisfies all the 
conditions and requirements set forth in Section 18.3(a) including that the Sublease rental rates 
reflect an arms-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 

(5) an executed Tenant estoppel certificate substantially in the 
form attached hereto as Exhibit Q, and Tenant will certify as of the effective date of the Non­
Disturbance Agreement that the certifications made by Tenant in the estoppel certificate remains 
unchanged;and 

(6) all relevant information requested by Port including 
reasonable financial information establishing the ability of the proposed Subtenant to perform its 
contemplated obligations under such Sublease, and relevant information concerning 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 information 
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 
Attorneys' Fees and Costs to review the proposed Non-Disturbance Agreement (which, for 
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 (1) if the Lease 
terminates (A) as a result of Tenant exercising its Termination Option due to 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) as a result of Tenant exercising its termination option for 
certain Remediation obligations during the last ten (10) years of the Term, as further described in 
Section 21.4(d); or (2) ifthere is 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 18.4(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 form attached hereto as Exhibit R, certifying as 
of the Master 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 defaults 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 Sublease and summary of the Sublease basic terms attached to the 
Tenant estoppel certificate, in accordance with Section 18.4(b)(viii)(5) within five (5) business 
days after the execution thereof, which Sublease will contain substantially the same ( or more 
favorable to the landlord) business terms as in the form of Sublease, statement, and other 
information previously provided to Port. 
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(d) Form of Non-Disturbance Agreement. Each Non-Disturbance 
Agreement will be substantially in the form of Exhibit S and, if not in such form, will be in form 
and substance agreed upon by Tenant 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) Response 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 18.4(b)(viii); provided, however, if Tenant requests three (3) or more Non-Disturbance 
Agreements whose response time overlaps at any given time, (1) 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 administrative 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 (10th) Anniversary Date and every ten (10) years 
thereafter. 

(ii) If Port 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 
Port a second notice requesting Port's response ("Second NDA Notice"). The Second NDA Notice 
must display prominently on the envelope enclosing such notice and the first page of such notice, 
substantially the following: "APPROVAL REQUEST FOR PHASE 1 LOT 4/MISSION 
ROCK SUBLEASE MATTERS. IMMEDIATE ATTENTION REQUIRED; FAILURE 
TO RESPOND WITHIN FIVE (5) BUSINESS DAYS WILL RESULT IN THE REQUEST 
BEING DEEMED APPROVED." If Port fails to respond within five (5) business days after 
Port's receipt of the Second NDA 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 the provisions in the Sublease and the deemed approved Non-Disturbance 
Agreement, on the one hand, and Sections 18.3 and 18.4(b) on the other hand, Sections 18.3 
and 18.4(b) will control. 

18.5. No Further Amendment or Consent Implied. Port's consent to any amendment 
of a Sublease subject to an effective Non-Disturbance Agreement will not be required if the 
amendment conforms to all of the requirements of Section 18.3 and Section 18.4(b). Tenant will 
provide Port a true and complete copy of any amendment of a Sublease subject to an effective 
Non-Disturbance Agreement, accompanied by a summary of any revisions to the Sublease basic 
terms within five (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. No Release of Tenant. The acceptance by Port of Rent or other payment from 
any other person will not be deemed to be a waiver by Port of any provision of this Lease or to 
be a release of Tenant from any obligation under this Lease. Except as set forth in Section 18.2, 
no Transfer or Sublease will in any way diminish, impair 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 18 is a reasonable limitation on Tenant's right to assign or sublet for 
purposes of California Civil Code Section 1951.4. 

19. INDEMNIFICATION. 

19.1. General Indemnification of the Indemnified Parties. Subject to Section 19.4, 
Tenant agrees to and will Indemnify the Indemnified Parties from and against any and all Losses 
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imposed upon or incurred by or asserted against any such Indemnified Parties in connection with 
the occurrence or existence 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 during the Term, 
or any acts or omissions of 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 or 
management by, 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 condition 
of the Premises caused directly or indirectly by Tenant or any of its Agents, Invitees, or 
Subtenants; · 

( d) any failure on the part of Tenant or its Agents, Invitees, or Subtenants, as 
applicable, to perform or comply with any of the terms, covenants, or conditions of this Lease or 
with applicable Laws; 

( e) performance of any labor or services or the furnishing of any materials or 
other property in respect of the Premises or any part thereof by Tenant or any of its Agents or 
Subtenants; 

(f) 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 during the Term to the extent it relates to such use or occupancy. 

19.2. Hazardous Materials Indemnification. 

(a) In addition to its obligations under Section 19.1 (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 
Term; 

(ii) any Handling, Release or Exacerbation of Hazardous Materials in, 
on, or under the Premises during the Term; 

(iii) Intentionally omitted; or 

(iv) without limiting Tenant's Indemnification obligations in 
Sections 19.2(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 Term. "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 
occurring during the Term to Pre-Existing Hazardous Materials 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 
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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 Section 19.2, 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 Section 19.2 subject to Section 19.4, arises 
upon the earlier to occur of: 

(i) discovery of any such Hazardous Materials ( other than Pre-
Existing Hazardous Materials) in, on, or under the Premises; 

(ii) the Handling, Release, or Exacerbation of Hazardous Materials in, 
on, or under the Premises; 

(iii) the Handling, 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; 

(iv) any occurrence of a Hazardous Materials Condition during the 
Term; or 

(v) the institution of any Hazardous Materials Claim with respect to 
such Hazardous Materials, and not upon the realization of loss or damage. 

19.3. Scope of Indemnities; Obligation to Defend. Except as otherwise provided in 
Section 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 obligation to defend the Indemnified 
Parties from any Loss that 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. Exclusions from Indemnifications, Waivers 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 
Section 19.1, (General Indemnification oflndemnified Parties), 19.2 (Hazardous Materials 
Indemnification), or the defense obligations set forth in Sections 19.3 (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 
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(ii) from third parties' 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 Section 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 liability insurance policy obtained by 
Tenant, the Indemnification from Tenant under this Section 19.4 will not be effective unless such 
Indemnified Party or State Lands 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 retention amount required under the policy, and (ii) nothing 
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, to 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 or 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; (f) 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 flooding or seismic 
events; and (i) any other acts, omissions or causes arising at any time and from any cause, in, on, 
or under the Premises , 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 would 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 of the Indemnified Parties or the 
State Lands Indemnified Parties, and Tenant expressly assumes the risk with respect thereto. 
Accordingly, without limiting any Indemnification obligations of Tenant 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 
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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 Tenant 
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 in this Lease will remain 
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 OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HA VE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

By placing its initials below, Tenant specifically acknowledges and confirms the validity 
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: ---------
Ten ant acknowledges that the waivers and releases contained herein include all known 

and unknown, disclosed and undisclosed, and anticipated and unanticipated 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. INSURANCE. 

Tenant will comply with the insurance requirements set forth in Exhibit T attached hereto 
throughout the Term. 

21. HAZARDOUS MATERIALS. 

21.1. Compliance with Environmental Laws. 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 and agrees that it will not, 
without the prior written consent of Port, which consent will not be unreasonably delayed or 
withheld, Handle, nor permit the Handling of, Hazardous Materials in, on, or under the Premises, 
except for (a) standard building materials and equipment that do not contain asbestos or asbestos­
containing materials, lead or polychlorinated biphenyl (PCBs ), (b) any Hazardous Materials 
which do not require a permit or license from, or that need not be reported to, a governmental 
agency and are used in compliance 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 Material.") 
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Indemnified Parties for any consequential, incidental or punitive damages. Port would 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 of the Indemnified Parties or the 
State Lands Indemnified Parties, and Tenant expressly assumes the risk with respect thereto. 
Accordingly, without limiting any Indemnification obligations of Tenant 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 Tenant 
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 in this Lease will remain 
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 OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

By placing its initials below, Tenant specifically acknowledges and confirms the validity 
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, butje_cline~o 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 unanticipated 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. INSURANCE. 

Tenant will comply with the insurance requirements set forth in Exhibit T attached hereto 
throughout the Term. 

21. HAZARDOUS MATERIALS. 

21.1. Compliance with Environmental Laws. 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 and agrees that it will not, 
without the prior written consent of Port, which consent will not be unreasonably delayed or 
withheld, Handle, nor permit the Handling of, Hazardous Materials in, on, or under the Premises, 
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21.2. Tenant Responsibility. Tenant agrees to protect its Agents and Invitees in its 
operations on the Premises from hazards associated with Hazardous Materials by complying with 
all Environmental Laws and occupational health and safety Laws and also agrees, for itself and 
on behalf of its Agents and Invitees, that during the Term: 

(a) Other than the Pre-Existing Hazardous Materials, will not permit any 
Hazardous Materials to be present in, on, or under the Premises except as permitted under 
Section 21.1; 

(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 investigation, construction, operations, use or any other 
activities conducted in, on, or under the Premises, and will not engage in or permit any activity at 
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 conducted in, 
on, or under the Premises ( other than to the extent the Master Developer, Phase 1 Horizontal 
Developer or another vertical developer within Mission Rock is designated as the "generator" 
and such designation is approved in writing by the Port's Deputy Director of Planning and 
Environment); provided that the Port hereby approves Master Developer and/or Phase 1 
Horizontal Developer as the "generator" of any waste resulting from such entity's work on the 
Premises in connection with Phase 1 (as defined in the DOA); 

(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 

(f) 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 Environmental Condition Notification Requirements. The following 
requirements are in addition to the notification requirements specified in the (i) 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 Section 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 Term whether or 
not the Release or Handling is in quantities that would be 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. 

(b) Tenant must 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 contemporaneously provide Port with an electronic copy within twenty­
four (24) hours following Tenant's receipt of any of the following, 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 Term, or from any vehicles Tenant, or its Agents and Invitees use during the Term 
that Tenant or its Agents or Invitees provide to an Environmental Regulatory Agency; 
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(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 Agency; 

(iii) Any other Environmental Regulatory Action that is instituted or 
threatened 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 Term 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 Term; 

(iv) Any Hazardous 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 

(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 termination, expiration, or substantial amendment of any Environmental Regulatory 
Approval needed by Tenant 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 concerning the Premises or Tenant's or its Agents' or Invitees' 
operations at the Premises. Port will be entitled to participate in any such meetings at its sole 
election. 

( d) Tenant must notify Port of any Environmental Regulatory Agency's 
issuance of an Environmental Regulatory Approval concerning the Premises or Tenant's or its 
Agents' or Invitees' operations 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 documents within the scope of this Section 21.3 upon Port's request. 

(e) Tenant must provide Port with copies of all non-privileged 
communications with Environmental Regulatory Agencies, copies of investigation reports 
conducted by Environmental Regulatory Agencies, and all non-privileged communications with 
other persons regarding actual Hazardous Materials Claims arising from Tenant's or its Agents' 
or Invitees' operations at the Premises. 

(f) Port may from time to time request, and Tenant will be obligated to 
provide, available information reasonably adequate for Port to determine whether any and all 
Hazardous Materials are being Handled in a manner that complies with all Environmental Laws. 

21.4. Remediation Requirement. 

(a) After notifying Port in accordance with Section 21.3 and subject to 
Section 21.4(/), Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease, any Hazardous Material Condition occurring during the 
Term; 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 Hazardous Material Condition, and will then provide such notice to Port in accordance with 
Section 21.3. Except as provided in the previous sentence, Tenant must obtain Port's approval, 
which approval will not be unreasonably withheld, conditioned or delayed, of a Remediation 
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work plan whether or not such plan is required under Environmental Laws, 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 Section 21.4(a), before this Lease 
terminates for any reason, Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease any Hazardous Material Condition caused by Tenant's or its 
Agents' or Invitees' Handling, Release or Exacerbation of Hazardous Materials during the Term. 

(c) In addition to its obligations under Section 21.4(a), but subject to 
Section 21.4(d) before this Lease terminates for any reason, Tenant must Remediate, at its sole 
cost and in compliance with all Environmental Laws and this Lease any Hazardous Material 
Condition discovered during the Term 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 Hazardous Material Conditio.n requiring Remediation described in 
Section 21.4(c) was not caused by Tenant, its Agents, Subtenants or Invitees and such discovery 
of such Hazardous Material Condition first occurring during the last ten (10) years of the Term, 
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 terminate; and (ii) pay Port before the effective date of termination of 
this Lease, a termination fee equal to annual Base Rent, if any, and the Mello-Roos Taxes 
payable during the twenty-four (24) month period immediately following the effective 
termination date (the "Early Termination Fee"), so long as there are no Outstanding Bonds. If 
Tenant elects to terminate this Lease in accordance with this Section 21.4(d) and pays Port the 
Early Termination Fee, Tenant will have no Remediation obligation or any Indemnity 
obligations relating to such Hazardous Material Condition first occurring during the last ten (10) 
years of the Term. 

(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 of the value of any portion of the Premises. 

(f) 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 Condition existing before the Commencement Date. 

21.5. Pesticide 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 records regarding pesticide usage, as further described in Item 10 (Integrated Pest 
Management Program) of Exhibit W. 

21.6. Additional Definitions. 

"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 permitted at 
designated portions of the Project Site. 

"Environmental Laws" means all present and 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 
entitlements, or rules of common law pertaining to Hazardous Materials (including the Handling, 
Release, or Remediation thereof), industrial hygiene or environmental conditions in the 
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environment, including structures, soil, air, air quality, water, water quality and groundwater 
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 performed 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, and Environmental Covenants. 

"Environmental Regulatory Action" 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 
Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or later 
authorized to regulate Hazardous Materials. 

"Environmental Regulatory Approval" means any approval, license, registration, permit, or 
other authorization required or issued by any Environmental Regulatory Agency, including any 
hazardous waste generator identification numbers relating to operations on the Premises and any 
closure permit. 

"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 understood 
that the mere discovery of Hazardous Materials does not cause "Exacerbation". "Exacerbate" also 
includes the disturbance, removal or generation of Hazardous Materials in the course of Tenant's 
operations, Investigations, maintenance, repair, construction of Improvements and alterations 
under this Lease. "Exacerbate" also means failure to comply with the Soil Management Plan. 
"Exacerbation" has a correlative meaning. 

"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 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 substance", 
"hazardous waste constituent", "infectious waste", "medical waste", "biohazardous waste", 
"extremely hazardous waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances 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 limitation, any form of natural gas, 
petroleum products or any fraction thereof, asbestos, asbestos-containing materials, 
polychlorinated 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, natural 
resources, wildlife or human health or safety. "Hazardous Materials" also includes any chemical 
identified in the Soil Management Plan. 
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"Hazardous Materials Claim" means any Environmental Regulatory Action or any claim 
made or threatened by any third party against the Indemnified Parties or the Premises relating to 
damage, contribution, cost recovery compensation, loss or injury resulting from the Release or 
Exacerbation of any Hazardous Materials, including Losses based in common law. Hazardous 
Materials 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 and Costs and fees 
and costs of consultants and experts. 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened Release 
or Exacerbation of Hazardous Materials in, on, over or under the Premises 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. 

"Investigate" or "Investigation" when used with reference to Hazardous Material means 
any activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in, 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 and 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 reports listed on Exhibit U 
attached hereto. 

"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 Materials 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 off-site conditions or events affecting receptors or the environmental condition 
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 25323. 

"Soil Management Plan" means that certain Soil Management Plan dated as of October 18, 
2019 and prepared by Ramboll US Corporation for the Project Site, approved by Port, DPH, and 
DTSC. 

"State Lands Indemnified Parties" means the State of California, the California State Lands 
Commission, and all of their respective heirs, legal representatives, successors and assigns, and 
all other Persons acting on their behalf. 
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22. DELAY DUE TO FORCE MAJEURE. 

For all purposes of this Lease, a Party whose performance of its obligations hereunder is 
hindered or affected by events of Force Majeure 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 Rent. 
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 (a) within a reasonable time (but not more than 
fifteen ( 15) days) after knowledge of the beginning of such enforced delay or (b) promptly after 
the other Party's demand for performance. · 

23. PORT'S RIGHT TO PAY SUMS OWED BY TENANT. 

23.1. Port May Pay Sums Owed by Tenant Following Tenant'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 
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 (10) days prior notice to Tenant, pay such sum 
for and on behalf of Tenant. 

23.2. Tenant's Obligation to Reimburse Port. If pursuant to Section 23.1, 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 permitted 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 expiration or earlier termination of this Lease. 

24. EVENTS OF DEFAULT. 

24.1. Events of Default. Subject to the provisions of Section 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 when due; provided, however, 
with respect to any non-recurring Rent only, Tenant fails to pay non-recurring Rent which failure 
continues for five (5) business days following 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 Vertical Developer 
Default (as such term is defined 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 Vertical 
Developer Default is cured pursuant thereto; 
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(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 
Port of Port's belief of 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 default 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) Intentionally omitted; 

(h) Tenant fails to comply with the provisions of Section 10.1 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 and in good faith 
continues to cure the default, provided, however, without limitation of the foregoing, 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; 

(i) Tenant fails to restore the Improvements after an event of Casualty in 
accordance with and within the time frame set forth in Section 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 (15) days period, Tenant will not be in 
default of this Lease if Tenant commences to cure the default within such fifteen (15) 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 (1) business day following written notice from Port; 
provided, however, if such default cannot reasonably be cured within such one (1) business day 
period, Tenant will not be in default of this Lease if Tenant commences to cure the default within 
such one (1) 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 execution is levied 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 24.1(/); 

(m) Tenant makes a general assignment for the benefit of its creditors; or 

(n) Tenant violates any other covenant, or fails to perform any other 
obligation to be performed by Tenant under this Lease (including, but not limited to, any 
Mitigation 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 nature 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 
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prosecute such cure with diligence and dispatch to completion within a reasonable time 
thereafter. 

24.2. Courtesy Notice of Default to Mezzanine Lender and Mezzanine Lender Rights 
to Cure. 

(a) Port will (i) provide a copy of a notice of an Event of Default to Lender in 
accordance with Section 40; and (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 Section 24.2(b), provided Port will not be in default for any failure or delay in providing 
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 Mezzanine Lender with the same force and effect 
as if performed by Tenant. 

(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 term is 
defined in that certain lease entered into by and between the City and County of San Francisco, 
operating by and through the San Francisco Port Commission, as landlord, and [insert name of 
Tenant], 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. REMEDIES. 

25.1. Port's Remedies Generally. 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 injunctive relief or an order for specific 
performance, 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 right to 
cure and any remedy available to Port regarding any Event of Default under the Workforce 
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.l(a) 
and 24.l(d)-24.l(m). 

All of Port's rights and remedies are cumulative, and except as may be otherwise 
provided by applicable Law, the exercise of any one or more rights will not preclude the exercise 
of any other. 

25.2. Right to Keep Lease in Effect. 

(a) Continuation of Lease. Port has the remedy described in California Civil 
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 sublet or assign, subject only to 
reasonable limitations) under which Port may continue this 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 enforce by suit or otherwise, all covenants and conditions hereof to be performed 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 without terminating this Lease and relet them, or any part of them, to 
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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 terms 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 appointment of a receiver upon Port's initiative to protect its interest under 
this Lease, will terminate this Lease, unless and until Port notifies Tenant in writing that Port 
elects to terminate 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: 

(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 Section 25.2(c), 
any sum remaining from the rent Port receives from reletting will be held by Port and applied to 
future Rent as such amounts become due under this Lease. In no event will Tenant be entitled to 
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 incurred by Port in reletting, 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 Port has received from any reletting which exceeds all costs and expenses 
described in Section 25.2(c). 

25.3. Port's Right to Cure Tenant's 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 will 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 until Port is reimbursed by Tenant. 

25.4. Termination of Tenant's Right to Possession. 

(a) Before exercising any right to terminate this Lease as a result of Tenant's 
failure to timely commence Construction of the Initial Improvements as described in 
Section 11.2, which failure also results in a Vertical Developer Default under the Vertical DDA, 
Tenant will have thirty (30) days following Port's delivery of a notice of such default to cure. 
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(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 24.l(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.l(e), 24.l(h), 
or 24.1 (i), Tenant will have ten (10) days following delivery of the 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 under Sections 24.l(f), 24.l(g)Error! 
Reference source not found., or 24.l(j), Tenant will have one (1) business day following delivery 
of the Second Default Notice to cure; provided, however, if such default cannot reasonably be 
cured within such one (1) business day 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(l), 
or 24.l(m), 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 terminate this Lease and Tenant's right to possession of the 
Premises for the Events of Default described in Sections 25.4(a) or 25.4(b) at any time following 
expiration of the applicable cure periods set forth in Sections 25.4(a) and 25.4(b) for the 
applicable Event of Default by providing Tenant with a written notice of termination. 

( d) Acts of maintenance, efforts to rel et the Premises, or the appointment 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 
provided by California Civil Code Section 1951.2, including the right to recover from Tenant the 
following: 

(i) The worth at the time of award 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 earned 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 amount by which the unpaid 
Rent for the balance of the Term after the time of award exceeds the amount of the loss of Rent 
that Tenant proves could be reasonably avoided; 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 therefrom. 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 ofaward" of the amounts referred to in Sections 25.4(e)(i) and 
25.4(e)(ii) above will be computed by allowing interest at an annual 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 of award" of the amount referred to in Section 25.4(e)(iii) will be computed by 
discounting the amount at the discount rate of the Federal Reserve Bank of San Francisco at the 
time of award, plus one percent (1 %). 
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(f) Notwithstanding anything else to the contrary in this Article 25 or 
elsewhere in this Lease, so long as there are any Outstanding Bonds, the Port shall comply with 
any limitations on the Port's authority to terminate the Lease as set forth in the City's financing 
documents pursuant to which the Outstanding Bonds were issued or authorized. 

25.5. Continuation of Subleases and Other Agreements. Port 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 assignable) following an Event of Default and 
termination of Tenant's interest in this Lease. Tenant hereby further covenants that, upon 
request of Port following an Event of Default and termination of Tenant's interest in this Lease, 
Tenant will execute, acknowledge and deliver to Port 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. Appointment 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 filing 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. Waiver of Redemption. Tenant hereby waives, for itself and all Persons claiming 
by and under Tenant, redemption or relief from forfeiture under California Code of Civil 
Procedure Sections 1174 and 1179, or under any other pertinent present or future Law, in the 
event Tenant is evicted or Port takes possession of the Premises by reason of any Event of 
Default. 

25.8. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.l(f), 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 
Section 3.3. 

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 terms and provisions of this Lease, Law or in equity. Tenant's 
obligations hereunder will survive any termination of this Lease. 

26. EQUITABLE RELIEF. 

In addition to the other remedies provided in this Lease, either 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. No WAIVER. 

27.1. No Waiver by Port or Tenant. No failure by Port or Tenant to insist upon the 
strict performance of any term 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 asserted. No waiver of any breach will affect or alter this Lease, which will continue 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 Accord 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 perform 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 
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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 compromise 
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 or remedy provided for or permitted under 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 of such payment or the amount 
thereof, and all such payments will be without 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. DEFAULT BY PORT; TENANT'S REMEDIES. 

28.1. Default 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) if no cure period is provided 
herein, for more than sixty (60) days after written notice thereof from Tenant (provided that, Port 
will use reasonable efforts to cure such default within a thirty (30) day period) after receipt of 
such written notice from Tenant, or, ( c) if such default cannot reasonably be cured within such 
sixty (60) day period, Port does not within such period commence with due diligence and 
dispatch the curing of such default, or, having so commenced, thereafter fails or neglects to 
prosecute or complete with diligence and dispatch the curing of such default. 

28.2. Tenant's Exclusive Remedies. Upon the occurrence of default by Port described 
above, which default substantially and materiall-y 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 deduct 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 (10) year period and payable by Port on a monthly basis, but in either event 
only after obtaining a final, unappealable judgment in a court of competent jurisdiction for such 
damages in accordance with applicable Law and the provisions of this Lease, or (b) to seek 
equitable relief in accordance with applicable Laws and the provisions of this Lease where 
appropriate 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 due hereunder or to otherwise recover or obtain from Port or its Agents any 
damages (including, without limitation, any indirect or consequential, incidental, punitive or 
special damages proximately arising out of a default by Port hereunder) or Losses other than 
Tenant's actual damages as described in the foregoing clause (a), (y) Tenant agrees that, 
notwithstanding anything to the contrary herein or pursuant 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. TENANT'S RECOURSE AGAINST PORT. 

29.1. No Recourse Beyond Value of Property Except as Specified. Tenant agrees that 
notwithstanding any other term or provision of this Lease, (a) Tenant will have no recourse with 
respect to, and Port will not be liable for, 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 injury 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 occurring. By Tenant's execution and 
delivery hereof and as part of the consideration for Port's obligations hereunder Tenant expressly 
waives all such liability. 
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29.2. No Recourse Against Specified Persons. No commissioner, 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. 

29.3. Nonliability of Tenant's Members, Partners, Shareholders, Directors, Officers 
and 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 Default by Tenant or for any amount which may become due to 
Port or on any obligations under the terms of this Lease or any claim based upon this Lease. 

30. LIMITATIONS ON LIABILITY. 

30.1. Waiver of Indirect or Consequential, Incidental, 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 on Port's Liability 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 transfer of all liability 
with regard to the performance of any covenants or obligations contained in this Lease thereafter 
to be performed 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 obligations 
to be performed by Port ( or such transferor, as the case may be) hereunder before the date of 
such transfer; 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). 

31. ESTOPPEL CERTIFICATES BY TENANT AND SUBTENANT. 

31.1. 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 (15) 
business days after a request, a certificate substantially in the form 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, 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), (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. 

31.2. 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. 

31.3. Any such certificate may be relied upon by any Port, any successor agency, and 
any prospective purchaser or mortgagee of the Premises or any part of Port's interest therein. 

31.4. Tenant will insert a provision similar to this Article 31 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 hereto 
as Exhibit R, covering, among other things, the matters described in this Article 31 with respect 

Parcel Lease Phase 1 Lot 4 (Parcel F) 
62 



to such Sublease, along with a true and correct copy of the applicable Sublease and all 
amendments thereto. 

32. ESTOPPEL 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 in 
accordance with Section 18.4(b), prospective Lender meeting the requirements of Article 40, any 
Mezzanine Lender that has requested a copy of an Event of Default in accordance with 
Section 24.2(b) or a prospective Mezzanine Lender, prospective purchaser, or other prospective 
transferee of Tenant's interest under this Lease), within fifteen (15) business days after a request, 
a certificate substantially in the form 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 project 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 
reasonably requested by the requesting Party. In addition, ifrequested, 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 Lender, prospective 
purchaser, or other prospective transferee of Tenant's interest under this Lease. 

33. APPROVALS BY PORT; STANDARD OF REVIEW; FEES FOR REVIEW. 

33.1. 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 achieve 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 Attorney, that the 
document is necessary or proper and in Port's best interests. The Port Executive Director's 
signature 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 designee, 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 
discretion, that Port Commission action approving execution of such instrument is necessary. 

33.2. Standard of Review. Except as expressly provided otherwise or when Port is 
acting in its regulatory capacity, the following standards will apply to the Parties' conduct under 
this Lease. 

(a) Advance Writings Required. Whenever 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 delay its 
approval or waiver, as applicable. 

(b) Commercial Reasonableness. Whenever a Party is permitted 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 
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commercially reasonable standards in doing so. In general, the Parties' conduct in implementing 
this Lease, including construction of Improvements, disapprovals, demands for performance, 
requests for additional information, and any exercise of an election or option, must be 
commercially reasonable. 

33.3. Fees for Review. 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 costs 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 Subsequent 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 consents to such proposal. 

34. No MERGER OF TITLE. 

There will be no merger of the 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 interest 
in such Leasehold Estate, and (b) any interest in such fee estate. No such merger will occur 
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 effecting such merger. 

35. QUIET ENJOYMENT. 

Subject to the Permitted Title Exceptions, the terms and conditions of this Lease, the 
Vertical DDA (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 Term 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 willful 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. SURRENDER OF PREMISES. 

36.1. Condition of Premises. Except as set forth in Section 36.2, 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, Released, or 
Exacerbated), and (iii) free and clear of all liens and encumbrances other than the Permitted 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 not in compliance with the provisions of this Lease with respect to Hazardous 
Materials at the expiration or earlier termination of this Lease, then at Port's sole option, Port 
may 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 36.2, the 
Premises will be surrendered with all Improvements, repairs, ~Iterations, additions, substitutions 
and replacements thereto. Tenant hereby agrees to execute all documents as Port may deem 
necessary to evidence or confirm any such other termination. 
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36.2. Demolition of Improvements. 

(a) Notice. At the expiration or earlier termination 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 vacant 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 14.3(a) (Termination for Major Casualty), or 
Article 15 (Condemnation), or (iii) upon termination of this Lease due to an Event of Default 
described in Section 25.4. 

(b) Access After Termination. If Port exercises the Demolition Option in 
accordance with Section 36.2(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 Section 25.4), 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 (Construction) 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 
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 termination of this Lease. The provisions of this Section 36.2 will survive the expiration 
or earlier termination of this Lease. 

36.3. Personal Property. On or before expiration or earlier termination 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 ofby 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 in storing, removing and disposing of such abandoned property or repairing 
any damage to the Premises resulting from such removal. 

36.4. Quitclaim. Upon the expiration or earlier termination 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 without 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 deed to the Premises and any other instrument reasonably requested by Port 
to evidence or otherwise effectuate the termination 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. 
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37. HOLDOVER. 

Any holding over by Tenant after the expiration or termination of this Lease ("Hold 
Over Period") 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 terms, conditions and covenants of this 
Lease, except that Rent payable for each applicable month will be equal to twenty percent (20%) 
of the average Adjusted Gross Income for the three (3) Lease Years immediately prior to the 
Expiration Date (as described in Exhibit DJ. Either Party may cancel said month-to-month 
tenancy upon thirty (30) days written notice to the other Party. 

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 requests to be provided hereunder will be deemed to have been 
properly given on the date of receipt if served personally 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 deposited with the U.S. Postal Service for 
delivery by United States registered or certified mail, postage prepaid, in either case, addressed 
as follows: 

To Port: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attention: Deputy Director of Real Estate and 
Development 
(Reference: Phase 1 Lot 4/Mission Rock) 

Telephone: (415) 274-0400 
Email: michael.martin@sfo01i.com 

With a copy to: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attention: Port General Counsel 
(Reference: Phase 1 Lot 4/Mission Rock) 

Telephone: (415) 274-0400 

To Tenant: Mission Rock Parcel F Owner, L.L.C. 
c/o Tishman Speyer Development, L.L.C. 
One Bush Street, Suite 500, 
San Francisco, California, 94104 
Attention: General Counsel 

With a copy to: Mission Rock Parcel F Owner, L.L.C. 
c/o San Francisco Giants 
24 Willie Mays Plaza 
San Francisco, CA 94107 
Attention: Jack Bair 
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or at such other place or places in the United States as each such Party may from time to time 
designate by written notice to the other in accordance with the provisions hereof. For 
convenience of the Parties, copies of notices 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. Form and Effect 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 and 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 notice be 
deemed to have been given by its failure to object thereto if such notice ( or the accompanying 
cover letter) does not comply with the requirements of this Section 38.2. 

39. ACCESS TO THE PREMISES BY 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 
good condition and whether Tenant is complying with its obligations under this Lease. 

39.2. General Entry. In addition to its rights pursuant to Section 39.3, subject to the 
rights of any Subtenants, Port and its authorized Agents will have the right to enter the Premises 
at all reasonable times and upon reasonable notice as stated below for any of the following 
purposes: 

(a) To perform any necessary maintenance, repairs or restoration to the 
Premises or to perform any services which Port has the right or obligation to perform in 
accordance with Section 10.1 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 tenants or other 
interested parties during the last eighteen (18) months of the Term; and 

(e) To obtain environmental samples and perform 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 above. Such notice will be not less 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 
hours 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 
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any of these means, or otherwise, will not under any circumstances be construed or deemed to be 
a forcible or unlawful entry into, or a detainer of, the Premises, or an eviction of Tenant from the 
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 damages, for any inconvenience, disturbance, loss of business, nuisance, or other 
damage, including without limitation any abatement 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 necessary 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. Non-Disturbance. 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 minimize annoyance or disturbance to Tenant. 

39.6. Subtenant Agreement. Tenant will require each Subtenant to permit Port to enter 
its premises for the purposes specified in Section 39.1 through Section 39.3. 

40. MORTGAGES. 

40.1. Mortgages. 

(a) Right to Grant Mortgages. Tenant has the right during the Term, 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 permitted Subleases thereon, (iii) any Personal Property of Tenant, (iv) products and 
proceeds of the foregoing, and (v) any other rights and interests of Tenant arising under this 
Lease for the benefit of a Bona Fide Institutional Lender (together with its successors 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, subject to the terms and conditions contained in this Article 40. 

"Bona Fide Institutional Lender" means any one or more of the following, whether acting 
in its own interest 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 lender, 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 Hundred 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 optimize or utilize effectively the Low 
Income Housing Tax Credits. 

(b) Restrictions on Financing. No Mortgage will be granted to secure 
obligations unrelated to the Project and/or the Property or to provide compensation or rights to a 
Lender in return for matters unrelated to the Project and/or the Property. 

(c) Leasehold Mortgages Subject to this Lease. With the exception of the 
rights expressly granted to Lenders in this Article 40, the execution and delivery of a 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. Furthermore, Port's receipt of notice of a Lender 
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following Port's delivery of a notice or demand 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 subordinate its interest in the Premises, nor its right to receive Rent, to any Lender. 

(f) Violation of Covenant. Any Mortgage not permitted 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 Section 40.2(b). A 
delay or failure by Port to provide such notice or 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 Section 40.2(a) provided such Lender has delivered a notice to Port in 
substantially the following form: 

"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, operating by 
and through the San Francisco Port Commission, as landlord, and [insert name of Tenant], as 
tenant (the "Lease"), of tenant's interest in the Lease demising the property, a legal description of 
which is attached hereto as Exhibit A and made a part hereof by this reference. The undersigned 
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. 

40.3. Lender's Option to Cure Defaults. 

(a) Before or after receiving any notice of failure to cure referred to in 
Section 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 (15) days with respect to a monetary Event of 
Default and (b) forty-five ( 45) days with respect to a non-monetary Event of Default that is 
susceptible of cure by such Lender without obtaining title to the applicable property subject 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 to 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 Section 40.3(a): (i) such Lender notifies Port in 
writing that such Lender intends to proceed with due diligence to foreclose the Mortgage or 
otherwise 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 appointment of a receiver, or deed ( or assignment) in lieu of foreclosure, within 
sixty (60) days after giving such notice, and diligently pursues such proceedings to completion; 
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and (iii) after obtaining title, such Lender, subject to Section 40.4, diligently proceeds to cure 
those Events of Default that are susceptible of cure by such Lender. The period 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 
"Foreclosure Period." 

(c) Nothing in this Article 40 will preclude Port from exercising any rights or 
remedies under this Lease against Tenant ( other than a termination 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 which cannot be cured by 
Lender (by way of example and not limitation, Tenant bankruptcy, or the failure to submit 
required information in the possession of Tenant). 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. 

40.4. Lender's Obligations with Respect to the Property. 

(a) Rights and 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 otherwise provided herein (including, without limitation, Sections 40.4(b)­
(d), a Lender (or its designee, successor or assign) or other winning bidder at a foreclosure sale 
(collectively, a "Successor Owner") that acquires title to any Foreclosed Property (a "Lender 
Acquisition") will take title subject to all of the terms and conditions of this Lease to the extent 
applicable to the Foreclosed Property, including any claims for 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 of a Lender Acquisition, Port will recognize the 
Successor Owner as Tenant under this Agreement. Such recognition will be effective and self­
operative without the execution of any further instruments; 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 Successor Owner 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 form 
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(d) 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 extent necessary to preserve or protect the Improvements already 
made, to remove any debris and to perform other reasonable measures to protect the public; 
provided, however, 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 
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( 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 Period, 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 evidence reasonably satisfactory to 
Port that it has the qualifications and financial responsibility necessary to perform such 
obligations. 

40.5. Provisions of Any Mortgage. Each Mortgage must provide that Lender will 
during the Term, (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 
a foreclosure under any Mortgage will defeat, diminish, render invalid or unenforceable or 
otherwise impair Tenant's rights or obligations under this Lease or constitute, by itself, a default 
under this Lease. 

40.7. Multiple Mortgages. 

(a) If at any time there is more than one Mortgage constituting a lien on a 
single portion of the Property or any interest therein, the lien of Lender prior in time to all others 
(the "Senior Lender") will be vested with the rights under Sections 40.3, 40.10, 40.13, and 40.14 
to the 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 Sections 40.3 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 40.3 and 40.10, as applicable. 

(b) A Senior Lender's failure to exercise its rights under Sections 40.3, 40.10, 
40.13, 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 40. 7, in the absence of an 
order of a court of competent jurisdiction that is served on Port, a title report prepared by a 
reputable 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 Defaults. Port will accept performance by a Lender with the same force 
and effect as if performed by Tenant. No such performance on behalf of Tenant in and of itself 
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will cause Lender to become a "mortgagee in possession" or otherwise cause it to be bound by or 
liable under this Lease. 

40.9. Limitation on Liability of Lender. 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 Leasehold Estate and only with 
respect to the obligations arising during such period of ownership. 

If a Lender becomes the owner of the Leasehold Estate under this Lease or under a New 
Lease, (i) except as set forth in Sections 40.4(c) and 40.4(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 Lease. In the event of the termination of this Lease before the expiration of 
the Term, including, without 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 Article 14, or (iii) as a result of Tenant exercising 
its option to terminate this Lease due to change in Laws as provided in Section 7.3, Port will 
serve upon Lender written notice that this Lease has been terminated, together with a statement 
of any and all sums which would at that time be due under this Lease 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 terms 
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 Execution 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 

(ii) Such New Lease will be entered into at the Lender's cost, will be 
effective as of the date of termination of this Lease, and will be for the remainder of the Term 
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 form as this Lease ( except for any 
requirements or conditions which Tenant has satisfied prior to the termination). 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 Premises. The New Lease will require Lender to 
perform 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 perform 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 Sections 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 
termination, and will pay all expenses, including reasonable Attorneys' Fees and Costs incurred 
by Port in connection with such defaults and termination, the recovery of possession of the 
Premises, and the preparation, execution and delivery of such New Lease. The provisions of this 
Section 40.lO(ii) will survive any termination of this Lease (except as otherwise expressly set 
out in the first sentence of 40.10), and will constitute a separate agreement by Port for the benefit 
of and 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 
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designee which is not a Person otherwise permitted to become Tenant hereunder; provided, 
further that a Lender may acquire title to the Lease through a wholly owned (directly or 
indirectly) subsidiary of Lender. 

40.12. Subleases and Other Property Agreements. Effective upon the commencement 
of the term 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 
termination of this Lease and expiration of the New Lease Execution Period, Port will not 
(1) enter into any new management agreements or agreements for the maintenance of the 
Premises or the supplies therefor ( collectively, "Other Property Agreements") or Subleases which 
would be binding upon Lender if Lender enters into a New Lease, (2) cancel 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, termination or surrender of any Subleases which were 
not automatically terminated upon termination of the Lease as a result of the absence of a Non­
Disturbance Agreement with the Subtenant of such Sublease (unless all the conditions to Port's 
recognition of the Sublease under the Non-Disturbance Agreement have not 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 term 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 of Lender. Port will not (i) modify this Lease in a manner that increases 
base 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) terminate 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 not be effective against Senior Lender. 

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 consent of Lender. 

40.14. Cooperation. Port, through its Executive Director, and Tenant will cooperate in 
including in this Lease by suitable written amendment or agreement from time to time any 
provision which may be reasonably requested by the Senior Lender and customarily included 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 incurred in connection with the review and 
negotiation of such document. 

41. NO JOINT VENTURE. 

Nothing contained in this Lease will be deemed or construed 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 debts or obligations of Tenant. The subject of this Lease is a lease 
with neither Party acting as the Agent of the other Party in any respect. 

42. ECONOMIC ACCESS. 

Tenant will comply with the Workforce Development Plan, including the Local Business 
Enterprise (LBE) Utilization Plan, attached hereto as Exhibit M (collectively, the "Workforce 
Development Plan"). The Workforce Development Plan is designed to afford opportunities for 
San Francisco residents to participate in the construction and operation of the Initial 
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Improvements. Tenant will comply with the Workforce Development Plan with respect to the 
operation and leasing of the Premises, and will 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 limited liability company 
duly organized and validly existing under the laws of the State of Delaware. Tenant has the 
requisite power and authority to own its property and conduct its business as presently 
conducted. Tenant 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 hereby to be performed 
by Tenant. 

(c) No Limitation on Ability 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 other Person is required for the 
due execution and delivery of this Lease by Tenant and Tenant's performance hereunder, 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 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. 

(d) Valid Execution. The execution and delivery of this Lease and the 
performance by Tenant hereunder have been duly and validly authorized. When executed and 
delivered by Port and Tenant, this Lease will be a legal, valid and binding obligation of Tenant. 

(e) Defaults. The execution, 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 regulation applicable to Tenant 
or its business, or (C) the articles 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. 

(f) Financial Matters. 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 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, no involuntary petition naming Tenant as debtor has been filed under any chapter of 
the U.S. Bankruptcy Code. 

The representations and warranties herein will survive any termination of this Lease to 
the extent specified in this Lease. 

44. MITIGATION MONITORING REPORTING PROGRAM. 

In order to mitigate the significant environmental impacts of this Lease and operation of 
the Premises, Tenant agrees that the operation of the Project will be in accordance with the 
applicable Mitigation Monitoring Reporting Program attached to this Lease as Exhibit K. As 
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appropriate, Tenant will incorporate such Mitigation Monitoring Reporting Program into any 
contract for the operation of the Improvements. 

45. OTHER CITY REQUIREMENTS. 

Tenant will comply with the Other City Requirements attached hereto as Exhibit W. 

46. GENERAL 

46.1. Time of Performance. 

(a) Expiration. All performance dates (including cure dates) expire at 
5 :00 p.m., San Francisco, California time, on the performance or cure date. 

(b) Weekend or Holiday. 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) Days for Performance. All periods for performance or notices specified 
herein in terms of days will be calendar days, and not business days, unless otherwise provided 
herein. 

( d) Time of the Essence. Time is of the essence with respect to each 
provision of this Lease, including, but not limited, the provisions for the exercise of any option 
on the part of Tenant hereunder and the provisions for the payment of Rent and any other sums 
due hereunder, subject to the provisions of Article 22 relating to Force Majeure. 

46.2. Interpretation of Agreement. 

(a) Exhibits and Schedule. Whenever an "Exhibit" or "Schedule" is 
referenced, it means an attachment to this Lease unless otherwise specifically identified. All 
such exhibits and schedules 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 preceding the articles and 
sections of this Lease 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 of this 
Lease. 

(c) Words of Inclusion. The use of the term "include", "including", "such as", 
or words of similar import, when following any general term, 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 deemed to 
refer to all other items or matters that could reasonably fall within the broadest possible scope of 
such statement, term or matter. 

(d) No Presumption Against Drafter. This Lease 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 Lease 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 Lease 
(including California 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 contrary. 

(t) Lease References. Wherever reference is made to any provision, term or 
matter "in this Lease," "herein" or "hereof," or words of similar import, the reference will be 
deemed to refer to any and all provisions of this Lease reasonably related thereto in the context 
of such reference, unless such reference refers solely to a specific numbered or lettered article, 
section or paragraph of this Lease or any specific subdivision thereof. 
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(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 
writing. 

(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 amendment, restatement 
or replacement. 

46.3. Successors and Assigns. This Lease is binding upon and will inure to the benefit 
of the successors and assigns of Port, Tenant, and any Lender. Where the term "Tenant," "Port," 
"Lender" 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 
obligations no longer exists, then the City will be deemed to be the successor and assign of Port 
for purposes of this Lease. 

46.4. No Third-Party 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 implied, upon any other Person, except as provided in Article 40 
with regard to Lenders. 

46.5. Real Estate Commissions. 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. Counterparts. This Lease may be executed in counterparts, each of which is 
deemed to be an original, and all such counterparts constitute one and the same instrument. 

46.7. Entire Agreement. This Lease (including the Exhibits) constitute the entire 
agreement between the Parties with respect to the subject matter set forth therein, and supersede 
all negotiations or previous agreements between the Parties with respect to all or any part of the 
terms and conditions 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. Amendment. Neither this Lease nor any of the terms hereof may be terminated, 
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 
termination 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. 
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46.11. Attorneys' Fees. The Prevailing Party in any action or proceeding (including any 
cross-complaint, counterclaim, or bankruptcy proceeding) against the other party by reason of a 
claimed default, or otherwise 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, settlement, judgment or the 
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 Lease, reasonable fees of attorneys of the City's Office of the City 
Attorney 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. 

46.12. Effective Date. This Lease will become effective on the date (the "Effective 
Date") the Parties duly execute and deliver this Lease. The Effective Date will be inserted by 
Port on the cover page and on page 1 hereof, provided, however, that either Party's failure to 
insert the Effective Date will not invalidate this Lease. Where used in this Lease or in any of its 
exhibits, references to "the date of this Lease," the "reference 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. Severability. 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 
Person or circumstance, and the remaining portions of this Lease will continue in full force and 
effect, unless enforcement of this Lease as so modified 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. DEFINITIONS OF CERTAIN TERMS. 

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 (including any portion of Net Sale Proceeds 
and Refinancing Proceeds due to the Port hereunder (if any) and, to the extent applicable, shall 
include all Rent due during any Hold Over Period (as defined in Section 37)) that may become 
due or be payable by Tenant under this Lease. 

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

"Agents" means, when used with reference to either Party to this Lease, the members, 
officers, directors, commissioners, employees, agents and contractors 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 Appendix I. 

"Anniversary Date" means each anniversary date of the Commencement Date; provided, 
however, that if the Commencement Date is other than the first day of a month, then the first 
Anniversary Date will be the first day of the thirteenth (13th) month thereafter. 

"As Is With All Faults" is defined in Section 1.1 (g). 
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"Assessment Shortfall" is defined in the DDA. 

"Assessor Information" is defined in Section 5.4(a). 

"Assessor-Recorder" or "County Recorder" means the Office of the Assessor-Recorder in 
the City and County of San Francisco, or any successor agency responsible for assessing real 
·property in the City and County of San Francisco. 

"Assignment" is defmed in Section 18.1 (a). 

"Assignment and Assumption Agreement" is defined in Section 18.1 (b)(i). 

"Attorneys' 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 otherwise. 

"Baseline Assessed Value" is defined in the DDA. 

"Base Rent" means monthly installments of rent equal to Zero Dollars ($0.00) for the first 
seventy-five years from the Effective Date. 

"Bona Fide Institutional Lender" is defined in Section 40.1 (a). 

"Bond" is defined in the DDA. 

"Books and Records" is defined in Section 3.6 of Exhibit D. 

"Capital Items" is defined in Section 10.2(a). 

"Capital Reserves" is defined in Section 10.2(a). 

"Capital Reserve Deposits" is defined in Section 10.2(a). 

"CASp" is defined in Section I.I (c). 

"Casualty" is defined in Section 14.1. 

"Casualty Notice" is defined in Section 14.1 (a). 

"Certificate of Completion" is defmed in 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 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 Fiscal Year" means the period beginning on July 1 of any year and ending on the 
following June 30. 

"Claims" or "Claim" means a demand made in an action or in anticipation of an action for 
money, mandamus, or any other relief available at law or in equity for a Loss arising directly or 
indirectly from acts or omissions occurring in relation to the Project or at the Premises during the 
Term. 

"Commencement Date" is defmed in the Basic Lease Information. 

"Common Control" means that two Persons are both Controlled by the same other Person. 
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"Completion" means completion of construction of all or any applicable portion of the 
Initial Improvements, in accordance with the terms hereof, as conclusively evidenced by the 
issuance of a temporary certificate of occupancy. "Complete" has a correlative meaning. 

"Condemnation" means the taking or damaging, including severance damage, of all or 
any part of any 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 recording 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 of eminent domain ( or to a designee of any 
such Person), provided that the property or such part thereof is then under 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 Land Value" is defined in Section 15.4(iii). 

"Construction" is defined in Section 12.l(a). 

"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" and "Controlling" have correlative 
meanings. 

"Coordination Agreement" means the Vertical Cooperation Agreement to be entered into 
between Tenant and Phase 1 Horizontal Developer. 

"DDA" is defined in Recital C. 

"Default Rate" is defined in Section 3.9 of Exhibit D. 

"Demolish and Remove" means the demolition of the Improvements and the removal and 
dispo~al of all debris in accordance with all Laws. "Demolition and Removal" has a correlative 
meamng. 

"Demolition Option" is defined in Section 36.2(a). 

"Design Controls" means the Design for Development for Mission Rock that the Port 
Commission and the Planning Commission approved. 

"Development Agreement" means that certain Development Agreement between City and 
Seawall Lot 337 Associates, LLC, a Delaware limited liability company, dated as of August 15, 
2018, as may be amended from time to time. 

"Development Documents" means (i) the SUD; (ii) the Design Controls (including the 
Green Building Specifications); (iii) the Port Plans and Policies; and (iv) the Development 
Agreement. 

"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. 

"DTSC" means the California Department of Toxic Substances Control. 

"Effective Date" is defined in Section 46.12. 

Parcel Lease Phase 1 Lot 4 (Parcel F) 
79 



"Encroachment Area" is defmed in Section 1.1 (e)(i). 

"Encroachment Area Charge" is defined in Section 1.1 (e)(i). 

"Environmental Financial Performance Deposit" is defined in Section 17.1. 

"Environmental Laws" is defmed in Section 21.6. 

"Environmental Notice" is defined in Section 17.3(b). 

"Environmental Oversight Deposit" is def med in Section 17.3 (a). 

"Environmental Regulatory Action" is defined in Section 21.6. 

"Environmental Regulatory Agency" is defined in Section 21.6. 

"Event of Default" is defined in Section 24.1. 

"Exacerbate" or "Exacerbating" is defined in Section 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: (1) 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 defmed in Section 18.l(a). 

"Executive Director" means the Executive Director of the Port or his or her designee. 

"Facilities Condition Report" is defined in Section 10.2(b). 

"FCRDate" is defined in Section 10.2(a). 

"Final Certificate of Occupancy" means a certificate of occupancy and completion that the 
Chief Harbor Engineer issues in the form ofDDA Exh D13 after accepting an Architect's 
Certificate verifying that a Vertical Developer has finally completed a Vertical Improvement. 

"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 Section 9.5. 

"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 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, floods, earthquakes, tidal waves, strikes, freight embargoes, and unusually severe weather. 
Force Majeure does not include (i) failure to obtain fmancing 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 Majeure 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 
Regulatory Approvals that would not have otherwise been required but for the Force Majeure 
event. 

"Foreclosed Property" is defined in Section 40.4(a). 
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"Foreclosure" means a foreclosure of a Mortgage or other proceedings in the nature of 
foreclosure (whether conducted pursuant to court order or pursuant to a power of sale contained 
in the Mortgage), deed or voluntary assignment or other conveyance in lieu thereof. 

"Foreclosure Period" is defined in Section 40.3(b). 

"Generator" is described in Section 21.2(d) 

"graffiti" is defined in Section 9.6. 

"Gross Income" is defined in Section 3.2a)(iii) in Exhibit D. 

"Gross Tax Increment" means 100% 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. 

"Handle" is defined in Section 21.6. 

"Hard costs" is defined in Section 10.5. 

"Hazardous Material" is defined in Section 21.6. 

"Hazardous Materials Claim" is defined in Section 21.6. 

"Hazardous Material Condition" is defined in Section 21.6. 

"Horizontal Improvements" is defined in the Appendix to the DDA. 

"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 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. 

"Impositions" is defined in Section 5.l(b). 

"Improvements" means all buildings, structures, fixtures and other improvements erected, 
built, placed, installed, constructed, renovated, or Restored, located upon 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, agencies and other subdivisions, including, without limitation, the 
Port; all of the Agents of the City, including its Port, and all of their respective heirs, legal 
representatives, successors and assigns, and all other Persons acting on their behalf, and each of 
them. 

"Indemnify" means indemnify, protect and hold harmless. 

"Information Charge" is defined in Section 5.4(d). 

"Infrastructure CFO" means the City and County of San Francisco Community Facilities 
District No. 2020-1 (Mission Rock Public Improvements). 

"Initial Improvements" means all Improvements to be built on the Premises or portion( s) 
thereof in accordance with the Vertical DDA, Scope of Development, and SUD. 

"Initial Response Period" is defined in Section 5.4(b). 

"Investigate" or "Investigation is defined in Section 21.6. 
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"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 Basic Lease Information. 

"Late Charge" is defined in Section 3.10 of Exhibit D. 

"Law" or "Laws" means 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 obtained from, and all 
rules and regulations of, and all building and zoning laws of, all federal, state, county and 
municipal governments, 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, including, without limitation, any subsurface area, 
the use thereof and of the buildings and Improvements thereon. 

"Lease" means this lease; as it may be amended from time to time. 

"Lease Year" is defined in Exhibit D. 

"Leasehold" or "Leasehold Estate" means Tenant's leasehold estate created by this Lease. 

"Leasing Activity Report" is defined in Section 9.3. 

"Lender Acquisition" is defined in Section 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 institutions on whose behalf the Mortgage is being held. 
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 Attorneys' Fees and Costs and 
consultants' fees and costs) of whatever kind or nature, known or unknown, contingent or 
otherwise. 

"Low Income Housing Tax 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 Section 10.5. 

"Major Casualty" means damage to or destruction of all 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 Association" is defined in the DDA. 

"Master CC&Rs" is defined in the DDA. 
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"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 Section 10.5. 

"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 Lease" means the Memorandum of this Lease, between Port and Tenant, 
recorded in the Official Records, in the form of Exhibit X attached hereto. 

"Mezzanine Lender" means a lender which has a security interest in the 
partnership/membership interest of Tenant. 

"Minimum Net Worth Amount" is defined in Section 18.l(a). 

"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 for the CFD for Mission Rock, if and when fanned. 

"Mitigation Monitoring and Reporting Program" means the Mitigation Monitoring and 
Reporting Program described in Exhibit K. 

"Mortgage" means a mortgage, deed of trust, assignment ofrents, 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.l(a). 

"Net Worth Guaranty" is defined in Section 18.l(a). 

"Net Worth Requirement" is defined in Section 18.l(a). 

"New Hazardous Material" is defined in Section 21. 6. 

"New Lease" is defined in Section 40.10. 

"New Lease Execution Period" is defined in Section 40.lO(i). 

"Non-Disturbance Agreements" is defined in Section 18.4(a). 

"Notice for Information" is defined in Section 5.4(c). 

"Notice of Special Tax" is defined in Section 5.2(a). 

"Notice to Vacate" is defined in Sectionl.1 (e)(i). 

"Official Records" means, with respect to the recordation of Mortgages and other 
documents and instruments, the Official Records of the City and County of San Francisco. 

"Operations Plan" means an operations plan reasonably approved by Port regarding the 
Handling of Hazardous Materials within, on, or near the Premises and the management of 
Hazardous Materials risks associated with such operations. Any Operations Plan previously 
approved by Port may be amended from time to time with the prior consent of Port. 

"Other Property Agreements" is defined in Section 40.12. 
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"Outstanding Bonds" shall mean Bonds (i) for which the City has or will have repayment 
obligations from special taxes or tax increment, (ii) that have been issued by the City and remain 
outstanding under the terms of such Bonds, (iii) for which the indenture, fiscal agent agreement, 
resolution or other instrument pursuant to which such Bonds were issued or authorized expressly 
prohibits the early termination of this Lease, and (iv) which either (a) expire prior to the last ten 
(10) years of the Term of this Lease, or (b) have been expressly approved in writing by Tenant to 
extend into the last ten (10) years of the Term of this Lease. The City shall not issue any Bonds 
which would remain outstanding during the last ten (10) years of the Term of the Lease without 
the prior written consent of Tenant, which consent may be withheld in Tenant's sole and absolute 
discretion. 

"Partial Condemnation" is defined in Section 15.3(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 Section 21.6. 

"Permitted Title Exceptions" is defined in Section 1.l(b). 

"Permitted Uses" is defined in Section 3.1. 

"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, the United States, or a federal, state 
or political subdivision thereof. 

"Personal Property" means all fixtures, furniture, furnishings, equipment, machinery, 
supplies, software and other tangible personal 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 ownership interest, together with all present and future attachments, 
accessions, replacements, substitutions and additions thereto or therefor. 

"Pesticide Ordinance" is described in Section 21.5. 

"Phase" means one of the integrated stages of horizontal and vertical development for the 
Project Site as shown in the Phasing Plan. 

"Phase 1 Horizontal Developer" is defined in Recital D. 

"Phase Area" means the Development Parcels and other land in the Project Site that are to 
be developed in a Phase. 

"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 Section 17.1. 

"Port's Repair Notice" is defined in Section 10.5. 

"Potential Assessment" is defined in Section 5.4(a). 

"Pre-Existing Hazardous Materials" is defined in Section 21.6. 

"Premises" is defined in the Basic Lease Information. 

"Prevailing party" is defined in Section 46.11. 
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"Prime Rate" means 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 the Wall Street Journal 
has ceased to publish the Prime Rate, then such other equivalent recognized source. 

"Prohibited Use" is defined in Section 3.2. 

"Prohibited Use Charge" is defined in Section 3.3. 

"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 formed by 
Ordinance No. 34-18. 

"Project Site" is defined in Recital C. 

"Property" is defined in Basic Lease Information. 

"Public Access Area" 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, or any area marked as a Public Access Area on 
ExhibitB. 

"public work" is defined in Section 12.4(J). 

"Qualified Transferee" is defined in Section 18.l(a). 

"reasonable wear and tear" is defined in Section 10.1. 

"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 Drawings" is defined in Section 12.6(a). 

"Refinancing Proceeds" is defined in Section 3.S(e) of Exhibit D. 

"Refinancing" is defined in Section 3.S(e) of Exhibit 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 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. 

"Reimbursable Subtenant Costs" is defined in Section 18.4(b)(vi)(3). 

"Release" is defined in Section 21.6. 

"Remediate" or "Remediation" is defined in Section 21.6. 

"Rent" means Base Rent, if any, the sum of rent for any Hold Over Period pursuant to 
Section 37, the portion of Net Sale Proceeds or Refinancing Proceeds due to the Port hereunder 
(if any), Additional Rent and all other sums payable by Tenant to Port hereunder, including any 
Late Charges and interest assessed at the Default Rate. 

"Replacement Notice" is defined in Section 9.5. 

"Requested Information" is defined in Section 5.4(b). 

"Response Period" is defined in Section 5.4(c). 
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"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 Regional Water Quality Control Board of 
Cal/EPA, a state agency. 

"Sale" is defined in Section 3.4(e) of Exhibit D. 

"Sale period" is defined in Section 40.4(d). 

"Sale Proceeds" is defmed in Section 3.4(e) of Exhibit D. 

"Second NDA Notice" is defined in Section 18.4(e)(ii). 

"Security Deposit" is defined in Section 17.4( a). 

"Senior Lender" is defined in Section 40. 7(a). 

"SFPUC" means the San Francisco 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 floods, 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 defined in Section 3.4. 

"Significant Change" is defined in Section 18.l(a). 

"Significant Change Certificate" is defined in Section 18.1 (b)(ii). 

"Soil Management Plan" is defined in Section 21.6. 

"State" means the State of California. 

"State Lands Indemnified Parties" means the State of California, the California State Lands 
Commission, all of its heirs, legal representatives, successors and assigns; and all other Persons 
acting on its behalf. 

"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, but excluding access or 
occupancy rights granted under the Master CC&Rs (as defined in the DDA). 

"Subleased Space" 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. 
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"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 Section 15.3(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 amended 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 Information, and its permitted successors and 
assigns. 

"Term" is defined in Section 1.2. 

"Termination Notice for Change in Laws" is defined in Section 7.3. 

"Termination Option" is defined in Section 7.3. 

"Total Condemnation is defined in Section 15.2. 

"Transportation Demand Management Plan" means the Transportation Demand 
Management Plan attached hereto as Exhibit Y. 

"Transfer" is defined in Section 18.l(a). 

"Uninsured Casualty" is defined in Section 14.3. 

"Unmatured Event of Default" means any default 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 June 25, 2020. 

"Work" is defined in Section 12.5. 

"Workforce Development Plan" is defined in Article 42. 

"worth at the time of award" is defined in Section 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 above written. 

Tenant: 

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

MISSION ROCK PARCEL F OWNER, L.L.C., 
a Delaware limited liability company 

By:~44--

Name: 

Title: 

AMthortzed Signatory 
Carl D. Shannon 

CITY AND COUNTY OF SAN FRANCISCO, 
operating by and through the 
SAN FRANCISCO PORT COMMISSION 

Title: 6 

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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IN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

Tenant: MISSION ROCK PARCEL F OWNER, L.L.C., 
a Delaware limited liability company 

By: 

Name: 

Title: 

Port: CITY AND COUNTY OF SAN FRANCISCO, 
operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: 

Name: 

Title: 

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

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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EXIDBIT A 

Legal Description 



LEGAL DESCRIPTION 

"LOT 4" 

S-9229 
6-17-20 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE 
OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

LOT 4, AS SAID LOT IS SHOWN ON FINAL MAP 9443 FILED FOR RECORD ON JUNE 12, 
2020, IN BOOK 1 OF FINAL MAPS, PAGES 28-38 INCLUSIVE, OFFICIAL RECORDS OF THE 
CITY AND COUNTY OF SAN FRANCISCO. 

CONTAINING 25,113 SQ.FT. OR 0.58 ACRES, MORE OR LESS 

EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS 
DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR 
EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, 
AS EXCEPTED AND RESERVED BY THE STATE OF CALIFORNIA IN THAT CERTAIN ACT OF 
THE LEGISLATURE ("THE BURTON ACT") SET FORTH IN CHAPTER 1333 OF THE STATUTES 
OF 1968 AND .AMENDMENTS THERETO, AND UPON TERMS AND PROVISIONS SET FORTH 
THEREIN. 

AND FURTHER EXCEPTING THEREFROM: 

UNTO THE STATE OF CALIFORNIA, ITS SUCCESSORS, AND ASSIGNS, FOREVER, ALL 
MINERALS AND MINERAL RIGHTS OF EVERY KIND AND CHARACTER NOW KNOWN TO EXIST OR 
HEREAFTER DISCOVERED IN THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE 
DESCRIBED REAL PROPERTY INCLUDING, BUT NOT LIMITED TO, OIL AND GAS AND RIGHTS 
THERETO, TOGETHER WITH THE SOLE, EXCLUSIVE, AND PERPETUAL RIGHT TO EXPLORE 
FOR, REMOVE AND DISPOSE OF THOSE MINERALS BY ANY MEANS OR METHODS SUITABLE TO 
THE STATE OF CALIFORNIA OR TO ITS SUCCESSORS AND ASSIGNS, BUT WITHOUT 
ENTERING UPON OR USING THE SURFACE OF THE LANDS CONVEYED AND IN SUCH MANNER 
AS NOT TO DAMAGE THE SURFACE OF THE LANDS CONVEYED, OR TO INTERFERE WITH THE 
USE THEREOF BY THE CITY AND COUNTY OF SAN FRANCISCO, ITS SUCCESSORS AND 
ASSIGNS, PROVIDED, HOWEVER, THAT THE STATE OF CALIFORNIA, ITS SUCCESSORS AND 
ASSIGNS, WITHOUT THE PRIOR WRITTEN PERMISSION OF THE CITY AND COUNTY OF SAN 
FRANCISCO, ITS SUCCESSORS AND ASSIGNS, SHALL NOT CONDUCT ANY MINING 
ACTIVITIES OF ANY NATURE WHATSOEVER ABOVE A PLANE FIVE HUNDRED FEET (500') 
BELOW THE SURFACE OF THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY, AS RESERVED IN THAT CERTAIN PATENT FROM THE STATE OF 
CALIFORNIA TO THE CITY AND COUNTY OF SAN FRANCISCO, A CHARTER CITY AND 
COUNTY, RECORDED JULY 19, 1999, IN REEL H429, IMAGE 518, AS INSTRUMENT NO. 
G622166, OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, AND AS SET 
FORTH IN CHAPTER 1143, STATUTES OF 1991, AND AMENDMENTS THERETO UPON THE 
TERMS AND PROVISIONS SET FORTH THEREIN SUCH PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY. 
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EXHIBIT C-1 

Scope of Development 



Scope of Development - Mission Rock (Phase 1 Parcel F / Lot 4) 

Primary Use: Residential Mixed Use, including above grade retail space 

Ground Floor: Retail or other ground floor uses allowed within the Mission Rock Special Use District 

Gross Square Footage: 300,000 - 325,000 square feet 

Building Description: up to 24 floors, a total of 240' and massing as approved in the Design Controls. 

Affordable Housing Subsidy: §S.4(b)(ii) (Jobs/ Housing Equivalency Fee) of the Development Agreement 

states that each Vertical DOA for nonresidential use (a "JHEF Project") will require the Vertical Developer 

to pay to the Port a Jobs/Housing Equivalency Fee. The Port shall direct the Special Fund Trustee to 

disburse from the Affordable Housing Fund to the Vertical Developer of the applicable Residential 

Project, the amount of the Affordable Housing Subsidy allocated to such Residential Project within 30 

days following the Foundation Completion Date, in accordance with the Affordable Housing Subsidy 

Plan. 

The amount of Affordable Housing Subsidy allocated to by paid to Parcel F / Lot 4 shall be: $103.5 

million 

Estimated Unit Count and lnclusionary Unit Mix: 

Parcel F - Housing Data Table 

Residential 
Parcel 

Total 

Residential 
Units 

Total 

fhdusion 

ar}'Units 

Parcel 
Acreage 

Numb et Of•. Number of·• Number bf Number of Number df 
I hCli.1Si9riaryJndu5ionary • JndusiOhary I ndUsionary• inclusiOnafy 

Un[t$@ Units@ Units @ Units @ Units @ 

45% 55 % 90% 120% 150% 
Parcel F (1) 254 97 0.58 0 0 13 56 28 

lnclusionaryUnitMix-Parcel F (1} 
Type Beds 90%AMI 120%AMI 1SO%AMI Total BMR %Total 

Studio 0 2 5 1 8 8% 
1Bedroom 1 6 30 15 51 53% 
2Bedrooms 2 4 19 12 35 36% 
3 Bedroom 3 1 2 0 3 3% 

1 lnclusionary Unit mix is subject to final confirmation of lnclusionary Unit locations before recordation 

of the Declaration of Restrictions as set forth in Section 3.l(g) of the Housing Plan. 
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MISSION ROCK HOUSING PLAN SUMMARY1 

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 Approval, the Port will authorize the Chief Harbor Engineer 
to issue Port permits necessary for Developer to begin to construct the 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 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 DDA. Inclusionary 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 DDA to comply with certain Inclusionary Housing Milestones by 
Phase Approval regarding the types, sizes, locations, level of affordability and percentage of the 
Inclusionary 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 Inclusionary 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 of lnclusionary Units to be constructed so long as such units are 
consistent with the Phase Approval and contain the same unit mix (i.e. studio, 1 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 Inclusionary 
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 DDA, the Housing Plan, and each Vertical DDA 
shall control. 

1 Defined terms in the Summary have the meaning set forth in this Housing Plan. 
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1. DEFINITIONS 

Initially capitalized terms unless separately defined in this Housing Plan have the 
meanings and content set forth in the DDA. Terms defined in the DDA 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 Inclusionary 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 documents recorded 
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 Inclusionary Units 
shall be in the form attached hereto as Exhibit A. 

1.5 Development Agreement has the meaning set forth in the DDA. 

1.6 Financing Plan means the Financing Plan attached to the DDA. 

1.7 Horizontal Improvements has the meaning set forth in the DDA. 

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 Manual means MOHCD's 
Housing Preferences and Lottery Procedures Manual dated March 31, 201 7, 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 lnclusionary Milestone means the date of each Phase Submittal submittal. 

1.13 Inclusionary Obligation has the meaning set forth in Section 3.l(a) of this 
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1.14 Inclusionary Units means for a Rental Unit, a unit that is available to and 
occupied by households with incomes not exceeding One Hundred Fifty percent (150%) of Area 
Median Income and rented at an Affordable Housing Cost for households with incomes at or 
below One Hundred Fifty percent (150%) of Area Median Income, including TAY Units. The 
mechanism for setting the maximum Affordable Housing Cost and income level for each 
Inclusionary Unit is set forth in Section 3 of this Housing Plan. For clarity, Developer 
anticipates that Inclusionary Units will be built within private market-rate development projects, 
subject to Section 3.l(e). 

1.15 Jobs/Housing Equivalency Fee has the meaning set forth in the 
Development Agreement. 

1.16 Marketing and Operations Plan has the meaning set forth in Section 3 .1 (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 MOHCD 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 Inclusionary Affordable Housing Program Monitoring and Procedures Manual, dated 
May 10, 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 set forth in the DDA. 

1.25 Phase Submittal has the meaning set forth in the DDA. 

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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1.29 Section 415 means San Francisco Planning Code Section 415 et seq. 

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. 

2. HOUSING DEVELOPMENT 

2.1 Development Program. Vertical Developers may develop approximately 
1,000 to 1,950 Residential Units on the Project Site. At Project build-out, the number of the 
Inclusionary 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 Vertical 
DDAs. 

2.2 Development Process. 

(a) Subject to the terms of the DDA, the Project shall be developed in 
a series of Phases. The DDA includes a process for Developer's submittal of Phase Submittals 
and 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 Performance, 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 permits 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 DDA 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 form agreed upon by the Port and 
Developer following the execution of the DDA and shall specify, among other things (i) the 
maximum number of Market-Rate Units allowed to be constructed on the Residential Parcel, (ii) 
the minimum number of Inclusionary Units to be constructed on the Residential Parcel 
( consistent with Section 3 .1 ( c) of this Housing Plan), (iii) the Affordability level of each 
Inclusionary Unit (consistent with Section 3.l(a) of this Housing Plan), (iv) the location of the 
Inclusionary Units before recordation of the Declaration of Restrictions as set forth in Section 
3.l(f) of this Housing Plan, and (v) the approximate unit type and size for each Inclusionary and 
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Market-Rate Unit. Vertical Developers will have the flexibility to select the size and type of 
Residential Units, including the complete discretion to determine 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 Inclusionary Units, for each 
Residential Parcel within such submittal. Developer or the Port may request a revision to such 
number before execution 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 may 
revise such numbers at any time after execution of a Vertical DDA and the corresponding Parcel 
Lease conveying 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 oflnclusionary 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 intended to provide flexibility regarding delivery oflnclusionary 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 B 
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 Inclusionary Units, 
including the size, bedroom count, Household Size and amenities for each such Unit; 

( d) the AMI Percentage of each Inclusionary Unit; 

( e) the type and square footage of uses that are not 
residential uses ( e.g., retail, community space, open space); and 
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(f) the anticipated date for completion of the 
Residential Parcel. 

(b) Conveyance of Residential Parcels. After exercising an Option, 
the Port will convey the applicable 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)(l) 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 DDA. 

3. INCLUSIONARY HOUSING REQUIREMENTS 

3.1 Inclusionary Housing Requirements. 

(a) Development oflnclusionary Units. Forty percent (40%) of all 
Residential Units shall be lnclusionary 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 Inclusionary Obligation will be satisfied by developing 
Inclusionary Units at the following affordability levels: 

Levels of Affordability 

% of Total Units AMI Levels 

2% 45% 

10% 55% 

4% 90% 

17% 120% 

7% 150% 
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(b) Transition Age Youth Housing. The Housing Program includes 24 
Inclusionary Units that shall be set aside to house persons transitioning out of public systems, 
such as the foster 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 Budget Office, and the City's Department of 
Homelessness and Supportive Housing ("HSH"), will establish TAY Unit requirements to 
govern the Vertical Developer's obligations regarding construction and operation of the TAY 
Units and any associated service space. TAY Units built on the Project Site shall qualify as 
Inclusionary Units for purposes of meeting the Minimum Affordable Housing Percentage and 
Inclusionary Housing Obligation and as Inclusionary Units meeting affordability levels of 45% 
and/or 55% AMI levels for the purposes of satisfying the Inclusionary 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 Inclusionary Units, 
for financing proposes and to maximize the efficient provision of on-site services to TAY Unit 
occupants. 

(c) Developer Flexibility. Developer shall have sole discretion to 
determine the exact number of Inclusionary Units to be developed on each Residential Parcel and 
the Affordability level of each Inclusionary Unit, provided that: (i) the Housing Data Table to be 
submitted with each Phase Submittal shall identify the location of the Residential Parcels 
containing Inclusionary Units, the number of Inclusionary Units, and the Inclusionary Unit 
allocation shall be in accordance with the Phase Approval, subject to any subsequent revisions in 
accordance with the DDA, (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 pursuant to such Phase Submittal; (iii) the number of Inclusionary 
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 Inclusionary 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 Inclusionary 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 (M. 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 
Inclusionary Units, but not 3 bedroom Market-Rate Units) and (vi) Developer shall demonstrate 
that the Inclusionary Obligation has been or will be satisfied at each Inclusionary Milestone as 
set forth in Section 3 .1 ( d) of this Housing Plan. 

( d) Inclusionary Milestones. Developer retains flexibility in the order 
of development of Residential Parcels within a Phase. The purpose of the Inclusionary 
Milestones is to advise the Port, MOHCD and the Developer, as part of any new Phase 
Submittal, regarding the overall status of Residential Parcel construction, including compliance 
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with Inclusionary Obligations, which are consistent with the Inclusionary Housing obligations 
under previously approved Phase Submittals. Compliance with the Inclusionary Obligation at 
each Inclusionary 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 
Inclusionary Units (including Affordability levels) approved to date, and describing construction 
and occupancy status as to each; and (2) a calculation of the cumulative percentages of 
Residential Units and Inclusionary Units constructed to date, by Phase and overall for the Project 
Site. During buildout of a 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 or within the Project Site. If this is the case, then the 
Developer shall submit to the Port and MOHCD 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 Inclusionary Milestone in which 
the Inclusionary Obligation was not met. 

(e) Variations. MOHCD, in consultation with the Port, may approve a 
Phase Submittal or Vertical DDA 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 Vertical Developer to maximize available financing for the production 
and/or operation of Inclusionary Housing in the Project Site, such approval shall not be 
unreasonably withheld or delayed. By way of example only, it is anticipated that the 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 Inclusionary 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 buildings. 

(f) Inclusionary Restrictions. The Port, in consultation with MOHCD, 
shall impose the Inclusionary Obligation on each Vertical Developer of a Residential Parcel. 
The obligation will be imposed in the Parcel Lease for the Residential Parcel and shall include 
any requirements pursuant to the DDA and the Vertical DDA. 

(g) Continued Affordability of Inclusionary Units. The Inclusionary 
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-Rate 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 Inclusionary Units shall be included in the applicable Vertical DDAs. No later than 
the issuance of a first construction document applicable to an Inclusionary Unit, the applicable 
Vertical Developer shall record against the Inclusionary 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 Inclusionary Units required under this 
Housing Plan shall comply with the comparability requirements of Zoning Administrator 
Bulletin No. 10, dated December 2015, as may subsequently be updated, provided, however, that 
(a) the unit mix of the Inclusionary Units must not match the unit mix for the Project if the unit 
mix of the Inclusionary Units is composed of larger units than the Market-Rate Units (for 
example, a Residential Parcel may contain 3 bedroom Inclusionary Units, but not 3 bedroom 
Market-Rate Units), and (b) more than 5 0% of the units on any floor may be designated as 
Inclusionary Units in the case of the TAY Units, or as may be otherwise approved by the Port, in 
consultation with MOH CD. 

(i) Marketing and Operations Guidelines for Inclusionary Units. A 
Vertical Developer may not market or rent Inclusionary Units until MOHCD, in consultation 
with the Port, has approved the following for such Inclusionary Units for consistency with this 
Housing Plan and the Implementing Manuals: (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, preferences for educators currently 
employed with the San Francisco Unified School District); (ii) conformity of the rental charges 
for such Inclusionary Units with this Housing Plan; and (iii) eligibility and income-qualifications 
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 Plan"). 
Vertical Developers shall submit the HSH-approved TAY Unit Occupancy Plan to the Port not 
later than one hundred 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. 

(j) 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 Inclusionary 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 the Implementing Manuals. Vertical Developers of 
Inclusionary 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 oflnclusionary 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 III.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.l(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.l(i). 
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4. FINANCING OF INCLUSIONARY UNITS 

4.1 Funding Generally. The Inclusionary 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 Inclusionary 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 Eguivalency 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 the Financing Plan. In order to construct the Inclusionary Units 
required under this Housing Plan, 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 Inclusionary Units within 
Residential Parcels in accordance with this Housing Plan, under the terms and conditions set 
forth in the Development Agreement. 

5. 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 Inclusionary Units on the terms 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 of investments 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 Inclusionary 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 1954.50 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 Inclusionary Units developed pursuant 
to the DDA and the Development 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 
specified in Chapter 4.3 (commencing with section 65915) of Division 1 of Title 7 of the 
California Government Code. Accordingly, Developer, on behalf of itself 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 Inclusionary 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 seq. 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 Inclusionary Units developed at 
the Project Site under the DDA." 

The Parties understand and agree that the Authority would not be willing to enter into the DDA, 
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 necessary 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 Developer 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 1 
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 "DDA") 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 
DDA, 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 Mission 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 DDA on , 201_ governing the development of the 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 
certain affordability and other use and occupancy restrictions ( collectively, the 
"Regulatory Obligations"), commencing on the date on which a certificate 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 Term"). 

AGREEMENT 

Now, therefore, in consideration of the Port's entering into the Vertical 
Agreements with Lessee, Lessee agrees as follows: 

1. Lessee must comply with the Regulatory Obligations through the expiration of 
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 of one Unit reserved for 
the manager of the Residential Project,] Inclusionary Units in the Residential Project will 
at all times be rented only to tenants who qualify as Qualified Tenants at initial 
occupancy, specifically: 

Unit Size 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 ifthere is a reason to restrict to a target population] In addition: 

[educators]. 

(i) 

(ii) 

___ Units must be rented at all times 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 the 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 enforcement 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 this 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 ofHUD'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. 

(f) 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) In the event that any Port restrictions 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 all 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: ------------
Title: 

[ALL SIGNATURES MUST BE NOTARIZED.] 
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EXHIBIT A 
(Legal Description 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: 
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3. Rent. 

EXHIBITD 

ARTICLE3 

RENT 

3.1 Prepaid Rent. 

The Parties acknowledge that this Lease is a Fully Pre-paid Lease, as that term is 
defined in the Financing Plan attached as Exhibit C 1 to the DDA. On the Commencement Date, 
the Prepaid Rent, as set forth in the Basic Lease Information, will be applied by Credit Bid in 
accordance with Article 3 of the Financing Plan attached to the DDA ("Credit Bid"). 

3.2 Tenant's Covenant to Pay Rent During Hold Over Period. 

During any Hold Over Period, Tenant will pay Rent for the Premises to Port at the times 
and in the manner provided in this Article 3. 

(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, oil, sanitary and storm sewer, and electricity paid by Tenant; and 

(3) insurance premiums for insuring the Improvements in compliance 
with Section 20 of this Lease 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 any 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 
programming 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 permit fees. 
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Without limiting 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 at 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) Reporting of Gross Income. 

(i) Commencing on the 72nd anniversary of the Effective Date, 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 Adjustments from Gross Income that 
Tenant claims and which are expressly permitted under this Lease substantially in the form 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 the 72nd Lease 
Year and each Lease Year thereafter, 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 permitted under this Lease substantially in 
the form of Exhibit AA. 

(ii) Tenant will substantiate actual Adjustments with proof of expenditure, 
which may include: (i) copies of canceled checks, (ii) bills, contracts and invoices marked 
"Paid", and (iii) and such other proofs of expenditure as may be reasonably approved by Port. 

(iii) If Tenant fails to deliver any rent statement required hereunder within the 
time period set forth in this Section 3.2(b) (irrespective of whether any 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 
(and, to the extent permitted by the applicable Sublease, the Books and Records of any other 
occupant of the Premises) as may be necessary to determine the amount of 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 Rent due and payable for the period in question, 
including any Late Charge and interest at the Default Rate. 
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3.3 Intentionally Omitted. 

3.4 Port Participation in Sale Proceeds. 

(a) Distribution of, and Port's Participation in, Net Sale Proceeds before Early 
Transfer Date. Tenant will pay upon a Transfer occurring any time prior to the Early Transfer 
Date: 

(i) One Hundred Percent (100%) of Net Sale Proceeds from such Transfer, 
less the following deductions in this Section 3.4(a), will be deposited into the DRP Fund. 

(1) Tenant's Purchase Price; 

(2) Port's Attorneys' Fees and Costs associated with Port's review of 
the Qualifying Early Sale; 

(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 Project, Certified 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 3.4(a)(i) of this Exhibit, 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. 

(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%) of the Net Sale 
Proceeds from each Sale occurring on or after the Early Transfer Date. 

(ii) Reassessment Event. For purposes of calculating Net Sale Proceeds on a 
Reassessment Event, Tenant's Sale Proceeds from such Reassessment Event will be deemed to 
be an amount equal to (1) the total ownership interests in Tenant after the Reassessment Event 
held by the Person causing the Reassessment 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 Reassessment Event, or (B) if no 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. 
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( 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 exclusions 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 be paid upon the closing of any such Sale. 

This provision constitutes notice to 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 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. 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 Sale Proceeds. 

Within forty-five ( 45) days after any Sale, transferor Tenant will submit to Port a 
statement prepared in accordance with sound accounting principles consistently applied, and 
certified by transferor Tenant's chief executive officer or chief financial officer (or equivalent 
position), as current, complete and correct, confirming the actual amount of proceeds received; 
line item description of the 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 will 
accompany the statement of Net Sale Proceeds with the amount of any underpayments. The 
statements delivered to Port under this Section are subject to the audit provisions of Section 3. 7 
of this Exhibit for determination of the accuracy of Tenant's reporting of Port's share of Net Sale 
Proceeds. 

( d) Survival. The provisions of this Section 3 .4 will survive the earlier termination or 
expiration of this Lease for Sales occurring prior to such termination or expiration. Additionally, 
any release by Port of Tenant's obligations under this Lease in connection with any Sale is 
conditioned on Port's receipt of Port's share of Sale Proceeds. 

( e) Additional Definitions. The following definitions apply for purposes of this 
Section 3.4: 

"Cash Consideration" means (i) cash, or (ii) cash equivalents. 

"Certified Entitlement Costs" means Entitlement Costs, as certified in accordance with 
Attachment 1 to this Exhibit D. 

"Certified Total Development Costs" means the Total Development Costs, as certified in 
accordance with Attachment 1 to this Exhibit D. 

"Coto Issuance 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 commissions paid to licensed real estate brokers (provided, however, that 
in the case of brokerage commissions paid to Affiliate brokers, such commissions must be 
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commercially reasonable), (ii) finder's fees (provided that in the case of finder's fees to 
Affiliates, such finder's fees must be commercially reasonable), (iii) reasonable and customary 
closing fees and costs including recording fees and transfer taxes, title insurance premiums and 
survey fees, (iv) reasonable advertising and marketing costs, and (v) reasonable Attorneys' 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 permit and first building 
permit addendum to allow commencement of construction 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 Initial Improvements; costs related to all land 
use approvals and entitlements, including preparation and processing of design review 
applications under the SUD and the Design Control, subdivision maps specific to the Premises 
that do not impact the initial Final Map recorded for the first Phase, 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 fees reasonably 
necessary to obtain the entitlements; financing costs for loans obtained to finance the Entitlement 
Costs; 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 13 of the Vertical DDA. 

"Initial Tenant" means Mission Rock Parcel F Owner, L.L.C. 

"Net Sales Proceeds" means Sale Proceeds less: 

(i) Costs of Sale; and 

(ii) Port's Attorneys' Fees and Costs associated with Port's review of the Sale or 
Reassessment Event; and 

(iii) if the transferor Tenant (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 construct the 
Initial Improvements, Tenant's Purchase Price; and 

(iv) 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 3.5(a) below or any Net Sale Proceeds actually received by Port from 
any Reassessment Event prior to the last sale in accordance with Section 3.4(b)(ii) of this 
Exhibit. 

"Non-Cash Consideration" means consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. 

"Reassessment 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 August 15, 2018 and attached hereto as Exhibit BB. 

"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 
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Tenant to a purchaser as part of the purchase price, or any other Non-Cash Consideration 
representing a portion of the purchase price. "Sale Proceeds" do not include a commitment 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. 

"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 DDA), Port Costs and Other City Costs (as 
defined in the Vertical DDA), builder's risk insurance, performance 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 associated with the design or construction any specific or 
speculative Subtenant improvements or any costs incurred after the issuance of a 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, excluding costs incurred by 
Tenant (if any) that are reimbursed by Master Developer or Phase 1 Horizontal Developer, as 
applicable, in connection with the construction of an engineered vapor mitigation system if 
required by the Environmental Covenants. 

3.5 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 Yz 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 Qualifying Refinancing, Tenant will deliver to Port, an estimated 
closing statement that includes the best estimate of the following items: ' 

(i) Gross proceeds from the Qualifying 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; and 

(iii) The estimated Net Refinancing Proceeds allocated to Port and Tenant. 

( c) Manner of Payment. The estimated closing statement will be updated as of the 
date for close of escrow under any Qualifying Refinancing to show the actual (i) gross 
Refinancing Proceeds, (ii) Net Refinancing Proceeds and Port's share thereof, as applicable, and 
(iii) with respect to any Qualifying 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 Qualifying Refinancing, Port's share of the Net Refinancing 
Proceeds. Port may reference in any estoppel certificate or other representation requested from 
Port by a Mortgage lender, that payment to Port of Port's share of Net Refinancing Proceeds is a 
material obligation under the Lease, due and owing at close of escrow of any Qualifying 
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Refinancing hereunder, 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 Refinancing 
Proceeds. This provision constitutes notice to Tenant that Port is to be paid in full its share of 
Net Refinancing Proceeds through the close of escrow of any Qualifying Refinancing. 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 Qualifying Refinancing, Tenant will 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 with the amount of any 
underpayments. The statements delivered to Port under this Section 3.5(d) will be subject to the 
audit provisions of Section 3.7 of this Exhibit for determination of the accuracy of Tenant's 
reporting of Net Refinancing Proceeds. 

(d) Survival. The provisions of this Section 3.5 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. 

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 of any existing financing that is not repaid as 
a part of such secondary financing), after subtracting the following: 

(1) 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; 

(3) 
associated with the Refinancing; 

amounts needed to pay Tenant's Attorneys' Fees and Costs 

( 4) any portion of the Refinancing Proceeds that will be used 
for Capital Items approved in accordance with Sections 10.l(d) and 12.1 of this Lease; and 
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(5) brokerage commissions paid to licensed real estate brokers 
to arrange the Refinancing (provided, however, if commissions are paid to Affiliate brokers, such 
commissions must be commercially reasonable). 

C "Qualifying Refinancing" means any Refinancing that results 
in positive Net Refinancing Proceeds that is not in connection with (1) 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 permanent take-out financing for financing the 
construction of the Initial Improvements (as defined in Article 47 of the Parcel Lease)); 
provided, however, the term "Refinancing" shall exclude any construction loan incurred by 
Tenant for the purpose of financing the construction of the Initial Improvements. 

E "Refinancing Proceeds" means all sums actually disbursed 
by a lender in connection with a Refinancing. 

3.6 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 or in connection with any Sale or 
Refinancing. 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, 
including proceeds and costs incurred from any Sale and Refinancing. 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, 
accounting principles and the like. 

3.7 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 identified in 
Section 3.4(b) of this Exhibit) 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 Proceeds, Refinancing Proceeds and Port's share of 
the foregoing, for a period of five (5) years after the applicable rent statement in connection with 
Rent during the Hold Over Period ( 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. If an audit has 
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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 its Sale Proceeds, Net Sale Proceeds, 
Gross Income during any Hold Over Period, Adjusted Gross Income during any Hold Over 
Period, Refinancing Proceeds, or Net Refinancing Proceeds 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 its Adjusted Gross Income during any Hold Over Period, Net 
Refinancing Proceeds or Net Sale 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. 

3.8 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. 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 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. 

3.9 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 (10%) 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 
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. 

3.10 Late Charge. Tenant acknowledges and agrees that late payment by Tenant to Port of 
Rent 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%) 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 a rent statement required hereunder to Port within five (5) days 
following the date it is due, five percent (5%) of Rent due during a Hold Over Period for the 
subject period of such 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 (10th) anniversary of 
the Commencement Date and every ten (10) 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 Monthly Statement 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 of a late payment by Tenant. 
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3.11 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 of this Lease. 

3.12 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 othetwise 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 
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. 

3.13 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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ATTACHMENT 1 TO EXIDBIT D 

PROCEDURES TO CERTIFY ENTITLEMENT COSTS AND TOTAL DEVELOPMENT COSTS 

1. PORT REPRESENTATIVE. 

If Tenant fails to deliver either the Certified Entitlement Cost Statement or the Certified 
Total Development Cost Statement, as applicable, within the time periods set forth herein, and 
such failure continues for thirty (30) days after the date Port delivers to Tenant written notice of 
such failure, Port has the right, among its other remedies under this Lease, to have a Port 
Representative examine Tenant's books and records as may be necessary to determine all the 
information required in the Certified Entitlement Cost Statement or Certified Total Development 
Cost Statement, as applicable. The determination made 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. CERTIFIED COST STATEMENT. 

(a) Certified Entitlement Cost Statement. Within thirty (30) days prior to a Transfer 
occurring before the Early Transfer Date or sixty (60) days following the Early Transfer Date for 
the Tenant that constructs the Initial Improvements, as applicable, Tenant will furnish Port with 
an itemized statement setting forth in detail the Entitlement Cost incurred by Tenant to the 
Building Permit Date or thirty (30) days prior 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 of a Certificate of Completion or thirty (30) days prior 
to a Sale after the Early Transfer Date, the Tenant that constructed the Initial hnprovements will 
furnish Port with an itemized statement setting forth in detail the Total Development Cost 
incurred by such Tenant to the CofO 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 1 to Exhibit D. 

3. AUDIT RIGHTS. 

If Port disagrees with either the Certified Entitlement Cost Statement or the Certified 
Total Development Cost Statement, Port may request that such records be audited by an 
independent certified public accounting firm 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. If the 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 of an independent auditor. Such audit will be binding on the 
Parties, except in the case of fraud, corruption or undue influence. Port will 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. 
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4. BOOKS AND RECORDS RELATED TO TOTAL DEVELOPMENT 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 Tenant in connection 
with the development of the Initial Improvements in a location within San Francisco during 
regular business hours and upon reasonable advance notice. 
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EXHIBITE 

Project Approvals 



I I 

EXIDBITE 

PROJECT APPROVALS 

1. Final Environmental Impact Report (Planning Dept. Case No. 2013.0208ENV) 
• Certify FEIR and adopt CEOA Findings: Planning Commission Motion No. 20017 and 

Motion No. 20018, October 5, 2017 
• Adopt CEOA Findings and MMRP: Port Resolution No. 18-03, January 30, 2018 
• Affirm Planning Commission's certification of FEIR and adopt CEOA Findings and 

MMRP: Board of Supervisors Resolution No. 36-18, February 13, 2018 

2. Planning Code and Zoning Map amendments 
• Recommend: Planning Commission Resolution No. 20019, October 5, 2017 
• Consent: Port Resolution No. 18-04, January 30, 2018 
• Approve: Board of Supervisors Ordinance No. 31-18, February 27, 2018 

3. Development Agreement and amendments and waivers of specified provisions of the 
Administrative and Subdivision Codes 

• Recommend: Planning Commission Resolution No. 20020, October 5, 2017 
• Consent: Port Resolution No. 18-06, January 30, 2018 
• Consent: SFPUC Resolution No. 18-0014, January 23, 2018 
• Consent: SFMTA Resolution No. 180206-025, February 6, 2018, 
• Approve: Board of Supervisors Ordinance No. 33-18, February 27, 2018 

4. Mission Rock Design Controls 
• Approve: Planning Commission Motion No. 20021, October 5, 2017 
• Approve: Port Resolution No. 18-04, January 30, 2018 

5. Waterfront Land Use Plan/ Waterfront Design and Access Element amendments 
• Adopt public trust findings and approve: Port Resolution No. 18-03 (Public Trust 

Findings) January 30, 2018, and Resolution No. 18-05 (Waterfront Land Use Plan), 
January 30, 2018 

6. Infrastructure Financing District Project Area I and Sub-Project Areas 
• Adopt public trust findings, approve, and recommend: Port Resolution No. 18-08 

January 30, 3018 
• Approve: Board of Supervisors Ordinance Nos. 34-18, February 27, 2018 

7. Memorandum of Understanding re Collection and Allocation of Taxes 
• Approve and recommend: Port Resolution No. 18-09, January 30, 2018 
• Approve: Board of Supervisors Resolution No. 45-18, February 13, 2018 

8. Special Tax District No. 2020-1 (Mission Rock Facilities and Services) 
• Resolution of formation: Board of Supervisors Resolution No. 160-20, April 24, 2020 
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9. Final Map 9443 
• Approve and recommend: Public Works Order No. 203194, May 22, 2020 
• Approve: Board of Supervisors Motion No. M20-60, June 2, 2020 
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Permitted Title Exceptions 



Order No.: 15607054-156-TJK-JM Policy No.: Pro Forma-CA-FWPN-IMP-72306-1-20-15607054 

SCHEDULE B 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage, and the Company will not pay costs, attorneys' fees, or 
expenses that arise by reason of: 

THE FOLLOWING MATTERS AFFECT PARCELS ONE AND TWO: 

1. Property taxes, which are a lien not yet due and payable, including any assessments collected with taxes 
to be levied for the fiscal year 2020-2021. 

(Affects Parcels One and Two) 

2. Intentionally deleted 

3. All or a part of the Land herein described does not appear to be assessed on the Tax Roll for the year(s) 
2019-2020. Said Land is subject to the possible assessment and collection of property taxes for the 
current year. 

(Affects Parcels One and Two) 

4. The Land lies within the boundaries of a Mello Roos Community Facilities District ("CFO"), as follows: 

CFO No: 90-1 
For: School Facility Repair and Maintenance 

This property, along with all other parcels in the CFO, is liable for an annual special tax. This special tax is 
included with and payable with the general property taxes of the City and County of San Francisco. The 
tax may not be prepaid. 

(Affects Parcels One and Two) 

None now due and payable as of the date of the policy. 

5. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the 
provisions of Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, 
respectively, of the Revenue and Taxation Code of the State of California as a result of the transfer of title 
to the vestee named in Schedule A or as a result of changes in ownership or new construction occurring 
on or after the Date of Policy. 

(Affects Parcels One and Two) 

None now due and payable as of the date of the policy. 

6. Intentionally deleted 

72306 AL TA Owner's Policy (6/17/06) 

Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to AL TA licensees and AL TA 
members in good standing as of the date of use. All other uses are prohibited. Reprinted under license from the American Land 
Title Association. 
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Order No.: 15607054 -156 -T JK- JM Policy No.: Pro Forma-CA-FWPN-IMP-72306-1-20-15607054 

SCHEDULE B 
(Continued) 

7. Conditions, restrictions, easements, reservations and limitations and rights, powers, duties and trusts 
contained in the Legislative Grants, and by law as to the land or any portion thereof, acquired by the City 
and County of San Francisco by Chapter 1333 of the Statutes of 1968, (the Burton Act) as amended by 
Chapters 1296 and 1400, Statutes of 1969, Chapter 670, Statutes of 1970, Chapter 1253, Statutes of 
1971,Chapter 660, Statutes of 2007 and Chapter 529, Statutes of 2016 and as may be further amended, 
and such Reversionary Rights and Interests as may be possessed by the State of California under the 
terms and provisions of said Legislative Grants, or by law and that certain Agreement Relating to Transfer 
of the Port of San Francisco from the State of California to the City and County of San Francisco, 
executed by and between the City and County of San Francisco and the Director of Finance of the State 
of California and the San Francisco Port Authority, recorded January 30, 1969, Book 8308, Page 686, 
Series No. R404013, of Official Records as modified by Chapters 1296 and 1400, Statutes of 1969, 
Chapter 670, Statutes of 1970, Chapter 1253, Statutes of 1971, Chapter 660, Statutes of 2007 and 
Chapter 529, Statutes of 2016 and as may be further modified. 

(Affects Parcels One and Two) 

8. Matters contained in that certain document 

Entitled: Amended Covenant to Restrict Use of Property Environmental Restrictions 
Executed by: The City and County of San Francisco, a Charter City and County, in Trust and 

The Department of Toxic Substances Control 
Recording Date: September 24, 2019 
Recording No: 2019-K835128-00, Official Records 

Reference is hereby made to said document for full particulars. 

(Affects Parcel One and Lots C, D, F and G of Book 1 of Final Maps, at Page(s) 28-38, inclusive of Parcel 
Two.) 

9. Intentionally deleted 

10. Intentionally deleted 

11. Matters contained in that certain document 

Entitled: 
Dated: 

Development Agreement 
August 15, 2018 

Executed by: The City and County of San Francisco and Seawall Lot 337 Associates, LLC, a 
Delaware limited liability company 

Recording Date: August 17, 2018 
Recording No: 2018-K656939-00, Official Records 

Reference is hereby made to said document for full particulars. 

Assignment and Assumption Agreement 

Assignor: 

Assignee: 

72306B (6/06) 
ALTA Owner's Policy (6/17/06) 

Seawall Lot 337 Associates, LLC, a Delaware limited liability company and 
Mission Rock Horizontal Sub (Phase 1 ), L.L.C., a Delaware limited liability 
company 
Mission Rock Parcel F Owner, L.L.C., a Delaware limited liability company 

Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to AL TA licensees and AL TA 
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Recorded: 

(Affects Parcels One and Two) 

12. Intentionally deleted 

SCHEDULE 8 
(Continued) 

, 2020, as Instrument No. 2020 , Official Records 

13. Covenants, conditions and restrictions set forth in that certain Permit No. 2017-004-00 dated June 29, 
2018 granted by the San Francisco Bay Conservation and Development Commission, recorded August 
17, 2018, Recording No. 2018-K656942-00, of Official Records, but omitting any covenant or restriction, 
if any, based upon race, color, religion, sex, handicap, familial status or national origin as set forth in 
applicable state or federal laws, except to the extent that said covenant or restriction is permitted 
by applicable law. 

A First Amendment to BCDC Permit, recorded June 18, 2020, as Instrument No. 2020-K942228-00, 
Official Records. 

A Second Amendment to BCDC Permit recorded June 18, 2020, as Instrument No. 2020-K942229-00, 
Official Records 

(Affects Parcels One and Two) 

14. Ordinance 209-19: Street and Public Service Easement Vacation Order - Mission Rock Project, upon the 
terms and conditions contained therein. 

Recorded: May 15, 2020, as Instrument No. 2020-K931482-00, Official Records 

Said instrument provides for the reservation of various temporary rights and easements in favor of the 
City and County of San Francisco and Pacific Gas and Electric Company. 

(Affects Parcel One and Two) 

15. The herein described property lies within the boundaries of a Mello-Roos Community Facilities District 
(CFO) as follows: 

CFO No: 
For: 
Disclosed by: 
Recorded: 

2020-1 
Mission Rock Facilities and Services 
Notice of Special Tax Lien 
May 22, 2020, as Instrument No. 2020-K933385-00, Official Records 

This property, along with all other parcels in the CFO, is liable for an annual special tax. This special tax is 
included with and payable with the general property taxes of the City of San Francisco County of San 
Francisco. The tax may not be prepaid. 

(Affects Parcel One and Two) 

16. Recitals as shown on that certain map/plat entitled "Final Map 9443" 

Recording Date: 
Recording No.: 

72306B (6/06) 
ALTA Owner's Policy (6/17/06) 

June 12, 2020, as Instrument No. 2020-K940602-00, Official Records 
Book 1 of Final Maps, Pages 28-38, inclusive 
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SCHEDULE B 
(Continued) 

17. Matters contained in that certain document 

Entitled: 
Dated: 

Public Improvement Agreement 
June 12, 2020 

Executed by: The City and County of San Francisco and Seawall Lot 337 Associates, LLC, a 
Delaware limited liability company 

Recording Date: June 12, 2020, as Instrument No. 2020-K940619-00, Official Records 

Reference is hereby made to said document for full particulars. 

(Affects Parcels One and Lots A, B, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 
28-38, inclusive of Parcel Two.) 

18. The matters set forth in the document shown below which, among other things, contains or provides for: 
certain easements; liens and the subordination thereof; provisions relating to partition; restrictions on 
severability of component parts; and covenants, conditions and restrictions but omitting any covenants or 
restrictions, if any, including, but not limited to those based upon race, color, religion, sex, gender, gender 
identity, gender expression, sexual orientation, marital status, national origin, ancestry, familial status, 
source of income, disability, veteran or military status, genetic information, medical condition, citizenship, 
primary language, and immigration status, as set forth in applicable state or federal laws, except to the 
extent that said covenant or restriction is permitted by applicable law. 

Entitled: Mission Rock Master Declaration of Restrictions 
Recorded: June 25, 2020, as Instrument No. 2020-K944344-00, Official Records 

Said covenants, conditions and restrictions provide that a violation thereof shall not defeat the lien of a 
first mortgage or first deed of trust made in good faith and for value. 

Liens and charges as set forth in the above mentioned declaration, 

Payable to: Mission Rock Owners Association, a California nonprofit corporation 

19. Any rights of the tenants listed below, as tenants only with no options to purchase or rights of first refusal. 

a) "None" 

20. Any rights, interests, or claims which may exist or arise by reason of the following matters disclosed by 
survey, 

Job No.: 
Dated: 
Prepared by: 
Matters shown: 

No Matters to reflect 

21. Intentionally deleted 

22. Intentionally deleted 

723068 (6/06) 
AL TA Owner's Policy (6/17 /06) 

S-9229.4 
August 11, 2020 
Martin M. Ron Associates 
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23. Intentionally deleted 

24. Intentionally deleted 

SCHEDULE 8 
(Continued) 

25. Notice of Special Restrictions 

Recording Date: , 2020 
Recording No: 2020- , Official Records 

26 Memorandum of Vertical Disposition and Development Agreement, upon the terms, covenants, conditions 
and provisions set forth therein 

Dated: , 2020 
Executed by: The City and County of San Francisco, a municipal corporation and Mission Rock 

Parcel F Owner, L.L.C., a Delaware limited liability company 
Recorded: , 2020, as Instrument No. 2020- , Official Records 

Reference is hereby made to said document for full particulars. 

(Affects Parcel One) 

27. Matters contained in that certain document 

Entitled: Agreement to Comply with CFO Matters 
Executed by: The City and County of San Francisco and Mission Rock Parcel F Owner, L.L.C., 

a Delaware limited liability company 
Recording Date: , 2020 
Recording No: 2020- , Official Records 

Reference is hereby made to said document for full particulars 

(Affects Parcel One) 

THE FOLLOWING MATTERS AFFECT ONLY PARCEL TWO: 

28. Matters contained in that certain document 

Entitled: City and County of San Francisco Department of Public Works Street 
Encroachment Agreement 

Dated: 
Executed by: 
Recording Date: 
Recording No: 

April 13, 2000 
City and County of San Francisco and China Basin Ballpark Company, LLC 
May 15, 2000 
2000-G773008-00, Official Records 

Reference is hereby made to said document for full particulars. 

(Affects: Lot H, I and J of Book 1 of Final Maps, at Page(s) 28-38, inclusive of Parcel Two) 

723068 (6/06) 
AL TA Owner's Policy (6/17 /06) 
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SCHEDULE B 
(Continued) 

29. Conditions and restrictions as set forth in a document recorded by the City and County of San Francisco, 
Department of Public Works. 

Type of Permit: 

Recording Date: 
Recording No.: 

San Francisco Bay Conservation and Development Commission Permit No. 
M201404200 
August 4, 2015 
2015-K105732-00, Official Records 

Reference is made to said document for full particulars. 

(Affects: Lot K of Book 1 of Final Maps, at Page(s) 28-38, inclusive of Parcel Two) 

30. Matters contained in that certain document 

Entitled: 
Dated: 
Executed by 
And between: 

Recording Date: 
Recording No: 

Disposition and Development Agreement 
August 15, 2018 

City and County of San Francisco, acting by and through the San Francisco Port 
Commission and Seawall Lot 337 Associates, LLC, a Delaware limited liability 
company 
August 17, 2018 
2018-K656938-00, Official Records 

Reference is hereby made to said document for full particulars. 

Assignment and Assumption Agreement (Mission Rock Project, Phase 1) 

Dated: 
Executed by: 

Recording Date: 
Recording No.: 

December 18, 2019 
Seawall Lot 337 Associates, LLC, a Delaware limited liability company and 
Mission Rock Horizontal Sub (Phase 1 ), L.L.C., a Delaware limited liability 
company 
December 19, 2019 
2019-K879368-00, Official Records 

Reference is hereby made to said document for full particulars. 

A First Amendment to Disposition and Development Agreement 

Recorded: June 26, 2020, as Instrument No. 2020-K944593-00 Official Records 

(Affects Lots A, B, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 28-38, inclusive of 
Parcel Two.) 

723068 (6/06) 
AL TA Owner's Policy (6/17/06) 
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SCHEDULE B 
(Continued) 

31. An unrecorded lease with certain terms, covenants, conditions and provisions set forth therein as 
disclosed by the document 

Entitled: Memorandum of Lease 
Lessor: The City and County of San Francisco, operating by and through the San 

Francisco Port Commission 
Lessee: 
Recording Date: 
Recording No: 

Seawall Lot 337 Associates, LLC, a Delaware limited liability company 
August 17, 2018 
2018-K656941-00, Official Records 

Matters contained in that certain document 

Entitled: 
Dated: 

First Amendment to Memorandum of Master Lease 
January 31, 2020 

Executed by: The City and County of San Francisco, a municipal corporation operating by and 
through the San Francisco Port Commission and Seawall Lot 337 Associates, 
LLC, a Delaware limited liability company 

Recording Date: January 31, 2020 
Recording No: 2020-K898106-00, Official Records 

Reference is hereby made to said document for full particulars. 

The present ownership of the leasehold created by said lease and other matters affecting the interest of 
the lessee are not shown herein. 

(Affects Lots A, 8, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 28-38, inclusive of 
Parcel Two.) 

32. Any rights of the tenants, as tenants only with no options to purchase or rights of first refusal. 

33. Any rights, interests, or claims which may exist or arise by reason of the following matters disclosed by 
survey, 

Job No.: 
Dated: 
Prepared by: 
Matters shown: 

No matters to reflect 

S-9229.4 
August 11 , 2020 
Martin M. Ron Associates 

34. Offer of Improvements upon the terms and conditions contained therein. 

Recording Date: June 12, 2020, as Instrument No. 2020-K940595-00, Official Records 

(Affects Lots A, 8, C, D, E, F, G, H, I, J, Kand L of Book 1 of Final Maps, at Page(s) 28-38, inclusive of 
Parcel Two.) 

35. Rights and Easements for Commerce, Navigation and Fishery. 

(Affects Parcel Two) 

723068 (6/06) 
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SCHEDULE 8 
(Continued) 

36. Matters contained in that certain document 

Entitled: 
Dated: 
Executed by: 
Recorded: 

Covenant to Restrict Use of Property - Environmental Restrictions 
July 24, 2002 
City and County of San Francisco 
July 25, 2002, as Instrument No. 2002-H209674-00, Official Records 

Reference is hereby made to said document for full particulars 

Affects: Parcel Two 

END OF SCHEDULE B 

This is a pro forma policy furnished to or on behalf of the party to be insured. It neither reflects the present 
status of title, nor is it intended to be a commitment to insured. The inclusion of endorsements as a part of the pro 
forma policy in no way evidences the willingness of the company to provide any affirmative coverage shown 
therein. There are requirements which must be met before a final policy can be issued in the same form as the 
proforma policy. A commitment to insure setting forth these requirements should be obtained from the Company. 

Additional Matters may be added or other amendments may be made to this pro forma policy by reason of any 
defects, liens or encumbrances that appear for the first time in the Public Records or come to the attention of the 
Company and are created or attached between the issuance of this pro forma policy and the issuance of a policy 
of title insurance. The Company shall have no liability because of such addition or amendment. 

72306B (6/06) 
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Executed Notice of Special Tax 



I I __ 

NOTICE OF SPECIAL TAX 

CITY AND COUNTY OF SAN FRANCISCO 
SPECIAL TAX DISTRICT NO. 2020-1 

(MISSION ROCK FACILITIES AND SERVICES) 

TO: THE PROSPECTIVE TENANT OF THE REAL PROPERTY IDENTIFIED AS 
FOLLOWS (THE "PROPERTY"): 

Lot 4 shown on the Final Map No. 9443 approved by the Board of 
Supervisors of the City and County of San Francisco on Jone 2, 2020 

THIS IS A NOTIFICATION TO YOU PRIOR TO YOUR ENTERING INTO A 
CONTRACT TO LEASE THIS PROPERTY. THE LANDLORD IS REQUIRED TO GIVE 
YOU THIS NOTICE AND TO OBTAIN A COPY SIGNED BY YOU TO INDICATE THAT 
YOU HA VE RECEIVED AND READ A COPY OF THIS NOTICE. 

Each Assessor's Parcel (a "Parcel") of this Property (in existence now or as further 
subdivided in the future) is subject to a development special tax (the "Development Special 
Tax"), an office special tax (the "Office Special Tax"), a shoreline special tax (the "Shoreline 
Special Tax"), and a contingent services special tax (the "Contingent Services Special Tax" 
and, with the Development Special Tax, Office Special Tax, and Shoreline Special Tax, 
collectively, the "Special Taxes") that are in addition to the regular property taxes and any other 
charges, fees, special taxes, and benefit assessments on the Property. The Special Taxes are 
imposed on each Parcel of the Property because it is a new development, and is not necessarily 
imposed generally upon property outside of this new development. If you fail to pay the Special 
Taxes levied on the leasehold interest in a Parcel of the Property when due each year, the 
delinquent leasehold interest in the Parcel may be foreclosed upon and sold. The Special Taxes 
are used to provide facilities and services that are likely to particularly benefit the Property. 
YOU SHOULD TAKE THE SPECIAL TAXES AND THE BENEFITS FROM THE 
FACILITIES AND SERVICES FOR WHICH THEY PAY INTO ACCOUNT IN DECIDING 
WHETHER TO LEASE THIS PROPERTY. 

The Property you are leasing is located within the boundaries of Tax Zone I of the City 
and County of San Francisco Special Tax District No. 2020-1 (Mission Rock Facilities and 
Services) ("Mission Rock STD"). The Special Taxes are levied pursuant to a Rate and Method 
of Apportionment of Special Taxes (the "Rate and Method") for the Mission Rock STD. A 
copy of the Rate and Method applicable to this Property is attached as Exhibit "C" to the Notice 
of Special Tax Lien attached hereto as Exhibit I (the "Notice of Special Tax Lien"). 
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such 
terms in the Rate and Method. 
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Classification of Property 

- On or about July 1 of each Fiscal Year, the Administrator shall identify the current 
Assessor's Parcel numbers for all Taxable Parcels. The Administrator shall also determine: (i) 
whether each Taxable Parcel is Developed Property or Undeveloped Property; (ii) the Planning 
Parcel and Tax Zone within which each Taxable Parcel is located; (iii) for Developed Property, 
the Market-Rate Residential Square Footage and Office Square Footage within each building; 
(iv) the Taxpayer for each Leasehold Interest in a Taxable Parcel; and (v) the Development 
Special Tax Requirement, Office Special Tax Requirement, Shoreline Special Tax Requirement, 
and, if applicable, Services Special Tax Requirement for the Fiscal Year. 

The Property will become Developed Property for purposes of the levy of the Special 
Taxes as set forth in the definition of Developed Property in the Rate and Method, which means 
"in any Fiscal Year, all Taxable Parcels for which the 24-month anniversary of the Parcel Lease 
Execution Date has occurred in a preceding Fiscal Year, regardless of whether a Permit has been 
issued. For any Taxable Parcel on which a structure is built and occupied without execution of a 
Parcel Lease, such Taxable Parcel shall be categorized as Developed Property in the Fiscal Year 
in which a Certificate of Occupancy was issued on or prior to June 30 of the preceding Fiscal 
Year." 

When a Parcel becomes Developed Property, the Administrator and Review Authority 
shall reference the Permit for each building on the Parcel to determine the Market-Rate 
Residential Square Footage and/or Office Square Footage within the building(s). If the Market­
Rate Residential Square Footage and/or Office Square Footage is not identified on the Permit, 
the square footage assumptions used in the appraisal prepared when the Vertical DDA and/or 
Parcel Lease for such Parcel was executed shall be used to determine Market-Rate Residential 
Square Footage and/or Office Square Footage within the building. If, after review of the Permit 
and appraisal, there is still no clear indication of the Market-Rate Residential Square Footage 
and/or Office Square Footage for a building, the Review Authority shall review the Development 
Approval Documents and make a determination as to the amount of Market-Rate Residential 
Square Footage and/or Office Square Footage in the building. 

When a Parcel becomes Developed Property, the Administrator and Review Authority 
shall also identify and document the Initial Exempt Square Footage for the building or buildings 
on or expected on the Parcel. The Administrator shall keep a record of the Initial Exempt Square 
Footage broken down by Exempt Use. After the First Bond Sale, as square footage within a 
building is designated for Exempt Uses, the Administrator shall compare the actual square 
footage used for each Exempt Use to the Initial Exempt Square Footage by Exempt Use. If, at 
any point in time, there is determined to be Excess Exempt Square Footage within a building, the 
Administrator and Review Authority shall use this comparison to determine which square 
footage should be designated Excess Exempt Square Footage. In addition, the Administrator 
shall determine whether the Excess Exempt Square Footage resulted in a reduction in Market­
Rate Residential Square Footage or Office Square Footage expected in the building and, based 
on this determination, identify the applicable Maximum Special Taxes for the Excess Exempt 
Square Footage pursuant to the tables in Section C of the Rate and Method. 

2 
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The Administrator shall also: (i) coordinate with the Deputy Director to confirm Parcel 
Increment; (ii) coordinate with the Treasurer-Tax Collector's Office to determine if there have 
been any Special Tax delinquencies or repayment of Special Tax delinquencies in prior Fiscal 
Years; (iii) review the Development Approval Documents and communicate with the Developer 
and Vertical Developers regarding proposed Land Use Changes; and (iv) upon each annexation, 
Land Use Change, and notification of Parcel Lease Execution Dates, update Attachment 3 to the 
Rate and Method to reflect the then-current Expected Land Uses, Expected Maximum 
Development Special Tax Revenues, Expected Maximum Office Special Tax Revenues, and 
Expected Maximum Shoreline Special Tax Revenues. 

The Developer, Port, or Vertical Developer shall notify the Administrator each time a 
Parcel Lease is executed in order for the Administrator to keep track of Parcel Lease Execution 
Dates. 

In addition, the Port will: (i) provide the Administrator with copies of all leases that 
establish a Leasehold Interest, (ii) notify the Administrator of renewals of leases that establish a 
Leasehold Interest, and (iii) identify the buildings, Parcels, and Square Footage subject to such 
leases that establish a Leasehold Interest. Any time a lease on property within the Mission Rock 
STD is terminated, the Port will immediately notify the Administrator of such termination. 

Prior to the First Bond Sale, the Administrator, Port, Developer, and any Vertical 
Developers shall coordinate to review the Expected Land Uses and determine if changes should 
be made to reflect more current estimates for land uses on each Planning Parcel. Based on this 
review, the Administrator shall update Attachment 3 to the Rate and Method with the then­
current Expected Land Uses and Expected Maximum Development Special Tax Revenues, 
Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline Special 
Tax Revenues, which will be used to size the sale of Bonds unless and until there are additional 
updates of Attachment 3 to the Rate and Method. 

Maximum Special Taxes 

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

Developed Property: The Maximum Development Special Tax, the Maximum Office 
Special Tax, the Maximum Shoreline Special Tax, and the Maximum Contingent Services 
Special Tax are defined in the Rate and Method as follows: 

"Maximum Development Special Tax" means the greatest amount of Development 
Special Tax that can be levied on a Leasehold Interest in a Taxable Parcel in any Fiscal Year 
determined in accordance with Sections C, D, and E of the Rate and Method. When a Taxable 
Parcel in Tax Zone 1 or Tax Zone 2 becomes Developed Property, the Administrator shall use 
the Base Development Special Taxes for the applicable Tax Zone shown in Table 1 of the Rate 
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and Method and apply the steps set forth in Section C.2a of the Rate and Method to determine 
the Maximum Development Special Tax for Leasehold Interests in a Taxable Parcel. The Base 
Development Special Tax for each Tax Zone as shown in Table 1 of the Rate and Method 
shall be escalated beginning July 1, 2020, and each July 1 thereafter, by 2% of the amount in 
effect in the prior Fiscal Year. 

"Maximum Office Special Tax" means the greatest amount of Office Special Tax that 
can be levied on a Leasehold Interest in a Taxable Parcel in any Fiscal Year determined in 
accordance with Sections C, D, and E of the Rate and Method. When a Taxable Parcel in Tax 
Zone 1 or Tax Zone 2 becomes Developed Property, the Administrator shall use the Base Office 
Special Taxes for the applicable Tax Zone shown in Table 2 of the Rate and Method and apply 
the steps set forth in Section C.2b of the Rate and Method to determine the Maximum Office 
Special Tax for Leasehold Interests in a Taxable Parcel. The Base Office Special Tax for each 
Tax Zone as shown in Table 2 of the Rate and Method shall be escalated beginning July 1, 
2020, and each July 1 thereafter, by 2% of the amount in effect in the prior Fiscal Year. 

"Maximum Shoreline Special Tax" means the greatest amount of Shoreline Special Tax 
that can be levied on a Leasehold Interest in a Taxable Parcel in any Fiscal Year determined in 
accordance with Sections C, D, and E of the Rate and Method. When a Taxable Parcel in Tax 
Zone 1 or Tax Zone 2 becomes Developed Property, the Administrator shall use the Base 
Shoreline Special Taxes for the applicable Tax Zone shown in Table 3 of the Rate and Method 
and apply the steps set forth in Section C.2c of the Rate and Method to determine the Maximum 
Shoreline Special Tax for Leasehold Interests in a Taxable Parcel. The Base Shoreline Special 
Tax for each Tax Zone as shown in Table 3 of the Rate and Method shall be escalated 
beginning July 1, 2020, and each July 1 thereafter, by 2% of the amount in effect in the prior 
Fiscal Year. 

"Maximum Contingent Services Special Tax" means, after the Trigger Event, the greatest 
amount of Contingent Services Special Tax that can be levied on a Leasehold Interest in a 
Taxable Parcel in any Fiscal Year determined in accordance with Sections C, D, and E of the 
Rate and Method. In the first Fiscal Year after the Fiscal Year in which the Trigger Event occurs, 
and in each Fiscal Year thereafter, Section C.2d of the Rate and Method shall be applied to 
determine the Contingent Services Special Tax for each Taxable Parcel in the Mission Rock 
STD. When a Taxable Parcel in Tax Zone 1 or Tax Zone 2 becomes Developed Property, the 
Administrator shall use the Base Contingent Services Special Taxes for the applicable Tax Zone 
shown in Table 4 of the Rate and Method and apply the steps set forth in Section C.2d of the 
Rate and Method to determine the Maximum Contingent Services Special Tax for Leasehold 
Interests in a Taxable Parcel. The Base Contingent Services Special Tax for each Tax Zone as 
shown in Table 4 of the Rate and Method shall be escalated beginning July 1, 2020, and each 
July 1 thereafter, by the Escalator. 

Undeveloped Property: 

Development Special Tax, Office Special Tax, and Shoreline Special Tax. The 
Maximum Development Special Tax, Maximum Office Special Tax, and Maximum Shoreline 
Special Tax for Leasehold Interests in Undeveloped Property in all Tax Zones shall be the 
Expected Maximum Development Special Tax Revenues, Expected Maximum Office Special 
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Tax Revenues, and Expected Maximum Shoreline Special Tax Revenues shown in Attachment 3 
of the Rate and Method, as it may be amended as set forth in the Rate and Method. Each of these 
Special Taxes shall be escalated beginning July 1, 2020, and each July 1 thereafter, by 2% of the 
amount in effect in the prior Fiscal Year. 

Contingent Services Special Tax. No Contingent Services Special Tax shall be levied on 
Parcels of Undeveloped Property in any Tax Zone within the Mission Rock STD. 

Adjustments to the Maximum Special Taxes 

Section D of the Rate and Method describes the circumstances in which the Maximum 
Special Taxes may be adjusted, including as a result of (i) annual escalation of the Base 
Development Special Tax for each Tax Zone, the Base Office Special Tax for each Tax Zone; 
the Base Shoreline Special Tax for each Tax Zone; the Expected Maximum Development 
Special Tax Revenues, the Expected Maximum Office Special Tax Revenues, and the Expected 
Maximum Shoreline Special Tax Revenues in Attachment 3 to the Rate and Method; and the 
Maximum Development Special Tax, the Maximum Office Special Tax, and the Maximum 
Shoreline Special Tax assigned to the Leasehold Interests in each Taxable Parcel, (ii) annual 
escalation of the Base Contingent Services Special Tax for each Tax Zone and the Maximum 
Contingent Services Special Tax assigned to the Leasehold Interests in each Taxable Parcel, (iii) 
rezoning or other Land Use Changes, (iv) changes in Expected Land Uses, and (v) changes in the 
boundaries of the Planning Parcels. 

In addition, the Base Development Special Tax may be reduced prior to the First Bond 
Sale as described in Section D.5. 

Offset of Parcel Increment 

For a discussion of the offset of the Parcel Increment against the Development Special 
Tax for Assessed Parcels, see Section F .1 of the Rate and Method. 

Term of the Special Taxes 

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

In calculating the Development Special Tax Requirement, Office Special Tax 
Requirement, or Shoreline Special Tax Requirement, under no circumstances may the 
Development Special Tax, Office Special Tax, or Shoreline Special Tax that is levied on a 
Leasehold Interest in a Taxable Parcel in a Fiscal Year be increased by more than ten percent 
(10%) of the Maximum Development Special Tax, Maximum Office Special Tax, or Maximum 
Shoreline Special Tax for that Parcel (or such lesser amount required by the CFD Law) as a 
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consequence of delinquency or default in payment of Special Taxes levied on Leasehold 
Interests in another Parcel(s) in the Mission Rock STD (the "Delinquency Levy"). 

The Delinquency Levy, if any, is determined when calculating the Development Special 
Tax Requirement. Accordingly, when determining the levy of Development Special Taxes on 
Leasehold Interests in Assessed Parcels pursuant to Step 1 of Section F.1 of the Rate and 
Method, the Delinquency Levy, if any, has already been applied and, therefore, the 
Administrator shall not levy any additional Delinquency Levy on an Assessed Parcel that has its 
Development Special Tax levy reduced or eliminated by Parcel Increment. 

The Development Special Tax shall be levied and collected on Leasehold Interests in 
each Taxable Parcel until the earlier of: (i) the Fiscal Year in which the Port determines that all 
Authorized Expenditures that will be funded by the Mission Rock STD have been funded and all 
Development Special Tax Bonds have been fully repaid; (ii) the Fiscal Year after the Fiscal Year 
in which Tax Increment is no longer collected within the Sub-Project Area within which the 
Taxable Parcel is located and all Development Special Tax Bonds have been fully repaid, as 
determined by the Administrator with direction from the Deputy Director; and (iii) Fiscal Year 
2093-94. 

The Office Special Tax shall be .levied on and collected from Leasehold Interests in each 
Taxable Parcel for 120 Fiscal Years. 

The Shoreline Special Tax shall be levied on and collected from Leasehold Interests in 
each Taxable Parcel for 120 Fiscal Years. 

Beginning in the first Fiscal Year after the Fiscal Year in which the Trigger Event occurs, 
the Contingent Services Special Tax shall be levied and collected in perpetuity. 

Prepayment 

The Special Taxes may not be prepaid. 

Authorized Facilities and Services 

The authorized facilities that are being paid for by the Development Special Tax, the 
Office Special Tax, and the Shoreline Special Tax, and by the money received from the sale of 
bonds that are being repaid by these Special Taxes, are described in Exhibit "B" to the Notice of 
Special Tax Lien attached hereto as Exhibit 1. 

These facilities may not yet have all been constructed or acquired and it is possible that 
some may never be constructed or acquired. 

The authorized public services that may be paid for by the Contingent Services Special 
Tax, if levied, are described in Exhibit "B" to the Notice of Special Tax Lien attached hereto as 
Exhibit 1. 
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Further Information 

YOU MAY OBTAIN A COPY OF THE RESOLUTION OF FORMATION TIIAT 
AUTHORIZED CREATION OF MISSION ROCK STD, AND THAT SPECIFIES MORE 
PRECISELY HOW THE SPECIAL TAXES ARE APPORTIONED TO EACH PARCEL OF 
THE PROPERTY AND HOW THE PROCEEDS OF THE SPECIAL TAXES WILL BE USED, 
FROM THE SPECIAL TAX CONSULTANT, GOODWIN CONSULTING GROUP, INC., 333 
UNIVERSITY A VE # 160, SACRAMENTO, CA 95825, TELEPHONE: (916) 561-0890. 
THERE MAY BE A CHARGE FOR THESE DOCUMENTS NOT TO EXCEED THE 
REASONABLE COST OF PROVIDING TIJE DOCUMENTS. 

Acknowledgment 

I (WE) ACKNOWLEDGE THAT I (WE) HA VE READ THIS NOTICE AND 
RECEIVED A COPY OF THIS NOTICE PRIOR TO ENTERING INTO A CONTRACT TO 
LEASE OR DEPOSIT RECEIPT WITH RESPECT TO THE ABOVE-REFERENCED 
PROPERTY. I (WE) UNDERSTAND THAT I (WE) MAY TERMINATE THE VERTICAL 
DOA OR DEPOSIT RECEIPT WITHIN 1lIREE DAYS AFTER RECEIVING THIS NOTICE 
IN PERSON OR WITHIN FIVE DAYS AFTER IT WAS DEPOSITED IN THE MAIL BY 
GIVING WRITTEN NOTICE OF THAT TERMINATION TO THE OWNER, SUBDIVIDER, 
OR AGENT LEASING THE PROPERTY. 

MISSION ROCK PARCEL F OWNER, L.L.C., 
a Delaware limited liability company 

By:. __ ~r-~~-..-=r"'-----­
Naine: -~~:.,.......,..~,/.IJ<Jt=:.=,~.:............~.....,.. 

Its: __ _L'J(Mli~~~~~~~~ 

[Signature Page to Notice of Special Tax - Lot 4/Parcel FJ 
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. Recording Requested by 

Angela Calvillo 

I 
- - I 

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

I le 

. . 

II I I I II I IIIII II II II ll lllll l I I II llll I I I IIIII Ill 
San Francisco Assessor-Recorder 
Carmen Chi!&, Assessor-Recorder 
DOC-~020-K933385-00 
Acct 2B-SFCC Board of Sup•rv,sars 
Friday, ft~Y 22, 2020 08:44:99 

----"-"- _;___ I 

When Recorded Mail to Tll Pd sa.00 Rcpt# 0006192255 
VT1/VV/1•72 

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

Assessor Parcel Numbers (APN) 8719A-002 

Address 1051 Third Street and No S1te Address 

NOTICE OF SPECIAL TAX Ll~.N 
{Please fill ~n Document T1tJe(s) above this lme) 

/ 
,. 

This document 1s exempt from the $75 Building Homes and Jobs Act Fee (per 
Government Code §27388 1 (a)(2)(D)) as the document 1s a real estate instrument, paper, or . 
notice executed or recorded by the state or any county, mumc1paltty, or other poht1cal 
subd1v1s1on of the state 

lh1s page added to provide adequate space for recording information 
(additional recording fee appliesJ 



NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020-1 

(Mission Rock Facilities and Services) 

Pursuant to the requirements of Section 3114 5 of the Callfornra Streets and Highways 
Code of California and Section 53328 3 of the Cahfom1a Government Code, the undersigned 
Clerk of the Board of Supervisors of the City and County of San Francisco, State of California, 
hereby gives notice that a lien to secure payment of a special tax 1s hereby imposed by the Board 
of Supervisors of the City and County of San Francisco, State of Cahforma The special tax 
secured by this lien 1s authonzed to be levied for the purpose of (1) fmancmg directly the 
acqu1s1t1on and construcbon of all or a portion of the fac1llbes described m Exh1b1t B attached 
hereto (the "Authorized Fac1lltres"), (2) financing the services described m Exh1b1t B attached 
hereto (the "Authorized Services·), (3) paying principal and interest on bonds (and other debt as 
defined in the Mello-Roos Community Fac1ht1es Act of 1982 cited below), the proceeds of which 
are bemg used to finance the acqu1s1t1on and construction of all or a portion of the Authonzed 
Fac1l1t1es, and {4) paying the cost of adm1rnstenng the Special Tax D1stnct (defined below) 

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

The special tax 1s authorized to be levied w1th1n "City and County of San Francisco Special 
Tax District No 2020-1 (M1ss1on Rock Fac1ht1es and Services)" (the "Special Tax D1stnct") which 
has now been off1c1ally formed under the San Francisco Special Tax Financing Law (Admm Code 
ch 43, art X), which incorporates the Mello-Roos Community Fac1l1t1es Act of 1982 (Cal Gov't 
Code Sec;t1on 53311 et seq ), and the hen of the special tax 1s a contmumg hen that shall secure 
each annual levy of the special tax and that shall continue in force and effect until the special tax 
obhgat1on 1s prepaid, permanently sat1sf1ed, and canceled m accordance with law or until the 
special tax ceases to be levied and a notice of cessation of special tax 1s recorded m accordance 
with Section 53330 5 of the Government Code 

The rate, method of apportionment, and manner of collect1on of the authorized special tax 
1s as set forth in Exh1b1t C attached hereto and hereby made a part hereof Cond1t1ons underwh1ch 
the obhgat1on to pay the special tax may be prepaid and pennanently sat1sf1ed and the hen of the 
special tax canceled are as follows None 

Notice 1s further given that upon the recording of this notice in the office of the Assessor­
Recorder the oblrgat1on to pay the special tax levy shall become a hen upon all nonexempt real 
property wrthrn the Special Tax Drstnct rn accordance with Section 3115 5 of the Streets and 
Highways Code of Cahforrna The nonexempt real property consists of leasehold or possessory 
interests in land owned by the City and County of San Francisco or the San Francisco Port 
Comm1ss1on 

The nonexempt leasehold or possessory interests will be in the parcels listed m Exh1b1t A 
attached hereto and hereby made a part hereof, Exh1b1t A hsts the name(s) of the owner(s) and 
,the assessor's tax parcel numbers of such parcels 

Reference rs made to the boundary map of the Special Tax D1stnct recorded m the 
Assessor-Recorder's Office for the City and County of San Francisco, State of Cahfom1a on March 
31, 2020 at 11 03 am as Document No 2020-K920032-00 m Book 001 Pages 173-174 of the 
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Book of Maps of Assessment and Special Tax D1stncts, which map 1s now the final boundary map 
of the Spec1alTax D1stnct ·· · 

For further information concerning the current and estimated future tax hab1hty of owners 
or purchasers of the leasehold or possessory interests m real property subject lo this specral tax 
hen, interested persons should contact the Director of the Office of Public Finance, City and 
County of San Francisco, 1 Dr Carlton B Goodlett Place, San Francisco, Cahforma 94102, 
Telephone (415) 554-5956. 

Dated As of .May .21 , 2020 

-3-
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By ~ 0 ~t..AA,e 
Angela Calvillo 
Clerk of the Board of Supervisors, 
City and County of San Francisco 



EXHIBIT A 

NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020-1 

(Mission Rock Facilities and Services) 

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

Assessor's Tax 
Parcel Number 

-----, 

1-------
8719A-002 I Landowner 

CITY AND COUNTY OF SAN FRANCISCO, 
ACTING BY AND THROUGH THE SAN 

.__ ______ _____,,....,...------=i..;F....;;RA...::....::.N..;..;C;;..;.IS;;;_C;;;_O PORT COMMISSION 
Note Upon the recording of lh1s notice in the office of the Assessor-Recorder the obllgat1on to pay the 
special tax levy shall become a lien upon all nonexempt real property within the Spee1al Tax 01stncl 1n 
accordance with Section 3115 5 of the Streets and Highways Code of Cahforn1a The nonexempt real 
property consists of leasehold or possessory interests in the listed parcels that are owned by the City and 
County of San Francisco or the San Francisco Port Comm1ss1on 

EXHIBIT A 
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EXHIBIT B 

NOTICE OF SPECIAL TAX LIEN 

CITY ANO COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020-1 

(Mission Rock Facilities and Services) 

DESCRIPTION OF AUTHORIZED FACILITIES AND SERVICES 

City and County of San Francisco Special Tax D1stnct No 2020-1 (M1ss1on Rock Fac1ht1es 
and Services) (as originally configured and as expanded through annexation of property m the 
future, the "STD''), 1s authorized to finance the Fac1ht1es, Services and Incidental Costs described 
in this Exh1b1t A Capitalized terms used m this Exh1b1t A but not defined herein have the meanings 
given them m the Appendix to Transaction Documents for the M1ss1on Rock 28-Acre S1te ProJect, 
attached as an appendix to the D1spos1t1on and Development Agreement ("DDA"), dated as of 
August 15, 2018, by and between the Port and the Developer, mcludmg all exh1b1ts and 
attachments, as may be amended from time to time When used m this Exh1b1t B, "mcludrng" has 
the meaning given to 1t m the DDA 

AUTHORIZED FACILITIES 

The STD 1s authonzed to finance the purchase, construction, reconstruction, expansion, 
improvement, or rehab1htat1on of all or any portion of the fac1ht1es authorized to be financed by the 
San Francisco Special Tax Fmancmg Law (Admm Code ch 43, art X) and the Mello-Roos 
Community Factht1es Act of 1982 (Cal Gov't Code Section 53311 et seq), mcludmg 

1 Land Acqu1s1t1on - includes, but 1s not l1m1ted to, acqu1s1t1on of land for pubhc 
improvements or for other requirements under the DOA 

2 Demoht1on and Abatement - includes, but 1s not hm,ted to, Site Preparation costs, 
mcludmg abatement of hazardous materials, removal of belowagrade, at-grade, and 
above-grade fac1httes, and recycling or disposal of waste, mcludmg demollt1on and 
abatement w1thm future vertical sites that 1s necessary for Horizontal Improvements 

3 Auxiliary Water Supply System - includes, but 1s not l1m1ted to, mam pipe, laterals, valves. 
fire hydrants, cathodic protection, lle-1ns, and any other components required for ons1te 
and offs,te high pressure water supply network intended for fire suppression 

4 Low Pressure Water - includes. but 1s not l1m1ted to, main prpe, laterals, water meters, 
water meter boxes, back flow preventers, gate valves, air valves, blow-offs, fire hydrants, 
cathodic protection, tie-ms, and any other components required for ons1te and offs1te low 
pressure water supply network intended for domestic use 

5 Non-Potable Water System (Blackwater Treatment Fac1hty) - includes, but 1s not limited 
to, water recycling production equipment such as buffer and treatment tanks, reverse 
osmosis and ultraviolet treatment equipment, and plant auxiliary equipment such as 
pumps, valves, and electncal equipment d1stnbut1on fac1hties such as main pipes, laterals, 
and valves, customer interface equipment such as water meters, back flow preventers, 

EXHIBIT B 
Page 1 



and valves, along with fmancmg costs and any other components required ror non-potable 
water supply system {whether publicly or privately owned) mtendecl to provide treated 
wastewater for use m, among other things, 1rngat1on of parks, landscaping, and non­
potable uses w1thm bu1ldmgs, and any other components or adm1mstrat1ve costs required 
for non-potable water system 

6 D1stnct Energy System - includes, but 1s not J1m1ted to, whether publlciy or privately-owned, 
district energy production equipment such as boilers, chillers, heat pumps, cooling towers, 
bay water interface equipment and p1pmg, and plant auxiliary equipment such as pumps, 
valves, and electrical equipment, d1stnbut1on fac1ht1es such as main pipes, laterals, and 
valves, customer interface equipment such as energy meters and energy transfer stations, 
along with f1nanc1ng costs and any other components or adm1rnstrat1ve costs required for 
d1stnct energy system intended to provide heating and coaling or domestic hot water w1thm 
buildings 

7 Samtary Sewer, Storm Drain, and Stormwater Management- includes, but 1s not l1m1ted 
to, retrofit of existing combined sewer fac1ht1es, new gravity rnam pipe, force main pipe 
and associated valves, laterals, manholes, catch basins, traps, arr vents, pump stations, 
outfalls, hft stations, connections to existing systems, storrnwater treatment best 
management practices (BMPs) such as detention vaults, and any other components 
required for a network intended to convey storm water and sanitary sewage, including 
components, such as eJector pumps, associated with vertical buildings to meet design 
cntena for the Honzontal Improvements 

8 Joint Trench & Dry Ut1ht1es - includes, but 1s not limited to, rnstallat1on of primary and 
secondary conduits, overhead poles, pull boxes, vaults, subsurface enclosures, gas mam, 
and anodes for dry ut1ht1es mcludmg electrical, gas, telephone, cable, internet, and 
information systems, as well as any payment obhgattons related to providing such 
services 

9 Earthwork and Retaining Walls - includes, but 1s not hm1ted to, Site Preparation activrt1es 
mcludmg 1mportat1on of clean frll matenals, clearing and grubbing, slope stab1hzat1on, 
ground improvement, installation of geognd, surcharging, wick drams, excavation, rock 
fragmentation, grading, lightweight cellular concrete, geofoam, placement of fill, 
compaction, retarnmg walls, subdrainage. erosion control, temporary fencing, and post­
construction stab1hzat1on such as hydroseed1ng Also, includes, but 1s not limited to, 
excavation of future vertical development sites 1f the excavated soils rs used on site for 
purposes of raising Horizontal Improvements 

10 Roadways - includes, but 1s not limited fa, Public ROWs, roads and paseos m Public 
Space, road subgrade preparation, aggregate base, concrete roadway base, asphalt 
weanng surface, concrete curb, concrete gutter, medians. colored asphalt and concrete, 
pavers, speed bumps, sawcuttmg, grinding, conform paving, resurfacing, any other 
components required for ons1te and offs1te roadways, transit stops, bus rac1l1t1es, 
permanent pavement marking and stnpmg, traffic control s1gnage. traffic hght signals, 
offslte traffic improvements, and any other components or appurtenant features as 
required m the approved Improvement Plan details and spec1f1cations through the 
perm1ttmg process 

11 Streetscape - includes, but 1s not limited to, subgrade preparation, aggregate base, 
sidewalks, pavers, ADA curb ramps. detectable tiles, streetlights, hght pole foundations, 
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s1gnage, emergency services infrastructure, landscaping (including trees and Silva cells 
and/or structural soil), 1rr1gat1on, street furniture, waste receptacles. bike racks, shared 
bike parking fac1ht1es (whether publicly or privately owned), newspaper stands, any other 
components or appurtenant features as required in the approved Improvement Plan 
details and spec1ficat1ons through the permitting process, and wayfindmg and 
1nterpretat1ve s1gnage and fac1ht1es 

12 Parks and Pubhc Space - includes, but 1s not hm1ted to, fine grading, storm drainage and 
treatment, sanitary sewer, low pressure water, park lighting, community w1f1, d1str1buted 
antenna systems, secunty infrastructure, low-voltage electncal, various hardscapmg, 
1mgat1on, landscapmg, vanous concrete structures, site furnishings, public art, wayf1ndmg, 
1nterpret1ve and other park s1gnage, v1ewmg platforms, water access fac1bties (including 
boat launch), retrofit of shoreline structures and slopes (including demol1t1on, excavation, 
installation of revetment, structural repair, construction and occupancy costs of park 
structures, and any other components, e g , Shoreline Improvements), and any other 
associated work in publicly accessible spaces such as parks, open spaces, plazas, and 
mid-block passages, 1ncludmg publ1cly-access1ble parks, plazas, mid-block passages and 
open space that 1s located on private property, but 1dentif1ed as pubhc open space m the 
ODA, Design Controls documents, or Subd1v1s1on Map 

13 Water.based Transportation Improvements - includes, but not limited to, modes of water­
based transportation and all infrastructure, design, and perm1ttmg costs related to 
providing water-based transportation fac1ht1es at the ProJect 

14 H1stonc Rehab1htat1on Required for Horizontal Improvements- includes, but 1s not limited 
to, eligible cost for relocation, structural retrofit, repair, and rehab1htat1on of h1stonc Pier 
48 

15 Hazardous SOIi Removal - includes, but 1s not limited to, removal and disposal of 
contaminated soil which cannot be reused on site m accordance with the M1ss1on Rock 
Development Soil Management Plan, dated October 18, 2019, Dust Control Plan, dated 
November 1, 2019, Asbestos Dust M1t1gat1on Plan, dated November 15, 2019, and other 
related documents, and associated with pubhc improvements 

16 Shoreline Adaptation Studies - includes, but 1s not limited to, analysis and planning to 
characterize the preferred Shoreline Protection Pro1ect and .alternatives, 1ncludmg pre­
entitlement planning and design work, environmental review, negot1at1on, and Regulatory 
Approvals related to the Shorehne Protection Fac1bbes 

17 Shoreline Protection Fac1lrt1es mcludes, but 1s not hm1ted to, waterfront Improvements at 
the San Francisco Bay shorehne to provide stab11lty, to protect the area from penis 
associated with se1sm1c events and climate change, mcludmg sea level rise and floods, 
and other public improvements approved by the Port Comm1ss1on and the Board of 
Supervisors 

18 Deferred Infrastructure 

19 Entitlement costs, mcludmg Entitlement Costs and costs to obta1p approvals necessary to 
proceed with development incurred after the Reference Date, such as the cost to comply 
with the Callforn1a Environmental Quality Act, negotiate transaction documents, permitting 
of Horizontal Improvements, subd1v1s1on mapping, conduct community outreach, and 
prepare development design and land use requirements, but not expenses related to any 
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campaign or ballot measure or any other expenses proh1b1ted by law Entitlement costs 
may include mtenm costs as approved from time to time by the Board of Supervisors ., 

20 Associated Pubhc Benefits - including, but not l1m1ted to, costs required to provide 
Associated Public Benefits related to transportation, childcare, public open space, 
sustamab1hty, community meetmg space and programs, and other pubhc-benef1ttmg 
improvements and expenditures 

21 Miscellaneous Horizontal Development Costs - any other Horizontal Development Costs 
associated with 1mplement1ng the DOA, mcludmg any additional costs that the Parties 
agree shall be incurred by the Developer for the ProJect, including workforce liaisons, 
studies and consultants required to comply with the DDA, such as auditors, inspectors. 
attorneys and appraisers, replacement and rework costs, including repairs to correct 
incidental damage that occurs throughout the course of construction and restoration of 
roadway pavement in areas where there are trenches excavated after the 1rntial roadway 
1s paved, and maintenance pnor to acceptan~e by the City and/or Port 

22 Any other costs authonzed to be financed by the STD under the DDA 

23 Interim improvements required for the use of the ProJect S1te including temporary bike 
lanes, landscape, hardscape, access1b1lrty infrastructure, grading, furniture and other 
improvements required for the interim use of the remaining ProJect Srte 

24 Soft Costs required _to support the construction of the Horizontal Improvements and 
1mplementat1on of the DDA, including developer management costs, third party 
professional services, construction management Fees, and asset management costs 

25 Developer M1t1gat1on Measures, including the formation of the Transportation 
Management Association and dust, v1brat1on, asbestos and settlement momtonng 

26 Insurance, Bonding and Warranty costs as required by the City in connection with the 
authorized improvements 

. 
27 Miscellaneous Costs, such as costs associated with 1rnplement1ng the ODA. including any 

add1t1onal costs that the Parties have agreed shall be incurred by the Developer for the 
ProJect, such as master planning for each phase, audits, appraisals, workforce 
development costs (such as a liaison). cash payments and community outreach 1rnt1at1ves 

Any fac1hty authorized to be financed by the STD may be financed through the construction 
and acqu1s1t1on of the facility or through the payment of fees for such fac1hty 

The fac1hbes authonzed to be financed may be located within or outside the boundanes of 
the STD 

The fac1ht1es to be financed shall include all Hard Costs and Soft Costs associated with 
the fac1ht1es, including the costs of the acqu1s1t1on of land and nghts-of-way, the costs of design, 
engineering and planning, the costs of any environmental or traffic studies, surveys or other 
reports, costs related to landscaping and 1rngation, soils and other environmental testing and 
observation, permits, plan check, and inspection fees, insurance, legal and related overhead 
costs, bondmg, trailer rental, ut1hty bills, site security, coordination and superv1s1on and any other 
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costs or appurtenances related lo any of the foregoing as further defined m one or more 
acqurs1t1on agreements with the developer of the property m the STD 

The fac1ht1es to be financed shall also include all 1nc1dental expenses, defined as follows 

1 The cost of planning and des1gnmg faetht1es to be financed by the STD, including the cost 
of environmental evaluations of those fac1llt1es 

2 The costs associated with the creation of the STD, issuance of bonds, determmat1on of 
the amount of taxes, collection of taxes, payment of taxes, or costs otherwise incurred m 
order to carry out the authorized purposes of the STD 

3 Any other expenses incidental to the construction, completion, and inspection of the 
authorized work, including costs for temporary fac1ht1es with a useful hfe of at least 3 years 
that are required to construct an authorized fac1hty. 

4 Special taxes levied on a property m the STD and paid by the Developer on behalf of a 
local agency or other landowner pnor to the development of the property 

The fac1ht1es to be financed also includes the mtenm cost of the fac1ht1es, which shall mean 
the Developer Return or Port Return, as applicable, and any interest payable on any promissory 
note payable to the STD 

The STD may also apply bond proceeds and special taxes to repay the Port Comm1ss1on 
for advances made to pay for authorized costs, under any promissory note or otherwise 

Special taxes may be collected and set-aside 1n designated funds and collected over 
several years (1 e , reserves), and used to fund fac1ht1es authonzed to be financed by the STD 

AUTHORIZED SERVICES 

Special taxes collected m the STD may finance, m whole or m part, the services authonzed 
to be financed by the San Francisco Special Tax Financing Law (Adm1n Code ch 43, art X) and 
the Mello-Roos Community Fac1l1t1es Act of 1982 (Cal Gov·t Code Section 53311 et seq ), m the 
STD and, to the extent permitted by the DOA, outside the STD, including 

• Maintenance, capital repair, replacement and operation (including public events) of Pubhc 
Spaces, including fac1ht1es for public enJoyment, such as public parks, public recreational 
fac1ht1es, public access, open space, public paseos and other public amenities, some of 
which may be rooftop fac1llbes or locat~d on privately leased property but 1dentlf1ed as 
public open space m the ODA or Design Controls or Subd1v1s1on Map 

• Maintenance, capital repair, replacement and operation of Publlc Right-of-Ways (ROWs), 
1ncludmg public streets, sidewalks, shared public ways, mid-block passages, bicycle 
lanes, and other paths of travel, associated landscaping and furnishings, maintenance, 
trenching, backf1llmg, and monitoring of L1ghtwe1ght Cellular Concrete infrastructure, 
retain mg walls w1thm the ROWs and related amernt1es m the STD, same of which may be 
located on privately leased property but 1dent1f1ed as pubhc open space in the ODA or 
Design Controls 

• Maintenance, capital repair, replacement and operation of Shoreline Improvements m and 
adJacent to the STD that were completed per the DDA, such as shoreline restoration, 
1ncludmg mstallabon of stone columns, p1hngs, secant walls, and other structures to 
stabilize the seawall or shoreline, removal of bay fill, creation of waterfront public access 
ta or environmental remed1at1on of the San Francisco waterfront 
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• Maintenance, capital repair, replacement and operation of landscaping and 1mgat1on 
systems and other equipment, material, and supplies directly related to marntam1ng and 
replacing landscaped areas and water features 1n Publtc Spaces and Pubhc ROWs 

• Maintenance, capital repair, replacement and operation as needed of Public Spaces, 
including street cleaning and paving 

• Maintenance, capital repair, replacement and operation of lighting, rest rooms, trash 
receptacles, park benches, planting containers, p1cmc tables, bollards, bicycle racks and 
corrals arid other furniture and fixtures and s1gnage m Pubhc Spaces and Pubhc ROWs 

• Maintenance, capital repair. replacement and operation of ut1ht1es m Pubhc Spaces and 
PubhcROWs 

• General 11abll1ty insurance for any Public ROWs or structures m Pubhc ROWs that Public 
Works does not submit to the Board of Supervisors for City acceptance for Ctty General 
Fund hab1ltty purposes and other commercially reasonable insurance coverages 

• Port, City, or thtrd party personnel, adm1rnstrat1ve, and overhead costs related to 
maintenance or to contracting for and managing third-party maintenance, including rent 
for storage space needed to support the maintenance act1v1t1es 

• Any other costs authorized to be financed by the STD under the DOA 

Special taxes may be collected and set-aside m designated funds and collected over 
several years (1 e, reserves), and used to fund services authonzed to be financed by the STD 
The term "operation" includes providing security and hosting special events 

INCIDENTAL COSTS 

Special taxes collected m the STD will also fund, m whole or in part, the incidental costs 
associated with the fac1hbes and services authorized to be financed Incidental costs include, but 
a re not limited to 

1 Adm1mstrat1ve expenses and fees including costs incurred to form the STD, to 
annex territory to the STD, to annually administer the STD, to levy and collect 
special taxes for the STD, and any other costs incurred m standard admm1strat1on 
of the STD by the City or their authorized consultants, 

2 Any amounts needed to cure actual or estimated dehnquencies m special taxes for 
the current or previous fiscal years, 

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

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

the STD or any party related to any of the foregoing, for fac1hties, fees or other 
purposes or costs of the STD 
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COMPLIANCE WITH CFO GOALS 

The City hereby waives the requirements of the CFD Goals to the extent inconsistent with 
this Exh1b1t A 
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EXHIBIT C 

NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2020·1 

(Mission Rock Facilities and Services) 

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX 

Special Taxes applicable to the Leasehold Interest 1n each Taxable Parcel in the City 

and County of San Francisco Special Tax D1stnct No 2020-1 (M1ss1on Rock Fac1ht1es 

and Services) shall be levied and collected according to the tax lrab1llty determined by 

the Administrator through the appl1cat1on of the appropriate amount or rate for 

Leasehold Interests in Taxable Parcels, as described below. The Leasehold Interest in 

all Taxable Parcels rn the STD shall be taxed for the purposes, to the extent, and rn the 

manner herem provided, rncludrng property subsequently annexed to the STD 

Special Taxes shall be levied only on Leasehold Interests in Taxable Parcels In the 

event a Leasehold Interest in a Taxable Parcel 1s terminated, the Special Taxes shall be 

levied on any successor Leasehold Interest m the Taxable Parcel If a Leasehold 

Interest termrnates while a Special Tax that was previously levied remarns unpaid, the 

owner of the successor Leasehold Interest will take the interest subject to the obligation 

to pay the unpaid Special Tax along with any applicable penalties and interest 

The City will covenant m each Indenture that, as long as any Bonds are outstanding, 1t 

will not terminate, and 11 will mh1b1t the Port from termmatmg, any Leasehold Interest m a 

Taxable Parcel unless the Port enters mto a new lease the term of which ends on or 

after the final maturity date of the Bonds and that covers substantially the same real 

property and improvements as the terminated lease It will not be a v1olat1on of this 
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covenant If the City or the Port 1mt1ates Jud1c1al foreclosure of any such lease pursuant 

to the CFD Law. 

A. DEFINITIONS 

The terms hereinafter set forth have the following meanings 

"Administrative Expenses" means any or all of the following · the fees and expenses 

of any fiscal agent or trustee (including any fees or expenses of its counsel) employed 

in connection with any Bonds, and the expenses of the City carrying out duties with 

respect to the STD and the Bonds, including, but not hm1ted to, levying and collecting 

the Special Taxes, the fees and expenses of legal counsel, charges levied by the City, 

mcludmg the Controller's Office, the Treasurer and Tax Collector's Office, the City 

Attorney, and the Port, costs related to property owner mqu1nes regarding the Special 

Taxes, costs associated with appeals or requests for interpretation associated with the 

Special Taxes and this RMA, costs associated with annexation of property into the STD, 

amounts needed to pay rebate to the federal government with respect to the Bonds, 

costs associated with complying with any cont,numg disclosure requirements for the 

City and any other maJor property owner (whether or not deemed to be an obligated 

person). costs associated with foreclosure and collection of delinquent Special Taxes, 

and all other costs and expenses of the City m any way related to the establishment or 

admm1strat1on of the STD 

"Administrator'' means the Director of the Office of Public Finance or his/her des1gnee 

who shall be responsible for adm1n1stenng the Special Taxes according to this RMA 
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"Affordable Housing Proj~ct" means a res1dent1al or pnmanly res1dent1al proJect, as 

determined by the Revrew Authority, ~1thm which 100% of the resrdent1al units are 

Affordable Urnts 

"Affordable Square Footage" means both (1) the entire square footage of an 

Affordable Housing ProJect, and (11) the aggregate net rentable square footage that 1s or 

1s expected to be associated with Affordable Units within a bulldrng on a Parcel of 

Developed Property The Review Authority shall make the final determ1nat1on as to the 

amount of Affordable Square Footage w1thm a building in the STD. 

"Affordable Unit" means a Res1dent1al Unit for which a deed restnct1on has been 

recorded that (i) hmrts the rental rates on the umt or (11) rn any other way rs intended to 

restrict the current or future value of the umt, as determined by the Review Authority 

"Appendix" means the Appendrx to the ODA. 

\ 
"Assessed Parcel" means. in any Fiscal Year, any Taxable Parcel that meets all five of 

the following cond1t1ons (1) there 1s a building on the Taxable Parcel for which a 

Certificate of Occupancy has been issued, (11) based on all information available to the 

Adm1mstrator, the Baseline Assessed Value has been determined for the Taxable 

Parcel, {111) ad valorem taxes have been levied on the Taxable Parcel based on the 

Baseline Assessed Value of the building, (1v) by the end of the pnor Fiscal Year, at least 

one year of ad valorem taxes based upon the Baseline Assessed Value of the building 

have been paid, and (v) the Taxable Parcel does not have outstanding delmquenc1es m 

the payment of ad valorem property taxes or Special Taxes at the latest point at which 

the Admm1strator 1s able to receive delinquency mformat1on from the County prior to 

subm1tt1ng the Development Special Tax levy in any Fiscal Year Once a Taxable 
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Parcel has been categonzed as an Assessed Parcel, such Taxable Parcel shall be 

considered an Assessed Parcel mall future Fiscal Years ,n which there are no 

outstanding dehnquenc1es for the Parcel, regardless of increases or decreases m 

assessed value 

"Assessor's Parcel" or "Parcel" means a lot or parcel shown on an Assessor's Parcel 

Map with an assigned Assessor's Parcel number. 

"Assessor's Parcel Map" means an official map of the County Assessor designating 

Parcels by Assessor's Parcel number 

"'Association" means a homeowners or property owners assoc1at1on, including any 

master or sub-assoc1at1on, that provides services to, and collects dues, fees, or charges 

from, property w1th1n the STD 

"Association Square Footage" means square footage within a bu1ld1ng that 1s (1) on 

property m the STD that 1s leased to an Assoc1atton, not including any such property 

that 1s located directly under a res1dent1al structure, and (11) used for purposes of the 

Assoc1at1on and not leased or otherwise used for purposes that are not part of the 

operation of the Assoc1at1on. 

"Authorized Expenditures" means, separately with respect to the Development 

Special Tax, Office Special Tax, Shoreline Special Tax, and Contingent Services 

Special Tax, those costs, fac1llt1es or public services authorized to be funded by the 

applicable Special Tax as set forth 1n the Financing Plan and the documents adopted by 

the Board at STD Formation, as may be amended from time to time 
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"Base Contingent Services Special Tax" means, for any Square Footage Category, 

the per-square-foot Contingent Services Special Tax for square footage w1thm such 

Square Footage Category, as 1dent1f1ed m Table 4 in Section C below, that can be 

levied on a Leasehold Interest in a Taxable Parcel. 

"Base Development Special Tax" means, for any Square Footage Category, the per­

square-foot Development Special Tax for Square Footage wrthm such Square Footage 

Category, as 1denbf1ed m Table 1 m Section C below, that can be levied on a Leasehold 

Interest in a Taxable Parcel 

"Base Office Special Tax" means, for Office Square Footage and Excess Exempt 

Square Footage, the per-square-foot Office Special Tax 1dent1fied m Table 2 in Section 

C below, that can be levied on a Leasehold Interest ,n a Taxable Parcel 

"Base Shoreline Special Tax" means, for any Square Footage Category, the per­

square-foot Shoreline Special Tax for Square Footage w1th1n such Square Footage 

Category, as 1dent1f1ed m Table 3 in Section C below, that can be levied on a Leasehold 

Interest m a Taxable Parcel 

"Base Special Tax" means, collect1vely, the Base Development Special Tax, the Base 

Office Special Tax, the Base Shoreline Special Tax, and the Base Contingent Services 

Special Tax 

''Baseline Assessed Value" means, after a Cert1f1cate of Occupancy has been issued 

for a Taxable Parcel, the assessed value that the Port and Vertical Developer mutually 

agree 1s the fmal, unappealable value for the Taxable Parcel 
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"Board" means the Board of Supervisors of the City, acting as the leg1slat1ve body of 

STD No. 2020-1. 

"Bond Sale" means, for the Development Special Tax, issuance of Development 

Special Tax Bonds, for the Office Special Tax, issuance of Office Special Tax Bonds, 

and, for the Shoreline Special Tax, issuance of Shoreline Special Tax Bonds 

"Bonds" means bonds or other debt (as defined m the CFD Law), whether m one or 

more senes, that are issued or assumed by or for the STD to finance Authorized 

Expenditures including any Development Special Tax Bands, Office Special Tax Bonds, 

and Shoreline Special Tax Bonds The term "Bands" includes any promissory note 

executed by or on behalf of STD No 2020-1 for the benefit of the Port 

"Capitalized Interest'' means funds m any capitalized interest account available to pay 

debt service on Bonds 

"Certificate of Occupancy" means the first cert1f1cate, including any temporary 

certificate of occupancy, issued by the Port to confirm that a building or a portion of a 

building has met all of the building codes and can be occupied for res1dent1al or non­

res1dent1al use For purposes of this RMA, "Cert1f1cate of Occupancy'' shall not include 

any cert1f1cate of occupancy that was issued prior to January 1, 2019 for a building 

w1thm the STD, however, any subsequent cert1f1cates of occupancy that are issued for 

new construct1on, or expansion of a building sh~II be deemed a Cert1f1cate of 

Occupancy and the Special Taxes shall apply to the associated square footage. For 

Pier 48, only a cert1f1cate of occupancy issued 1n assoc1at1on with the permanent reuse 

of the bmlding (as determined by the Port) shall quahfy as a ''Cert1f1cate of Occupancy'' 

for purposes of this RMA 
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''CFD Law" means the San Francisco Special Tax Fmancmg Law (Admm Code ch. 43, 

art. X). which incorporates the Mello-Roos Act 

"City" means the City and County of San Francisco, Cahforma. 

"Contingent Services Special Tax" means a special tax levied m any Fiscal Year after 

the Trigger Event on a Leasehold Interest m a Taxable Parcel to pay the Services 

Special Tax Requirement 

··county" means the City and County of San Francisco, Cahforma 

"DDA" means the D1spos1t1on and Development Agreement between the Port and the 

Developer, mclud1ng all exh1b1ts and attachments, as may be amended from time to 

tmie 

"Deputy Director" means the Deputy Director of Finance and Adm1rnstrat1on for the 

Port or other such official that acts as the chief fmanc1al officer for the Port 

"Developed Property" means, 1n any Fiscal Year, all Taxable Parcels for which the 24-

month anniversary of the Parcel Lease Execution Date has occurred m a preceding 

Fiscal Year, regardless of whether a Permit has been issued For any Taxable Parcel 

on which a str4cture 1s built and occupied without execution of a Parcel Lease, such 

Taxable Parcel shall be categorized as Developed Property m the Fiscal Year m which 

a Cert1f1cate of Occupancy was issued on or.prior to June 30 of the preceding Fiscal 

Year. 
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"Developer" means Seawall Lot 337 Associates, LLC, or any successor or assign that 

takes aver as tenant under the Master Lease. 

"Development Approval Documents" means, collect1vely, the ODA, any Vertical DDA, 

any Fmal Maps, Review Authority approvals, or other such approved or recorded 

document or plan that 1dent1f1es the type of structures, acreage, and Market-Rate 

Res1dent1al Square Footage and Office Square footage approved for development on 

Taxable Parcels 

"Development Special Tax" means a special tax levied in any Fiscal Year on a 

Leasehold Interest m a Taxable Parcel to pay the Development Special Tax 

Requirement. 

"Development Special Tax Bonds" means any Bonds secured solely by Development 

Special Taxes 

"Development Special Tax Requirement" means the amount necessary m any Fiscal 

Year to. (1) pay pnnc1pal and interest on Development Special Tax Bonds that are due m 

the calendar year that begins m such Fiscal Year; (11) pay perrod1c costs on 

Development Special Tax Bonds, including but not limited to, credit enhancement, 

hqu1d1ty support and rebate payments, (m) replenish reserve funds created for 

Development Special Tax Bonds under the Indenture to the extent such replenishment 

has not been included m the computation of the Development Special Tax Requirement 

in a previous Fiscal Year, (1v) cure any delinquencies m the payment of prmc1pal or 

interest on Development Special Tax Bonds which have occurred m the pnor Fiscal 

Year, (v) 1n any Fiscal Year m which there 1s a Development Special Tax levied on one 

or more Parcels pursuant to Step 1 d in Section F below, pay the fee rmposed by the 
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City for levying such Development Special Tax on the County tax roll, (v1) pay other 

obhgat1ons described rn the Frnanc1ng Plan, and (v11) pay directly for Authonzed 

Expenditures, so long as such levy under this clause (vu) does not rncrease the 

Development Special Tax levied on Undeveloped Property The amount calculated to 

pay ,terns (1) through (v11) above may be reduced m any Fiscal Year by (a) interest 

earnings on or surplus balances rn funds and accounts for the Development Special Tax 

Bonds to the extent that such earnings or balances are available to apply against such 

costs pursuant to the Indenture, (b) in the sole and absolute d1scret1on of the Port, 

proceeds received by the STD from the collection of penalties associated with 

delinquent Development Special Taxes, and (c) any other revenues available to pay 

such costs, as determined by the Adm1mstrator, the City, and the Port. 

"Escalator'' means the lesser of the following (1) the annual increase, 1f any, m the 

Consumer Pnce Index (CPI) for All Urban Consumers m the San Franc1sco-Oakland­

Hayward region (base years 1982-1984=100) published by the Bureau of Labor 

Stal1st1cs of the United States Department of Labor, or, 1f such index 1s no longer 

published, a similar escalator that 1s determined by the Port and City to be appropriate, 

and (11) five percent (5%) 

"Estimated Base Development Tax Revenues" means, at any point. rn time, the 

amount calculated by the Administrator by mult1plymg the Base Development Special 

Tax by square footage w1thm each Square Footage Category proposed for development 

and, rf applicable, already m completed buildings on a Taxable Parcel 

"Estimated Base Office Special Tax Revenues" means, at any point in time, the 

amount calculated by the Admrmstrator by mult1plymg the Base Office Special Tax by 
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square footage w1thm each Square Footage Category proposed for development and, 1f 

applicable, already m completed buildings on a Taxable Parcel 

"Estimated Base Shoreline Special Tax Revenues" means, at any point m time, the 

amount calculated by the Administrator by mult1plymg the Base Shoreline Special Tax 

by square footage within each Square Footage Category proposep for development 

and, 1f applicable, already 1n completed buildings on a Taxable Parcel 

"Excess Exempt Square Footage" means, after the First Bond Sale, any square 

footage 1n a building on a Parcel of Developed Property that 1s determined by the 

Review Authority to exceed the amount of Exempt Square Footage for such building 

Excess Exempt Square Foot means a single square-foot unit of Excess Exempt Square 

Footage 

"Exempt Square Footage" means, prior to the First Bond Sale, any square footage m 

or expected in a building on a Parcel of Developed Property that 1s determined by the 

Review Authority to be used or reserved for an Exempt Use After the First Bond Sale, 

"Exempt Square Footage" for any bu1ld1ng on a Parcel of Developed Property shall be 

the sum of following, as determined by the Review Authority 

1. The Initial Exempt Square Footage for the budding, and 

2 Square footage m or expected m the building that (1) exceeds the Initial 

Exempt Square Footage, and (11) 1f exempted from Special Taxes, would not reduce 

coverage on outstanding Bonds below the Required Coverage 

''Exempt Use" means any of the following uses 
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1) Affordable Square Footage 

2) Assoc1at1on Square Footage 

3} Child Care- child care uses that qualify for exemption from the Special 

Taxes, as determined by the Review Authonty after review and consideration of the 

cntena and requirements set forth 1n the Parcel Lease and ODA 

4) Parking - areas reserved for automobile. motorcycle, or bicycle parking 

5) Retail - commercial establishments that sell general merchandise, hard 

goods, food and beverage, personal services, and other items directly to consumers, 

mcludmg but not hm1ted to restaurants, bars, entertainment venues, health clubs, 

laundromats, dry cleaners, repair shops, storage fac1ht1es. and parcel delivery shops In 

add1t1an (1) all street-level retail bank branches, real estate brokerages, and other such 

ground-level uses that are open to the public. and (11) any area designated, pursuant to 

Section 102 of the Planning Code or successor sections, for "Planning, D1stnbut1on, and 

Repair'' (PDR) services, which includes but will not be limited to the following uses 

1ndustnal or agricultural use, ambulance services, animal hospital, automotive service 

station, automotive repair, automotive wash, arts act1vit1es, business services, cat 

boarding, catering service. commerc1al storage, kennel, motor vehicle tow service, hvery 

stable, parcel delivery service, pubhc ut1ht1es yard, storage yard, trade office, trade 

shop, wholesale sales, or wholesale storage 

6) Ut1ht1es - areas reserved for fac1ht1es associated with the treatment of 

water or sewer, or the transm1ss1on or prov1s1on of gas and electricity, or the heating 

and cooling of buildings. 

7) Amenity Square Footage- areas reserved for s1tew1de amenities, such as 

a welcome center, leasing office, s1tew1de management, or s1tew1de secunty. 

"Expected Land Uses'' means the total Market-Rate Res1dent1al Square Footage and 

Office Square Footage expected on each Planning Parcel m the STD The Expected 
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Land Uses at STD Formation are 1dent1f1ed m Attachment 3 and may be revised 

pursuant to Sections B, C, D, and E below 

''Expected Maximum Development Special Tax Revenues" means the aggregate 

Development Special Tax that can be levied based on appl1cat1on of the Base 

Development Special Tax to the Expected Land Uses The Expected Maximum 

Development Special Tax Revenues for each Planning P?rcel at STD Formation are 

shown m Attachment 3 and may be revised pursuant to Sections B, C, D, and E below 

''Expected Maximum Office Special Tax Revenues" means the aggregate Office 

Special Tax that can be levied based on appllcat1on of the Base Office Special Tax to 

the Expected Land Uses The Expected ¥ax1mum Office Special Tax Revenues for 

each Planning Parcel at STD Formation are shown in Attachment 3 and may be revised 

pursuant to Sections B, C, D, and E below 

"Expected Maximum Shoreline Special Tax Revenues• means the aggregate 

Shoreline Special Tax that can be levied based on apphcat1on of the Base Shoreline 

Special Tax to the Expected Land Uses The Expected Maximum Shoreline Special 

Tax Revenues for each Planning Parcel at STD Formatton are shown m Attachment 3 

and may be revised pursuant to Sections B, C, D, and E below. 

"Final Map" means a final map, or portion thereof, recorded by the County pursuant to 

the Subdrv1s1on Map Act (Calrforma Government Code Section 66410 et seq ) that 

creates md1v1dual lots on which Permits for new construction or h1stonc rehab1htat1on 

may be issued without further subd1v1s1on 
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"Financing Plan" means the Fmancmg Plan attached as Exh1b1t C1 and incorporated 

into the DOA, as such plan may be amended or supplemented from time to time m 

accordance with the terms of the ODA 

"First Bond Sale" means, (1) for the Development Special Tax, a Bond Sale of the first 

senes of Development Special Tax Bonds, (11} for the Office Special Tax, a Bond Sale of 

the first series of Office Special Tax Bonds, and (111) for the Shoreline Special Tax, a 

Bond Sale of the first series of Shoreline Special Tax Bonds 

"Fiscal Year'' means the period starting July 1 and ending on the following June 30 

"Future Annexation Area" means that geographic area that, at STD Formation, was 

considered potential annexation area for the STD and which was, therefore, 1dent1f1ed 

as "future annexation area· on the recorded STD boundary map Such des1gnat1on 

does not mean that any or all of the Future Annexation Area will annex into the STD, but 

should owners of property designated as Future Annexation Area choose to annex, the 

annexation may be processed pursuant to the annexation procedures rn the CFO Law 

for territory included in a future annexatron area, as well as the procedures established 

by the Board and anY. other applicable prov1s1ons.of the CFO Law. 

"Indenture" means any indenture, fiscal agent agreement, resolution, or other 

instrument pursuant to which Bonds are issued, as modified, amended, or 

supplemented from time to time, and any instrument replacrng or supplementing the 

same 

'"Initial Exempt Square Footage" means, for any budding on a Parcel of Developed 

Property, the square footage m or expected m the building that, at the time the Parcel 
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becarne Developed Property, was determined by the Review Authority to be reserved 

for an Exempt Use 

"Land Use Change" means a change t~ the Expected Land Uses after STD Formation 

"Leasehold Interest" means a Master Lease, ground lease, or any other lease 

arrangement of a Parcel or Parcels against which Special Taxes may be levied in any 

current or future Fiscal Year. The Review Authority shall make the final determmat1on as 

to whether a Parcel or building m the STD 1s subject to a Leasehold Interest for 

purposes of this RMA 

"Management Agreement" means the agreement between the Port and the 

Assoc1at1on (or related enbty) for maintenance, operations, and event planning of the 

entire publtc realm (parks, streets, other ROWs) within the Project S1te 

"MarketMRate Residential Square Footage" means, in any bu1ldrng on a Taxable 

Parcel, the ~et rentable square footage that 1s or 1s expected to be used for one or more 

of the following uses (1) Market-Rate Umts, (11) any type of group or student housing that 

provides lodging for a week or more and may or may not have md1v1dual cooking 

fac1ht1es, including but not limited to boarding houses, domutones, housing operated by 

medical 1nst1tut1ons, and single room occupancy umts, or (111) a res1dent1al care fac1hty 

that 1s not staffed by licensed medical professionals. As set forth m Section B below, 

the Review Authority shall make the determination as to the amount of Market-Rate 

Res1denbal Square Footage on a Taxable Parcel m the STD Market~Rate Residential 

Square Foot means a single square-foot umt of Market-Rate Res1denbal Square 

Footage. 
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"Market-Rate Unit" means a Res1dent1al Unit that 1s not an Affordable Unrt. 

"Master Lease" means a lease for all or part of the Pro1ect Site that allows the 

Developer to take possession of the Master Lease Premises and construct honzontal 

improvements approved under the DOA and to conduct other uses as provided m the 

DOA. 

"Master Lease Premises" means, at any point 1n time, the area subJect to the Master 

Lease 

"Maximum Contingent Services Special Tax" means, after the Trigger Event, the 

greatest amount of Contingent Services Special Tax that can be levied on a Leasehold 

Interest in a Taxable Parcel m any Fiscal Year determined in accordance with Sections 

C, D, and E below. 

'"Maximum Contingent Services Special Tax Revenues" means, at any pomt m time 

after the Tngger Event, the aggregate Maximum Contingent Services Special Tax that 

can be levied on all Leasehold Interests mall Taxable Parcels 

''Maximum Development Special Tax" means the greatest amount of Development 

Special Tax that can be levied on a Leasehold Interest in a Taxable Parcel 1n any Fiscal 

Year determined in accordance with Sections C, D, and E below. 

''Maximum Development Special Tax Revenues" means, at any point rn time, the 

aggregate Maximum Development Special Tax that can be levied on all Leasehold 

Interests in all Taxable Parcels 
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"Maximum Office Special Tax" means the greatest amount of Office Special Tax that 

can ba levied on a Leasehold .. lnterest ma Taxable Parcel in any Fiscal Year detennmed 

in accordance with Sections C, D, and E below. 

"Maximum Office Special Tax Revenues" means, at any point m time, the aggregate 

Maximum Office Special Tax that can be levied on all Leasehold Interests 1n all Taxable 

Parcels 

''Maximum Shoreline Special Tax" means the greatest amount of Shoreline Special 

Tax that can be levied on a Leasehold Interest m a Taxable Parcel many Fiscal Year 

determined in accordance with Sections C, D, and E below 

''Maximum Shoreline Special Tax Revenues" means, at any prnnt m time, the 

aggregate Maximum Shoreline Special Tax that can be levied on all Leasehold Interests 

in all Taxable Parcels 

"Maximum Special Tax" means, for any Leasehold Interest 1n a Taxable Parcel m any 

Fiscal Year, th_e sum of the Maximum Development Special Tax, Maximum Office 

Special Tax, Maximum Shoreline Special Tax, and Maximum Contingent Services 

Special Tax 

"Maximum Special Tax Revenues" means, collecbvely, the Maximum Development 

Special Tax Revenues, Maximum Office Special Tax Revenues, Maximum Shoreline 

Special Tax Revenues, and Maximum Contingent Services Special Tax Revenues 
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"Mello-Roos Actn means the Mello-Roos Community Fac1hbes Act of 1982, as 

amended. being Chapter 2 5, (commencing with Secbon 53311 ), Part 1, D1v1s1on 2 of 

Title 5 of the Government Code of the State of Cahforrna 

L 

"Office Special Tax" means a special tax levied m any Fiscal Year on Office Square 

Footage within a Leasehold Interest ma Taxable Parcel to pay the Office Special Tax 

Requirement 

"Office Special Tax Bonds" means any Bonds secured solely by Office Special Taxes. 

"Office Special Tax Requirement" means the amount necessary many Fiscal Year to 

(1) pay principal and interest on Office Special Tax Bonds that are due in the calendar 

year that begms m such Fiscal Year, (11) pay penod1c costs on Office Special Tax Bonds, 

mcludmg but not limited to, credit enhancement, l1qu1d1ty support and rebate payments, 

(111) replenish reserve funds created for Office Special Tax Bonds under the Indenture to 

the extent such replenishment has not been included m the computation of the Office 

Special Tax Requirement m a previous Fiscal Year, (1v) cure any dehnquenc1es 1n the 

payment of principal or interest on Office Special Tax Bonds which have occurred 1n the 

pnor Fiscal Year, (v) pay Adm1rnstrat1ve Expenses, (v1) pay other obhgatrons described 

m the Financing Plan, and (vn) pay directly for Authorized Expenditures, so long as such 

levy under this clause (v11) does not increase the Office Special Tax levied on 

Undeveloped Property The amount calculated to pay items (1) through (vu) above may 

be reduced in any Fiscal Year by (a) interest earnings on or surplus balances in funds 

and accounts for the Office Special Tax Bonds to the extent that such earnings or 

balances are available to apply against such costs pursuant to the Indenture, {b) 1n the 

sole and absolute d1scret1on of the Port, proceeds received by the STD from the 

collection of penalties associated with delinquent Office Special Taxes, and (c) any 
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other revenues available to pay such costs, as determined by the Administrator, the 

City, and the Port 

"Office Square Footage" means, within any brnldmg an a Taxable Parcel (1) the 

planning gross square footage for which a Prop. M allocat1on has been secured, (11) 

square footage that 1s or 1s expected to be part of a hotel operation, including square 

footage of hotel rooms, restaurants, meeting and convention fac1ht1es, gift shops, spas, 

offices, and other related uses, and (111) any other square footage m the bu1ld1ng that 

does not meet the def1rntion of Market-Rate Res1dent1al Square Footage, Exempt 

Square Footage, or E}(cess Exempt Square Footage The Review Authority shall make 

the final determ1nat1on as to the amount of Office Square Footage within a building in 

the STD Off'ice Square Foot means a smgle square-foot unit of Office Square Footage 

"Parcel Increment" means, many Fiscal Year, the amount of Tax Increment and funds 

.from any tax increment reserve fund maintained by the City that the Deputy Director has 

determined, pursuant to the Financing Plan, 1s available to reduce the amount of 

Development Special iax levied against Assessed Parcels 

"Parcel Lease" means a contract m the form set forth as an exh1b1t to the ODA by which 

the Port will convey a leasehold interest m a Taxable Parcel to a Vertical Developer 

''Parcel Lease Execution Date" means the effective date of a Parcel Lease that was 

fully executed by the Port and a Vertical Developer 

"Permit" means (1) for Pier 48, a permit issued by the Port that allows for rehab1l1tat1on 

of the existing h1stonc structures, and (11) for all property m the STD (other than Pier 48 1f 

1t 1s annexed to the STD), the first permit, whether a site permit or bu1ld1ng permit, 

EXHIBITC 
Page 18 



issued by the Port that, 1mmed1ately upon issuance or ultimately after addenda to the 

permit, allows for verttcal construction of a building or buildings 

"Pier 48" 1s defined rn the Appendix 

"Planning Code" means the Planning Code of the City and County of San Francisco, 

as 1t may be amended from time to time 

"Planning Parcel" means a geographic area within the STD that, for planning and 

entitlement purposes, has been designated as a separate Parcel with an alpha, 

numeric, or alpha-numeric 1dent1f1er to be used for reference until an Assessor's Parcel' 

1s created and an Assessor's Parcel number 1s assigned The Planning Parcels at STD 

Formation are 1dent1fied rn Attachment 1 hereto 

"Port" means the Port of San Francisco 

"Project Area r means the area w1th1n the City and County of San Francisco 

Infrastructure Frnancrng D1strrct No. 2 (Port of San Francisco) that covers the ProJect 

S1te and was formed by Ordinance No. 34-18 

. 
''Project Site" 1s defined rn the Appendix 

"Prop. Mn means Propos1t1on M, the c1t1zen-sponsored m1t1at1ve passed by San - . 
Francisco voters m November 1986 that created an annual llm1t on the square footage 

of certain office development m the City, and any subsequent propos1t1on that hm1ts 

office square footage within the STD. 
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"Proportionately" means, for Developed Property, that the ratio of the actual 

Contingent Services Special Tax levied in any Fiscal Year to the Maximum Contingent 

Services Special Tax authorized to be levied m that Fiscal Year 1s equal for all Parcels 

of Developed Property For Undeveloped Property, "Proportionately" means that the 

ratio of the actual Development Special Tax, Office Special Tax, and Shoreline Special 

Tax levied to the Maximum Development Special Tax, Office Special Tax, and 

Shoreline Special Tax, respectively, 1s equal for all Parcels of Undeveloped Property 

"Public Property" means any property w1thm the boundaries of the STD that 1s owned 

by or leased to the federal government, State of Cahfom1a, City, or public agency other 

than the Port Parcels of Public Property, and/or Leasehold Interests m Public Property, 

that do not fall within the definition of Exempt Square Footage shall be taxed as 

Developed Property or Undeveloped Property, as determined by the Administrator 

pursuant to the def1mt1ons set forth in this RMA. 

"Remainder Special Taxes" means, as calculated between September 1st and 

December 31st of any Fiscal Year. any Development Special Tax, Office Special Tax, 

and Shoreline Specral Tax revenues that were collected m the pnor Fiscal Year and 

were not needed to (1) pay debt service on the applicable Development Special Tax 

Bonds, Shoreline Special Tax Bonds, or Office Special Tax Bonds tl:lat was due m the 

calendar year that begins m the Fiscal Year m which the Remainder Special Taxes were 

levied, (11) pay periodic costs on the applicable Development Special Tax Bonds, 

Shoreline Special Tax Bonds, or Office Special Tax Bonds, mcludmg but not limited to, 

credit enhancement, l1qu1d1ty support and rebate payments (111) replenish reserve funds 

created for the applicable Development Special Tax Bonds, Shoreline Special Tax 

Bonds, or Office Special Tax Bonds under the applicable Indenture, (1v) cure any 

delinquencies m the payment of principal or interest on applicable Development Special 
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Tax Bonds, Shoreline Special Tax Bonds, or Office Special Tax Bonds which have 

occurred m the prior Fiscal Year, or (v) pay Adm1mstrat1ve Expenses that have been 

I 
incurred. or are expected to be incurred, by the City or Port pnor to the receipt of 

Development Special Tax, Shoreline Special Tax or Office Special Tax proceeds 

"Required Coverage" means (1) for Development Special Tax Bonds, the amount by 

which the Maximum Development Special Tax Revenues must exceed the 

Development Special Tax Bond debt service and prrorrty Adm1nrstrat1ve Expenses (1f 

any), as set forth 1n the applicable Indenture, Certificate of Special Tax Consultant, or 

other STD Formation Proceedings or Bond document that sets forth the minimum. 

required debt service coverage, (11) for Shoreline Special Tax Bonds, the amount by 

which the Maximum Shoreline Special Tax Revenues must exceed the Shoreline 

Special Tax ~ond debt service and prror1ty Adm1nrstrat1ve Expenses (1f any), ?S set forth 

1n the applicable Indenture, Certificate of Special Tax Consultant, or other STD 

Formation Proceedings or Bond document that sets forth the m1nrmum required debt 

service coverage, and (111) for Office Special Tax Bonds, the amount by which the 

Maximum Office Special Tax Revenues must exceed the Office Special Tax Bond debt 

service and prrorrty Adm1mstrat1ve Expenses (1f any), as set forth in the applicable 

Indenture, Cert1f1cate of Special Tax Consultant, or other STD Formation Proceedings 

or Bond document that sets forth the m1mmum required debt service coverage 

"Residential Unit" means an md1v1dual res1dent1al housing unrt 1n a res1dent1al or 

mixed-use bu1ldmg 

"Review Authority" means the Deputy Director of Real Estate & Development for the 

Port or an alternate des1gnee from the Port or the City who 1s responsible for approvals 

and entitlements of a development pro1ect. 

EXHIBITC 
Page21 



I I I ' 

r 

"RMA" means this Rate and Method of Apportionment of Special Taxes. 

''Services Special Tax Requirement'' means the amount necessary 1n any Fiscal Year 

to (1) pay the costs of operabons and maintenance or other pubhc services that are 

rncluded as Authorized Expenditures, (11) cure dehnquenc1es rn the payment of 

Contingent Services Special Taxes in the prior Fiscal Year, and (111) pay Adm1rnstrat1ve 

Expenses. 

"Shoreline Special Tax" means a special tax levied in any Fiscal Year to P.ay the 

Shoreline Special Tax Requirement 

"Shoreline Special Tax Bonds" means any Bonds secured solely by Shoreline Special 

Taxes that have been levied and are available after d1v1drng the Shoreline Special 

Taxes as set forth rn Fmancmg Plan Section 4 7, and factoring m debt service coverage 

and related Indenture requirements, as determined by the Administrator 

"Shoreline Special Tax Requirement" means the amount necessary in any Fiscal 

Year to pay (1) pay prmcrpal and interest on Shoreline Special Tax Bonds that are due 

in the calendar year that begins 1n such Fiscal Year, (11) pay periodic costs on Shoreline 

Special Tax Bonds, including but not hmrted to, credit enhancement, l1qu1d1ty support 

and rebate payments, (111) replenish reserve funds created for Shoreline Special Tax 

Bonds under the Indenture to the extent such replenishment has not been included 1n 

the computation of the Shoreline Special Tax Requirement in a previous Fiscal Year, 

(rv) cure any delinquencies m the payment of prrnc1pal or interest on Shoreline Special 

Tax Bonds which have occurred m the prior Fiscal Year, (v) pay Adm1mstrat1ve 

Expenses, (v1) pay directly for the costs of shoreline improvements so long as such levy 
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under this clause (v1) does not increase the Shoreline Speaal Tax levied on 

Undeveloped Property, and (vn) pay other obhgat1ons described m the Financing Plan 

The amount calculated to pay items (1) through {vii) above may be reduced in any Fiscal 

Year by {a) interest earnings on or surplus balances m funds and accounts for the 

Shoreline Special Tax Bonds to the extent that such earnings or balances are available 

to apply against such costs pursuant to the Indenture, (b) m the sole and absolute 

d1scret1on of the Port, proceeds received by the STD from the collection of penalties 

associated with delinquent Shoreline Special Taxes, and (c) any other revenues 

available to pay such costs, as determined by the Adm1mstrator, the City, and 'the Port. 

"Special Taxes'' means the Development Special Tax, Shoreline Special Tax, Office 

Special Tax, and Contingent Services Special Tax 

"Square Footage Category" means, md1v1dually, Market-Rate Res1dent1al Square 

Footage, Office Square Footage, and Excess Exempt Square Footage. 

"STD" or ~STD No. 2020-1" means the City and County of San Francisco Special Tax 

D1stnct No 2020-1 (M1ss1on Rock Fac1ht1es and Services). 

"STD Formation" means the date on which the Board approved dpcuments to form the 

STD 

"STD Formation Proceedings" means the proceedings to fonn the STD, mcludmg all 

resolutions, reports, and notices. 

"Sub-Project Areas" means all sub-proJect areas designated w1thm ProJect Area I 
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"Tax-Exempt Port Parcels" means Port-owned Parcels that are or are intended to be 

used as streets, walkways, alleys, rights of way, parks, open space, or other s1m1lar 

uses. The final determination as to whether a Parcel is a Tax-Exempt Port Parcel shall 
' 

be made by the Review Authority 

"Tax Increment" means the tax increment generated from all Sub-ProJect Areas. 

''Taxable Parcel'" means any Parcel w1th1n the STD that 1s not a Tax-Exempt Port 

Parcel or a Parcel for which the Special Tax. has been prepaid pursuant to Sections 

53317 3 or 53317 .5 of the Mello-Roos Act. 

''Taxpayer" means the lessee of a Taxable Parcel w1thm the STD 

"Tax Zone· means a separate and distinct geographic area m the STD within which one 

or more Special Taxes are applied at a rate or rn a manner that 1s different than rn other 

areas within the STD The two Tax Zones at STD Formation are 1dentlf1ed m 

Attachment 2 hereto. Parcels that annex into the CFD may annex mto Tax Zone 1, Tax 

Zone 2, or establish a new Tax Zone upon annexation The Port will determine the 

applicable Tax Zone for Parcels that annex mto the STD 

"Trigger Event" means the earlier of (1) any amendment to the Management Agreement 

that expressly authorizes the levy of Contingent Services Special Taxes, (11) the 

expiration or earlier termination of the Management Agreement, or (111) any Taxable 

Parcel becoming Developed Property prior to a Management Agreement bemg 

executed by both the Port and the Assoc1at1on (or related entity) 

"Undeveloped Property" means, many Fiscal Year, all Taxable Parcels that are not 

Developed Property 
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"Vertical Developer" means a developer that has entered into a Parcel Lease for 

construction of vertical improvements on a Taxable Parcel or rehab1lrtat1on of Pier 48 

B. DATA FOR STD ADMINISTRATION 

On or about July 1 of each Fiscal Year, the Administrator shall 1dentrfy the current 

Assessor's Parcel numbers for all Taxable Parcels. The Administrator shall also 

determine (1) whether each Taxable Parcel 1s Developed Property or Undeveloped 

Property, (11) the Planning Parcel and Tax Zone within which each Taxable Parcel 1s 

located, (111) for Developed Property, the Market-Rate Res1dent1al Square Footage and 

Office Square Footage within each building, (1v) the Taxpayer for each Leasehold 

Interest in a Taxable Parcel, and (v) the Development Special Tax Requrrement, Office 

Special Tax Requirement, Shoreline Special Tax Requirement, and, 1f applrcable, 

Services Special Tax Requirement for the Fiscal Year 

When a Parcel becomes Developed Property, the Administrator and Review 

Authority shall reference the Permit for each bulldmg on the Parcel to determine the 

Market-Rate Res1dent1al Square Footage and/or Office Square Footage within the 

buildmg(s) If the Market-Rate Res1dent1al Square Footage and/or Office Square 

Footage rs not 1dent1f1ed on the Permit. the square footage assumptions used rn the 

appraisal prepared when the Vertical DDA and/or Parcel Lease for such Parcel was 

executed shall be used to determine Market-Rate Res1dent1al Square Footage and/or 

Office Square Footage within the building. If, after review o! the Permit and appraisal, 

there 1s still no clear rnd1cation of the Market-Rate Res1dent1al Square Footage and/or 

Office Square Footage for a building, the Review Authonty shall review the 
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Development Approval Documents and make a determination as to the amount of 

Market-Rate Res1dent1al Square Footage and/or Office Square Footage in the building 

When a Parcel becomes Developed Property, the Adm1mstrator and Review 

Authority shall also 1dentrfy and document the Initial Exempt Square Footage for the 

building or buildings on or expected on the Parcel The Administrator shall keep a 

record of the Initial Exempt Square Footage broken down by Exempt Use After the 

First Bond Sale, as square footage within a bu1ld1ng 1s designated for Exempt Uses, the 

Admm1strator shall compare the actual square footage used for each Exempt Use to the 

Initial Exempt Square Footage by Exempt Use If, at any pomt m time, there 1s 

determrned to be Excess Exempt Square Footage within a building, the Adm1nrstrator 

and Review Authority shall use this comparison to determine which square footage 

should be designated Excess Exempt Square Footage. In add1t1on, the Adm1mstrator 

shall determine whether the Excess Exempt Square Footage resulted m a reduction m . 
Market-Rate Residential Square Footage or Office Square Footage expected m the 

building and, based on this determination, 1dent1fy the applicable Maximum Special 

Taxes for the Excess Exempt Square Footage pursuant to the tables m Section C 

below. 

The Adm1mstrator shall also (1) coordinate with the Deputy Director to confirm 

Parcel Increment, (11) coordinate with the Treasurer-Tax Collector's Office to determine 1f 

there have been any Special Tax delinquencies or repayment of Special Tax 

delinquencies m prior Fiscal Years, (111) review the Development Approval Documents 

and communicate with the Developer and Vertical Developers regarding proposed Land 

Use Changes, and (1v) upon each annexation, Land Use Change, and not1f1cat1on of 

Parcel Lease Execution Dates, update Attachment 3 to reflect the then-current 

Expected Land Uses, Expected Maximum Development Special Tax Revenues, 
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Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline 

Special Tax Revenues The Developer, Port. or Vertical Developer shall notify the 

Administrator each time a Parcel Lease 1s executed m order for the Adm1mstrator to 

keep track of Parcel Lease Execution Dates In add1t1on, the Port will (1) provide the 

Administrator with copies of all leases that establish a Leasehold Interest, (11) notify the 

Adm1mstrator of renewals of leases that establish a Leasehold Interest, and (111) 1dent1fy 

the buildings, Parcels, and Square Footage subJect to such leases that establish a 

Leasehold Interest Any time a lease on property w1thm the STD 1s terminated, the Port 

will 1mmed1ately notify the Adm1rnstrator of such terrrnnat1on 

Prior to the First Bond Sale, the Adm1mstrator, Port, Developer, and any Vertical 

Developers shall coordinate to review the Expected Land Uses and determine 1f 

changes should be made to reflect more current estimates for land uses on each 

Planning Parcel Based on this review, the Administrator shall update Attachment 3 

' 
with the then-current Expected Land Uses and Expected Maximum Development 

Special Tax Revenues, Expected Maximum Office Special Tax Revenues, and 

Expected Maximum Shoreline Special Tax Revenues, which will be used to size the 

sale of Bonds unless and until there are add1t1onal updates of Attachment 3. 

In any Fiscal Year, 1f 1t 1s determined that (1) a parcel map or condom1mum plan 

was recorded after January_ 1 of the prior Fiscal Year (or any other date after which the 

Assessor will not incorporate the newly-created Parcels into the then current tax roll), (11) 

because of the date the map or plan was recorded, the Assessor does not yet recognize 

the newly-created Parcels, and (111) one or more of the newly-created Parcels meets the 

def1mt1on of Developed Property, the Administrator shall calculate the Special Taxes for 
' 

the property affected by recordat1on of the map or plan by determining the Special 

Taxes that apphes separately to each newly-created Parcel, then applying the sum of 
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the md1v1dual Special Taxes to the Parcel that was subd1v1ded by recordat1on of the 

parcel map or condominium plan 

C. MAXIMUM SPECIAL TAXES 

In calculating Maximum Special Taxes pursuant to this Section C, m any Fiscal 
I 

Year in which the boundaries of the Planning Parcels are not 1dent1cal to the boundaries 

of the then-current Assessor's Parcels, the Adm1mstrator shall review the Expected 

Land Uses for each Planning Parcel and as~1gn the Maximum Special Taxes to the 
~. 

then-current Assessor's Parcels. The Maximum Special Tax Revenues after such 

allocation shall not be less than the Maximum Special Tax Revenues pnor to the 

allocation 

1. . Undeveloped Property 

1a. Development Special Tax1 Office Special Tax, Shoreline Special Tax 

The Maximum Development Special Tax, Maximum Office Special Tax, and 

Maximum Shoreline Special Tax for Leasehold Interests m Undeveloped Property mall 

Tax Zones·shall be the Expected Maximum Development Special Tax Revenues, 

Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline 

Special Tax Revenues shown in Attachment 3 ofth1s RMA, as 1t may be amended as 

set forth herem 

1b. Contingent Services Special Tax 
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No Contingent Services Special Tax shall be levied on Parcels of Undeveloped 

Property m any Tax Zone w1th1n the STD 

2. Developed Property 

2a. Development Special Tax 

When a Taxable Parcel in Tax Zone 1 or Tax Zone 2 becomes Developed Property, the 

Admm1strator shall use the Base Development Specral Taxes shown m Table 1 below 

and apply the steps set forth m this Section 2a to determine the Maximum Development 

Specral Tax for Leasehold Interests rn the Taxable Parcel. For property that annexes 

mto the CFO, different maximum rates and different Square Footage Categories may be 

establrshed by creating a separate Tax Zone for such annexed property. Alternatively, 

property may be annexed into Tax Zones that were established prror to the annexation, 

and such property shall be subJect to the Maximum Special Taxes applrcable to that Tax 

Zone 
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Table 1 
Base Develo m~~t Special Tax 

Base Base 
Development Development 
Special Tax Special Tax 
Tax Zone 1 Tax Zone 2 

Square Footage Category (FY 2019-20} * (FY 2019-20) * 
$8.58 per Market- $8.58 per Market-

Market-Rate Res1dent1al Square Rate Res1denttal Rate Res1dent1al 
Footage Square Foot Square Foot 

$6.50 per Office $6.50 per Office 

Office Square Footage Square Foot Square Foot 

$8 58 per Excess $8.58 per Excess 
Exempt Square Exempt Square 

Foot 1f Market-Rate Foot 1f Market-Rate 
Res1dent1al Square Res1dent1al Square 

Excess Exempt Square 
Footage was Footage was 

reduced or $6 50 reduced or $6 50 
Footage per Excess Exempt per Excess Exempt 

Square Foot 1f Square Foot 1f 

Office Square I Office Square 
; 

Footage was Footage was 
reduced reduced 

**The Base Development Special Tax shown above for each Tax Zone shall 
be escalated as set forth in Section D.1. 

Step 1 Identify the Market-Rate Res1dentral Square Footage, Office 

Square Footage, and/or Excess Exempt Square Footage m the bu1ldmg(s} on the 

Taxable Parcel pursuant to Section B above. 

Step 2 Multiply the applicable Base Development Special Tax from Table 1 

by the actual and/or expected Market-Rate Res1dent1al Square Footage and Office 

Square Footage included 1n Leasehold Interests m the Taxable Parcel Pnor to the First 

Bond Sale, the Maximum Development Special Tax for Leasehold Interests m the 
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Taxable Parcel shall be the sum of the amounts calculated for Market-Rate Res1dent1al 

Square Footage and Office Square Footage, and Step 3 below shall not apply 

After the First Bond Sale, the Adm1mstrator shall apply Step 3 to determine the 

Maximum Development Special Tax for Leasehold Interests m the Taxable Parcel. 

Step 3 Compare the Estimated Base Development Special Tax Revenues 

from Step 2 to the Expected Maximum Development Special Tax Revenues, and. apply 

one of the following, as applicable 

If the Estimated Base Development Special Tax Revenues are {1) greater than or equal 

to the Expected Maximum Development Special Tax Revenues or (11) less than the 

Expected Maximum Development Special Tax Revenues, but the Maximum 

Development Special Tax Revenues, assuming the same land uses that went into the 

calculatron of the Estimated Base Development Special Tax Revenues, are still 

sufficient to provide Required Coverage, then the Maximum Development Special Tax 
.. 

for Leasehold Interests m the Taxable Parcel shall be determined by multtplymg the 

applicable Base Development Special Taxes by the actual and/or expected Market-Rate 

Res1dent1al Square Footage and Office Square Footage w1th1n each building on the 

Taxable Parcel The Administrator shall update Attachment 3 to reflect the change in 

the Expected Maximum Development Special Tax Revenues. 

If the Estimated Base Development Special Tax Revenues are less than the Expected 

Maximum Development Special Tax Revenues, and the Maximum Development 

Special Tax Revenues, assuming the same land uses that went mto the calculation of 

the Estimated Base Development Special Tax Revenues, are insufficient to provide 

Required Coverage, then the Admm1strator and Review Authority shall coordinate with 
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the Developer and Vertical Developer, and the Review Authority shall determine which 

of the following shall occur 

(1) the Base Development Special Taxes that were applied to Market-Rate 

Res1dent1al Square Footage and/or Office Square Footage 1n Step 2 shall be increased 

proportionately until the amount that can be levied on Leasehold Interests m the 

Taxable Parcel, combined with the Expected Maximum Development Special Tax 

Revenues from all other Taxable Parcels m the STD, 1s sufficient to maintain Required 

Coverage, or 

(11) 1f Estimated Base Development Special Tax Revenues are less than the 

Expected Maximum Development Special Tax Revenues due to Excess Exempt Square 

Footage, then the Base Development Special Tax for Excess Exempt Square Footage 

shall be levied against all Excess Exempt Square Footage included m Leasehold 

Interests 1n the Taxable Parcel. 

If, pursuant to (1) above, the Base Development Special Taxes are proportionately 

increased to maintain Required Coverage, the Administrator shall use the adJusted per­

square-foot rates to calculate the Maximum Development Special Tax for each bu1ldmg 

on the Taxable Parcel The Administrator shall revrse Attachment 3 to reflect any 

changes to the Expected Land Uses (including the addition of Excess Exempt Square 

Footage) and the Expected Maximum Development Special Tax Revenues 

If, 1n any Fiscal Year, the Maximum Development Special Tax 1s determined for 

Leasehold Interests m any Parcel of Developed Property for which a Permit had not yet 

been issued, and 1f, when a Permit 1s issued for a bu1ldmg(s) on the Parcel, the Market­

Rate Res1dent1al Square Footage and/or Office Square Footage of such bu1ld1ng(s) 1s 
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different than that used to determine the Maximum Development Special i:ax, then the 

Admmrstrator shall once again apply Steps 1 through 3 m this Section C 2a to 

recalculate the Maximum Development Special Tax for Leasehold Interests in the 

Parcel based on the Market-Rate Res1dent1al Square Footage and/or Office Square 

Footage that was determined when the Permit was issued 

The Admm1strator shall do a final check of the Market-Rate Res1dent1al Square Footage 

and Office Square Footage w1thm each building when a Cert1f1cate of Occupancy 1s 

issued Once again, If the Market-Rate Res1dent1al Square Footage and/or Office 

Square Footage 1s different than the Market-Rate Res1dent1al Square Footage and/or 

Office Square Footage that was used to determine the Maximum Development Specral 

Tax after the Permit was rssued, then the Administrator shall apply Steps 1 through 3 1n 

this Sectron C 2a to recalculate the Maximum Development Special Tax for Leasehold 

Interests in the Parcel. 

2b. Office Special Tax 

When a Taxable Parcel m Tax Zone 1 or Tax Zone 2 becomes Developed Property, the 

Adm1mstrator shall use the Base Offrce Special Taxes shown rn Table 2 below and 

apply the steps set forth rn thrs Section 2b to determine the Maximum Office Special 

Tax for Leasehold Interests 1n the Taxable Parcel For property that annexes mto the 

CFO, different maximum rates and different Square Footage Categories may be 

established by creating a separate Tax Zone for such annexed property Alternatively, 

property may be annexed into Tax Zones that were established prior to the annexation, 

and such property shall be subJect to the Maximum Special Taxes applicable to that Tax 

Zone 
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Table 2 

• Base Office Special Tax 
--· r··-·· ! ·-

Base Office Special Base Office 
Tax Special Tax 

Tax Zone 1 TaxZone2 

Square Footage Category (FY 2019-20)" (FY 2019-20) * 

$1 92 per Office 
I 

$1 61 per Office 
Office Square Footage Square Foot Square Foot 

• .. -
$1 92 per Excess $1 61 per Excess 

Excess Exempt Square Footage Exempt Square Foot Exempt Square Foot 
: 

* The Base Office Special Tax shown above for each Tax Zone shall be escalated 
as set forth in Section D.1. 

Step 1 Identify the Office Square Footage and Excess Exempt Square 

Footage m the bu1ldmg(s) on the Taxable Parcel pursuant to Section B above. 

Step 2 Multiply the applicable Base Office Special Tax from Table 2 by the 

actual and/or expected Office Square Footage included m Leasehold Interests m the 

Taxable Parcel which, pnor to the First Bond Sale, shall be the Maximum Office Special 

Tax for Leasehold Interests in the Taxable Parcel, Step 3 below shall not apply 

After the first Bond Sale, the Adm1mstrator shall apply Step 3 to determine the 

Maximum Office Special Tax for Leasehold Interests 1n the Taxable Parcel 

"\ 
Step 3. Compare the Estimated Base Office Special Tax Revenues from 

Step 2 to the Expected Maximum Office Special Tax Revenues, and, apply one of the 

following, as applicable 
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• If the Estimated Base Office Special Tax Revenues are (I) greater than or equal 

to the Expected Maximum Office Special Tax Revenues or (11) less than the 

Expected Maximum Office Special Tax Revenues. but the Maximum Office 

Special Tax Revenues, assummg the same Office Square Footage that went mlo 

the calculation of the Est,mated Base Office Special Tax Revenues, are sfllf 

sufficient to provide Reqwred Coverage, then the Maximum Office Special Tax 

for Leasehold Interests 1n the Taxable Parcel shall be determined by multiplying 

the applicable Base Office Special Taxes by the actual and/or expected Office 

Square Footage within each building on the Taxable Parcel The Adm1rnstrator 

shall update Attachment 3 t~ reflect the change rn the Expected Maximum Office 

Special Tax Revenues 

• If the Estimated Base Office Special Tax Revenues are less than the Expected 

Maximum Office Special Tax Revenues, and the Maximum Office Special Tax 

Revenues, assummg the same Office Square Footage that went mto the 

calculation of the Est,mated Base Offtce Special Tax Revenues, are msufflc,ent 

to provide Reqwred Coverage, then the Administrator and Review Authonty shall 

coordinate with the Developer and Vertical Developer, and the Review Authority 

shall determine which of the following shall occur 

(1) the Base Office Special Taxes that were applred to Office Square Footage 

m Step 2 shall be increased proportionately until the amount that can be levied 

on Leasehold Interests m the Taxable Parcel, combined with the Expected 

Maximum Office Special Tax Revenues from all other Taxable Parcels m the 

STD, 1s sufficient to mamtam Required Coverage, or 

EXHIBITC 
Page35 



(11) 1f Estimated Base Office Special Tax Revenues are less than the 

Expected Maximum Office Special Tax Revenues due to Excess Exempt Square 

Footage, then the Base Office Special Tax for Excess Exempt Square Footage 
I 

shall be levied against all Excess Exempt Square Footage included in Leasehold 

Interests m the Taxable Parcel 

If, pursuant to (1) above, the Base Office Special Taxes are proportionately 

increased to maintain Required Coverage, the Administrator shall use the 

adJusted per-square-foot rates to calculate the Maximum Office Special Tax for 

each budding on the Taxable Parcel. The Adm1mstrator shall revise Attachment 

3 to reflect any changes to the Expected Land Uses (mcludmg the add1t1on of 

Excess Exempt Square Footage) and the Expected Maximum Office Special Tax 

Revenues 

If, many Fiscal Year, the Maximum Office Special Tax 1s determined for 

Leasehold Interests m any Parcel of Developed Property for which a Permit had not yet 

been issued, and 1f, when a Permit 1s issued for a bu1lding(s) on the Parcel, the Office 

Square Footage of such bu1ld1ng(s) 1s different than that used to determine the 

Maximum Office Special Tax, then the Administrator shall once again apply Steps 1 

through 3 m this Section C.2b to recalculate the Maximum Office Special Tax for 

Leasehold Interests in the Parcel based on the Office Square Footage that was 

determined when the Pemut was issued 

The Adm1mstrator shall do a final check of the Office Square Footage within each 

building when a Cert1f1cate of Occupancy 1s issued Once again, rt the Office Square 

Footage 1s different than the Office Square Footage that was used to determine the 

Maximum Office Special Tax after the Permit was issued, then the Adm1mstrator shall 
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apply Steps 1 through 3 1n this Section C.2b to recalculate the Maximum Office Special 

Tax for Leasehold Interests 1n the Parcel 

2c. Shoreline Special Tax 

When a Taxable Parcel m Tax Zone 1 or Tax Zone 2 becomes Developed 

Property, the Administrator shall use the Base Shoreline Special Taxes shown m Table 

3 below and apply the steps set forth m this Section 2c to determine the Maximum 

Shoreline Special Tax for Leasehold Interests m the Taxable Parcel. For property that 

annexes mto the CFO. different maximum rates and different Square Footage 

Categories may be established by creating a separate Tax Zone for such annexed 

property Alternatively, property may be annexed mto Tax Zones that were established 

prior to the annexation, and such property shall be subJect to the Maximum Special 

Taxes applicable to that Tax Zone 
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Table 3 
Base Shoreline Special Tax 

Base Shoreline I Base Shoreline 
Special Tax Special Tax 
Tax Zone 1 Tax Zone 2 

Sauare Footage C~~!!90rY. {FY 2019-20) ~- _JFY 2019-20) * 
$1 82 per Office $1.82 per Office 

Office Square Footage Square Foot Square Foot 
,, ___ 

$1 82 per Excess $1 82 per Excess 
Exempt Square Exempt Square 

Foot 1f Market-Rate Foot rf Market-Rate 
Res1dent1al Square Res1dent1al Square 

Excess Exempt Square 
Footage was Footage was 

reduced or $1 82 reduced or $1.82 
Footage . per Excess Exempt per Excess_Exempt 

Square Foot if Square Foot if 
Office Square Office Square 
Footage was Footage was 

reduced reduced 

* The Base Shoreline Special Tax shown above for each Tax Zone shall be 
escalated as set forth in Section D.1. 

Step 1 Identify the Market-Rate Residential Square Footage, Office 

Square Footage, and/or Excess Exempt Square Footage m the bu1ldmg(s) on the 

Taxable Parcel pursuant to Section B above 

Step 2 Multiply the apphcable Base Shoreline Special Tax from Table 3 by 

the actual and/or expected Market-Rate Res1dent1al Square Footage and Office Square 

Footage included m Leasehold Interests in the Taxable Parcel Prior to the First Bond 

Sale, the Maximum Shoreline Special Tax for Leasehold Interests in the Taxable Parcel 

shall be the sum of the amounts calculated for Market~Rate Res1dent1al Square Footage 

and Office Square Footage, and Step 3 below shall not apply. 
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After the Farsi Bond Sale, the Administrator shall apply Step 3 to determine the 

Maximum Shoreline Special Tax for Leasehold Interests m the Taxable Parcel. 

Step3 Compare the Estimated Base Shoreline Special Tax Revenues 

from Step 2 to the Expected Maximum Shoreline Special Tax Revenues, and, apply one 

of the following, as applicable-

If the Estimated Base Shoreline Special Tax Revenues are (1) greater than or equal to 

the Expected Maximum Shoreline Special Tax Revenues or (11) less than the Expected 

Maximum Shoreline Special Tax Revenues, but the Maximum Shoreline Special Tax 

Revenues, assuming the same land uses that went mto the calculation of the Estimated 

Base Shoreline Special Tax Revenues, are still suff1c1ent to provide Required Coverage, 

then the Maximum Shoreline Special Tax for Leasehold Interests in the Taxable Parcel 

shall be determined by multiplying the applicable Base Shoreline Special Taxes by the 

actual and/or expected Market-Rate Res1dent1al Square Footage and Office Square 

Footage w1thm each building on the Taxable Parcel The Administrator shall update 

Attachment 3 to reflect the change in the Expected Maximum Shoreline Special Tax 

Revenues 

If the Estimated Base Shoreline Special Tax Revenues are less than the Expected 

Maximum Shoreline Special Tax Revenues, and the Maximum Shoreline S,Pec1al Tax 

Revenues. assuming the same land uses that went into the calculation of the Estimated 

Base Shoreline Special Tax Revenues, are insufficient to provide Required Coverage, 

then the Administrator and Review Authority shall coordinate with the Developer and 

Vertical Developer, and the Review Authority shall determine which of the following 

shall occur 
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(1) the Base Shoreline Special Taxes that were apphed to Market-Rate 

Res1dent1al Square Footage and/or Office Square Footage m Step 2 shall be increased 

proportionately until the amount that can be levied on Leasehold Interests 1n th~ 

Taxable Parcel, combined with the Expected Maximum Shoreline Special Tax 

Revenues from all other Taxable Parcels in the STD, 1s suff1c1ent to maintain Required 

Coverage, or 

(11) 1f Estimated Base Shoreline Special Tax Revenues are less than the 

Expected Maximum Shoreline Special Tax Revenues due to Excess Exempt Square 

Footage, then the Base Shoreline Special Tax for Excess Exempt Square Footage shall 

be levied against all Excess Exempt Square Footage included m Leasehold Interests m 

the Taxable Parcel 

If, pursuant to (1) above, the Base Shoreline Special Taxes are proportionately 

increased to maintain Required Coverage, the Adm1mstrator shall use the adJusted per­

square-foot rates to calculate the Maximum Shoreline Special Tax for each building on 

the Taxable Parcel The Admm1strator shall revise Attachment 3 to reflect any changes 

to the Expected Land Uses (mcludmg the add1t1on of Excess Exempt Square Footage) 

and the Expected Maximum Shoreline Special Tax Reve.nues. 

If, m any Fiscal Year, the Maximum Shoreline Special Tax 1s determined for Leasehold 

Interests many Parcel of Developed Property for which a Permit had not yet been 

issued, and 1f, when a Permit 1s issued for a bullding(s) on the Parcel, the Market-Rate 

Res1dent1al Square Footage and/or Office Square Footage of such bulldmg(s) is 

different than that used to determine the Maximum Shoreline Special Tax, then the 

Adm1mstrator shall once again apply Steps 1 through 3 in this Section C 2c to 
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recalculate the Maximum Shoreline Special Tax for Leasehold Interests m the Parcel 

based on the Market-Rate Res1dent1al Square Footage and/or Office Square Footage 

that was determined when the Permit was issued. 

The Admm1strator shall do a final check of the Market-Rate Residential Square Footage 

and Office Square Footage within each burldmg when a Cert1f1cate of Occupancy 1s 

issued. Once again, rf the Market-Rate Residential Square Footage and/or Office 

Square Footage 1s different than the Market-Rate Res1dent1al Square Footage and/or 

Office Square Footage that was use~ to determine the Maximum Shoreline Special Tax 

after the Permit was issued, then the Adm1mstrator shall apply Steps 1 through 3 1n this 

Section C 2c to recalculate the Maximum Shoreline Special Tax for Leasehold Interests 

1n the Parcel 

2d. Contingent Services Special Tax . 

In the first Fiscal Year after the Fiscal Year rn which th~ Trigger Event occurs, 

and in each Fiscal Year thereafter, this Section C 2d shall be applied to determine the 

Contingent Services Special Tax for each Taxable Parcel m the STD 

When a Taxable Parcel m Tax Zone 1 or Tax Zone 2 becomes Developed Property, the 

Administrator shall use the Base Contingent Services Special Taxes shown m Table 4 

below and apply the steps set forth m this Section 2d to determine the Maximum 

Contingent Services Special Tax for Leasehold Interests in the Taxable Parcel For 

property that annexes into the CFO, different maximum rates may be established by 

creating a separate Tax Zone for such annexed property Alternatively, property may 

be annexed mto Tax Zones that were established prior to the annexabon, and such 

property shall be subJect to the Maximum Special Taxes applicable to that Tax Zone. 
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Table 4 

Base Contingent Services Special Tax 
-- --·· -

Base Contingent Base Contingent 
Services Specia I Services Special 

Tax Tax 

Square Footage Category 
Tax Zone 1 Tax Zone 2 

(FY 2019-20) * _JFY 2019-20) * 
$1.40 per Market- $1 40 per Market-

Market-Rate Res1dent1al Square Rate Residential Rate Residential 
Footage Square Foot Square Foot 

$1 40 per Office $1 40 per Office 

Office Square Footage Square Foot Square Foot 

$1 .40 per Excess $1.40 per Excess 
Exempt Square Exempt Square 

Excess Exempt Square Footage Foot I Foot 

* The Base Contingent Services Special Tax for each Tax Zone shown above shall 

be escalated as set forth in Section D.2. 

Step 1 ldenttfy the Market-Rate Res1dent1al Square Footage, Office 

Square Footage, and/or Excess Exempt Square Footage in the bu1ldmg(s) on the 

Taxable Parcel pursuant to Section B above. 

' 

Step 2 Multiply the applicable Base Contingent Services Special Tax from 

Table 4 by the actual and/or expected Market-Rate Residential Square Footage, Office 

Square Footage, and Excess Exempt Square Footage included rn Leasehold Interests 

1n the Taxable Parcel. The Maximum Contingent Services Special Tax for Leasehold 

Interests m the Taxable Parcel shall be the sum of the amounts calculated for Market­

Rate Res1dentral Square Footage, Office Square Footage, and Excess Exempt Square 

Footage. 
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If add1t1onal structures are anticipated to be built on the Taxable Parcel as shown m the 

Development Approval Documents, the Admm1strator shall, regardless of the defm1tions 

set forth herein, categorize each building for which a Permit has been issued as 

Developed Property, and any remammg buildings for which Permits have not yet been 

issued shall not be subject to a Contingent Services Special Tax until a Permit 1s issued 

for such remaining buildings. To determine the Contingent Services Special Tax for any 

such Taxable Parcel, the Administrator shall take the sum of the Contingent Services 

Special Taxes determined for each building 

D. CHANGES TO THE MAXIMUM SPECIAL TAXES 

1 Annual Escalation of Development Special Tax, Office Special Tax, and 

Shoreline Special Tax 

Beginning July 1, 2020 and each July 1 thereafter, each of the following amounts 

shall be increased by 2% of the amount m effect m the pnor Fiscal Year the Base 

Development Special Tax for each Tax Zone, the Base Office Special Tax for each Tax 

Zone, the Base Shoreline Special Tax for each Tax Zone, the Expected Maximum 

Development Special Tax Revenues, the Expected Maximum Office Special Tax 

Revenues. and the Expected Maximum Shoreline Special Tax Revenues m Attachment 

3, and the Maximum Development Special Tax, the Maximum Office Special Tax, and 

the Maximum Shoreline Special Tax assigned to the Leasehold Interests in each 

Taxable Parcel 

2. Annual Escalation of Contingent Services Special Tax 
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Beginning July 1, 2020 and each July 1 thereafter, the Base Contingent Seiv1ces 

Special Tax for each Tax Zone and the Maximum Contingent Seiv1ces Special Tax 

assigned to the Leasehold Interests in each Taxable Parcel shall be adJusted by the 

Escalator 

3. Changes in Square Footage Category on a Parcel of Developed Property 

If any Parcel that had been taxed as Developed Property ma prior Fiscal Year 1s 

rezoned or otherwise has a Land Use Change, as deterrrnned by the Re'11ew Authority, 

the Adm1mstrator shall, separately for each of the Special Taxes, multiply the applicable 

Base Special Tax by the new square footage w1thm each Square Footage Category, 1f 

the First Bond Sale has not yet occurred, this amount shall be the Maximum Special 

Tax for Leasehold Interests 1n the Parcel. If the First Bond Sale has taken place, the 

Administrator shall apply the remainder of this Section D.3 

If the Maximum Special Tax that would apply to Leasehold Interests m the Parcel 

after the Land Use Change 1s greater than the Maximum Special Tax that applied to 

Leasehold Interests m the Parcel pnor to the Land Use Change, the Administrator shall 

increase the Maximum Special Tax for the Parcel to the amount calculated for each new 

Square Footage Category If the Maximum Special Tax after the Land Use Change 1s 

less than the Maximum Special Tax that applied pnor to the Land Use Change, there . 
will be no change to the Maximum Special Tax for Leasehold Interests m the Parcel • 

Under no circumstances shall the Maximum Specral Tax on Leasehold Interests m any 

Parcel of Developed Property be reduced, regardless of changes m Square Footage 

Category or square footage on the Parcel, including reductions in square footage that 

may occur due to demoht1on, fire, water damage, or acts of God 
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4. Changes to Planning Parcels and Expected Land Uses 

If, at any time prior to the First Bond Sale, the Developer or a Vertical Developer 

makes changes to the boundanes of the Planning Parcels or the Expected Land Uses 

w1thm one or more Planning Parcels, as determined by the Review Authority, the 

Administrator shall update the Expected Land Uses and Expected Maximum 

Development Special Tax Revenues, Expected Maximum Office Special Tax Revenues, 

and Expected Maximum Shoreline Special Tax Revenues, which will be reflected on an 

updated Attachment 3 In add1t1on, the Administrator will request updated Attachments 

1 and 2 from the Developer Updated attachments shall be mamtamed by the 

Adm1n1strator for purposes of applying this RMA, and such updates shall not require 

recordat1on of an amended RMA 

If, after the First Bond Sale, the Developer or a Vertical Developer proposes to 

make changes to the boundaries of the Planning Parcels or the Expected Land Uses 

within one or more Planning Parcels, the Administrator shall meet with the Port, 

Developer, and any affected Vertical Developers to review the proposed changes and 

evaluate the impact on the Expected Maximum Development Special Tax Revenues, 

Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline 

Special Tax Revenues. If the Admmrstrator determines that such changes will not 

reduce Required Coverage on Bonds that have been or will be issued, the Port will 

decide whether to allow the proposed changes and correspond mg red1stnbut1on of the 

Expected Maximum Development Special Tax Revenues, Expected Maximum Office 

Special Tax Revenues, and Expected Maximum Shoreline Special Tax Revenues. If 

such changes are permitted, the Administrator will update Attachment 3 and request 

updated Attachments 1 and 2 from the Developer Updated attachments shall be 

mamta1ned by the Adm1nrstrator for purposes of applying thrs RMA, and such updates 
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shall not require recordat1on of an amended RMA If the Administrator determines that 

the proposed changes will reduce Required Coverage on Bonds that have been issued, 

the Port will not perrrnt the changes 

5 Reduction m Maximum Development Special Taxes Pnor to First Bond 

Sale 

· Pnor to the First Bond Sale, rf the City, Port and Developer determine that 

assumptions that were factored into estimates of Tax Increment at STD Formation have 

changed, and the estimated Tax Increment 1s expected to be lower than the original 

estimates, the Port and Developer may agree to a proportional or d1sproport1onal 

reduction m the Base Development Special Tax as set forth 1n Section 4 5(e) of the 

Fmancmg Plan If the parties agree to such a reduction, the Port will direct the 

Administrator to use the reduced Base Development Special Tax for purposes of 

levying the taxes pursuant to this RMA, and an amended Notice of Special Tax Lien 

reflecting the reduction will be recorded against all Taxable Parcels w1thm the STD The 

reduction shall be made without a vote of the qualified STD electors 

E. ANNEXATIONS 

If, rn any Fiscal Year, a property owner within the Future Annexation Area wants 

to annex property into the STD, the Administrator shall apply the following steps as part 

of the annexation proceedings 

Step 1 Working with Port staff, the Admm1strator shall determine the 

Expected Land Uses for the area to be annexed and the Tax Zone mto which the 

property will be placed 
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Step 2 The Admm1strator shall prepare or have prepared updated 
I 

Attachments 1, 2, and 3 to reflect the annexed property and 1dent1fy the revised . 
Expected Land Uses, Expected Maximum Development Special Tax Revenues, 

Expected Maximum Office Special Tax Revenues, and Expected Maximum Shoreline 

Special Tax Revenues After the annexation 1s complete, the apphcat1on of this RMA 

shall be based on the adJusted Expected Land Uses and Maximum Development 

Special Tax Revenues, Maximum Office Special Tax Revenues, and Maximum 

Shoreline Special Tax Revenues, as applicable, including the newly annexed property 

Step3 The Administrator shall ensure that a Notice of Special Tax Lien 1s 

recorded against all Parcels that are annexed to the STD 

F. METHOD OF LEVY OF THE SPECIAL TAXES 

1. Development Special Tax 

Each Fiscal Year, the Administrator shall determine the Development Special 

Tax Requirement for the Fiscal Year, and the Development Special Tax shall be levied 

according to the steps outlined below ; 

Step 1. The Admm,strator shall deterrrnne the Development Special Tax to 

be levied on Leasehold Interests m each Taxable Parcel of Developed Property, as 

follows· 
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Step 1 a. Calculate the Maximum Development Special Tax for each Leasehold 

Interest m each Parcel of Developed Property 

Step 1b In consultation with the City, determine which Parcels of Developed 

Property are Assessed Parcels. 

Step 1 c. For all Parcels of Developed Property that are not Assessed Parcels, 

levy the Maximum Development Special Tax on Leasehold Interests m such Parcels 

Any Remainder Special Taxes collected shall be applied pursuant to the Fmancmg 

Plan 

Step 1d For all Assessed Parcels 

Step 1dA. Determine the amount of the Parcel Increment. 

Step 1dB If the total amount of Parcel Increment available 1s equal to or greater 

than the total aggregate Maximum Development Special Taxes for all Assessed 

Parcels, then the levy on each Assessed Parcel shall be zero ($0) 

Step 1dC If the total amount of Parcel Increment available 1s less than the 

aggregate Maximum Development Special Taxes for all Assessed Parcels, the 

Administrator shall apply the app;opnate sub-step below 

Substep 1dC(1). If, after coordination with the City and Port, the Administrator 1s 

provided with a breakdown of Parcel Increment on a Parcel-by-Parcel basis m time for 

subm1ss1on of the Special Tax levy, the Administrator shall determine the net tax levy on 

Leasehold Interests in each Assessed Parcel (the ·Net Assessed Parcel Tax Levy") by 
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takrng the following steps rn the following order of priority (1) subtract from the Maximum 

Development Special Tax for each Assessed Parcel the amount of Parcel Increment 

generated from the applicable Assessed Parcel, and (11) for each Assessed Parcel 

whose tax levy was not reduced to $0 pursuant to item (i) m this paragraph, apply any 

rema1mng Parcel Increment that was not applied pursuant to item (1) m this paragraph to 

each such Assessed Parcel on a pro rata basis (based on the Assessed Parcel's net 

remammg tax levy as a percentage of the aggregate net remaining tax levy for all 

A~sessed Parcels for which Parcel Increment was insuff1c1ent to pay the full amount of 

the Assessed Parcel's Maximum Development Special Tax) The Administrator shall 

levy on Leasehold Interests m each Assessed Parcel the Net Assessed Parcel Tax Levy 

for such Assessed Parcel. Any Remainder Special Taxes collected shall be applied 

pursuant to the Fmancmg Plan 

Substep 1dC(11) If, after coordmat1on with the City and Port, the Adm1mstrator 

determines that a breakdown of Parcel Increment on a Parcel-by-Parcel basis cannot 

be provided in time for subm1ss1on of the Special Tax levy, the Admrmstrator shall 

determine the net tax levy on the Leasehold Interest ,n each Assessed Parcel (the "Net 

Assessed Parcel Tax Levy") by subtracting from the Maximum Development Special 

Tax for each Assessed Parcel a pro rata share of the Parcel Increment, with such pro 

rata share determined based on each Assessed Parcel's Maximum Development 

Special Tax as a percentage of the aggregate Maximum Development Special Tax for 

all Assessed Parcels m the STD The Admmrstrator shall levy on the Leasehold Interest 

in each Assessed Parcel the Net Assessed Parcel Tax Levy for such Assessed Parcel. 

Any Remainder Special Taxes collected shall be applied pursuant to the Financing 

Plan 
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The Review Authority shall make the final determination regarding available 

Parcel Increment, the Maximum Development Special Tax that apphes to a Parcel 

based on the Leasehold Interests m the Parcel, and the apphcat1on of Parcel Increment 

pursuant to Substeps 1dC(1) and 1dC(11) above 

Step 2 After the First Bond Sale, 1f add1t1onal revenue 1s needed after Step 

1 m order to meet the Development Special Tax Requirement after Cap1tahzed Interest 

has been applied to reduce the Development Special Tax Requirement. the 

Development Special Tax shall be levied Proportionately on Leasehold Interests m each 

Taxable Parcel of Undev~loped Property, man amount up to 100% of the Maximum 

Development Special Tax for Leasehold Interests m each Taxable Parcel of 

Undeveloped Property for such Fiscal Year 

2. Office Special Tax 

Each Fiscal Year, the Administrator shall determine the Office Special Tax 

Requirement for the Fiscal Year, and the Office Special Tax shall be levied according to 

the steps outlined below 

Step 1. Levy the Maximum Office Special Tax on Leasehold Interests in 

each Taxable Parcel of Developed Property Any Remainder Special Taxes collected 

shall be apphed pursuant to the F1nanc1ng Plan 

Step 2 After the First Bond Sale, 1f add1t1onal revenue 1s needed after Step 

1 m order to meet the Office Special Tax Requirement after Cap1tahzed Interest has 

been applied to reduce the Office Special Tax Requirement, the Office Special Tax shall 

be levied Proportionately on leasehold Interests 1n each Taxable Parcel of 
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Undeveloped Property, 1n an amount up to 100% of the Maximum Office Special Tax for 

Leasehold Interests m each Taxable Parcel of Undeveloped Property for such Fiscal 

Year 

3. Shoreline Special Tax 

Each Fiscal Year, the Adm1mstrator shall deterrmne the Shoreline Special Tax 

Requirement for the Fiscal Year, and the Shoreline Special Tax shall be levied 

according to the steps outlined below 

Step 1 Levy the Maximum Shoreline Special Tax on Leasehold Interests m 

each Taxable Parcel of Developed Property Any Remainder Special Taxes collected 

shall be applied pursuant to the Financing Plan. 

Step2 After the First Bond Sale, 1f add1bonal revenue 1s needed after Step 

1 m order to meet the Shore/me Special Tax Requirement after Cap1tahzed Interest has 

been applied to reduce the Shoreline Special Tax Requirement, the Shoreline Special 

Tax shall be levied Proportionately on Leasehold Interests 1n each Taxable Parcel of 

Undeveloped Property, m an amount up to 100% of the Maximum Shoreline Special 

Tax for Leasehold Interests m each Taxable Parcel of Undeveloped Property for such 

Fiscal Year 

4. Contingent Services Special Tax 

Each Fiscal Year after the Fiscal Year m which the Tngger Event occurs, the 

Adm1mstrator shall coordinate with the City and the Port to determine the Services 

Special Tax Requirement for the Fiscal Year The Contingent Services Special Tax 
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shall then be levied Proportionately on Leasehold Interests m each Taxable Parcel of 

Developed Property, man amount up to 100% of the Maximum Contingent Services 

Special Tax for Leasehold Interests m each Parcel of Developed Property for such 

Fiscal Year until the amount levied 1s equal to the Services Special Tax Requrrement 

The Contingent Services Speetal Tax may not be levied on Undeveloped Property 

G. COLLECTION OF SPECIAL TAXES 

Special Taxes shall be collected 1n the same manner and at the same time as 

ordinary ad valorem property taxes on the regular tax roll. provided, however, that the 

City may directly bdl Special Taxes, may collect Special Taxes at a different time or ma 

different manner, and may collect delinquent Special Taxes through foreclosure or other 

available methods as authorized by the CFO Law. The Board of Supervisors has 

ordered any Special Taxes to be levied on Leasehold Interests to be· levied on the 

secured roll The Special Tax bill for any Taxable Parcel subJect to a Leasehold Interest 

will be sent to the same party that receives the possessory interest tax bill associated 

with the Leasehold Interest unless 1t 1s sent directly to the Taxpayer 

In calculating the Development Special Tax Requirement, Office Special Tax 

Requirement, or Shoreline Special Tax Requirement, under no circumstances may the 

Developmer;tt Special Tax, Office Special Tax, or Shoreline Special Tax that 1s levied on 

a Leasehold Interest 1n a Taxable Parcel m a Fiscal Vear be increased by more than ten 

percent (10%) of the respective Maximum Development Special Tax, Maximum Office 

Special Tax, or Maximum Shoreline Special Tax for that Parcel (or such lesser amount 

required by the CFO Law) as a col'!sequence of delinquency or default m payment of 

Special Taxes levied on Leasehold Interests m another Parcel(s) in the STD (the . 
aDehnquency Levy") 
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The Delinquency Levy, 1f any, 1s determined when calculating the Development 

Special Tax Requirement Accordingly, when determ1mng the levy of Development 

Special Taxes on Leasehold Interests in Assessed Parcels pursuant to Step 1 of 

Section F.1, the Delinquency Levy, ,f any, has already been applied and, therefore, the 

Adm1n1strator shall not levy any add1t1onal Delinquency Levy on an Assessed Parcel 

that has its Development Special Tax levy reduced or eliminated by Parcel Increment 

The Development Special Tax shall be levied and collected on Leasehold 

Interests m each Taxable Parcel until the earlier of (1) the Fiscal Year m which the Port 

detemunes that all Authorized Expenditures that will be funded by the STD ~ave been 

funded and all Development Special Tax Bonds have been fully repaid, (11) the Fiscal 

Year after the Fiscal Year in which Tax Increment ,s no longer collected within the Sub­

ProJect Area w1thm which the Taxable Parcel 1s located and all Development Special 

Tax Bonds have been fully repaid, as determined by the Administrator with direction 

from the Deputy Director, and (111) Fiscal Year 2093-94 

The Office Special Tax and the Shoreline Special Tax shall be levied on and 

collected from Leasehold Interests in each Taxable Parcel for 120 Fiscal Years 

Begrnrnng m the first Fiscal Year after the Fiscal Year in which the Trigger Event 

occurs, the Contingent Services Special Tax shall be levied and collected m perpetuity. 

H. EXEMPTIONS 

Notwrthstand1ng any other prov1s1on of this RMA, no Special Taxes will be levied 

on fee simple interests in the. STD, 1ncludmg Tax-Exempt Port Parcels 
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I. INTERPRETATION OF SPECIAL TAX FORMULA 

The City may interpret, clanfy, and revise this RMA to correct any inconsistency. 

vagueness, or amb1gu1ty. by resolution or orc:hnance, as long as such mterpretat1on, 

clanflcat1on, or rev1s1on does not materially affect the levy and collection of the Special 

Taxes and any security for any Bonds 

J. SPECIAL TAX APPEALS 

Any Taxpayer who wishes to challenge the accuracy of computation of the 

Special Taxes m any Fiscal Year may file an apphcat1on with the Administrator The 

Administrator, 1n consultation with the City Attorney, shall promptly review the 

Taxpayer's appl1cat1on. If the Administrator concludes that the computation of the 

Special Taxes was not correct, the Administrator shall correct the Special Tax levy and, 

1f applicable in any case, a refund shall be granted If the Admm1strator concludes that 

the computation of the Special Taxes was correct, then such determrnat1on shall be final 

and conclusive, and the Taxpayer shall have no appeal to the Board from the dec1s1on 

of the Admrrnstrator. 

The f1hng of an apphcat1on or an appeal shall not relieve the Taxpayer of the 

obhgat1on to pay the Special Taxes when due 

Nothing m this Section J shall be interpreted to allow a Taxpayer to brmg a claim that 

would otherwise be barred by applicable statutes of lim1tat1on set forth in the CFD Law 

or elsewhere in applicable law 
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ATTACHMENT 1 
CITY AND COUNTY OF SAN FRANCISCO 

SPECIAL TAX DISTRICT NO. 2020-1 
(MISSION ROCK FACILITIES AND SERVICES) 

IDENTIFICATION OF PLANNING PARCELS 
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ATIACHMENT1 
City and County of San Franciaco 

Spaclal Tax District No. 2020-1 
(Mission Rock Facllltles and Selvlces) 

IDENTIACATION OF PLANNING PARCELS 
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ATTACHMENT 2 

CITY AND COUNTY OF SAN FRANCISCO 
SPECIAL TAX DISTRICT NO. 2020-1 

(MISSION ROCK FACILITIES AND SERVICES) 

IDENTIFICATION OF TAX ZONES 
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ATTACHMENT 2 
City and County of San FrancisCO 

Speclal Tax Dlllrlat No. 2020-1 
(Mission Rock Facllltl• and Ser.tees} , 

IDENTIFICATION OF TAX ZONES 
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ATTACHMENT 3 
City and County of San Francisco 

Special Tax District No. 2020-1 
(Mission Rock Facilities and Services) 

Expected Land Uses, Expected Maximum·Development Special Tax Revenues, 
Expected Maximum Office Special Tax Revenues, and 

Planning 
Parcel 

Parcel A 

\ 

Expected Maximum Shoreline Special Tax Revenues 

Expected I Expected 
Land Uses Square 

, Footage 

Market 
Rate 
Res1dent1al 
Square 
Footage 

Office 

146,000 

48,447 

I 
Expected 
Maximum 

' Development 
Special Tax 
Revenues 
CFY 2019-20)* 

Tax Zone 1 

$1,252,680 

$314,906 

Expected 
Maximum 
Office Special 
Tax Revenues 
(FY 2019-20)* 

$0 

$93,018 

Expected l 
Maximum 
Shoreline 
Speclal Tax 
Revenues 
{FY 2~19-20)*_' 

$0 

$88,174 I Square 
Footaoe ------t--'-"---'-""-"--+------1----------+-------1--------1 

Parcel 8 

Parcel G 

Market 
Rate 
Res1dent1al 
Square 
Footage 

Office 
Square 
Footage 
Market 
Rate 
Res1dent1al 
Square 
Footage 

Office 

0 

255,008 

0 

$0 $0 $0 

$1,657,552 $489,615 $464,115 

$0 $0 $0 

$515,648 I Square 283,323 $1,841,600 $543,980 
1------+-F_o_o_ta~1Q.._1e .. ________________ +--·- -------------1 

I Market 
Parcel F Rate 

Res1dent1al 113,000 $969,540 $0 $0 
,..___ ___ ...L..-____________ ~--------------___,__ _____ _.. 
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Planning Expected I Expected 
Parcel Land Uses Square I Footage 

I 

Square
1 

Footage 

Office 0 . Square 
Footaae 

Market 
Parcel C Rate 

Res1dent1al 0 
Square 
Footage 

Office 
Square 355,000 
Footaae 

Parcel D 
Market 
Rate 
Res1dentral 76,600 
Square 
Footage 

Office 
Square 0 

· Foolaae 
Market 

Parcel E Rate 
Residential 0 
Square 
Footage 

Office 
Square 
Footaae 141,000 . 
Market 

Parcel H Rate 
Res1d ent1al 96,000 
Square 
Footage 

Office 

~quare 49,999 
ootag~ --- ---

Expected 
Maximum 
Development 
Special Tax 
Revenues 
(FY 2019-20)* 

$0 

Tax Zone 2 

so 

$2,307,500 

$656,944 

$0 

$0 

$916,500 

$823,680 

$324,994 

EXHIBIT C 
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----
Expected Expected 
Maximum Maximum 
Office Special Shoreline 
Tax Revenues Special Tax 
(FY 2019-20)• Revenues 

-- JFY 2019-20)~ 

$0 $0 

$0 $0 

$571,550 $646,100 

$0 $0 

$0 $0 

$0 $0 

$227,010 $256,620 

$0 $0 

-
$80,498 $90,998 



Planning Expected Expected Expected Expected Expected 
Parcel Land Uses Square Maximum Maximum Maximum 

Footage Development Office Special Shoreline 
Special Tax Tax Revenues Special Tax 
Revenues (FY 2019-20)* Revenues 
(FY 2019-201* (FY 2019-20)~ 

Market 
Parcel I Rate 

Res,dent,al 0 $0 $0 $0 

I 
Square 
Footage 

j 

Office 
Square 152,000 $988,000 $244,720 $276,640 
Footag~ 

· Market 
Parcel J Rate 

Res1dent1al 0 $0 $0 so 
Square 
Footage 

Office 
Square 152,000 $988,000 $244,720 $276,640 
Foota!'.le 
Market 

· Parcel K Rate 
Res1dent1al 62,400 $535,392 $0 $0 
Square 
Footage 

Office 
Square 49,999 $324,994 $80,498 $90,998 
Footage 

TOTAL EXPECTED REVENUES $13,904,280 $2,575,611 $2,705,932 
(FY201 ~::ZO) --. . 

*Beginning July, 2020 and each July 1 thereafter, the Base Development Special Tax, the 
Base Office Special Tax, and the Base Shoreline Special Tax shall be escalated as set 
forth in Section D.1. 
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EXHIBITH 

CFD and Assessment Matters 



Parcel Lease Exhibit H: CFD and Assessment Matters 

All matters addressed in this Exhibit relate to the following actions (the "CFD Actions"), all of 
which the City undertook in accordance with the San Francisco Special Tax Financing Law (San 
Francisco Administration Code ch. 43, art. X), which incorporates the Mello-Roos Community 
Facilities Act of 1982 (Cal. Gov't Code §§ 53311-53368) ( collectively, the "CFD Law"), 
approved by the Board of Supervisors pursuant to a resolution of formation (the "Formation 
Resolution") to form the Special Tax District (as defined herein) to implement the Financing 
Plan in the DDA between the Master Developer and the Port ( collectively, the "CFD 
Provisions"). Capitalized tenns not otherwise defined hereinafter shall have the meaning set 
forth in the DDA (as such term is defined in the Parcel Lease). Unless specified otherwise, all 
statutory references in this Exhibit are to the California Government Code. 

1. Formation of a Special Tax District. The City's CFD Actions included: 

(a) formation of a special tax district designated as "City and County of San 
Francisco Special Tax District No. 2020-1 (Mission Rock Facilities and Services)" (the 
"Special Tax District") that includes the Premises within its boundaries; 

(b) designation of property for potential future annexation to the Special Tax 
District (the "Future Annexation Area"); 

( c) approval of a rate and method of apportionment of special taxes for the 
Special Tax District (the "Rate and Method"), a copy of which is attached to the 
Formation Resolution, for the calculation and levy of (i) the Development Special Tax, 
the Shoreline Special Tax, and the Office Special Tax (as each term is defined in the Rate 
and Method and collectively referred to herein as the "Facilities Special Taxes"), and (ii) 
the Contingent Services Special Tax (as such term is defined in the Rate and Method and 
referred to herein as the "Contingent Services Special Tax" and together with the 
Facilities Special Taxes, the "Special Taxes"); 

(d) recordation of the "Notice of Special Tax Lien" against the real property 
in the Special Tax District in the Official Records of the City and County of San 
Francisco pursuant to California Government Code Section 53328.3; 

(e) authorization to issue bonds secured by one or more of the Facilities 
Special Taxes ("Bonds"); 

(f) authorization to use Bond proceeds and Facilities Special Taxes to finance 
the construction, completion, and acquisition of improvements described in the 
Formation Resolution (the "CFD Improvements"); and 

(g) following the Trigger Event (as defined in the Rate and Method), 
authorization to levy and use Contingent Services Special Taxes in perpetuity to finance 
services described in the Formation Resolution such as capital maintenance and repair of 
the CFD Improvements (the "Services"). 

2. Leasehold Interest Subject to CFD Provisions. The Tenant acknowledges and 
agrees as follows. 
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(a) Its leasehold interest in the Premises will be subject to the levy of Special 
Taxes and the Tenant will not have any right to amend the CFD Provisions. 

(b) It is critical to each of the City, the Port, the Master Developer, and Tenant 
that the construction and completion of the CFD Improvements required to develop the 
Premises be coordinated in all respects (including cost, timing, capacity, function, and 
type) with the construction and completion of the CFD Improvements for other property 
in the Special Tax District. 

( c) If the Premises were excluded from the Special Tax District, or the Special 
Taxes to be levied on the leasehold interest in the Premises were reduced or eliminated, 
coordination of CFD Improvements and Services required to develop the Premises with 
CFD Improvements for other property in the Special Tax District would be materially 
adversely affected. 

3. Cooperation with CFD Matters. The Tenant agrees to the following with respect 
to the Special Tax District, the levy of the Special Taxes, and the issuance of any Bonds, at the 
Tenant's sole expense. 

(a) The Tenant will: 

i. if determined necessary by the City, and at the request of the City, 
cooperate with the City if the City decides to enter into a joint community 
facilities agreement or any other agreement necessary to finance CFD 
Improvements and Services (collectively, the "JCFA") that will be owned or 
operated by government agencies other than the City or its agencies. 

(b) The Tenant will not, at any time or in any manner, contest, protest, or 
otherwise challenge any of the following: 

1. the formation of the Special Tax District; 

11. the designation of the Future Annexation Area; 

111. the authorization, levy, or amount of the Special Taxes on the 
leasehold interest in the Premises; 

iv. the authorization to issue, and the timing, amount, and structure of 
the issuance of, the Bonds; 

v. the CFD Improvements and Services to be financed by the Special 
Tax District; and 

Vl. the establishment of an appropriations limit for the Special Tax 
District. 

( c) If required for the Special Tax District to levy Special Taxes or issue 
Bonds, the Tenant will acknowledge that the Premises are subject to the lien of the 
Special Taxes and the levy of Special Taxes and that the Special Tax District is 
authorized to issue Bonds. 

( d) The Tenant will not bring any action, suit, or proceeding against the 
Special Tax District or the City; provided, however, that after exhausting its appeal rights 
under the Rate and Method, the Tenant may bring an action, suit, or proceeding against 

44652658.6 [Parcel Lease Exhibit H] - 2 



the Special Tax District or the City if it relates solely to an allegation that the Special 
Taxes have not been levied in accordance with the Rate and Method. 

( e) The Tenant will not take any action that would in any way interfere with 
the operation of the Special Tax District or decisions made or actions taken with respect 
to the Special Tax District's formation or the issuance of Bonds, including when Special 
Taxes are first levied, the amount of Special Taxes, the apportionment of Special Taxes, 
and the use of the Special Taxes collected by the Special Tax District. 

4. The following definitions apply to this Exhibit. 

(a) "Actual Knowledge" means the knowledge that the person signing the 
Parcel Lease has on the date of execution of the Parcel Lease or has obtained from: 

i. interviews with current officers and responsible employees of the 
Tenant and its Affiliates that the person has determined are likely, in the ordinary 
course of their respective duties, to have knowledge of the matters set forth in the 
Parcel Lease; 

ii. a review of documents that the person determined were reasonably 
necessary to obtain knowledge of the matters set forth in the Parcel Lease; or 

m. both, in any case without conducting any extraordinary inspection 
or inquiry except as prudent and customary in connection with the ordinary course 
of the Tenant's current business and operations or without contacting individuals 
who are no longer employees of the Tenant or its Affiliates. 

(b) "Affiliate" means any person that directly or indirectly, through one or 
more intermediaries: 

1. exercises managerial control over the Tenant; or 

n. is under managerial control of the Tenant; and 

m. in each case, about whom information could be material to 
potential investors deciding whether to invest in future Bonds. 

( c) "Related Property" means any real property interest owned or held by 
the Tenant or any of its Affiliates. 

5. Compliance. The Tenant represents and warrants as follows: 

(a) With respect to Related Property located within the boundaries of a 
development project in California, except as set forth in Attachment 1, to Tenant's 
Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last five years have: 

i. intentionally failed to pay when due any property taxes, special 
taxes, or assessments levied or assessed against the Related Property; or 

ii. owned any interest in Related Property that became either 
tax-deeded to California or the subject of foreclosure proceedings for failure to 
pay property taxes, special taxes, or assessments levied or assessed against the 
Related Property. 

(b) With respect to Related Property located within the boundaries of a 
development project outside of California, except as set forth in Attachment 1, to 
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Tenant's Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last five 
years have owned any interest in Related Property that became either tax-deeded to a 
governmental agency or the subject of foreclosure proceedings for failure to pay special 
taxes or assessments that secure the payment of bonds and that were levied or assessed 
against the Related Property. 

(c) Except as set forth in Attachment 1, neither the Tenant nor its Affiliates 
have failed to comply in the last five years under any continuing disclosure agreement 
executed in connection with the issuance of municipal bonds relating to Related Property 
in projects in California. 

6. Acknowledgment of the Special Tax Rates. The Rate and Method has been 
provided to the Tenant prior to the Effective Date of the Parcel Lease. The Tenant has read and, 
if deemed necessary, consulted with counsel, regarding the Rate and Method. 

7. Issuance of Bonds. This Section will apply to the Special Tax District's issuance 
of each and every series of Bonds at any time. 

(a) The Tenant will provide, at the request of the City or any Financing 
Participant (as defined in subsection (c) below), certificates or other documents executed 
by each secured lender that provided funds for the Tenant's development of the Premises 
signifying the lender's acknowledgment of: 

1. the imposition of the Special Taxes on the leasehold interest in the 
Premises; 

ii. the issuance of Bonds; and 

111. the Special Tax District's foreclosure rights if the Tenant is 
delinquent in the payment of Special Taxes. 

(b) The Tenant acknowledges that Bonds may be issued in one or more series 
over time, that the issuance of each series of Bonds may require information and 
documents to be provided by the Tenant, and that the timely provision of that information 
and documents for each series of Bonds is critical for the Master Developer and the Port 
to achieve their respective financial goals. The Tenant's obligations will arise with the 
issuance of each series of Bonds and continue as provided in any related continuing 
disclosure agreement. 

( c) The Tenant will not interfere with or impede the issuance of any series of 
Bonds issued by or in connection with the Special Tax District and will, at the Tenant's 
expense, provide information in connection with each series of Bonds as requested by 
any of the following (collectively, the "Financing Participants"): 

44652658.6 

i. the City, the Port, and any other JCFA Party, or any of their agents, 
including bond counsel and disclosure counsel; 

ii. 

lll. 

iv. 

appraisers engaged to appraise the Premises; 

market absorption consultants; 

underwriters and underwriters' counsel; 
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v. financial advisors associated with the Bonds or the Special Tax 
District; and 

vi. persons providing credit enhancement for the Bonds or the Special 
Tax District. 

(d) The Tenant will provide, at Tenant's expense, required information, which 
may include: 

44652658.6 

i. a description of the Tenant's financing sources to develop the 
Premises; 

ii. a description of the proposed development project and the 
ownership structure of the Tenant; 

111. 

history; 
the status of the Premises, including the rent roll and vacancy 

iv. any history of delinquencies and defaults by the Tenant and its 
Affiliates, including the information disclosed in Attachment 1; 

v. the Tenant's financial statements, which may be consolidated with 
its parent company and, for publicly traded companies where the Tenant's 
financial statements are consolidated with the publicly traded company, may be 
limited to those financial statements required by SEC Regulations; 

vi. other financial and operating information, including a development 
pro forma, with respect to the Tenant and the Premises; 

vii. customary certificates requested by the Financing Participants, 
which may include representations on: 

1. the due formation of the Tenant; 

2. the due execution of documents executed by the Tenant in 
connection with the Special Tax District or any Bonds; 

3. any material litigation or investigation by or against the 
Tenant or its Affiliates that seeks to prohibit, restrain, or enjoin the 
development of the Premises, or in which the Tenant or its Affiliates may 
be adjudicated as bankrupt or discharged from any or all debts or 
obligations or granted an extension of time to pay or a reorganization or 
readjustment of its debts, or which, if determined adversely to the Tenant 
or its Affiliates, could adversely affect the development of the Premises 
and the payment of the Special Taxes; and 

4. the accuracy of the information provided in connection 
with the issuance of any series of Bonds, including the information in all 
disclosure documents; and 

vm. customary opinions of counsel for the Tenant requested by any of 
the Financing Participants, which may include any of the matters listed in 
clause (vii) of this Subsection and a lOb-5 opinion regarding any disclosure about 
the Tenant and its Affiliates in the offering statement used to market the Bonds. 
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( e) The City will decide on the amount and application of any capitalized 
interest in consultation with the Master Developer, and the Tenant will not contest the 
amount and application of capitalized interest. 

(t) This Subsection will apply if any of the Financing Participants with the 
consent of the Master Developer in accordance with the Financing Plan requires a 
renewable letter of credit, cash, or other form of credit enhancement ("Special Tax 
Security") in connection with the issuance of the Bonds. 

i. The Tenant will provide Special Tax Security that is acceptable to 
the Financing Participants in an amount no greater than two years' levy of Special 
Taxes against the leasehold interest in the Premises by the Special Tax District, as 
reasonably determined by any of the Financing Participants, 

ii. In addition, if the Master Developer ( or any current owner of the 
leasehold interest in the Premises) posted Special Tax Security with respect to the 
Premises before the Close of Escrow, the Tenant will provide replacement Special 
Tax Security with respect to the Premises acceptable to the Financing 
Participants. The Tenant's posting ofreplacement Special Tax Security will be a 
condition precedent to the Effective Date of the Parcel Lease. 

m. The Tenant acknowledges that the Special Tax Security is intended 
to secure the Special Tax payments by the Tenant and its successors and assigns, 
but not any sub-tenants ofless than the whole of the Premises or apartment 
dwellers. 

iv. Any letter of credit must be provided by an issuer acceptable to the 
Financing Participants and have a minimum "A" long-term debt rating (or the 
equivalent "A" designation) from both Standard & Poor's and Moody's Investors 
Service, unless the Financing Participants agree to a lower rating. 

(g) Any reimbursements from the proceeds of any Bonds or directly from any 
Special Taxes ( or prepayments of Special Taxes) for the costs of authorized CFD 
Improvements, returns of deposits, or payments of the costs of issuance will be the 
property of the Master Developer (as between the Master Developer and the Tenant), 
regardless of the time of the original payment or the identity of the party that made the 
payment. Should the Tenant receive any such reimbursements, or should the Tenant 
receive the return or reimbursement of any deposits with any governmental entity or 
utility related to authorized CFD Improvements, the Tenant will endorse and tender the 
payment to the Master Developer immediately. 

(h) The Tenant will execute and perform under any continuing disclosure 
agreement as customarily requested by any of the Financing Participants. In addition, if, 
prior to the Effective Date, the Master Developer has entered into a continuing disclosure 
agreement, (i) the Tenant will assume the obligations under the continuing disclosure 
agreement with respect to the Premises, in the form and manner required by the 
Financing Participants and the continuing disclosure agreement, and (ii) the assumption 
of any continuing disclosure agreement will be a condition precedent to the Effective 
Date of the Parcel Lease. 

44652658.6 [Parcel Lease Exhibit H] - 6 



8. Cooperation to Amend the Special Tax District. 

(a) The Tenant acknowledges that the Port, the Master Developer, or the City 
may request proceedings to amend any CFD Provisions ("Change Proceedings"). 
Subsection 8(b) will apply so long as the changes contemplated by the Change 
Proceedings: 

i. do not increase the Special Tax rates to be levied on the leasehold 
interest in the Premises above Special Tax rates for the Premises, escalated to the 
date of calculation, under the Rate and Method; 

ii. do not change the Rate and Method so that the Tenant is taxed 
sooner than under the current version of the Rate and Method; and 

m. do not result in more favorable treatment of one or more other 
tenants or property owners in the Special Tax District compared to the treatment 
of the Tenant and the Premises. 

(b) Subject to Subsection 8(a), the Tenant shall not contest, protest, or 
otherwise challenge Change Proceedings to the Special Tax District. 

9. Annexation of Property to the Special Tax District. 

10. 

11. 

(a) The Tenant acknowledges that in accordance with the CFD Law: 

i. the City has designated certain property as a Future Annexation 
Area to the Special Tax District; 

ii. from time to time, parcels of the Future Annexation Area may be 
annexed to the Special Tax District by execution of a unanimous written consent 
of the owners of the parcels of Future Annexation Area to be annexed without a 
public hearing or election; and 

m. the Master Developer, City, and Port may also request annexation 
of additional property to the Special Tax District. 

(b) The Tenant will not: 

i. contest, protest, or otherwise challenge the annexation of any 
additional property to the Special Tax District as described in Section 9(a) above, 
or the imposition of the levy of Special Taxes on the annexed property; or 

ii. take any action that would in any way interfere with the operation 
of the Special Tax District or decisions made or actions taken by the Master 
Developer or the owners of property (including the owners of the Future 
Annexation Area) with respect to the annexation of additional property to the 
Special Tax District. 

Intentionally Omitted. 

Shortfall Provisions. 

(a) All capitalized terms used in this Section 11 that are not otherwise defined 
herein shall have the meaning given such terms in the Appendix to the DDA (the 
"Appendix"). 
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(b) 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 Termination Date. 

(c) If the Tenant initiates a Reassessment on the Premises in violation of 
Section ll(b) above, then the following shall occur: 

1. For each year during the period provided in clause (ii) below, 
Tenant will pay Port the Assessment Shortfall within 20 days after 
Port delivers its payment demand. Amounts not paid when due 
will bear interest at the rate of 10%, compounded annually, until 
paid. 

11. 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 IFD Termination 
Date; and (B) when the Assessment Shortfall is reduced to zero. 

iii. Payment of the Assessment Shortfall will constitute a cure of any 
Event of Default with respect to any breach by "Tenant" of the 
covenant and waiver in Section 5.2(d)(i) (Tenant Waiver and 
Covenant) of the Parcel Lease. 

12. Acquisition Agreement. 

The Tenant acknowledges that the Tenant is not and will not become either a party, a third-party 
beneficiary, or an assignee to the Acquisition and Reimbursement Agreement between the 
Master Developer and the Port (the "Acquisition Agreement"), and that any reimbursements 
from the proceeds of Bonds or Special Taxes for the costs of authorized CFD Improvements 
under the Acquisition Agreement will be the property of the Master Developer, regardless of the 
time of the original payment or the identity of the party that made the payment. Should the 
Tenant receive any reimbursements, or should the Tenant receive the return or reimbursement of 
any deposits that were intended to be financed with Special Taxes or Bonds, the Tenant shall 
endorse and tender the payment to the Master Developer promptly. The Tenant further agrees 
not to contest, protest or otherwise challenge the rights or obligations of the Master Developer or 
the Port under the Acquisition Agreement. 

13. General Provisions. 

(a) The Tenant will pay prior to delinquency all Special Taxes levied on the 
Premises while the Tenant or any Affiliate has a leasehold interest in the Premises. 

(b) The Tenant will not petition, support, encourage, consent to, or implement 
any action seeking to reduce or repeal the levying of all or any part of the Special Taxes 
in the Special Tax District, except at the written request of the Port, the Master 
Developer, and the City. 

(c) The Tenant will disclose the requirements of this Exhibit to any tenant of 
the entirety of the Premises and require each such tenant to enter into an agreement with 
the Tenant, the Port, and the Master Developer assuming the Tenant's obligations under 
this Exhibit. This paragraph will not apply to any rentals to apartment dwellers or tenants 
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of less than all of the Premises. If required, the Tenant will comply with disclosures 
required by Section 53341.5. 

( d) The Master Developer is an express third-party beneficiary of the 
covenants and agreements of this Exhibit and may enforce each provision against the 
Tenant as if the Master Developer were a party to the Parcel Lease. 

( e) The Port is required to provide to the Tenant a notice of special tax 
pursuant to Section 53341.5 regarding the Special Taxes in the Rate and Method (the 
"Notice of Special Tax"). The Notice of Special Tax is attached hereto as Exhibit E and 
the Tenant shall execute and return to the Port a copy of the Notice of Special Tax within 
three business days after being provided a copy of the Notice of Special Tax. 

(f) The covenants and provisions contained in this Exhibit remain in effect for 
the term of the Parcel Lease. 

Attachment 1: Certain Representations of Tenant 
Exhibit G to Parcel Lease: Notice of Special Tax 
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Attachment 1: Certain Representations of Tenant 

None. 
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Assessor Information 
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PARCEL LEASE EXHIBIT I - ASSESSORS INFORMATION 

Overview of major events 

• Pre-event information 
• Assessable/actionable events for ASR 

o Initial land sale/transfer of title 
o Mapping 
o Tax certificates 
o Lien date new construction 
o Completed new construction 
o Final ownership changes/sales to users 

Pre-event information 
• Project timeline of major events 

• Points of contact for the project (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 maps 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 recording 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 parcel changes and 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 ofthe 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 provides to ASR) 
a. Justification: ASR needsthis information to (1) ensure-tliat any outstancling 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. Justification/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 ist, 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 ofthis 

project. 
vi. Copies of all application for building permits. 
vii. Certified copy of the lender's disbursement of funds. 
viii. Cost not funded by construction loan. 

ix. Details on any current or anticipated efforts to sell the property, if applicable. 
x. Any additional information, if not referenced above, that would influence the market value of 

the property. 
xi. Name, mailing address, 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 value 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 actual 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 

applicable. For actual statements, 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 concessions, 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)? 

b. What is the anticipated number of spaces and vehicle capacity (with valet 
services if applicable)? 

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, contract 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. 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. 

v. Condos 
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. 

2. 
3. 
4. 

s. 
6. 

-A-list ofthe number of hotel rooms,--the average daily rates, and projected occupancy 
levels. 
Percentage of guest segmentation. 
A copy ofthe Management Agreement. 
A copy of the Franchise Fee Agreement, specifically identifying the franchise fees and 
how they are determined. 
Breakdown of real property and personal property. 
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 users 
a. Event: any recorded change in ownership or new lease/changes to existing lease 
b. Information 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 costs or capital expenditures 

anticipated by buyer at the time of the sale (i.e. renovations, major repairs, seismic 
retrofitting, and asbestos abatement) and a detailed schedule of when the work is to be 

4. 

s. 

6. 

7. 
8. 

Office 
1. 
2. 
3. 

4. 

completed. 
If the purchase price was not considered market value for the property, an explanation 
of why. 
Detailed anticipated income and expense operating statements of the new owner at 
time of purchase and/or acquisition and the prior two (2) years. 
Copies of any leases or lease abstracts, amendments or renewals, including free rent 
and tenant improvement allowances agreed to. 
Marketing materials and/or asking rents to lease vacant space as of the transfer date. 
Any anticipated changes in use. 

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 as 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). 

S. Indicate if any lease expense agreements are other than full-service gross with a base 
year (FSG). 

6. If vacancy is above 10%, provide historical vacancy or occupancy ratios (on an annual or 
bi-annual basis) over the previous three (3) years. 

7. 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 

of the 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 acquisition of the subject 

property. 
4. Current 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. 

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 ofthe 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 Agreement. 
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 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. 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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Attachments 
- --------- --- --- ---------- ---- ----- - -

1. In Progress and Completed New Construction Cost Report template 

2. Parcel Split/Condo Conversion Questionnaire 
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Parcel Lease Exhibit J 

Form of Leasing Activity Report 

LEASING ACTIVITY REPORT 

Parcel: [ ] 

Date: [ ] 

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 capitalized 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 foot of Subleased 
Space) 
Gross revenues from the Premises 
[Note: If gross revenues haven't been made 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 ofthis 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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Mitigation Monitoring and Reporting Program 



Motion No. 20018 
October 5, 2017 

DOA Exhibit AS 
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-LISE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed projeet and all variants, unless noted otherwise. 

Implementation Mitigation 
MEASURES ADOPTED AS CONDITIONS OF Af PROV AL Responsibility Sehedule 

MITiGATION MEASURES FOR THE SEAWALL WT 337 AND PIER 48 MIXED-USE PROJECT 

Monitoring/Reporting 
R~ponsibility (Publie 
Agency) 

Monitoring 
Sehedule 

! 

cif_iii.;.&)HJ,~(ef;,lfjj]jfj'IJJ'Gi!!ll~~d~Jf;~ijj;,ffe/'}~ ;··/·?~·ft?.;1~r._i;;f(~{~~=·f'ii,•:(8~~-I!::~* "('.;~' 1-;~i·,,t,.-i.;,: · t 
M-CP-1: Archeological Testia~ Pcrmilll.'C for · Prior to isswmcc of Jnfrastruclurc developer or Considered 
Based on ii reasonublc: prcsumplinn that archet>logicul resources may he . hnrT/.ontal 5itc permits. vertical dl..""Yclopcr, as complete when 
present within the projccl site. the following mcas,urcs shall Ix undcrtaki:n to improvements. such applicahlc. to retain the inlrastructurc 
avoid any potentially significant adverse effect from the proposed project on ns infrn.iQruci.urc: in qualilicd archcologicul dcvclopc-r or 
buried or submerged historicul rcsuurccs. The pn,jcct sponsor shall retain the public righl--of- consultant Jhr the project vertical 
services ofan archL-ological consultant from the mtatiunal Qualified wuy5i, ond public who shall report to the ERO. dcvclor,cr(s). a.< 
·An:hcological Consullanls List !QACI.) maintained by the Planning spoccs (hercinaRcr Qualified archeological appliL-able, 
Department archcnlogist. The project sponsor shall cnntacl the Planning "infi-.istructure consultant will scnpc retains a qualified 
Dcpertm.:nl archeologist to obtain the names am.I c1.mto.cl infonnotion for the dcvclopC"r") or archcologieul testing professional 
next three archcoJugical consultanLc; on. the QACL. "lbe urcheological v..::rtical program wilh ERO. archw.-olugical 
consuhant shall undertake an arc~eulogical tesling pmgram as specified dcvclopcr(s) lor consultant and 
herein. In additi1.m. the oonsullanl shall he available tu conduct an work on vertical archcological 
afChcological mnn°ituring and/or dnta recovery prugmm if required pursuant to dcvclopmcnl consultant has 
this measure. 1l1e orchcological com~ulum(s ,vurk shall he conducted in purccls unJ n:hltcd aprru,·cd scope 
accordance with this measure at the direction of the Environmental Review impru\lements by. the ERO and 
Olliccr (ERO). All plans und r:cports prepared hy 1hc consult.ant. as spccilk-d (hereinafter suhmits any 
herein. shall be submined first and directl,• to the ERO ror review und "vertical n:quin:d rer<•rts 
comm~nt and •hall be oonsidcrcd drall reparts subject lo revision until tinul dov.eluper(s)"),

1 us to ERO lor the 
approval hy the ERO. Archcological monitoring ond/or dotn recovery applicable~ to retain arch'--ological 
programs required by this measure could suspend construction of the project qualincd te!iting pmgram. 
fur up to a maximum or 4 WL-cks. At the Jire~tion of the ERO. die suspension proli::ssional 
of construclion can be extended beyond 4 weeks onl)' if such a suspension is archacok1gist fmm 
the unly feasible means to reduce h1 a lcss-lhan~~ignificant level ,,r potential the rotatil'mal pool 
effects on a significant archcologkal resource. as delined in CEQA ofurchneologicol 
Guidelines, Seclion.s 15064.S (al and (cJ. consultanls 

1 Wffl!'re upplicublc, "vertical dc,•clopcr" includi!S lhe Pier 48 developer. 

mainlaim.'11 by the· 
Plannimt 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Projec~ 

.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 
Implementation Mitigation Responsibility (Piiblit Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule· 
Department. 

Co11sul1a1ion witl1 Descendant Communities: On discovery ofon · lnti'ostrucluru for the duration of lnlhlstructurc developer or Considered 
archcological sitc2 associated wilh descendant Native Americans.: the overseas developer nr soil-disturbing vertical developcr(s) (a.s complete upon 
Chinese, or other potentially intcrc•ted descendent group, an appropriate vertical uctivilies and data applicable) and/or submittnl offinnl 
n:pn:sentati,-c' of the desa:ndant gmup und the l·:RO •hall be cuntacted. The devclopcr1•) (as l'CCO\'Cry of archaeological cunsullant Archaeological 
reprtsenlativc orthe descendant gmup shall be given the oppon1;1nity to applicable) and potentially shall contact the ERO and Resources 
monitor archcological tield investigations of the site and oner archncolog.ical significant descendant gnmp Report. 
recommendations to the ERO regarding oppmpriote urchcological lreatriu:nt consultont. orcheological sites. representative upnn disco\'CI}' 
oflhc site, rccoverrd dalil from lhe site~ and, if applicable, interpretative of an ilJ'Chneolugical site 
lrcorment of the as.sociated archeological site. A copy of the linol associated with descendant 
arc~eological resoqrccs report shall be provided to the rcprescntotive uf the Native Americans. Overseas 
descendant group. Chinese. or intere.\1ed 

descendant gmup. ·11ic 
n:presentative of the 
descendant gn>up shall be 

, given the opportunity tu 
monitor archaeological·lield 
investigations on the site 11.nd 
consult with the ERO 
n:garding uppn,priate 
orchaeologicol treatment of 
the site, of recovered datn 
from lhc site. and. if 
uppliL'Dhlc. any interpretative 
treatment of the associated 
orchlil..'Ological site. , 
Archoeological Coru.idtanl 
shall prepare a Final 
Archucolneico.l Resources 

The tenn •·archcolngical site"" is intended here to include 3ny orcheologicu.l dcposiL feature, burial. ur evidence ofburiol. 
J An ·•appropriate representutivc'' of the desL-cndant group is here defined lo mean, in the t.11SC ofNativc Americans, any individual lislcd in the current Native American contact 

list for the City and County of Son Francisco maintained by the NAHC or, in the cosa: or overseas Chinese. the Chinese Historical Society or America. An approrriotc · 
representative of other d..:scemlant groups should he dctcnnincd in co115ultntion with the department archeolngisL 
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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 411 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 
Report in consullation with 

-·· the ERO (per below). A copy 
of this repon •hall be . 
rnJ\'idcd to lhe ERO and the 
reprc:scntath•c nfthc ,1 
dcSl..-cndant gnmp. •, 

Arc/Jeologkul Tes1i11g Program. The arch~-ologicul consullent shall prepare lnfrnstructurc Prior to any Archaeological con='ultJnt lo Prior to any soil •. 

and submit tn the l::RO for review and approval un orcheological testing pion dc\•elopcr or excavation. site undcrt.ukc ATP in disturbing 
(ATP). The urcheologieal tcsling pmgrum shall be conducted in accordance ·vertical prepamtion or consullatinn with ERO. nctivitics. 
with the approved ATP. The ATP shall identify the pmpeny types orthe developer(s) (us com,1ruc1iun. and Considered 
expected nrcheological rcsource(sl that could he adversely affocted by the applicahle) and prior to tcsling. complete upon 
proposed project. lhe testinB method In he used. und lhc localions archneolngical suhmil W1 ATP (or appnn•al ot' die.- · 
recommended for testing. The purpose of the urchcological lesting program commhunt in a defined ATP by the ERO 
will be to determine. to the extent pnssil:ile. the presence or absence of consullalion with geog.l"Jphic area and finding by 
archcolugicul resources and identify and evaluate whether any archcological the ERO. and/or specified the ERO that the 
rc!;Ourcc encountered cm the site constitute~ a historical resource under Development of constmction ATP is 
CEQA. ATP fora defined uClivitiL-s to and implemented. 

geographic area ublain appmval by 
and/or •pccified th< ERO. A ~inglc 
construction ATP or multiple 
activities. ATPs may he 

produced to oddres.s 
P"-!.iect pha.'iing. 

At the completion ofthe archcological testing program. the archeologi~al lnfras1ruelure Upon completion Archaeological consultant to Considered 
consullanl shall submit a wriucn n,purl of the lindings lo the ERO. I( based developer or ufthe submit results ortc~ting_ and complete aner 
on 1hc an:heologicnl tcsling program~ the archcologicol consultnnt tinds thnl vcnical ercheologicnl in consultation with ERO. ERO review and 
!i!oignificnnt archeolngical n:sources moy he present~ the ERO: in consultation dcvel~pcrls) (us testing program. dctcrminl! \vhClhcr additiomd appruvul of 
with the a~h1.-olngical consultant, shull dl!tcrmine if additional measures arc applicoblcl and measures arc warrJ11led. If n,porl(s) un ATP 
warranted. Additional mco.~n:s that m11y he undcnakcn include additional archaet)_logical signifiCunt archaeological finding.,. 
nrchcolog.ical 1C!t.1ing! archcological monitoring, and/or an archL-.:>lugicnl datu consultant in rcsoun.-cs me pn:senl and may · 
recovery program. No archcological data recovery shall be undertaken consultation with be adversely aftl:i:ted .. the 
without the prior nppmvul ufthc ERO t1r the Planning Dcr,artmcnt the ERO. infr.i."lructurc dcvclurcr or 
archcolngist. lflhc ERO detcm1im:s that a significant archcological resource vertical developer(<) (a.< 
is present and thal the rcsuurce could be adversely nlTcctcd by the proposed npplicah1e)~ at il!i di!icn:tio~ 
project. at the discretion of the pn!iccl sponikir. may ck'\.'t lo redesign a 

nroiccL or imnlcmcnt dola 
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Motiori 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 
·sEAW ALL WT 337 AND PIER 48 MIXED-USE PROJECT 

.. 

NOTE: Eat!J mitigation mHsure in this document applies lo the proposed project and all variants, unless outed otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Publie Monitoring 

MEASURES ADOPTED AS.C9ND1TIONS OF APPROVAL . Responsibility Schedule Agenty) Schedule 
recnv«."I}' pmg,ram, unh:s.'i 
ERO dctennines the .. 
archa,..'4:1logical resuurcc L-.. of 
greater iri.tcrpretive than 
rescurch significanl.'C and lhnt 
intcrprctive lLlie is feasible. 

A. The proposed project shull be n:dcsigned so as to avoid any adverse effect Wriucn repon on Al the co111plction Archeological con.11ultant Aftcr completion 
on the significant archcolngical resource, or ATP findings: ofeaeh shall submit repon ur the of archcologicnl 

B. A dnla recovery program shall he implemented. unless the ERO Inrraslructurc archlll!Ological finding., oflhe ATP to the testing progrJm. 
dctcnnines that the archcological resource is or greater interpretive than developer or tcl:lling program •.. l!RO. 
research significance end that interpretive use or the resource is feasible. vertical 

devclopcr(s) (u.< 
opplicuble) and 
archa .. "Olngical 
consultant in 
con.,;ultation wilh 
the ERO. 

Arc:l1e"l"gical J,,fo11ilori11g Prt1gram. lflhe ERO, in consultation with lhc lnfrnstruclure The urchacological If required. archaeological_ Considered 
archcnlogical consultant. dctcnninc;s that on urcheological mnniloring developer or consultant.. consultant to prepare the complete on 
progrdm shall be: implemented, the un:hoologicnl monitoring program shnll vertical infrastructure AMP in cnm;ultalion with upproval or 
include lhc following provisions: devclnpcr(st la• de\'clopcr or . the ERO, AMP(s) by ERO: . The archcological ':"nsultant, project sponsor, and ERO shall meet and applicable) and vertical Infrastructure developer llr suhmittnl or 

consult on the scope of the archeological moniloring program reasonably orchacologicol · dcvcloper(s) (as venical dcveloper(sJ (a., report regarding 

prior lo any PrQ.icct-rcluted soil-disturbing octivities commencing. The consull.llnl in applicablct. and applicebleJ, project finding., or 

ERO, in consullnlion wi1h the archcologicol consultant, shall detennine consultation with ERO shall meet archacologicnl consultnnt, AMP(sJ;and 

whol project activities shall be archeolngically monitored. In most cases, .the ERO. prior lo the and infrastructure finding by ERO 

any soil-disturbing activitic5:- such as demolition: foundation removal. comnu:nccmcnt of developer's or vcnical that AMP(sJ is 

cxcavelion: grading, utilily installation. foundation work.. pile driving "°ii-disturbing dcveloper(s) conlracl11ra imp1Cf!1Cnted. 

(foundation. shoring. etc.): site remediation. etc .• shall requin: activities for a shall implement tho AMP, if 
archcological monitoring because of the rb;k these octh•ities pose lo dclined geographic required by tho ERO. 
polential an:heologicnl resources and their depositional context: area and/or . The archL'1.Jlogicol consultant shall advise all project L"Ontractors to be on specified 

the alert for evidence of the presence oflhc cxr,ccled resoun:e(s).. know comnruction 

how lo identify evidence nl"the expected rcsourcc(s~ and know the activities. The ERO 

appmprintc protocol in the event of apparent dh;cuvcry nfan archeological in consullaJion with 
the an:haL'Oloe.ical 
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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 PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all "ariants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
resource; consultant !mall . The archcological monilor(s) shall be rue.sent on the prQjcct site according determine what 
to the schedule ugn."<.-d upon by the archcolugical consultant and the ERO urchoeok1gical 
Until lhc ERO hos, in coac;ultation with project arCheologicul oonsultan~ .. monitoring is 
d1.:tcnnincd that pmjcct con.,1ruction activities could have no ellCCts on necessary. A single 

signilicant archeological deposits: AMI' or multiple . The an:hL"Ological monitor shell record ond be outhorized to collect soil AMl'smaybc 

samples and artiractunVecofaclual material as warranted lbr analysis; proJuced to address . If an intuct ercheological deposit is encountered. oll soil-disturbing 
rmjcct pho.~ing. 

activities in the vicinily of the deposit shall cease. The archeologicnl 
monitor shall be empowered to tempor.1rily redirect 
dcmoliti,1n/excavation/pilc-drl\•ing/construc1km uctivilics and equipment 
until lhe deposit is evaluated, It: in lhc case of pile-driving activity 
(foundation~ shoring. etc.), the nrch~ulogical monitor ha.~ cuusc to hclicvc 
that the pile-driving activity may aOCct an archL'Ological rcS<.,urcc. the 
pilc-drh•ing activity shall be terminated until on oppmprintc c,•uluati,,n uf 
the n:soun:~ has been made in consultatinn with the EKO. The 
archcological consultant shall i!l)mcdiately nutily the ERO orthc 
encountered archcological deposit. ·inc an:hcnlugical cunsultant shull 
make o n:lL'i'Onablc effort lo assess the identity. integrity, und significance 
orthc cncuuntered archeulogicol deposit and pn,sent the findings nfthis 
nssessmcnt to lhe ERO. . Whether or nut significant urchcological resuun:cs arc encountered, the 
archcological consultant shall submit a written repun of the findings of the 
monitoring pn,gmm to the ERO . 

• -lrche"logi,:al Daill Recm>ery Prt1grr.11n. ·11tc an:~cological data recovery lnfra.o;tmcture Upon If required. archUL't,logical Considered 
program shall he conducted ir:s accordance with an archcological datJ rect1very developer or dctcnnination by consultant to prepare an complete upon 
pion (ADRPI. The archcologicol con.,ultant, project SJHlnsor, and ERO shall vcrticnl the EllO that an ADRP(:-;) in consultation review and 
meet and cansulton the scope of the ADRP prior to rrcparation ofa drafl dcvcloperis) (as ADRP is required. with the ERO. approval of the 
ADRP. The archcological <'Onsultant shall submit a draft ADllP to tho ERO. applicable J unJ A single ADRP or ADRP(sJ hy the 
The ADRP sholl idcntil)' how the pmJHlscd data recovery program will archacoktgical multiple ADRPs ERO. 
preserve the significant intbrmotion the archcolugical resource is cxpce1cd to consultant in may oc produced 
contain. That is. the ADRP will idcntil)• what scientific/historical research consultation wilh to uddres." project 
questions arc applicable to the cxp~ed resource, what data classes the the ERO. phasing. 
resource is expected to pos,;cs~_and how the expected data classes 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 
· SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this ilocument 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 

nddress the applicable research qu<slio'!-•· Dala recovery, in general. ,huuld be 
limited to the portinn.o; of the histoi-ical pn•pcrty that could be adv~rscly 
nffcclcd by lhc proposed project. Dcstruclivc dala recovery mclhads shall nut 
be applied to ony portions oflhe urcheolngical resources irnondcslructive 
methuds arc prn.cticel. 

The ,cope of the ADRP ,hall include the fullowing clements: . field Method, and ProL-edun:s. Descriptions of proposed field strau:gics, 
procedure.\ ond operatiuns. . Calaloging nnd Laboratory Annly•i•. Description of selected cataloging 
system and artifact analysis pmccdul'cs. . Discanl and DcacC1:SSiun Policy. Description of and rationale for field and 
po.t-flcld discard nnd dew:ccssiun policic•. . Interpretive Program. Consideration ofa'! onsitc/oflSitc public inlc_rpretive 
program during the course of1hc archeologic•I dotn recovery program. . Sccurjty Ml:'asun:s. Rt...-commcnded sccurily mcmnm:s to pmtccl the 
archeological resource from vandalism, looting. um) nonintentionally 
damaging activities. Finni Report. Description of proposed report formut 
and distribution or results. . Curalion. Description orthc procedures and recommendations lor the 
curation of any n:cuvered data hnving potential research value~ 
identification ofnppmprhalc curalion facilities. and o. summary of the 
acL"Cs.'don policies oflhc curation lbcilitics. 

Final Arclreolagical Resorm.:e.v Repurt. The archcologic·aJ consultant shall lnrm.structun: For infra!ilructure If applicable, archaeologicul Considen:d 
sohmit a Draft Final Archcologicul Resources Report (FARR) to the ERO that developer or developer-prior lo consultant to submit o Dran complete on 
evaluates the historical significance of any discovered archoological resource venical acccptanL-e of FARR to ERO. submiunlof 
and describes the archcological and historical research methods employed in devclopcr{s) (a• work. Prior lo FARR and 
the arch<.'Ologii:al testing/monitoring/data n."<ovcry program(s) undertaken. A npplicablc) and issuance of approval hy 
SCparatc, hrict: non-conlidcnliol !lummary of findings lhal can he made archaeological Ccrtilicate of ERO. 
available lo the public shall be suhmiucd with each l'A~R. consultnnl in Temporary or 

consultation with · 1:inol Occupancy, 
the ERO. whichever occurs 

first. 
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MotionNo.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 PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the propo"'4 project and all variants, unless noted otherwise. 

MonitoringiRcporting 
Implementation Mitigation_ Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Once approved by the ERO. copies orthc FARR shall he distrihuted as follows: Archnoological Upon approval of Archaeological cun'\uhanl to Considt:rcd 
California An:hcological Site Survey Northwest lnfumiation Center (NWICI consultant at the the FARR hy the distribute FARR. camplclc when 
shall receive one copy, the ERO shull receive a copy of the transmittal of the direction of the- ERO. arc:haeological 
FARR to lhc NWIC. ond the £:.nvironmental Planning division ot"thc Plimning liRO. consultant 
Department shall FCL't':ive one hound, one unbound. and one: unlocked provides wriucn 
scan:hable PDF copy on CD of the FARR, nk•ng with copies of nny fonnal site ccrtincation to :, 
n."Cl1nlation tonns (CA DPR S23 scrfos) und/or documentation lbr nominalion to the ERO that thcll 
the National Register or Historic PlaccrJCalifomia Register of Hi51.oricnl required FARR 
R~soun:cs. Jn inslanl-es of high public inlercst in or high interpretive value of distrihution has 
the rcsuun.-c~ the ERO may R.'t.JUire a Jinal report c,1ntent. fonna.t. and hccn completed. 
distribution Jirrcn.-nt fmm that pn."SCnlcd above . .. 
M.:CP-3: Trealment of Human Rlfllllain,, Alli!HN:iatcd or Unassociated lnfraslructure In the event human Archacologicul amsultunl or Considered 
FanrrBI")' Ohjerbi. de\'clopcr or remains and/or an:hucnlngicul munilnr or complete on 
The treatment of humun remains and as~ciatcd or unassociated funcrJry \'crticol funerary objects infms.lructurc developer or notification of the 
objects discovered during any soil-disturbing activity shnll comply with dcvclopcrts) (as arc encountered. vcrticul dcvclopcr(s) or San Fmncisco 
applicable state and fcdcrJI lnws. This shull include immediate notification of npplicahlc) and during soils contr.ictnr tn contact San County Coroner, 
the coroner of the City and Counly of San frJnci.sco ond, in the event nflhc archaeological disturbing activity. f'raneiscu County Coroner ERO, and 
coroner: s determination thut the human remains are Nath•c Amcri1.,m remain5i, consultant, in and ERO Implement NAHC,if 
nolifica1ion of the Native Amcri1."D11 Herilngc Commission CNAMCJ~ which consultation with .. reguJ01ory requirements. if necessary, and 
shnll nppninl a Most Likely Descendant (MLD) {PRC Section 5097.98). The the Snn 1:rancisco npplicnhle, regarding completion of 
ERO will also be immediately notified. The an:hcological con.suhunt, project Comner, NAHC. discm•cry of Native ltt-atment 
sponsor. ERO. and MLD sholl hove up to but not beyond 6 days nfler the ERO.undMLD. American human remuins agl'l-cmenl arid/or 
discovery to make all rcasonahk effons to develop an agreement for the end a!-C.~ciotcd and/or analysis. 
treatment ofhumon remains and a.,;;sociatcd or unassociated funeral)' objects unessociuted funcrury 
with approprinle dignity (CEQA Guidelines. Section 15064.S{d)):Thc objects. Contact 
agreement should take into consideration the appropriate excavation. removal, nrcliaeological consultant 
rccordotion. analysis. custodianship. curation. und linal disposition of the and ERO. 
hum'!n n:!Jlllins and associated or unassociated fummuy objects. Nothing in 
existing sta~ regulations or in this mitigation measure compds the pmjcL1 
sponsor and the l:.RO lo accept recommendations ofun MLD. The 
archeologic.11 consultanl !iihall retain possessfon of any Native American 
human remains und associated or unossoc.ioled ~riu.l object, until completion 
of any scientific analyses of the human remuins or ohjccts, as spccilicd in lhc 
treatment agreement, if such an agrl-cmenl has heen mo.de or. othenvisc~ ;:is 
dch'!rmincd by the orcheological con.!mltant and 1he ERO. 
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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 me,1sure 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 
M-CP-4: Tribal C•llural Resour<ff Interpretive Program. InfrJstructurc lfsignificont Infrastructure developer, Considcn:d 
If the ERO dctcnnincs that a signilicant archcnlogical resource is present. and . developer or on:heological vertical dcvelnpcr(s), or complete upon 
ifin com~ultation with the affiliated Na.live American trihal representatives, vertical resources ore archiieological ct.msultant project redesign, 
the ERO deh:rmincs that the resource constitutes n trihal cultural resource developer(•) (a.< present. during shall implcml:nt the prQjL-cl completion of 
(TCRJ und thot the resoun:e could be adversely oft'ecled by the proposed opplicahlc). implementation of redesign.. compleliun of ARrr.or 
pmjC:Ct, the proposed pmjcL"l shall be redesigned so a.~ lo avoid any adverse archaeological lhc projecL orcheological resource interpretive 
ctlCct on the signincant tribal cultur.tl re:«>un.-c, irrca.liible. cunsullant. and prcscn•ation pion. or program uf the 
If the Environmental Review OtliL'Cr (ERO) determines tho( pre~rvutfon-in- ERO.in j~1~rpretivc pmgram ot'the TCR, if required 

place oflho tribal cultural n:sourcc (TCR) pursuunl 10 Miligatinn Measun: M- cnnsultation with TCR, if required. 

cr-2, Archcological Testing, is l>olh feasible and olTective. then lhc lhe affilialed 

nrcffl:ological consultant shall pn:parc an archeulugicul resource preservation Notive American ·. 
plan (ARPP). Jmplemenuuion oflhc approved ARrl' by the archenlogical tribal 
consullanl shall be n:quin:d when feasible. representatives. 

lflhc Environmental Review Olliccr(ERO), ifin consultation with the 
affiliated Native American tribal representatives pod the Project Sponsor, 
tletcnnincs lhnt preservation'Oin~lo.cc nrthe triOOI cultural resources i!i not a 
,;ufficicnl or fcn.Ciiblc option, the project sponsor shall implement nn 
interprelive program nfthc TCR in consultation with allilialCd tribal 
n:prcscnla.li\'cs. An interpretive phm pnKluccd in consullation wilh the ERO 
and nnilinted tribal rcprcscnlativcs. nt o minimum, and approved by the ERO 
would be required to gu_ide the interpretive program. The plan sho.11 identify, 
as appropriate. proposed locotion.Ci for in.litallations or displuys, the proposed 
content and materials nf. those displays or inStallation~ the producers or artislCi 
nrlhe displays or inslllllation, and a long[lb:nn maintcnance·program. The 
inlcrprclive prog,-Jm may include artist ins1allatinns. prelerably by local 
Native American artist~ oral histories with local Native American.Ii: onifucts 
displuys and inlerpreWtion, und educational puncls or other infonna.lionul 
displays. .. 
Transportation and Circulation Mitigation Measures 
M-TR-3: P•rking G•rage and lntencction Queue Impact•. lnli'astn.u:tun: Prior tO i!isuance of SFMT A, in cnnsullalion with Considered 
The easl\!mmust driveway on Long Bridge Street (i.t: •• ·c:luscst lo Bridgevit:w dc,-eloper. garage 00cenilica1c of the Planning Ocponmcnl and complclc upon 
Stn:cl) shall be n:slriclcd to righl-in. right-out access during all times. opcru.torr or vertical occupancy nr the Port, lo review and sign approval of the 
Rcstricled acce~ could he accomplished by plucing signage ( i.e .. on I .ong devclopcrts) of Block D2 parking nffon dclailcd plans finul drivew·Jy 
Bridge Street to direct wcsthound tratlic lo lhc westernmost garage driveway, garage. garage. regarding driveways to plans by 
and within the narkinl! narnl!c for exitine. trJllic to indicate outbound ri@:ht Nntc: Miti2ation ensure design will Sl'MTA, 
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Motion_No.20018-
0ctober 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 lo the proposed project and all variants, u-;.iess noled otherwise. - . 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

Mli;ASURES ADOPTED AS CONDITIONS OF APPROVAL· Responsibility Schedule Agency) Schedule 
tum movement only allowed) as well as ddincalor.s of a sufficient length in Measure M:rR-3 sufficiently restrict .. Planning 
lhc middle of Long Bridge Street to block lcfi-tum access to the driveway. is nol upplicablc lo movemi:mts at driveway to DepartmcnL and 

Vuriant3 riglu-in. right-out. the Por). 
I (Reconfigured 

Parking). 
M-TR~.I: Pro,•ide·Fair,.Share Contribution to Improve ID Toll'nsend lnfrnstructllrc Prior lo is.cruance of Jnfrastruclu~ developer Coni;idercd 
l.ine Capacit)', developer u.nd/or ceniticatc or and/or vertical dc,•eloperts) coniplele upon 
Upon completion and occupancy of Phase I of the proposed pnijecl and upon vertical uccupanL-y of and Tmnsportation excculion of 
completion and occupancy ofcoch subsequent phase as dclincd in the developerts), Phase I oftbe Coordinator lo obtain current Truns~t 
Development Agreement the project spunsur shall obtain from SFMTA the T ranspnrtation proposed pn~cct. ridership on the l U Mitigation 
current ridership on the 10 Townsend and conduL1 on asscssmenl of the Coordinator, and enter in10 Transit Townsend fn>m SFMTA and Agn:cmcnt ;.mJ 
capacily utilizatitln al the ='Crecnlinc's Maximum Load Point (MLPJ for SFMTA. Mitiglltion · .. conduct nn ;:aS~!iSmen1 of the poymcnt of fair 
wc-ekday AM and PM peak hour conditions. Agn..~mcnl. Upon capacity-utilization share 
If the capucity utilization i:xceeds 85 percent~ a fair shan: contribution issuance ()fa os.'«lcinted with the project, contribution as 

payment shall be made to Sl'MT A by the project sponsor. calculuted •• ccrti (icale of es described in the meusurc. described in this 

lbrther provided in a Tr.msit Mitigutinn Ag.n..-cmcnt Jescrihcd bC'low. and occupu.ncy for each If the capacil)' utili7.ation of M~TR-4.1 f,1runy 

ana~hcd 10 or im::oq>lm1tcd into lhc Dcvcli>pmenl Agreemenl. Such poymcnt phuse or lhe IO Townsend line ut ils phascot' 
shall be adjusted. as appropriate, to the <.<lent, ii' any,, lhut the proposed developml!nt a!i maximum loud point exL"Ceds dl!vdupml!nt li,r 

project rcflcchi either the l'ligh Residential Assumption or High Commercial defined in !he 85 per~nt a!il measured at which such 

Assumption ha.<ed upon ell phases ol'the proposed project that have been Development the completion of any contrihution is 
complcll.-d up to such dote. Accurdingly. lhe tbir shore conlrihutions by phase Agrccmen~ individual project phase. anJ dclcnnincd to'bc 

may ditlCr by scenario because lhe numhcr of transit riders varies due to SFMTA to provide the SFMl'A bus cummilled necessary. 

different mixes oflond u~. l ridcrsh ip data arid lo impl_cmcnt M-TR-4.1, the 

If the capacity utilization hosed on SFMTA"s ridership dala is less than 85 O."iSt:SS cnpacity infrll5tructure developer shall 

percent. then the pmjcct !i-ponsor's lair share pnymcnt for that phase shall be utilizalinn omd~ if provide u fuir share 

$0 and the proL'l!'SS will repent ut the next subsequent phase. Each subsequent capacity utilization contribution sufljecl lo the 

. fair shore. calculation shall tokc·account of umounhi puid for prior phases~ to 'exceed., 85 limits stated in M-TR-4.1 lo 
pcrccn1: 1hc capillll costs for SFMTA to ensure thal payments are not duplicative for lht: same transit rider impacts. 

The project sponsor shall enter into u Transit Miligatinn Agreement with the 
inli"astructurc implement unc of the 

SFMT A pllrsuant to which the pmjl!cl sponsor will mokc a fair shurc 
d<velopcr/vertical designated capacity 

contribution to the cosl ofpmviding odditionol hlLlii Si:!rvice or otherwi~-e 
develof1":r(S) w,,_uld enhanccmen\ mtmsun:s. 

improving service on lhc 10 Townsend. The lair share contribution us 
pay fair shore 
contrihutinn ICCs 

documented in lhc Transportatiop_lmpact Study for the proposed pn>ject shall 
a.,c; specified in this 

not exceed the following 3mounts, in total across ull phases: measure, which 
a. $991.230 for High Commercial Assumption \\1>uld·bc usc"<i bv 

SAN FRANCISCO 
PLANNING DBPAIITMENT Page 9 of 49· 



I 

Motion No. 20018 
October 5, 2017 

CASE NO. 2013.020BE 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

.. MITIGATION MONITORING AND REPORTING PROGRAM F,OR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation ml!Bsure 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 
b. 5782. 706 tor High Rcsidcn1iol Assumption Sl'MTAtu 
Sf'MTA will determine whether adding bus(es) or uthcr ml!ai;ure.'i are more incrcu.se capucity. 
Jcsirnblc to increa.'ic caracity ufong the route ond will use the funds provided '\ ! 
by the project spl>nsnr to implcincn1 the moSI dcsimhle mew;ure(s), which 
mlly include but is not limited tu the r'Ollnwing measures: 
I. Convcn lo using higher-capacily vehicles on the 10 Townsend mu~: In 

this case. the project !ll1'k1DS0rs foir :;hare contribution muy be utilized to 
convert the mule to articulated buses. Some bus stops along the n>utc may -
not currently be configured to uccommodate the longer orticulati:d buses. 
Somc'hus zones could be extended by removing cine or more parking .. 
spaces at locatiUns where appmpriatc space is a,•ailahlt:. 

2. lnsti:ad ofodding. more buses lo a congested route, inCrease travel speeds -· along the mute which would allow for buses to move faster thus 
increasing ctncicncy ond reliability. Jn this case, th~-projccl sponsor's tair -
shore contribution may tx: u.~ to fund a study to identify appropriate and -
rca.'iiihlc improvements om.I/or implement a ponion of the impruvcmcnl'ii 
that would incrca.11\iC travel speeds enough 10 increase capacity olnng the 
bus route. Such improvements could include transit only loncs, transit 
signal priority! and tmnsit boarding impmven'tcnts. 

3. lncn:a!IDC cap11city along the corridor by adding n new Muni service route .. 
in this area. lfthis option is selected. the p10j1..-ct sponfiinr's fair share 
cuntrihuliun moy t\md 1hc purchase of the new \•chicfos. 

M-TR-4.2: Provide Fair-Share Contribution lo improve JO Stockton Line lnfrastruCturc Prior to issuance of lnftustructurc developer or Considered 
C:aparity Proposed Project developer and/or certificate of Transportation Coordinutnr· complete upon 
Upon completion and occupancy of Phase I ol'thc proposed project and vcrticul occupaf!C)' of to obtain cur:rcnt ridcr:ship on· execution onJ 
upon completion end occupancy of each subsequent phnse as denned in the devclopcrls), or Phase I orthc the 30 Stockton from implementation 
Dcvelnpment.Agn:cmcn~ the project sponsor shall obtain from SFMTA the Transportation proposed project, SFMT A and conduct an of Transit 
current ridership un thi.: 30 Stockton and conduct nn ll!\Sessmcnt orthe Coordinator, and enter into Transit assessn\cnt of the capacity Mitigation 
capacity utilization at the Ma.,imum Load Point (MLP) on the route SFMTA. Mitigation utilizalinn associated with Agrccmen1s und 
between the proposed project and Market Street for weekday PM peak hour ' 

Agreement. Upon the pmjecl, a.'ii de?.1:ribcd·in p.1ymcnt nffair 
condilions:. issuoncc of a the measure. share 

If the capacity u1ili1..ation exceeds ·xs percent. a fair shan: contribution certificate or lfthc capacity utili7.ation of contribution os 

payment shall be made· ~y the pmj«1 sponsor, colculoted os fort her provided o~cupamcy fur each the 30 Stockton line at its dcscrihed in this 

in Transit Mitigation Agreement described hclow. and aUachcd to or ph:iscof. maximum load point cxcceds M-TR-4.2 for any 

incnmorated into the Dcvclonment A11 l'Cl.'mcnt. Such na,.·mcnt shall be development llS HS percent as measured ot JIM"' for which 
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Motion No. 2DD18 
October 5, 2D17 

CASE NO. 2D13.D2D8E 
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 CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
odjustcd. as oppmpriutc. to the extent, it:uny. that the proposed project reflects defined in the the completion or any such conlrihution 
either the High Commercial As~mmption or the l-ligh Residential Assumption, Development individual prqjcct phase, and is determined to 
the latter of which docs not require any fair shu~ 1,..-ontrihution. The lhir Nharc Agreement. the SFMTA hus committed he necessary. 
contributions differ by scenario because the number of lmnsit rider.. varies SFMTA to pmvidc tu implement M-TR-4.2. the 
due to different mixes of land use. riden1hip data and intius1ructure developer shall 
If the capacity utilization ~ased on SJ:MTA 's ridership data is Jess than HS 8!i!iCS."i capacity pm\'idc the rair sh::m! 
perce~t, lhen lhL: pn~iect sponso(s fair share payment for that phase shall be utili7.nlinn and, ir contribution subje1..1' to the . 11 
SO end the process will repeal at the next subsequent phase. Each copacity utilization limits stated in M-TR-4.2 to 
subse'luent fair share calculation shall take uccount or amounts paid for cxL-ccJs 8S cupilul costs lbr SfMTA to 
prior phases, to ensure thut paym~nLll arc not duplicative for the samr.: tr.:m!i!il percent. the implement one of the 
rider impacls. infrastmclure Jcsignalr.:d curucity 

The PFQ.iect nppJicunl shall enter into a TrJnsit Mitigation Agreement with thr.: devclopcr/\'crtica.l enhancement measures. 
SFMTA pursulllll lo which lhe project opplicunt will make a'lair shnre devclopcr(sl wo~Jd 
contribution to the cost of providing uJditionul bu!il sen1icc or olhcnvi~-c pay rairshare 

improving service on the 30 Stockton. The fuir share contribution us contribution fees 

dncumcntcd in the Transportation Impact Study for the proposed project shall as specified in this 
not exceed thi: following amounts, in total acmss nll phases: mcusure. which .. $417,691 for High Commcrciul Assumption would bc"used by 

SFMTAto 
b. SO Jor J-Jigh Residential As.sumptiun increase: copocity. 
Sf'MTA will determine whether odding bus(cs) ur ot~r meo.-.;u~s arc more 
desirable lo increase capacity olong the mute ond will lL'k! the fonds pmvidcd 
by the project sponsor to implemenl lhc most desir.ible mea.,;;ureC s). which 
may include but is not limited to the following. mca.·•mres: 
I. Convert to using. higher-capacity vehicles on the 30 Stock1on mute. In this 

case~ the project sponsors fair share contribution may be utili7..cd to 
convert the route to articulated buses. Some bus stops along the route may 
not cum:ntly be configured to aecummodnte lhe longer articulated buses. 
Some bus zones could be c.xtcndL"ll by remnVing one or mon! parking 
spm.-cs at locations where nppmpriatc space is available. 

2. Instead of adding more husc!ii too congested mute, increase lmvcl speeds 
along the route which would allow for buses 10 move faster thus 
incrca.-.ing efficiency and reliability. In this ca-re. the project !ilfl(lnsor's fair 
share contribution may be used to fond a stud)' lo identiry oppmpfiale and 
feasible irnprov~menl'i and/or implement a portion of the improvements 
lhat would incre:L'ie travel speeds enough to increase capocitv alonll the 
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Motion No. 20018 
Octobers, 2011 

CASE NO. 2013.qZOBE 
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 

bus route:. Such improvements could include tran."iit only Janes. transit 
signal priority. and transit boarding impmvcmcnts. 

3. lncr~asc capacity along the corridor by adding a nc~ Muni !R:n•icc route 
in this urea. If this option is selected. the project sponsor's fair share 
contribution may fund the purchase nfthc new vehicles. 

M-TK-6: l'aridng Gange and lnteneclion Q1eue Impacts on Transit Delay lnrm,tnicturc Prior to certilicalc SFMT A. in con.,ultution with lnlinstructun; 
A. Tho wcs1cmmost driveway on Mis.sion Kock Stn:et (i.e .. closest lo 'lbird developer and/or of occupancy fnr the Planning Department ond develop.T's/ 

Stn:<t) shall be restricted to right-in, right-<>ut access ond closed during huge garuge operator . Block D garage. the Port, to review and sign garage opcratu(s 
AT&T Paik C\'1."fll.S. Restricted access <"Ould be accomplished hy placing Sl'MTA, Plwming off on di:lllilcd plans oh ligations 
signagc as well as dclin1!3tor.; uf a sufficient length on the center line on Department, rcgnrding driveways to ensure dc.,mcd complete 
Mi'5inn Rock Stn.-ct L cast ol"Third Slrect o block left-tum access to the Transportation design will sunicienlly once construction 
driveway. Coordinator~ onshc restrict movements at orlistcd 

trunsponolion ,1atT. driveway h> right-in, right- improvements are 
parking goroge out. complete. 
management stotT. 
event staff. 

B. A "keep .cleat· w111: shall be rmvidcd in trun1 ufthc crui:tcmmo!-11: d:rivew.ty lnfrastnicture Prior to the opening SFMTA, in consuhatiun with lnft-dslnlcturc 
on Mission Rock Stn.'Ct (_i.e., clo9:!it1.lo Rrklgcvie\V S~t) tu.prevent developer and/or of the Block D2 the Planning Departmcnt and dcw,lopcrs/ 
WC!t.11xmnd queues at the "(bird Street/Mission Rock trallic signal from garage operator garage. lhc Port,, to review and sign garage operator's 
blocking inbound access lo the driveway. The K,-cp Clear pavement SFMTA, Planning oft'on dclailcd plan regarding obligations 
markings shall be pla<-cd in the westbound lane immediately in front ol"lhe Depurtmen~ the castemmosl drive,wy dccmcd complete 
easternmost drivc,wY. for lhc Block D2 p_arking garo:1.gc. Tr.1n.111portotion keep clear zone. once construction 

Coordinator, onsitc orlisted. 
tr.msportation staff. impmvcmcnts are 
pwking garage complete .. 
monogemcnt stalT. · 
eventsllllT. 

C. "!be southbound lcn-tum lone at the Third Strect/Mis.,ion Rock Stn:et lnfrJslruL1un: Prior to ccrtilil!l.ltt: SFMT A, in consultntion with lnmoouctun: 
intersection shall be rc.<tripcd to extend the length of die left-tum lane lo 3SO devclopcr and/or or occupancy for the Planning Deportment and de..:lupcr's'gorage 
. feel Advance traffic signal detection equipment ,hall be installed at the end garage operatur lllock D garage; the Port. to review and !::ign opcmfITT 
of the newly striped left-tum pocket tu detect when queues till up the left- SFMTA. Planning sequencing and off on detailed plons obli(!lllions deemed 
tum pocket and extend north lolhc end of the pockc"l ncarlhc Third . llcpartmcnt. seleclion of regarding CXICIL'tiOn of the mmpleb:Oflll.' 
Street/Channel Street intersection, allowing oddilional green time to be Transportation interventions left-tum p>ekct on ·1binl oon.'itrlllionof 
ulloc-Jk.-d to the southbound left-tum movement al the "lbird Street/Mission Coordinutur, onsitc outlined within Streel/Mission Rock Street. ljgcd im(IIIYl,'DJ;IIIS 
Rock S1rcct traOic signal. tronsportalion stalf. Item C shall be al an,co,np1<1i,, 

oarkim! naral!c the din.."Ction of the 
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MQtion 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: Eaeh mitigation measure in this doeument applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting I 
Implementation Mitigation Responsibility (Publie Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Sehedule Agency) Sehedule 
monageriienl stall; SFMTA. In the 
event stuff. CllSC that the 

SFMTA idcntilies 
any ufthe!IC 
intervention as 
tcchnicallv 
challengi,;g. 
inlcasible.or .. 
undesirable 
hccuusc of rcsullunl 
operational issues. 
other in1Crvention" 
must he ~lcclcd. 

D. Wayfinding signs inclulling Static anJ Variable Message Signs will be lnfrJ~lructure Prior to ccrtilicalc SFMTA. in consultation with Infrastructure 
inslollcd lo provide directions lt• the parking garages and to pmvidc developer and/or or occupancy for the Planning Department and developer's/ 
lraffic alerts, messages. and alternate driving mutes for dri\•crs lruvcling garage operator Rlock I) goragc. the Port. to review und sign gurugC 
lo the Hlock 02 ahuvegmund garag.e7 lo dcsl.inutions in the vicinity~ or SFMT A. Planning off' on detailed plans operator's 
through the area. Four High Visibility Static Signs will he installed. IJepartment, rcg,ording wu.ylinding signs phligalions 
thre< on the approaches lo the 1bird Street/Mission Rock Street Tmnsportation including Static end Variable deemed 
intersection!li (for southbound~ easthnund and northbound directions) nnd Coordinator~ onsil&! Message Signs. complete once 
one for northbound drivers on Terry ,\. F'rnncois Boule,•anl. ~moth uf transportation construction of 
Mission Ruck Street. One pennancnt Veriahle Message Sign shall he stuff, parking lislcd 
installed for southhound drivers on Third Street: between King Street gurJge impn,vcmt!nts 
nnd Berry Street. mnnogemcnl staff. is complete. 

event stalT. 

E. The pmjl!CI Sf10nsor shall enter into all Event Mitigation Agn.-cmenl with lntro.i;tructure Enter intn Event JnrmstrtK.1urc clwclnpcr ond/<N" Considered 
the SFMTA thot provides fur rarking Control Officers (PCOs) to manage developer ond/or Mitigation garage opcralor to cnler in complete upon 
lrnllic within (he project site a4,jaccnt Jo the proposed pmjecfs parking gurngc.opcralnr~ Agreement prior Event MwwgcmL'fll lnrrm1ruc1urc 
garages ond on Exposition Street (between lbird Street and lhe Shared SFMTA. Planning opening of the Agreement with SFMTA..who dc,·eloper and 
Public Way) during all AT&T Park events and on-site events with I 5.000 Department, Block D2 pnrking should pnwide fur SFMTA entering 
or more nttcndccs. Trans(N.>rtalion gurage. implementation nfall of these into Evcnl 

Coordinator~ onsitc Prior to item.ii;. as well us closure of the Mitigation 
transportation L't>mmcncemcnt of westernmost driveway during Agreement. 
slalf. parking construction on the AT&T C\'CnL• per Item A. 
garage site; and on-going 
monal!.cmcnt staff: 
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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 niusure in this document applies to the p...-,posed project and all variants, unless noted otherwise. 

- Monitoring/Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Responsibility (Public Monitoring 
Responsibilily Schedule Agenc:y) Schedule 
event !;laff. through the lire uf 

projc-ct. 

.F. The site'~ transportation coordinotor shull be o member of the Mission Infrastructure Enter intu Event lnfr.,structure dcvcloJll,r Upon 
Boy llallpark Transportation Coordination Commillcc ond provide developer and/or Mitigation and/or garage opcro1tor 10 intia..,.tructurc 
notilicatinn prior to the start of ony on-site event lhut \\IOU Id overlap with garage operator Agreement prior enter into E,•ent dcvdopcr und 
an c,•cnt at AT&T Park or the Warriors arena. SFMTA, Planning opening orthc Management Agreement Sl'MTA entering 

Dcponn:,enL Block D2 parkiRI! with SFMTA. who should into Event 
Transportation garage. provide for implcmentuliun Mitigation 
Coonlinator, onsite With of all of these items, as well Agreement ond 
transportation commencement of as closun: of the ongoing during 
staff, parking const.ruction1 and westernmost drivc\Y'JY project 

. garage on-going through during AT&·~· event, per operations. 
manmgcmcn~ stotl: life of the pnijccL Item A. 
event staff: ' 

G. Trunic destined for the proposed project's purking garages will he lnfru.•anicturc Enlcr into Event Infrastructure dc\•eluper Upon 
monilored by the owner/operator during all AT&T Parle cvcnL-; and on.site dcvclopcr'ond/or Mitigation und/or garage operator to lnfmstructurc 
events with I S,000 or more attendee"- and periodically during weekday garage operator Agreement prior enter into Event developer und 
a.m. anJ )l.m. peuk hour-1. In ensure that garuge access queues do not Sl'MTA, Plonning opening uf the Management Agrccmcnl Sl'MTA entering 
uffcct operations n(thc T "lllird transit line. Action will be taken by the Dcpanmcn1, lllock D2 porking with SFMT A, who should into Event 
Mission Rock Transportation COOrdinutor~ an.~itc transportation stun: Tronspartntion garage. . provide for implcmcntution Mitigulian 
parking garage management stalT. event !>1an: and/or PCOs assigned lo Coonlimitor: onsite With af all of these items. m; well Agn.-cmcnt nnd 
event truffle management to impl~mcnt real-time traffic management tran.'q)Ortnrion commencement or as closure of the ongoing during 
strategic~ (i.e .• alternative trallic routing. temporal parking pricing, staff. parking construction. and westernmost drivcwuy pmjcct 
enhanL'Cd garage driveway amtmls, clc.) tu redut-c vchi~lc garage access gornge on-going through during AT&T events per operntions. 
qu~ues so tlk.•y do not alTcct operat~nns of the T "lbir~ line. management staff. life of the project; Item A. 

cvr..~t staff. the weekday 
(non~vcnt) 
AM and PM 
peak-hour 
monitoring shall 
be conducted 
quarterly on a 

. Tuesday, 
Wednesday~ or 
Thursday of o 

SAN FRANCISCO 
PLANNING DEPARTMENT Page 14of49 



Motion-No. 20018 
October 5, 2017 

CASE N0;-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 CT>NDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
non~huliday week. 

11. If the SFMTA Director. or his or her dcsignee. receives infonnution lhat a lnfrnstructun: A,;maylh: SFMTA. Ongoing during 
recurring queue that could affect the opc~ation of the T Third line is developer and/or rcqucslt..-d during pmject opcn1tiuns 
imminent or presenL SFMTA shal I notify the pmp;=rty owner in writing. gurag:c operator opcrulions. per al\cr opening or . 
Upon request~ the owner/operator shall hire a qualified tnmspC1nation vertical. Sl'MTA. \Willen nulilication Block D2 gar"Jgc'.I 
cunsultnnt to evaluate the conditions at thc·.sitc for no less than 7 days. Planning hy SFMTA ,, 
l11c consuhont shall p~p~rc o monitoring report lo be submitted to Department. With 
SFMTA for review. lfSFM'f A dctennincs thut e recurring queue does Transponation commcnccmcnl or 
~xi~1. the lacility owner/operator shall have 45 days li'om lhc date of the CuonJinator, Onsite operation or the 
,wittcn determination tu abate the cxccssi,·c rccurTing quci.Jc. Appmuch~s lransponaliun Block D2 garage 
tu queue ah.u.tcmi.:nt could include buf ure not limited to: changing parking •luff. porking and On-going 
access and revenue collection syslt,m CPARCS) technology 10 pmccss garage through the life or 
vehicles more rap;dly. adju!-.1ing the layout of the garage's gmund llm.,r to management stalT. die pnijecl. It" 
occommodatc more queuing vchick-s within the garage. implementing cvcnts1an: onalysis is 
peak-period surge pricing to encourage garage access ond egrci;s outsidc requested, !he 
of times with recurrent ~xcessivc queue~~ installing additinnal variable analysis shall be 
message signagc further upstream from the site lo direct drivers lo gar.age conducted during a 
nccess routes awu.y from affected intersections; and/or closing. limiting or f!Criod !hat is 
con1rolling Mission Rock Sln.-ct ace1.-ss from 1bird Street during limes reprcscntoti\•c or 
with excessive n:currcnt queuing and redirecting garagc-bnund tr-Jilk to standard traffic 
Teny A. Francois Boulevard. pattt:ms. e.g. on 

week that does not 
e<mluin u holiday~ 

-· is not during 
winter break. or 

. - oll!.scason, etc . 
The analysis 
period chosen by 
lhc infm~tructun: 
devcli1per/garagc 
opemtor and 
.consultonLc; musl 
he appmvcd by !he 
SFMTA. 
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Motion No. 20018 
October 5, 2017. 

CASE NO. 2013.020BE 
Seaw!'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. 

Monitoring/Reporting 
lmplementat_ion Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
M-TR-9: Install Tnffic Signor. and Rcloled lntentclion lmpro•emenlS Infrastructure Payment lo SFMTA. Infrastructure 
al Un1ignali7.ed lntenectioas on Fourth Street :al Mission Ruck Street dc•elopcr. SFMTA: Priorlo developer's 
and Long Bridge Sll"HI. SFMTA. b~wu.nce of· obligalions 
Prior 1o·i5..'<iuancc ofapprovol of the third building site penniL but iq_ no c\lcnt upproval oflhc deemed ,-omplete 
later thun lhe site permit fur lhc Block D2 parking gumgc. lhe project sponsor third building site once payment is 
shall provide fonding tn Sl'MTA. for a ma.,imum amount of SI million for pcnnit. bul in no made. SFMTA 's 
SFMTA to design and construct (I) a traffic signal ut thc.interse~ion of !!vent later than the ablig11tions 
fourth Sln:et/Long Bridge Streel und (2) a traffic signal at the intersection of "silo pcnnit for lhc deemed comph:tc 
Fourth S1rccUMission Rock.Street. These improvements should be Block D2 parking oncctraflic 
constructed by SFMTA prior to opening oflhe Block D2 parking garage. gamge. signals ore 

Installation of" constructed. 
lraffic sig.n11ls: 
Prior to opening or 
the Block 1>2 
parking garage. 

M-TR-10: Bicytle-Truck lnterraceat Pier 48. Pier 48 developer. PriOr to occupancy Planning Department will Considered 
The projecl shall construct a highly visible crossing treatment ac~s· thc ol"l'icr48. monitor. complete when 
drivc,vay as ,vcll as llollards and detectable W"dl11ing paver,; dial satisry ADA crossing 
rcquin:mcnts at the Pier 48 drivcway·s beginning and end locations along thu treatment is 
Blue Grcenwdy path to warn cyclists and pedestrians or the upcoming constructed. 
driveway crossing. 

"Inc project shall provide u traffic control staff at the junction of the Blue Pier 48 developer. During deliveri~. Pier 48 dcv~lopcr to Ongoing during 
Greenway and the driveway to the Pier 48 voHcy during delivcriL-s to manage document arrangemt:nl for deliveries. 
bicycle and truck traffic. A tlaggcr shall be providL-d to manage bicycle end traffic cuntrol s1afftn 
pedestrian trJ.vcl along the Olue Gn:cnway at the Pier 48 valley driveway manage tmllic during 
whenever trucks back intt, ricr4H. deliveries. Planning 

Depurtment to rcvil.!W 
. documentation. 
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Motion No.20018 
October 5, 2017 

. CASE NO. 2013.0208E 
Seawall Lot 337 and ~ler 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

SEAWALL LOT 337 AND PIER 4B MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed projeet and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Respoosihility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF' APPROVAL Responsibility Schedule Agency). Schedule 

111-TR-ll.l: Commercial Loading Supply-Monilor Loading A<tivily lnfru!t1ructurc Study completion: Planning Department~ in Considered 
and lmpl<mcnt Additional Loading Management StratCJ1ic., as N•edcd. developer, vertical after· completion uf consuhation wilh lhc complete rur each 
After camplction of the tirst pho,<e of the proposed project and prior to dcvclopcr(s) or the first phase or SFMTA. will re,•icw and phase after 
eppro\'al of euch subsequent phuse~ the pmjccl sponsor shull conduct a study gar.1gc upemtors tho proposed approve methodology uf Planning 

of ulilizulinn of commercial loading spnc.!s. The methodology IOr lhe study (os appli,,ahlc). pmjccl unJ prior lo utilizulinn s1uJy. Department S13ff 
shalJ he reviewed und approved by the Planning Department prior to appn1\'al of each lnfr.islruclun: developer=- n:vicws and 
completion. lflhe result of the study indicates that fewer than IS percent of sub,c~uent phase. vertical dcveloper(s). and approves the 
1he commercial loading spaces arc available during the peak loading. period, l r additional gur,gc operators (us study, in 
the project ~nsor shall implement additional loading managcmcnl strategic~ lauding applicable) will provide consultatinn with· 
und/or provide additiunal orcxp;mded off-street looding supply sufficient to management report to l1lanning the SFMTA, and, 
meet the loading demand in subsequent phases of the project in either the strategics ongoing Llepartmcn1 on if decm,,J 

garages or in on:.strect parking in individual building!ii. con.'ii~cnt with the in subsequent implementati1.1n ofndditional RCL'C:iSary: the 
pmpuscd project's design intcnL Addidonul louding strategies could include pho_ir;es arc needed: fonding munugemcnl infraslruclure 
(but are no1 limilcd to): expanding cfforni lo coordinate with parcel delivery afler completion of strategics., if required. developer, 
cnmpnnics to schedule deliveries to the site during hour,; outside the pcnk each phase for vertical 
hour ofluading. installing parcel lock boxes that allow pon:el delivery which addilional devcloper(S), and 

pcnmnncl unsupcn•ised access tCI enable off-hour dclivcrie."'= coon.linuling &1ratcgics are gar.igc opcmlur.,; 
delivery services acmss buildings to enable the delivery of several buildings' app!icable. (a."' upplicahle) 
package~ ln a single loco.lion. und/ur cncoumging deliveries to the retail and incorporJte 
rcslauranl componenli; orthc projects lo happen during curly morning or late provida5 a report 
evening hours. The project sponsor may also address a shortfall by rc!iicrving of how it 
parking spaces IOr smaller delivery vehicles such as autos or vans. which im.-orpurJted any 
cumpri~ uppmximatcly tw1,,-thirJ$ of the vehicle types for ti'cight delivery additional 
service: on the ground floor of the Block D2 garugi.: during peak or munugcmcnl 
appropriate business hours for srnall-vchicl~ deliveries and. in connection !iilrnlcgics 1hr 
therewith~ providing hand truck.~ bicycles~ nr ek-ctric wheeled '-'llrts (hr loading into each 
distribution of packuges to buildings throughout the site. applicable phase. 

If pluns for individual buildings include a drivewily to olT-slreet Ji,uding or 
parking (maximum lO olf-strcct spaces) along n fnmtage that has a de!iiigna.tcd 
on-sln..-et loading zone, on cquivilcnl amounl or level ofotT-street fonding 
space shnll be provided to effectively replace the lost on-sln:el loading 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 WT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in Ibis 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 

M-TR-11.2: Coordinate DcJi,·rrie1 and Tenant :\loving Acln'itics. Projccl Ongoing. Planning Department will On-going during 
The project's lransponalion coordinator ond in-building concierges shall Transportation inonitor. project 
coordinate \Yith building 1cnants and delivery services 10 minimize deliveries Coordinator and operations. 
and ~o,•ing acUvilies during peak periods, ru1d endeavor to !i-pread dcli\•cric." vcr1ical 
across the Ii.ill day and moving 'activities tu time periods after regular working dcvelop,,r(s). 
hours. ther1:by reducing activity during the peak hour for loading. 
Allhough fflllD)' dclh·cri~s cannot be limilcd to specific hours. the --
lrnnsportation coordinulor and in-building concierges sho.11 work with tcrianls 
to lind opportunities to consolidate delil•erics and reduce the need IClr peak-
period deliveries. whi:rcvcr pos..;iblc. 

M-C-TR-4: Pro,·ide Fair-Share Coalribulion lo Improve 10 Town1end Infrastructure Prior to issuance of Infra.structure dcvek1pcr and/or Considered 
Li•• Capacity Propo•ed Project. developer and/or a:nificatcof vertical dcvelupcr(s) and complele upon 
Upon complelion and occupancy of Phase I und upon complelion and vertical occupancy of Plu!sc Transportation Coordinaw lo cxeculion of 
occupancy or each subsequent phase of the pmpo!iied project 115 denned in dcveloper(sJ, I oflhc proJl<l'l'd obtain current ridership on the Trunsil J 
the Disposition and Development Agreement, the projccl sponsor shall fund T r.msportotion project. enter into 10 Townsend from SFMTA Mitigatmn 
a transit capacity study to he reviewed and approved by the SFMTA. The Coordinutor~ nnd Transit Mitigation and conduct W1 assessment of Agn:emcnt IOr 
pnyccl sponsor shall obtain lrom ·sFMTA the current ridership on the 10 SFMTA. Agreement. Upon the capacity utilization cachphas<of 
Townsend and conduct an as.oressmenl of the cnp::iCity utilization at the issuance of a associated "ith the project as dc\'elopmen~ for 
screcnlinc's Moximum l.oad Poinl (MI.P) for weekday AM and PM penk certificale of described in the mcusun:. which this 
hour condition.Ci. uc."Upancy fur each If the capocity u1ili,.J1lion of measure is 

lrlhe cnpacity utili7.ation cxce~ds KS percent. a fair s:hure payment shell be phn.,cof the 10 Townsend line ut its delennincd to be 

made lo SFMTA hy the project sponsor. calculated as further provided in a developmcnl as maximum 100:d point exceeds neL"CSS31")', 

Trdnsit Mitigation Agreement. Such payment shnll be calculaled in light of delioed in lhc 85 percent as measun:d at the 
the project's progrcs.lli towards one or the ulhcrofthe development scenario Develupmcnl completion of ony individuol 
ti.e. High Commercial or High Residential) as retleclcd by all phases of the Agreemeol project phase. and the Sl'MTA 
project that have .been complclcd up lo such date .. The fair share Sf-MTA lo provide has committed tn implement 
t.'Ontrihutions by phnsc differ by scenario because the number ortransit ridcr.<hip dala and M-C-TR-4, the infrastructure 
riders varies due to dill'erent mixes oflond use. a~ss capacity dcvciop,,rs shall pmvidc the 

lflhe capacity utilization based on SFMTA's ridership data is less than 85 
utili7Jltion and, if fair shme conlrihution suhjecl 

percent. then the project sponsor's lair share payment for that phase shall l,c 
capacity utiliZlilion lo the limils slal<d in M.C·TR· 

$0 and the process will repeal at the next subsequent phase. Each 
exceeds RS pc=nL 3 lo capital 00,,1>< for Sl'MT A 
the infra.structure 

subsequent fair shore calculation shall take nccriunt of amounts paid for dcveloper/vcrticd 
lo implement one orthe 

prior phases. to ensure that payments ore not duplicative for lhe same transit dc\'elop:r(s) would 
designated capacity 

rider impilcls. enhancement measures. 
pay tiiir share 
conttibudon fees as 
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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 MIXEl)..USE PROJECT 

NOTE: Each mitigation 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 Schedule Agency) Schedule 

The project sponsor shall enter into a Tnmsil Mitigation Agreement with the ~"JK."Cificd in d1is 
SFMTA under "'hich the ugrecmcnl shall provide for the project sponsor to measure. which 
mokc n fair shan: contribution to the cost of providing ndditinnul bus service · would 1-c used by 
or intpm,•ing scn•ice on the to Townsend by paying D ICC. "lbc liir share SfMTA lo incn,w,c 
contribution u.~ documented in the Tmnsportation Impact Study from the cupacily. 
proposed project shall not exceed the folJ,!wing_nmounts., in lotol across all 
pha."ICS: 
a. S391.179 for High Cummerciul 
b. $324.595 for High Rcsidentiul 
SFMTA may determine that other mi.:asurcs lo increase capacity al(!ng lhc 
mule \\'Ould bt mure desirable lhun adding hlLCiCS and may use 1he funds 
provided hy the projecl sponsor to implement these other mcusun:s. which 
include but are not limilcd lo thi: following measures: 
I. Convert to using higher--copacity vehicles on the 10 Townsend route. In 

thi'i case. the project spon."ior's lair share cnplrihution may be.utilized to 
convert the roulc lo aniculuted buses. Some bus stups along the mute may 
m,t cuncnlly be configured to accummodule the. longer articulated buses:. 
SOmc bus zones could be extcr;adcd hy rcmo\'ing. one or more parking 
spac~ at locations where uppn.,prialc space i!< available. 

2. Instead of adding more huscs tn o congcslcd mute. it would he mon; 
dcsirabh: to increa.ire tra,•cl speeds along the mute which \Yt)uld allow lbr 
buses to mo\'e raster thus inL-reasing etliciency and rcliahility. In this t;;Jsc. 
the pmj1,,.'(.1. sponsor·s fair share conlributitm muy he u~d to 11.md a study ... 
to identit)' appropriate und feasible improvements and/or implement u 
portion ofthc improvements that would increase lrJvcl S(lL-c..-ds enough to 
incn:ase capacity along the bus nmtc. Such impnwcmcnls could include 
tran.lliit only lanes~ transit signal priority: and transit boarding. 
improvements. 

3. Another option to increase copncity along the corridor is lo udd a new 
Muni service route in this area. If this option is selected: the project 
sponsor's fair share contribution may Ii.ind the purcha.,;e of the new 
vehicles. 
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Motion No. 20018 
Octobers, 2011 

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 a!I variants. unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

Noi.<I! and Vibration Mitigation Mt!ll1'ure.< 
M-NOl-1: Prepare and Implement a Con1truetion Noise Control Plan·to lnfrustructurc Prior to lhc lnfro.,truclure developer or Considered 
Reduce Con11trudion Noise at Noise-Sen1itive Lllnd Uses. developer ond/or . ih1-uancc of vertical dcveloperis)·(as complcLC upon 
The project sponsor shall 1kvclnp° u noise control plan that requires the vertical building. penniL'i; applicable) to submit the submiual of the 
following: developeri,s) (us implementation Construction Noise Control Construction . Construction c..·onlmctors sholl specify noiscan:Jucing construction upplicoble). ongoing during Pion tu the Port's Building Noise Conlrol 

practices lhat will he employed to reduce construction noise rrom . construction. Pem1il Gmup."1 A single Plan lo the Port's 

construction activities. The measures specified by the project sponsor Noise Control Plan or Building Permit 

shell be reviewed ond approved by the City prior lo the issuance of . multiple Noise Control Plans Group. 

building permits. Mea.'>ures that can be used 10 limit npisc include: hut are may be produced 10 addres., 

not limited 10:, those li~~d bcln~v. project phasing. 

0 Locate construction equipment as for a.~ fcasi\,llc ti"om noise.-scnsitivc 
U"'8, 

0 Require that all umstruction equipment po,vcrcd by gu.soline or diesel 
engines have sound control devices lhot arc at least a.It effective as those 
originally provided by the manufueturer uod that ull equipment be 
op:ratcd and mainl'Jincd to minimize noise generation. 

0 Idling of inactive constru•1ion equipment for prolonged periods ,hall be 
prohibited (i.e .. more than S minutes). 

0 Prohibit gasoline or diesel engines fmm having unmutncd cxhnust 

0 

systems. 
Use noise-reducing endosurcs around noise-gcneruti~ cquip~nt that 
has lhe pot•'lltial tu disturb nearby land uses. 

0 Ensure lhot equipmcni and trucks u.sed fur project corLslruction utilir.c 
the hest avnilablc noiSC control techniques (e.g., i~proved mumcrs1 

equipmcnl redesign., intake silencers. du~ engine t.'1lclosures. 
acoustically altenuatiog shields or shmuds) wherever feosihlc, ' 

0 Monitor thceffectivcn~ofnoi,;e ottellualMm mciLc.urc.~ by taking noise .. 
mcu.suremcnlS. A plan for ooise moniluring shall be pmvided to the City 
for review prior to the commencement of each construction ph11.se. ; 

4 The Pon may designate another agency. such as the Planning DepartmcnL to carry out monitoring 3.nd reporting., and any reference to Port responsibilities includes such 
dcsignmted agencies. · 
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MotionNo.20018 
October 5, 2017 

CASE NO. 2013.020BE 
Seawall Lot 337 and Pier -,e Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR " 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation mea~un, in this document applies to the proposeJI project and all variants, unless noted otherwise. 

Monitoring/Reporting 
lmplementaiion Mitigation Responsibility {Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule . lmpocl tool~ (c.g.,jack hammcB:- pavement bicakcrs, mck drills) used for 
pmjcct construction shall he :'quiet" gusoline-pnwcrcd compres."nrs or 
electrically powered comprcs~or.,;, ond electric rnlhcr than gasoline- or 

.. 

die..,J-pi,wored engines shall be used to avoid noise associaled wilh 
I cumpressed air c.,haust fmm pncumolically powered tools. However. 

where the u:;c of pneumatic tools is unavoidable, un exhaust muffler on 
0 

lhc comprcs~ air exhaust sholl b! u~d; this mutller con low1.:r noise 
i lcvds ftum lhc exhaust hy up lo about IO dDA. External jackets on the 

lools lhcmsclvcs.shall he used; which could achieve a reduction of 5 dBA. 
Quieter equipment shall he I.L"ed when ICB.siblct such es drills mther than 
impnct equipment. . Construction contruclors .i.hall he rcquirei:I to use "quiet" gosolinc-powcrcd 
compressors or clcclricully powered compn:ssors und clL~tric rJthcr than 
gasoline- or dicscl-pciwcred forklifts liu small lining. . Stationary noise sources: such as tcmporJry generators: shall be located us 
far froin ncilrhy receptors as pos..,.iblc: they shall be mulllcd and enclosed 
within temporary enclosures and shich.lcd by harriers. which could reduce 
cons1.ruc1io11 noise hy 11s much a:s 5 dB~ or olhcr mca.i.urcs~ to the extent 
feasible. . rrinr to the issuance of the huilding pcm1it~ along wilh the submission or lnli'astructure Prior to the Infrastructure dc\'clupcr Considcn.-d 
construction documents: the project sponsor shall submit to the Planning dc\'clopcr and/or . _ issunnce of each and/or vertical dcvcloper(s) <.'ttmplclc upun 
Department and Department Or Building Inspection a list or measures for vertical building permit for (ns npplicahle) lo submit a rc\'icw and 
responding to und tracking complaints pertaining to construction noise. developer(s) (us duration ol'lhe list of measures for-handling.. appro\'al of the 
These measures shall include: npplicablc). pmjccl. noise complninLi. to the complaint 

0 ldcrtilication ofmcasun:s that will he implemented lo control ~Janning Dcpanment and tr-Jcking 

con!ilruction noise. Department t>fBuilding meai.urcs by the 

0 A pru~ilurc and phone numbers for notifying the Dci,artmcnt or lnspectiOn. Planning 

Building Inspection, the IJcpartmcnl of Public l leallh, or lhc Police Department and 

Department or cumpluints ( during regular constru1..1ion hours ~nd ofT Department of 

hour.1). Building 

0 A sign pnstcd onsilc describing nni~ complaint procedures and a 
lnspcclion. . complaint hotline number that shall he answered at all limL-,; during ... 

construction. 
0 Designation of an onsite cun.•,nmction complaint and cnlOrccmcnt 

manager for the projL~I. 
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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 docume~t applies to the proposed project and all variants, unless noted otherwise. 

.. Monitoring/Reporling 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
0 A plan for noliflcalion of neighboring residents and nonresidential 

building manager.; within 300 feet of1hc project construction area at 
least 30 days in udvuncc of c,i;trcme noise-generating uctivilics 
(dclincd a.Ci activities that genemie noise levels of90 dBA or greater) 
about the estimared durution ot'the activity and the ussociatcd control 
measures thnt Wm be implemented to n.-Jucc noise levels. 

Mitigation Measure M-!1101-2.1: Noi•• Control PIH for Special Outdoor lnfra.~ructure Prior to lhe Infrastructure .devclnrer Considered 
Amplified Sound. developer and/or issuance of event and/or park manager, tho completo upon 
Tu reduce potential impacts related to noise generated by.events in project pBrk mWJagcr, the permit. Port. park., manugomcnt submission and 
out~oor U5'! areas~ the pntjecl :;:ponsor" shall dev~lop end implem1ml a Noise Port, parks .. entity and/or park.s approval of the 
Control Plan 1hr opcr.1lion~ al the proposed cnterto.inmcnt venues to reduce management entity programming entity to Noise umtrol 
the polcnlial for noise impacls th,m public addrcs5 and/or umplilicd music. and/or parks submit tho Noi,e Conlml Pion by the Port, 
This Noi~ Control Plan shall contain the following clements: programming Plan In the Port. although the . Tbe prQjcct sponsor shall co1~ply with noise conlnds and n:slrictions in entity. Noise Control 

applicable entertninmcnl permit n:quirem1mts n,r Outdoor conC"Crts~ nnd Planmoy be 

shall comply with the Port of San Francisco's "Good Neighbor" standards. adjusted us 

unless th~ Port Commis."iion makes a specific finding that a Particulur needed. 

condition is unneccsSury or infeasible. - · . . Speaker ~stems shall he.dirccll!d D\YD)' from the nearest sensiliVI!-
receptors to lhe degreo feasible. 

~-- In order ta limit or prevent sleep disturbance. events with amplified sound 
shall, to the ex.tent rcasonahl~ and appropriate giv~n the nature and 
contc~t of the even~ end al I 0:00 o.m. , 

Mitigation Measure M-NOl-2.2: Stationary Equipment Noi,c Coatrol,. Venical Prior to the The Pon· s Building Permit Considered 
Noise allcnuntion meaisures £hall be incorporated into all stationary equipinent dcvelopcr(s). issqance of Group to. review construction complete after 
(including IIVAC equipment and emergency goncrators) installed on all ccrtilieotc of plans regarding noise submittal and 
buildings lhat include such !t1ationury equipmc:nt as necessary to meet noise occupancy for each attenuation mCa.c;urcs for approval of plans 
limibi spccilied in Section 2909 of the l'olieC" Code. Interior noise limits shall building l<1entcd on station~ equipment. including noise 
he met under-holh cxiSling and future w:ioi~ conditions, accounting for the site. uucnmn_ion 
foresee-able changes in noise cunditioris in the future (i.e., chonges in on-site mea.."iures hy the 
building configurations). Noise attenuation measures could include provision Pnrt"s Building 
of sound enelosurcs/hnrricrs. addition of roof parapets lo block noise:. -Permit _Group. 
incre.asing setback distnnces from sensitive reccplors.; provision or louvered -
vent openings, locution of vent op~nings away from adjacent residential uses, ~-
and restriction of gencrJtur testing ta the da)•time hours~ 
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Motion No. 20018 
Octol>et 5, 2011 

CASE NO. 2013.0208E 
Seawall Liit 337 and Pier 48 MixeiUJseProj11ct 

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 

Mitigation Measure M~NOl-2.l: De1ign of Future Noise-Sensitive llse11. Vertical Prior to the Port st8ffto review the noise Considered 
Prior lo issuance ofa building permit 1hr u residential building on Mission developer1s) and issuance oflht: s'IUd)'. A single noise study complc:tc aner 
Kock Boulevord bc1wccn Terry A. Francois Boulevard and Third Strcct,'a qualified building pcnnit fur or multiple noi~ studies may submittal and 
noise study shull he conducted by a qualilicd acoustician to determine the acnu.i;;lid:.m_. verticul be pmdm.'Cd to address approval of.tlu, 
need to incorporutc noise attenuation meusures into the huilding Jcsign in construction of any project phasing. noise study hy i 

order tu mcci Tille 24's interior noise limit for residential uses as well as residential building the Port. .! the City's (Article 29. Soctinn 2909(dll 45-dBA (Ldn) inlerior noise limit on each i,arcel on 
for residential uses. This evaluation shall account fDr the projected increase Mission Rock 
in trarfic noise as n n:sult Ofpmjcct traffic along Mission Rock Boulc\.'ard Boulevard between 
between Terry A: Francois Boulevard und Third Street and any new T cny A. Francois 
shielding benefits provided by surrounding buildings that exist at the time Boulevard and 
of development. future cumulutive trntlic noise increases on adjacc::nt Third Stn.'<!I, 
roadways1 existing ;snd planned stationary sources (i.e., emergency 
gcncraton-~ HVAC. clc.)r and future noise increases. fmm all known 
cumulative projects located with direct line-of-sight tu th~ pmjecl huilding. 

Mili2,ation Measurt" M-NOl-2.4: De.sign or Fulure Noise-Genrrating Usn Garugc developer Prior to the 
" 

The Port's Building P\!nnil Considered 
Bear Residential t:se!l. (for Block D2 issuan..:c ofa Gmup to review construction complete after 
l'utun: lend uses shall be designed to minimize the potentiul for sleep garJge)and building pcnnit for plans tu L"C.mnnn 1hal future submittal and 
disturbance {denned O."i exceeding 4S dRA at residential interiors during the vertical each nOisc-gcnemting land uses appmvalof 
hours of lO p.m. tu 7 a.m.) at any future adjucent residential uses. Design devdup,:rjs) (for commcn::ial/ollicc . meet the n.:quin;mcnls of this conslructhm 
approaches includin~ hut not limited to. the fi,llowing shall be incorporated commcrcial/onicc huilding. and prior Measure M-NOl-2.4. plans by the 
into lillurc development plans to minimize the potential for noise oonllicts of buildings). to i!;suancc of Port·s Building 
future uses un the project site: building permit for Penni! Group. . . Design of Future Noise-Generating U!ies. To reduce polential L"('lnnicts Blook 1)2 parking 

between scnsiti,•c rect.-pt.ors and new noisc-generJting land uses locnted gamgc. 

adjacent to these receptors. extt:rior facilities such as loading. an:as/ducks, 
trash enclosures. and surface parking lots shall be located on lhc sidc5 of 
building.'- facing away rmm cxislin"g llr planned sen."iitivc receptors (e.g .• 
residences). If this is nol fea.'iiblc. thcse types offucilities shall~ 
enclo.~cd or equipped with appropriate noiSC shielding. . Design ofFulurc Above-Gn,und Parking Structure on Block D2. For ' 
parking garage on Dlock D2, tho sides oftht: parking struclures facing 
adjacent or nearby existing or planned rcsidcntiul \L"\t:S shall be d~~igned to ,.,, 
shield residential receptors from noise associated wilh 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 
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 CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

M-NOI-J.I: Pile-Driving Conlrol Meaoun,1 -Annoyan«. lnfrastrus1un: Prior lo issuan~ nf lnfrasb'Ucturc dcv~lopcr or Considcn:d 
To reduce impacts as.wciatcd with pile driving, a set of silc-spccitic vibration developer ond/or building pennil for vertical developcrjs) (ns complete upon 
attenuation mca.c;urcs shall be implementt:d under the supervision ofa vertical each proposed applicable) lo submit the submittal and 
qualified acous1ical consultant during the project amstruction period. These dc,•cloper1s) (as building. Construction Noise Contrul appmvul of the 

attcnuution mca.c;urcs shall include as feasible. in considera1ion or technical applicable), Plan (detailed in M·NOl-1) Construclion 
and struL1ural requirements and conditions. the following control strategy, us qualified lo the l'ort·• Building Pem1i1 Noise Control 
well us any other effective strategics tu the extent ncces.~ary to achieve a rrv acoustical Group documenting site- Plan (including 
vibr•1ion level at neighboring properties orles., than lhc strongly perceptible con sultan tr specific vibration ancnualion vibrution 
level ofO. IO in/sec. measures. A fiinglc Noise allL'RUDlion 

--
The pn1iecl sponsor sh11II require the cnnstructinn·contructor to limit P.ilc- Conlrol Plan or mqltiple measures) lo 1he 

driving activity so that the PPV vibration level at nt!ighboring uses is less than Noise Control l'lans may be l'on·s Building 

fJ. IO in/St.-c to lhe exlcnt it is practical and necessary. and. to the cx1cnt it is 
. produced to addn:ss pn~ecl Permil !Jroup . 

. pra.L1.icut implement ••quiet'! pile-dri\•ing technology. such a.o;r predrilling piles. phasing . 

using sonic pile driven;. or using more than one pile driver to shorten the total 
~uration of pile driving. -
M-NOl-3.2: Pile-DrMng Vibration Control Meuura - Damage. Infrastructure Priortn Infrastructure developer or Cnnsidcn,:d 
To n:ducc the potential for damage to Pier 48, the following measun:s shall he developer and/or oonstruction vertical dcveh1pcr(s) (as complelc upon 
imp1~mcntcd: vertical aclivilics adjacent npp!icable) to submit submittul und . Tbc Pon "of Sun Frdllcisco shall be notified in writing prior io construction de\'elopcns) (•• toPicr48. proposed building-specific opproval of 

activity ~hat construction may occur within I 00 feet of the Pier 48 building...~. applicable), vibrJtion thrc!iholds with documentation . 'Ibc project sponsor shall retain o structur"Jl•cnginccr. un archilcctuml 
..building evaluation inp~r from structural incorporating 

historian. and o licensed historico.1 architect (hcrcot\cr referred to a.~ the 
lcam. engineer, nrchitcclural identified 

building cvalualioo learn) lo evaluate potentiully alTcctcd buildings and 
hislorian~ and historic measures by the 

dctennine their susceptibility lo d:im:ige. The structural engim:cr shall 
architect: an inventory of the Port's Roilding 

evaluate the f>uilding struclurc. The architectural hii.turian and licensed 
condition of Pier 48; a Permit Oruup. 

hLiiiiitorical archilccl shall evuluutc architec1ur,:1.I clcmcnls. This building 
vibration monitoring pion; 

evaluation team shall then establish building-specific vibration thresholds 
und results of 1he inspection 

thol will (u) identify lhe level of vihrnlion alTectcd hisloric buildings will 
following construction 
activities 10 the Port's 

tolcral~ so as 10 pn:clude slruclural damage to lhe huildinl! of a nature that Building Permit Group for 
would result in molerial damage to an)' historic featun:s of the buildings. review 3nd appritval. 
anil (b) identify 1he lev<I of vibration at which cosmetic damage may 
begin to occur to buildings. . The building cvaluntinn lcilhl shall invcntory'l'Dild document existing 
cracks in paint, plaster, concrete, und other building elements. 
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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 lo the proposed project and all varianls, unless noted otherwise. 
.. Monitoring/Reporting 

Implementation ~iligation Responsibility (Public Monitoring· 
MEASURES ADOPTED AS CONDITIONS Of APPROVAL Responsibility Schedule Agency) Schedule . 1bc building l."\.1aluation tcain shall develop a ground-borne vibration 

monitoring plan that will inc)udc monitoring ,•ihration al the buildings of 
concern tu Lleit:nninc if the estohlishcd thresholds ore cxccL'dcd. . The project sponsor shall rutoin o quolincd ocousticol consullont or 
engineering lim1 to implement the vibrntinn monitoring plan ut Pier 48. 
As pan of the monitoring plan. the consultant shall conducl regular 
periodic inspcctinns for cosmclic dumag.: In each building. \Vithin 160 feet 
of planned growid--diS!,urbing activit)' on lhc project site. . Should vibration levels be observed in excess of the cosmetic dumogc 
threshold or cosmetic damage he observed below that level. the driving or 
piles within 100 feet of the l'icr 4K structure (or within the impacl di;;i.,ncc 
determined by the study ofbuilding•sp,...:ilic vibration thresholds, per 
second bullet above. whichever Jistunce is shorter) shall he halted until 
mcw.."Un:s are implc~ented to prevcnl cosmetic damugc to the extent 
feasible. These measures include use ofilltenu1tive construclion 
techniques. including. but nol limitcJ to, use ufpre-drillcd piles if soil 
conditions ollow~ U:ie of smaller. lighter 1..""quipn1enL tLc;ing vihrutory 
hammers in plaL-c of impact hammers.. and using pile cushioning or 
equipping the impact hnmmcr wilh wooden cushion blocks to increase the 
period of time over which the energy from the driver is impurte<.t to lhe 
pile. ShouJd cm.metic damnge to a huilding occur as a rcsull of ground-
disturbing activity on the site nntwithstanding the use of alternative 
construction tcchniqu~s. the building(•) shall be remediated lo its prc:J 
construction condilion al lhc conclusion of gmund-dh,1urbing activity o? 
1hc site. . Should vibration levels he observed that reach the threshold designed to 
protect hisloric huildings from molcrial damage to historic li!utures, pile· 
driving within impact distan<-cs oflh~ Pier 48 building. ""detennincd by 
the building evaluation team. shall be hallL'<l und a structural bracing 
program ur other appropriate pm1eC!ivc mcasun:s for the polentially 
alTectcd buildings shall be designed by the building evaluation team and 
implemented hy the project spon.'iOr. llic slruc1uml bracing program or 
other pmtcclivc me:asurcs shall ht: desis.ned to prevent dumag.e to the 
potentially affected buildings that could materially impair their historic 
n:soun:c status consistent with CEQA Guidelines Section I S1164.S(b)(2). 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING P~OGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each miligation 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 hrucing program shall he consistent with the 
proposed rehabilitation of the rier 48 buildings and mccrthe Secretary of 
the lnterior·s Standards for Rchahilitntion. 

following t.-omplction of constructimL the project sponsor shall conduct o 
second inspection to inventory chungcs in existing cracks and new c.::mcks or 
damage. if any~ that occuncd a.~ a result of pile driving. If new damage is 
found. then the project spom~or shall promptly arrange to hove the domage 
repaired in accordance with recommendations made by the building 
evuluution team. 

Air Quality Mitigation Mea.<ures 
Mitigation Mca,urc M-AQ-1.1: 00:-Road Con,tru<lion Equipment lnrmstructurc rn:pare ond Infrastructure developer Considen:d 
Emi11inn1 ~inimiution. dCvclopcr and/or Implement and/or vertical devel\lper1S) cumplL'IC upon 
The project sponsor shall require all conslruclion contractors to implement the vertiL-al Con!ii1ruclinn (as applicobleJ or contractor Port review and 
following incasurcs 10 reduce construction emissions. devcloper(s) (us Emissions to submit a Construction arpmvnluf 

A. Engine Requirements applicable). Minimi?Jdion Plun: Emissions Minimizutiun Construction 

I .. All off-road equipment greater than 25 horsepower and operating for Prior to issuance of" Plan tu Port stalffor review Emissions 

mun: than 20 totul hours over the entire duration of construction grading, excavotio~ and approval. Minimization 

activities shall he.vc engines that meet or exceed either USEPA or or ilcmoliriun Quarterly reports to be Pion, ongoing 

ARB Tier 4 Interim ofT-rund emissions standards. Tier 4 final pcnnits ond nngoi.ng suhmitt-=d to Port staff review and 

equipment, which may be largely available in the Ray Area, muy he during demolition . documenting compliance appmvalol' 

used lo comply wilh this requirement (since Tier 4 final engines mu~I nndconstruction with the plan for review amd quarterly reports, 

comply with a stricter stand_anJ Chan Tier 4 interim. cngin~s. Tier 4 activities. approval. and re\•iew and 

final engines meet Tier 4 intcrii:n standards and thus comply with thi• Quonerly Final Construcliun Rcl'K>r1 to approval of final 

requirement;. Monitoring Report.c;: be submitted to Port staff for constrilction 

2. Where acccs.~ to alternative sources o~_ptnvcr arc available, portable Quaru:rly after start review and approval. n:pon. 
of coru.1nJClion diesel engines shall be prohibited. 
uci.ivilit:-s. 

J. Diesel engines. whether for off-:mad or on-mad equipment. shall nol 
Final Construction be left idling for more than 2 minutes ut any location, except as .. 
Report After provided in exccptions lo the applicable state regulations regarding 

idling for on:road und on-rood equipment (e.g., tra.llic"conditions, safe completion of 
construe lion operating conditions). The contractor shall po•~ legible and visible 
activities hut prior signs in English, Sp11Rish, and Chinese in designated queuing areas 

and at the construction site: to remind operators of the 2-minute idling to rccciving a final 

limit. certilicateof 
OCCUplllK.')', 
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CASE N0,-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 Responsibilily (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibilily Schedule Agency) Schedule 

4. The contractor shall in.c:trucl construction workers and L"qllipmcnt 
opcr.aton:; regarding the mainltmancc and tuning of construction 
equipment ond require that such wnrkCrs and opcnllurs pm(ierly 
maintain ond tune equipment in accordance with manufuclurers' 
spccific:alions. 

B. Wai"ers 
I. The- Planning Department's Environmental Review Officer (ERO) or 

Jcsignee may waive the requirement fur an alternative source ofpmvcr 
from Subsection (AH2) if an allcm111ivc suun."C" of pow.:r is limited or 
infcosible ot the pmjcct site. lfthc ERO gntnls the waiver, lhc 
L"Onlructor must submit documentation 1hat rhe equipment lL~-d for 
omdtc power generation meets thi= requirements of Subst:clion (Al( I ). 

2. ·111c ERO may waive the l."quipmcnl requirements of Subsection (A){ I) 
if use ofa particular piece of"ulT-road equipment with a ricr4 interim-
compliant engine is not feasible ,,r rcusonahfo~ the equipment would 
not produce lhc desired emissions reductions bccatLc;c oflhc cxpcctcll 
operating motfos, installation of lhc equipment would creole o safety 
huzanl or impair visihility for the opcmtnr. or then: is u compelling 
emcrgcnq .. that requires use of11ff-mud equipment thllt is not Tier 4 
inlcrim-compliunt. If seeking an exception~ lhc project sponsor shall 
dcmnnstrulc to the ERO's satisthction thut the rc~n1hing construction 
emissions would not exceed the health risk thresholds of signilicanL-C-
for cancer risk und PM2.S concentrations wilh rcs}J\.'Ct to SCIL,.ilive 
rcccplors. as identified within the EIR under Impact AQ-4. lt"thc ERO 
granL'i the waiver~ the contr.actor must use the ncxt--clcancst piece or 
available ulT-roed equipment, according lo the tnhle below. 

3. OIT-mad Equipm~nt Compliance Step-down Schedule 
Cnmplianrl! Engiar Emissions Emiuions 
Altirrnatin· Standard Cantrel 

I ·n~r3 ARR I.eve! 2 VDECS 

2 Ticrl Allema1ivc Fuel• 
VDECS = ~enfted Diesel F.missrons Cunlrol Slrutcgics 
• Altcmauve fuels are not a VDECS. 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM l(OR 
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 CONDITIONS OF APPROVAL Responsibility Schedule Agency) S.,hedule 
4. How to u.sc the table: lrlhe ERO detcnnincs that the c-quipmenl 

n:quircments cannot he meL then the pfflject spun!Klr must aucmpl to 
meet Compliance Alternative l. lrlhe ERO dctcnnine, lhot the 
contractor cannot supply oll':.road equipment that meeL,;; Compliunce 
Altcmati\'e I, lh<:n lite contractor must meet Compliance Alternative 2. 

C. Cun.,i;truction F.missions Minimization Pion 
RdOrc starting onsiie construction activities, the conlrJctor shall suhmil a 
Construction Emissions Minimizu1ion Plan to the ERO for review and .. 
approval. lbc plan shall .iate. in re:isonable dctai~ lx1w the contractor shall 
meet the ll..'QUin:ments of Section A. 

I. The plan shnll include estimates ortl,c con.iruction timclinc by phase. 
with o description of each piece orotT-rood equipment requin.-d ror every 
construction phase. The description may include. a.~ such information is 
·available. but is not limiled lo: cquipmen1 type, equipment manuracturer, 
c'quipment idcn1ilicntion number. engine model year: engine 
certification (lier rating), horsepower, engine serial number, ond 
expc-ctcd fuel usage and lxiurs of ope'!'tion. l'or VDECS installed. the 
description may include technology type, serial number. make. model. 
manulilcturer. ARB vcrilicotion number level. and installation date and 
hour meter wing on ins1allation date. For off-road equipmenl using. 
uhcmativc ruels. the description slmll also 'l'CCify the type or alternative 
fuel being u.<ed. Renewable diesel shell he c-onsidcred an alti.-mntive ruel 
irit can be demonstrated to the Planning Department or the City's air 
quality spccinlists that it ii; compatible wilh tiered engines and that 
emissions of ROG and NOx from the transport or fuel to the ~rujL°Cl site 
will not offset its NOx reduction potential. 

2. The project sponst1r shull ensure that all applicable:" requirem•ni, ol"the 
plan have been incorporated into the cnntract spccilicntions. The pion 
shall include a ccnilicotion ~1atc.-mcn\, slating that the contractor agrees 
to c.1mply folly with the plan. 

3. The con~ractor shall muke the plan available to the public for review 
onsite during working hour.;. The conlmi:tor ,-hall po>t at the 
com,1ruction site a legible end visible sign summarizing I.he plan. The 
sign shall also s1ate that the public may IL,k lo inspect the plan for the 
oroiect al anv time duriniz "'Orkinl! hours and exolain how to reuucsl 
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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-LISE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. I 

Monitoring/Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
lmplemrntation Mitigation - Responsibility (Public Monitoring 
Responsibility Schedule Agency) Schedule 

. to inspect the plan. The conlruclnr shall pnsl at k·ast one copy of the 
sign in a visible location on euch side of the 1..-unstruction silc lacing a 
public right ufway. 

D. Monitoring : 
ARcr start of construclion w:tivilie~ tltc contractor shall submit quarterly n:purl'i 

I tu the F.RO. doL-umcnting compliance with the plan. After completion of ; 
construction aclivitk-s but prior tu receiving a final cenUicatc ofUL'CUpum .. ")', the 
project ~1,onsor sholl submit to the ERO a linal report, summarizing . 
constn.ictinn aclivities. including the start and end dates, the dumtion of each 
construction phase, and the S('ICCilic infonnutkm required in the plan. 

Mitigation Measure M-AQ-1.2: On-K11ad Material Delivery and Haul_ lnli'astructurc Prepare and lnfraslruclurc dcvelopL:r ConsidL:rcd 
Trucks Construction EmiHions Minimi7.ation. developer and/or lmplemcnl nnd/nr vertical dcvcloJJCr{S) cumplctc upon 
The project sporLwr shall require ull con.'ilruction c()nlntctors to implement the vertical Constmction (ns applicable) or contractor Pun review and 
following measures lo reduce conslruclion haul lruck emi!;sions. tlevcloper(s) (os fimissions lo submit a Construction approval of 

A. Engine Requirements applicable). Minimization Plan Emissions Minimi:l:alion Comnruction 

I. The projecl sponsor shall also ensure thnl ull on-road hcuv)•-duty including engine Plan including engine Emi~ions 

diesel trucks with a gross vehicle weight rating of 19.500 pounds or requirements: Prior requirements to Port slalT for Minimization 

greater used at the prujecl site (such as haul truckS: woter truCk..<i, dump to iss:u:mtt or 0 review und approval. Plan. ongoing 

(nicks, and concrete trucks) he model }'ear 2010 or newer. grading, Quoncrly rcpons lo be review and 

B. Conslruction Emissions Minimization Plan 
cxca,•a1ion, or suhmillcd 10 Pon stalT approval of 
demolitiun·pcrmirs documenting L-Ompliance quoncrly rcpuns, 

As part or the Co1istn1t·1ion Emis~·iomr ll'li11imizatitm Plan identified ubove for ondongoing with the pion for review ond and review and 
Miligalion Measure M-AQ-1.1 Secliun C. the conlraclor .shall stoic, in during demolition approval. oppmvul or finol 
reasonable detail. how the contractor shall mL-cl lhe requirements of"Scclion A. and cons1ruction Final Consl~tion Report to construction 

I. 1l1e plan shall include estimates orthe comdruction timclinc by pba.c;c, activities. be submitled to Pon stuff for rcpon. 
with o description of how the on-rond haul truck nL~l required for every Quarterly review and approval. · 
cC1nWuction phase will comply with the engine rcquircmcnt!I ~1alcd Monitoring 
at,uve. The plan sholl alsu include expecled fui:I usage (or miles Reports: Quarterly 
tnweled) and hours ul" operation for the on-road haul lruck flc.-eL For on- oiler Slart of 
road trucks using alternative fuels. the description shall also sp:ci(v the construction 
type ofollcmativc fuel being u.scd. RcnO\V"Jble diesel sholl be considered octi,•itie~ 
as an allcmativc fuel ifil can 1>e dcmonSlralcd lo lhe Planning Final Construction 
Depnrtmcnt or the City's nir qualily ~cinlisls that il is compatible with Report: Aller 
on-mod truck engines and thal emissions of ROG nnd NOx lium cumpll!tiun or 
tnmsport of foci to lhc project sile will nol nfisct ils NOx reduction con5lruction 
potential. 
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. CASE NO. 2013.020BE 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGR,\M FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-US.E P~OJECT 

NOTE: Each mitigation measure In this document applies to the proposed projed and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
u. Sec Mitigation Measure M-AQ-1.1 Section C. Port 2. . activities but pi-inr 
Ii. See Miligatiun Measure M-AQ-1.1 S<.-ctiun C, Part 3. lo n.."CCiving n final 

C. Moniloring certincatc of 

Sec Mitigation Mea.,ure M-AQ-1.1 Section D. occupilncy. 

Mitigatioa Mosure M-AQ-1.3: 1.uw-V9C Archilectural Co~tings. Verticol Al the start of yertical deveh,pcr{s) to Ongoing 
The projcch1"'nsnrshall use lnw-VOC (i.e •. ROG) ,,iotings, beyond local developcrls). construction submil initial rcpurt und throughout 
requirements (i.e .. Regulation K, Ruic 3: Architcc1ural Coatings)~ for at least 90 acth•i1ics and quarterly reports to the Port's construction and 
percent of all n:sidcnlial and nonresidential interior and exterior paints. This quurterly during Building Permit Group operation .. 
includes all an:hib:clural coatings applied during hulh cons1ruction and construction and documenting compliuncc for 
rcapplicotions throughout the project's opcrational lifclime. At lea.st 90 pen.-cnl the projccfs . review and approval. 
uf coatings applied must ml!Ct the '"supcr-camplinnt" VOC standard of1c~ thon operational 
IO grams of VOC per liter of paint Afler stwt of cunsln.iction activitie~ the lifotiroc. 
contractor shall s11bmil quortcrly reports to the ERO documenting compliance 

· with this nu:osure by providing an inventory listing the VOC content or all 
coatings purchmcd and opplied during construction activities. 
for the reapplication of coatings during the p~jcct"s operational lifetime, lhc 
Declaration of Covcnantc;. Condition5. and Restrictions shall also contnlD a 
stipulation that low-VOC coatings must he used and• list of potential .. 
coatings .shull be provided. A list of';supcr-compliont" coalings can be found 
on the South Coa.st Air Quality Management l)istrict's website: 
h1tp://www.aqmd.g,J\'/homc/rcgularions/compliancdarchitectural-
ooating!o/super-compliant-c1.,atings. 

Mitigation Meuure M-AQ-1.4: Best Availahte Cnntml Tochnology for Pier 48 developer. Prepare and Pier 48 devcloJ)l!r or Considered 
ln-\Vater Con11ruction Equipmeat. Implement contractor to su~mil u complete upon 
The projl!Ct spon!illr shall require all conslruL1.ion contractors to implement the COIL'itruction Construction Emissions Port review nnd 
lhllowing measures to reduce emi~ions from in-water equipment. Emissions Minimi1.ation Plan including approval of 

A. F.nginc Requirements Minimi7.atinn Plan barge and work boal engine Construction 

I. The project spon.i;ar shall ensure that the cun.,iructinn bDrge shall h11vc including barge requirements to Port staff for Emissions 

engines that meet or cxccc$f USEPA murirn: engine Tier 3 emissions und work hunt review·and approval. Minimization 

slan~ards. cog.inc Quortcrly rcpons to he Plan, ongoing 

2. The projCCt spnn.iror shall also ensure that the construction wnrk built 
requin:ments: Prior submincd 10 Port staff review und 

engine shall he model year 200S or newer or meet NOx and PM 
tu issuance of a documenting compliance approval nf 

emissions standards for that model year, 
gradirig~ with the pion for review and ijuarterly 
excuvation, or approval. repon•. and .. demolition nr-rmits n:vicw and 
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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 ell variants, unless noted otherwise. 

Monitoring/Reporting 
lmpleinentation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
B. Conslruclion Emissions MinimizutiOn Plan and ongoing Final Construction Report to approval of linol 
As part of the Cm1Structiun Emissions Minimization Plan idcntilicd ahove for during dcmulition be subn1ittcd lo Port st.arr t'iu construction 
MStigotion Measure M-AQ.1.1 Section C, the contractor shull state, in and construction rcvic\Y and approval. report. 
reasonable detail. ho\Y the contractor shall mi=ct the requirements of i1Cli\'ities. •I 
Section A. Quarterly ;j 

I. "l11c plan shall include c!\1imates of the construction timclinc by phase. Monitoring 
with a dcscriplion of how each in-,V"Jlcr equipment.piece (e.g. bw-gc Reports: Quarterly I 

cniines, work boats) rcquirc.'tl for every construction phose will after stanof 
comply with the engine n:quircmcnl'i staled aho\•e. The plan shull nl!ID conslruction 
include cxpccled fuel usage and ht~urs of operation for in-water activilies. 
equipmcnL For in.-watcr equipment using ultcmalivc fuels. the Final Construction 
description shall also spcci(v 1hc type ofaltcmalivc foci hcing used. Report: Aller 
Renewable diesel shall he considered us nn nhcmativc fuel ifit can he completion of 
dcmunslrated to Ilk? Planning Departmcnl or the City·s air quality 1..·om,1ruc1i1m 
speciolis1s that it is compatible with tiered engines and that emissions activities hut prior 
ofKOG nnd NOx lfflm tnmsJX,n nffucl to (he project silc will not 10 receiving a final 
oflSct its NOx reduction polcnliol. certiticute of 
a. Sec Mitigation Measure M-AQ-1.1 Section C. Part 2. occupancy. 
b. Sec Mitigatfun Measure M-AQ-1.1 Section C, Pan 3 .. 

C. Monitoring 
Sec Mitigation Measure M-AQ-1.1 Section D. -
Mltigalion Measure M-AQ-1.5: F.mis1dons Offseb for Conslructinn and lnfrast.ruclurc Implement a lmplementution ofspccilic lmplcmcntalion 
Openlional (t.tone l'l'ffursHr Emi.'l.dons. developer. specific nflSl?t offset prujccl or program: ofspecitic off.'iCl 
Prior lo the estimated first year of cxccedance, the project sponwr. wilh project or program: Port nppmval ofpruposed project or 
ov.:rsight of the P'lanning Department, ~hall elect lo either: PriurtO the oIT.,;;ct pmgmm. Port prugrum: 

I. Directly implement n specific offset project or program to achieve estimated first year verification of successli.Jl Complete upon 

emission reductions of up to 9.6 t<,nK of 07..one rrccursors to o0:'k!t the ofexccedunce.and complclion ofoff~t Port":; 

combined emissions from construction and operations remaining above noli1)' the Port program. vi;rification of 

significance levels after implcmcnlalion uf identilied mitigation within 6 months of Mitigation fee: successful 

measures. To quadify under this mitigation measure. lhc spCcific comple1ion of the lnfrJstruclure Llevcluper, completion of 

emis.'iions reduction project must result in emissions reduction~ within ull'set project. IIAAQMD, and Port to otT.'iCt pn,gmm. 

the SFDAAD that arc real. surplus, quantifiable. and enforceable and Mitigati~n Fee: determine fee. DAAQMD Mitigation Fee: 
would not otherwise be achieved through cumplinnCC with cxisling. lnstullmcnt for and infrastructure developer Complete for 
regulatory n:quiremcnls or any other legal requirement. Prior to each development to develop and implement each block upon 
imolementntion of the off."ict nroiecL the oroiect soonsor must obtain the block lo he paid MOU. payment of rec 

SAN FRANCISCO 
PLANNING DEPARTMENT Page 31 of49. 



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 mtasure In this "document applies to the proposed project and all variants, unless notod otherwise. 

Monitoring/Reporting 
Implementation Mitigation · Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Planning Dcpanmcnt'• upproval orthe proposed o!Tsel project by wilh sile permit instollment 
providing documentation or the estimated amount of emissions of ROG application for outlined in the 
and NOx lo be reduced (tons per year) within the SFBAAB from the cuch block. ir no MOU. 
emissions reduction project(s). The project sponsor shall notify lhe 

.. 
spCcific projccl or 

Plonning Dcponment wilhin 6 mnnlh• of completion of the off8Cl program is 
pmjl!ct for Planning Depnrtmcnl verilication. identified. linlcr 

2. Pay a mitigation offscl rec to the BAAQMD Bay Arca Cleon Air into MOU with 
Found1t..tion (Foundation) in installments. us further described below, with DAAQMD 
caCh installmcnt_amounl lu be detennincd prior to lhe eslimnted fin.1 year Foundation and 
urciu:ccdance. This rec is inkndcd to fund cmis.'iions reduction projects to puy n!Tsel rec in 
achieve reductions totaling up to 10.S tons 'of nzone precursors per yeur. instollmenls ror 
the c~imatcd maximum tonnage of nperational and construclion-rolated each dcvel.opmcnl 
cmis!tions offsets n:quircd to reduce emissions below si,l!Jlificancc level~ block. 
uficr implementation of other itlenlilicd mitigation measures. This total 

; 

t:missions ofT.'\iet amount was calculated by summing the maximum daily 
conslnlclio.n and opcrJlional emissions of ROG und NOx (pounds/day),· 
multiplying by 260 work doys per year for cnnstruclionand 365 days per 
year for operatinn~ and converting lo toi'l.!oi. The amount represcnt.'\i the total 
estimated operational and cunstruction-reliltcd ~OG and NOx emissions 
off.set• required. 
The fee shall he poid in up lo 12 inslallmcnts. each. inslnllmenl payable DI 
the time of application for a site pcm1it for coch de,•clopmcnt block. 
representing the portion oflhc 10 . .S tons ofoY..onc precursors per yeor 
ottributahlc to each building. as follows: (a) Blocks A. G, and K: 6.6% or 
0.70 Ions pereaeh development block: (bl Pier 48: 18.6%or 1.95 tons: 
le) Blocks D. C. and D: 9% or 0.95 tons per each development block: 
(d) lllncks E and I': 10.3% or 1.08 ton.< per each development hlnck; and 
(e) Blocks H, I, and J: 4.6% or 0.49 Ions pcreoch development block. The 
mitigalinn offscl fee, currenlly cs Ii mated at approximately S 18.262 per ' weighted Ion. shall not exL\.'Cd 535,000 per weighted Ion of ozone· 
precursors plus on administrative fee of no mun: than 5 percent of the lulnl 
offset to fund on" or more emissions reduction projects within the 
SFDAAB. The 00110 exceed amount of$3S.OOII ,viii be adjusted In n:ncct 
onnUill CalilOmio Consumer Price Index adjtL'ilmcnts betw«n 2017 and 
the estimated first year of l!XCCcdnncc. Documentation of payment shall be 
provided lo lhc Planning Dcponmenl. 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lo! 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALJ, LOT 337 AND PIER 48 MIXED-USE PROJECT ' 

NOTE: Eath mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mi.ligation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) · Sthedule 
Unlcss directly implementing, a ~l)ccific offset project (t1r pmgram}·us 
described :1bovet the project spommr would enter into n Memorandum or 
Under,u,nding (MOU) with lhc BAAQMD Foundalion in conneelion with 

ij-

each installment payment dcscr{hed aliove. The MOU will include details 
regarding th'c funds to he paid, the udministrdtive fee? and the timing uf 
the emissions reductions pntjccl. Acccplanee oflhis fee by lhe BAAQMD 
shall serve as acknowl1,,.-dgmcnt and a commi_tmenl to (I) implement un 
emissions reduction pmject(s) within a time fr.ime to be determined. based 
on the type ofprujL'Cl(s) sclcclcd, after receipt oflhe mitign1ion li:c to 
ochicvc the emiS8iom:i reduclion objectives spL-Cificd abo,•c and (2) 
provide dm:umcnlation to the Planning Department und the pro.ici.1. 
sponsor descrihing lhc projccl{s) li.mtled by the mitigation fee, including r 
the amounl of cmbtSions of ROG and NOx reduced (tons per yeur) within 
the Sf'B/\AO lfflm the emissions reduction projccl(s). To quulil)' under · ' 
this mitigution measure, the Spt"cilic emissions redtiction pn,jcct must 
result in emission reductions within the SFRAAB that are real, surplu:'\. 
quantifiable, and enforceable ond would not otherwise be achieved 
through compliance with cxisling n:gulalOry requirements or any other 
lcgul requirement. 

Mlligation J\1ra,ure M-AQ-2.1: Rosi Availahlr Cunlrol T«hnolngy lilr Venical rrior to issuance of' Vertical devcloperfsl ,shall Considered 
Operational Diesel Generaton. devclopcr(s). pennil for each suhmjt documentation nf coltlplctc upon 
The project sponsor shall.ensure that the opt:mtional backup diesel genern10rs · hackup diesel. t-ompliancc to the Port for review and 
comply with the following: (I) ARR Airborne Toxic Conlml Measure generator from n:\"iew and approval. upprovul or 
(ATCM) Cmissions standunls for model year 200K or newer engines: and (2) BAAQMD. documentation by 
111cct or CKL't.-ed one of the ronowing emission ~tandard.i; ror particulate matter: Port stoff. 
{A) Ticr4 interim certified engine or (B) Tier 2 or Tier 3 certilied engine that 
is equipped with an ARll l.c\'cl 3 VDECS. A nonverified diescl"cmissions 
control sllJllCS)' may be used if the filter hos lhc· same partiL-ulate matter 
reduction us the identical ARR-verified model and RAAQMD approves c.1fils 
use. The prujecl sponsor sholl submit documentation ol' compliance with the 
RAAQMD NSR pcrmining prut-css (Regulntion 2, Rule 2. •nd Regulution 2, 
Ruic 5) und the emissions ~1andard requirement of this mea!.urc to lhe 

· Planning Deportment 1hr review und approval prior to issuance ofo permit for 
a backup diesel generator from any Cily ngency. 

·-
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- CASE NO. 2013.020BE 
Seawall ~ot 337 a~d Pie! 48 Mixed-Use Project 

MITIGA•TION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT J37 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation m!'asure in this document applies to the proposed projed and ail variants, unless noted otherwise. 

Monitorini:fR.eporting 
lniplemeotation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED "'S CONDITIONS OF APPROVAL Responsibility Schedule Agency) Sehed~·· 
Mitigation Mcuure M-AQ-2.2: Reactive Organic Gas~ 1t:mi1Sion1 Vertical Prior to issuanoo of Vertical developerts) 10. · Con.,;idercd 
Reduction Mea111rr1. devclopertsl. any building wOrk with lhc San Franciscn completl! al\cr 
To reduce ROG emission.< ussociated wi1h the pmjcc~ the project sponsor permit and every S Dcpartml..'111 of Environment documentation 
shall provide education for residential and commercial tenants to help reduce years thereafter. tn develop materials. Sun provided In the 
area source (e.g.. architectural coatings. consumer products, and landscaping) l'rJncisco Department of the Dcpartmenl or. 
emissions associated with rc.o;idential and building opt!mlions. Prior to receipt .. Envimnm..::nt lo review ilnd Environment of" 
of any building pcnnil and every 5.ycars thercnflcr. the project sponsor sholl 

' 
approve matcriols. difflibution or 

work with the San Francisco Deportment of Environment to develop educational 
clcL1mnic concspondence. which will be distribut.L-d hy cmoil annually to materials lo 

tenants ofth~ project lhat encourages. the purcha.~ of cunsumcr products that residenlial and 
'11rc better for the: cnVirunmcnt and generate 1ewer VOC emissions. The cummcrcial 
com:spomlcncc shall encourage enviionmcntelly preferable purcho.,;;ing and tenants. 
include contact infonnntiun and link• to SF APPROVED. While 
microbreweries do not typically implement emi!iicion control devices. to -
further reduce ROG (primarily ethanol) cmi~ions u.~wciated with Pier 48 
industrial opcrdtioJL,;;. the prQ.icct sponsor shull implCment technologies to 
reduce ethanol emissions if available and practil.:ablc. Such measures could 
include wet scrubhc~ ethanol n.-covcry and capture (e.g .. carbon absorption) 
or incineration. Al the time when specific designs for the Pier 48 use arc 
submitted to the City for nppruvul. the project sponsor shall provide an 
analysis that quantifies the emissions, based on the specific design proposal, 
and e~aluatcs ROG emission control technologi~s. I 

Mitigation Measure M-AQ-2.3: Transportation Dema11d Mana~emtnt. Transportation Transportation Transpnnation Coordinator 'lbe TDM l')an is 
The project sponsors shall prepare and implement a Transportation Demand Coordinator and/ Coordinator and/or to suhmitthc TDM Plan lo cohsidercd 
Manugemcnl (llJM) Pion, Tho l'DM Plan •hall have a goal of reducing or infrastructure lnfras1ructun, Planning l)eportmcnl s1aff complcle upon 
estimated aggregate doily oncDway vehicle trips by 20 percent compurcd to dc\'eloper to developer lo for review and appro\'UI. approvul by the 
the nggrcgo.te daily one-way vehicle trips idcnlifled in "the pmject's tr.ovel prepare lhe TDM prepare TDM l'lan Truilsportution CoorJinalnr Planning 

demand memo, prepared by Adavnnt Consulting, dated June 30. 2015 Plan. which will be and submit to to Nubmit monitoring report Department staO: 
l"fravd IJcmand Memo"~ and allached ns Appendix 4-4 lo the Drnn EIR. implemented by Planning annually to Planning in consultation 

lbc projcct ,ponsors shall he n:spunsible for monitoring implementJlion of the Transportation Department otnff Department Sbffond with the SFMTA. 

the TDM Plan and proposing adj1L<tmen1s to 1he TDM Plan it'its goal i• nnt Coordinntor and prior to approval implemenl TDM Plan Annual 
being achieved. in accordance with the following provisions. will.he binding on of the project. Adjustments (if required). monitoring 

The TJJM Pion may include. bul i, nol limilcd lo. the lype., of measures nll development reports would be 

summurizcd hcinw by way of example. TDM l'lun mcns~rcs shall generally be parcels. on-going during 

consist<nt with the Cilv's adonled TDM l'ruamm ~tandanls and lhe draft project buildou~ 
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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. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
pn>poscd TOM Plan prepared hy Nelson Nygaard. d•lcd Septcmhcr 2016, and 
at1achcd as Appendix 4-S 10 the Drall EIR. The TDM Plun describes the scope 
e.nd applicability of candidate measures in Jctail~ and may include. for example: 
• Active 1·mnsportntinn: Pnwision of stn:Cl"oeapc impru\'emcnls to. cnLuurage 

walking. secure hicyclc parking. shower and luckcr facilities for cyclislSi, 
suhsidi>.ed bike shun: membcn1hips for pmjcCI occupants, bicycle repair and 
mainlcnancc services, und other hicyclc-rclated services; · 

• Car~Share: Provision of" cor-shun: parking spaces and subsidized 
mcmbership.ci. for project occupants; 

• ~livery: Pmvision ofamcnitic.'i and services to suppm1 delivery ufgoods 
lo project uccupnnL~: 

• Frunil\•-Oricnlcd Measures: Pmvisiun of on-site childcare and olher 
amenflies to !mppon the use ofsustainable 1ranspor1ation mndcs by families; 

• lligh-0:cupancy Vehicles: Provisiun or carpooling/vanpooiing incentives 
and shuttle bus service; 

• lnlcmnntion and Communications: Pmvisiun ofmultimodal wnylinding 
signage: lransportatioO infimnalion displays. and tailored lrJn~portation 
markcling services; 

• Land Use: Provision of on-site affhrdablc hOlL'iing and hc.allhy fc.K1d retail 
services in undcrscrved areas: 

• Parking: Pro\'ision of unbundled pnrking. short-tenn doily parking 
provision~ parking cash out ofiCrs. and reduced olf-stn.-cl parking supply. 

The TDM Plan shall describe each meusurc. including·lhe degree of 
implcmenlation (e.g., how lung will ii he in pince, how many tenants or 
visitors it will bcncfil. on which k,cBlions within the site it will he placed; 
etc,) ond the population that each mcnsurc is intended to ~rvc (e.g., 
re~idcntiul tenants. retoil visilors. employees oftcnanls. visitors). ThF TJ)M 
Phm shall Ctlmmil lo monitoring ,•ehicle 1rips to and fmm the project site tn 
dctennine the TDM Plan's effectiveness. us required h)' TDM Plan 
Monitoring and Reporting outlined below. · 
The TDM Plan shall have been approved t,y the Planning Department prior In 
site permit applicatiun for lhe first building and the TDM Plan shall he 
implemented u.~ to each new building upon the issuance of the ccnificate of 
o~uponcy for lhat building. 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mlxed-':'se Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL WT 337 AND PIER 48 MIXED-US&PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reportine; 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Tho TDM rlwi shall remuin a component urlho proposed prujccl 10 bo 
in\plementcd for the duration of the projL'CI. 

.. 
n)M ti/an A,fotritDring a11d Reporting:.the Transportation Coonlinatnr sholl .' 
collecl dala, prepare monilOring reporls and submit them to the Planning 
DeparlmL"lll. To en.-urc lhc goal of n:ducing by 20 p:reonl lhe oggrcgutc doily 
anc-wa)' vehicle trips is n:a.liOnnhly achievable, lhe project spnn~r shall monitor 
daily one-way vehicles trips for all huildings lhnl hove receiwd a Certificate of 
Occupancy, and compare these vehicle trip.i; lo the aggregate daily one-way 
vehicle trips anticipated for the thoi;e buildings based on dlC trip gcncratiO~ rates 
con1aincd wilhin lhc pmpo,od project Travel Demand Memo. . Timing: The Transportation Coordinator shall collect mnniloring dntn 

and shall hegin submitting monitoring repons 10 lhe Planning 
Departffll.•nt beginning IR munths after the completion end 
commencement or operatioia of lhc proposed garage on Block D. 
Thereafter: annual monitoring reports shnll be submitted {referred to us 
.:.reporting periods'-) until five consecutive reporting periods show that 
lhe project has met the reduction goal. Bl which point monitoring data 
shall he submitted to the Planning Deportment once every 3 years. The 
project :,-pon!iOr slmll complete euch trip count and survey (see bclnw fOr 
description) within 30 days following the end uflhc applicahlc reporting 
period. Each monitoring rcpon shall be l'{lmpleted within 90 days 
following the applicublc reporting period. l"he project sponsor shull 
modify the timing of monitoring rcP.Ort::;_~uch that a new monitoring 
report is submitted 12 months ofter adjustments arc made lo the TDM 

·, Plan in order to meet the reduction goal, us may be required under the 
"TDM Plan Adjuslments'" heading, below. In nddiliun, lite Planning 
Dcpanment may modify the timing of monitoring rcporbi es needed lo 
consolidate this requirement wilh other monitoring and/or repofting 
requirements for 1hc pmjecl, such ns annual n:porting under the 
proposed projccl Development Agn.-cmcnt. . Term: The Project Sponsor sh~II monitor. :mbmit monitoring reports • 
and make plan adjustments as provided below until the earlier of: (i) the 
expiration of the Dcvclopm~nl Agreement,. or (ii) the reduction gout has 
been met for up to eight con~cculive reporting periods as determined by 
the lllanning Depw1mcnt. Notwithslunding the fon:going or any other 
provision of this miliJ!ation measure. ull obligatinns for manitorinu.:. 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48-Mixeil-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 ail variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
reponing and for making adjustments to the TOM Plan shall terminate if 
the project sponsor has raid and/or made a commitment to ray the offset -
foe fur any shonfall in the TOM Plan's meeting the reduction goal as 
provided below. . Component,: The monitoring and reporting~ including trip cPunts • 

:1 
surveys and travel demand information, shall include the n,nuwing 
components or comparoblc alternative methodology and components, os 
approved, accepted nr rmvided by Planning l>cpan_menl slnff: 
0 Trip Count and Intercept Su.rvcy: Provide a silc~widc trip count and 

intercept survey of persons ond vehicle~ arriving ond leaving the . 
pmjcct site: other than on AT&T Park ballgame or other major event 
(e.g., concert or olhcr cvcnl suhstuntially occupying the capacity ur 
AT&T Park) days or hours. for no less than two days during the 
reporting period hetw!--"n 6:00 a.m. and H:00 p.m. One day shall be a 
Tuesday, Wednesday, or Thursday during one week without 
rederully recognized holidays. and another day shall he a Tuesdoy. -Wedncsduy. or Thursduy during unnlhcr week without fedcrully 
n:cognizcd holidays. The trip count and intercept survey shall be 
prepared by o qualilicd tronsporbllinn or survey t..-onsultant: and the 
Ploniling Department shall approve the methodology prior to the 
Project Sponsors conducting the components of the I rip count ond 
intercept survey. The Planning Department anticipates it will have a 
slondard trip count and intcrcepl survey methodology developed and 
available to pn-.jccl sponsors at the time or data collection. 

0 Travel Demand Information: The above trip COunt and ~urvcy 
information shall be able to provide the trnvcl demand analy~is 
characteristics (work and non-work trip couni.s. origins and 
destinations of trips lo/from the project site. and motlal split 
information), as outlined in the Planning Departmcnt'S 
1"ra11sportatian lmpat.'I Ana{wd,'i G11idelinesfor Emlircmmental 
Review: October 2002: or suhscqucnt updales in elTcct at the time of 
lhe survey. 

0 Dncumcntution of Pion lmplementu.tio~: The trnnsportotion 
coordinator shall work in conjunction with the Planning Dcpnnmcnl 
to dcvdup a survey (online or paper) lhal can be reasonably 
comnlctcd hv the tnmsDortation coordinatur and/or Transoortation 
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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: Eaob mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPRO.V AL 
Management Association (TMA) Sla1Tmember1:1 to document 
implementation orTDM program elements and other basic 
information during the reportin8, period. The pmject spon!IDrs !ihall 
include this survey in the monitoring report submitted to the 
Planning Dcro.rtmenl. 

o Assistonce and Contidenths1ity: "Ille Planning Department will assist 
the transponation coordinator with questions regarding 1he 
componcnls ofthe monitoring report and will a.'1isist the trd.nsponation 
coordinator in dctcm1ining ways to protect the identity of individual 
survey responders:. 

TDM Plan Adhi,tments. The project sponsors shall adjusl the TDM Plan 
according to the monitoring results if three consecutive reporting period.~ 
dcmon.•nra1te that measures within the TDM Plan an: not achieving the 
n:duclion goul. The TDM Plan adjustments shall be mode in consultution with 
the Planning-Department and may require refinements to existing ~easun:s 
(e.g .. changes to subsidies. increased bicycle pnrking). inchu.ion of.new 
measures (e.g.. a new technology or project operational 

0

chnnges not 
inconsistent with any agreements with the Port). or removal of existing 
meesun.-s (e.g.. measures thol arc inelfcclivc or induce vehicle trips).~ lflhrec 
consecutive reporting periods'" monitoring n:sulls demoru.1ratc that measures 
within the TDM Plan.an: not achieving the reduction goal, lhc projeel 
•'Jl<>nSOrs shall pro(lOSC TDM Plan adju<tments lo be inoorporated in lhc TDM 
Plan witlii[! 270 doys following the lust reporting, period. The project sponsors 
shall implement the TDM Plan adjustmcnls until the rcsulls of three 
consecutive reporting periods demonstrate that the n:::duclion gool is being 
achieved. 
Ir al\cr implementing TDM l~an adju>1mL'llls •• des,Tibcd above, and the . 
project sponsors have not met the reduction goal for up lo eight cnDSL-cutive 
reporting periods as detennincd hy the Planning Dcpar1mcn~ the project 
sponsors may. al any time lhcrcntkr. elect lo address the shortfall in meeting 
the TOM Plan reduction tnrg.:1 by,· in addition 10 raying the cmi!ision.ofTset 
foes srt fonh in Mili2a1ion Measure M-A0-1.5, also Davin£ an addirional 

Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/Reporting 
Ruponsibility (Publir 
Agency) 

Monitoring 
Schedule 

!I No parking-related restrictive measure~ on the project site shall by design or effecL restrict parking on the project site for patrons of AT&T balljlark gumcs or cvcnLllii. 
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CASE N0.-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 projttt and all variants, unless noted otherwise. 

Monitoring/Reporting 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Responsibility (Public Monitoring 
Responsibility Schedule Agency) Sch~ule 

offset fee in accurdance with Mitigation Mt:asure M-AQ-1.5, in lhc amount 
required lo addressr bolh thi: shortfull in rcduclinn <luring the previously 
monitored years und the anlicipa(cd shortfall in lhc rc·m:1ining expected years 
of project operations, lhe lallerofwhich shall be based on the shonlitll lhal 
occurred in 1hc most recently monitored yl!ur. Calculations orcmissionS tu be 

•! off.~t shull be based on the tutul amount of emissions anticipated h> he 
reduced by achieving the 20 percent TDM goal ::adjusted for the actual 

I 

percentage of aggregate daily on~i°\wy. vehicle trip reduction uchievcd in the 
most recently monitored year. 

Wind and ShudoR' Mitigati,m Ml!fJ.mres 

M-WS-1: AsseHment and Mitigation ufWind Ha,.anl, on a Building-by- Vertieal Prior lo or as part Vcnical devoln('Cr(s) tu Considered 
Building Oasis. dcvclopcr(s) and oftl1c submittal submil to the 111.anning complete upon 
I. Prior to or as pan of the submittal package: for the schemutic design of a new qualified wind package tbr lhe Department 11nd the l'ort. for approval of wind 

building (Proposed Building), the Proposed Building Jev<lnper shall submit consultant. schematic design their review and appro,•al. a repurl by the 
to the Planning Depnrtmcnl, for its review und approval. o sct1pc 1tf work Vertical of a new building. scope or work ond, foll0\'1,•ing Planning 
ancL follnwing approval of the ~"Ope. a rcport. lh•m a Qualified Wind dc\•dnpcr(s) to the approval of the scope of Department und 
Consulwnt (QWC) lhal revicws the l'nipn,.,d lluilding schematic design. implement Wftrk hy Planning Pon. 
absent landscaping.6 "QWC" means a wind consullant relnined hy the architccturul or Deportment llnd Pon !itnn: u 
Pmpnscd Building{:,,;) developer and uppnwcd hy the Planning ~partmcnl landscaping report li'om 11 qualified wind 
fnr preparation oflhe rcp,n. rhc EIR wind consultant for the proposed fcalures. or a L'tmsullunl thol dclcnninc:;: 
project and ony other wind consultdnt on lhc City's then approved list or comhination of building-specific wind 
olhem•i.se opprovcd by the City will he considcn.'<I a QWC. · such lcaturcs. that conditions. 

2. The QWC report shall evaluate whether the rropnsed Duilding(s) would have hccn 

create o Significant Wind Impact. ··Signilicont Wind lmpucf' means a demonstrated in 
substantial increase on a silc-\\idc basis in th~ number of hours per ycor wind tunnel to 
that the 26 mph wind hn7.nrd criterion is exceeded nr. if baseline ,,ind reduce the 
conditi011S ore grcoter then 26 mph~ o substantial increase in the area rropo,-ed 
subjected to winds greater thilll 26 mph. This nnalysis shall focus on the Building's wind 
entire projl'Cl a~o that was sludi...-d in wind tunnel tests conducted foi- the hazards lo a level 
EIR ond not just the arc.a immediately surrounding lhc Proposed no grculer lhun 
Duilding(s). .. those of either 

6 The scupc ofw,nk for lhis report shall use lhe same methodology t;1nd wind test poinl loeetiortS es the Wind Study prepared for this EIR. 
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CASE NO. 2013.D208E 
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 variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
3. The QWC shall consider lhe Proposed Building(s) in lhe conlexl oflhe WindSludy 

· ''Cum:nl rmjcct~" which, et nny given lime during .construction of the Configuration A or 
Projcel, shall be defined as lhc building masses used in the Original Modol Wind Study 
(Wind Study Configuration 0),7 en-cpl as updalcd to reflect schematic Cnnligurilrion R. 
design submiuals for uny previously oppnwl!d building ·1hat has not yet 
commenced am.lllilruclion. und construction pcnnil designs for on-site 
buildings that are under construction or have completed construction. ·This 
model sholl be rerem:d to os lhe "Cum:nl Project" and shall be updated 
over time os urchitectuntl design fur cnch proposed prujccl block/building 
is complcled. 

4. The Proposed Building shull be tesled in lhc wind tunnel as proposed. -
including any architectural fcature5 lhat can be shown on plons to mitigate 
wind effects.• Testing may not include any existing or proposed unsilc 
landscaping. A separate test shall be conducted wilh exisling and proposed 
onsitc landscaping included, ir n,quired per Seclinn 5, below. The 
nccumpanying report shall cumpa,:c the wind 1unnel results analyzing the 
Proposed Building in l),c context oflhe Cum:nl l'rojecl to lhe followiqg 
.two bosclines: (I) the EIR baseline conditions for lhe project sile (Wind 
Study Cunfigum1ion A~ and (2) faiSling Plus Prujecl (i.e., wilh Mission .. 
Rock proposed project) condilinns 11_:'•d in the EIR (Wind Study 
Cnnligurotion 8). 

5. Nu further onalysis shall be required if the QWC concludes. nnd lhc 
Planning Deportment concurs, !hat !he Proposed Building's schemalic 
design. absent proposed onsite "landscaping, would not create a Significant 
Wind lmpael. lrthe QWC L"<lncludes lhal lhe Proposed Building's 
schematic design, uhsent propnt.ed onsitc ond cxi!iling offsit!! landscaping. 
would create a Signilicunt Wind lmpacL as dcliried above. then a second 
wind tunnel test shall he conducicd, taking into account proposed onsile 
landscanine. and cxistinR olTsitc landscaoinu. The intent oflandscaninl!. is 

7 All references to the Wind Study refer to lhe Mission Rock ElR Pedestrian Wind Study Wind Tunnel Tests Report prepared by RWDI, final report. Januaiy 25, 2017, which can 
he found in Appendix 7-l tn this EIR. · · 

1 These could-include features !io1lch as sctbackSio wind hatlle.5:, randomized balconie·s1 overhands. canopies, awnings u.nd the like~ pmvidc:d they arc consha.enl wid1 the project's 
Design Controls and shown on schematic architeclurdl plans for the PmpoSl:d Building. 
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Motion No. 20018 
October 5, 2017 

CASE N0.-2013.0ZOSE 
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 ·I 
NOTE: Each mitigation measure in this document applies to the proposed project and all varianls, unless noted olherwise. ·I 

Monitoring/Reporting 
lmplemenlation Mitigation Responsibility (Public Monitoring . 

MEASURES ADOPTED AS CONDITIQ_NS OF APPROVAL Responsibility Schedule Agency) Schedule 
to emulate the function and clTccl of a manfnadc wind scn.-cn. The 
following poramcters have been dctcnnincd lo be the minimum 
requin:m~nls for lond!iceping lcaturcs to he dlCcti\'e in controlling wind:9 . It is the combined effect ofa cluster orgmup of landscaping foatun=s '! 

thul is most effective, rather than the muturity of one tree. . Since a general rule i.!i that vertical wind conlml fcuturcs should he 
taller lhan lhc averogc height of o per.;on. fnlioge from 1hc ground up 
is most effective at a height of appmximately 6 to R feel . Since winds can easily flow under tree crowns. underplantings 
(e.g .. shrub pluntings at the hasc ofo tree) shnuld he included whtrc 
trunks ore bare tor t~e first 5 to 6 fL~l of a u, .. 'C mcru.11red from lhe 
gnmnd. . Tn.-e crowns wit~ al least 60 percent CClvcr(cJcnsily orlcufugc) anc.J 
even spread of bronchL-s urc mo:t1 dlCCtive. 

BiologiL'tl/ Resources Mitigatltm Mea.<Ures 
M-81-J.1: Conduct Impact Hammer Pile Dri,·ing during Pc-rinds that Pier 48 dcvi:Jopcr. During.the Pier 48 developer to submit Coitsidcred 
A,·oid Spedal-Statu1 FUi• Species" Spawning and Migration Seasons. cum,1ruction work c.lelailcd conslrnclion complete upon 
ln-wo1er pile installation using impact hammers shall occur within the work window of June I SChedutc to Pun ~luff for oppmval or 
window llf June I lo November 30. which has been established for dredging tu Novcmhcr 30, review and approvul. cons1ruction 
in San Francisca Day to reduce pntentiul ctlCcls on spccial-stntus lish .,;pccics. schedule hy Pon 

slull: 

M-Rl-3.2: Pile-Driving Noise Reduction ror the Protection or Hsh. Pier 48 developer. ~rhu to the :iii.an of Pier 48 developer to prepare "Considered 
Priur to lhc s1an or pile drh•ing in the Hay. the projt..'Cl sponsor shall d~\"t":lop pile driving in th!! an undcnvatcr noise complete upon 
an undcnvatcr noise monitoring and attenuation pl11n anJ obtain upproval Duy. monitoring 1md attcnuolion review end 
from NMFS. The NMFS-nppmvcd plan or any moditiculions shall be plan and ohluin opprovul npproval oflhc 
provided to the City Planning Dcpanment for dc1erminntion orcomdstcney rmm NMFS. The NMl'S- sound uHcm1ation 
with lhc-n:quiremcnts in this measure. approved plan or any and monitoring 

The plan shall provide dciails regarding the estimated undcnvatcr sound . modi licntions to he pm\•ided plan byNMFS 

levels expected: sound atlcnuatiun methods. methods used lo monitor und lo the Port slaff ror aild consistcncv 

verify sound levels during pile-driving activities~ and !Ilanagcmcnt prJclices c:Jctenninnlion or f.'tlnsistcncy dc1cnninatinn hy 
with lhc rcnuircmcnts in this 

• RWDI, L:11111,caping, December 8, 2016. 
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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 
s·EAWALLWT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MonitoringiReportini:; 
Implementation Mitigation R~ponsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
to be taken to rcdul'C pile-driving sound in the mnrinc cnYirollmcnt to below measure. PortslpfT. 
NMFS thresholds for injury to lish. The plan shall incnrpomte, but not bc 
limited to. the following BMr•: . All steel pilings sholl be installed with u vihralory pile driver to the 

deepest deplh practicable. An impact pile driver moy be used only where 
necessary, as detem1incd by the contractor and/or projccl engineer, to 
complete installation nfthe steel piling.1~ in accordance with seismic safety 
or other engineering criteria. . The smallest pile driver and minimum force shall be used to complete the 
work necessury to meet ~MFS requirement;, a; determined by 1he -. 
contrJctor ond/or project engineer. . The hammer •hall he cushioned using~ 12-inch-thick wood bloc~ during 
all impact hammer pik•-driving opcrolinns. . Tu reduce impacts to levels below injury thresholds. bnscd on 
hydmacouslic monitoring and the omount ufimpocl pile driving 
occurring on a particular day. a bubble curtain. wood block cushion. ·uir 
barrier. or similar technology shall he employed during impact pile- (" 

driving activities. . A ·'son ~1an~10 tcchniq~ shull.bc cmplny;d upon initial pilc·driving 
activities every day to allow fish an opportunity lo vacate the area. . During impact pile driving, the contractors.hull limit the number of 
strikes per day to the minimum necessary to complete the work. as 
determined by the conlmctor and/or project engineer. . No pile driving shall occur ot night. ' . During impact pile driving. a quolified fish hinlogist shall monitor the 
project site for lish !hat exhibit signs of di.ires.<. If lish arc observed 
exhibiting signs of injury or dis1rcss, work shull be halled by the 
biolog.ist, ond the cumulative SEL up to that point shall be examined. If 
the cumulalive SEI. is close to the threshold or exceeds the threshold, 
thi:n pilc-drivina activities will cease until the next day. 

111 Soft starts n.."quirc an initial st:t of three strikes from the impoct hammer at 40 pe~nlencrgy. lbllowcd by a I-minute waiting period bctw1..'el1 subsequent thrcc-stri~ sets. Soft 
slarts for \•ibratory hummers will initiate noise at IS seconds Ht reduced energy, followed by a 1-minutc waiting period· between subsequent stans. This process should continue 
for a period ofno le<.s than 20 minutes, 
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October 5, 2017 

CASE NO. 2013.020BE 
Se11wall Lot 337 and Pier 411 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 

• All pile-driving ond pilc-n:rnuval octivity shall he monitored by• NMFS­
npprnvc.J biological monitor bemn: and during all pile dri,ing. The 
t'iiulogical monilor shall maintain a moniloring log uf daily pile-driving 
uctivilics. any field sound mcusurementS: fish sightings.. and implementotion 
ufsolt-stnrt WW shut-down n..-quirements. A monitoring repon shall he 
prepared for submission to NMFS and the City (submiucd monthly und al 
1hc almplction of oil pilc-drivin@/pilc-rcmovel uctivities). 

M-Bl-l.J: Pilo-Driving Nobe Reduction ror Protection orMorin• Mammal,. 
Prior lo the st.art of pile driving in the Day. as part oflhc undcrwutt:r noise 
monitoring and attenuation pion required hy Mitigation Measure M-81-3.2. 
the project sponsor shall pnwidc details regarding lhc cstimal1..-d undenvntcr 
sound levels expectcdr not just from impact hammer pile drh•ing thut may 
affect fish hut also rrom vibrdlory pile driving und rcmov-.il because thei:.e 
sound levels may all'ect marine mammals. The pion shall also address ~mod 
atlenuetion mcthodsr rnethodi,; used lo monitor nnd veril'y sound lcvds t.luring 
pile-driving activities. und management pracliccs 10 be 111kcn ht reduce pih:­
driving sound in the marine environment to ticlnw NMFS thn..-sholds for 
injury to murinc mammals. As pon ofiµiplcmentalion nfthc sound 
attenuation monitoring plan~ the project sponsor shall toke actions to reduce 
the effect of undenvatcr noise traru.missiun on marine mammals. "lbcse · 
actions shall include: at o minimum:· 
• The establishment of initial sarety zonc5: based on the estimated NMFS 

injUI)' thre.'ihnld contnul'!i for the different marine mammals (us shown in 
Table 4.1.·8 and Table 4.L-9). The initial size of the salcly zones moy he 
rnodilkd:, based on subsequent analysis or the anticipated noise lcvclS and 
the actually prupoYied pile~ equipment~ und activity prior to construction 
but only with the appmvol orNMFS. 

• [ lydmaalustic monitorin&i UCL"On.ling to the NMFS-appn,Yl.'ll suunJ 
;.aUcnuation nnd monitoring pion, shall he completed during initinl pile driving 
to verily prnjcclcd isopleths for pile dri\•ing and n:mo,•ul. The plan shall 
require real-lime hydmaco1Lir;tic moniU>ring 1hr a sufficient number of piles to 
dctcnninc and verily modeled nuiJiC isoplcl.h."i. 1l1C safety 7.oncs e~1ablished 
prior 10 construction may he modilicd, hu."L.-d on field measurements of noise 
levels fmm different pile~vingactivitieS:, if the tield mcn.'iiurcmcnts indicate 
that different noise threshold contouis than those estimated prinr In 
constn.a\.1it1n are annruDriate but univ with annroval ofNMFS. 

SAN FRANCISCO 
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Implementation · Mitigation 
Responsibility Schedule 

Pici- 48 dcvelo~r. Prior to the start or 
pile driving in the 
Uoy. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Pier 4H developer to pn:pare 
an undcn,1alcr noise 
monitoring and attenuation 
pl;m (including estimated 
undcnvater sound levels 
expct.1cd) and ohlain 
approval trom NMFS. Tho 
NMFS-approvcd plan or any 
modilications lo be: pnwided 
to ltort stuff for 
detcnnination of consistency 
,~ilh the requirements in this 
measure. 

Monitoring 
Schedule 

Considered 
complete upon 
rcviC\\' and 
approval of the 
sound aucnuution 
and monitllring 
plan hyNMFS 
and consistcnc)" 
detennination hy 
Port stalT. 
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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 lo the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
.. Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPllOV AL Responsibility Schedule Agency)_ Schedule . Halting of work activities when a marine mammal enters u safety zone 
(srecific to thal species) ond resumed only after the onimal has nc:-t been 
observed W!thin the sufcty 7.onc for o minimum of IS minutes. . Use ofa '1soft start'"11 technique each day upon commencement of pile~ 
driving activity. any time allcr ceasing pile-driving activity for rnon: thon 
I hour. and any time ofter shutdown due ·10 marine mommol entry .. into a 
sofery zone. . Monitoring by an NMFSLlapproved biological monitor or all pile-driving 
ond pile-removal activity before and doring all pile drivin@ln:moval to 
inspect the work zone m,.d adjacent Bny waters for marine mammals and 
implement ~ !i3ret)' zone requirements dc:«:rihcd o.hove. The biological 
monitor shull maintain a monitoring' log of daily pile-driving/removal 
activities. any field sound measurements, mnrinc mammol sightings.. and 
implcmcnto.tion of soft-start, shut-down, and ~tety-zone rcquin...ncnts. A 
monitoring report shull he prepared for submissinn to the City and NMFS 
(submiued monthly and at the completion of all pile.Jriving/pilc-n:moval 
activities). -

M-81-S: Conduct Pn-Con,truclion Sun·C!''I ror Nesting .Migratory Infrastructure or lnfnu~trucluru or Avoid Rcmova:I during Avoid Removal 
Bird•. vertical vertical Nesting ·S1.. .. Js1.m: contractor during Nesting 
To facilitate compliance wilh slate Ond federal laws (CulilOmia Fish nnd developcr(s) (as developcr(s) (as to provide detuilcd Sca.c;on: complete 
Game Code und the MBTA) and prevent imi,ucts un nesting. migratory birds~ applicable), applicable) to construction schedule to Port upon review und 
the pmjcct sponsor shull avoid vegetation/structure removal. ground- qoalilied wildlife avoid vcgelation to confinn am~cted ucti\'ities approval of 
disturbing activities, and elevated nob,-c levels near suitable nesling habitat biologist (if and/or structure t8.ll outside nesting season or construc1ion 
during the nesting season (February I thmugh August 31) or conduct pre- necessal)'). n:moval. ground- removal or trees und/or schedule hy Port 
construction surveys, a.'i described below. Altemutively. the project spon.!iOr disturbing structures occurs outside staff. 
may remove vegetation or struciUn:s·lh111 may support nesting birds outc;idc of ·, activities. und breeding season. Ne~1ing Surveys: 
the hreeding sc:""on such that no brceding habitat woold be present shaold elevated noise Nesting ~urveys: If Com;idered 
construction !ilart in the normal breeding season. le\•els ncur suitable ncccs.'iary. wildlilc biologist complete upon 

ncsling habitat to complete n memoranduin review and 

11 Soll starts require on initiol set or three strikes from the impaci hammCr at 40 percent energy, lbl.Jom:d by a I-minute wuiting period ~'I.ween subsequent three-strike sets. Soft 
starts for vibratory hammers will initiate noise al 15 seconds at reduced energy~ followed by a I-minute waiting. period between s11bsequcnt slllrts. This process should continue 
for a period of no less than 15 minutes. 
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0ctober 5, 2017 

CASE N0;-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 PRO.IECT ! 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 
I Monitoring/Reporting 

lmple~enllltion Mitigation Responsibility (Public Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Irit is nol feasible to avoid the nesting season and suituble ncs1ing orci.LS during the nesting Jclailing the survey clfort approval of 
n:main on the project site, the project sponsdr •hall hire a qualified wildlife season ( February I and results and submit 1hc nc~1ing surv~ys 
biologist with demonstrJted nest-searching experience to conducl surveys for through August memorandum ltl lht: hy Port s)alT. ! 
m .. -sting hirds, including ruplurs. The rollowing Hsi details the nesting hint 31 ), conduct pn.~ inrro...-tructurc developer or 
survey requirements for this project. con~1ruction vertical developer (s) (as . One ncsling bird asses..,menl is required at lhc hcginning of each ycur, al the surveys (Fchruary applicahlc) und Port slalT 

start of the nesting hinl scason (February~ to determine ii' suitable nesting through Junel, or within 7 days of sun•ey 

habitnt re mo ins or has_ heen rcinslatL-d (e.g .• the project si~ is rcveg~ed). remove vcgclalion completion. l'o_rt smff10 . Ifsuito.ble nesting habitat is prcscnl, one nesting sun•ey shall he t.·onduclL~ anti/or structures review and uppruvc report. 

between Fcbruazy and April. und one nesting survey shall be conducted outside bn?OOing 

between April and June. season. . Addilionul nesting. surveys ore required when construction work !t1ops al u 
portion of the site where suitublt: n(':,;ting huhitat n.!mains lor more thun 
I !i day.s or if construcli!,,ln is phused in such a way that no disturbance hos 
o~u~t.l in o portion orthc projccl site. · . If active nests arc observed during construction when lhe wildlilC 
biologist is nut present, oll work wilhin 250 Ji.-ct orlhe nest shall stop, und 
wildlife bi<>logisl shall he contacted immediately. All personnel shall 
move at least 2SO feet away from the nest. To the extent feasible, atlcr 
consulting with the wildlife hiologisl. conslructinn equipment shall he 
shut down or moved 2SO feet away from lhe nest. 

Nesting bird sun•cys sha1l be performed nu earlier than 7 days prior to the 
commcncemcnl of ground-disturbing ucrivities and vcgclalio~ removal 
(including clearing, grubbing.. and staging}. The areo surveyed shall include 
all canslruetion areos 11.,i; well as areas within 250 foct outside the boundaries 
of the arcos to he cleared or us olhcnvise determined by the biologisl. · 
If the wildlife biologisl finds any aclive nCsts (e.g.~ a nest with eggs, chick.,;t or 
young) during the survey. the biologist shall cslablish no--dis1urhoncc species: 

~ 

specific hu1Tcr1.oncs for each nest. murkcd wilh high-visibility fencing. 
llagging. or pin Oags. No construction ac1ivitics shall he allowed within the : . 
buffer zones. The size of the buffer shall he based on the species' sensitivity to ·. 
disturbance und planned work activities in the l'icinily; typical hulTer si7..es ore 
250 feet for raptors and 50 feel for other birds. The bulTer shall remnin in 
effect until tkcliickshavc neiJgcd from lhc nest orlhe nest is no longer 
active: which will be vcrilicd 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 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 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL . Responsibility Schedule Agency) Schedule 
If innclive ne&'ts an; ii.lcntiticd, 1he pmjecl !ii(ttJn:!oflr or its contractor shall 
remove thn~ nests from the struclurc/"-egetation und in!i1Dll nest exclusion 
measures on structures (i.e .• fine mesh netting. panels., or metal p~jecton) 
outside of the nesting semon, if deemed ncCCK.imf}' ond suilublc by the .. 
qualified "'ldlirc biologi<t. All exclusionary devices shall be moniton:d and I 
maintained throughout the breeding sca.wn to emmre that they nre succes.-;rul I 

, 
in preventing the hire.ls from accessing the cavities or ne!.1 sites. 
Af\c:r e11eh survey o.nd/or at\cr nest-deterrence acth•itics ore compl.::te~ t~ 
wildlife biologist shall complete a memorandum de1aili~g the survey effort 
and n:sults and suhmil lhc memorandum 10 the project sponsor wilhin 7 days 
of survey completion. 

Getilogy and Soil.< Mitigation Measures 
M-GE-5: Accidental di'l<Ovt,Y or paleontological resouru. lnfr.islruclure Before the <tart or lnfro.'itructul'C developer nr Considcn:d 

: Given the potential for p11.lcontological rcso~rces lo he present al the project developer and/or any drilling or verii1>1) developcns1 (n.s complet~ once 
site ut ex.cuvation depths within the Colma Formation: the following vcrticill 

I 
pile-driving applicable) lo n:tain training is 

measures shall be undertaken lo avoid any significant adverse effect fmm devclopcrlsl (as activities. qualified paleontolngisl and complete: once 
the pn>poscd project on paloontolog.ical resources. Before thc start of any applicable). and notify Port stall: Port stnffto construction is 
drilling or pilc--drh•ing aclivities. the project sponsor shall retain a qualified qualified approve Sc?lcction of complc1.:. or once 
paleuntologi!-il, as defined by the SVP. who is experienced in teaching paleontologist. paleontolngi~1. the Planning 
nC1nspccialists. The qualified paleontologist shall 1rain nll construution ·- : If necessary, paleontologist Department 
personnel who nre invOlvcd with earthmoving activilics, including the site lo prepare and submit a approves the 
superintcndent1 regarding the pos11ihility ofenL-ounteriny. fossils. 1he reco,•cry pion for Port review recovery pion and 
uppcnrance and typcs of fossils thel en: likely to be •-cen during .. and approval. the inti-.istructure 
construction. ~nd proper notiOcnlion procedures shollld fossils be dc\'clopcror 
encountered. Procedures lo he conveyed tu workers include halting· vertical.: 
cnn.struclion within SO r~, of any polenlinl fossil find and notifying a devclopcr(s)-and 
qualified paleontologist, who shall evaluate the significonce. 

,. qualified 

If paleontological rCsourccs an: discovered during earthmoving activilic~ paleontologist 

the cunsfruction crew shull imincdinlely Cl.'USC work near the find and notify implements the 

the pmjcct·sponsor and the San Francisco rlunning Deportment 
' 

pl_on. 
' 

Construction work. in the affected areas shall remain stopped or he diverted 
lo allow reco\•cry of fossil remains in o timely manner. The pmjt..-cl sponsor 
shull retain a qualified paleontologist In evaluah? the resource and prepare a 
rccuvery Plan _in uccordonce with svr guidelines. The recovery plan may 
include a ncld sui-vcv. construction monilorin~ samnlinl!. and datn rccov~rv 
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CASE N0:-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 mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
lmple!"entation Mitigation Responsibility (Public Monito~ing 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
proccdwes, museum ,.1orJge coordinution fnr any specimen n:coven:d, ond 
a rcpnr1 of findings. Rccommc11dations in the recovery plnn that arc 
dctcnnincJ by the San Francisco Planning Deportment to he rlcccssary and 
feasible sholl be implemented before construction activities can r~sumc al 
the site when: the paleontological resources were disco\•cn:d. The San 
Francisco Planning Deportment shall Ix responsible for ensuring that the I 
monitor!s recommendations regarding treatment and reporting ore ' implemented. 

IMPROVEMENT MEASURES f~R THE.SEAWALL LOT 337 AND PIER 48 MIXED-USED PROJECT 
1-TR-l: Construction Management Pl.an. lnliustructun: ConstrUL'tion lnliu. .. truclurc developer Ongoing during 
Traflic Cnntml Plan for Comnruc1ion To reduce potential connicls bcl\YL"CD dc,•cloper end/or Management Plan ond/or vertical dc,•elopcr(s) project 

construction activities and pedestrians., bicyclists. transit and autos during developer(s) (as for Cciristruc.tion: (us applicable) and construction. 
construction activilies~ the project span.soi should require construction· opplicohlc) (s). Priur to the construclion cuntructm{s) to 
contructnr(s) to pn:pun: a traffic control Plan for major phases of conslruction issuance of a submit Trallic Cuntml Pion 
(t:.g. demolition and grading. construction~ or rcno\•ation of individual gmding. for Construction to the Port 
buildings). The pmjccl sponsor and their cnnslrlh'.:tinn rontractor(s) should excavation, or ond SFMTA ror review ond 
meet with relevant City ogcndCs to 00<1rdinnle fcn."iihlc measures to reduce building permit. approval. Proj~ct 
traffic conge~1inn. including. temporary lransil stop relocations and other Project · construction update materials 
measures to reduce potential traffic und trJnsit disruption and pedestrian Construction would be provided in th~ 
circulation effccls during major phases of constru&:lion. This includes Updotc.s: ongoing annual mitigution und 
coonlinating project cnnstruclinn activilies with ucarhy City construclion thmughout monitoring pion. 
projects. su,h ns lhe Third Street Rehabilitation Project. Fnr any work within construction 
the public right-01:wu.y~ the contrnclor would be required to comply with the p.crivities. 
San Fmncisco"s Regulalions for Working in San Francisco Streets. which 
establishes rules and pennil n:quin:menls so that construction aclivitiu."i can be 
conducted safely and with the lcasl possible interference with pedestrians, 
bicyclists. transit. and vehicular tr.affic. Additionally, restrict truck movements 
and deliveries to the maximum feasible extcnl during peak hours (generally 
7:00 to 9:00 o.m. and 4:00 tu 6:00 p.m .. or other times,•• determined hy 
SFMTA and the TASC). 
In the event that the construction timeframcs ol'the major pha~s and other 
development projects adjacent to 1hc project site overlap~ the project sponsor 
should coordinolc wilh Cily agencies thmugh the TASC and the adjnccnt 
developers to minimize the severity ofuny disruption to adjacent land uses 
and trdnsportation facilitk'S rrom overlapping construction lra.nsportation 
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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 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. 

Mo'!itoring/Repnrting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIOJ"!S OF APPROVAL Responsibility Schedule Agency) Schedule 
impacts. The projecl sponsor. in conjunction wilh 1he adjaccnl devclopcr(s), 
should propose a amslruction traffic control plan thut includes mca.i;ures to 
reduce potential construction traffic conniL1.S:, such es t..'OOrdinated material 
drop-offs, colleclivc worker patldng and lrunsit tu job silc and olhcr measures. 

Rcdy!:t ~inglo-O~unont Vehicle Mode Share for CgnstructiQn Workers - To 
minimize parking demand and rehiclc trips .oswciatcd with construction 
v.'Orkcrs, the project !t-ponsor should require the construction contractor to 
include in the Traffic Control Phm for Conmuction mclhods to encourage 
walking. bicyclin& carpooling. and transit access to th&:: prujccL cnnslruction 
silcs by consaruction worker.< in 1hc coordinalcd plan. 

Project Construction U(ldotes for Adjocent Residents und Businesses - To 
minimize construction impacts un access for nearby n.-sidcnces,. institutions~ 
and busines.<es. the projecl sponS<ir should provide nem:by residences and 
adjacent businesses wilh regularly upda1cd information rcgurding 
t.-onsll'fctiun. including construclion activities. peak construction \'chicle 
activities (e.g., concrete pours). travel lane closures. and lane closures viu a .. 
newslellcr and/ur wcbsiu~. 

I-TR-7: Garage A«ess - P<destrian Design t"eatuns. Garage developer. During lhe linnl Geroge developer to design Considered 
During the linnl d,-sign process fnr lhe parking facili1ics and the pcdcslrinn design process for parking laci!ilics nnd complet&:: once 
realm or ut\inccnt stn:4:L-., impmvcmcntir; should he desigm:d for the saTc lhc parting pedestrian realm for 1hc sure SFMTA and 
intcrfucc of vehicles nnd pedestrians at parking lhcility drivewo.ys. "lbi!i design facilities ond the interface of vehicles and Planning 
shall include adequate sight di!ilence, signing, striping: wiiming devices: and pcdcslrian realm or pcdcslrians. SFMTA, in DcpnrtmL'lll signs 
lighting. adjacent slrccts. consultation with 1he orron linu.l plans. 

Planning Depanmcnt to 
review and opprovc plans. 

1-TR-IO: Gange A<tt5"- Bicycle-Vehiclo n .. ign Foatun .. <;;arage devclnpcr. During linal design Garngc developer 10 dcsi_gn Considered 
During the linal design process for Long Bridge Stn.-c~ ndcquutc sight process fur Long Long Bridge S1rcc1 with complete once 
dislance should~ provided through a combination nfsigning. slriping, and Bridge Sll'Cet. aJcquntc sight distance. Sl'MTA signs olf · 
lighting improvements:, which should be designed for the safe interra~ or SFMTA lo rc,•iew nnd on final plans. 
vehicles and cyclists at the two Block D2 parking facility drivcwa)'s. approve plans. 
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Mi>tion_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 varianls, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
l-"fR-12: Strategies to Enhaace Tr.111nsportation Conditions During Large Project Ongoing. Transportation Coordinolor On-going during 
t::venb". The pmjccf s Transportation Coordinotor should purticipote us a Transponotion to prO\•idc al le.isl 1-monlh project 
member of the Mission Ray Rmllpnrk ·1·nin!iiiportJtion Coordination Committee Coordinator.· notificution to Port. Pfanning opcmlions. 
;1nd pm,•ide at lca.111 I-month notification prior to the start of any largc event Beponmcnt, and SFMTA 
thal would overlap \\ith an event al AT&T Park. prior to the start of any lurge 

event that would overlap 
wilh an event at AT&T Park. 
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Form of Facilities Condition Report 



Parcel Lease Exhibit L 

Form of Facilities Condition Report 

FACILITIES CONDITION REPORT 
Parcel [ ) 

Date: [ l 

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 Tenant in developing cost estimates needed for capital planning, 
deferred maintenance and life-cycle replacement costs. 

This Facilities Condition Report was prepared by following a visual inspection of the Property and review of written notices of 
Building Code violations, if any, received by the Property owner (a "Code Violation Notice"). 

Building S~stem or Narrative Immediate Repair Short Term Repair Long Term Repair Estimated Cost of Estimated 
Component Summar)!'. of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address an)!'. Code Recommendations1 Recommendationsl Repair Useful Life 
Violation Notice (If none, write (If none, write 
(If none, write "None") "None") 
"None") 

1. Building Site 
(Topography, 
drainage, 
retaining walls, 
paving, 
curbing, 
lighting) 

Short term repairs will include any repair recommended to occur prior to the next regularly scheduled Facilities Condition Report. 
Long term repairs will include any repair recommended to occur following the next regularly scheduled Facilities Condition Report. 

PARCEL LEASE EXHIBIT L- P. 1 



Building System or Narrative Immediate Repair Short Term Repair Long Term Repair Estimated Cost of Estimated 
Comgonent Summary of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address an~ Code Recommendations1 Recommendations1 Repair Useful Life 
Violation Notice {If none, write (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 

9. Vertical 

PARCEL LEASE EXHIBIT L- P. 2 



Building S)lstem or Narrative Immediate Repair Short Term Repair Long Term Repair Estimated Cost of Estimated 
Component Summar)l of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address an)l Code Recommendations1 Recommendationsl Repair Useful Life 
Violation Notice (If none, write (If none, write 
(If none, write "None"} "None"} 
"None") 

Transportation 
(Elevators and 
escalators} 

10. [If Tenant 
elects to 
include in the 
Facilities 
Condition 
Report: Site-
specific testing, 
such as 
infrared 
thermography 
for energy loss, 
air leakage, 
roofing and 
building 
envelope 
moisture 
intrusion] 
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Workforce Development Plan 



EXHIBITM 

WORKFORCE DEVELOPMENT PLAN 

For purposes of this Exhibit M, references to Exhibit B6-A in the attached Workforce 
Development Plan 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 of 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. 

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 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 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. 

1. 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 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 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 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 ofless 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 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. 

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 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 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 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 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 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 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) 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 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 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 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. 

10. 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 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 invoke the dispute resolution 
process set forth in Article 10 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 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 Hiring Agreement 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 the above requirements by including such requirements as a material term in the 
Vertical DDA 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 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 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 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, 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 of a Phase Submittal. 

7. 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 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 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 set forth in 
Article 10 of the DDA. 

9. This Section B complies with the requirements of Chapter 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 of the 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 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 Point, Chinatown, Mission, South 
of Market, Tenderloin, Visitacion Valley and Western Addition neighborhoods. 

1. 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 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 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 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 City Build 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 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. 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 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 "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 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 
dedicate 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 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 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 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 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 

London N. Breed, Mayor 

Office of Economic and 
Workforce 
Development 
Workforce 
Development Division 

Attachment A: First Source Hiring Agreement 

For Operations and 
Preconstruction Services 

This First Source Hiring Agreement (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 provide notice in leases, 
subleases and other, occupancy contracts for use of the Premises; and 

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 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 L_] 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 [DeveloperN ertical 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 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 [_] 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 of the consideration given by Lessee under the property 
contract, Lessee has agreed to execute this FSHA Agreement and participate in the Workforce 
System 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");] 

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: 

1. DEFINITIONS 

For purposes of this FSHA Agreement, initially capitalized terms shall be defined as 
follows: 

a. "Entry Level Position" shall mean any non-managerial 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 the 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. "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 ofTreasurer 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 Providers and Professional Service Providers as part of their 
FSHA Agreement. 

1. "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 the 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 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. 

1. "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 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 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 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. 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 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 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 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) 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. 
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 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) 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 Attachment 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 
at the 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 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 
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 
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 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 
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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 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 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 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 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 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 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 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 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 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 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: 

lfto OEWD: 

ATTN: 

If to Lessee: 

ATTN: 

If to Service Provider: 

ATTN: 
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I I ----- ------ _ I I 

Ifto Professional Service Provider: 

ATTN: 

Ifto Port 

ATTN: 

If to Developer: 

ATTN: 

If to Vertical Developer: 

ATTN: 

8. ENTIRE AGREEMENT 

I I __ 

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 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 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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IN WITNESS WHEREOF, the following have executed this FSHA Agreement as of the date set 
forth above. 

Date: ------ Signature:---------------­

Name of Authorized Signer:---------------­

Company: ----------------
Address: ______________ _ 

Phone: ----------------
Em ail: ----------------
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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 1: Employer Info 

Employer Name:-----------------------------

Contact Name: ______________ Phone:--------------

Job Title: Email: ---------------- --------------
Step 2: Check all that apply to your business 

D Auto Repair D Entertainment D Personal Services 

D Business Services D Elder Care D Professionals 

D Consulting D Financial Services D Real Estate 

D Construction D Healthcare D Retail 

D Government Contract D Insurance D Security 

D Education D Manufacturing D Wholesale 

D Food and Drink D Operations & Maintenance D Janitorial 

D Landscape D 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 Openings OC'rojected Start 
l)ate 

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 
1 South Van Ness Avenue, 5th Floor, San Francisco, CA 94103 

Tel: 415-701-4848 Fax: 415-701-4897 
Email : Business. Services@sfgov.org Website: www.oewd.org/workforce 

Attachment A-1 



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]] 
("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, 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 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 meanings ascribed to them in 
theDDA. 

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 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 DD.t\. 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 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 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 F!ancisco, 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. 

Attachment B, Page 2 



I. "Development Parcel" has the meaning set forth in the DDA. 

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 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 of 3 business days' notice. 

M. "Local Resident" means an individual who is domiciled, as defmed 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 DDA. 

Q. "Project Site" has the meaning set 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 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 City Build 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 terms 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% 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 
City Build and other apprentices, Contractors, shall undertake reasonable 
efforts to interview the apprentices referred by City Build 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 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 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, 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. 

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 performed 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, 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 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: 

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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1. 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 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. 
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 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 1.3B, 1.4B 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 Improvements,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 to comply on a Phase by Phase basis by 
delivering notice to OEWD and the Port of such 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 1.3B, 1.4B 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 

Attachment B, Page 6 



A. Contractor or the Subcontractor may request waivers as follows: (1) Requests for 
waivers based on Specialized Trades or other non-availability of workers 
(subsection 1); 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). 

1. Specialized Trades and Other Non-Availability Waivers . Specialized 
Trades are exempt from local hiring requirements and established in 
accordance with Section l.3(B). 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. 

2. 

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 : 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 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 1.3B, 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 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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3. 

waiver that allows the Contractor or Subcontractor to avoid financial 
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. 

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 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 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 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 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 retdining 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: 

1. Form 1: Local Hiring Workforce Projection. This Form 1 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, Contractor and its Subcontractors may submit Job Notifications to 
City Build 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 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 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 
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 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 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 of OEWD 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 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 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 
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 with the 
opportunity to respond pursuant to the recourse procedures prescribed in 
this agreement. 

c. Recourse Procedure. If the Contractor or Subcontractor disagrees with 
the assessment of penalties, then the following procedure applies: 

1. 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. 

n1. 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. 

Attachment B, Page 11 



1v. 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 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 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 Contract, 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) 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 (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: 

Ifto OEWD: 

If to City Build: 

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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If to Port: 
Attn: 

If to Developer: 
Attn: 

If to 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 Francisco, California are authorized to close. 

Notwithstanding the forgoing, any Job Notification or any other reports required 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 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 
of and 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 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 

1.15 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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IN WITNESS WHEREOF, the following have executed this Local Hiring Agreement as of the 
date set forth above. 

CONTRACTOR: 

Date: _____ _ Signature:---------------­

Name of Authorized Signer:----------------

Company: ---------------­

Address:--------------­

Phone: ----------------

Email: _______________ _ 
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-~ ~e-o~L~o~~,!t~J,~Se90om,,m 
CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWD FORM 1 

CONSTRUCTION CONTRACTS 

FORM 1: LOCAL HIRING WORKFORCE PROJECTION 

Contractor: 
Project 
Name: ------------

The Contractor must complete and submit this Local Hiring Workforce Profoction (Form 1) 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 YES (Please provide information for all contractors per/ orming construction work in Table 1 below.) 

D NO (Please complete Table 1 below and Form 4: Conditional Waivers.) 

INSTRUCTIONS FOR COMPLETING TABLE 1: 
1. 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 will perform two trades, list Contractor X under two 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 ( 415) 701-4894 or Email @ Local.hire.ordinance@sfgov.org. 

800 250 31% 
200 100 50% 
500 100 20% 

Example:Laborer Contractor Y 
0 0 0 

Example: 

Example: TOTAL 1500 450 30% 

Journey 

Apprentice 

Journey 

Apprentice 

Journey 

Apprentice 

DISCLAIMER: If the Total Work Hours for a Trade Craft are less than 5% of the Total Construction Work Hours, the Trade Craft is exempt from the 
Mandatory Requirement. Subsequently, 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 Mandat01y 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 

CJTYBUILD 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 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 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 or questions in 

completing this form, contact (415) 701-4894 or Email @ Local.hire.ordinance@sfgov.org. 

Contractor X 
Joe Smith 

Contractor Y 
Michael Lee 

250 

100 

100 350 

0 100 

3/25/13 60 

5/25/13 30 

Totat:i.ocai 
A.p11fe11t•c~ 
w,n·kll~ur~ 

100 

*We the undersigned. /,ave reviewed Form 2 and agree to deliver the hours set forth in this document 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

FORM 4: WAIVERS 

LOCAL HIRING PROGRAM 
OEWD FORM 4 

CONSTRUCTION CONTRACTS 

Contractor: Project Name: 

Upon approval from OEWD, Contractors and Subcontractors may use one or more ofthe 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. 

1. 

2. 

Est.Total 
Work 
!·fours 

·•· J>rojeged 

.•....... Deficienf 

. local \ive>rk·.· 

Hours•. 

3. 

4. 

Please check any of the following Waivers and complete the appropriate boxes for approval: 

Est.Total ·• Projected 
Work ... Oefici¢,it 

l.ocalWdrk 
i-lours ·.··.·--- -_ .· .. ·.· 

· ··• Hours·••• 

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 
Oves 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 are claiming for Condition Waiver: 

D MARINE PILE DRIVER 0HELICOPTER, CRANE, OR DERRICK BARGE OPERATOR D1RONWORKER CONNECTOR 

D STAINLESS STEEL WELDER 0TuNNELOPERATING ENGINEER 0ELECTRICAL UTILITY LINEMAN DMILLWRIGHT 

D 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 C)EWO.t\PP~Cl\tAi.:L]YesGNo loE\NDSii:n~tJre: >·· ...•... r···< 

r·••· 
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 Oves 0No 
Standards approved apprenticeship programs? 

PLEASE PROVIDE DETAILS: Est.# of Est Total Work 
Sponsor Union (Yes If Yes, Est. Start Est Duration of Hours 

Construction Trade Positions /No) Local# Date Working Days Performed 

vD N 

D 

vD N 

D 

ciEWl"JAPJ>~C)\/AL: DYes CJ No. FOEWD Sig~atOte: 

················ >•····· )······(· 

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 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 Offsite 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 ttie 
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 86-8.1 

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 DOA, 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 Port 
permits necessary for Developer to begin to construct Horizontal Improvements in accordance with 
the DOA and the- Ma~ter 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.ODA. Upon completion of the Vertical Improvements,-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 tenn used in this Exhibit 86-8, including its Attachinents, that i~ not defined herein, or in such 
Attachments, or in the referenced Administrative Code Sections, shall have the meaning given to such tenn 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 Utjlization Plan") set forth in Attachment A hereto. The Port · 
shall cause (i) Developer, pursuant to the DOA and Master Lease, to comply with the Plait 
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 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 Prirrie Contra~tors, 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 tenns 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-wi~e 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 detennined 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. Ifa 
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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______ ,good faith ~ith CMD to designJnd impjement for each_Horizontal andYertical 
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 ~opy 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 Lo 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 B2, it shaU-not be held responsible for the failure ofa Contractor, Consultant, 
Subcontractor and Subconsultant or any other person or party to comply with the requjrements of 
San Francisco Administrative Code Chapter 148 ("Chapter 14B") or this Exhibit B2. If Developer 
or Vertical Developer, as applicable, fails to fulfill its obligations under this Exhibit 86-8, ~he 
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 ODA. 

This Exhibit 86-B complies with the requirements ofChapter-14B, including Sections 
148.20. . 
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Attachment A 

Local Business Enterprise Utilization Plan 

I. Purpose and Sc~. This Local Business Enterprise Utilization Plan (this "LBE 
Utilization Plan") governs the Local Business Enterpris~ obligations of the Workforce 
Improvement or the Construction Work pursuant to 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 
contlict between San Francisco Administrative Code Chapter 148 ("Chapter 148") 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 belo'Y) and the ope~tions 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 CLBEs'). 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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i-------------,env:ironmental-engineeFing-~f-a-eonstruction-Work-or-workforcflmprovement. 

d. "Construction Work" shall mean: (i) in the case of Horizontal 
Improvements, construction of all Horizontal Improvements required or 
perinitted to be.made to the Project Site during a Phase and to be carried 
out by Developer under the DDA 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 of less than 15,000 
square feet"in floor area, to be constructed by a Vertical Developer,on a 
Development Parcel pursuant to an applicable Vertical DDA 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 of a 

, · · Construction Work or Workforce Improvement. 

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 
CQnstruction Work or operate a Workforce Improvement. 

g. "ODA" means the Disposition and Development Agreement between Developer 
and the City and C.ounty of San Francisco, acting by an(! through the San Francisco 
Port Commission. 

h. "Developer" has the meaning set forth in the DOA, including any successor during 
the term of this L8E Utilization.Pl~n. \ 

. i. "Development Parcel" has the meaning set-forth in the DDA. 

j. "Excess Credit" shall mean the total cost of all Contracts for a Construction Work · 
awarded to L8E Prime Contractors, Subcontractors, Prime Consultants or 
Subconsultants that are Sma11 and Micro-L8Es that exceeds the goals set forth in 
Section 4. · 

k. · "Horizontal Improvement" has the meaning set forth in the ODA. 

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 S~ction ~ below. 

m. "Local. Business Enterprise" or "LBE" means a business that is certified as an 
LBE under Chapter 148.3. 

n. "LBE Liaison" shall mean Developer's and Vertical Developer's primary point 
of contact with CMD regarding the obligations ofthi~ L8E Utilization Plan. 
Each prime Contracto~(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 DOA. 

r. "Project" has tJte 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 DOA" has the meaning set forth in the ODA. 

w. -"Vertical Developer:' has the meaning set forth in the ODA. 

x. "Workforce Improvement" shall mean all completed_ Vertical Improvements, but 
excluding·within: (a) any commercial premises occupying less th~n 15,000 
square feet in tloor 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 l4B.8(A) and a 
participation goal of IO% during the pre-construction phase of the Project. 

' 
5. Develoj:,erNertical 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 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_S_e_c.tion_l.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 fai~h 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 ofa 
C~ntractor, Consultant, Subcontractor or Subconsultant or any other person or party to comply 
with the requirements o~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 Subco~tractors. 

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/OCABidPublicatio~) and other local and trade 
publications, and allowing subcontrac~ors 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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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 allow CMD to explain proper LBE utilization. 

e. Public Solicitation. Developer or Vertical Dev~loper 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. 

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 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 
disadvantaged communities including, but not limited to the Bayview/Hunters Point, 
Chinatown, Mission, South ofM.arket, 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. 

g. 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. 

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 
deemed discriminatory). 

i. 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. 

j. 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 
_____________ .procurement-oppor-tunities. 

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 commerc-ially 
available. 

I. Maintain Records and Cooperation. Maintain records of LB Es 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 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 required 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 
wit'1 Section 6. Contractors and Consultants, and Subcontractor~ and Subconsultants as 
applicable shall also work with CMD to identify from CM D'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. Perfonn 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!lt each 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 confer with CMD to ascertain and-execute plans to 
increase LBE participation. 

10. Prohibition on Discrimination. Developer and Vertical Deve!Qper 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 ofSubconsultants'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,rete4 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 Monitoring. Each Contractor, Consultant, and its Subcontr!1ctors 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/fype 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 LBEs (e.g. under an Architect, an LBE could be 
procured to provide renderings) 
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e. Dollar amounts.associated with l,_o_tti.LBE:and.non=LBE-Contr-actor-s-at-both1--------

prime and Subcontractor levels. 
f. Total LBE parti"cipation is defined as a percentage of total Contractdollars. 

13. Basis of Compliance: 

a. With regard to Horizontal Improvements, CMD shall detennine compliance 
with this Agreement on a Phase-wide basis and measure compliance by 
dividing the cost of all Contracts for.a Construction Work awarded to LBE 
Prime Contractors, Subcontractors, Prime Co~sultants or Subconsultants 
divided by the total cost of all Contracts awarded to Prime Contra~tors, . 
Subcontractors, Prime Consultants or Su!,consultants for such Construction 
Work. Notwithstanding anything to the contrary, Developer may, at its 

. , election, require that compliance be detennined on a Project-wide basis by 
· giving notice to CMD" and the Port c_,f 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 Exce~s Cre~it shall be confirm~d 
by CMD and shall be available for Developer, provided Devel_oper remains 
a Giants Affiliate, as defined in the DOA, to offset shortfalls elsewhere on 
the Project Site, provided, however_ that Excess Credits may only be 
transferred to I:-lorizontal lmj:>ro".ements 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 ofall 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 ofa 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 ODA, 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 servic;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 of a 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, ifapplicable, 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 Attachi:nent 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 ofCMD 
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 SubconsultaQt to tile 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 

Attachment A - 9 



financial caP-acity. of Devc;JQp_er,-~erticaLDeveloper,Gentractor,eonsultant; 
------,.:----:--· 

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 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 a_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 
ovem ight 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: ---------

If to the Port: 

Attn: --------
lfto Developer: 

Attn: --------

lfto Vertical Develope_r: 

Attn: --------

If to Contractor: 

Attn: --------

lfto Consultant: 

Attn: --------
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EXHIBITN 

Development Agreement Section 5.8(f) (Electricity) 



EXHIBITN 

DEVELOPMENT AGREEMENT SECTION §5.S(F) (ELECTRICITY) 

5.8 Future City Approvals 

(0 SFPUC Power. 

(i) In accordance with Administrative Code chapter 99, the 
SFPUC has performed 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 permanent 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 terms of 
an ESA 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 ESA. 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. 



EXHIBITO 

Form of Assignment and Assumption Agreement 



RECORDING REQUESTED BY: 
AND WHEN RECORDED MAIL TO: 

FOR RECORDER1S USE ONLY 

APN: Lot [ ], Block [ 

PARCEL LEASE EXHIBIT 0 

ASSIGNMENT AND ASSUMPTION AGREEMENT AND RELEASE 

(Parcel Lease [and DA]) 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreemenf1
), 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 Records 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 
[ ], 20[xx] as Instrument No. [ ]. [Note: add if applicable any 
intervening amendment and/or assignments] 

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 development commonly known as 
Mission Rock. The Lease, and [Note: add other agreements if applicable] 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 
Agreement] 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 the 
Development Agreement] from Transferor. · · 
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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 Agreement] 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, Transferor and Transferee agree as follows: 

1. Assignment by 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 Property 
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 pursuant to the 
Development Agreement] to the extent first arising after the Effective Date. 

2. Assumption by 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 
Property 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 pursuant 
to the Development Agreement] to the extent first arising after the Effective Date. Transferee 
hereby acknowledges that Transferee has reviewed the Property Agreements [and 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 
such agreements[ and to which Horizontal Developer (or the Transferor, as applicable) is 
subject under the Development Agreement to the extent applicable to the Property]. 

2.2. [Note: add if applkable to residential rental projects] [To be confirmed-subject 
tofurther modification] Costa-Hawkins Waiver. Without limiting the foregoing assumption of 
rights and obligations by Transferee, Transferee specifically acknowledges that the 
Development Agreement and the ODA, which includes the Affordable Housing Plan attached 
thereto as Exhibit [XX], [provide regulatory 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 Code 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 [ ] 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 this 
Agreement and the Transfer Agreement (collectively, the "Transaction 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 agreement], nor any 
applicable Law, prohibits Transferor's entry into the Transaction Documents or its performance 
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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 Transferor and Transferor'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 Transferor, 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 of the Transaction Documents or the 
business, operations, assets or condition of Transferor. 

3.4. The execution and delivery of the 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 of Transferor. 

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 Transferor 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 [ ] duly organized and validly existing under the 
laws of the State of [ ]. Transferee has the requisite power and authority to own 
its property and conduct 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 authority to execute and deliver the 
Transaction 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 Transferee. 

4.3. Neither Transferee's [articles of organization or operating agreement], 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 fifing 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. 

42942407.2 -3-



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 of Transferee. 

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 lien 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 of the U.S. Bankruptcy Code. 

5. Qualified Transferee. Transferee is a Qualified Transferee. "Qualified Transferee" 
means any transferee that satisfies each of the following criterion: (l)has, or has engaged a 
property manager with at least ten (10) years' experience operating [use for commercial 
development parcels: major commercial projects] [use for residential development parcels: 
residential projects]; (2) satisfies the Net Worth Requirement; 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, including all Material Systems, the 
roof and the structural integrity of the Improvements [Add 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 and 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/ndemnified 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 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, 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, 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: 

42942407.2 -4-



A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR 
RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT,IF KNOWN BY 
HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT 
WITH THE DEBTOR OR RELEASED PARTY. 

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 [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: 

[ ____ _ 
[ ____ _ 
[ ____ _ 
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 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 
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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 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 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. 

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 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 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 Assignment 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: ____________ _ 

Director of Planning 

Date: _____________ _ 

APPROVED AS TO FORM: 
DENNIS J. 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 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 
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LEGAL DESCRIPTION OF PROPERTY 

[INSERT LEGAL DESCRIPTION FROM PARCEL LEASE} 
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EXHIBITP 

Significant Change Certificate 



Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Executive Director 

PARCEL LEASE EXHIBIT P 

FORM OF SIGNIFICANT CHANGE CERTIFICATE 

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") and ("Tenant"), and dated 

-------'----' __ (as 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 consent 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 
(as defined in the Parcel Lease) 
owed to Port (if applicable): ________ _ 

[Use after Certificate of Completion issued: All other members/partners 
ofTenant and their respective ownership interest: % % 

Furthermore, Tenant hereby reaffirms that it will continue to be 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 signingl 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. 



This Certificate is made as of 20[ ] and is for the benefit and protection of 
Port, with the understanding that the Port has the right to rely upon this Certificate. 

[NAME OF TENANT] 

By: ___________ _ 

Name: ___________ _ 

Title: -----
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EXHIBITO 

Form of Tenant Estoppel Certificate 



PARCEL LEASE EXHIBIT Q 

FORM OF TENANT ESTOPPEL CERTIFICATE 

_______ ], a [ ] ("Tenant"), is the tenant of the real property 
having an address at [ [ 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 [ ] 
dated as of [ ], 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 the Property and other improvements, as further described in the Lease (the 
"Premises"). · 

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 modified, assigned, supplemented 
or amended except as follows:------------

3. [Note: Use only in connection with request for NDA:] 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 
[ ], [20XX]. 

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 [ ], 20[XXX], and 
the expiration date of the Lease is [ ], 20[XXX]. 

6. That 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 quarter prior to the date set forth above was$ .] [Insert 
"Not Applicable" if no percentage rent due under the Lease.] 

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 both, 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 by 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, no involuntary petition naming Tenant as debtor has been filed under 
any chapter of the U.S. Bankruptcy Code. 

14. [Note: Delete if Initial Improvements are complete] The Initial Improvements 
[have not been completed but approximately XX% has been completed 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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Form of Subtenant Estoppel Certificate 



PARCEL LEASE EXHIBIT R 

FORM OF SUBTENANT ESTOPPEL CERTIFICATE 

_______ ], a [ ] ("Subtenant"), is the subtenant of the real 
property having an address at [ ] ] 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 [ ], 20XX: 

1. That there is presently in full force and effect that certain Sublease 
[ ] dated as of [ __ ], 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-[XXX] dated as of[ __ ], 
20[XXX], as amended from time to time, between Landlord, as tenant, and Port, as landlord. 

3. [Note: Use only if Subtenant has an NOA:) 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 [ ], 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 Sublease.] 

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: (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 meetits 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 successors and assigns. 

________________ ], 
a[ ______________ _ 

By: ______________ _ 

Name: _______________ _ 

Title: -----------------

13473.003 4839-5612-4269.2 2 



_ _: __ I I_ 

EXHIBITS 

Form of Non-Disturbance Agreement 



PARCEL LEASE EXHIBIT S 

FORM OF NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

This NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this "Agreement") is made as 
of 20XXX] (the "Effective Date"), by and among the CITY AND COUNTY OF SAN 
FRANCISCO ("City"), operating by and through the SAN FRANCISCO PORT COMMISSION 
("Port"), f ], a ("Tenant" or "Sublandlord"), and 
'---,--,,..--.,....,.....,......-,-----'' a ("Subtenant"). The exhibits and the 
recitals and this Agreement are construed as a single instrument and are referred 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 20XX], ("Parcel Lease") pursuant to which 
Port leased to Sublandlord that certain premises having an address at !-,-,,--:---------' 
(the "Premises"), located in the City and County of San Francisco, California. 

B. Subtenant desires to sublease from Sublandlord f insert description of premises, 
i.e. suite or floor numbers ] 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 of 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. SUBLEASE SUBJECT 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-CONDITIONS TO RECOGNITION. 

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 resuHof Sublandlord exercising 
its termination option due to (i) change in Laws in accordance with [Section 7.3 of the Parcel 
Lease], (ii) casualty or condemnation in accordance with [Articles 14 a11d 15 of the Parcel 
Lease], or (iii) certain Remediation obligations during the last ten (10) years of the Parcel Lease 
term, as further described in [Section 21.4(d) of the Parcel Lease], 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 Exhibit 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; 
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(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 1, from and after the Parcel Lease 
Termination Date, Subtenant hereby agrees that the provisions of [Article 45 (Other City 
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 term "Tenant" in such sections will mean the Subtenant; and 

(iv) [Note: Insert if Parcel Lease includes section related to Port's 
reservation of rights.] As described in [Section 1.1(1) of the Parcel Lease], Subtenant hereby 
agrees that Port will have the continuing 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 OBLIGATION TO RECOGNIZE CERTAIN SUBLEASE PROVISIONS. 

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 condition in the Sublease for any of 
the following: 

(a) Any security deposit, prepaid rent or other charges previously paid by 
Subtenant to Sublandlord, unless such deposits, prepaid rents, or other charges are transferred to 
Port; 

(b) Any sub landlord indemnity obligation or sub landlord 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 confirm 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 ofup 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 TI Work"), then so long as 
Subtenant is not in default under the Sublease, Subtenant will have the right to perform the 
Incomplete TI 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 TI Cost. 
"Remaining TI 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 (ii) the actual cost of completing the Incomplete TI Work. [Note: If Sublease requires the 
sublandlord to perform tenant improvement work, then the summary of basic terms must 
include the original estimated cost of the Tl work.] 
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(e) Without limiting Sections 3(c) and 3(d), any offsets, defenses or claims 
that Subtenant may be able to assert against Tenant as its sublandlord; provided however, the 
foregoing (other than any matters relating to Sections 3(c) and 3(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; 

(f) 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 sub landlord 
parties based on Subtenant's insurance coverage; 

G) 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 OF 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 Parcel Lease. 

4. RECOGNITION OF SUBTENANT RIGHTS. 

Provided all the conditions set forth in Section 2 are fully satisfied, and further subject to 
the limitations set forth in Sections 3 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 Termination 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. ATTORNMENT. 

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 under 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 Termination 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. SELF-OPERATIVE PROVISIONS. 

The provisions contained in Sections 2(iii), [Note: insert as applicable: l{iv)], 3, 4, 5 are 
to be effective and self-operative without the necessity of the execution or delivery of any other 
documents on the part of either Port or Subtenant. 

7. NOTICE AND OPPORTUNITY TO CURE UNDER SUBLEASE. 

Port will be entitled to notice and the opportunity to cure any default by Sublandlord 
under the Sublease as follows: 

(a) Subtenant will give Port a copy of any and all notices of an event of 
default (i.e., following the expiration of any 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 Sub landlord and 
Port in accordance with Section 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 performance by or at the instance of Port as if the same had been made by Sublandlord. 

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 of any such fees 
or commission, Sublandlord will indemnify, defend, and hold harmless 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. 

10.1. Summary of Basic Terms. Sublandlord and Subtenant each represent and 
warrant 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 Bis a true, correct, and complete copy of the Sublease and that the 
Sublease complies with Sections 18.3 (Subletting by Tenant) and 18.4(b) (Conditions for 
Issuance of Non-Disturbance Agreements) of the Parcel Lease. 

10.3. Sublandlord Representations and Warranties. Sublandlord represents and 
warrants to Port that as of the Effective Date: 

(a) Sub landlord has accepted possession of the Premises and that, to the best 
of Sublandlord'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 of Sublandlord; 

(b) To the best of Sublandlord's actual knowledge after diligent inquiry, 
Sub landlord, 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 is not in default or breach of the 
Parcel 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 Parcel Lease by Port; 

(d) To the best of Sublandlord'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 which, 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: -----,-----=------:-------,----c-~----=---,----,a------=-

(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 will 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 Assigns. This Agreement will be binding 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. 

1 

12.3. Amendment. Neither this Agreement nor any of its terms may be terminated, 
amended, or modified except by a written instrument executed by the parties. 

12.4. Governing Law; Selection of Forum; Notices. 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 or Subtenant wherever Sublandlord or Subtenant, as applicable, may then be 
located, or by certified or registered mail directed to Sublandlord 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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12.5. Attorneys' Fees. If any party brings an action or proceeding (including any cross­
complaint or counterclaim) against any other party by reason of a default, or otherwise 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 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. 

[Remainder of this page left intentionally blank.] 
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first 
above written. 

Port: 

Sublandlord: 

Subtenant: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: _____________ _ 

Name: _______________ _ 

Title: -----------------

[INSERT SUBLANDLORD SIGNATURE BLOCK] 

By: _____________ _ 

Name: ----------------
Title: -----------------

[INSERT SUBTENANT SIGNATURE BLOCK] 

By:-----------------
Name: _______________ _ 

Title: -----------------
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EXHIBITT 

INSURANCE REQUIREMENTS 

20. Insurance. Tenant will maintain or caused to be maintained throughout the Term, 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 20. 

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 program (CCIP) to satisfy these insurance 
requirements. Such insurance shall remain 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 20). 

(a) General Liability Insurance. Commercial general liability insurance, 
with lirriits not less than Fifteen Million Dollars ($15,000,000.00) each occurrence and annual 
aggregate for bodily injury and property damage, including coverages for contractual liability, 
independent contractors, broad form property damage, personal injury and products and 
completed operations, as well as damage to premises rented to you with 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 
with 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) form 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 Million 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 20.1 (c), it shall furnish to Port a current Certificate of 
Permission to Self-Insure signed by the Department oflndustrial 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) for 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 
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 flood, 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: 
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(i) Contr~ctor 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 insurance with limits of not less than Five Million ($5,000,000) each occurrence 
and annual aggregate for general contractors, and One Million ($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 watercraft) including protection and indemnity insurance 
with limits not less than $6 million each occurrence, or with Port approval, lesser limits and 
deductible as are readily available in the insurance market at a commercially reasonable cost, 
including wreck removal, and damages "In Rem" (the vessel), provided on a P&I, Marine 
General Liability, Marine Bumbershoot and/or other form reasonably 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 Million Dollars ($5,000,000) per occurrence and Five Million Dollars 
($5,000,000) in the aggregate with a deductible not to exceed $50,000 without Port approval, 
which approval shall not be unreasonably withheld if such deductibles 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 the annual aggregate for general 
contractors; and. 

(7) Property insurance on an all risk form, excluding 
earthquake and flood, on all 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 addition, if any 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 Risk Insurance on a replacement cost basis as follows: 

(1) Amount of Coverage: The amount 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 Covered: 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 
Contractor and its subcontractors of every tier. Each insured shall waive all rights of 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: 
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a. All damages of loss to the Work and to 
appurtenances, to materials and equipment to be incorporated into the Project while the same are 
in transit, stored on or off the Project site, to construction plant and temporary structures. 

b. The perils of fire, lightning, windstorm, hail, 
explosion, riot, riot attending a strike, civil commotion, smoke damage, damage by aircraft or 
vehicles, vandalism and malicious mischief, theft, collapse, and water damage. 

c. The costs of debris removal, including demolition 
as may be made reasonably necessary by such covered perils, resulting damage, and any 
applicable law, ordinance, or regulation with a sub-limit of not less than the lesser of (i) Fifty 
Million Dollars, or (ii) 25% of the value of the construction contract. 

d. Start up and testing and machinery breakdown 
including electrical arcing. 

e. Soft costs and loss of business income for any 
delayed completion period as caused by any of the perils or hazards set forth in and required to 
be insured pursuant to Section 20.l(a)(i), for a delay period of not less than two (2) years with a 
limit of not less than One Million Dollars ($1,000,000); provided however that Tenant may 
request approval from the Port, which shall not be unreasonably withheld, of a lesser delay 
period or limit. 

f. If available at commercially reasonable rates, such 
builders risk insurance will also extend to cover the peril of terrorism. 

g. Damages due to earthquake and tidal wave as 
described below. 

( 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 deductible for coverage of All Perils shall not exceed 
$100,000. Deductibles for earthquake and tidal wave coverage will be subject to the reasonable 
approval of the Port. 

(iii) Professional Services Requirements. Tenant will maintain or 
require to be maintained, project-specific professional liability (errors and omissions) 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 Improvements, with any 
deductible/self-insured retention not to exceed One Hundred Thousand Dollars ($100,000). 
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 and annual aggregate 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 an owners' protective professional indemnity (OPPI) policy for the difference 
or (ii) upon the prior written approval of Port, ifrequested by Tenant to accommodate the needs 
and limitations ofLBE contractors 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 
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 insurance ( 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). 
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(iv) Contractor's Pollution Legal Liability Insurance. Tenant will 
cause to be maintained during the period of construction of the Initial 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 of the 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 or leased) in 
connection with construction of the Initial Improvements or Subsequent Construction, if 
applicable, including transportation of any Hazardous Materials to or from the project site, 
including any interim or temporary storage or 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 Vertical DDA (if in effect) or any Subsequent 
Construction 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 form and be in effect 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 form, 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 performed by 
the Contractor must include all work or services performed by such Contractor 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 maintained, property insurance policies 
with coverage at least as broad as Insurance Services Office form CP 10 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 
foregoing, Tenant may insure 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 
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is available at commercially reasonable rates from recognized insurance carriers (with a 
deductible ofup 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 is available at commercially reasonable rates), 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). "Probable Maximum Loss" means the 
scenario upper loss (SUL) estimate of damage that may occur to the structures with a ninety 
percent (90%) confidence of non-exceedance as a result of an earthquake with a return period of 
224 years as determined prior to Completion of the Initial Improvements and thereafter not less 
frequently than every ten (10) years by a consultant 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) the amount that is available at 
commercially reasonable rates from recognized insurance carriers, in each case, with a 
deductible of up to but not to exceed ten percent (10%) of the then-current, full replacement cost 
of the Initial 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; and 

(3) If Tenant determines that earthquake insurance should not 
be carried on the Improvements because it is not (or no longer) available at commercially 
reasonable rates or, in Tenant's reasonable business judgment, is imprudent, then Tenant will 
request in 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 Flood Insurance Rate Maps ("FIRMs") issued by the U.S. Department of Homeland 
Security's Federal Emergency Management Agency ("FEMA") or its successor, then Tenant 
will, during construction, and prior to Substantial Completion of the Initial Improvements, obtain 
flood insurance from recognized insurance 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 from recognized insurance carriers or NFIP, or (ii) the then­
current, full replacement cost of the Initial Improvements, as applicable, (including building code 
upgrade coverage and without any deduction being made for depreciation), with a deductible of 
up to but not to exceed ten percent (10%) 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. 

(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 recognized insurance carriers ( or through the NFIP), 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 deductible ofup to but not to exceed ten percent (10%), except that a 
greater deductible will be permitted to the extent that flood coverage is not available from 
recognized insurance carriers ( or through the NFIP) at commercially reasonable rates; 

(3) 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 recognized insurance carriers or through the NFIP, with a 
deductible of up to but not to exceed ten percent (10%) of the then-current, full replacement cost 
of the Improvements, except that a greater deductible will be permitted to the extent that such 
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coverage is not available from recognized insurance carriers or at commercially reasonable rates; 
and 

(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 reasonable 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 loss 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 (100%) 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 Section 20.J(a)(ii)(l), from and after Completion of the 
Initial Improvements, Tenant will maintain business income insurance, including loss ofrents 
and extra expense caused by any of the perils or hazards set forth in and required to be insured 
pursuant to Section 20.J(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 commercially 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 provide 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 comparable mixed-use/retail/office projects in San Francisco. 

(j) Substitution. Notwithstanding the foregoing, Tenant shall have the right, 
upon the prior approval of Port, not to be unreasonably 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 
Section 20.l(c), as determined 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 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; 

(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 
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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 with the Insured's operations. 

(iii) As to all insurance 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 may require, upon not less than ninety (90) days prior 
written notice, that Tenant increase the insurance limits for all or any of its general liability 
policies if in 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 substantially greater than the amounts being carried by 
Tenant with respect to risks comparable to those associated with the uses of 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 City's Risk Manager reasonably determines that the 
insurance limits required under Section 20.1 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 deliver to Port a certificate 
evidencing such new insurance amounts and additional insured endorsements in form reasonably 
satisfactory to Port, as applicable. If Tenant determines that such other insurance or coverage 
amount should not be required because it is not available from recognized carriers at 
commercially reasonable rates, then 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 Tenant. 
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 (10) days' notice shall be provided to Port. Notices shall be 
sent to the Port address set forth in Section 38.1 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 under the policies required by Section 20.l(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, 
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 
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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 otherwise make 
such policy available to Port for its review. If Tenant has determined that obtaining earthquake 
or flood insurance prior to commencement of construction of the Initial Improvements pursuant 
to Section 20.l(a)(ii)(4) is not commercially reasonable, then Tenant will provide Port with such 
documents evidencing such determination. If at any time Tenant fails to maintain the insurance 
required pursuant to this Section 20.1, or fails to deliver certificates and/or endorsements as 
required pursuant to this Section 20.1 (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 companies 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, under, around, or about the Premises, Tenant will require that such policies 
be endorsed to include the CITY AND COUNTY OF SAN FRANCISCO AND THE SAN 
FRANCISCO PORT COMMISSION AND THEIR RESPECTIVE OFFICERS, DIRECTORS, 
EMPLOYEES AND AGENTS as well as Tenant as additional insureds for claims arising in 
connection with the named insured's operations. Notwithstanding the foregoing, Tenant will 
require all contractors and sub-contractors performing work in, on, under, around, or about the 
Premises and all operators and Subtenants of any portion of the Premises to carry the following 
coverages, if applicable: (i) commercial general liability with limits of no less than One Million 
Dollars ($1,000,000) per occurrence and Two Million 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 and 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 Sections 20.l(d) to the extent that such loss is reimbursed by an 
insurer. 

20.4 No Limitation. The Indemnification requirements under this Lease will not be 
limited by the insurance requirements of this Lease. 
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EXHIBITU 

Pre-Existing Hazardous Materials 



DRAFT 

EXHIBITU 
PRE-EXISTING HAZARDOUS MATERIALS 

Hazardous Substances Reference List 

October 16, 2019 

Baseline Environmental Consulting. 2014. Site History Report, Seawall Lot 337/Pier 48, 
Mixed-Use Project, San Francisco, California. April. 

California Environmental Protection Agency, Department of Toxic Substances Control, Region 
2. 1992. RCRA Facility Assessment, for H&H Ship Service Co., Inc, Berkeley, California. 
October. 

Camp Dresser & McKee Inc. 1996. Closure Report, Underground Storage Tank, for H&H Ship 
Service Company. December. 

ENVIRON Corporation. 1999. Risk Management Plan, Mission Bay Area, San Francisco, 
California, Emeryville, California. May 11. 

Geomatrix. 1999. Results of Article 20 Sampling Program and Health Risk Assessment. 
Imperial Weitz Parking Lots for the Giants Pacific Bell Ball Park, Area E - Port of 
San Francisco Property, South of China Basin Channel, San Francisco, California. June. 

Geomatrix. 1999. Site Use History and Proposed Article 20 Sampling Program, Proposed 
Imperial Weitz Parking Lots, South of China Basin Channel, San Francisco, California. 

March. 

Geomatrix Consultants, Inc. 1999. Soil Management Plan, Imperial Weitz Parking Lots, for 
the Giants Pacific Bell Ball Park, Area E - Port of San Francisco Property, San Francisco, 

California. June. 

Harding Lawson Associates. 1995. Preliminary Screening Evaluation, H&H Ship Service 

Company, San Francisco, California. September 14. 

Harding Lawson Associates. 1999. RCRA Closure Certification Report, Former H&H Ship 
Service Facility, San Francisco, California. February 4. 

Harding Law Associates. 1999. RCRA Closure Certification Report - Appendix D, Analytical 
Laboratory Reports and Chain of Custody Forms, San Francisco, California. February 4. 

Harding Lawson Associates. 1999. Response to Comments, RCRA Closure Certification, 
Former H&H Ship Service Facility, San Francisco, California. November 2. 

Langan Engineering and Environmental Services, Inc. 2016. Maher Application Transmittal, 
San Francisco, California. November 14. 

Langan Engineering and Environmental Services, Inc. 2016. Memorandum, Environmental 
Activities for the Mission Rock Development, Seawall Lot 337, San Francisco, California. 

December 15. 
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DRAFT 

Langan Engineering and Environmental Services, Inc. 2018. Phase I Environmental Site 

Assessment, Mission Rock Development, San Francisco, California. April 17. 

Langan Engineering and Environmental Services, Inc. 2018. Memorandum, Summary of 
Analytical Results from Previous Environmental Investigations and Preliminary Risk 
Assessment, Mission Rock Development, Seawall Lot 337, San Francisco, California. 
January 18. 

Ramboll US Corporation. 2019. Updated Human Health Risk Assessment, Mission Rock 
Development, San Francisco, California. June 21. 

Ramboll US Corporation. 2019. Soil Management Plan & DList Control Plan, Mission Rock 
Development, San Francisco, California. September 19. 

San Francisco Planning Department. 2017. Draft Environmental Impact Report - Volume 1, 
Seawall Lot 337 and Pier 48, San Francisco, California. April 26. 

San Francisco Planning Department. 2017. Draft Environmental Impact Report - Volume 2, 
Seawall Lot 337 and Pier 48, San Francisco, California. April 26. 
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EXHIBITV 

Form of Port Estoppel Certificate 



Port 7 /11/18 

PARCEL LEASE EXHIBIT V 

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 [ ]] [having an address at 
-----~• within the mixed-use development commonly known as "Mission Rock" in 
San Francisco, California (the "Property"). Port hereby certifies to [ ], a 
[ ] ("Tenant") [and to ] the following as of 
[ ], 20XX: 

1. That there is presently in full force and effect Lease No. L-[ ] dated as of 
[ ], 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 tenant, 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 monthly minimum rent under the Lease is$ and 
has been paid through 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 [Note: 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 [Note: Delete if estoppel is to Mezzanine 
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 [Note: Delete if estoppel is to Mezzanine 
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. 
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[Note: Use for Mezzanine Lender or prospective Mezzanine Lender] For purposes of 
this Estoppel Certificate, the term "actual knowledge" shall mean the actual knowledge of 
[ ], Port's property manager for the Premises without diligent inquiry. 

This Certificate shall be binding upon Port and inure to the benefit of Tenant, 
____ ] 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: -----------

-2-
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EXIDBITW 
Other City Requirements 

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 Lease ( collectively, the 
"Other City Requirements"). Tenant 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 Tenant'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 23.31 (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 61.5 (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.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. 
Tenant 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 
Lease, which could result in a default under the DA as well. References to Tenant in the Other 
City Requirements will apply to Tenant, its successors under the Lease, and its successors under 
the DA. 

All statutory references in this Exhibit are to the Municipal Code as in effect on the DA 
Ordinance Effective Date (as defined in the DDA) unless specified otherwise. Initially 
capitalized or highlighted terms used in this Exhibit and not defined in the Lease 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. 12B, ch. 12C) 

(a) Covered Contracts. All provisions in this Section regarding the 
Nondiscrimination 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 Premises, Tenant 
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 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 Tenant, or against any 
person seeking accommodations, advantages, facilities, privileges, services, or membership in 
the business, social, or other establishment or organization operated by Tenant. 

(c) Requirement to Include. Tenant 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 contractors, subcontractors, and subtenants to comply 
with those provisions. 

( d) Nondiscrimination in Benefits. Tenant 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 registration, subject to the conditions set 
forth in Administrative Code section 12B.2. Tenant'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.1 (b ), during the term of each covered contract. 

(e) Form. On or before the commencement of construction, Tenant 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. Tenant understands that under Administrative Code section 12B.2(h), 
the City may assess against Tenant or deduct from any payments due Tenant a penalty for each 
person for each calendar day during which Tenant or its subcontractor, property contractor, or 
other contractor discriminated against a protected person in violation of this Section. 

2. Health Care Accountability Ordinance. 
(Admin. Code ch. 12Q) 

(a) Tenant 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. 
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(b) Covered Employees. For each Covered Employee, Tenant 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 Tenant 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 12Q.5(f), 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 Tenant enters into for public works, public improvements, or for services that 
the City will pay directly or reimburse Tenant 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. Tenant 
agrees to notify the Contracting Department promptly of any Subcontractors performing services 
covered by Chapter 12Q and certify to the Contracting Department that Tenant has notified the 
Subcontractors of their HCAO obligations under this Chapter. 

( e) Noncompliance. Tenant will be responsible for monitoring compliance with the 
HCAO by each Subcontractor, Subtenant, and Contractor performing services on the Premises as 
applicable. But the City agrees that Tenant will not be liable for the noncompliance of its 
Subcontractors, Subtenants, or Contractors. The City's remedies for Tenant's noncompliance 
with the HCAO are subject to the DA Waivers. 

(f) Retaliation Prohibited. Tenant 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. Tenant 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, Tenant 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 10 days to respond have elapsed, Tenant 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 10 days after written notice. Tenant agrees to cooperate with the City in 
connection with these audits. 

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 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 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 
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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. 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 Premises may be public 
works contracts if paid for in whole or part out of public funds, as the terms "public work" and 
"paid for in whole or part out of public funds" are defined in and subject to exclusions and 
further conditions under California Labor Code sections 1720-1720.6. 

(b) Requirement. Tenant must comply with the prevailing wage requirements in 
§12.4(/) (Prevailing Wages) of the Lease. 

(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 21C.4, individuals engaged in theatrical or 
technical services related to the presentation of a Show at the Premises, 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 21C.4(b)(l). 

(b) Individuals employed in the following activities at the Premises 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 21C.9. 

(c) Agreement. Tenant agrees to comply to the extent applicable 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 21C to the extent applicable. In 
addition, if Tenant or its tenant, contractor, or any subcontractor fails to comply with these 
obligations, the City will have all available remedies against Tenant 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 Lease. 

(d) Payroll Records. Tenant will: (i) comply with Administrative Code 
section 21C.7(c)(4) as to any Covered Contract on the Premises as defined in Administrative 
Code section 21C.7(b); and (ii) provide to the City for inspection, after receipt of a Violation 
Notice (as defined in section 21C.7(c)(4)), payroll records and other documentary evidence 
necessary to establish that the noticed violation has been cured. 
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(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.) 

Tenant's obligations to comply with the First Source Hiring Program are set forth in 
Lease Exh M (Worliforce 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 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, Tenant will comply with and be bound by Chapter 12T, including 
the remedies and implementing regulations, with respect to applicants to and employees of 
Tenant who would be or are performing work at the Premises under the Lease. 

(b) Breach. Tenant 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 section 12T.1. Tenant will be responsible for monitoring compliance by its 
Subcontractors, Contractors, and subtenants, but the City agrees that Tenant will not be liable for 
their noncompliance. 

( c) Prohibited Activities. Tenant 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 record if driving is more than a de minimis 
element of the employment in question. 

(d) Employment Applications. Tenant 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 
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. Tenant 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 Tenant or its Subcontractors, Contractors, 
and subtenants at the Premises that the Lease and all Contracts and Property Contracts will 
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consider for employment qualified applicants with criminal histories in a manner consistent with 
the requirements of Chapter 12T. 

(f) Posting. Tenant 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 
Premises 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 Lease 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 Premises or other workplace at which it is posted. 

(g) Penalties. Tenant 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 Tenant 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 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. Tenant 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 

8. Local Business Enterprises. 
(Admin. Code ch. 14B) 

Tenant agrees to comply with the LBE Utilization Program contained in Lease Exh M. 

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 lOlO(b). 
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(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. Tenant acknowledges and agrees that no advertising of 
cigarettes or tobacco products is allowed on the Premises. This advertising prohibition includes 
the placement of the name of a company producing cigarettes or tobacco products or the name of 
any cigarette or tobacco product in any promotion of any event or product. In addition, Tenant 
acknowledges and agrees that no Sales, Manufacture, or Distribution of Tobacco Products (as 
such capitalized terms are defined in Health Code Section 19K.1) is allowed on the Premises and 
such prohibition must be included in all subleases or other agreements allowing use of the 
Premises. The prohibition against Sales, Manufacture, or Distribution of Tobacco Products does 
not apply to persons who are affiliated with an accredited academic institution where the Sale, 
Manufacture, and/or Distribution of Tobacco Products is conducted as part of academic research. 

( 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, 
Tenant must not use or apply during the Lease term, and must not contract with any party to 
provide pest abatement or control services to the Premises, except in compliance with the Port's 
integrated pest management plan ("IPM Plan"). 

(b) Application. Although not a City Department, Tenant agrees to comply, and must 
require all of Tenant's contractors to comply, with the Port's approved 1PM Plan and 1PM 
Ordinance sections 300( d), 302, 304, 305(±), 305(g), and 306, as if Tenant 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 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 certain notice requirements; and (iv) requires Tenant to keep certain 
records and to report to the City all pesticide use by Tenant's staff or contractors. 

(c) Prior Review. Before Tenant or Tenant's contractor applies pesticides to outdoor 
areas, Tenant 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 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 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) 

Tenant 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 ). Tenant agrees that, except as permitted by the application of Environment Code 
sections 802(b) and 803(b ), Tenant 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 Lease that are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products. If Tenant fails to 
comply in good faith with any of Environment Code chapter 8, Tenant 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 Plan (Env. Code§ 903) 
to reduce greenhouse gas emissions in the City, Tenant must minimize exhaust emissions from 
operating equipment and trucks during construction. Tenant's compliance with MMRP 
Mitigation Measure M-AQ-la will satisfy this requirement. 

14. Arsenic-Treated Wood. 
(Env. Code ch. 13) 

Tenant must not purchase preservative-treated wood products containing arsenic on 
behalf of the City in the performance of the Lease without obtaining an exemption under 
Environment Code section 1304 from the Department of Environment. Tenant 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 
Tenant from purchasing preservative-treated wood containing 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 Waste Reduction Ordinance. 
(Env. Code ch. 16) 

Tenant 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 provided 
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in section 1607 and implementing guidelines and rules. By entering into the Lease, Tenant 
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 Commencement 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 
Tenant's noncompliance. 

16. Bottled Drinking Water. 
(Env. Code ch. 24; Port Reso. No. 12-11) 

Tenant 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 more than 100 people, except as 
otherwise set forth in Environmental Code Chapter 24, during the Lease Term. Also, Tenant 
must comply with the Port's Zero Waste Policy for Events and Activities (Port Reso. No. 12-11) 
for applicable Events at the Premises during the Lease Term. 

17. Graffiti Removal and Abatement. 
(Pub. Works Code Sec. 23) 

(a) Requirement. Tenant agrees to remove all graffiti from the Premises, including 
from the exterior of any structures within the Premises, 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 Tenant 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 Tenant 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 Tenant 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 Lease 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. §§ 101 
et seq.); (iii) any painting or marking that a City department makes in the course of its official 
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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. 

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 Tenant. Tenant 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-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. Any permitted vending machine must comply with the 
Nutritional Standards Requirements in section 4.9-l(c). Tenant must incorporate the Nutritional 
Standards Requirements into any contract for the installation of a vending machine on the 
Premises 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. Tenant's failure to comply with the Nutritional Standards 
Requirements in section 4.9-1 ( c) will be considered an Event of Default under the Lease 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 Premises that is not permitted or that violates the 
Nutritional Standards Requirements. Tenant will be responsible for monitoring compliance with 
the Nutritional Standards Requirements by each subcontractor, subtenant, and contractor 
performing services or occupying premises on the Premises. But the City agrees that Tenant will 
not be liable for the noncompliance of its subcontractors, subtenants, or contractors. 

20. All-Gender Toilet Facilities. 
(Admin. Code§ 4.1-3) 

Tenant 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 
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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, Tenant will provide at least one all-gender toilet facility on each floor 
where the renovations take place and toilet facilities are required or 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 providing the 
required toilet facilities. 

21. Indoor Air Quality. 
(Env. Code§ 71 l(g)) 

Tenant 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'l Conduct Code art. III, ch. 2) 

Through its execution of the Lease, Tenant 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 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 Tenant becomes 
aware of any such fact during the Lease Term. 

23. Sunshine. 
(Calif. Gov. Code§§ 6250 et seq.; Admin. Code ch. 67) 

Tenant understands and agrees that under the California Public Records Act (Calif. Gov. 
Code§§ 6250 et seq.) and the City's Sunshine Ordinance (Admin. Code ch. 67), the Lease and 
all records, information, and materials that Tenant submits to the City may be public records 
subject to public disclosure upon request. Tenant may mark materials it submits to the City that 
Tenant 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. Tenant 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 Tenant. 

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

I 

(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 
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office held by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of negotiations for the contract until the later of either the 
termination of negotiations for the contract or six months after the date the contract is approved. 

(b) Acknowledgment. Through its execution of the Lease, Tenant acknowledges the 
following. 

(i) Tenant 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 prohibition on contributions applies to: (1) Tenant; 
(2) each member of Tenant's board of directors; (3) Tenant's chairperson, chief 
executive officer, chief financial officer, and chief operating officer; (4) any person with 
an ownership interest of more than 20% in Tenant; (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 Tenant. 

25. Implementing the MacBride Principles - Northern Ireland. 
(Admin. Code ch. 12F) 

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 urge San Francisco companies to do business with corporations 
that abide by the MacBride Principles. 

[Page intentionally left blank.] 

42942416.7 



·~ 

Exhibit A 
to 

Pacrcel Lease Exhibit W 

Exhibit A to Parcel Lease Exhibit W 

-· 

·' 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

- ----~-- --"--- ! I -----

FILE NO. 171313 ORDINANCE 1. 33-18 
_.1 

-- --- ... -
· [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 i.mcodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in stl'ilrslhfflwgh ilalies Ti,,,es .'Vew RemtBtfe1tt. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in st:rikethf81:1SR ft.rial fent. 
Asterisks r * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

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

Section 1. 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 
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1 (c) In May 2010, the Port Commission (the "Port'') selected SWL 337 Associates, 

2 LlC, a Delawar~ 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 (collectively, the "Site"), subject to approvals necessary to 

8 remove Parcel P20 from the Mission Bay South Redevelopment 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 ("PDA"} 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. ·1cA") 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 rJ1illion to 1. 6 million gross squar 

feet ("gsr) 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 DOA; (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 Po~_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 

1 O 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 infrastructure; and (9) on-site strategies to protect against sea level rise. 

-14 . (f) . While the DDA binds the Port and Developer, other City agencies retain a role in 

15 reviewing and issuing certain later approvals for the Project. Later approvals include approval . . 

16 of subdivision maps and plans for public infrastructure and public facilities, .. design review and 

17 approval of new buildings under the SUD amendments, and acceptance of De_veloper's . 

18 dedications of public infrastructure and public facilities for maintenance and liability under the 

19_ Subdivision Code. Accordingly, the City and Developer negotiated a development agreement 

20 for the Project (the aDevelopment Agreement"), a copy of which is in Board File No. 171313 

21 and incorporated in this ordinance by reference. The DDA, the Development Agreement, the 

22 ICA, the Tax MOU, and all vertical disposition and development agreements and leases that 

23 the Port enters into i!l accordance with the DDA are referred to collectively as the aTransactio 

24 Documents." 

25 
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1 (g) Development of the Site in accordance with the DOA 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 construction and permanent job~ 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. 36.:.18, a copy of which is. 

in Board File No. 171286, making CEQA findings for the Project. The Board of Supervisors 

adopts and incorporates in this ordinance by reference the Planning .Commission's findings 

under CEQA: · · · · 
. . 

·Section 3. Consistency Findings. 

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 

whi~h are in Board File No. 171313. This Board adopts and incorporates by reference in this 

ordinance the Planning Commission's findings of consistency with th~ General Plan and_ the 

eight priority policie·s of Planning c:;ode Section 101.1 (b ). 

Section 4. Public Trust Findings. 
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11 
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13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 
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At a public hearing on Jan~ary 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, ch. 660) and Ass~mbly 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; 

(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 development as 

defined in Administrative Code Section 56.3(g); and 

(d) ~pproves the Workforce Development Plan attached to the DOA 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 Req~irements of the Workforce Development Plan. 
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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 Documeats); 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 B~ard of Supe~isors waives the applic~tion 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 the 

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; 
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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 Procedu~es); · 

(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.S(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 Constl"{!ction) 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 Sectio111355 (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. 
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Section 9. Authorizatio,i. 1 

2 

3 

4 

5 

6 

7 

a 
9 

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

requirements under the Development Agreement L.aw 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 

10 to take all actions reasonably necessary or prudent to perform the City's obligations under the 

11 Development Agreement in accordance with its terms. 

-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 . decrease 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 submjtting the Development 

22 Agreement to the Board of Supervisors for review and consideration are hereby ratified and 

23 confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken 

24 by City officials consistent with this ordinance. 

25 
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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 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: .~~ J~SAKAi 
Deputy City Attorney 

n:\legana\as2017\1800029\01228407 .docx 
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City and County of San Francisco 
Tails 

Cityffal[ 
I Dr. Carllllll B. GoodlCII Place 
San FIUCisco, CA 94102-4689 

-· Ordinance 

FiJe 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 Teny A. Francois Boulevard abutting the parfc,. 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 Adminis~tive 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, Sectio~ 101.1(b). 

February 07, 2018 Government 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 

· February 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 

Pf16el 

I hereby certify that Iha foregoing 
Ordinance was FINALLY PASSED on 
2/2712018 by the Board of Supervisors of 
Iha City and County of San Francisco. 

'5 / lo I I& , 
Date Approved 
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PARCEL LEASE 
EXHIBITX 

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: 

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 OF LEASE 

{PARCEL LEASE) 

This Memorandum of Lease ("Memorandum"), dated for reference purposes only as of 
_____ , 20:XX, 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") and [TENANT], a [ ] ("Tenant"). 

RECITALS 

A. Concurrently herewith, Landlord and Tenant have entered into that certain 
Lease No. 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. 

1 
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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: 

1. Term. Landlord leases (i) the Premises to Tenant for a term commencing on 
~---- __ ____.](the "Commencement Date"). The Term of the Lease will expire on the 
date that is years] after the Commencement Date, unless earlier terminated in 
accordance with the terms of the Lease. 

2. Lease Terms. 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 terms and conditions of the Lease will be 
controlling in all respects. Except as otherwise defined in this Memorandum, capitalized terms 
will have the meanings given them in the Lease. 

3. Successors and Assigns. This Memorandum and the 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 counterparts, 
each of which will be deemed an original, but all of which taken together will constitute one and 
the same instrument. 

[The remainder ofthis page intentionally left blankl 

2 



IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum as of 
the day and year first above written. 

TENANT: 

LANDLORD: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: ---------------
Name: -------------
Deputy City Attorney 

a .._ ________ _____. 

By: -----------­
Name:------------­
Title: --------------

CITY AND COUNTY OF SAN 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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I , __ _ _, ' 

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 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. 

(Seal) 
Signature 
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I. Transportation Fee. 

DDA EXHIBIT B7 

TRANSPORTATION EXIDBIT 

A. Payment by Vertical Developers. Each Vertical DDA will require that the 
Vertical Developer shall pay to SFMTA a "Transportation Fee" that SFMTA will use and 
allocate in accordance with Section LB below. The Transportation Fee must meet all 
requirements of and will be payable on all vertical development on the Mission Rock Project Site 
in accordance with Planning Code sections 41 lA.1-41 lA.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 Orc:linance Effective Date. 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 411A.3(d). The Project shall be subject to 100% of the applicable 
TSF rate as if it were a Project submitted under Section 41 lA.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/gsf ofresidential use in all dwelling 
units at and above the 100th unit in the building. 

B. Accounting and Use of Transportation Fee by SFMTA. Section 41 lA. 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 "Total Fee Amount"). 
SFMTA will use an amount equal to or greater than the Total Fee Amount to pay for uses 
permitted by the TSF Fund under Planning Code section 41 IA.7, including SFMTA's and other 
agencies' costs to design, permit, construct, and install a series of transportation improvements in 
the area surrounding or serving the Mission Rock SUD Area. SFMTA 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 Total Fee Amount. 
SFMTA 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 projects that SFMTA 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 taxi/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 that 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 on the SFMTA Board 
of Directors adoption of an operating budget. 

• Muni Metro East. Capital costs associated with an expanded facility for on-site rebuilds, 
capacity for expanded bus and LRV fleet, and tracks for storage. 
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• Mission Bay E-W Bike Connector. Implementation of a connection across tracks, likely 
between 17th Street and Owens Street, to connect the 4th Street bikeway on east side 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 (peds/bikes) access on the 3rd Street Bridge and 
associated signal modifications. 

• North-south bike connection on Indiana Street. Implementation of bicycle connection 
along Indiana Street from Cesar Chavez Boulevard to Mariposa Street. 

• Upgraded bicycle access on Cesar Chavez Boulevard. Implementation of a lane along 
Cesar Chavez Boulevard from US 1-280/Pennsylvania to Illinois Street, including 
elements such as bulbs, islands, and restriping. 

• Pedestrian improvements. Implement improved sidewalks and crosswalks as needed at 
various gap locations throughout the adjacent 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 conform 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. 

Developer shall implement the Transportation Demand Management ("TDM") Plan attached as 
DDA Exhibit B7 Schedule 2 and otherwise comply with EIR Mitigation 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 Planning Department 
determines in its discretion that further TDM Plan adjustments will not achieve the reduction 
goal. 

Developer's TDM Plan has a goal of reducing 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 monitoring 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 Plan shall have been approved by the Planning Department prior to 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 Planning 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 determine what constitutes a 
separate violation in this context. The Planning Code procedures shall apply, except that the 
Zoning Administrator shall have discretion to impose a penalty of up to $250 per violation. 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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III. SFMTA Contact 

SFMTA 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 enforcement 
to the extent that enforcement resources are available. 

SFMTA's current enforcement levels refers to the following deployment of SFMTA Parking 
Control Officers (PCOs) on the Project Site for events at AT&T Park: 

Total PCO hours Total PCO Supervisor hours 

Weekday Daytime Event 178 16 

Weekend Daytime Event 168 16 

Weekday Evening Event 168 16 

Weekend Evening Event 168 16 

V. Dedicated Storage Space 

Developer will provide a 10' by 10' street-level secure storage space at no cost to SFMTA for 
the purpose of storage of SFMTA event management-related equipment. 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 (DDA Exhibit B7 
Schedule 1) 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 describe the 

requirements for the development 

of Mission Rock. 
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111ssmH RQC!( VlS!ON & llES!GN lNTENT 

This document contains the big picture thinking and 

aspirations that ~vHI guide the proc+?St for the 8ie-sign 

and irnplernentation of Mission Ffock. 
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This document the developms,nt of the open 

spaces, stcects, and buildings at Mission fbc:k. The DC 

ensures thHt the site will be in a way that ls 

consistent with the vision as defined in tho Mission Pock 

Vision and Intent docurnent. 
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Tho dosign of the buildings, and This plan describes the ways in which the site will be 

susL-iinability strateg'::s will be closely coordiratod with designed to support the mobility choices of all users, 

the infrastrwdlll'co' pbnninq at i',fa,$ion Hock, This with a special emphasis on safe and comfortable 

regulates the coordination of str0ets, utHitEes, conditions for pedestrians and cyclists. 
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1.1 OVERVIEW 

This document details how rvlission 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 circulate through the site and connect to its 

surroundings (Chapter 3). rvlission Rock is committed to 

a robust set of infrastructure investments and ongoing 

programs that will make it easy to choose modes like 

walking, biking, and taking transit, and Chapter 4 

details the planned package of transportation demand 

management (TDrvl) programs. With AT&T Park just 

steps away from the site, event-related travel will have 

an important impact on circulation patterns. Chapter 

5 walks through how circulation will be managed 

around events to help reduce impacts on residents and 

employees, both on the site and in the surrounding 

neighborhood. 

Note that this document focuses on the site's 

transportation programs at full build-out. The 

Infrastructure Plan discusses how the project will 

be phased and implications for the site's physical 

infrastructure, including transportation. 
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The ::iroposed project, aerial view sirnulatior, from the northwest 



1.2 GOALS 

Mission Rock aims to do the following through its 

transportation program: 

l. Facilitate lifestyles low in vehicle miles traveled (VMT) 

by providing a robust set of sustainable choices for 

movement to and from the site 

2. Create a vibrant, pedestrian-oriented, and visually 

interesting public realm within the site 

3. Connect seamlessly to the site's broader context, 

including the City's growing bike network, the Mission 

Bay neighborhood's developing network of streets 

and sidewalks, and the city and region's transit 

systems 

4. Ensure that the site is adaptable to new 

transportation technologies and changing travel 

habits over time 

5, Play a productive role in the City's efforts to manage 

event-related travel 

Shared Dublic Way, the shared street that will serve as the primary north-south pedestriari route thrnugh the site 

Terry A. Francois Boulevard, another shar·ed street, will have a more maritime-industrial character 
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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 multirnodal network 

• Work in concert with neighborhood groups to help 
in responsibly managing event-related travel 
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A modal hierarchy for travel 
through Mission Rock 
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The figure on this page shows the site's urban street 

grid and mixed land-use plan. The site plan and 

approach to circulation are two key ingredients in 

making the transportation vision come to life. 
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2.1 TRENDS IN POLICY AND TRAVEL BEHAVIOR 

Mission Rock fits into a larger context of city, regional, 

and state policy encouraging transit-oriented mixed­

use development, as well as the emergence of new 

transportation options that are changing the way Bay 

Area residents travel to work and play. The project 

is poised to both take advantage of the new mobility 

options and further encourage these shifts. 

2.1.1 STATE, REGIONAL. AND CITY POLICIES 

Starting in 2006, the State of California 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 major policy aimed 

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% of all trips to non-automobile trips by 2030. 

Plan Bay Area is this Bay Area's sustainable communities 

strategy, and 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 developed, they generally allow their 
inhabitants to travel shorter distances to reach jobs, 
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grocery stores, and other daily destinations. When 

located near existing transit networks, they make transit 

the default mobility option. 

Infill 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% 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 is 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 

pedestrian-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 major increases in cycling, 
particularly for commutes. 

2.1.2 THE IMPACT OF TECHNOLOGY 

New technology-enabled travel options have also 
emerged, making it easier to routinely travel longer 
distances or make trips that qo not 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 vehicles, stored conveniently in small pods 

across the city, for short periods. This allows people who 

SFMTA has installed "red carpet" transit-only treatments around 
the city ir, recent years (SFMTA) 

Cycling rates have increased dramatically in recent years (FLICl<R 
USER RiCHMD H/1SONER) 
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do not own a car to conveniently accomplish errands 
that require hauling more than one can carry on transit 

or a bicycle. Transportation network companies (TN Cs) 

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's 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 Nobility 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 

Hor·e dramatic changes could be in the offing. In the 

middle of 2016, several companies announced the first 
limited public use of autonomous vehicles, in PittsbLirgh 
(Uber) and Singapore (nuTonomy). Google has been 

developing its own autonomous vehicles and testing 
them around its Hountain View headquarters for several 
years, and several other major Bay 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 get 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 like a major drop in parking demand 
and a major increase in the need for passenger loading 
space. Even if they emerge as privately owned mobility 
resources, though, the urban parking footprint is likely 
to go down. For example, 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. 

Hission Rock is set up to weather these changes well. As 
Chapter 3 describes, the site's curbs prioritize loading 
and delivery activities, which have already taken on 

increasing importance with growth in online shopping 
and, more recently, the earliest releases of new mobility 

technologies. The ways in which the site's transportation 

program has been shaped by its location will also help 
its design stay current in a world of changing mobility 
patterns. As detailed in the following sections, Hission 
Rock is located at the heart of the region's bicycle, 
pedestrian, transit, and roadway networks, giving future 

residents, employees, and visitors a wide range of 
natural options for getting around, even in the absence 

of new technologies. 

Google's autonomous vehicle prototype iW!iJMrnlwHHFS. 

Smartphones have revolul:ionizE'1d access to l:ansportatio.-, 
information 



2.2 NEARBY NETWORKS 

2.2.1 NON-MOTORIZED NETWORKS 

Pedestrian 

Host trips begin or end on foot, so safe and robust 

pedestrian space is the backbone of any high quality 

transportation system. 

The Embarcadero, 3rd Street, and Fourth Street are the 

major pedestrian routes between Mission Rock and the 

jobs and transit connections in SoMa and Downtown San 

Francisco. Pedestrian facilities on the Embarcadero are 

wide and spacious, while sidewalks through SoHa are 

typically more narrow and less well maintained. The City's 

Central Corridor Plan aims to steadily improve pedestrian 

conditions as the area grows and changes in the coming 

years. Mission Bay's street network is also in the process of 

being built out. 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 

San Francisco continues to build bicycle lanes of various 

class distinctions throughout San Francisco as part of its 

implementation of the 2009 San Francisco Bicycle Plan. 

In Mission Bay, dedicated bicycle lanes exist on Terry 

A. Francois Boulevard, Fourth Street, and 16th Street. 

The facilities on Terry A. Francois Boulevard will soon 

be improved to a full two-way cycle track as part of the 

larger San Francisco Bay Trail, which will ultimately be a 

high quality bicycle and pedestrian route along the entire 

bay-front. New or improved bicycle facilities are slated for 

multiple streets rLinning north to Market Street, including 

2nd, 3rd, and sth streets. 
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2.2.2 TRANSIT NETWORKS 
Mission Rock is served by several local and regional 

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 Jvlarket 

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 within a 

quarter-mile of Mission Rock: 

~ Light Rail - N-Judah, T-Third, and E-Embarcadero 

Bus - 10-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 
Jvlarket 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 
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the tvlission and into Mission Bay, will see notable 

improvements through the project, including transit­

only la11es, 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 between 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 Mission 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 12-Folsom/Pacific (the Caltrain 

latter will be replaced by the 11-Downtown Connector). 

Regional Transit 

Caltra.in 

Caltrain provides commuter rail 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 

intersection of 4th and King streets in San Francisco and 
is the busiest in the Caltrain system. 

Notable planned Caltrain investments include: 

~ Caltrain electrification will replace the existing 

diesel service with electrified service between 
San Francisco and San Jose by 2020, allowing 

for increased speeds and service levels along the 

SF Bay Ferry 



Peninsula corridor. The electrification project will also 

accommodate shared use of the corridor by Caltrain 
and planned high-speed rail service. 

Caltrain's Downtown Extension would connect 
Caltrain to the new Transbay Transit Center. The 

alignment of the extension is still being determined 

and is among the items being advanced in the 

Planning Department's Railyard Alternatives and 

l-280 Boulevard Feasibility Study. 

BART (Bay Area Rapid Transit) 

BART provides regional transit service to the East 

Bay, Peninsula, and other parts of San Francisco. The 

closest stations to Mission Rock - Embarcadero and 

Montgomery - are a little more than one mile from the 

neighborhood. When it opens, the Central Subway 

will provide a rapid light rail connection between the 
site and Powell Station. BART is the region's rail spine, 

and it operates every 5 to 15 minutes on lines serving 
downtown San Francisco during the afternoon peak 
and every 20 minutes during non-peak times, including 
weekends. 

Ferries 

SF Bay Ferry (operated by the Water Emergency 
Transportation Authority, or WETA) and Golden Gate 

Ferry provide daily ferry service between the San 

Francisco Ferry Building and the North and East Bay. 

Aside from services at the San Francisco Ferry Building, 

the nearest terminal is currently just beyond AT&T Park's 

center field gate, where ferries provide service to and 

from home baseball games. WETA and the City are 
exploring the potential for a new terminal in Mission Bay 
near 16th Street, though planning is in the very initial 
stages. 
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Transbay Transit Center: Regional Bus and 

High Speed Rail 

The under-construction Transbay Transit Center is 
located approximately one mile northeast of tvlission 
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, tvluni, Sam Trans, 

WestCAT Lynx, Amtrak, Paratransit, and High Speed 
Rail. 

2.2.3 VEHICULAR CIRCULATION AND PARKING 
tvlission Rock is located near the center of the Bay Area's 
auto network, providing easy access to the region's 
freeway system but also exposing drivers in the area to 
congestion resulting from 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 tvlission Rock and 

the broader tvlission 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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coming years to make space along its the eastern edge 

for bicycle and pedestrian facilities as part of the San 

Francisco Bay Trail. 

Regional Connections 

For connections to the region, ramps to Interstate-So 
and access to the East Bay are located approximately 

a half mile north of the site, via 4th and sth streets. 
Interstate 280 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 southwest, at Mariposa Street. 

Parking 

As of SFMTA'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 and Iowa Street to the west, and Pier 80 to 

the south) had approximately 7,000 off-street parking 

spaces, and So Ma (bound by the Bay, Market Street, 
7th Street, and the Channel) had an additional 26,000 

spaces. Many of the spaces in Mission Bay are reserved 
for the users of specific sites like University of California, 

San Francisco's hospital and medical campus, but a 

sizable share of the spaces in SoMa are in paid publicly 
accessible lots and garages. Parking supplies in that 

area have shrunk somewhat in recent years, as surface 
parking lots have been redeveloped. 

Many streets in So!Yla and Mission Bay also have on­

street parking. A large share of the on-street parking in 

both neighborhoods is currently metered per SFpark 

pricing policies to manage demand during nearby 

special events. 
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2.3 TECHNOLOGY-BASED TRANSPORTATION 

As noted earlier, technology-based transportation 
companies offering car share, bike share, and a pp-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 quantify the impacts 
of car sharing have found that car share members drive 

40% fewer miles 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 share provides another short-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 tv1ission Rock opens, with a plan to expand to 7,000 

bicycles by 2018. 

Scooter sharing is another service that has emerged 

in San Francisco in recent years. Scoot offers $3 one­
way rentals of its fleet of more than 400 small two- and 

four-wheeled vehicles. The two-wheelers travel as 
fast as 30 miles per hour, and the four-wheeled "mini­

cars" travel 25 miles per hour. Users of the service find 

nearby vehicles and unlock them using the company's 
smartphone app. 

TNCs like Lyft and Uber provide on-demand booking 

of one-way car trips via smart phone app, and have 

recently expanded to facilitate shared vehicle trips 
(through Lyft Line and UberPool). 

The rest of the private transit market is an evolving 
landscape, consisting of long-distance employer 

shL1ttles, short-distance institutional and transportation 

management association (Ttv1A) shuttles, on-demand 

commuter shuttles, and other services. 

Long-distance employer-sponsored shuttles currently 

make trips to many office campuses outside of San 

Francisco (e.g. technology companies in the South Bay). 

An SFtv1TA program that designated certain Huni bus 
stop sand other designated curb locations is ongoing. 

There are a number of short-distance shuttles in 
operation in the project area. Currently, the Mission Bay 

Ttv1A operates five routes from tvlission Bay to tvlarket 

Street and points throughout Sotv1a. tv1ost 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 and BART stations 

and the company's headquarters 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 2017. The service typically utilizes 

white curb loading zones for passenger drop-off and 

pick-up. Chariot recently expanded 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 winter, at AT&T Park's ferry dock. 

These evolving transportation services provide people 

in San Francisco with new options to move around the 

city and the region, further supporting a multi modal 
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 treatments, 

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 instinctively 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 

comfortable 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 will differentiate between · 

areas dedicated to pedestrian movement and areas 

shared by pedestrians, bicycles, and vehicles. These 

types of streets are somewhat rare in San Francisco, 
but the Mission Rock team has worked closely with the 
City to design the streets in a way that works with local 

norms and regulations. The Design Controls document 

describes the design of these streets in more detail. 

The Shared Public Way will be a key retail corridor 
through the site, creating a vibrant connection between 
AT&T Park to the north and the ballpark's main parking 

facility at the southern end of Mission Rock. Lined with 

ground-floor shops and cafes, the street will feature 
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patio seating and displays that extend the ground-floor 
uses into the right-of-way, creating "street rooms" that 

invite people to stroll and linger. The street will only 

allow northbound vehicle movement, and entrances to 

the zone will feature signs and other visual cues to make 
clear that vehicle access is for drop-off, pick-up, and 

deliveries only. 

Terry A. Francois Boulevard, along the eastern edge 

of the site, will be a slightly different shared street, 

mixing the area's maritime history with a newer identity 

as a place where people come together for all kinds of 

activities. The boulevard will feature a slow two-way, 
plaza-like shared zone for all modes between wide 

zones reserved for walking, biking, and loading. The 

San Francisco Bay Trail will extend through the site on 

the east side of the street, and the west side will allow 
pedestrian and loading access to ground-floor maker 

spaces, which will be raised slightly above street level in 
an ode to traditional industrial and warehouse building 
vocabulary. 

3.1.2 BICYCLE FACILITIES AND CIRCULATION 
In keeping with the rest of the transportation program, 

Mission Rock's approach to bicycle circulation is about 

providing a multitude of choices, with facilities designed 

for leisurely riders along the waterfront and higher 

speed facilities along more direct routes to So Ma, 

Downtown, and 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 feel 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 network 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, 

opening space 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 
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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 Section 2.5 

CLASS II BICYCLE LANE ----, 

EXPOSITION STREET 

DIRECTIONAL MARKINGS __ __, 
AT INTERSECTION 

LANE SHIFT -----' 

/, northound buFered bicycle lane would provide commuters an alternative to traveling through China Basin Park to connect to a planned two-way cycle track across Lefty O'Doul Bridge. 
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LANE SHIFT 

BRIDGEVIEW STREET 

'---- 3-WAY INTERSECTION 
- Full stop control 

BAY TRAIL/BLUE 
GREENWAY 

SHARED ZONE~~~-----~----

DIRECTIONAL MARKINGS AT ----­
INTERSECTIONS 

CLASS I CYCLE TRACK WITH 
BUFFER AND VERTICAL BARRIER 

- Cycle Track treatment continues across inters~,ction 
- Lane shift after stop sign 

TERRY A FRANCOIS BOULEVARD 

ldt 
Cycli,,ts on a planned two-way cycle track along Terry A Francois Boulevard to the south will have two high quality options at the southeastern comer· of Mission Rock. Some may choose to continue on 
Terry .A.. Francois Boulevard, bL;t those seeking a faster route will be able to connect seamlessly to a two-way cycle track on Bridgeview Street via Mission Rock 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 
Exposition 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 in public areas and 

conveniently located secure spaces inside the site's 
residential and office buildings. The project team 

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 lvlission Rock site offers close, comfortable 

connections to several fast, high frequency, and high 

capacity transit options. By the time lvlission Rock 

opens for occupancy, the T-Third lvluni light rail line 

will have begun providing quick access to lvlarket 

Street via 4th Street and the Central Subway (lvlission 

Rock Station is located adjacent to the site, at the 

intersection of 3rd and lvlission Rock streets). Caltrain's 

San Francisco terminal is a 10-minute walk from the site 

at 4th and King streets, and BART will be a 20-minute 

walk or quick T-Third ride away. Bay Area Bike Share will 

also provide a fast and convenient way to get to transit 

nodes like lvlarket Street's subway stations and the 

Transbay Terminal. 

The project team will implement a multi-pronged 

signage and wayfinding strategy to ensure that 

residents, employees, and visitors understand just how 

convenient it is to access these high quality mobility 

options. Outdoor static wayfinding will show basic 

directions and distances to nearby transit stops, and 

interactive information kiosks in key places on the site 

will provide access to more specific directions and 

real-time transit service information. For residents 

and employees, a lvlission Rock website and screens 

in building lobbies will both show real-time transit 

information. 

Elements of the site's transportation demand 

management program will also encourage transit use. 

See Chapter 4 and the lvlission Rock TDl'-1 Strategy for 

more information on transit-supportive programs and 

incentives. 

Wayfinding s·1gnage in Amsterdam 

Interactive information kiosk Directional wayfinding to transit :ru1;.r,J1FISW:lT,tm,, 
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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 project site. Bridgeview 

Way, which today runs between South Street and the 
southern border of the project site at Mission Rock 
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 

32 MISSION ROCK l'HANSPORTATION PLAN 

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 conditions 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, these spaces would 
open up to use by private cars picking up and dropping 
off passengers and for-hire passenger vehicles like taxis 

and TN Cs. 

The shared streets - Shared Public Way and Terry A. 

Francois Boulevard - are expected to see very low traffic 
volumes, consisting mainly of loading for passengers 
with mobility limitations. "Traffic calming" treatments 
like changes in paving materials 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 and Channel Street will each be 

closed to vehicle traffic. If the project ultimately includes 

a parking facility under 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 Basin 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 Transportation Agency 
and the Department of Public Works. 

In keeping with the way major entries and exits from 
AT&T Park's main parking lot are managed before 

and after 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 after major events. 

3.3.2 PARKING 
Strategic parking management is a cornerstone of 
the Hission Rock transportation 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 the needs of both users 
of Hission Rock and users of AT&T Park, replacing the 
surface parking lot that currently covers the entire site. 
The site's entitlement documents 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 Hission 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 event times to clear the garage at the site's 

southwest corner. When there is not an AT&T Park event 
on the calendar, available 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 of event times, most parking at Mission Rock 

will be a resource shared flexibly by all of the users 

of the site. This arrangement is an alternative to the 

traditional suburban model of requiring that a certain 

number of spaces be reserved for each individual 

use (i.e. office, residential, retail, or restaurant), with 

enough to accommodate each use's estimated peak 
demand. Sharing allows a more limited number of 

spaces to go further by taking advantage of the fact 
that different uses have different peak periods. For 

example, peak demand for parking related to office 
uses tends to take place in the late morning or early 

afternoon, while peak demand for residential uses is 

typically overnight. One set of parking spaces can 

serve both needs. The figures at the right illustrate 

how this approach to parking management typically 

results in the need for fewer spaces. 

While most spaces will be designed for a typical self­
park arrangement, with parking stall widths of eight 
to nine feet and vehicle circulation lanes, a portion 

of the spaces for long-term users could be in more 

space-efficient vehicle stackers. 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 demand, parking might have 

a higher price, encouraging the use of other modes. 

Prices would not 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-set amount during 

peak periods, based on typical demand patterns, or for 

scheduled 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 

-0 
C 

!1 
DHdicated Parking Approach 

Overnight Horning Aft.ern<>on EveninEJ 

Time of Day 

1111 Retail ill Office !ill Restaurant Ill Warehr>use 1111 Residential 

Shared Parking Approach 

-0 

jj 
Overnight Morning Afternoon Evening 

Time of Day 

These figures 1/iu.strate how the concept of shored par.king often results 
in reducecl parking supplies overall. Because different use\,; .see pf;ok 
demand ol' different" tirnes, the toted parking needed ot cmy given. time 
in a shor(Jd arrangement can bE-~ o.s much as one third less than what 
would be needed if each use hod to o.ccommod,:.1(e: peok dt::rncmd 
sepC.irnteiy. Pricing and TDt'1 cari rHduce cforno.nd further. 

03 GH!ING AROUND AT MISSION ROCK I 35 



on market prices in the surrounding neighborhood. 

Disseminating pricing and availability information 

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 ways, 

including the Mission Rock website and dynamic signs at 

entrances to the site. 

The price of parking at Mission Rock will be unbundled 
from residential and commercial leases, which means 

parking will not be included in rental agreements by 
default - residents 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 emergency vehicles 
like large fire trucks. 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 

specifications that allow for the safe circulation of 
emergency and other larger vehicles. 

Dynamic parking information board'""'-'""'""''"'' 
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3.4 CONCLUSIONS 

Mission Rock's design reflects the future of 

transportation in San Francisco. More and more, people 

count on having convenient access to several ways of 

getting around, and Mission Rock provides comfortable 
facilities for all kinds of lifestyles. Mission Rock is 
designed to be safe and comfortable to pedestrians and 
cyclists, to create easy paths of access to the wealth of 
nearby public transit options, and to ensure that those 
who rely on motorized transportation can be dropped 
off or picked up in convenient locations around the site. 

Of course, circulation infrastructure is only part of the 
program. The next chapter details the strategies and 

up-front investments that will help further provide 
incentives for the use of sustainable, space-efficient 
modes of transportation. 
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4.1 PLANNED STRATEGIES 

Cities and campuses alike have implemented TDM 

programs to reduce single-occupancy vehicle (SOV) 

travel and find the optimal balance of transportation 

modes to accommodate growth. New residents and 

office tenants increasingly demand convenient access 

to quality multimodal infrastructure, and in urban areas 

like San Francisco, they assume that parking will be 

treated as a limited commodity that will be priced based 

The tables on this and the opposite page give an 

overview of the individual programs that comprise the 

site's overall TDM Plan. The text that follows provides 

some information on these programs; complete 

operational details are included in a separate TDM Plan 

document. A few of these recommendations have also 

been directly integrated into the design of Mission 

Rock, as codified in the Design Controls and other 

on occupancy levels and market rates. The Mission Rock design documents. 

TDtv1 Plan is in line with these expectations and exceeds 

them in important ways to maximize user satisfaction 

and foster travel choices that are sustainable in all 

senses of the word. 

As summarized in this chapter, the Mission 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 environments. 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 report) by 20%. 
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Note that TDM programs work together to reduce 

demand, providing users with a complete package of 

incentives and infrastructure that can allow them the 

flexibility to use the mode that makes the most sense 

for them on a given day. This is in-line with the overall 

approach to transportation at Mission Rock - providing 

a variety of high quality mobility choices. 

The collection of programs has been thoughtfully 

crafted into the cohesive strategy outlined in this 

chapter and further detailed in the TDM Plan 

document. While some TDM strategies like parking 

pricing have a more direct effect on travel behavior, 

others like facilitating delivery services play a more 

supportive role. Individual strategies would be unlikely 

to have the same impact in the absence of other 

strategies. 
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4.1.1 TRANSIT STRATEGIES 

4.1.1.1 Real-time Transit Information 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 spaces inside residential and office 

buildings around the site or childcare facility entrances. 

Haking such information readily available can increase 

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 more than 20 of the region's 

transit agencies, including BART, Huni, and the ferries. 

Providing Clipper Cards upon move-in can increase 

residents' 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 

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 
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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 Go Bike management company, Motivate, and the 

project team will work with the company to identify 

appropriate dock locations on the Hission Rock site. 

4.1.2.2 Bike Share t-1emberships 

Single-year Ford Go Bike memberships will be offered to 

all residents 18 years or older upon move-in. Members 

of Ford Go Bike 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 Mission Rock, potentially paired with 

gear giveaways. Bicycle-oriented programs and events 

encourage bicycling by raising public acceptance and 

Real-time transit information in Seattle ,rucr, "8H ,:uH,!?i!lsCt 
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support for non-motorized transportation and building 

connections 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 Bicycle 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 basic tools, 

and bicycle pumps somewhere else within the site at an 

easily accessible location. 

4.1.2. 5 Bicycle Parking 

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 bicycle 

parking, including bicycle lockers, bicycle cages, and 

bicycle rooms. Class II bicycle parking refers to more 

short-term bicycle parking, including on-street bicycle 

racks. The site's location in a flat 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 to 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. 

The site will employ approaches that reflect 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 access 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 

secure when it is situated in well-lit, highly visible areas. 

4.1.2.6 Showers and Lockers 

The site will meet the San Francisco Code requirement 

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; 

Bicycle I-ix-it station i!,:w: ti'£! Jc:;:, 
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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 at 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 challenge of finding safe and convenient 

bicycle 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. 

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 

scooters 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 garage would 

accommodate 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 

another electric scooter share vendor to provide 

free memberships in exchange to reserving space for 

electric scooter parking on-site. 

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 exceed the amount required 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 spots within the parking garage, 

which will be publicly accessible. Clear exterior signage 

will increase these spaces' visibility and emphasize 

the convenience of car share. Depending on the car 

share vendor provided, additional partnerships with 

ChargePoint may be required to provide infrastructure 

SF Bicycle Coalition bicycle valet AT&T F'ark i,U;:u;,s,\tf.B· 

for electric vehicle charging. 

4.1.3,4 Car Share Memberships 

Car share memberships will be offered to all 

households for their first year of residency. Dependin~ 

on specifics of agreements with car share vendors, 

membership fees could be reduced or waived and sorhe 

rental credit could be provided. These memberships : 

could help establish new behavioral patterns upon 

moving in. 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. 



4.1.4 PARKING STRATEGIES 

Priced and actively managed parking is a cornerstone 

of the tvlission Rock transportation program. The 

following measures will ensure that driving is not the 

default choice for access to the site. 

4.1.4.1 Parking Pricing 

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-set 

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 refining the price of parking periodically, it would 

be possible to keep parking occupancy rates relatively 

close to the optimal level, typically around 90% 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. Demand-responsive pricing has been 

successfully piloted in San Francisco, Berkeley, Los 

Angeles, 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 installed 

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 

readily available to potential drivers, partiCL1larly at 

parking garage entrances, decreases the likelihood of 

drivers' circling for parking or potentially increases the 

possibility of choosing other modes. 

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 parking 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 

San 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 spaces 
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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 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 that 

hou~eholds 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 users, the 

users of parking - not their employers - must be the 

ones 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 

staff 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 staff would provide 

centralized transportation support to the in-building 

concierges. The combination 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 

centralized 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, ways of making ordering in In-building concierge!IJCftVt:,;rn,,wu:;rn 

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 website. Each building would 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 the 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 aboL1t sL1stainability. 

CSA boxfUCHHSdHUSti]UH? 



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 other 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 Zones for Loading and 

Building Servicing 

Passenger loading and building servicing zones are 

integrated into Mission Rock's overall street design. 

These zones 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 services are provided on-site at Mission 

Rock WOLild 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 Collaborative 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 with 

video conference 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. The developers and 

managers of individual buildings will ultimately be 

responsible for developing and maintaining these 

business services rooms and ensuring that they are 

equipped with appropriate equipment. 

4.1.5.8 Affordable Housing 

Forty percent of on-site units will be restricted to 

inclusionary affordable housing, to be provided in 

a balanced manner throughout the phasing of the 

development. Affordable units are generally associated 

with lower rates of auto trip-making, as 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. 

4.1.6 ALL-REALM STRATEGIES 

4.1.6.1 Signage and Wayfinding across Hodes 

ADA compliant signage and wayfinding will be 

installed at key points throughout the development. 

Signs can help indicate points of connection between 

different 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 within shared 

public spaces. 

Transit-focused wayl'inding 
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4.1.6.2 Mobile-Friendly Mission Rock Transportation 

Website 

An ADA compliant 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 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 website will 

likely include but not be limited to real-time transit 

information and a transportation tab with all nearby 

options (e.g. Jvluni, car share, scooter share, ride­

sourcing apps) showing locations and availability. 
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4.1.6.3 On-Site Transportation Staff 

A site-wide, dedicated transportation staff will be hired 

and tasked with providing individualized advice and 

information on transportation options to residents 

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 staff, 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 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. 

Staff responsibilities may include active campaigns 

encouraging sustainable trip-making. 

4.1.6.4 Improved 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 TDM 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 TDM strategies to succeed. 

High-quality ciesign for pedestrians (1\JELSON\t~YGA/1.F:D) 

01, TRANSPORTATION DEMAND MANASEMENT I 49 



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 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 

wayfinding, to emphasize that residents, employees, 

and visitors can travel seamlessly through the area. 

The TDM strategies cited in the chapter include 

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. 

4.2.1 SITE-WIDE TRANSPORTATION STAFF 

Led by a coordinator, Mission Rock transportation staff 

would be responsible for maintaining information about 

TDJvl programs and acting as a point of contact to assist 

residents, employees, and visitors with transportation­

related questions, concerns, or general assistance. The 

transportation coordinator would have the authority to 

implement TDJvl strategies, oversee the management 

and marketing of all measures, manage the TDM 

program budget, and monitor success of the TDtv1 

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 Rideshare program 

~ Clipper Card and vehicle (including car, bicycle, and 
scooter) share membership subsidies and parking 

policies 

~ Information on accessing other TDtv1 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 locations, 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 in prominent locations for all residents and employees. 

residential tenants and all prospective employees who To make sure information stays useful to residents 

receive an offer to work within the development as part and employees over time, transportation staff will 

of welcome packets or employee orientation, or posted 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/01· 
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 

"'-.L,,,,,c,'11''"'''¥ 'V --

MVgo is a service of the Mountain View 
Transportation Management Association, 

a nonprofit organization fpcused on 
lmprqving.,multirnodal transp,ortation 

access and connectivity in and aroLtndthe 

City of Mountain Vtew. The MVgo shuttle 
service is fare-free an.d o;pen to the public. 
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Real--Time Tracking 

The mobile-friendly version of the Mountain View H-1/-1s website, The TMA offers real-time transit inforrnation and links to a va1·iety 
of other resources. 
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Functionality which allows for tracking travel behavior visible, and in clear lines of sight. For instance, when 

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 TDN information for each of the 

audience groups. Each of the portals could also provide 

specific information on costs and multimodal options 

available for traveling to and from Nission 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 versions of landing pages for this type 

of website. 

4.2.3 S16NAGE AND WAYFINDING 

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 Nission 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 il'I people's journeys, in areas that are highly 
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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 travel and 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 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 

Nission Rock site, see section 2.10 of the 

Design Controls. 

4.2.3.1 Transportation Information Kiosks 

Transportation 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 IVlission 

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 

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. 

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, 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. 



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. 

4.1.1.1 Real-Tirne Transit Information 

4.1.1.2 Clipper Cards 

4.1.2.2 Bikf, Shar<> Memberships 

4.1.2.1 On-Site Bike Share 

4.1.2.7 Bicycle Valet 

4.1.2.3 Bicycle Community 

t
. Programming 

-- ·-·-··-·-·· .. 

4.1.2.4 Bicyd<> Resource Centers 
_ .................... -... -·····---- ............... ---·-····-·-·------

' 4.1.2.5 Bicycle Parking 

4.1.2.6 Showers and Lockers 

4.1.3.1 On-Site Shared Scooters 

4.1.3.2 Scooter Share Memberships 

4.1.3.4 On-Site Car Share 

4.1.3.4 Car Share Memberships 

4.1.4.1 Parking Pricing 

Target audience for each TDM program 

4.1.4.3 Unbundled Parking 

n-Building Concierge Services 

:oordinated Delivery Services 

tnerships 

4.1.5.4 Cold and Dry Delivery 
Storage Space 

4.1.5.5 Conveni(~nt Zomls for Loading 

4.1.5.6 Childcare Services 

4.1.5.7 Collaborative Work Spac 

4.1.5.8 Affordable Housing 

4.1.6.4 Improved Walking Conditions 
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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 advisory 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 tvlission Rock 

transportation staff might also be empowered to 

take additional actions like closing on-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 event at 

AT&T Park (35,000+ attendees), a secondary event at 

AT&T Park (15,000 to 35,000 attendees), and on-site 

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 Event tvlanagement 
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Plan will be developed in concert with City agencies 

before construction of the Hrst phase of the project, 

and it will be updated ahead of each subsequent phase 

of the site's build-out. The Event tvlanagement 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 TDtv1 Plan's 

efforts to reduce reliance on single-occupancy vehicles 

for travel to and from the site will be particularly crucial 

during these times. However, some vehicle movement 

will be accommodated. An up-to 3,000-space parking 

garage at the southwest corner of the site will serve as 

AT&T Park's main parking facility, replacing the surface 

lot on which Mission Rock will be built. During AT&T 

Park and Mission Rock events, curb space around the 

. site will also provide important capacity for passenger 

loading. 

Parling control officers WC:Os): H.::c::;a,,,, ,,Ht 





5.1 PRIMARY EVENTS 

AT&T Park, 35,000 to 40,000+ Attendees 

A primary event at AT&T Park will be the most common 

scenario, occurring between 80 and 100 times per year, 

depending on 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 ensure 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 than 

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 Curb 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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Giants games at AT&T Park regularly sell out, bringing a festive atmosphere to the nei~Jhborhood 



to vehicle traffic around major event times. Right turns 

from Mission Rock Street to 3rd Street could also be 

prohibited before events, to reduce volumes on Mission 

Rock Street 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 be closed 

before and after events, as it is today, to facilitate the 

movement of large volumes of pedestrians near the 

ballpark. 

Traffic 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 S0L1th side of Mission Rock 

Street, keep clear zones will be maintained and could 

be reinforced by one or more PCOs. Traffic flows 

011 Mission Rock Street could also be managed to 

maintain an open lane for potential 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. Francois 

Boulevard. Specific PCO locations will be determined, 

by the SFMTA with the goal of supporting pedestrian 

safety, limiting impacts on transit, and keeping 

intersections clear 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. 

To manage vehicle movement at points of potential 

conflict between modes, this plan recommends the use 

of PCOs in key places along 3rd Street and through the 

site, 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 pedestrian 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 and from 

bicycle parking facilities immediately around AT&T 

Park. Some cyclists may also use Bridgeview Street, 

but they 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'Doul Bridge. Some event attendees 

will also likely lock their bicycles on the Mission Rock 

site, to visit on-site restaurants before or after games 

or to avoid crowds closer to the venue. An additional 

ballpark bicycle valet facility could also be located on 

the Mission Rock site, if usage of the main valet facility 

warrants it. 
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5.2 SECONDARY EVENTS 

AT&T Park, 15,000 to 35,000 Attendees 

Circulation patterns at Mission Rock 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 flows 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 second~ry events. Event attendees 

would be able to park·in available spaces as long as 

spaces are available. However, 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. 

Concert at /.\T&T Park:c11,: 

Sl:ern Grove concert series'""""'"'.·"'"'""'"·"' 

5.3 ON-SITE EVENTS 

Mission Rock, 500 to 4,000 Attendees 

Mission Rock will have two spaces equipped to host 

large events. The Great Lawn in China Basin Park will 

have room to host concerts, movie nights, and other 

large gatherings. Mission Rock Square will likely host a 

broader range of events, from staged performances to 

farmers markets or craft fares, with thousands of people 

flowing thcough 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 regular users. 

5.3.1 CHINA BASIN PARK EVENT 

5.3.1.1 Vehicle Circulation and Passenger Loading 

For the biggest China Basin Par·k 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 could be converted to a one-way 

street northbound, and Exposition Street could be one­

way westboLmd 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 

Pedestrian traffic is likely 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 Huni 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 

Huni station at the southwestern corner of the site. 

PCOs may 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 

drop-off of attendees with mobility limitations. 

5.3.2 MISSION ROCK SOUARE EVENT 

5.3.2.1 Vehicle Circulation and Passenger Loading 

For the biggest Mission Rock Square events, Shared 

Public Way could be closed to vehicle traffic (with 

64 MISSION ROCK rRANSPOflTA'f'ION PI..AN 

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-off, and they could be closed to through 

traffic. 

5.3.2.2 Pedestrian Circulation 

Major pedestrian flows 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 on 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 closed to bicycle traffic 

temporarily, to make 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 resource for regular users of the site. 

5.3.3 EVENTS IN POTENTIAL VENUES AT PIER 48 AND BLOCK E 

As the figures on page 63 show, circulation patterns 

related to events at potential Pier 48 and Block E event 

venues would be similar to those for events at China i 

Basin Park and Mission Rock Square respectively. Th'e 

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 as 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 th~t 

street by on-site personnel or temporary signs. 

5.3.3.2 Pedestrian Circulation 

Pedestrian flows are expected to be broadly similar fo 

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 tne 

south could be encouraged to use Bridgeview Street, to 

clear space for pedestrian circulation between Pier 18 
and Block K. For Block E events, bicycle valet servicf-S 

could be sited in Mission Rock Square, 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 some extra planning to make trips to and from 

the area as smooth as possible. The Giants and the 

transportation staff 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. 

AT&T Park and Mission Rock 
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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 
Mission 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 TDM 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, and others. illtimately, implementing a robust TDM 
program will reinforce the forward-thinking vision 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 
neighborhood. Encompassing approximately 27 acres, Mission Rock is slated to include 11 parcels 
of residential, office, and retail development as well as a refurbished and reactivated Pier 48, an 
expanded China Basin Park, and a variety of smaller open space areas. Including Pier 48, Mission 
Rock will include approximately 1,000 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 
approximately 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 2,400 and 3,000 parking 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 Greenway. 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 of service for most of the day and late into the 
evening. 

Although narrow sidewalks, missing crosswalks, long 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 running along Terry Francois Boulevard 
and the northern edge of China Basin Park 

• Designated bicycle lanes or bicycle-friendly low-traffic blocks on all internal roadways 

• Bicycle treatments at internal intersections 

Mission Rock will also provide important neighborhood amenities - groceries, childcare, personal 
services - establishing destinations that are easily accessible by all modes of transportation. The 
existing and future transportation infrastructure in the area (see Figure 1) will further promote 
the use of all modes of active transportation. 

Figure 1 Mission Rock Context Map 
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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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Figure 2 

Scenario 

High 
Commercial, 
Low 
Residential 

Low 
Commercial, 
High 
Residential 
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Estimated Vehicle Trip Generation and Trip Reduction Goal1 

I 

Number of 

I Aggregate Daily I Trips to be 

Proposed Development One.Way Reduced 

Components (approximate) Vehicle Trips (a) (b =a* 20%} 

• 1,048 dwelling units 
• 1.4 million square feet (sij office 
• 130,000 sf retail 
• 86,000 sf sit-down restaurant 
• 37,000 sf quick service restaurant 7,615 1,523 
• 5 acres park 
• 190,000 sf brewery 
• 11,000 sf brewery retail 
• 11,000 sf brewery restaurant 

• 1,579 dwelling units 
• 980,000 square feet (sij office 
• 130,000 sf retail 
• 84,000 sf sit-down restaurant 
• 36,000 sf quick service restaurant 7,242 1,448 
• 5 acres park 
• 190,000 sf brewery 
• 11,000 sf brewery retail 
• 11,000 sf brewery restaurant 

WHY TRANSPORTATION DEMAND MANAGEMENT 

I 

Target 
Threshold 
(c = a- b) 

6,092 

5,794 

This TDM Plan reaffirms Mission Rock's commitment 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, 
breaking 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 transportation 
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 optimal balance of transportation modes to accommodate growth. 

l Seawall Lot 337 and Pier 48 Mixed-Use Project 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 area, which predominantly 
houses large biotechnology firms 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 development 
over the past 10 years, automobile traffic has decreased on major streets, with vehicle counts 
decreasing as much as 14 percent. 2 In this way, citywide TOM measures in Cambridge have not 
deterred the development market while still having a positive impact on quality oflife 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 tenants increasingly demand 
convenient access to quality multimodal infrastructure, and in urban areas 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 primary communication mechanisms, the 
TDM measures, and the various user groups of Mission Rock. 

• Chapter 4 presents Mission Rock's approach to monitoring the TDM Plan's 
implementation to ensure that it achieves the 20% vehicle-trip reduction target. 

This TOM 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. 
https://www.bostonglobe.com/metro/2012/07 /24/kendall-square-car-traffic-falls-even-workforce­
soars/C4Fio7iKZnwEMAw7y4cJgN/story.html 
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2 PLANNED MEASURES 
The Mission Rock TDM Plan consists of a package of measures that will work together to effect 
behavioral change in a way that is both cost effective and highly marketable. Measures include 
incentives, programs, and infrastructure improvements, and they include many that have been 
successfully implemented in other mixed-use and urban environments; those case studies are 
cited as possible below 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 are 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 
( •:•) and operational ( •!•) 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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Summary of Planned TDM Measures by Mode 

• = High Impact O = Medium Impact O = Low Impact Infrastructural = •!• Operational = •!• 

Transit I •:• *!~ I Real-time transit I Vertical 
I I I I • information and marketing Developer X X X 

screens 

Transit I •:• I One-time transit subsidies I Vertical I X I I I • Developer 

Bicycle •!• Bike share memberships Vertical 
I X I I I • Developer 

Bicycle I I Space for on-site bike Horizontal I X I X I X I • share Developer 

Bicycle I •:• Bicycle valet Horizontal I I I X I • Developer 

Bicycle l •!• Bike community Vertical and 

I I I I • programming with Horizontal X X 
periodic giveaways Developers 

Bicycle I ~}~ I Bicycle resource center, Horizontal 
including vending Developer I X I X I I 0 machine with parts and 
tools and fix-it station 

Bicycle I ~:~ I Secure bike parking in Vertical and 
I I I I 0 buildings and along desire Horizontal X X X 

lines Developers 

Bicycle I Showers and clothes Vertical I I X I I 0 lockers for employees Developer 
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Personal j 
Motorized 
Transport 

Personal •!• 
Motorized 
Transport 

Personal *!* 
Motorized 
Transport 

Personal •!• 
Motorized 
Transport 

Parking •!• 

Parking •:• 

Parking I .:. 

Parking I ~:* 

Buildings I •!• 

Buildings •!• 

MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

j On-site shared scooters I Horizontal 
Developer I X I X I X I • 

Electric scooter share Vertical and 

I I I I memberships Horizontal X 0 
Developers 

On-site car share parking Horizontal 
spaces Developer I X I X I X I • 
Car share memberships Vertical 

Developer I X I I I 0 

Market-based off-street Garage I X I X I X I 0 parking pricing Developer 

Unbundled parking Vertical and 

I I I I Horizontal X X 0 
Developers 

I Reduced parking supply I Horizontal I X I X I X I 0 Developer 

I Real-time information on Vertical and 
I I I I parking pricing and Garage X X X • availability Developers 

I In-building concierge Vertical I X I X I I services Developer 

Delivery coordination for Horizontal I X I X I I • online personal services Developer 
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I • I 0 I 18 

I I • I 18 

I 0 I 0 I 19 

I I • I 19 

I • I I 20 

I • I I 20 

I - I 0 I 22 

I I 0 I 22 



Buildings I •:• 

Buildings I ·> 

Buildings I •:,, 

Buildings f,:<lt-

Buildings I •!• •S• 

Buildings 

Buildings I •!• 

Buildings 

All Areas •!• 

All Areas I •!• 
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I Partnerships with CSAs I Horizontal 
I X I X I I • Developer 

Cold, dry storage space Vertical 
I I I I for grocery and package Developer X 

delivery 

[ Family supportive Vertical I X I I I amenities Developer 

Convenient loading zones Horizontal 
I X I X I X I Developer 

Childcare services and Vertical I X I X I I • facilities Developer 

Collaborative work space Vertical 
I X I I I • with business services Developer 

Convenient elevator Vertical 
I I I I design for bicycles, Developer X X X 

strollers, wheelchairs, etc. 

On-site affordable Vertical 
I X I I I • housing Developer 

Site-wide transportation Vertical I X I X I X I 0 staff Developer 

I Mobile-friendly Mission Horizontal 

I I I I • Rock transportation Developer X X X 
website 
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All Areas I •:• 

All Areas I •!• 
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I Intuitive signage and I Horizontal 
I I I I wayfinding for trip Developer X X X 

planning across all modes 

I Improved walking I Horizontal 
I I I I conditions to, from, and Developer X X X 

within Mission Rock 
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· Some TOM measures like parking pricing have a more direct effect on travel behavior, while 
others like facilitating delivery services 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 overstated; regular monitoring enables management to 
effectively address and adjust these measures over time in response to changing residential and 
employee needs. 

TRANSIT MEASURES 

Real-time Transit Information and Marketing Screens 

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 space or the childcare facilities. 
Making such information readily available increases residents' awareness oflocal transit 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 TransitScreen 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 locations 
throughout the San Francisco Bay Area. Another residential development, NEMA, provides real­
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-time transit 
subsidy in the form of Clipper cards upon move-in can increase residents' awareness of nearby 
transit options 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 more 
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. 

Implementation 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 with 
a set value pre-loaded would be a new measure. 
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BICYCLE MEASURES 
Figure 5 Ford GoBike Bike Share Dock 

•:• Bike Share Memberships 
Members of Ford Go Bike 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 Trans bay Transit Center and Market Street, for BART connections and a 
variety of other transit options and recreational activities. 

Mission Rock 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 services 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. 

Space for On-Site Bike Share 

This measure would involve partnering with Ford GoBike to locate one or more bike share docks 
in Mission Rock. 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 
GoBike is already planning to establish bike docks near the development and consider sponsoring 
at least one dock within the site itself. Currently, there is one bike station planned at Terry 
Francois Boulevard and 3rd Street. Prominently located bike share docks can increase awareness 
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 bicycle dock would 
allow control over the specific siting and design of the dock, including incorporation of developer­
specific branding on the bikes, docks, and other materials. 

Mission Rock will establish a high visibility space for a Ford Go Bike ( or similar 
provider) dock, with the possibility of additional docks depending on the bike share 
provider's intended Mission 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 
by code. 

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 Coalition 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 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. 

Through the site transportation staff, Mission Rock will host regular bike parties or 
happy hours for the bicycling community, potentially paired 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. Some Bay Area employers, such as Linkedin and Google, sponsor special events around 
Bike to Work Day paired with regular giveaways and bike valet. 

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 benches, 
air pumps, tubes, and other 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, Millenium Park, Chicago 

Source: Flickr, Brian Kusler 

Bike Parking 

Following San Francisco Zoning Code Section 155, Table 155.2, the Mission Rock project is 
required to provide at least 710 secure bike parking spaces (Class I), in addition 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 Class 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 feet of 
retail, and one Class I space per 5,000 square feet of open space, 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 encouraged through easy access to ample, convenient 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 convenient 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 space per dwelling unit, an additional 511 ( under the High 
Residential Scenario) or 667 ( under the High Commercial Scenario) Class I spaces 
for commercial 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. 

Showers and Lockers for Employees 

Following San Francisco Zoning Code Section 155-4, specific land uses 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 exceeding 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 MOTORIZED VEHICLE MEASURES 

On-site Shared Scooters 

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 has 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 Rock 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. 

Figure 7 Scoot Networks 

Source: Fiickr, Marcin Wichary 

•!• Electric Scooter Share Memberships 

Like 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 Rock 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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On-site Car Share Parking Spaces 

According to San Francisco Zoning Code3, 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 share. 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, additional 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 
Rock 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 (Mountain 
View) has 203 units with a 1.37 parking ratio and provides two car share vehicles on site, with two 
additional Zipcar locations within l/4 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 Memberships 

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 Rock 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 some rental credit may be 
provided. 

Implementation Examples 

Several Bay Area residential projects cover the full price of car share memberships for residents 
(New Californian - Berkeley; Madera Apartments - Mountain View; Fruitvale Transit Village -
Oakland; Fox Plaza - San Francisco; The Uptown - Oakland). Many of these developments have 
parking ratios of less than one per unit, and all of them have seen parking utilization rates of well 
below capacity. 

3 San Francisco Planning Code Section 166, Table 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 of 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 oflower 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 scheduled events. Prices might be adjusted overall a few times a year 
based on recent occupancy data. By refining the price of parking periodically, it is possible to keep 
parking occupancy rates relatively close to the optimal level, typically around 90% 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. 4 

At the time when the site is fully built out, 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. The 
SFpark program in San 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 at each garage during five different time bands throughout the day. When occupancy 
exceeds 80%, 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 40%. 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 implementation, San Francisco has seen higher 
garage occupancy at lower prices overall, resulting in a marginal increase in revenue. 

•!• Unbundled Parking 

"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; the City of San Francisco 
requires residential developments to unbundle parking. Thirty percent of San Francisco 
households do not own a vehicles and unbundled parking makes housing more affordable those 
who do not need a parking space. This approach provides a cost 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-

4 See: Levy, Nadav, Karel Martens, and ltzhak Benenson. Exploring Cruising Using Agent-Based and Analytical Models 
of Parking. Transportmetrica, DOI: l 0.1080/18128602.2012.664575, 2012. AND Millard-Ball, Adam, Rachel 
Weinberger, and Robert Hampshire. Is the curb 80% full or 20% empty? Assessing the impacts of San Francisco's 
parking pricing experiment. Transportation Research Part A: Policy and Practice, No 63, 2014, pp. 76-92. 
5 U.S. Census, American 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 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 tum allows developers to provide 
less parking, which increases the developable area for more lucrative 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. 

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 tum reduces the number of trips the 
development may generate. Given the large number of households with no vehicle and 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 parking ratios that are lower than the 
neighborhood average; if anticipated needs related to AT&T Park require 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 than 
reducing prices to fill the facility. 

Real-time Parking Pricing and Availability Information 

This programmatic measure consists of providing real-time parking pricing and availability 
information to Mission Rock 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 effective, 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. 
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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 8 Dynamic Parking Signage, SoMa 

Implementation Examples 

All City-owned garages that participate in the demand-based parking pricing program, SFpark, 
provide real-time pricing and availability information on the SFpark website; there are several 
dynamic message signs at key intersections in So Ma 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. 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. 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 (see 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 service 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 
parking. 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. Instacart, 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 through the Mission Rock website. Each building 
would manage these services individually as needed. 

Mission Rock will aim to establish site-wide partnerships with internet delivery 
services companies. 

Implementation Examples 

NEMA on Market Street facilitates local organic produce and wine delivery, which is part of its 
overall suite of concierge services. This type of amenity could be coupled with an app-based 
ordering system, such as Instacart 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 vehicle miles traveled by both 
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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 management 
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 Rock will coordinate with local CSAs to provide group deliveries, and 
continue exploring the possibility of hosting regular farmers' markets on the 
premises. 

Implementation Examples 

This would be a new measure; although there are multiple farmers' markets throughout San 
Francisco, they are not specific to a certain development or community, nor were they started 
with a specific development's needs in mind. 

Cold and Dry Delivery Storage Space 

Providing storage space for groceries, laundry, and other 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. 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 pick-up codes that include the locker number and 
access times for the delivery recipient. 

Mission Rock will work with the vertical developers to provide storage space near 
the concierge and elevators to store packages, perishables, laundry, and other 
deliveries. 

Implementation Examples 

Presidio Landmark has a wine cellar with climate controlled lockers; separate storage lockers are 
also provided. 

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 Rock 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 vehicle trips. Curb designations will be consistent with City of San Francisco regulations. 
Under those regulations, taxis, transportation network companies, and private vehicles 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 development. 

Drop-off locations for seniors and people with disabilities will be located near building entrances, 
elevators, and at corners with curb ramps. The location of loading 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 and delivery 
zones and for more information on Americans with Disabilities Act (ADA) accessibility on the site. 

Mission Rock is integrating loading zones into the site's overall street design. 

•!• 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 China Basin Park. 

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. 

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. 

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 oflarge 
rental buildings, though the size and specific 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 are equipped with appropriate equipment. 

Mission Rock 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. 

Figure 9 Co-Working Space 

Source: Wikimedia, Chris Gallegos 

Convenient Elevator Design 

By designing elevators that easily 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 vertical developers to implement this measure and 
meet building code requirements. 

Implementation Examples 

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. 

On-Site Affordable 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. 

ALL-REALM MEASURES 

•!• 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 TDM program, with an annual budget for TDM staffing, 
communications, and programs. The site-wide transportation staff will provide customized travel 
guidance to residents and employees, helping raise 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 TDM 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 TDM measures will leverage the transportation staff for 
marketing and communications. 

Mission Rock will hire and task dedicated transportation staff with providing 
individualized advice and information on transportation options to residents and 
employees. 

Implementation Examples 

This would likely be a new measure, as other developments have not explicitly instituted and 
integrated transportation information with residential or employee services. Several cities have 
used something similar to this measure at a neighborhood level. 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 provides 
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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 can submit work 
orders, track packages, pay rent, alert the valet, and communicate with management regarding 
car charging, car share, bike share, and bike repair. 

Signage and Wayfinding across Modes 

Signage and wayfinding to indicate points of connection 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 development, 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. 

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 all ages, abilities, and 
transportation 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 transportation 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 
connectivity, wide sidewalks, highly visible crossings, and others) into its design. 

Nelson\Nygaard Consulting Associates, Inc. I 27 



MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

3 MARKETING AND 
COMMUNICATIONS 

A strong communication measure is critical to the success of any TDM program, ensuring that 
residents, employees, and visitors receive information about relevant resources and incentives 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 wayfinding, 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 audiences 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 part 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 TOM 
measures, oversee the management and marketing of all measures, and monitor success of the 
TDM program. Whether the coordinator would need support from additional staff and how 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 information, including information for the in-building 
concierges (if relevant) 
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• Commute trip planning information, including links to the regional 511 Rideshare 
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 planner 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 also 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 and 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 WEBSITE 
Mobile-friendly websites are an easy 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 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 
audiences has access to the appropriate and relevant travel information 

• Functionality which allows 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 features to receive notifications for coordinated delivery services, 

Nelson\Nygaard Consulting Associates, Inc. 129 



MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

should Mission Rock choose to develop a centralized delivery facility. Each of the portals could 
also provide specific information on costs and multimodal 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. 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 
Association (TMA) 
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SIGNAGE AND WA YFINDING 

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, bike parking locations, estimates of bike 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 of 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 visible, and in clear lines of sight. For instance, when entering the site, 
cyclists should be able to clearly understand the route options along Terry Francois Boulevard, 
Exposition Street, and Bridgeview Street. This signage 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 locations. 

Figure 10 and Figure 11 are examples ofwayfinding 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 Wayfinding Signage - London, UK 

Source: Andrew Nash, Flickr Creative Commons 
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Figure 12 Bike Route and Parking Signage 

Source: Nelson\Nygaard, 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 Rock 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 Rock Square. The 
kiosks could include transit schedules and 
fare information, walking and cycling routes, 
real-time transit information, and Ford 
GoBike dock locations and bike availability. 

Source: Kansas City example from transit.dot.gov 

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 visitors and others new or unfamiliar with Mission Rock 
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and the surrounding area, 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 lifecycle at Mission Rock. As such, it is critical to think 
strategically about when to share what with each of these key segments. 

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 
detail on the progression of anticipated touch points for transportation-related communication 
for residents, employees, and visitors of Mission Rock. 
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Figure 13 Residential Communications Touch Points 

Website I Promote website Receipt of access to Visit website to plan Ongoing use of Return to trip 
and all web-based special "residents- frequent trips and website for trip planning tools and 
transportation tools only" website pages/ learn about planning tools, information on 
through pages or portals transportation information on website 
portal aimed at options, sign up for events, and program 
prospective tenants any available memberships 

subsidies or 
complimentary 
memberships, as 
applicable 

Wayfinding & I View wayfinding and Gain deeper Use of dynamic Ongoing use of Renewed use of 
Signage signage when familiarity with the wayfinding (kiosks wayfinding and dynamic wayfinding 

touring site site and and transit screens) signage to deepen 
surroundings to deepen understanding of 
through signage and understanding of new transportation 
wayfinding nearby options given new 

transportation destination 
options and develop 
time/schedule 
patterns 

Site-wide I Discussion of Distribution of One-on-one Available for Additional one-on-
Transportation transportation transportation assistance in questions as they one support to plan 
Staff handbook, nearby handbook,one-on- planning commute arise new routes, etc. as 

transportation one assistance in or other trip options needed 
options, amenities planning commute 
or subsidies as or other trip options, 
applicable, or signing up for 
promotion of trip- transportation 
planning assistance programs/ 

memberships 
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Return of trip 
planning tools and 
information on 
website 

Renewed use of 
dynamic wayfinding 
to deepen 
understanding of 
new transportation 
options given new 
destination; use of 
signage pointing 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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Figure 14 Employee Communications Touch Points 

Website I Promote website Receipt of access to Employees receive Ongoing references Ongoing use of trip 
and all web-based special "employer- access to special of website for trip planner on website 
transportation tools only" website pages/ "employees-only" planning tools, and other website 
through pages or portals website pages/portal information on tools 
portal aimed at Plan frequent trips events and program 
prospective tenants and learn about memberships 

transportation 
options, sign up for 
available subsidies 
or complimentary 
memberships, as 
applicable 

Wayfinding & View wayfinding and Presentation Use of wayfinding Ongoing use of Ongoing use of 
Signage signage when regarding available and signage to learn wayfinding and wayfinding and 

touring site wayfinding about nearby signage signage 
transportation 
options 

Site-wide Discussion of Distribution of Distribution of Presentations to Available for 
Transportation transportation transportation transportation share new web or questions as they 
Staff handbook, nearby handbook, one-on- handbook wayfinding arise 

transportation one assistance in One-on-one functionality, 
options, amenities planning commute assistance in employee-focused 
or subsidies as or other trip options, planning commute TDM programs, and 
applicable, or signing up for options is made ongoing support 
promotion of trip- transportation available to new structures 
planning assistance programs/ employees 

memberships 
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Receipt of access to 
special "employees-only" 
website pages/portals 
Ongoing use of trip 
planner on website and 
other website tools 

I Presentation regarding 
available wayfinding 

Distribution of 
transportation handbook 
Additional one-on-one 
support is available to 
plan new routes, etc. 



MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

Figure 15 Visitor Communications Touch Points 

Website 

Wayfinding & 
Signage 

Site-wide 
Transportation 
Staff 

Use of public-facing 
website, including 
embedded trip­
planning tools and 
parking pricing and 
availability 
information 

Coordinate with 
retailers and 
restaurants to post 
latest transportation 
information on their 
websites; maintain 
site website to 
ensure any updates 
to transportation 
information are 
readily available 

Opportunity to 
receive tailored 
point-to-point trip 
suggestions and 
information 
emphasizing parking 
pricing and limited 
parking availability 
at time of ticket 
purchase 

Use mobile-friendly 
website to 
understand 
transportation 
options, parking 
pricing and 
availability 
information, and 
maps of site 

Use of dynamic 
parking pricing and 
availability signage; 
use of wayfinding 
and signage, 
including kiosks, to 
navigate to specific 
destination 

Use of wayfinding 
and signage to 
navigate to 
additional 
destinations 
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Use mobile-friendly 
website to plan 
onward journey from 
site 

Use of wayfinding 
and signage, 
including kiosks, to 
understand options 
for onward journey 
from site and 
navigate to nearby 
transit options, as 
applicable 



4 MONITORING AND COMPLIANCE 
WITH SF TDM ORDINANCE 

A robust monitoring program that allows the site's transportation team to adjust offerings over 
time is key to 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 the later can be replaced or significantly improved. 

This chapter describes the tools the transportation team will use 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 Francisco adopted a citywide TDM Ordinance that created a TDM Program 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 Rock, 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 documented effectiveness. Developers are required 
to implement measures that get them to a point total established based on the number of net new 
parking spaces planned as part of a given project. For example, residential 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 

6 This goal is a 20% reduction compared to the aggregate daily one-way vehicle trips identified in Mission Rock's travel 
demand memo prepared by Adavant Consulting, dated June 30, 2015. 
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implement measures worth a total of nine points, and each additional two spaces 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 garner 21 points for the residential component of the project, 20 points 
for the office component, and 12 points for the retail/restaurant component. 

Figure 16 Comparing Mission Rock TOM Measures to Ordinance Measures, with Estimated Point Values 

Ordinance 
Estimated Point Values by Use 

Program Category 
Res Office Retail 

Real-time transit information and marketing 
INF0-2 

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 resource 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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Program 

I 
Ordinance ~ Category 

Reduced parking supply 

Real-time information on parking pricing and 
availability 

In-building concierge services 
DELIVERY-1 1 1 

Delivery coordination for online personal DELIVERY-1 Covered Covered 
services 

Partnerships with CSAs 

Cold, dry storage space for grocery and 
DELIVERY-1 Covered 

package delivery 

Family supportive amenities 
FAM-1 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 

Site-wide transportation staff INF0-3 4 4 1 

Mobile-friendly Mission Rock transportation 
website 

Intuitive signage and wayfinding for trip INF0-1 1 1 1 
planning across all modes 

Improved walking conditions to, from, and 
ACTIVE-1 1 1 1 within Mission Rock 

21 20 12 

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 more directly affect travel behavior. Others 
may deserve recognition in the City's framework. Regardless, the specifics of Mission Rock's TDM 
monitoring will be worked out through discussions with the City. 
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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 travel 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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EXHIBITZ 

Form of Quarterly Percentage Rent Statement 



Parcel Lease Exhibit Z 

Form of Quarterly Percentage Rent Statement 

Parcel [ 

Date: [ 

Mission Rock Parcel Form Lease Rent Report 
Base Rent 

Base Rent Due Amount Per Sec. 3.3 [or Sec. 3.1 for Garage Leases] i$X.XX 

*Note* Base Rent only if Hybrid Lease [or Parcel D Garage] 

Gross Income 

Less Impositions As set forth in Sec. 3.S{a)(ii) [or Sec. 3.2 for Garage 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 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) 

Note: Calculation of "Participation Rent" under Garage Leases differs from "Percentage Rent" under 

other Parcel Leases, so this statement should be adjusted accordingly. 

13473.003 4829-2580-4655.2 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

XX% 

$X1XX 

$X.XX 

$X.XX 

$x.xx 



EXHIBIT AA 

Form of Annual Percentage Rent Statement 



Base Rent Due 

Parcel Lease Exhibit AA 

Form of Annual Percentage Rent Statement 

Parcel [ 

Date: [ 

Mission Rock Parcel LeaseRent Report 
Base Rent 

• 

Amount Per Sec. 3.3 [or Sec. 3.1 for Garage Leases] 

*Note* Base Rent only if Hybrid Lease [or Parcel D Garage] 

Gross Income 
.. ···. 

Less Impositions As set forth in Sec. 3.S(a)(ii) [or Sec. 3.2 for Garage 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 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] 

Note: Calculation of "Participation Rent" under Garage Leases differs from "Percentage Rent" under 

other Parcel Leases, so this statement should be adjusted accordingly. 

13473.003 4830-5851-5055.2 

$X.XX 

$X.XX 

$X.XX 

$X.XX 

$X.XX 
$X.XX 

XX% 

$X.XX 

$X.XX 

$X.XX 

$X.XX 



EXHIBIT BB 

Cal. Revenue and Taxation Code, Chapter 2, Section 64 



EXHIBIT BB 

Cal. Revenue and Taxation Code, Chapter 2, Section 64 

REVENUE AND TAXATION CODE 

Property Taxation 

PART 0.5. IMPLEMENTATION OF ARTICLE XIII A OF THE CALIFORNIA 
CONSTITUTION 

CHAPTER 2. CHANGE IN OWNERSHIP AND PURCHASE 

SECTION64 

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 ownership interests in 
legal entities, such as corporate stock or partnership or limited liability 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 all of the corporations involved are members of an 
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 Farm 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 of the following 
conditions are met: 

(1) One hundred percent of the voting stock, exclusive of any share owned by directors, of each 
of the corporations, except the parent corporation, is owned by one or more of the other 
corporations. 

(2) The common parent corporation owns, directly, 100 percent of the voting stock, exclusive of 
any shares owned by directors, 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 corporation, 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 
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or other interest shall be a change of ownership of the real property owned by the corporation, 
partnership, limited liability company, or other legal entity in which the controlling interest is 
obtained. 

(2) On or after January 1, 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 of the 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 1, 1975, to a legal entity in a transaction excluded 
from change in ownership by paragraph (2) of subdivision (a) of Section 62, then the persons 
holding ownership interests in that legal entity immediately after the transfer shall be considered 
the "original coowners." Whenever shares or other 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 previously excluded from change in 
ownership under the provisions of paragraph (2) of subdivision (a) of Section 62 shall be 
reappraised. 

The date of reappraisal shall be the date of the transfer of the ownership interest representing 
individually or cumulatively more than 50 percent of the interests in the entity. 

A transfer of shares or other ownership interests that results in a change in control 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 ownership has occurred under 
subdivisions ( c) and ( d), the Franchise Tax Board shall include a question in substantially the 
following form on returns for partnerships, banks, and corporations ( except tax-exempt 
organizations): 

If the corporation (or partnership or limited liability company) owns real property in California, 
has cumulatively more than 50 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 (or partnership or limited 
liability company) since March 1, 1975, or (2) been acquired by another 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 names and addresses of that entity and of the stock or partnership or limited liability 
company ownership interest transferees to the State Board 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 
interest in any partnership or other legal entity" before "through the purchase", 
substituted "partnership interest, or ownership interests in other legal entities" for 
"exclusive of any shares owned by directors" after "corporate stock", added "or 
other interest" before "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 "by 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 deleted "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 "(1) 
or (2) in "after 'eyes' to", substituted "shall" for "will" after "Board", substituted 
"names and addresses of that" for "name and address of such" after "furnish the", 
and added "and of ... transferees" after "entity" in the third paragraph thereof. 
Stats. 1984, Ch. 678, in effect January 1, 1985, deleted the former 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 ); substituted 
a period for"; and" after "corporations" in paragraph (1) of subdivision (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 ); and 
substituted "that" for "which" twice in the first paragraph and in the third 
paragraph of subdivision ( d). Stats. 1998, Ch. 591 (SB 223 7), 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 
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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 Stats. 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 of the 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 subdivision (a) of Section 64 of the 
Revenue and Taxation Code, the transfer of minority interests in a partnership to the majority owner shall 
not constitute a change in ownership 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 64 shall be 
effective for the 1981-82 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 fiscal year, and 
shall apply to any change in ownership occurring on or after March 1, 1975. No escape assessments shall 
be levied and no refund shall be made for any years prior to 1981-82 for 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 1985-86 fiscal year and fiscal years thereafter. The Legislature finds and declares that 
farm credit banks are instrumentalities of the federal government, and that the recent reorganization of 
these farm credit institutions was effected pursuant to federal law and 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 stock 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 of ownership of the realty 
occurred within the meaning of section 64( c) when the shareholders of the former parent corporation 
became proportionate, but minority, shareholders in the surviving corporation, thereby losing control, and 
conversely, the surviving corporation 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 other at the 
time the merger tender offer was accepted. Sav-on Drugs, Inc. v. Orange County, 190 Cal.App.3d 1611. 
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A corporation, which obtained direct control of an 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 subsidiary corporation that was wholly owned by 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 occupy the property or to take 
possession ofit. 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 investors 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 corporation 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 change 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 them 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 County, 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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EXHIBIT CC 

Port's Good Neighbor Policy 

GOOD NEIGHBOR POLICY OR STANDARDS 

The Port Commission has adopted the following "Good Neighbor" standards for 
activities, including Special Events that occur on the waterfront. 

Tenant and Sponsors of events in this area will be required to meet these standards, 
which apply to bars, restaurants which sell alcohol, large fast food restaurants, and 
assembly and entertainment uses (including Special Events), unless the Port 
Commission makes a specific finding that a particular condition is unnecessary or 
infeasible: 

A. Any indoor and/or outdoor activity located within 300 feet of a residential unit 
shall, during the period from 10:00 pm to 6:00 am, insure that sound levels emanating 
from such activities do not exceed the acceptable noise levels established by the San 
Francisco Noise Ordinance. Police Code, Article 29. 

B. The tenant ( or sponsor) shall post interior signs and request that patrons leaving the 
premises after 10:00 pm leave the establishment and the neighborhood in a quiet, 
peaceful and orderly fashion and not litter or block driveways in the neighborhood. 
The tenant shall alert the San Francisco Police Department if exiting patrons are 
causing a disturbance. 

C. All garbage receptacles shall be enclosed and no garbage shall be put on the 
sidewalk for collection, except as permitted by Article 5 .1 of the Public Works Code. 

D. The tenant ( or sponsor) shall keep sidewalks fronting the premises clean of debris 
and litter and shall walk a 100 foot radius from the premises sometime between thirty 
minutes after closing and 8 :00 am the following morning to pick up and dispose of 
any discarded trash left by area patrons. 

E. The tenant ( or sponsor) shall designate a neighborhood liaison contact person 
whose name and phone number shall be made available to the Port and to 
neighborhood associations in the area. 
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SCHEDULE 13.2 

Intentionally Omitted 





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: 

San Francisco Port Commission 
Pier 1 
San Francisco, CA 94111 
ATTN: Michael Martin 

Lot 1, Parcel A 

Ill 1111111111111111111111111111111111111 

City and County of San Francisco 
Carmen Chu, Assessor-Recorder 

Doc# 2020027130 Fees 

10/7/2020 11:21:41 AM 
AM Electronic 

Pages 6 Title 097 

Customer 2001 

Taxes 
Other 

SB2 Fees 
Paid 

FOR RECORDER'S USE ONLY 

The Undersigned Declare(s): 

S0.00 
$310.750.00 

S0.00 
S0.00 

$310.750.00 

APN: (Old) Lot 006, Block 8719, a portion 
(New) Lot 002, Block 8719B 
£$c. #- l,!b:J 7 oS I 

DOCUMENTARY TRANSFER TAX: $310,750.00; 
[ X ] computed on the consideration or full value of 
property conveyed, OR 

{'ID ",V'L"1 f}J,Aft~ 
[ ] computed on the consideration or full value less 
value and/or encumbrances remaining at time of sale, 
[ ] unincorporated area; 
[ X ] City of San Francisco 

MEMORANDUM OF LEASE 

(PARCEL LEASE) 

octo l:er This Memorandum of Lease ("Memorandum"), dated for reference purposes only as of 
Sept@mbsr ~' 2020, 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") and MISSION ROCK PARCEL A OWNER, L.L.C., 
a Delaware limited liability company ("Tenant"). 

RECITALS 

A. Concurrently herewith, Landlord ancl Tenant have entered into that certain 
oc.+ob~, . Lease No. L-16703 (the "Lease"), dated as of Septsm _o , 2020, 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 June 25, 2020 (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. 
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For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties agree as follows: 

october 
1. Term. Landlord leases (i) the Premises to Tenant for a term commencing on September~' 

2020 (the "Commencement Date"). The Term of the Lease will expire on the date that is 75 
years after the Commencement Date, unless earlier terminated in accordance with the terms 
of the Lease. 

2. Lease Terms. 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 terms and conditions of the Lease will be 
controlling in all respects. Except as otherwise defined in this Memorandum, capitalized 
terms will have the meanings given them in the Lease. 

3. Successors and Assigns. This Memorandum and the 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 counterparts, each of 
which will be deemed an original, but all of which taken together will constitute one and the 
same instrument. 

{The remainder ofthis page intentionally lefi blankl 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum as of 
the day and year first above written. 

TENANT: 

LANDLORD: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By:~~ 
Name: tv'h'ehc..l I<.. ~ ¥?D') 
Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

Port Resolution No. 18-03, adopted on January 30, 2018 
Board of Supervisors Resolution No. 36-18, adopted on February 13, 2018 

[Signature Page to Memorandum of Parcel Lease - Lot I/Parcel A] 



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. 

ST A TE OF CALIFORNIA 

COUNTY OF C,-\ ,-..i )'"' 12--fiN(J.-(. i:, 

[ - ,_ f\1 .-J<Tf'r}"f p.u.$ v\ (._ 11 before me, /u"] L,,li D,e,A 1 ,'1 <::--)S,&;-...11y~ persona y 
(insert name and title of the officer), 

appeared __ ~c=·· _,_A,_,_jZ-,_'-' __ v_-_s_·_Jt-_A_,...._· -r-l_u_"·· _,-....) ________________ _ 

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 true and correct. 
WITNESS my ha and official seal. 

~KY°LE
0

DEVIN E1SENB{RG1 
COMM. #2238120 z 

Notary Public · California ::u 
. San Francisco County ::? 

My ComfJ;, ~xpires M.y 1 O, 2(;32 J 



CERTIFICATE OF ACKNOWLEDGMENT 
OF NOTARY PUBLIC 

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 t'j \ 17} Z.D , before me, Lauren Skellen, Notary Public, personally appeared 
__._Cr~llt"-"'-'-l_f\_..e_,"""-C_._f;:_o_(_tx_-..:::~:;__ ____ , 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. 

Signatur 

, •••••••••••• f 
• LAUREN SKELLEN -a, Notary Public - California : I · · San Francisco County s; 

Commission# 2188411 -
My Comm. Expires Mar 26, 2021 



EXHIBIT A 

Legal Description of Premises 

"LOT 1" 

PARCEL ONE: 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE 
OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

LOT 1, AS SAID LOT IS SHOWN ON FINAL MAP 9443 FILED FOR RECORD ON JUNE 12, 
2020, IN BOOK 1 OF FINAL MAPS, PAGES 28-38 INCLUSIVE, OFFICIAL RECORDS OF THE 
CITY AND COUNTY OF SAN FRANCISCO. 

CONTAINING 41,986 SQ.FT. OR 0.96 ACRES, MORE OR LESS 

EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS 
DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR 
EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, 
AS EXCEPTED AND RESERVED BY THE STATE OF CALIFORNIA IN THAT CERTAIN ACT OF 
THE LEGISLATURE ("THE BURTON ACT") SET FORTH IN CHAPTER 1333 OF THE STATUTES 
OF 1968 AND AMENDMENTS THERETO, AND UPON TERMS AND PROVISIONS SET FORTH 
THEREIN. 

AND FURTHER EXCEPTING THEREFROM: 

UNTO THE STATE OF CALIFORNIA, ITS SUCCESSORS, AND ASSIGNS, FOREVER, ALL 
MINERALS AND MINERAL RIGHTS OF EVERY KIND AND CHARACTER NOW KNOWN TO EXIST OR 
HEREAFTER .DISCOVERED IN THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE 
DESCRIBED REAL PROPERTY INCLUDING, BUT NOT LIMITED TO, OIL AND GAS AND RIGHTS 
THERETO, TOGETHER WITH THE SOLE, EXCLUSIVE, AND PERPETUAL RIGHT TO EXPLORE 
FOR, REMOVE AND DISPOSE OF THOSE MINERALS BY ANY MEANS OR METHODS SUITABLE TO 
THE STATE OF CALIFORNIA OR TO ITS SUCCESSORS AND ASSIGNS, BUT WITHOUT 
ENTERING UPON OR USING THE SURFACE OF THE LANDS CONVEYED AND IN SUCH MANNER 
AS NOT TO DAMAGE THE SURFACE OF THE LANDS CONVEYED, OR TO INTERFERE WITH THE 
USE THEREOF BY THE CITY AND COUNTY OF SAN FRANCISCO, ITS SUCCESSORS AND 
ASSIGNS, PROVIDED, HOWEVER, THAT THE STATE OF CALIFORNIA, ITS SUCCESSORS AND 
ASSIGNS, WITHOUT THE PRIOR WRITTEN PERMISSION OF THE CITY AND COUNTY OF SAN 
FRANCISCO, ITS SUCCESSORS AND ASSIGNS, SHALL NOT CONDUCT ANY MINING 
ACTIVITIES OF ANY NATURE WHATSOEVER ABOVE A PLANE FIVE HUNDRED FEET (500') 
BELOW THE SURFACE OF THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY, AS RESERVED IN THAT CERTAIN PATENT FROM THE STATE OF 
CALIFORNIA TO THE CITY AND COUNTY OF SAN FRANCISCO, A CHARTER CITY AND 
COUNTY, RECORDED JULY 19, 1999, IN REEL H429, IMAGE 518, AS INSTRUMENT NO. 
G622166, OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, AND AS SET 
FORTH IN CHAPTER 1143, STATUTES OF 1991, AND AMENDMENTS THERETO UPON THE 
TERMS AND PROVISIONS SET FORTH THEREIN SUCH PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY. 

PARCEL TWO: 
EASEMENTS AS CONTAINED IN THAT CERTAIN "MISSION ROCK MASTER DECLARATION OF 
RESTRICTIONS", RECORDED JUNE 25, 2020, AS INSTRUMENT NO. 2020-K944344-00, 
OFFICIAL RECORDS. 
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MEMORANDUM OF LEASE 

(PARCEL LEASE) 

oc..tob?rThis Memorandum of Lease ("Memorandum"), dated for reference purposes only as of 
Sef)te.t.llb~r b__, 2020, 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") and MISSION ROCK PARCEL B OWNER, L.L.C., 
a Delaware limited liability company ("Tenant"). 

RECITALS 

A. Concurrently herewith, Landlord and Tenant have entered into that certain 
c,c:1·coe.- . 

Lease No. L-16704 (the "Lease"), dated as of Se13tetHasr ~' 2020, 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 June 25, 2020 (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. 

1 
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For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties agree as follows: 

oc.tober 
1. Term. Landlord leases (i) the Premises to Tenant for a term commencing on S@f)tember _L, 

2020 (the "Commencement Date"). The Term of the Lease will expire on the date that is 75 
years after the Commencement Date, unless earlier terminated in accordance with the terms 
of the Lease. 

2. Lease Terms. 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 terms and conditions of the Lease will be 
controlling in all respects. Except as otherwise defined in this Memorandum, capitalized 
terms will have the meanings given them in the Lease. 

3. Successors and Assigns. This Memorandum and the 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 counterparts, each of 
which will be deemed an original, but all of which taken together will constitute one and the 
same instrument. 

[The remainder of this page intentionally left blankl 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum as of 
the day and year first above written. 

TENANT: 

LANDLORD: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By:~~ 
Name: t-.M~ll<. ~~ 
Deputy City Attorney 

MISSION ROCK PARCEL B OWNER, L.L.C., 
a Delaware limited liability company 

~~4l----By: -~----------
Name: C~\ 1?-!= 
Title: _ _._A;,--""""~ ............ t:l'CJ_.......,,....~~-~--""'---~____,,.. 

CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

~;~~ 
Title: e:u c-u,:bve ~ie.olor 

ltkA- (=:.I o../nc., C Pt:,,~e) 

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. 

STA TE OF CALIFORNIA 

COUNTY OF >bv.J l'fvij"IJ(j.f u-.. 

On OJh~'lolv before me,f1l,Jtc)/&,J/1J £,5i:UJ'lgqu, tJirl#"f~ iersonally 
( (insert name and title of the officer), 

appeared t J{I?::<-:: D S (P3:.-J~ o ~ 

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 true and correct. 
WITNESS my h and official seal. 

(Seal) 



CERTIFICATE OF ACKNOWLEDGMENT 
OF NOTARY PUBLIC 

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 , before me, Lauren Skellen, Notary Public, personally appeared 
_........,:...J==-----""'.__..!,..::'...!..._t......!o,~(-=b=--=-e.-=~=---' 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. 

Signatu 

1············f . LAUREN SKELLEN :@~·.···.... Notary Public - California z i .::· ,,;· San Francisco County ~ t · . Commlsslon#218S411 l 
u u u u Miz?o:m:i:;:es:a::6::.:0:!. 



EXHIBIT A 

Legal Description of Premises 

"LOT 2!' 

PARCEL ONE: 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE 
OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

LOT 2, AS SAID LOT IS SHOWN ON FINAL MAP 9443 FILED FOR RECORD ON JUNE 12, 
2020, IN BOOK 1 OF FINAL MAPS, PAGES 28-38 INCLUSIVE, OFFICIAL RECORDS OF THE 
CITY AND COUNTY OF SAN FRANCISCO. 

CONTAINING 40,286 SQ.FT. OR 0.92 ACRES, MORE OR LESS 

EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS 
DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR 
EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, 
AS EXCEPTED AND RESERVED BY THE STATE OF CALIFORNIA IN THAT CERTAIN ACT OF 
THE LEGISLATURE ("THE BURTON ACT") SET FORTH IN CHAPTER 1333 OF THE STATUTES 
OF 1968 AND AMENDMENTS THERETO, AND UPON TERMS AND PROVISIONS SET FORTH 
THEREIN. 

AND FURTHER EXCEPTING THEREFROM: 

UNTO THE STATE OF CALIFORNIA, ITS SUCCESSORS, AND ASSIGNS, FOREVER, ALL 
MINERALS AND MINERAL RIGHTS OF EVERY KIND AND CHARACTER NOW KNOWN TO EXIST OR 
HEREAFTER DISCOVERED IN THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE 
DESCRIBED REAL PROPERTY INCLUDING, BUT NOT LIMITED TO, OIL AND GAS AND RIGHTS 
THERETO, TOGETHER WITH THE SOLE, EXCLUSIVE, AND PERPETUAL RIGHT TO EXPLORE 
FOR, REMOVE AND DISPOSE OF THOSE MINERALS BY ANY MEANS OR METHODS SUITABLE TO 
THE STATE OF CALIFORNIA OR TO ITS SUCCESSORS AND ASSIGNS, BUT WITHOUT 
ENTERING UPON OR USING THE SURFACE OF THE LANDS CONVEYED AND IN SUCH MANNER 
AS NOT TO DAMAGE THE SURFACE OF THE LANDS CONVEYED, OR TO INTERFERE WITH THE 
USE THEREOF BY THE CITY AND COUNTY OF SAN FRANCISCO, ITS SUCCESSORS AND 
ASSIGNS, PROVIDED, HOWEVER, THAT THE STATE OF CALIFORNIA, ITS SUCCESSORS AND 
ASSIGNS, WITHOUT THE PRIOR WRITTEN PERMISSION OF THE CITY AND COUNTY OF SAN 
FRANCISCO, ITS SUCCESSORS AND ASSIGNS, SHALL NOT CONDUCT ANY MINING 
ACTIVITIES OF ANY NATURE WHATSOEVER ABOVE A PLANE FIVE HUNDRED FEET (500') 
BELOW THE SURFACE OF THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY, AS RESERVED IN THAT CERTAIN PATENT FROM THE STATE OF 
CALIFORNIA TO THE CITY AND COUNTY OF SAN FRANCISCO, A CHARTER CITY AND 
COUNTY, RECORDED JULY 19, 1999, IN REEL H429, IMAGE 518, AS INSTRUMENT NO. 
G622166, OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, AND AS SET 
FORTH IN CHAPTER 1143, STATUTES OF 1991, AND AMENDMENTS THERETO UPON THE 
TERMS AND PROVISIONS SET FORTH THEREIN SUCH PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY. 

PARCEL TWO: 

EASEMENTS AS CONTAINED IN THAT CERTAIN "MISSION ROCK MASTER DECLARATION OF 
RESTRICTIONS", RECORDED JUNE 25,2020, AS INSTRUMENT NO. 2020-K944344-00, 
OFFICIAL RECORDS. 
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S0.00 
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(New) Lot 001, Block 8719C 
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DOCUMENTARY TRANSFER TAX: $651,750.00; 
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MEMORANDUM OF LEASE 

(PARCEL LEASE) 

c,c-h,bC,Y"' This Memorandum of Lease ("Memorandum"), dated for reference purposes only as of 
~il~t@ffle~ b_, 2020, 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") and MISSION ROCK PARCEL F OWNER, L.L.C., 
a Delaware limited liability company ("Tenant"). 

RECITALS 

A. Concurrently herewith, Landlord and Tenant have entered into that certain 
L h OC--tottb-, . ease No. L-16706 (t e "Lease"), dated as of Septem er _1::; , 2020, 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 June 25, 2020 (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. 

[Memorandum of Parcel Lease - Lot 4/Parcel F] 



For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties agree as follows: 

«>C..iobe..-
1. Term. Landlord leases (i) the Premises to Tenant for a term commencing on Sept@ffl.Nf J?._, 

2020 (the "Commencement Date"). The Term of the Lease will expire on the date that is 75 
years after the Commencement Date, unless earlier terminated in accordance with the terms 
of the Lease. 

2. Lease Terms. 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 terms and conditions of the Lease will be 
controlling in all respects. Except as otherwise defined in this Memorandum, capitalized 
terms will have the meanings given them in the Lease. 

3. Successors and Assigns. This Memorandum and the 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 counterparts, each of 
which will be deemed an original, but all of which taken together will constitute one and the 
same instrument. 

{The remainder of this page intentionally left blankl 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum as of 
the day and year first above written. 

TENANT: 

LANDLORD: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By:~~,) 
Name: t..A...c:.Jic::..U<. ~ 
Deputy City Attorney 

MISSION ROCK PARCEL F OWNER, L.L.C., 
a Delaware limited liability company 

By: ~~~---
Name: 2;G..\ l::> · Sh~. 
Title: ~riic.JI ~ 

ft-k.-t}- L"'"r\ 5h,-1Jt1 """' 

CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

~~~~~ 
R-~n- E-Jc-,,, <...- c... r-c,,.bd 

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 validity of that document. 

ST A TE OF CALIFORNIA 

COUNTY OF 5.p, "1 1:12::? f" v-! {.,Cj 

_,,iv/ ~vi C..... 
On cf'( f ,~ {7p 2.0 before me, -~ ~, ~ ~~ ~~ ~'1!'- ( personally 

' 
1 (insert name and title of the 

7
officer), 

appeared C A--~ -F;;'ftft.,.,_ f'.l O i....) 

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 ha and o 1 ial seal 

~KYLE DEVIN EISENBERGA 1 
·~ COMM. #2238_12~ ~ 

Notary Public . Cal1forn1a 0 
San Francisco County ~ 

,. M¥ csmm. Expires May 10, 2022 t 



CERTIFICATE OF ACKNOWLEDGMENT 
OF NOTARY PUBLIC 

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 C/ \ l 'l \ 2D , before me, Lauren Skellen, Notary Public, personally appeared 
__,f:"""""-'l ..... ci;'-""-1bt;__,,,,,::...._C_. -----'fiL..Cv=--r-~-=------' 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 

, ........... . 
@ LAUREN SKELLEN f 

~ Notary Public - California 
i San Francisco County f 

Commission# 2188411 -
My Comm. E~pires Mar 26, 2021 



EXHIBIT A 

Legal Description of Premises 

"LOT 4" 

PARCEL ONE: 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

LOT 4, AS SAID LOT IS SHOWN ON FINAL MAP 9443 FILED FOR RECORD ON JUNE 12, 
2020, IN BOOK 1 OF FINAL MAPS, PAGES 28-38 INCLUSIVE, OFFICIAL RECORDS OF THE 
CITY AND COUNTY OF SAN FRANCISCO. 

CONTAINING 25,113 SQ.FT. OR 0.58 ACRES, MORE OR LESS 

EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS 
DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR 
EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, 
AS EXCEPTED AND RESERVED BY THE STATE OF CALIFORNIA IN THAT CERTAIN ACT OF 
THE LEGISLATURE ("THE BURTON ACT") SET FORTH IN CHAPTER 1333 OF THE STATUTES 
OF 1968 AND AMENDMENTS THERETO, AND UPON TERMS AND PROVISIONS SET FORTH 
THEREIN. 

AND FURTHER EXCEPTING THEREFROM: 

UNTO THE STATE OF -CALIFORNIA, ITS SUCCESSORS, AND ASSIGNS, FOREVER, ALL 
MINERALS AND MINERAL RIGHTS OF EVERY KIND AND CHARACTER NOW KNOWN TO EXIST OR 
HEREAFTER.DISCOVERED IN THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE 
DESCRIBED REAL PROPERTY INCLUDING, BUT NOT LIMITED TO, OIL AND GAS AND RIGHTS 
THERETO, TOGETHER WITH THE SOLE, EXCLUSIVE, AND PERPETUAL RIGHT TO EXPLORE 
FOR, REMOVE AND DISPOSE OF THOSE MINERALS BY ANY MEANS OR METHODS SUITABLE TO 
THE STATE OF CALIFORNIA OR TO ITS SUCCESSORS AND ASSIGNS, BUT WITHOUT 
ENTERING UPON OR USING THE SURFACE OF THE LANDS CONVEYED AND IN SUCH MANNER 
AS NOT TO DAMAGE THE SURFACE OF THE LANDS CONVEYED, OR TO INTERFERE WITH THE 
USE THEREOF BY THE CITY AND COUNTY OF SAN FRANCISCO, ITS SUCCESSORS AND 
ASSIGNS, PROVIDED, HOWEVER, THAT THE STATE OF CALIFORNIA, ITS SUCCESSORS AND 
ASSIGNS, WITHOUT THE PRIOR WRITTEN PERMISSION OF THE CITY AND COUNTY OF SAN 
FRANCISCO, ITS SUCCESSORS AND ASSIGNS, SHALL NOT CONDUCT ANY MINING 
ACTIVITIES OF ANY NATURE WHATSOEVER ABOVE A PLANE FIVE HUNDRED FEET (500') 
BELOW THE SURFACE OF THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY, AS RESERVED IN THAT CERTAIN PATENT FROM THE STATE OF 
CALIFORNIA TO THE CITY AND COUNTY OF SAN FRANCISCO, A CHARTER CITY AND 
COUNTY, RECORDED JULY 19, 1999, IN REEL H429, IMAGE 518, AS INSTRUMENT NO. 
G622166, OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, AND AS SET 
FORTH IN CHAPTER 1143, STATUTES OF 1991, AND AMENDMENTS THERETO UPON THE 
TERMS AND PROVISIONS SET FORTH THEREIN SUCH PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY. 

PARCEL TWO: 

EASEMENTS AS CONTAINED IN THAT CERTAIN "MISSION ROCK MASTER DECLARATION OF 
RESTRICTIONS", RECORDED JUNE 25,2020, AS INSTRUMENT NO. 2020-K944344-00, 
OFFICIAL RECORDS. 
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The Undersigned Declare(s): 
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MEMORANDUM OF LEASE 

(PARCEL LEASE) 

This Memorandum of Lease ("Memorandum"), dated for reference purposes only as of 
June'2S, 2020, 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") and MISSION ROCK PARCEL G OWNER, L.L.C., 
a Delaware limited liability company ("Tenant"). 

RECITALS 

A. Concurrently herewith, Landlord and Tenant have entered into that certain 
Lease No. L-16705 (the "Lease"), dated as of June '2..f", 2020, 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 June 25, 2020 (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. 

[Memorandum of Parcel Lease - Lot 3/Parcel G] 



For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties agree as follows: 

1. Term. Landlord leases (i) the Premises to Tenant for a term commencing on June ZS'", 2020 
(the "Commencement Date"). The Term of the Lease will expire on the date that is 75 years 
after the Commencement Date, unless earlier terminated in accordance with the terms of the 
Lease. 

2. Lease Terms. 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 terms and conditions of the Lease will be 
controlling in all respects. Except as otherwise defined in this Memorandum, capitalized 
terms will have the meanings given them in the Lease. 

3. Successors and Assigns. This Memorandum and the 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 counterparts, each of 
which will be deemed an original, but all of which taken together will constitute one and the 
same instrument. 

{The remainder ofthis page intentionally left blankl 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum as of 
the day and year first above written. 

TENANT: 

LANDLORD: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: --------------
SIGNED IN COUNTERPART 

Name: ----------~--
Deputy City Attorney 

MISSION ROCK PARCEL G OWNER, L.L.C., 
a Delaware limited liability company 

By: ___,,~.------,--4/------'~~--· -
Name: Cc:a..r\ P, 'Shc:~.)'w,• ~ . 
Title: ~ 6~.,..9· 

CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

SIGNED IN COUNTERPART 
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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IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum as of 
the day and year first above written. 

TENANT: 

LANDLORD: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: ~~,,r-f-­
Name: U,c.he.tle... ~.e.)C--~ 

Deputy City Attorney 

MISSION ROCK PARCEL G OWNER, L.L.C., 
a Delaware limited liability company 

By: SIGNED IN COi lNIEBPART 
Name:-------------­
Title: --------------

CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

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, accuracv, or validitv of that document. 

STATE OF CALIFORNIA 

f ,.,11.:,l, 'v-
~ (1 oi""'t 

OnS v"'-1 e -~, 2dJc:before me, CA-I'-' o--) If-< ~f2. \€, k o ~'-'personally 
(insert name and title of the officer), 

appeared ___ c_·_cA_n..... __ l-___ P_....i __ ~ __ l,\.. __ ~_~ __ "f'...J_e:.. __ t---:) ______ _ 

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 o/1d official seal. ,P 
~~//ti~ 

Signature V 
(Seal) 



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 J \,\.Y\l, ,;2.A, :l--0 ;:,.-0 before me, Tiffany Tatum, Notary Public 
(insert name and title of the officer) 

personally appeared E: \~ ~ b-c-6 
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. 



EXHIBIT A 

Legal Description of Premises 

"LOT 3" 

PARCEL ONE: 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE 
OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

LOT 3, AS SAID LOT IS SHOWN ON FINAL MAP 9443 FILED FOR RECORD ON JUNE 12, 
2020, IN BOOK 1 OF FINAL MAPS, PAGES 28-38 INCLUSIVE, OFFICIAL RECORDS OF THE 
CITY AND COUNTY OF SAN FRANCISCO. 

CONTAINING 33,057 SQ.FT. OR 0.76 ACRES, MORE OR LESS 

EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS 
DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR 
EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, 
AS EXCEPTED AND RESERVED BY THE STATE OF CALIFORNIA IN THAT CERTAIN ACT OF 
THE LEGISLATURE ("THE BURTON ACT") SET FORTH IN CHAPTER 1333 OF THE STATUTES 
OF 1968 AND AMENDMENTS THERETO, AND UPON TERMS AND PROVISIONS SET FORTH 
THEREIN. 

AND FURTHER EXCEPTING THEREFROM: 

UNTO THE STATE OF CALIFORNIA, ITS SUCCESSORS, AND ASSIGNS, FOREVER, ALL 
MINERALS AND MINERAL RIGHTS OF EVERY KIND AND CHARACTER NOW KNOWN TO EXIST OR 
HEREAFTER DISCOVERED IN THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE 
DESCRIBED REAL PROPERTY INCLUDING, BUT NOT LIMITED TO, OIL AND GAS AND RIGHTS 
THERETO, TOGETHER WITH THE SOLE, EXCLUSIVE, AND PERPETUAL RIGHT TO EXPLORE 
FOR, REMOVE AND DISPOSE OF THOSE MINERALS BY ANY MEANS OR METHODS SUITABLE TO 
THE STATE OF CALIFORNIA OR TO ITS SUCCESSORS AND ASSIGNS, BUT WITHOUT 
ENTERING UPON OR USING THE SURFACE OF THE LANDS CONVEYED AND IN SUCH MANNER 
AS NOT TO DAMAGE THE SURFACE OF THE LANDS CONVEYED, OR TO INTERFERE WITH THE 
USE THEREOF BY THE CITY AND COUNTY OF SAN FRANCISCO, ITS SUCCESSORS AND 
ASSIGNS, PROVIDED, HOWEVER, THAT THE STATE OF CALIFORNIA, ITS SUCCESSORS AND 
ASSIGNS, WITHOUT THE PRIOR WRITTEN PERMISSION OF THE CITY AND COUNTY OF SAN 
FRANCISCO, ITS SUCCESSORS AND ASSIGNS, SHALL NOT CONDUCT ANY MINING 
ACTIVITIES OF ANY NATURE WHATSOEVER ABOVE A PLANE FIVE HUNDRED FEET (500') 
BELOW THE SURFACE OF THE HEREINAFTER DESCRIBED PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY, AS RESERVED IN THAT CERTAIN PATENT FROM THE STATE OF 
CALIFORNIA TO THE CITY AND COUNTY OF SAN FRANCISCO, A CHARTER CITY AND 
COUNTY, RECORDED JULY 19, 1999, IN REEL H429, IMAGE 518, AS INSTRUMENT NO. 
G622166, OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, AND AS SET 
FORTH IN CHAPTER 1143, STATUTES OF 1991, AND AMENDMENTS THERETO UPON THE 
TERMS AND PROVISIONS SET FORTH THEREIN SUCH PORTION OF THE ABOVE DESCRIBED 
REAL PROPERTY. 

PARCEL TWO: 

EASEMENTS AS CONTAINED IN THAT CERTAIN "MISSION ROCK MASTER DECLARATION O~C:, 
RESTRICTIONS", RECORDED JUNE2..S",2020, AS INSTRUMENT NO. 2020-KC\.£.fl.f J4J./-, 
OFFICIAL RECORDS. 
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From: Conine-Nakano, Susanna (MYR)
To: BOS Legislation, (BOS); Forbes, Elaine (PRT)
Cc: Paulino, Tom (MYR); Tam, Madison (BOS); Delepine, Boris (PRT); True, Judson (DPW)
Subject: Mayor -- Resolution -- Mission Rock Parcel Lease Amendment
Date: Tuesday, October 24, 2023 4:52:36 PM
Attachments: Mayor -- Resolution -- Mission Rock Parcel Lease Amendment.zip

Hello Clerks,

Attached for introduction to the Board of Supervisors is a Resolution approving certain amendments to the form of
Parcel Lease between the Port and Seawall Lot 337 Associates, LLC, a subsidiary agreement under the Disposition
and Development Agreement for the Mission Rock Project; approving certain amendments to Leases for Parcel A,
Parcel B, Parcel F, and Parcel G with affiliates of Developer; and adopting findings under the California
Environmental Quality Act.

@Forbes, Elaine (PRT), can you please reply-all to confirm your approval? Thank you!

Please note that Supervisor Dorsey is a co-sponsor of this legislation.

Best,
Susanna

Susanna Conine-Nakano
Office of Mayor London N. Breed
City & County of San Francisco
1 Dr. Carlton B. Goodlett Place, Room 200
San Francisco, CA 94102
415-554-6147




