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FILE NO. 231274 ORDINANCE NO.

[Development Agreement Amendment - California Barrel Company, LLC - Potrero Power
Station]

Ordinance amending a Development Agreement between the City and County of San
Francisco and California Barrel Company, LLC, a Delaware limited liability company,
for the Potrero Power Station project, to allow for the establishment of San Francisco
Enhanced Financing District No. 1 (Power Station); making findings under the
California Environmental Quality Act; and findings of conformity with the General Plan,

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

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in Smgle underlme ltalzcs Times New Roman font.
Deletions to Codes are in .
Board amendment additions are in double underllned Arial font.
Board amendment deletions are in
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:

@) California Barrel Company LLC, a Delaware limited liability company
("Developer"), owns approximately 21 acres of developed and undeveloped land located in
the City and County of San Francisco (“City”), generally bound by 22nd Street to the north, the
San Francisco Bay to the east, 23rd Street to the south, and lllinois Street to the west
("Developer Property").

(b)  The Developer and the City executed a Development Agreement dated
September 22, 2020, and subject to amendment from time to time (“Development
Agreement”), relating to the proposed development of a project known as the Potrero Power
Station ("Project”). The Development Agreement was approved by the Board of Supervisors

and Mayor in Ordinance No. 62-20, a copy of which is in File No. 200040.

Supervisors Walton; Mandelman, Melgar
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(© The Project is a phased, mixed use development on or around the Developer
Property that is more particularly described in the Development Agreement.

(d) By Resolution No. 133-23, the Board of Supervisors and Mayor approved the
Resolution of Intention to Establish San Francisco Enhanced Infrastructure Financing District

No. 1 (Power Station) in relation to the Project (the “EIFD”).

Section 2. Development Agreement Amendment.

(@) The Board of Supervisors approves an amendment to the Development
Agreement, to revise Exhibit C, the Financing Plan, to the Development Agreement, to make
certain changes to allow for the establishment of the EIFD, as well as necessary revisions to
the Development Agreement for the establishment of the EIFD, in substantially the form on file
with the Clerk of the Board of Supervisors in File No. 231274.

(b) The Board of Supervisors approves and authorizes the execution, delivery and
performance by the City of the amendment to the Development Agreement as follows: (i) the
Director of Planning and (other City officials listed thereon) are authorized to execute and
deliver the Development Agreement; and (ii) the Director of Planning and other applicable City
officials are authorized to take all actions reasonably necessary or prudent to perform the
City's obligations under the Development Agreement in accordance with the terms of the
Development Agreement amendment.

(© The Board of Supervisors finds that this ordinance satisfies the requirements of
both Article 11 of the Development Agreement and Article 56 of the Administrative Code as
governing the amendment of the Development Agreement.

1
1
1

Supervisors Walton; Mandelman, Melgar
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Section 3. CEQA Findings.

(@) On January 30, 2020, by Motion No. 20635, the Planning Commission certified
as adequate, accurate, and complete the Final Environmental Impact Report ("FEIR") for the
Project pursuant to the California Environmental Quality Act (California Public Resources
Code Sections 21000 et seq.) ("CEQA"). A copy of Planning Commission Motion No. 20635
is on file with the Clerk of the Board of Supervisors in File No. 200040.

(b) On September 9, 2020, the Planning Department published an Addendum to the
FEIR finding certain proposed changes to the Project’s phasing plan did not change the
conclusions of the FEIR and that the changes would not result in substantially more severe
impacts than what was identified in the FEIR (the “FEIR Addendum”).

(© The Board of Supervisors has reviewed and considered the FEIR and FEIR
Addendum, and finds that the FEIR and the FEIR Addendum are adequate for their use for
the actions taken by this ordinance and incorporates the FEIR and the CEQA findings
contained in Ordinance No. 62-20 and the FEIR Addendum by this reference and further finds
that, pursuant to CEQA Guidelines Section 15162, no additional environmental review is
required because there are no substantial changes to the Project analyzed in the FEIR and
the FEIR Addendum, no change in circumstances under which the Project is being
undertaken, and no new information that was not known and could not have been known
shows that new significant impacts would occur, that the impacts identified in the FEIR and
the FEIR Addendum as significant impacts would be substantially more severe, or that

mitigation or alternatives previously found infeasible are now feasible.

Section 4. General Plan and Planning Code Section 101.1 (b) Findings.
The Board of Supervisors found the Development Agreement conforms with the

General Plan and the eight priority policies of Planning Code Section 101.1 by the findings set

Supervisors Walton; Mandelman, Melgar
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forth in subsection (a) of Ordinance 64-20 (File No. 200174). The Board of Supervisors
incorporates the foregoing findings and determines that such findings are adequate for their
use of the actions taken by this Ordinance, including approval of the amendment to the

Development Agreement.

Section 5. Effective Date. This ordinance shall become effective 30 days after
enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the
ordinance unsigned or does not sign the ordinance within ten days of receiving it, or the Board

of Supervisors overrides the Mayor’s veto of the ordinance.

APPROVED AS TO FORM:
DAVID CHIU, City Attorney

By: /s/ Heidi J. Gewertz
HEIDI J. GEWERTZ
Deputy City Attorney

n:\legana\as2023\2000059\01722253.docx

Supervisors Walton; Mandelman, Melgar
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FILE NO. 231274

LEGISLATIVE DIGEST

[Development Agreement Amendment - California Barrel Company, LLC - Potrero Power
Station]

Ordinance amending a Development Agreement between the City and County of San
Francisco and California Barrel Company, LLC, a Delaware limited liability company,
for the Potrero Power Station project, to allow for the establishment of San Francisco
Enhanced Financing District No. 1 (Power Station); and making findings under the
California Environmental Quality Act; and findings of conformity with the General Plan,
and with the eight priority policies of Planning Code, Section 101.1(b).

Background Information

California Barrel Company LLC, a Delaware limited liability company ("Developer"), owns
approximately 21 acres of developed and undeveloped land located in the City and County of
San Francisco (“City”), generally bound by 22nd Street to the north, the San Francisco Bay to
the east, 23rd Street to the south and lllinois Street to the west ("Developer Property").

The Developer and the City executed a Development Agreement dated as of September 22,
2020 (“Development Agreement”), relating to the proposed development of a project known
as the Potrero Power Station ("Project"), which was approved by the City’s Board of
Supervisors of the City (“Board of Supervisors”) on April 21, 2020, pursuant to Ordinance No.
62-20. The Project is a phased, mixed use development on or around the Developer Property
that is more particularly described in the Development Agreement.

On March 21, 2023 by Resolution No. 133-23, the Board of Supervisors approved the
Resolution of Intention to Establish San Francisco Enhanced Infrastructure Financing District
No. 1 (Power Station) in relation to the Project (the “EIFD”).

Proposed Amendment

The parties now propose to amend the Development Agreement to facilitate the establishment
of the EIFD by revising Exhibit C, the Financing Plan, to make certain changes to allow for the
establishment of the EIFD, as well as necessary revisions to the Development Agreement for
the establishment of the EIFD.

n:\legana\as2023\2000059\01722261.docx
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Financing District No. 1 (Power Station)

BUDGET & FINANCE COMMITTEE

March 13, 2024

City & County of San Francisco
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Power Station EIFD Formation Milestones to Date

April 2020 — Development Agreement for Potrero Power Station Mixed-Use Project
approved by BOS

March 2023 — Resolution of Intention to Establish EIFD No. 1 (Power Station) (“Power
Station EIFD") approved by the BOS

June 2023 — Public Financing Authority (PFA) No. 1 formed

July 2023 through February 2024 — 4 PFA meetings, including 2 public hearings on the
Infrastructure Financing Plan (IFP)

March 13, 2024 — Budget & Finance Committee public hearings on and consideration of:

Resolution Approving the Infrastructure Financing Plan and Related Documents and Actions -
San Francisco Enhanced Infrastructure Financing District No. 1 (Power Station)

Ordinance Approving Development Agreement Amendment - California Barrel Company, LLC -
Potrero Power Station




Power Station Project

Power Station Program

2,600 residential units
(30% affordable)

1,600,000 sf commercial
uses (life science or office)

7 acres of public parks
and waterfront

250,000 sf hotel
100,000 sf retail




Description of Public Facilities

Public capital facilities or other projects (whether publicly- or privately-owned) of
communitywide significance that are:

1. Authorized by the EIFD Law

2. Related to the development of the project known as the Potrero Power Station
Project, including public capital facilities, privately-owned and publicly accessible
parks and streets and privately-owned affordable housing costs

Parks / Open Spaces $111.58 2023 - 2033
Streets 42.18 2023 - 2028
Site Work / Shoreline 89.49 2023 - 2028
Utilities 46.83 2023 - 2028
Affordable Housing 258.14 2023 - 2038

Total $548.22

1. The facilities not located within the boundaries of the EIFD have a tangible connection to the work of the EIFD, including
affordable housing.




Key Elements of the Infrastructure Financing Plan

1. Map and legal description of the Power Station EIFD (including multiple project areas)

2. Proposals for public facilities and other forms of development and financial assistance
to be considered within the boundaries of the Power Station EIFD

3. Finding of “communitywide significance”

4. Financing Plan, which includes:

a. Description of tax increment allocated to the Power Station EIFD
Projection of tax increment

Financing plan for facilities to be assisted by the Power Station EIFD
Aggregate limit on tax increment allocated to the Power Station EIFD
Time limit on tax increment allocation

Costs of providing facilities/services to the area of the Power Station EIFD and
projected revenues from development in the area of the Power Station EIFD

g. Analysis of fiscal impact on the City of the Power Station EIFD and associated
development

CHE S SN




District Map at Formation

« At formation there will be nine project areas within the EIFD; after certain
properties are subdivided, there will be 13 project areas

CONTROLLER’S OFFICE OF PUBLIC FINANCE n




Tax Increment Allocation

City Share of Increment is 64.588206% of incremental 1% ad valorem property tax revenues in Power
Station EIFD

Allocated Tax Revenue (58.252419%! of the City Share of Increment) will be used to pay bond debt
service and paygo costs

Conditional Tax Revenue (41.747581%' of the City Share of Increment) is only intended to provide debt
service coverage for bonds and must be repaid to City if used

Gross Tax Increment

1.0000%
as a % of Incremental Assessed Property Value
Non-City Share of Gross Tax Increment 35.4118%
City Share of Gross Tax Increment 64.5882%
Allocated Tax Revenue
. 37.6242%
= 58.252419% of the City Share of Increment
Conditional Tax Revenue
26.9640%

= 41.747581% of the City Share of Increment

1. The City IFD Guidelines provide that the City can allocate 50% of total incremental property tax revenues and 50% of property tax
in lieu of vehicle license fee (VLF) revenues to the EIFD. For ease of implementation, the City will allocate 58.3% of its total
incremental property tax revenues, which is equal to 50% of its total incremental property tax revenues and 50% of its incremental

property tax in lieu of vehicle license fee (VLF).




Projected Tax Increment and Fiscal Impact

FY23-24 Base Year Assessed Value: $138.9 million

Maximum Aggregate Allocated Tax Revenue:
$3.29 billion’

Maximum Aggregate Conditional Tax Revenue:
$2.36 billion’

Assuming the Power Station Project achieves the
sponsor’s performance projections, the Project is
estimated to annually generate a $15.1 million net
fiscal benefit to the City's General Fund at buildout

5 A 1. Nominal dollars over the life of the EIFD




Power Station EIFD Formation Next Steps

BOARD OF SUPERVISORS (BOS) & PFA ACTIONS DATES
Budget and Finance Committee Public Hearings and Consideration
BOS of Resolution Approving the IFP and Ordinance Amending the March 13

Development Agreement Financing Plan

Board of Supervisors Consideration of Resolution Approving the IFP
BOS and Ordinance Amending the Development Agreement Financing March 19*
Plan (75t Reading)

Board of Supervisors Consideration of Ordinance Amending the

BOS
Development Agreement Financing Plan (2" Reading)

March 26*

Third Public Hearing and Consideration of Resolution Forming the

PFA
EIFD and Approving the IFP & Resolution Authorizing Bond Issuance

March 28*

*Estimated based on current schedule.







Citywide Infrastructure Financing District Policy

Citywide IFD guidelines established in 2011 pursuant to Board of Supervisors
Resolution No. 66-11

Interpretive Supplement to the 2011 IFD guidelines approved by Capital
Planning Committee on February 27, 2023

Formation Minimum Threshold Criteria:

Rezoned (Area Plan or Development Agreement) and adopted as Priority
Development Area

Projects must maintain a net fiscal benefit to the City and can access up to 50%
of annual tax increment for EIFD

Limit to projects that address infrastructure deficiencies
Require long-term maintenance commitment

Limits IFD debt across all IFDs such that total annual debt payments do not exceed
5% of annual property tax revenue citywide

Increment allocation subject to performance standard (before bonds)




RECORDING REQUESTED BY
CLERK OF THE BOARD OF
SUPERVISORS OF THE CITY
AND COUNTY OF SAN
FRANCISCO

(Exempt from Recording Fees
Pursuant to Government Code
Section 27383)

AND WHEN RECORDED
RETURN TO:

Angela Calvillo

Clerk of the Board of Supervisors
City Hall, Room 244

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94105

Space Above Reserved for Recorder’s Use

FIRST AMENDMENT TO
DEVELOPMENT AGREEMENT

by and among

CALIFORNIA BARREL COMPANY LLC,
a Delaware limited liability company,

THE CITY AND COUNTY OF SAN FRANCISCO

FOR PROPERTY GENERALLY BOUND BY 23®P STREET TO THE SOUTH, ILLINOIS
STREET TO THE WEST, 22NP STREET TO THE NORTH, AND THE SAN FRANCISCO

BAY TO THE EAST

Block 4175, Lot 002; Block 4232, Lot 006; Block 4175, Lot 017; a portion of block 4175, Lot 018, Block
4232, Lot 006; and non-assessed Port and City and County of San Francisco properties



FIRST AMENDMENT TO DEVELOPMENT AGREEMENT

This FIRST AMENDMENT TO DEVELOPMENT AGREEMENT (this “First
Amendment”) is made as of , 2024 (the “Effective Date™) by and
among CALIFORNIA BARREL COMPANY LLC, a Delaware limited liability company
(“Developer”), and the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation
(the “City”), operating by and through its Planning Department, pursuant to the authority of
Section 65864 et seq. of the California Government Code and Chapter 56 of the Administrative
Code, with reference to the following facts:

RECITALS

A. The City, acting by and through its Planning Department, and Developer entered
into that certain Development Agreement, dated for reference purposes only as of September 22,
2020 and recorded in the Official Records of the City and County of San Francisco (the “Official
Records”) on October 2, 2020 as Document No. 2020025312, as corrected by that certain
Correction to Development Agreement, dated as of September 30, 2021 and recorded in the
Official Records on October 13, 2021 as Document No. 2021157025, as amended by that certain
Memorandum of Minor Modification of Development Agreement Potrero Power Station Mixed-
Use Development Project (First Amendment) dated as of June 20, 2023 and recorded in the Official
Records on June 20, 2023, as Document No. 2023044096, and as amended in that Memorandum
of Minor Modification of Development Agreement Potrero Power Station Mixed-Use
Development Project (Second Amendment) dated as of June 20, 2023 and recorded in the Official
Records on June 20, 2023, as Document No. 2023044102 (as amended, the “Development
Agreement”). The Development Agreement relates to certain property, as more particularly
described in the attached Exhibit A (the “Project Site”), and authorizes the construction of a multi-
phased, mixed-use development on the Project Site known as the Potrero Power Station Mixed-
Use Development Project (as more particularly described in the Development Agreement, the
“Project”). All initially capitalized terms used but not defined in this First Amendment shall have
the meaning given to such terms in the Development Agreement.

B. Subsequent to the execution of the Development Agreement, the City has, through
the enactment of City Resolution No. 133-23 and Ordinance No. 044-23, pursued the
establishment of San Francisco Enhanced Infrastructure Financing District No. 1 (the “Power
Station EIFD”). As set forth in the findings of Ordinance No. 044-23, the Power Station EIFD
would provide financing for the Project’s public infrastructure, affordable housing, and other
facilities of communitywide significance, such as parks and open space.

C. The Parties now wish to execute and record this First Amendment to set forth
certain modifications to the Development Agreement to implement the Power Station EIFD.

AGREEMENTS

NOW, THEREFORE, in consideration of the foregoing Recitals, the covenants and
agreements set forth in this First Amendment and other good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, Developer and City hereby agree as
follows:



1. DEFINITIONS

Article 1 of the Development Agreement is hereby amended to add the following defined terms:
“EIFD” is defined in the Financing Plan.
“EIFD Acquisition and Financing Agreement” is defined in the Financing Plan.
“EIFD Funding Sources” is defined in the Financing Plan.
“EIFD Law” is defined in the Financing Plan.
“IFP” is defined in the Financing Plan.
“Power Station EIFD” is defined in Recital B of this First Amendment.

2. AMENDED TERMS AND CONDITIONS

a) Section 3.12.1 of the Development Agreement is hereby deleted and amended and
restated in its entirety as follows:

3.12.1 Financing Districts. The City shall take all actions reasonably necessary, and
Developer shall cooperate reasonably, to establish and implement the CFD under the CFD Act and
the EIFD under the EIFD Law, all in accordance with the Financing Plan. Any and all costs
incurred by the City in forming the CFD and EIFD shall be City Costs. The terms and conditions
of the CFD and EIFD must be consistent with the specifications in the Financing Plan, including,
as relates to the EIFD, the IFP. Developer shall not, at any time, contest, protest, or otherwise
challenge (i) the formation of the CFD or EIFD, (i1) the issuance of bonds or other financing
secured by Project Special Taxes or EIFD Funding Sources, or (iii) the application of bond
proceeds, Project Special Taxes, or EIFD Funding Sources to the extent consistent with the
Financing Plan. Once established, Developer shall not institute, or cooperate in any manner with,
proceedings to repeal or reduce the Project Special Taxes, provided the Project Special Taxes are
levied in accordance with the applicable RMA and except as otherwise set forth in the Financing
Plan or an RMA. The provisions of this Error! Reference source not found. shall survive the
expiration of this Agreement, and Developer shall include the requirements of this Section Error!
Reference source not found. in the CC&Rs (or, if the CC&Rs have not yet been created and
recorded, in the sale documents for any sale of all or part of the Project Site).

b) Section 5.7.1 of the Development Agreement is hereby amended to add subsection (p):

(p) change, impede, control or delay any rights or obligations under, or the
implementation or enforcement of, the Financing Plan, EIFD Acquisition and Financing
Agreement or Acquisition and Reimbursement Agreement, including related to the issuance of
bonds or reimbursement of Developer.

c) Section 14.8 of the Development Agreement is hereby deleted and amended and restated
in its entirety as follows:



Section 14.8 Survival. Following expiration of the Term, this Agreement shall be
deemed terminated and of no further force and effect, except for any provision that, by its express
terms, survives the expiration or termination of this Agreement. The rights and obligations under
the Financing Plan, including Developer’s right to receive reimbursements, survive the expiration
or termination of this Agreement and shall expire or terminate solely as described therein.

3. EXHIBITS

Exhibit C (Financing Plan) is hereby deleted in its entirety and amended and restated by Exhibit
C attached hereto.

4. NOTICE ADDRESSES

The Parties hereby include a statement of the current addresses of the Parties for purposes of
notices delivered in accordance with Section 14.10 of the Development Agreement:

To the City:

San Francisco Planning Department
49 South Van Ness Avenue

San Francisco, California 94103

Attn: Rich Hillis, Director of Planning

with a copy to:

David Chiu, Esq.

City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, California 94102

Attn: Real Estate/Finance, Potrero Power Station Project

To Developer:

California Barrel Company LLC

c/o Associate Capital

3325 3" Street #434

San Francisco, California 94107

Attn: Jamie Brown, Partner & General Counsel

with a copy to:

J. Abrams Law, P.C.

538 Hayes Street

San Francisco, California 94102
Attn: Jim Abrams, Esq.



5. NO OTHER MODIFICATIONS

Except as expressly provided in this First Amendment, the terms and provisions of the
Development Agreement are unmodified.

4. COUNTERPARTS

This First Amendment may be signed in counterparts, each of which shall be an original and all of
which together shall constitute one instrument.

[signatures on following page]



IN WITNESS WHEREOF, the Parties hereto have executed this First Amendment as of the

Effective Date.

CITY:

CITY AND COUNTY OF SAN
FRANCISCO,
a municipal corporation

By:

Rich Hillis
Director of Planning

Approved on ,202
Board of Supervisors Ordinance No.

Approved:

By:

Carmen Chu, City Administrator

DEVELOPER:

California Barrel Company LLC,
a Delaware limited liability company

By:
Name: Enrique Landa
Title: Managing Partner

Approved as to form:

David Chiu, City Attorney

By:

Heidi J. Gewertz, Deputy City
Attorney



NOTARY ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of
the individual who signed the document to which this certificate is attached, and not
the truthfulness, accuracy, or validity of that document.

STATE OF )SS

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 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 of Notary Public



NOTARY ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of
the individual who signed the document to which this certificate is attached, and not
the truthfulness, accuracy, or validity of that document.

STATE OF )SS

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 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 of Notary Public



Exhibit A
Project Site Legal Description

[attached]



Exhibit A-1
Developer Property Legal Description
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JOB NO. 2747-000
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PROPERTY DESCRIPTION JANUARY 10, 2020
PAGE 6 OF 6 JOB NO.: 2747-000

19.84 FEET; THENCE NORTH 5° 28' WEST 9.67 FEET; THENCE NORTH 87° 36'
10" WEST 32.76 FEET; THENCE NORTH 50° 02' 20" EAST 19.19 FEET; THENCE
NORTH 85° 40' EAST 4.00 FEET; THENCE NORTH 4° 20' WEST, PARALLEL WITH
THE WESTERLY BOUNDARY LINE OF WATERFRONT STREET 135.45 FEET; THENCE
SOUTH 86° 59' 50" WEST 24.83 FEET; THENCE NORTH 4° 20' WEST 113.69
FEET TO THE SOUTHERLY BOUNDARY OF LANDS OF THE U.S. NAVY; THENCE SOUTH
85° 40' WEST, ALONG THE LAST MENTIONED BOUNDARY LINE, 23.57 FEET TO A
POINT NORTH 85° 40' EAST 1.00 FOOT DISTANT FROM THE WESTERLY BOUNDARY
LINE OF WATERFRONT STREET; THENCE SOUTH 4° 20' EAST, PARALLEL WITH THE
WESTERLY BOUNDARY LINE OF WATERFRONT STREET, 279.17 FEET, MORE OR
LESS, TO THE POINT OF BEGINNING.

ATTACHED HERETO IS A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE MADE A PART HEREOF.

END OF DESCRIPTION

344 ;%—— lo Tl &z

SABRINA KYLE PACK P.L.S.
L.S. NO. 8164

F:\2747-000\ACAD\SURVEY\LEGALS\LG-012 DDA CBC PROP ALL.DOC



Exhibit A-2
PG&E Sub-Area Legal Description






JULY 30, 2021
JOB NO.: 2747-000

EXHIBIT A-2
PROPERTY DESCRIPTION
PG&E SUB-AREA
PORTION OF PG&E PROPERTY (APN 4175-018)
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEING A PORTION OF PARCEL B, AS SAID PARCEL IS DESCRIBED IN THAT
CERTAIN GRANT DEED RECORDED JANUARY 14, 2016, AS DOCUMENT NUMBER 2016-
K187756 OR OFFICIAL RECORDS, IN THE OFFICE OF THE RECORDER OF THE CITY
AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE EASTERLY BOUNDARY LINE OF
ILLINOIS STREET WITH THE NORTHERLY BOUNDARY LINE OF 23RD STREET;

THENCE, FROM SAID POINT ON COMMENCEMENT, ALONG SAID EASTERN LINE,
NORTH 04°21'59" WEST 433.18 FEET (THE BEARING OF SAID EASTERN LINE
BEING TAKEN AS NORTH 04°21'59" WEST FOR THE PURPOSE OF MAKING THIS
DESCRIPTION) TO THE POINT OF BEGINNING FOR THIS DESCRIPTION;

THENCE, FROM SAID POINT OF BEGINNING, LEAVING SAID EASTERLY LINE,
NORTH 85°38'01" EAST 261.38 FEET, TO A POINT ON THE EASTERLY LINE OF
SAID PARCEL B;

THENCE ALONG SAID PARCEL B, THE FOLLOWING THIRTEEN (13) COURSES:

1) NORTH 04°53'02" WEST 1.31 FEET;

2) NORTH 86°12'34" EAST 76.76 FEET;
3) NORTH 04°21'59" WEST 121.47 FEET;
4) NORTH 85°38'01" EAST 35.24 FEET;
5) SOUTH 72°51'51™ EAST 47.67 FEET;
6) NORTH 68°58'28" EAST 76.13 FEET;
7) NORTH 81°10'26" EAST 52.89 FEET;
8) NORTH 04°21'59" WEST 148.53 FEET;
9) NORTH 85°38'01" EAST 36.62 FEET;

10) NORTH 25°06'47" WEST 56.46 FEET;
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11) NORTH 42°41'35" WEST 129.00 FEET;
12) SOUTH 85°38'01" WEST 480.00 FEET;

13) SOUTH 04°21'59"™ EAST 433.00 FEET TO SAID POINT OF
BEGINNING.

CONTAINING 209,736 SQUARE FEET OF LAND, MORE OR LESS.

ATTACHED HERETO IS AN ILLUSTRATIVE PLAT TO ACCOMPANY LEGAL
DESCRIPTION, AND BY THIS REFERENCE MADE A PART HEREOF'.

END OF DESCRIPTION

SABRINA KYLE PACK P.L.S.
L.S. NO. 8164
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SEPTEMBER 17, 2020
JOB NO.: 2747-000

EXHIBIT A-3
PROPERTY DESCRIPTION
PORT OPEN SPACE PROPERTY
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEING A PORTION OF PARCEL A, AS SAID PARCEL A IS DESCRIBED IN THAT
CERTAIN DOCUMENT ENTITLED “DESCRIPTION”, RECORDED MAY 14, 1976, IN
BOOK C169 OF OFFICIAL RECORDS AT PAGE 573, IN THE OFFICE OF THE
RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE BOUNDARY LINE OF SAID PARCEL A, SAID POINT
BEING THE WESTERN TERMINUS OF THAT CERTAIN COURSE DESCRIBED AS “140.
S. 85° 40’ W 1.0 FOOT”, SAID POINT BEING THE INTERSECTION OF THE
CENTERLINE OF FORMER HUMBOLDT STREET (66 FEET WIDE) WITH THE WESTERN
LINE OF WATERFRONT STREET (WIDTH VARIES);

THENCE, FROM SAID POINT OF BEGINNING, ALONG SAID BOUNDARY LINE OF
PARCEL A, THE FOLLOWING THREE (3) COURSES:

1) NORTH 85°38'01" EAST (THE BEARING OF SAID BOUNDARY LINE
BEING TAKEN AS NORTH 85°38'01" EAST FOR THE PURPOSE OF
MAKING THIS DESCRIPTION) 42.67 FEET,

2) NORTH 04°21'59" WEST 4.38 FEET, AND

3) NORTH 84°30'01"™ EAST 5.00 FEET;

THENCE, LEAVING SAID BOUNDARY LINE OF PARCEL A, SOUTH 04°21'59" EAST
233.44 FEET;

THENCE, NORTH 85°38'01" EAST 220.28 FEET;

THENCE, SOUTH 04°21'59" EAST 64.00 FEET;

THENCE, SOUTH 85°38'01" WEST 221.08 FEET;

THENCE, ALONG THE ARC OF A NON-TANGENT 284.00 FOOT RADIUS CURVE TO THE
LEFT, FROM WHICH THE CENTER OF SAID CURVE BEARS SOUTH 79°38'58" EAST,
THROUGH A CENTRAL ANGLE OF 28°27'32", AN ARC DISTANCE OF 141.06 FEET;
THENCE, ALONG THE ARC OF A COMPOUND 30.00 FOOT RADIUS CURVE TO THE

LEFT, FROM WHICH THE CENTER OF SAID CURVE BEARS NORTH 71°53'30" EAST,
THROUGH A CENTRAL ANGLE OF 75°12'40", AN ARC DISTANCE OF 39.38 FEET;
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THENCE, ALONG THE ARC OF A REVERSE 13.00 FOOT RADIUS CURVE TO THE
RIGHT, FROM WHICH THE CENTER OF SAID CURVE BEARS SOUTH 03°19'10" EAST,
THROUGH A CENTRAL ANGLE OF 83°52'35", AN ARC DISTANCE OF 19.03 FEET;
THENCE, NORTH 85°38'02" EAST 48.15 FEET;

THENCE, SOUTH 04°20'07" EAST 23.54 FEET;

THENCE, SOUTH 85°38'03"™ WEST 24.16 FEET;

THENCE, ALONG THE ARC OF A NON-TANGENT 50.00 FOOT RADIUS CURVE TO THE
RIGHT, FROM WHICH THE CENTER OF SAID CURVE BEARS SOUTH 20°58'02" WEST,
THROUGH A CENTRAL ANGLE OF 56°23'46", AN ARC DISTANCE OF 49.22 FEET;
THENCE, ALONG THE ARC OF A REVERSE 165.00 FOOT RADIUS CURVE TO THE
LEFT, FROM WHICH THE CENTER OF SAID CURVE BEARS NORTH 77°21'48" EAST,
THROUGH A CENTRAL ANGLE OF 18°31'47", AN ARC DISTANCE OF 53.36 FEET;
THENCE, ALONG THE ARC OF A REVERSE 82.00 FOOT RADIUS CURVE TO THE
RIGHT, FROM WHICH THE CENTER OF SAID CURVE BEARS SOUTH 58°50'01" WEST,
THROUGH A CENTRAL ANGLE OF 98°40'27", AN ARC DISTANCE OF 141.22 FEET;
THENCE, SOUTH 67°30'28" WEST 66.81 FEET;

THENCE, NORTH 85°19'01"™ WEST 38.54 FEET;

THENCE, SOUTH 85°38'01" WEST 5.82 FEET TO A POINT ON SAID BOUNDARY
LINE OF PARCEL A;

THENCE, ALONG SAID BOUNDARY LINE OF PARCEL A, NORTH 04°21'59" WEST
709.12 FEET TO SAID POINT OF BEGINNING.

CONTAINING 70,401 SQUARE FEET OF LAND, MORE OR LESS.

ATTACHED HERETO IS A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE, MADE A PART HEREOF.

END OF DESCRIPTION

SABRINA KYLE PACK, P.L.S.
L.S. NO. 8164
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JUNE 2, 2020
JOB NO.: 2747-000

EXHIBIT A-4
PROPERTY DESCRIPTION
PORT 23®° ST. PROPERTY
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEING A PORTION OF PARCEL L, AS SAID PARCEL L IS DESCRIBED IN THAT
CERTAIN DOCUMENT ENTITLED “DESCRIPTION”, RECORDED MAY 14, 1976, IN
BOOK C169 OF OFFICIAL RECORDS AT PAGE 573, IN THE OFFICE OF THE
RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE BOUNDARY LINE OF SAID PARCEL L, SAID POINT
BEING THE NORTHEASTERN CORNER OF 23R STREET (FORMERLY NEVADA STREET,
FORMERLY 66 FEET WIDE), AND ILLINOIS STREET (80 FEET WIDE) ;

THENCE, FROM SAID POINT OF BEGINNING, ALONG SAID BOUNDARY LINE OF
PARCEL L, THE FOLLOWING SIX (6) COURSES:

1) ALONG THE NORTHERN LINE OF SAID 23®% STREET, NORTH 85°38'01"
EAST (THE BEARING OF SAID NORTHERN LINE BEING TAKEN AS
NORTH 85°38'01" EAST FOR THE PURPOSE OF MAKING THIS
DESCRIPTION) 604.63 FEET TO A POINT ON THE BOUNDARY LINE OF
THE PUEBLO OF SAN FRANCISCO AS SURVEYED BY F. VON LEICHT,
U.S. DEPUTY SURVEYOR, IN DECEMBER 1883 AND SHOWN ON ”PLAT
OF THE PUEBLO LANDS OF SAN FRANCISCO FINALLY CONFIRMED TO
THE CITY AND COUNTY OF SAN FRANCISCO”, APPROVED MAY 15,
1884;

2) ALONG SAID PUEBLO LINE, THE FOLLOWING TWO (2) COURSES:
SOUTH 63°36'59" EAST 5.08 FEET AND

3) NORTH 33°08'01" EAST 3.27 FEET TO SAID NORTHERN LINE OF
SAID 23RP STREET,

4) ALONG SAID NORTHERN LINE OF 23R STREET, NORTH 85°38'0Q1"
EAST 35.69 FEET TO A POINT ON SAID PUEBLO LINE,

5) ALONG SAID PUEBLO LINE, SOUTH 56°51'59" EAST 108.42 FEET TO
A POINT ON THE SOUTHERN LINE OF SAID 23%° STREET (FORMERLY
66 WIDE), AND

6) ALONG SAID SOUTHERN LINE, SOUTH 85°38'01" WEST 732.69 FEET
TO THE EASTERN LINE OF SAID ILLINOIS STREET (80 FEET WIDE);
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THENCE, LEAVING SAID BOUNDARY LINE OF PARCEL F (Cl169 OR 573), ALONG
SAID EASTERN LINE OF ILLINOIS STREET (80 FEET WIDE), NORTH 04°21'59"
WEST 66.00 FEET TO SAID POINT OF BEGINNING.

CONTAINING 45,511 SQUARE FEET OF LAND, MORE OR LESS.

ATTACHED HERETO IS A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE, MADE A PART HEREOF.

END OF DESCRIPTION

SABRINA KYLE PACK, P.L.S.
L.S. NO. 8164
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JUNE 2, 2020
JOB NO.: 2747-000

EXHIBIT A-5
PROPERTY DESCRIPTION
PORT BAY PROPERTY
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEING A PORTION OF PARCEL A, AS SAID PARCEL A IS DESCRIBED IN THAT
CERTAIN DOCUMENT ENTITLED “DESCRIPTION” RECORDED MAY 14, 1976, IN BOOK
Cl69 OF OFFICIAL RECORDS AT PAGE 573, IN THE OFFICE OF THE RECORDER OF
THE CITY AND COUNTY OF SAN FRANCISCO, MORE PARTICULARLY DESCRIBED AS
FOLLOWS :

BEGINNING AT A POINT ON THE BOUNDARY LINE OF SAID PARCEL A, SAID POINT
BEING THE NORTHERN TERMINUS OF THAT CERTAIN COURSE DESCRIBED AS “130.
S. 04°20" E., 113.69 FEET”;

THENCE, FROM SAID POINT OF BEGINNING, ALONG SAID BOUNDARY LINE OF
PARCEL A, THE FOLLOWING TWO (2) COURSES:

1) SOUTH 04°21'59" EAST (THE BEARING OF SAID BOUNDARY LINE
BEING TAKEN AS SOUTH 04°21'59" EAST FOR THE PURPOSE OF
MAKING THIS DESCRIPTION) 113.51 FEET, AND
2) NORTH 86°57'51" EAST 17.19 FEET;
THENCE, LEAVING SAID BOUNDARY LINE OF PARCEL A, ALONG THE ARC OF A
NON-TANGENT 88.00 FOOT RADIUS CURVE TO THE RIGHT, FROM WHICH THE
CENTER OF SAID CURVE BEARS NORTH 67°56'38" EAST, THROUGH A CENTRAL
ANGLE OF 44°12'48", AN ARC DISTANCE OF 67.91 FEET;
THENCE, NORTH 22°09'26" EAST 53.51 FEET;
THENCE, SOUTH 85°38'01" WEST 46.18 FEET TO SAID POINT OF BEGINNING.
CONTAINING 2,651 SQUARE FEET OF LAND, MORE OR LESS.

ATTACHED HERETO IS A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE, MADE A PART HEREOF.

END OF DESCRIPTION

SABRINA KYLE PACK, P.L.S.
L.S. NO. 8164
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JULY 29, 2019
JOB NO.: 2747-000
EXHIBIT A-6
PROPERTY DESCRIPTION
LEASE AREA - PORT CRAIG LANE
LOTS 18, 19, 22, Y AND AA, FINAL TRANSFER MAP 9597 (HH SURVEY MAPS 89)
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA, COMPRISED OF TWO (2) PARCELS, DESCRIBED AS FOLLOWS:

PARCEL ONE
BEING A PORTION OF LOTS 18, 22, AND LOT Y, AS SAID LOTS ARE SHOWN AND
SO DESIGNATED ON THAT CERTAIN FINAL TRANSFER MAP 9597, RECORDED
FEBRUARY 7, 2019, IN BOOK HH OF SURVEY MAPS, AT PAGE 89, IN THE OFFICE
OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF
CALIFORNIA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:
BEING THE SOUTHERN FIFTEEN (15) FEET OF SAID LOTS.
CONTAINING 6,516 SQUARE FEET OF LAND, MORE OR LESS.

PARCEL TWO
BEING A PORTION OF LOT 19 AND LOT AA, AS SAID LOTS ARE SHOWN AND SO
DESIGNATED ON SAID FINAL TRANSFER MAP 9597 (HH SURVEY MAPS 89), MORE
PARTICULARLY DESCRIBED AS FOLLOWS:
BEING THE SOUTHERN FIFTEEN (15) FEET OF SAID LOTS.
CONTAINING 4,365 SQUARE FEET OF LAND, MORE OR LESS.
ATTACHED HERETO IS A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE MADE A PART HEREOF.

END OF DESCRIPTION

SABR A KYLE PACK P.L.S.
L.S. NO. 8164
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SEPTEMBER 20, 2019
JOB NO.: 2747-000

EXHIBIT A-7

PROPERTY DESCRIPTION
CITY SUB-AREA PROPERTY
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA, COMPRISED OF TWO (2) PARCELS, DESCRIBED AS FOLLOWS:

CITY SUB-AREA PARCEL ONE

BEING A PORTION OF 23%° STREET (FORMERLY NEVADA STREET, 80 FEET WIDE),
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEASTERN CORNER OF SAID 23%° STREET AND ILLINOIS
STREET (80 FEET WIDE) ;

THENCE, FROM SAID POINT OF COMMENCEMENT, ALONG THE NORTHERN LINE OF
SAID 23%° STREET, NORTH 85°38'01" EAST (THE BEARING OF SAID NORTHERN
LINE BEING TAKEN AS NORTH 85°38'01" EAST FOR THE PURPOSE OF MAKING
THIS DESCRIPTION) 604.63 FEET TO A POINT ON THE BOUNDARY LINE OF THE
PUEBLO OF SAN FRANCISCO AS SURVEYED BY F. VON LEICHT, U.S. DEPUTY
SURVEYOR, IN DECEMBER 1883 AND SHOWN ON ”PLAT OF THE PUEBLO LANDS OF
SAN FRANCISCO FINALLY CONFIRMED TO THE CITY AND COUNTY OF SAN
FRANCISCO”, APPROVED MAY 15, 1884, SAID POINT BEING THE POINT OF
BEGINNING FOR THIS DESCRIPTION;

THENCE, FROM SAID POINT OF BEGINNING, ALONG SAID PUEBLO LINE, THE
FOLLOWING TWO (2) COURSES:

1) SOUTH 63°36'59" EAST 5.08 FEET AND

2) NORTH 33°08'01l" EAST 3.27 FEET TO SAID NORTHERN LINE OF
SAID 23%° STREET;

THENCE, ALONG SAID NORTHERN LINE OF 23" STREET, SOUTH 85°38'01" WEST
6.35 FEET TO SAID POINT OF BEGINNING.

CONTAINING 8 SQUARE FEET OF LAND, MORE OR LESS.

CITY SUB-AREA PARCEL TWO

BEING A PORTION OF SAID 23" STREET (FORMERLY NEVADA STREET, FORMERLY
66 FEET WIDE), A PORTION OF THE 14 FOOT WIDENING OF 23% STREET, AS
SHOWN ON THE MAP ENTITLED “MAP SHOWING THE WIDENING OF TWENTY-THIRD
STREET FROM THIRD STREET TO ITS EASTERLY TERMINATION”, FILED ON JULY
22, 1927, IN BOOK L OF MAPS, AT PAGE 34, IN SAID OFFICE OF THE
RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, AND BEING A PORTION
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OF MICHIGAN STREET (80 FEET WIDE) AND GEORGIA STREET (80 FEET WIDE),
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEASTERN CORNER OF SAID 23 STREET (FORMERLY 66
FEET WIDE) AND ILLINOIS STREET (80 FEET WIDE) ;

THENCE, FROM SAID POINT OF COMMENCEMENT, ALONG THE NORTHERN LINE OF
SAID 23%° STREET, NORTH 85°38'01" EAST (THE BEARING OF SAID NORTHERN
LINE BEING TAKEN AS NORTH 85°38'01" EAST FOR THE PURPOSE OF MAKING
THIS DESCRIPTION) 646.67 FEET TO A POINT ON SAID PUEBLO LINE, SAID
POINT BEING THE POINT OF BEGINNING FOR THIS DESCRIPTION;

THENCE, FROM SAID POINT OF BEGINNING, CONTINUING ALONG SAID NORTHERN
LINE OF 23® STREET, NORTH 85°38'01" EAST 113.32 FEET TO THE WESTERN
LINE OF FORMER LOUISIANA STREET (80 FEET WIDE) ;

THENCE, ALONG SAID WESTERN LINE, SOUTH 04°21'59" EAST 80.00 FEET TO
THE SOUTHERN LINE OF SAID 14 FOOT WIDENING OF 23% STREET;

THENCE, ALONG SAID SOUTHERN LINE, AND ITS CONNECTING PROLONGATIONS,
SOUTH 85°38'01" WEST 760.00 FEET TO THE EASTERN LINE OF SAID ILLINOIS
STREET (80 FEET WIDE) ;

THENCE, ALONG SAID EASTERN LINE, NORTH 04°21'59" WEST 14.00 FEET TO
THE NORTHERN LINE OF SAID 14 FOOT WIDENING OF 23%° STREET;

THENCE, ALONG SAID NORTHERN LINE, AND IT’S CONNECTING PROLONGATIONS,
NORTH 85°38'01" EAST 732.69 FEET TO A POINT ON SAID PUEBLO LINE;

THENCE, ALONG SAID PUEBLO LINE, NORTH 56°51'59" WEST 108.42 FEET TO
SAID POINT OF BEGINNING.

CONTAINING 15,279 SQUARE FEET OF LAND, MORE OR LESS.

ATTACHED HERETO IS A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE, MADE A PART HEREOF.

END OF DESCRIPTION

SABR A KYLE PACK, P.L.S.
L.S. NO. 8164
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EXHIBIT C
Amended and Restated Financing Plan

This AMENDED AND RESTATED FINANCING PLAN (this “Financing Plan”)
implements and is part of the Development Agreement to which this Financing Plan is
attached and of which it is made a part (as amended from time to time as provided
thereunder, the “Development Agreement”). Capitalized terms used but not otherwise
defined in this Financing Plan shall have meanings given to them in the Development
Agreement. Each Attachment to this Financing Plan is incorporated herein and made a
part hereof as if set forth in full. Each reference to an Attachment in this Financing Plan
shall mean that Attachment as it may be updated or amended from time to time in
accordance with the terms of this Agreement.

The Effective Date of the original Financing Plan that has been amended and
restated as set forth herein (the “Original Financing Plan”) was prior to the formation of
the CFD. Since such Effective Date, the Board of Supervisors undertook proceedings for
the CFD, including a resolution of intention of the Board of Supervisors of the City to
establish the CFD (Resolution No. 30-22), a resolution of intention of the Board of
Supervisors to incur bonded indebtedness and other debt (Resolution No. 29-22), a
resolution of the Board of Supervisors of the City forming the CFD (Resolution No. 83-
22), and a resolution of the Board of Supervisors of the City declaring the necessity to
incur bonded indebtedness and other debt for the CFD (Resolution No. 84-22)
(collectively, the “CFD Formation Resolutions”). The CFD Formation Resolutions also
approved the Rate and Method of Apportionment of Special Taxes for Improvement Area
No. 1 of the CFD (the “IA No. 1 RMA” and together with the CFD Formation Resolutions,
the “CFD Proceedings”). Except as set forth in this paragraph, the Original Financing
Plan has not been amended to describe the CFD as formed. In the event of any
inconsistency between the terms of this Financing Plan and the CFD Proceedings, the
CFD Proceedings shall govern.

The City approved this Financing Plan as part of an amendment to the
Development Agreement pursuant to Ordinance No. ___ (File No. XXXX), adopted by the
Board of Supervisors on __ , 20, which was signed by the Mayor on , 20 .
Pursuant to Resolution No. __ , the City also approved the IFP attached hereto as
Attachment 1 and the EIFD Acquisition and Financing Agreement in the form attached
hereto as Attachment 2.

1. OVERVIEW

1.1 CFD Financing Plan Purposes

(a) Purpose of Financing Plan for CFD. The purpose of this Financing
Plan is to establish the contractual framework for mutual cooperation between the City
and Developer necessary to implement the Project. Accordingly, the City shall take all
actions reasonably necessary, and Developer shall cooperate reasonably, to do all of
the following, all related to and in furtherance of the development and operation of the
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Project and all as more particularly described herein: (i) establish the CFD, (ii) approve
each RMA with a Facilities Special Tax and a Contingent Services Special Tax, and, at
the sole discretion of Developer, a Services Special Tax, (iii) levy Project Special Taxes,
and (iv) issue CFD Bonds.

(b) Structure of CFD. This Financing Plan is also designed to provide
flexibility to Developer to tailor the CFD to the phasing and marketing of the Developer
Property. Accordingly, while ultimately the CFD will comprise the entirety of the
Developer Property, Developer shall have the flexibility to request that (i) the CFD be
formed initially over the entirety of the Developer Property, or (ii) the CFD be formed
initially over one or more phases of the Developer Property in an Improvement Area,
with the remainder of the Developer Property (and, in either case, possibly other
property outside the Project Site) being identified as Future Annexation Area. If
Developer requests an initial Improvement Area with Future Annexation Area,
Developer may also request the further flexibility to annex the property identified as the
Future Annexation Area into the initial Improvement Area or into a newly-created
Improvement Area. The Future Annexation Area property shall be annexed from time
to time upon the submission of the unanimous written approval of the property owner of
the property to be annexed pursuant to the CFD Act according to the procedures
established by the Board of Supervisors in the CFD formation proceedings. Developer
shall complete the annexation process for a Development Phase not then within the
CFD before approval by the City of the Development Phase Application for such
Development Phase.

1.2 EIFD Financing Plan Purposes

(a) As stated above, the purpose of this Financing Plan is to establish
the contractual framework for mutual cooperation between the City and Developer
necessary to implement the Project. Accordingly, the City shall take all actions
reasonably necessary, and Developer shall cooperate reasonably, to do all of the
following, all related to and in furtherance of the development and operation of the
Project and all as more particularly described herein: (i) request the Public Financing
Authority to form, and cooperate with the Public Financing Authority in connection with
formation of, the EIFD; (ii) request the Public Financing Authority to approve the IFP in
substantially the form attached hereto; (iii) execute the EIFD Acquisition and Financing
Agreement in substantially the form attached hereto; (iv) request the Public Financing
Authority to execute the EIFD Acquisition and Financing Agreement in substantially the
form attached hereto; (v) implement the IFP and EIFD Acquisition and Financing
Agreement; and (vi) subject to the terms hereof, cooperate with the issuance of EIFD
Bonds and utilize the proceeds of the Bonds to acquire and/or reimburse Developer for
EIFD Improvements.

COMMUNITY FACILITIES DISTRICT FINANCING

2.1 Formation of the CFD
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(a) Formation. Except as otherwise agreed to by Developer and the City,
Developer shall submit a petition to the City under the CFD Act for formation of the CFD
over some or all of the Developer Property so that the CFD is established by the Board
of Supervisors before approval by the City of the first tentative subdivision map for the
Project. The City shall initiate formation of the CFD pursuant to this Financing Plan
promptly following submission by Developer of such petition and compliance with
section 53318(d) of the Mello-Roos Act. The City and Developer intend that the
provisions of this Financing Plan be consistent with and authorized by the CFD Goals;
accordingly, at the time the CFD is formed, the City may waive any provisions in its CFD
Goals that are inconsistent with this Financing Plan, subject to the restrictions set forth
in Section 2.6(q). In addition, as part of the CFD formation proceedings, Developer and
the City may mutually agree to exempt certain property within the Developer Property
and to identify additional property (on or outside the Project Site) for future annexation
as set forth in Section 1.1(b). So long as the CFD complies in all material respects with
the terms and conditions set forth in this Financing Plan, Developer agrees to vote in
favor of the formation of the CFD for which it has petitioned and in favor of subsequent
annexations of any portions of the Developer Property that are not initially included in
the CFD, in any case subject to revisions approved by the City and Developer. For the
avoidance of doubt, if Developer Transfers any portion of the Developer Property before
formation of the CFD, the Transferee shall also be required to vote in favor of the
formation of the CFD and annexations in accordance with the previous sentence.

(b) Taxable Parcels. Developer and the City intend that Facilities
Special Taxes and Services Special Taxes (if any) and, upon the occurrence of a
Contingent Trigger Event, the Contingent Services Special Taxes, will be levied against
all Taxable Parcels for the purposes described in this Financing Plan and agree that all
Exempt Parcels shall be exempt from Project Special Taxes.

(c) Petition.

(i) In its petition, Developer may in its sole discretion include
proposed specifications for the CFD (and each Improvement Area), including (A) Facilities
Special Tax rates that comply with Section 2.3(e), (B) Services Special Tax rates in the
sole discretion of Developer, (C) Contingent Services Special Tax rates that comply with
Section 2.3(e), (D) any tax zones within the CFD (and each Improvement Area), (E) any
property that will be an Exempt Parcel, and (F) any property (whether on or outside of the
Developer Property) for future annexation into the CFD.

(i) Prior to the time that Developer submits a petition under
Section 2.1(a), the City and Developer shall meet with the City’s public financing
consultants to determine reasonable and appropriate terms of the proposed CFD, which
shall be consistent with this Financing Plan, except as otherwise approved by the City
and Developer.

(d) Authorized Uses. The CFD (and each and every Improvement Area)
shall be authorized to finance Qualified Project Costs, Additional Community Facilities
Costs, and, if a Services Special Tax is approved at the sole discretion of Developer or
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as otherwise agreed by the City and Developer, Ongoing Maintenance Services Costs,
irrespective of the geographic location of the improvements financed or maintained. The
CFD (and each and every Improvement Area) shall also be authorized to finance
Contingent Services Costs upon the occurrence of a Contingent Trigger Event
irrespective of the geographic location of the improvements financed or maintained. For
the avoidance of doubt, the CFD (and each Improvement Area therein) shall be
authorized to construct and maintain facilities located outside the boundaries of the CFD
or the applicable Improvement Area, including on property owned by the Port.

(e) Joint Community Facilities Agreements. Under the CFD Act, the City
may be required to enter into a joint community facilities agreement with another
Governmental Entity that will own or operate any of the authorized improvements. The
City and Developer agree that to the extent required for compliance with the CFD Act
they shall each take all steps reasonably necessary to procure the authorization and
execution of any such joint community facilities agreement with any such Governmental
Entity before the issuance of any CFD Bonds that will finance authorized improvements
that will be owned or operated by such Governmental Entity. The City and Developer
do not currently anticipate that any of the authorized improvements will be owned by a
Governmental Entity other than the City or the Port.

(f) Notice of Special Tax Lien. Project Special Taxes shall be secured
by recordation in the Official Records of continuing liens against (i) all Taxable Parcels
located in the initial Improvement Area(s) at the time of CFD formation and (ii) all
Taxable Parcels in property annexed into an Improvement Area at the time of such
annexation.

2.2 Scope of CFD-Financed Costs

(a) Authorized Costs. The CFD (and each Improvement Area therein)
may finance only Qualified Project Costs, Additional Community Facilities Costs, and, if
a Services Special Tax is approved at the sole discretion of Developer or as otherwise
agreed by Developer and the City, Ongoing Maintenance Services Costs. The CFD
(and each Improvement Area therein) shall also be authorized to levy the Contingent
Services Special Tax upon the occurrence of a Contingent Trigger Event to finance the
Contingent Services Costs.

2.3 Parameters of CFD Formation

(@) RMA. Except as otherwise approved by the City and Developer,
each RMA shall be consistent with this Financing Plan and, to the extent consistent with
this Financing Plan, Developer’s petition.

(b) Cooperation. Developer and the City shall cooperate reasonably in
developing each RMA. Developer and the City shall each use good-faith reasonable
efforts at all times to furnish timely to the other, or to obtain and then furnish timely to
the other, any information reasonably necessary to develop each RMA, such as legal
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boundaries of the property to be included and Developer’s plans for the types, sizes,
numbers, and timing for development within the CFD or Improvement Area.

(c) RMA Consultants and Approval. Each RMA shall be: (i) developed
by the City’s special tax consultant, in consultation with Developer and the City’s staff
and other consultants consistent with this Financing Plan; and (ii) subject to approval of
the Board of Supervisors in its resolution of formation for the CFD and such other
legislative actions required by such resolution of formation. Project Special Taxes on
any Taxable Parcel must not exceed any applicable maximum specified in the CFD
Goals and must not be less than the minimum rate specified in this Financing Plan,
unless otherwise approved by the City’s staff, Developer, and the Board of Supervisors.

(d) Priority Administrative Costs. In the formation process for the CFD,
the City and Developer shall agree on the amount of annual CFD administrative costs
that will have first priority for payment by Project Special Taxes within each
Improvement Area based on: (i) actual administration costs of other community facilities
districts of the City; and (ii) the CFD’s complexity and size. In determining coverage
requirements for any reason (e.g., bond sizing, parity bonds, etc.), the City shall use the
priority administrative costs for such Improvement Area when estimating administrative
expenses.

(e) Project Special Taxes. Each RMA shall create three categories of
special taxes: the Facilities Special Tax, the Services Special Tax (at the sole discretion
of Developer), and the Contingent Services Special Tax. Each RMA shall establish
Facilities Special Tax rates, Services Special Tax rates (if any), and Contingent Services
Special Tax rates. The Facilities Special Tax rates, Services Special Tax rates (if any),
and Contingent Services Special Tax rates for Developed Property may vary based on
sizes, densities, types of buildings to be constructed, and other relevant factors when
the CFD is formed or property is annexed to the CFD. Each RMA shall establish
Facilities Special Tax rates assuming that any First Tranche CFD Bonds issued will
have a debt service coverage ratio of one hundred ten percent (110%), unless the City
and Developer approve a higher ratio to market the First Tranche CFD Bonds
effectively. Each RMA shall establish Facilities Special Tax rates for Undeveloped
Property, provided, that, except to the extent otherwise agreed to by Developer, both
before and after the CFD Conversion Date, Facilities Special Taxes (i) may not be levied
on Undeveloped Property to create Remainder Taxes and (ii) shall only be levied on
Undeveloped Property to the extent required under Section 2.3(g)(ii). There shall be no
levy of Services Special Taxes or Contingent Services Special Taxes on Undeveloped
Property. In its petition, and in connection with any annexation of property to an
Improvement Area, Developer shall select Project Special Tax rates in its sole
discretion, provided that such rates are consistent with the following:

(i) The maximum Facilities Special Tax rates shall be set at an
amount that, when applied to the expected buildout of the Project (i.e., the 5.4 million
square foot project, including the PG&E Affected Area, as described in the Plan
Documents), including all land uses for property within the CFD, including property in all
Improvement Areas (if applicable), would produce total aggregate maximum Facilities
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Special Tax revenues of not less than $3,300,000 (in Fiscal Year 2019-20 dollars,
escalated two percent (2%) as of July 1 of each Fiscal Year thereafter commencing July
1, 2020), based on the land use program submitted by Developer and verified by the
City’s special tax consultant. The expected aggregate maximum Facilities Special Tax
revenues of $3,300,000 in Fiscal Year 2019-20 dollars (escalated two percent (2%) as of
July 1 of each fiscal year) described in this Section 2.3(e)(i) are referred to in this
Financing Plan as “Base Aggregate Facilities Special Tax Revenues”. Developer will
be permitted to select the maximum Facilities Special Tax rate for each land use type as
long as they generate the Base Aggregate Facilities Special Tax Revenues. The Base
Aggregate Facilities Special Tax Revenues were calculated based on the assumption that
the PG&E Affected Area will be part of the Project. However, the Parties acknowledge
that the Project may not include the PG&E Affected Area. To the extent that the Project
does not include the PG&E Affected Area, the Base Aggregate Facilities Special Tax
Revenues and Project Special Taxes will be proportionally reduced to reflect the reduction
in developable square footage resulting from the PG&E Affected Area not being part of
the Project. The intent of the parties is that the PG&E Affected Area should not be
encumbered with the lien of the CFD until it is determined the extent to which the PG&E
Affected Area will be part of the ultimate development of the Project.

(i) The Services Special Tax rates on Taxable Parcels of
residential and commercial property may be determined in the sole discretion of
Developer (and, for the avoidance of doubt, may be zero). If approved, the Services
Special Tax shall be used only for specific purposes that benefit the Project determined
by Developer and the City at the time of CFD formation, and Developer and the City shall
implement a program for maintenance, repair, replacement and operation of
improvements in the Project that allows the City, either by contract with Developer or
otherwise in the discretion of the City, to conduct such activities using the Services
Special Tax. If approved, the City shall cause the Resolution of Formation for the CFD
and the City Ordinance levying any such Services Special Taxes to expressly authorize
the maintenance of all Privately-Owned Community Improvements. If approved by
Developer and the Board of Supervisors, the Services Special Taxes shall be levied in
perpetuity or as otherwise agreed by Developer and the City at the time of CFD formation.

(iif)  The Contingent Services Special Tax rate shall be established
such that the aggregate Contingent Services Special Tax revenues that can be collected
from the Developer Property in each Fiscal Year is equal to the Contingent Services Costs
projected for the applicable Fiscal Year as of the date of the RMA and shall be levied only
upon the occurrence of a Contingent Trigger Event. The projected Contingent Services
Costs shall be reasonably determined by the City and Developer, in consultation with
Port, taking into account, among other things, the costs budgeted by the City for the
maintenance of the shoreline parks at the adjacent Pier 70 project, on a per acre basis;
the amount shall be agreed on or before the time of formation of the CFD, presented by
the Port and verified by the City’s special tax consultant, after consulting with Developer.

(iv)  The Facilities Special Tax rates shall have a term that ends
one hundred and eleven (111) years after the Effective Date.
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(v) On the first day of the Fiscal Year that immediately follows the
CFD Conversion Date for an Improvement Area, the Facilities Special Tax rates for such
Improvement Area in effect on the CFD Conversion Date shall automatically, and without
action on the part of the City, be reduced (i.e., step-down) to the rates that will produce
the share of the Base Aggregate Facilities Special Tax Revenues expected from such
Improvement Area. The reduction shall be determined separately for each Improvement
Area. The City and Developer intend for the following example to provide clarity about
how the reduction shall be determined for each Improvement Area: assume that when
forming Improvement Area No. 1, Developer and City have determined that the maximum
Facilities Special Tax rate on the property in Improvement Area No. 1 that will be
necessary to produce the share of the Base Aggregate Facilities Special Tax Revenues
expected from such Improvement Area is $1 per square foot, but Developer has selected
a higher maximum Facilities Special Tax rate equal to $1.20 per square foot. (For
purposes of this example, annual escalation is ignored.) When the step-down occurs, the
maximum Facilities Special Tax rate for Improvement Area No. 1 will be lowered from
$1.20 per square foot to $1.00 per square foot (i.e., the maximum Facilities Special Tax
rate on the property in Improvement Area No. 1 necessary to produce the share of the
Base Aggregate Facilities Special Tax Revenues from such Improvement Area). This
reduction will occur on an Improvement Area by Improvement Area basis as the CFD
Conversion Date occurs for each Improvement Area, and in each case, the portion of the
Facilities Special Tax eliminated will be the amount initially calculated to be over and
above the maximum Facilities Special Tax rate on the property in the Improvement Area
necessary to produce the share of the Base Aggregate Facilities Special Tax Revenues
from such Improvement Area.

(vi)  For purposes of clarity, subject to the requirements of Section
2.3(e)(i) and Section 2.3(e)(iii), (a) Developer may select different Facilities Special Tax
rates and Contingent Services Special Tax rates for different land use types, including
different rates for for-rent and for-sale housing and for retail, office, life science, and all
other non-residential uses and (b) Developer may select the Facilities Special Tax rates
and Contingent Services Special Tax rates for each Improvement Area and/or for each
Development Phase that are different than the Facilities Special Tax rates and Contingent
Services Special Tax rates for other Improvement Areas and/or Development Phases, as
long as, in each case, Developer establishes a reasonable basis for such rates to the
reasonable satisfaction of the City and such rates comply with the CFD Act.

(f) Escalation of Special Tax Rates. For the Facilities Special Tax, each
RMA shall provide for annual increases in the Facilities Special Tax rates of two percent
(2%) annually as of July 1 of each Fiscal Year. For the Services Special Tax (if any),
each RMA shall provide for annual increases as of July 1 of each Fiscal Year that shall
be the lesser of (i) the percentage change in CPI, and (ii) five percent (5%). For the
Contingent Services Special Tax, each RMA shall provide for annual increases as of
July 1 of each Fiscal Year that shall be the lesser of (a) the percentage change in CPI,
and (b) five percent (5%).

(g) Priority for Annual Levy of Facilities Special Taxes. Each RMA must
reflect the priorities set forth below:
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(i) First, Facilities Special Taxes will be levied on each Taxable
Parcel of Developed Property at the maximum Facilities Special Tax rate, regardless of
whether the City has issued CFD Bonds or the debt service requirements for any existing
CFD Bonds, before applying any capitalized interest.

(i) Second, to the extent the funds to be collected under
clause (i) will not be sufficient to satisfy the Facilities Special Tax Requirement in full after
application of any capitalized interest, Facilities Special Taxes will be levied
proportionately on each Taxable Parcel of Undeveloped Property, up to one hundred
percent (100%) of the applicable maximum Facilities Special Tax rate established in the
applicable RMA, until the Facilities Special Tax Requirement is satisfied.

(h) Use of Remainder Taxes.

(i) Developer and the City contemplate that, within the CFD (and
each Improvement Area therein) (A) prior to the CFD Conversion Date, Qualified Project
Costs will be paid from Remainder Taxes both before and after the issuance of CFD
Bonds and after the final maturity of any CFD Bonds, and (B) both prior to the CFD
Conversion Date and after the CFD Conversion Date, Additional Community Facilities
Costs will be paid from Remainder Taxes both before and after the issuance of CFD
Bonds and after the final maturity of any CFD Bonds. Developer and the City may also
agree at the time of CFD formation to allow Ongoing Maintenance Service Costs to be
paid with Remainder Taxes before or after the CFD Conversion Date. Accordingly, each
RMA shall provide that Remainder Taxes may be used to finance Qualified Project Costs
and Additional Community Facilities Costs and, if agreed by Developer and the City,
Ongoing Maintenance Services Costs. Annually, on or before October 1 of each year, the
City shall deposit Remainder Taxes in the applicable Remainder Taxes Project Account.

(i) Prior to the applicable CFD Conversion Date, amounts on
deposit in the Remainder Taxes Project Account for an Improvement Area shall be used
to pay the costs described in, and in the priority set forth in, Section 2.5(c). After the
applicable CFD Conversion Date, amounts on deposit in the Remainder Taxes Project
Account for an Improvement Area shall be used to pay the costs described in, and in the
priority set forth in, Section 2.4(f). In addition, notwithstanding anything in this Financing
Plan to the contrary, Developer and the City may also agree at the time of CFD formation
to allow Ongoing Maintenance Service Costs to be paid with amounts on deposit in a
Remainder Taxes Project Account before or after the CFD Conversion Date.

(i) No Pledge for Debt Service. Remainder Taxes deposited in a
Remainder Taxes Project Account shall not be deemed or construed to be pledged for
payment of debt service on any CFD Bonds, and neither Developer nor any other
Person shall have the right to demand or require that the City or Fiscal Agent, as
applicable, use funds in a Remainder Taxes Project Account to pay debt service. Prior
to the applicable CFD Conversion Date, any amounts in a Remainder Taxes Project
Account that are not needed to pay Qualified Project Costs may be used by the City to
pay CFD administrative costs or replenish a debt service reserve account for any CFD
Bonds for the applicable Improvement Area.
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(j) Prepayment. Each RMA shall include provisions allowing a property
owner within the related Improvement Area that is not in default of its obligation to pay
Facilities Special Taxes to prepay Facilities Special Taxes based on a formula that will
require payment of the property owner's anticipated total Facilities Special Tax
obligation. Prepaid Facilities Special Taxes shall be placed in a segregated account in
accordance with the applicable Indenture. Each RMA and each Indenture shall specify
the use of prepaid Facilities Special Taxes. Neither the Services Special Tax (if any) nor
the Contingent Services Special Tax (if any) may be prepaid.

(k) Affordable Housing and Other Facilities. Notwithstanding anything
to the contrary contained herein, the RMA shall (i) include provisions exempting parcels
that contain 100% Affordable Units, (ii) establish reduced Project Special Tax rates for
Inclusionary Units as approved by Developer and the City, and (iii) establish reduced
Project Special Tax rates for childcare and community facilities.

()  Amendment to RMA. Nothing in this Financing Plan shall prevent an
amendment of an RMA under its terms or under Change Proceedings as described in
this Financing Plan.

(m) Reducing Facilities Special Tax Rates Before Issuance of First
Tranche CFD Bonds. Each RMA shall contain a provision that allows the Facilities
Special Tax rates to be reduced upon the written request of Developer before any First
Tranche CFD Bonds are issued for the applicable Improvement Area, and the City shall
do so upon such written request of Developer so long as such reduction does not reduce
the Facilities Special Tax rates below an amount that will produce the share of the Base
Aggregate Facilities Special Tax Revenues expected from such Improvement Area. If
expressly permitted and defined in an RMA, any such reduction of the Facilities Special
Tax rates in the Improvement Area may be done administratively without the vote of the
qualified electors of the Improvement Area before First Tranche CFD Bonds are issued
for such Improvement Area, so long as such reduction does not reduce the Facilities
Special Tax rates below an amount that will produce the share of the Base Aggregate
Facilities Special Tax Revenues expected from such Improvement Area, as determined
by the City’s special tax consultant. If expressly permitted and defined in an RMA, a
reduction in one taxing category does not have to be proportionate to the reduction in
any other taxing category (i.e., disproportionate reductions may be expressly allowed in
each RMA). If the maximum Facilities Special Tax rate is permanently reduced for an
Improvement Area, the City shall record timely an appropriate instrument confirming
same in the Official Records.

2.4 Issuance of CFD Bonds

(a) Issuance. Subject to approval of the Board of Supervisors, the City,
on behalf of the CFD, intends to issue First Tranche CFD Bonds within each
Improvement Area for purposes of this Financing Plan, but shall do so only upon the
written request of Developer. Developer may submit written requests that the City issue
First Tranche CFD Bonds for an Improvement Area specifying requested issuance
dates, amounts, and main financing terms. Promptly following Developer’'s request,
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Developer and the City shall meet with the City’s public financing consultants to
determine reasonable and appropriate issuance dates, amounts, and main financing
terms that are consistent with this Financing Plan.

(b) Payment Dates. So that Remainder Taxes may be calculated on the
same date for all CFD Bonds, each issue of CFD Bonds shall have interest payment
dates of March 1 and September 1, with principal due on September 1.

(c) Value-to-Lien Ratio. The appraised or assessed value-to-lien ratio
required for each First Tranche CFD Bond issue shall be three to one (3:1), unless
otherwise required by the CFD Act or otherwise approved by the City and Developer.

(d) Coverage Ratio. All First Tranche CFD Bonds shall have a debt
service coverage-ratio of one hundred ten percent (110%), unless otherwise approved
by the City and Developer.

(e) Term. Subject to Section 2.8, each issue of First Tranche CFD
Bonds shall have a term of not less than thirty (30) years and not more than forty (40)
years, unless otherwise approved by the City and Developer.

(f) Second Tranche CFD Bonds. After the CFD Conversion Date for an
Improvement Area the City has the right in its sole discretion to issue Second Tranche
CFD Bonds in such Improvement Area as set forth in this Financing Plan. Subject to the
Tax Laws, the CFD Act, and Section 2.4(q), after the CFD Conversion Date for an
Improvement Area, Second Tranche CFD Bond proceeds and Remainder Taxes in
such Improvement Area shall be used in the following order of priority:

(i) Shoreline Improvement Costs;

(i) Future Sea Level Rise Improvement Costs with respect to
Future Sea Level Rise Improvements in the vicinity of the Project Site; and

(i)  Additional Community Facilities Costs.

On or before each April 1 after the CFD Conversion Date, Developer may present
the City with a proposed budget for Shoreline Improvement Costs to be financed by
Second Tranche CFD Bond proceeds and Remainder Taxes in each Improvement Area
for which the CFD Conversion Date has occurred. Developer and the City shall meet and
confer in good faith with respect to such budget. Such budget shall be subject to the
approval of the City to confirm that (1) the costs included therein are consistent with the
definition of Shoreline Improvement Costs and that the amounts and timing therein are
consistent with the Tax Laws and the CFD Act and (2) the budget for items in clause (i)
of the definition of Shoreline Improvements is consistent with satisfying
reasonable maintenance, repair and replacement standards of similar projects in San
Francisco and meeting applicable Project requirements (including applicable Law, the
Approvals, the Port Lease and the CC&Rs), such approval not to be unreasonably
withheld, conditioned or delayed. After the payment or reservation in a fiscal year of
Shoreline Improvement Costs pursuant to such fiscal year’s budget and consistent with
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this Agreement, the City shall determine the use of such remaining_Second Tranche CFD
Bond proceeds and Remainder Taxes in such fiscal year for the purposes in clauses (ii)
and (iii) in its sole discretion. If Shoreline Improvement Costs are to be funded under such
budget but are not then ready for payment, the Special Taxes necessary, or annual
Special Tax capacity necessary to secure Second Tranche CFD Bonds, to pay for such
Shoreline Improvement Costs shall be reserved to pay for such Shoreline Improvement
Costs before paying for items of lower priority. Any Second Tranche CFD Bonds issued
to fund items in clauses (ii) and (iii) shall be sized based on a Special Tax revenue stream
that does not include the higher-priority budgeted amounts.

(g) Office of Public Finance. All decisions by the City regarding the
issuance of CFD Bonds shall be made following consultation with the City’s Office of
Public Finance.

(h) FEederal Tax Law. Developer and the City acknowledge that if the
CFD Bonds finance improvements to the Port real property that is subject to the Port
Lease, or if the CFD Bonds finance improvements to privately-owned property, then
interest on the CFD Bonds may be subject to federal income taxation.

2.5 Use of Proceeds

(a) FEirst Tranche CFD Bond Proceeds. Subiject to the Tax Laws, the
CFD Act, and the CFD Goals, First Tranche CFD Bond proceeds shall be used in the
following order of priority: (i) to fund required reserves and pay costs of issuance; (ii) to
fund capitalized interest amounts, if any are requested by Developer; and (iii) to pay
costs in the priority set forth in Section 2.5(c). Any First Tranche CFD Bond proceeds
remaining after the deposits required by the preceding clauses (i) and (ii) shall be
deposited into the CFD Bonds Project Account as designated in the applicable
Indenture.

(b) Qualified Project Costs; Additional Community Facilities. By this
Financing Plan, the City pledges the proceeds of First Tranche CFD Bonds and Second
Tranche CFD Bonds on deposit in each CFD Bonds Project Account or as otherwise
provided in the applicable Indenture to finance the costs described in this Financing
Plan. In addition, the City further pledges all Remainder Taxes on deposit in each
Remainder Taxes Project Account to finance the costs described in Section 2.3(h). In
furtherance of this pledge, the City shall levy Facilities Special Taxes in each Fiscal
Year in strict accordance with the applicable RMA and this Financing Plan.

(c) Priority of Proceeds Prior to CFD Conversion Date. Subject to the
Tax Laws and the CFD Act, the proceeds of First Tranche CFD Bonds shall be applied
for the following purposes in the following priority:

(i) Qualified Project Costs;

(i) For costs of maintenance, repair, replacement, and
operation of improvements in the Project Site, to the extent Qualified;



(iif)  To be held as a reserve for Qualified Project Costs; and
(iv)  Additional Community Facilities Costs.

(d) Use of Remainder Taxes. Subject to the Tax Laws and the CFD Act,
Remainder Taxes shall be used as set forth in Section 2.3(h).

2.6 Miscellaneous CFD Provisions

(a) Change Proceedings. Subject to the limitations in this Financing
Plan, the Tax Laws and the CFD Act, the City shall not reject unreasonably Developer’s
request to conduct Change Proceedings under the CFD Act to: (i) make any changes
to an RMA, including amending the rates and method of apportionment of Facilities
Special Taxes; (ii) increase or decrease the authorized bonded indebtedness limit within
the CFD (or any Improvement Area therein); (iii) annex property that was not identified
as Future Annexation Area into the CFD (or any Improvement Area therein); (iv) add
additional public capital facilities; or (v) take other actions reasonably requested by
Developer; provided however, that Developer acknowledges that the City may reject in
its sole discretion Developer’s requested changes in such Change Proceedings if such
request would (x) reduce the Facilities Special Tax rates below an amount that will
produce the share of the Base Aggregate Facilities Special Tax Revenues expected
from such Improvement Area or the Contingent Special Tax revenues below the amount
established under Section 2.3(e)(iii) or (y) adversely affect the issuance or amount of
Second Tranche Bonds as provided in this Financing Plan. Except as set forth in the
previous sentence, for purposes of this Section 2.6(a), the City agrees that none of the
following changes shall be deemed to adversely affect the ability of the City to issue
Second Tranche CFD Bonds: (x) increasing Project Special Tax rates for any land use
classification; (y) increasing the authorized bonded indebtedness limit; and (z)
authorizing the financing of additional public capital facilities.

(b) Maintaining Levy of CFD Financing. Under section 3 of article XIIIC
of the California Constitution, voters may, under certain circumstances, vote to reduce
or repeal the levy of special taxes in a community facilities district. However, section 9
of article | of the California Constitution prohibits the passage of a law resulting in an
impairment of contract. The purpose of this Section 2.6(b) is to give notice that: (i) the
Development Agreement (including this Financing Plan) is a contract between
Developer and the City; (ii) the financing of Qualified Project Costs and Additional
Community Facilities Costs through the application of CFD Bond proceeds (which are
secured by Facilities Special Taxes) and Remainder Taxes is an essential part of the
consideration for the Development Agreement; (iii) if approved, the financing of Ongoing
Maintenance Services through the application of Services Special Taxes and otherwise
as set forth in this Financing Plan is an essential part of the consideration for the
Development Agreement; (iv) the ability to collect the Contingent Services Special Tax
upon the occurrence of a Contingent Trigger Event is essential for the maintenance of
the Project; and (v) any reduction in the City’s ability to levy and collect Project Special
Taxes would materially impair the Development Agreement. To further preserve the
Development Agreement, the City agrees that: (y) until all First Tranche CFD Bonds




have been repaid in full or defeased before maturity for any reason other than a
refunding, and except as otherwise provided in this Financing Plan, it shall not initiate
or conduct proceedings under the CFD Act to reduce Project Special Tax rates without
Developer’'s written consent or if not otherwise legally compelled to do so (e.g., by a
final order of a court of competent jurisdiction); and (z) if the voters adopt an initiative
ordinance under section 3 of article XIIIC of the California Constitution that purports to
reduce, repeal, or otherwise alter Project Special Tax rates before all First Tranche CFD
Bonds have been repaid in full or defeased before maturity for any reason other than a
refunding, the City shall meet and confer with Developer to consider commencing and
pursuing reasonable legal action to preserve the City’s ability to comply with this
Financing Plan.

(c) Covenant to Foreclose. The City shall covenant with CFD
bondholders to foreclose the lien of delinquent Facilities Special Taxes consistent with
the general practice for community facilities districts in California and otherwise as
determined by the City in consultation with its underwriter or financial advisor for the
CFD Bonds and other consultants, subject to applicable laws.

(d) Reserve Fund Earnings. The Indenture for each issue of First
Tranche CFD Bonds shall provide that earnings on any reserve fund that are not then
needed to replenish the reserve fund to the reserve requirement shall be transferred to:
(i) the applicable CFD Bonds Project Account for allowed uses until it is closed in
accordance with such Indenture; then (ii) the debt service fund held by the Fiscal Agent
under such Indenture.

(e) Authorization of Reimbursements. The City shall take all actions
necessary to satisfy section 53314.9 of the Government Code or any similar statute
subsequently enacted to use First Tranche CFD Bond proceeds and Remainder Taxes
to reimburse Developer for: (i) CFD formation and First Tranche CFD Bond issuance
deposits; and (ii) advance funding of Qualified Project Costs.

(f) Material Changes to the CFD Act. The City and Developer shall
negotiate in good faith as to a substitute public financing program equivalent in nature
and function to CFDs if there are material changes to the CFD Act after the Reference
Date that make CFD Bonds or Project Special Taxes unavailable or severely impair
their use as a source for financing Qualified Project Costs, Additional Community
Facilities Costs, Ongoing Maintenance Services Costs or Contingent Services Costs.

(g) CED Goals. Until the final CFD Conversion Date for the CFD as a
whole (and each Improvement Area therein), the City shall not change or amend the
CFD Goals as they apply to the CFD or the Project to the extent such changes or
amendments could reasonably be expected to adversely impact the Project, are
inconsistent with this Financing Plan or conflict with the Development Agreement unless
such changes or amendments are required under the Mello-Roos Act or other
controlling State or federal law or as otherwise approved by Developer in its sole
discretion.
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(h) Private Placement of CFD Bonds. Subject to Board of Supervisors
approval, upon Developer’s written request, the City shall consider selling CFD Bonds
in a private placement to a small number of investors (which may include Developer
and its Affiliates). In connection with any such private placement, the City and the
investors may agree upon terms regarding the security of the CFD Bonds other than as
required by this Agreement, including the three to one (3:1) value-to-lien ratio of Section
2.4(c); provided, however, any CFD Bonds must have a required debt service coverage
ratio of one hundred ten percent (110%), unless otherwise approved by the City and
Developer. Consistent with the CFD Goals, the City shall consider the appropriate
categories of investors for any such CFD Bonds.

(i) No Credit Enhancement. The City shall not, under any
circumstances, require Developer or any property owner in the CFD (or any
Improvement Area therein) to provide a letter of credit or other credit enhancement as
security for the payment of Project Special Taxes in the CFD (or any Improvement Area
therein) in connection with the issuance of CFD Bonds or otherwise.

() Acquisition and Reimbursement Agreement. Contemporaneously
with the formation of the CFD, Developer and the City shall enter into the Acquisition
and Reimbursement Agreement that shall apply to the acquisition and construction of
the authorized improvements for the CFD. The Acquisition and Reimbursement
Agreement shall be structured so that it is automatically applicable to any financing by
special taxes levied in, or CFD Bonds issued for, all phases of the Project and in each
Improvement Area, without requiring any modifications to the Acquisition and
Reimbursement Agreement or any further approvals by the City. The Acquisition and
Reimbursement Agreement shall contain an acknowledgment by the City and
Developer as to the following:

(i) Developer may be constructing authorized improvements
before CFD Bond proceeds and Remainder Taxes (together, “CFD Funding Sources”)
that will be used to acquire them are available;

(i) The City shall inspect such improvements and process
payment requests even if CFD Funding Sources for the amount of pending payment
requests are not then sufficient to satisfy them in full;

(iif)  Authorized improvements may be conveyed to and accepted
by the City or other Governmental Entity before the applicable payment requests are paid
in full;

(iv)  The unpaid balance of applicable payment requests shall be
paid when sufficient CFD Funding Sources become available, whether or not at such time
the City or other Governmental Entity has accepted the relevant improvements, to the
extent permitted by section 53313.51 of the Mello-Roos Act, and such payments may be
made: (A)in any number of installments as CFD Funding Sources become available;
(B) irrespective of the length of time payment is deferred; and (C) except with respect to
the final payment for any improvement, prior to formal acceptance by the Governmental



Entity of the improvements that are the subject of such payment requests; and

(v) Developer's conveyance or dedication of authorized
improvements to the City or other Governmental Entity before the availability of CFD
Funding Sources to acquire such improvements is not a dedication or gift or a waiver of
Developer’s right to payment of such improvements under this Financing Plan or the
Acquisition and Reimbursement Agreement.

(k) No Other Land-Secured Financings. Except to the extent permitted
by section 3.12.2 of the Development Agreement, the City shall not initiate the formation
of any land-secured financing district involving the levy of special taxes or assessments
on property in the Project. Financing by the EIFD shall not constitute land-secured
financings within the meaning of this section.

()  Annexation of Future Annexation Property. Property identified in the
boundary map for the CFD as “Future Annexation Area” may be annexed into the CFD
into the initial Improvement Area, into another previously existing Improvement Area
that was created after the formation of the CFD, or into a new Improvement Area, in any
case upon submission of a unanimous written approval of the property owner(s) of the
property to be annexed. The Future Annexation Area property shall be annexed from
time to time upon the submission of the unanimous written approval of the property
owner(s) of the property to be annexed pursuant to the CFD Act according to the
procedures established by the Board of Supervisors in the CFD formation proceedings.
Developer shall complete the annexation process for a phase of the Project before
approval by the City of the related Development Phase Application.

2.7 Contingent Services Special Taxes

(a) Covenants. Developer agrees that the CC&R’s will provide that to
the extent voters ever reduce or eliminate the Contingent Services Special Taxes, each
owner shall pay a fee equal to such owner’'s proportionate share of the Contingent
Services Costs required to perform the Contingent Services to the standard described
below in the applicable Fiscal Year, not to exceed the amount of Contingent Services
Special Taxes that such owner would have been required to pay (if any) for such Fiscal
Year pursuant to the applicable RMA absent such reduction or elimination, less (if the
Contingent Services Special Taxes are reduced but not eliminated) any amount of
Contingent Services Special Taxes that such owner is required to pay for such Fiscal
Year. For purposes of this Section 2.7, the applicable standard shall be (i) with respect
to the Port Lease, the standard required pursuant to the Port Lease with respect to the
maintenance, repair, replacement and operation of Privately-Owned Community
Improvements, Infrastructure, Parks and Open Spaces and Public Improvements
developed on the Port Lease Property, and (ii) with respect to the Craig Lane REA, the
standard required pursuant to the Craig Lane REA with respect to the maintenance,
repair, replacement or operation of Craig Lane as defined in the REA.
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2.8 CFED Limitations

(a) Authorized Funding with Facilities Special Taxes and CFD Bonds.
The City and Developer agree that the CFD shall be formed so that the proceeds of
CFD Bonds and Remainder Taxes may be applied to accomplish, as applicable, the
following goal in the manner set forth in this Financing Plan: to finance (i) Qualified
Project Costs; and (ii) Additional Community Facilities Costs. To accomplish this goal,
and subject to the limitations set forth in this Section 2.8, and in light of the Base
Aggregate Facilities Special Tax Revenues and the CFD Goals:

(i) the CFD (and each Improvement Area) shall be authorized to
finance Qualified Project Costs and Additional Community Facilities Costs; and

(i) the amount of authorized bonded indebtedness shall be
established to allow the issuance of the First Tranche CFD Bonds to finance Qualified
Project Costs and the Second Tranche CFD Bonds to finance Additional Community
Facilities Costs. Nothing in this Section 2.8(a) is intended to suggest that the proceeds of
CFD Bonds and Remainder Taxes may not be applied to accomplish the other purposes
described in this Financing Plan.

(b) Authorized Uses. Until the CFD Conversion Date for an Improvement
Area, CFD Bonds for such Improvement Area shall be issued exclusively to finance the
items described in, and in the order of priority set forth in, Section 2.5(c). After the CFD
Conversion Date for an Improvement Area, CFD Bonds for such Improvement Area
shall be issued exclusively to finance the items described in, and in the order of priority

set forth in, Section 2.4(f).

(c) Bond Issuance Limits. The City and Developer agree that the City
shall not be obligated to issue First Tranche CFD Bonds (including refunding bonds) for
an Improvement Area with a final maturity of later than the date that is forty-two (42)
years after the issuance of the first series of First Tranche CFD Bonds for such
Improvement Area without the approval of Board of Supervisors in its sole discretion.
Unless otherwise approved by the City and Developer, any CFD Bonds issued to refund
First Tranche CFD Bonds shall comply with applicable provisions of the CFD Act
pursuant to which refunding bonds shall not result in a reduction of the total authorized
amount of the bonded indebtedness of the Improvement Area and, in any event, the
final maturity date of the refunding bonds shall not exceed the latest maturity date of the
First Tranche CFD Bonds being refunded. The previous sentence shall not prevent the
issuance of a series of First Tranche CFD Bonds for new money and refunding
purposes, so long as the portion of the First Tranche CFD Bonds attributable to the
refunding purpose meets the requirements of the previous sentence.

(d) Ongoing Maintenance Services Costs. Notwithstanding the other
provisions of this Section 2.8, Developer and the City may agree at the time of CFD
formation to allow Ongoing Maintenance Service Costs to be paid with Remainder
Taxes before or after the CFD Conversion Date.
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3.

ENHANCED INFRASTRUCTURE FINANCING DISTRICT FINANCING
3.1 Formation of the EIFD

(@) The City (i) adopted on March 21, 2023 its Resolution No. 133-23,
which resolution was signed by the Mayor on March 28, 2023, in which the Board of
Supervisors declared its intention to cause the establishment the EIFD over the
Developer Property, the PG&E Sub-Area, and the Weidenmuller Property and (ii) on
____, 2024, held a public hearing and adopted its Resolution No. , Which
resolution was signed by the Mayor on |, 2024, for the purpose of approving the IFP
and the EIFD Acquisition and Financing Agreement.

(b) The Board of Supervisors established the Public Financing Authority
under the EIFD Law pursuant to its Ordinance No. 044-23, which was finally passed by
the Board of Supervisors on April 4, 2023 and signed by the Mayor on April 4, 2023.

(c) The City and Developer shall execute the EIFD Acquisition and
Financing Agreement in substantially the form attached hereto as Attachment 2, and
the City shall request the Public Financing Authority to approve and the EIFD to execute
the EIFD Acquisition and Financing Agreement in such form. The City and Developer
shall mutually agree on any changes to the form of the EIFD Acquisition and Financing
Agreement attached hereto.

(d) In the event the EIFD does not comply with the IFP or the EIFD
Acquisition and Financing Agreement, the City and Developer will take all reasonable
measures to enforce the IFP or the EIFD Acquisition and Financing Agreement, as
applicable, including, but not limited to, utilizing the enforcement provisions set forth in
the IFP and the EIFD Acquisition and Financing Agreement.

(e) The Developer acknowledges that it was represented by counsel
and participated in the process of establishing the EIFD and preparing the IFP,
including but not limited to determining the methodology for establishing the Base
Year assessed value of the parcels comprising the PG&E Sub-Area, allocating the
Base Year assessed value for Project Areas A and B to their successor Project Areas,
and allocating Allocated Tax Revenues and Conditional Tax Revenues to the EIFD.

3.2 Allocated Tax Revenue and Conditional Tax Revenue

(a) As set forth in, and subject to, the IFP, the City made an irrevocable
allocation of Allocated Tax Revenue to the EIFD. As set forth in both the IFP and the
EIFD Acquisition and Financing Agreement, the City will not approve any amendments
to the IFP that would alter the following prioritization of use of the Allocated Tax
Revenue without Developer’s prior written approval:

(i) first, to pay EIFD administrative costs;

(i) second, to pay debt service on EIFD Bonds and to replenish

any reserve funds associated with EIFD Bonds;
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(i)  third, to repay the City for any Conditional Tax Revenue
actually used to pay debt service on EIFD Bonds or replenish debt service reserve funds
for the EIFD Bonds in an amount equal to the Conditional Tax Revenue actually used to
pay debt service on the EIFD Bonds or replenish debt service reserve funds for the EIFD
Bonds plus interest through the date of repayment at an annual interest rate equal to the
rate of interest on the United States Treasury bond with a 10-year maturity on the date of
the first use of Conditional Tax Revenue plus 300 basis points, and such interest rate
shall remain fixed for the remainder of the term of the IFP; and

(iv)  fourth, to accumulate over time and, from time to time at
Developer’'s request, to pay directly or reimburse Developer for the Qualified EIFD
Improvements as set forth in the EIFD Acquisition and Financing Agreement.

(b) As set forth in, and subject to, the IFP, the City made a conditional
allocation of Conditional Tax Revenue to the EIFD. The Conditional Tax Revenue may
only be used to (i) provide coverage on the EIFD Bonds, (ii) pay debt service on Bonds,
and (iii) replenish debt service reserve funds for such Bonds to the extent that Allocated
Tax Revenue is not available for those purposes. The Indenture for any EIFD Bonds
shall provide that, on an annual basis, once it has been determined that all or a portion
of the Conditional Tax Revenue for a tax year is not needed for the purposes described
in clauses (ii) and (iii) of the preceding sentence for the applicable calendar year
because of the availability of Allocated Tax Revenue, such unneeded Conditional Tax
Revenue shall be transferred to the City for deposit in the General Fund. The City will
not approve any amendments to the IFP that would alter the use of the Conditional Tax
Revenue without Developer’s prior written approval.

3.3 Issuance of EIFD Bonds

(a) The City will not approve any amendments of the IFP that would alter
the following principles related to the issuance of EIFD Bonds: (i) the EIFD will issue
EIFD Bonds in compliance with the EIFD Law and the IFP to finance the Qualified EIFD
Improvements, (ii) the EIFD Bonds will not be issued except upon the written request of
Developer and with the prior approval of the Board of Supervisors, and (iii) other than
paying EIFD administrative costs and costs of issuance and funding capitalized interest
and debt service reserve funds, the proceeds of the EIFD Bonds shall be used to finance
Qualified EIFD Improvements.

(b) The City has agreed to allocate the Conditional Tax Revenue to the
EIFD to provide debt service coverage for the Bonds, and the Conditional Tax Revenue
will only be available for the limited purpose of paying debt service on the EIFD Bonds
and replenishing any reserve funds for the EIFD Bonds in the event that Allocated Tax
Revenue is insufficient for that purpose. The City and Developer agree that it is their
shared intent to rely on Conditional Tax Revenue to provide 100% of the debt service
coverage for EIFD Bonds in order to maximize the ability to leverage Allocated Tax
Revenue to finance Qualified Improvements, subject to the following paragraph.
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(c) Each issue of EIFD Bonds will be structured with a debt service
coverage ratio that maximizes the proceeds of the EIFD Bonds provided (i) such EIFD
Bonds is issued consistent with sound municipal financing practices, and (ii) the City is
assured, to its reasonable satisfaction, based on actual and projected reasonably
foreseeable economic conditions that could have an impact on the assessed value of
the property in the EIFD, that the EIFD Bonds are structured in a manner that (A)
mitigates any potential material risk that the EIFD could default in the payment of debt
service on the EIFD Bonds and (B) provides reasonable assurance to the City that that
the Conditional Tax Revenue would likely to be available to the City’s General Fund and
unlikely to be needed to pay debt service on the EIFD Bonds or replenish debt service
reserve funds for the EIFD Bonds.

(d) Prior to requesting the issuance of EIFD Bonds, Developer will
consult with the City’s Controller (or the Controller's designee). The Controller will
recommend that the Board of Supervisors approve such requested issue of EIFD Bonds
if the Controller has determined that (1) the issue will meet the standards set forth in
Section 3.3(c) and (2) the issue will be consistent with the EIFD Law, the IFP, and this
Financing Plan. If the Controller recommends disapproval, the Controller shall specify
in writing the reasons for such recommendation.

(e) The Board of Supervisors shall consider all requests to approve the
issuance of EIFD Bonds in accordance with its customary practices based on the record
before it, which shall include the Controller's recommendation and a description of the
requirements of this Financing Plan.

34 Reassessment Provisions.

(@) In consideration of the City entering into this Financing Plan,
Developer agrees as follows with respect to parcels that it owns in the boundaries of
the EIFD. All capitalized terms used in this Section 3.4 that are not otherwise defined in
the Development Agreement or this Financing Plan shall have the meanings ascribed
to such terms in subsection (f) below.

(b) From and after the Commencement Date (as defined in the IFP) for
a Project Area, Developer may initiate a Reassessment in connection with the
determination of the Baseline Assessed Value of any parcel within such Project Area,
but may not and hereby waives its right to initiate a Reassessment of the Subsequent
Assessed Value of that parcel within such Project Area until the earlier of (A) the date
on which (1) there are no authorized uses under the IFP of the Allocated Tax Increment
or the Conditional Tax Increment generated in the Project Area and neither the
Developer nor the City expects there to be any further such authorized uses and (2) the
City has been repaid for the use of Conditional Tax Revenue in accordance with the IFP
or (B) the EIFD Termination Date with respect to such Project Area.

(c) Developer agrees to include a provision substantially similar to this
Section in any Assignment and Assumption Agreement.
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(d) Developer understands that the City would not be willing to enter into
this Financing Plan without this Section. Developer has knowingly, willingly and
voluntarily agreed to this Section 3.4 with awareness of the likely consequences, after
consulting with legal counsel. The City and Developer agree that there are no alternative
means to achieve the purposes of this Section 3.4. Nothing in this Section 3.4 is
intended to limit the San Francisco Assessor’s independent duty to value property in
accordance with Section 2(b) of California Constitution Article XllII A and California
Revenue and Taxation Code Section 51.

(e) Should the City determine, based upon the advice of bond counsel,
that the provisions of subsection (b) above could cause the interest on an issue of
EIFD Bonds to be subject to federal income taxation, the City and the Developer shall
meet and confer to discuss bond counsel’s advice, and thereafter, the City may either,
in its discretion (i) ask the Public Financing Authority to issue such proposed EIFD
Bonds as federally taxable bonds or (ii) (A) release Developer from its obligations
under this Section 3.4, and this Section 3.4 will be deemed severed from this
Financing Plan and (B) ask the Public Financing Authority to structure any proposed
EIFD Bonds in accordance with Section 3.3(c) after taking into account the release of
the Developer's obligations under this Section.

(f) Definitions.

(i) ‘Baseline Assessed Value” means the greater of (1) the
initial assessed value of a parcel in the EIFD in the first Fiscal Year in which the assessed
value reflects the full cash value of the initial improvements constructed on the parcel for
which the City has issued an initial certificate of occupancy, and (2) the initial assessed
value of a parcel in the EIFD in the first Fiscal Year in which the assessed value reflects
any change in ownership or later improvements.

(i) “‘EIFD Termination Date” means, for each Project Area in the
EIFD, the date on which all allocations to the EIFD of Allocated Tax Revenue and
Conditional Tax Revenue from that Project Area ends under the IFP.

(iif) “Reassessment” means a proceeding that a taxpayer
initiates under the California Revenue and Taxation Code that results in a Value
Reduction.

(iv) “Subsequent Assessed Value” means the assessed value
of a parcel in the EIFD in any Fiscal Year after the most recent Baseline Assessed Value
was established.

(v)  “Value Reduction” means a reduction in assessed value of a
parcel obtained through a Reassessment.

3.5 Validation
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(a) Developer is aware that the EIFD will file a judicial validation action
relating to the formation of EIFD and actions authorized under the IFP and agrees to
pay the reasonable costs of such validation action.

4, ASSIGNMENT

41 Assignment of Financing Plan. Developer shall retain all rights and
obligations of the Financing Plan except to the extent as specifically assigned to a
Transferee as set forth in an Assignment and Assumption Agreement.

5. INTERPRETATION; DEFINITIONS

5.1 Interpretation of Agreement

(a) Development Agreement. This Financing Plan (including its
Attachments, as updated from time to time) is a part of the Development Agreement
and is subject to all of its general terms, including the rules of interpretation and section
14.21 thereof (related to approvals).

(b) Inconsistent Provisions. Developer and the City intend for this
Financing Plan to prevail over any inconsistent provisions relating to the financing
structure for the Project and their respective financing-related obligations in any other
agreement between them related to the Project, including other provisions of the
Development Agreement.

5.2 Defined Terms

(a) Definitions. The following terms have the meanings given to them
below or are defined where indicated.

“100% Affordable Units” is defined in the Housing Plan.

“‘Acquisition and Reimbursement Agreement” means the agreement between
Developer and the City governing the terms of the City’s acquisition of authorized
improvements and reimbursement of Qualified Project Costs and any other cost paid by
Developer and authorized to be financed by the CFD under this Financing Plan to the
extent Qualified, as the same may be modified or amended from time to time.

“‘Additional Community Facilities” means facilities financed by the City with
Second Tranche CFD Bonds and, after the CFD Conversion Date, Remainder Taxes, in
any case under applicable law, in the manner set forth in this Financing Plan and that are
limited to (i) public facilities (located on public or private property) that serve the Project
Site, including maintenance, restoration, rehabilitation, reconstruction or replacement of
facilities previously financed under this Financing Plan, (ii) Future Sea Level Rise
Improvements and (iii) Shoreline Improvements. For the avoidance of doubt, Additional
Community Facilities also may be financed by First Tranche CFD Bonds and Remainder
Taxes prior to the CFD Conversion Date as set forth in this Financing Plan.
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“‘Additional Community Facilities Costs” means the hard and soft costs of the
Additional Community Facilities, all to the extent that they are Qualified.

“Affiliate” is defined in the Development Agreement.
"Allocated Tax Revenue” means 58.252419% of the City Share of Increment.

“‘Assignment and Assumption Agreement” is defined in the Development
Agreement.

‘Base Aggregate Facilities Special Tax Revenues” is defined in Section

2.3(e)(i).

‘Base Year” means, for each Project Area, the fiscal year in which the assessed
value of taxable property in such Project Area was last equalized prior to the effective
date of the resolution adopted pursuant to Section 53398.69 of the EIFD Law to create
the EIFD. The Base Year for each Project Area is Fiscal Year 2023-2024.

“‘Board of Supervisors” is defined in the Development Agreement.

“CFD” means the City and County of San Francisco Special Tax District No. 2022-
1 (Power Station), which was formed under the CFD Act and this Financing Plan to
finance Qualified Project Costs, Additional Community Facilities Costs, Ongoing
Maintenance Services Costs (if a Services Special Tax is approved or otherwise as
permitted in this Financing Plan), and Contingent Services Costs (upon the occurrence
of a Contingent Trigger Event), all to the extent provided in the proceedings for the CFD.

“CFD Act” means the San Francisco Special Tax Financing Law (Admin. Code ch.
43, art. X), which incorporates the Mello-Roos Act, as amended from time to time.

“CFD Bonds” means one or more series of bonds (including refunding bonds)
secured by the levy of Facilities Special Taxes within an Improvement Area, including
First Tranche CFD Bonds and Second Tranche CFD Bonds.

‘CFD Bonds Project Account” means the funds or accounts, however
denominated, held by the Fiscal Agent under an Indenture containing the CFD Bond
proceeds to be used to finance Qualified Project Costs, Additional Community Facilities
Costs and other authorized uses as set forth in this Financing Plan.

“CFD Conversion Date” means, calculated separately for each Improvement Area
within the CFD, the earliest to occur of (i) the date that all Qualified Project Costs have
been paid or reimbursed to Developer for the Project as a whole, or (ii) the date that is
forty-two (42) years after the issuance of the first series of First Tranche CFD Bonds in
such Improvement Area.

“CFD Funding Sources” is defined in Section 2.6(j)(i).
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“‘CFD Goals” means the Local Goals and Policies for Community Facilities
Districts, approved by Board of Supervisors Resolution No. 387-09 in effect on the
Reference Date, and, subject to Section 2.6(g), as amended from time to time.

“Change Proceedings” means proceedings under section 53332 of the Mello-
Roos Act initiated by Developer’s petition.

“City” is defined in the Development Agreement.
“City Share of Increment” means 64.588206% of Gross Tax Increment.
“Conditional Tax Revenue” means 41.747581% of the City Share of Increment,

which the City will allocate on a conditional basis to the EIFD for the purposes described
in Section 3.3(c).

“Contingent Services” means maintenance, repair, replacement and operation
of (i) with respect to the circumstances described in clauses (i) and (iii) of the definition of
Contingent Trigger Event, Privately-Owned Community Improvements, Infrastructure,
Parks and Open Spaces and Public Improvements, in each case, developed by
Developer or the Port Property Maintenance Party on the Port Lease Property, and (ii)
with respect to the circumstances described in clause (ii) of the definition of Contingent
Trigger Event, Craig Lane.

“‘Contingent Services Costs” means the costs of maintenance, repair,
replacement and operation of (i) with respect to the circumstances described in clauses
(i) and (iii) of the definition of Contingent Trigger Event, the Contingent Services described
in clause (i) of the definition of Contingent Services, and (ii) with respect to the
circumstances described in clause (ii) of the definition of Contingent Trigger Event, the
Contingent Services described in clause (ii) of the definition Contingent Services, all to
the extent that they are Qualified, and in any event only to the extent that such costs have
not been financed by Developer or the Port Property Maintenance Party (through a
property owner association or otherwise).

“Contingent Services Special Taxes” means a special tax levied under an RMA
that will be used to finance costs as set forth in this Financing Plan, including all delinquent
Contingent Services Special Taxes collected at any time by payment or through
foreclosure proceedings.

“Contingent Trigger Event” means that (i) the Tenant under and as defined in
the Port Lease has committed an Event of Default under and as defined in the Port Lease
with respect to the maintenance, repair, replacement or operation of the Privately-Owned
Community Improvements, Infrastructure, Parks and Open Spaces and Public
Improvements developed by Developer within the Port Lease Property and the Port has
determined in its reasonable discretion that it requires the Contingent Services Special
Taxes to pay for such maintenance, repair or replacement pursuant to the standards of
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Section 2.7(a), (ii) Developer under and as defined in the Craig Lane REA as the “PPS
Master Developer” has committed an Event of Default under and as defined in the Craig
Lane REA with respect to the maintenance, repair, replacement or operation of Craig
Lane and the Port has determined in its reasonable discretion that it requires Contingent
Services Special Taxes to pay for its performance of such maintenance, repair,
replacement or operation pursuant to the standards of Section 2.7(a) or (iii) pursuant to
the terms of any Port Lease described in clause (ii) of the definition of the Port Lease,
Contingent Services Special Taxes are expressly permitted by Port Property Maintenance
Party (as defined below) and Port to be levied and utilized as provided herein and under
the Port Lease, all as more particularly described in the Port Lease.

“CPI” means the Consumer Price Index for All Urban Consumers in the San
Francisco-Oakland-Hayward region (base years 1982-1984=100) published by the
United States Department of Labor’s Bureau of Labor Statistics or if such index is no
longer published, some other index approved by the City and Developer.

“Craig Lane’ is defined in the Craig Lane REA.

“Craig Lane REA” means a Reciprocal Easement Agreement between Developer,
the Port and other Persons entered into pursuant to the Port Lease, as amended from
time to time.

‘Developed Property” means, as will be set forth in each RMA, for the Facilities
Special Tax, the Services Special Tax (if any), and the Contingent Services Special Tax
(when applicable), in any Fiscal Year, a Taxable Parcel on which there will be new
development under the Development Agreement for which a certificate of occupancy has
been issued on or before June 30 of the preceding Fiscal Year. A certificate of occupancy
means the first certificate, including any temporary certificate of occupancy, issued by the
City confirming that all or a portion of a building can be occupied for residential or non-
residential use. A certificate of occupancy following rehabilitation, relocation, or other
work not constituting permanent new development under the Development Agreement
shall not be included.

“‘Developer” is defined in the Development Agreement.

‘Developer Property” is defined in the Development Agreement.

‘Development Agreement’ is defined in the preamble.

“‘EIFD” means an Enhanced Infrastructure Financing District created pursuant to
the EIFD Law, to be known as San Francisco Enhanced Infrastructure Financing District
No. 1 (Power Station).

“‘EIFD Acquisition and Financing Agreement” means the agreement between
Developer, the City, and the EIFD governing the terms of the City’s acquisition,

construction, and reimbursement of Qualified EIFD Improvements and any other cost paid
by Developer and authorized to be financed by the EIFD under the EIFD Law and the IFP
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to the extent Qualified, as the same may be modified or amended from time to time, the
form of which is attached hereto as Attachment 2.

“‘EIFD Bonds” means one or more series of bonds (including refunding bonds)
secured by Allocated Tax Revenue and the Conditional Tax Revenue generated from
property in the EIFD.

‘EIFD Funding Sources” means Allocated Tax Revenue and the proceeds of
EIFD Bonds.

“‘EIFD Improvements” means the facilities and improvements described in Exhibit
C to the IFP (as such IFP may be amended or supplemented from time to time in
accordance with the EIFD Acquisition and Financing Agreement and the EIFD Law).

“‘EIFD Law” means Chapter 2.99 of Part 1 of Division 2 of Title 5 of the California
Government Code, commencing with Section 53398.50.

‘Exempt Parcel” means with respect to the CFD (i) real property owned by the
City or any other Governmental Entity, (ii) 100% Affordable Units, and (iii) parks, open
space, landscaping, and streets, whether publicly or privately owned. Exempt Parcel does
not include an assessor’s parcel that, immediately prior to the acquisition by the City or
other Governmental Entity, was a Taxable Parcel that City or any other Governmental
Entity acquires by gift, devise, negotiated transaction, or foreclosure (including by way of
credit bidding), or an assessor’s parcel that, immediately prior to the acquisition by the
City, was a Taxable Parcel that City acquires under any right of reverter.

“Facilities Special Tax” means a special tax levied under an RMA that will be
used to finance costs as set forth in this Financing Plan, including all delinquent Facilities
Special Taxes collected at any time by payment or through foreclosure proceedings.

‘Facilities Special Tax Requirement” means, as set forth in each RMA, the
amount of Facilities Special Taxes required in any Fiscal Year to fund (i) debt service on
CFD Bonds (not including capitalized interest), (ii) replenishment of the reserve fund, (iii)
administrative costs and (iv) to the extent that it does not increase the Facilities Special
Taxes levied against Undeveloped Property, (a) costs authorized to be financed by this
Financing Plan and (b) when agreed by the City and Developer, Ongoing Maintenance
Services Costs.

‘Financing Plan” is defined in the preamble.
‘First Tranche” means one or more series of CFD Bonds (including refunding
bonds) issued prior to the applicable CFD Conversion Date and secured by the levy of

Facilities Special Taxes.

‘Fiscal Agent” means the fiscal agent or trustee under an Indenture.
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“Fiscal Year” means the period commencing on July 1 of any year and ending on
the following June 30.

‘Future Annexation Area” means the geographic area designated at CFD
formation as an area for future annexation to the CFD, as provided in the Mello-Roos Act.

‘Future Sea Level Rise Improvement Costs” means the hard and soft costs of
the Future Sea Level Rise Improvements, all to the extent that they are Qualified.

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

“‘Governmental Entity” means a Federal, State, or local governmental agency,
including the City and the Port.

“‘Gross Tax Increment” means, for each Project Area, 100% of the revenue
produced by the application of the 1% ad valorem tax rate to the Incremental Assessed
Property Value of the property within the Project Area.

‘Housing Plan” means the housing plan attached as Exhibit D to the
Development Agreement.

“IFP” means the Infrastructure Financing Plan for the EIFD required to be prepared
and approved under the EIFD Law, a copy of which is attached hereto as Attachment 1.

‘Improvement Area’ means an improvement area within the CFD designated
pursuant to section 53350 of the Mello-Roos Act. Any reference in this Financing Plan to
an Improvement Area shall be deemed references to the CFD as a whole if the CFD is
formed without Improvement Areas.

‘Inclusionary Units” is defined in the Housing Plan.

‘Incremental Assessed Property Value” means, in any Fiscal Year, for each
Project Area, the difference between the assessed value of the taxable property within
the Project Area for that Fiscal Year and the assessed value of the taxable property within
the Project Area in the Base Year, to the extent that the difference is a positive number.

‘Indenture” means one or more indentures, trust agreements, fiscal agent
agreements, financing agreements, or other documents containing the terms of any CFD
Bonds or EIFD Bonds.

“‘Mello-Roos Act’” means the Mello-Roos Community Facilities Act of 1982 (Cal.
Gov't Code §§ 53311-53368), as amended from time to time.
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“Official Records” is defined in the Development Agreement.

“‘Ongoing Maintenance Services” means the maintenance, repair, replacement,
and operation of improvements in the Project from the Services Special Taxes, if any.

“‘Ongoing Maintenance Services Costs” means the hard and soft costs of the
Ongoing Maintenance Services, all to the extent that they are Qualified.

“Parties” is defined in the Development Agreement.
“‘Person’” is defined in the Development Agreement.

‘PG&E Sub-Area” means the approximately 8.8 acres of land that is located in the
City adjacent to the Developer Property and currently owned by Pacific Gas and Electric
Company, a California corporation, 4.8 acres of which were recently re-zoned to
accommodate the development of market rate and/or affordable housing, provided the
owner joins the Development Agreement.

“‘Port Lease” means (i) that certain Ground Lease by and between California
Barrel Company LLC, a Delaware limited liability company, as tenant, and the Port, as
landlord, dated on or about the Reference Date, for the Port Lease Property, as amended,
extended, supplemented or restated as of the date of determination, or (ii) following the
expiration and termination of the Ground Lease described in clause (i), any other
agreement (if any) between a Port Property Maintenance Party and the Port pursuant to
which Port Property Maintenance Party agrees to maintain, repair or replace the
Infrastructure, Parks and Open Spaces and Public Improvements, in each case,
developed by Developer on the Port Lease Property.

“‘Port Lease Property” means the portion of the Project Site owned by the Port
and leased under the Port Lease.

“‘Port Property Maintenance Party” means the initially named Developer or its
successor with respect to the Port Lease Property (for the avoidance of doubt, including
its Management Association successor, as applicable).

“‘Principal Payment Date” means, (i) if CFD Bonds have not yet been issued,
September 1 of each year, and (ii) if CFD Bonds have been issued, the calendar date on
which principal or sinking fund payments on the CFD Bonds are, in any year, payable (for
example, if the principal amount of CFD Bonds are payable on September 1, the Principal
Payment Date shall be September 1, regardless of whether principal payments are
actually due in any particular year).

“‘Project’ is defined in the Development Agreement.

“‘Project Areas” means one or more project areas of the EIFD.
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“‘Project Costs” means the hard and soft costs of developing the Project, including
the Infrastructure, Parks and Open Spaces, Public Improvements and Privately-Owned
Community Improvements.

‘Project Site” is defined in the Development Agreement.

“‘Project Special Taxes” means, collectively, the Facilities Special Taxes, the
Services Special Taxes (if any), and the Contingent Services Special Taxes (when
authorized) in each Improvement Area.

“‘Public Financing Authority” means the Enhanced Infrastructure Financing
District Public Financing Authority No. 1, established by the City to provide for the
financing of Qualified EIFD Improvements related to the Project.

“‘Qualified” means, with reference to any costs (including EIFD Improvements,
Project Costs, Additional Community Facilities Costs, Contingent Services Costs and
Ongoing Maintenance Services Costs), that they are authorized to be financed under the
CFD Act, the EIFD Law, the Tax Laws (if applicable), and/or this Financing Plan, as
applicable. For the avoidance of doubt, costs may be Qualified under Tax Laws on a tax-
exempt or taxable basis.

‘Reference Date” is defined in the Development Agreement.

“Remainder Taxes” means, as calculated between September 15t and December
315t of any Fiscal Year, all Facilities Special Taxes that were collected in an Improvement
Area in the prior Fiscal Year and were not needed to pay: (a) debt service on the
outstanding CFD Bonds for such Improvement Area, as applicable, due in the calendar
year that begins in the Fiscal year in which the Remainder Special Taxes were levied, if
any; (b) priority and any other reasonable administrative costs for such Improvement Area
payable in that Fiscal Year; (c) amounts levied to replenish the applicable reserve fund
as of the Principal Payment Date, including amounts reserved for reasonable anticipated
delinquencies, if any; and (d) amounts needed to pay periodic costs on CFD Bonds for
such Improvement Area, including liquidity support and rebate payments on CFD Bonds
for such Improvement Area.

‘Remainder Taxes Project Account” is a separate account created by or on
behalf of City for each Improvement Area of the CFD and maintained by or on behalf of
City to hold all Remainder Taxes generated from such Improvement Area, to be used as
set forth in this Financing Plan.

‘RMA” means the rate and method of apportionment of special taxes for each
Improvement Area of the CFD, approved in accordance with the CFD Act.

“Second Tranche” means one or more series of CFD Bonds issued after the
applicable CFD Conversion Date and secured by the levy of Facilities Special Taxes.
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“Services Special Tax” means, if requested by Developer, a special tax levied
under an RMA that will be used to finance costs as set forth in this Financing Plan,
including all delinquent Services Special Taxes collected at any time by payment or
through foreclosure proceedings.

“Shoreline Area” means the publicly-accessible parks and open space areas in
the Project Site east of Delaware Street (i.e., the areas described as “Waterfront Open
Spaces” in section 4.16 of the Design for Development attached to the Development
Agreement). Shoreline Area shall not include the structure known as the “Stack,” or any
office/life-science, hotel, or residential building located east of Delaware Street.

“Shoreline Improvement Costs” means the hard and soft costs of the Shoreline
Improvements, including the costs of undertaking and performing work in accordance with
the Facilities Condition Report(s) applicable to the Shoreline Area, all to the extent that
they are Qualified.

“Shoreline Improvements” means (i) the maintenance, repair, and replacement
of improvements in the Shoreline Area undertaken following Completion of the initial
Improvements to that area required under the Development Agreement and (ii) Future
Sea Level Rise Improvements at the Project Site.

“State” is defined in the Development Agreement.

“Tax Laws” means the Internal Revenue Code of 1986, as amended, together with
applicable temporary and final regulations promulgated, and applicable official public
guidance published, under said Internal Revenue Code, all as of the date of
determination.

“Taxable Parcel’ means, depending on the context, a lot or parcel within an
Improvement Area (as shown on an assessor’s parcel map with an assigned assessor’s
parcel number) that is not an Exempt Parcel.

“Transferee” is defined in the Development Agreement.

“‘Undeveloped Property” means, in any Fiscal Year, Taxable Parcels in the CFD
or an Improvement Area that are not Developed Property.

“‘Weidenmuller Property” means the approximately 10.9 acres of land to the
south of the Developer Property that is currently improved with warehouses and ancillary
improvements and is currently owned primarily by Harrigan, Weidenmuller Co., a
California corporation.
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January 25,2024

Ms. Angela Calvillo, Clerk

Honorable Supervisor Shamann Walton
Board of Supervisors

City and County of San Francisco

City Hall, Room 244

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Re: Transmittal of Planning Department Case Number 2017-011878DVA-02:
Potrero Power Station Mixed-Use Project
Board File No. 231274

Planning Commission Recommendation: Approval

Dear Ms. Calvillo and Supervisor Walton,

On January 18, 2024, the Planning Commission conducted a duly noticed public hearing at a regularly
scheduled meeting to consider the proposed Ordinance, introduced by Supervisor Walton, that would amend
the Potrero Power Station Development Agreement and its Financing Plan to allow implementation of an
Enhanced Infrastructure Financing District (EIFD). At the hearing, the Planning Commission recommended
approval.

The proposed amendments are not defined as a project under CEQA Guidelines Section 15060(c) and 15378
because they do not result in a physical change in the environment.

Please find attached documents relating to the actions of the Commission. If you have any questions or require
further information, please do not hesitate to contact me.

Sincerely,

Aaron D. Starr
Manager of Legislative Affairs



Transmittal Materials CASE NO. 2017-011878DVA-02 Potrero Power Station Mixed-Use Development

cc: Heidi Gewertz, Deputy City Attorney
Natalie Gee, Aide to Supervisor Walton
John Carroll, Office of the Clerk of the Board

Attachments:
Planning Commission Resolution
Planning Department Executive Summary

San Francisco
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PLANNING COMMISSION RESOLUTION NO. 21490

JANUARY 18, 2024
Project Name: Potrero Power Station Mixed-Use Project
Case Number: 2017-011878DVA-02 [Board File No. 231274]
Zoning: Potrero Power Station Mixed-Use (PPS-MU) Zoning District

65-PPS/240-PPS Height and Bulk District
Potrero Power Station Special Use District
Block/Lot: 4175/002, 4232/006,4175/017,4175/018 (partial), 4232/006 (each as modified by Final Map No.
10714), and non-assessed Port and City and County of San Francisco properties
Project Sponsor: California Barrel Company LLC
23253 St #434
San Francisco, CA 94107
Introduced by:  Supervisor Walton, District 10
Staff Contact: Monica Giacomucci, Senior Planner
Monica.Giacomucci@sfgov.org, 628-652-7414

RESOLUTION APPROVING AN AMENDMENT TO THAT CERTAIN DEVELOPMENT AGREEMENT BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO AND CALIFORNIA BARREL COMPANY LLC DATED FOR
REFERENCE PURPOSE ONLY AS OF SEPTEMBER 22,2020, TO ALLOW IMPLEMENTATION OF AN ENHANCED
INFRASTRUCTURE FINANCING DISTRICT PURSUANT TO CHAPTER 2.99 OF PART 1 OF DIVISION 2 OF TITLE
5 OF THE CALIFORNIA GOVERNMENT CODE, COMMENCING WITH SECTION 53398.50, AT CERTAIN REAL
PROPERTY LOCATED AT ILLINOIS AND 23 STREETS, COMPRISED OF LOTS 002, 017, AND 018 (PARTIAL)
IN ASSESSOR’S BLOCK 4175 AND LOTS 001 AND 006 IN ASSESSOR’S BLOCK 4232; AND ADOPTING
FINDINGS, INCLUDING ENVIRONMENTAL FINDINGS AND FINDINGS OF CONSISTENCY WITH THE GENERAL
PLAN AND PLANNING CODE SECTION 101.1.

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

WHEREAS, on January 30, 2020, the Planning Commission adopted Motion No. 20635, certifying the Final
Environmental Impact Report (the “FEIR”) for the Potrero Power Station Mixed-Use Development Project
prepared pursuant to the California Environmental Quality Act (Cal. Pub. Resources Code §§ 21000 et seq.)
(“CEQA”). At the same hearing, the Planning Commission adopted Motion No. 20636, adopting findings
pursuant to CEQA for the Project (including a statement of overriding considerations and mitigation monitoring
and reporting plan (“MMRP”)), Resolution No. 20637, recommending to the Board of Supervisors approval of
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Resolution No. 21490 Case No.2017-011878DVA-02
January 18, 2024 Potrero Power Station Mixed-Use Development

the General Plan Amendments consistent with the Potrero Power Station Special Use District, Motion No.
20638, approving the Potrero Power Station Design for Development, Resolution No. 20639, recommending to
the Board of Supervisors approval of amendments to the Planning Code and Zoning Map amendments to
establish the Power Station Special Use District (“PPS-SUD”) and Height and Bulk districts, and Resolution No.
20640, recommending to the Board of Supervisors approval of a Development Agreement between the City
and County of San Francisco and California Barrel Company LLC (“Development Agreement”);

WHEREAS, on February 25, 2020, the City and County of San Francisco Port Commission (the “Port”) adopted
Resolution No. 20-12, consenting to the Development Agreement, approving a ground lease between the Port
and California Barrel Company LLC (the “Port Lease”), delegating authority to the Port’s Executive Director to
enter into one or more Memoranda of Understandings with various City agencies, including the San Francisco
Public Utilities Commission (“SFPUC”), the San Francisco Department of Public Works (“SFDPW”) and the
Department of Building Inspection (“DBI”), relating to each agency’s role and responsibility, adopting
environmental findings under CEQA, including the MMRP and a statement of overriding considerations;

WHEREAS, on April 21, 2020, the Board of Supervisors adopted Ordinance No. 0062-20 (File No. 200040)
approving the Development Agreement, waiving or modifying certain provisions of the Administrative Code,
Planning Code, Subdivision Code, and Zoning Map, and adopting environmental findings under CEQA
(including the MMRP and a statement of overriding considerations), public trust findings, and findings of
consistency with the General Plan and Planning Code priority policies, Ordinance 0061-20 (File No. 200039),
amending the Planning Code and the Zoning Maps to establish the Power Station Special Use District and
Height and Bulk districts, Ordinance 0064-20 (File No. 200174), amending the General Plan to conform the
General Plan with the Potrero Power Station Special Use District, and Resolution 0164-20 (File No. 200217),
approving the Port Lease;

WHEREAS, on September 9, 2020, the Planning Department published an Addendum to the Potrero Power
Station Final Environmental Impact Report (“FEIR”). The Addendum found that certain amendments to the
Potrero Power Station Mixed-Use Development Project would not cause new significant impacts that were not
identified in the FEIR, would not result in significant impacts that would be substantially more severe than
those identified in the FEIR, and would not require new mitigation measures to reduce significant impacts.

WHEREAS, on December 12,2023, Supervisor Shamann Walton introduced a proposed ordinance under Board
of Supervisors (hereinafter “Board”) File Number 231274, which would amend the development agreement
between California Barrel Company LLC and the City and County of San Francisco to allow implementation of
an Enhanced Infrastructure Financing District (EIFD) to permit incremental property tax allocations to finance
the Project’s approved publicinfrastructure, affordable housing, and other facilities of communitywide such as
parks and open space;

WHEREAS, on December 13, 2023, the Director of Planning received a written request from California Barrel
Company LLC (“Project Sponsor”) to amend the Development Agreement pursuant to Chapter 56 of the San
Francisco Administrative Code, consistent with the terms of the ordinance introduced by Supervisor Walton;

WHEREAS, in furtherance of the Project and the City's role in subsequent approval actions relating to the
Project, the City and California Barrel Company LLC negotiated an amendment to the Development Agreement
for development of the Project site, which is attached as Exhibit A,
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WHEREAS, the City has determined that as a result of the development of the Project site in accordance with
the Development Agreement and amendment thereto, clear benefits to the public will accrue that could not
be obtained through application of existing City ordinances, regulations, and policies, as more particularly
described in the Development Agreement and the proposed amendment thereto and the proposed ordinance
contained in Board of Supervisors File No. 231274.

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

WHEREAS, the Planning Commission finds that there have been no substantial project changes and no
substantial changes in project circumstances that would require major revisions to the FEIR due to the
involvement of new significant environmental effects or an increase in the severity of previously identified
significant impacts, and there is no new information of substantial importance that would change the
conclusions set forth in the FEIR. No further environmental review is required.

WHEREAS, on January 30, 2020, by Motion No. 20637, the Commission adopted findings regarding the Project's
consistency with the General Plan, Planning Code Section 101.1, and all other approval actions associated with
the development therein, which findings appropriately support the Commission’s resolution as set forth herein
and are hereby incorporated by this reference as if fully set forth herein;

WHEREAS, the Planning Commission has heard and considered the testimony presented to it at the public
hearing and has further considered written materials and oral testimony presented on behalf of Department
staff and other interested parties;

WHEREAS, all pertinent documents may be found in the files of the Department, as the Custodian of Records,
at 49 South Van Ness Avenue, Suite 1400, San Francisco;

WHEREAS, the Planning Commission has reviewed the proposed ordinance;

WHEREAS, the Planning Commission finds from the facts presented that the public necessity, convenience,
and general welfare require the proposed amendment; and

NOW BE IT THEREFORE RESOLVED, that the Planning Commission hereby approves a Resolution
recommending that the Board of Supervisors approve the proposed ordinance and amendment to the
Development Agreement, in substantially the form attached hereto as Exhibit A.

AND BE IT FURTHER RESOLVED, that the Commission finds that the application, public notice, Planning
Commission hearing, and Planning Director reporting requirements regarding the Development Agreement
negotiations contained in Administrative Code Chapter 56 required of the Planning Commission and the
Planning Director have been substantially satisfied in light of the regular meetings held since 2020, the public
informational hearings provided by the Planning Department staff at the Planning Commission, and the
information contained in the Director's Report.
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AND BE IT FURTHER RESOLVED, that the Commission authorizes the Planning Director to take such actions
and make such changes as deemed necessary and appropriate to implement this Commission's approval and
to incorporate recommendations or changes from other City agencies and/or the Board, provided that such
changes do not materially increase any obligations of the City or materially decrease any benefits to the City
contained in the Development Agreement, including the amendment thereto attached as Exhibit A.

Findings

Having reviewed the materials identified in the preamble above, and having heard all testimony and
arguments, this Commission finds, concludes, and determines as follows:

1. The proposed amendment would assist in implementation of the Potrero Power Station Mixed-Use
Project, which will construct affordable and market-rate housing, commercial facilities, recreational
facilities, and numerous public benefits on a historically underutilized and underdeveloped site;

2. The proposed amendment would allow the Potrero Power Station Mixed-Use Project to deliver
affordable housing unitsin a consistent and timely manner;

3. The proposed amendment would allow the Potrero Power Station Mixed-Use Project to finance
essential infrastructure resulting in a vibrant, safe, and well-connected neighborhood with substantial
open space and thoughtful connections between private buildings and the public realm;

4. The proposed amendment would allow the Potrero Power Station Mixed-Use Project to finance parks
and open spaces in a neighborhood historically devoid of such amenities;

5. TheProject Sponsor hasdiligently pursued vertical and horizontal development at the Project Site and
consistently acted in good faith since the Potrero Power Station Mixed-Use Project was initially
approved on January 30, 2020.

| hereby certify that the foregoing Resolution was adopted by the Commission at its meeting on January 18,
2024,

. Digitally signed by Jonas P lonin

JOn as P IO NN Date: 2024.01.19 13:38:57
-08'00'

JonasP. lonin
Commission Secretary

AYES: Braun, Ruiz, Tanner, Imperial, Koppel, Moore, Diamond
NOES: None
ABSENT: None

ADOPTED: January 18,2024
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FILE NO. 231274 ORDINANCE NO.

[Development Agreement Amendment - California Barrel Company, LLC - Potrero Power
Station]

Ordinance amending a Development Agreement between the City and County of San
Francisco and California Barrel Company, LLC, a Delaware limited liability company,
for the Potrero Power Station project, to allow for the establishment of San Francisco
Enhanced Financing District No. 1 (Power Station); making findings under the
California Environmental Quality Act; and findings of conformity with the General Plan,

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

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in szngle underlme ztalzcs Times New Roman font.
Deletions to Codes are in .
Board amendment additions are in double underllned Arial font.
Board amendment deletions are in
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:

(a) California Barrel Company LLC, a Delaware limited liability company
("Developer"), owns approximately 21 acres of developed and undeveloped land located in
the City and County of San Francisco (“City”), generally bound by 22nd Street to the north, the
San Francisco Bay to the east, 23rd Street to the south, and lllinois Street to the west
("Developer Property").

(b)  The Developer and the City executed a Development Agreement dated
September 22, 2020, and subject to amendment from time to time (“Development
Agreement”), relating to the proposed development of a project known as the Potrero Power
Station ("Project"). The Development Agreement was approved by the Board of Supervisors

and Mayor in Ordinance No. 62-20, a copy of which is in File No. 200040.

Supervisor Walton
BOARD OF SUPERVISORS Page 1
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(c) The Project is a phased, mixed use development on or around the Developer
Property that is more particularly described in the Development Agreement.

(d) By Resolution No. 133-23, the Board of Supervisors and Mayor approved the
Resolution of Intention to Establish San Francisco Enhanced Infrastructure Financing District

No. 1 (Power Station) in relation to the Project (the “EIFD”).

Section 2. Development Agreement Amendment.

(@)  The Board of Supervisors approves an amendment to the Development
Agreement, to revise Exhibit C, the Financing Plan, to the Development Agreement, to make
certain changes to allow for the establishment of the EIFD, as well as necessary revisions to
the Development Agreement for the establishment of the EIFD, in substantially the form on file
with the Clerk of the Board of Supervisors in File No. 231274.

(b)  The Board of Supervisors approves and authorizes the execution, delivery and
performance by the City of the amendment to the Development Agreement as follows: (i) the
Director of Planning and (other City officials listed thereon) are authorized to execute and
deliver the Development Agreement; and (ii) the Director of Planning and other applicable City
officials are authorized to take all actions reasonably necessary or prudent to perform the
City's obligations under the Development Agreement in accordance with the terms of the
Development Agreement amendment.

(c) The Board of Supervisors finds that this ordinance satisfies the requirements of
both Article 11 of the Development Agreement and Article 56 of the Administrative Code as
governing the amendment of the Development Agreement.

I
I
I

Supervisor Walton
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Section 3. CEQA Findings.

(@)  On January 30, 2020, by Motion No. 20635, the Planning Commission certified
as adequate, accurate, and complete the Final Environmental Impact Report ("FEIR") for the
Project pursuant to the California Environmental Quality Act (California Public Resources
Code Sections 21000 et seq.) ("CEQA"). A copy of Planning Commission Motion No. 20635
is on file with the Clerk of the Board of Supervisors in File No. 200040.

(b)  On September 9, 2020, the Planning Department published an Addendum to the
FEIR finding certain proposed changes to the Project’s phasing plan did not change the
conclusions of the FEIR and that the changes would not result in substantially more severe
impacts than what was identified in the FEIR (the “FEIR Addendum”).

(c) The Board of Supervisors has reviewed and considered the FEIR and FEIR
Addendum, and finds that the FEIR and the FEIR Addendum are adequate for their use for
the actions taken by this ordinance and incorporates the FEIR and the CEQA findings
contained in Ordinance No. 62-20 and the FEIR Addendum by this reference and further finds
that, pursuant to CEQA Guidelines Section 15162, no additional environmental review is
required because there are no substantial changes to the Project analyzed in the FEIR and
the FEIR Addendum, no change in circumstances under which the Project is being
undertaken, and no new information that was not known and could not have been known
shows that new significant impacts would occur, that the impacts identified in the FEIR and
the FEIR Addendum as significant impacts would be substantially more severe, or that

mitigation or alternatives previously found infeasible are now feasible.

Section 4. General Plan and Planning Code Section 101.1 (b) Findings.
The Board of Supervisors found the Development Agreement conforms with the

General Plan and the eight priority policies of Planning Code Section 101.1 by the findings set

Supervisor Walton
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forth in subsection (a) of Ordinance 64-20 (File No. 200174). The Board of Supervisors
incorporates the foregoing findings and determines that such findings are adequate for their
use of the actions taken by this Ordinance, including approval of the amendment to the

Development Agreement.

Section 5. Effective Date. This ordinance shall become effective 30 days after
enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the
ordinance unsigned or does not sign the ordinance within ten days of receiving it, or the Board

of Supervisors overrides the Mayor’s veto of the ordinance.

APPROVED AS TO FORM:
DAVID CHIU, City Attorney

By: /s/ Heidi J. Gewertz
HEIDI J. GEWERTZ
Deputy City Attorney

n:\legana\as2023\2000059\01722253.docx
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EXECUTIVE SUMMARY
RESOLUTION

JANUARY 18, 2024
Record No.: 2017-011878DVA-02
Project Address: 420 23" Street (Potrero Power Station Mixed-Use Project)
Zoning: Potrero Power Station Mixed-Use (PPS-MU) Zoning District

65-PPS/240-PPS Height and Bulk District
Potrero Power Station Special Use District

Cultural District: None

Block/Lot: 4175/002, 4232/006,4175/017,4175/018 (partial), 4232/006 (each as modified by Final Map No.
10714), and non-assessed Port and City and County of San Francisco properties

Project Sponsor:  California Barrel Company LLC
2325 3rd St #434
San Francisco, CA 94107
Property Owner:  Same As Above (together with its affiliates)
Staff Contact: Monica Giacomucci - (628) 652-7414
monica.giacomucci@sfgov.org

Environmental

Review: Addendum to FEIR - On January 30, 2020 the Planning Commission certified the
Final Environmental Impact Report. On September 9, 2020, the Planning Department published
an Addendum to the FEIR.

Recommendation: Approval

Project Description

The Projectincludes a modification to the Development Agreement between the City and County of San Francisco
and California Barrel Company for the Potrero Power Station Mixed-Use Project. The proposed modification will

P XEEFEE Para informacién en Espariol llamar al Para saimpormasyon sa Tagalogtumawagsa  628.652.7550
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allow the implementation of an Enhanced Infrastructure Financing District (EIFD) to permit incremental property
tax allocations to finance the public infrastructure, affordable housing, and other facilities of communitywide
significance such as parks and open space previously approved as part of the Development Agreement. In
addition, the EIFD may be used to finance public capital facilities and projects of communitywide significance
required, or those permitted by the Development Agreement, the Plan Documents, or the Approvals for the
Project, and other authorized costs and to pay debt service on bonds and other debt of the Power Station EIFD.

Required Commission Action

In order for the Project to proceed, the Commission must provide a recommendation to the Board of Supervisors
on the proposed legislation introduced by Supervisor Shamann Walton (Board File No. 231274), which would
authorize an amendment to the Potrero Power Station Development Agreement and its Financing Plan.

Issues and Other Considerations

e Public Comment & Outreach.

0 Support/Opposition: The Department has not received any letters in support or in opposition to the
Project.

0 Outreach: The Project Sponsor has engaged in a robust community outreach program throughout the
development and refinement of the Project design over the past several years. Community
engagement included roughly 170 community meetings, public site tours, workshops and
presentations, Project Sponsor office hours, presentations to the Eastern Neighborhoods Community
Advisory Committee, the Potrero Boosters, the Dogpatch Neighborhood Association, SPUR, the
Housing Action Coalition, the Port, the Historic Preservation Commission, and the Planning
Commission. The Project Sponsor hosts quarterly update meetings for members of the community
where developments such as the proposed Project may be presented and discussed.

e Potrero Power Station Mixed-Use Project. The Potrero Power Station Mixed-Use Development Project is a
multi-phased, mixed-use development, involving the construction of a variety of residential, commercial,
parking, community facilities, and open space land uses, all in accordance with the Development Agreement.
Residential uses will include both market-rate and affordable housing, and commercial uses will include
office, research and development/life science, retail, hotel, entertainment/assembly, and production,
distribution, and repair (PDR) uses, as further set forth in Planning Code Section 249.87. The Project includes
public access areas and open space, playing fields and other active open space uses, a dock facility and other
shoreline improvements, transportation improvements and an internal grid of public streets, shared public
ways, and utilities infrastructure. Overall, the Project consists of up to approximately 5.4 million gross square
feet of development.

e Project Approvals to Date. Prior to submittal of the current DA modification request, the Project has received
the following approvals from the Planning Director and/or Planning Commission:

0 On January 30, 2020, the Planning Commission adopted Motion No. 20635, certifying the Final
Environmental Impact Report; through Motion No. 20636, adopted findings pursuant to CEQA for the
Project (including a statement of overriding considerations and a mitigation monitoring and reporting
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plan); adopted Resolution No. 20637, recommending to the Board of Supervisors approval of the
General Plan Amendments consistent with the Potrero Power Station Special Use District; adopted
Motion No. 20638, approving the Potrero Power Station Design for Development; adopted Resolution
No. 20639, recommending to the Board of Supervisors approval of amendments to the Planning Code
and Zoning Map to establish the Power Station Special Use District and Height and Bulk districts; and
adopted Resolution No. 20640, recommending to the Board of Supervisors approval of a
Development Agreement between the City and County of San Francisco and California Barrel
Company LLC. The Project was finally approved by the Board of Supervisors on April 21, 2020.

0 On October 7, 2020, the Planning Director approved a Development Agreement Phase 1 Application
and Phasing Plan Amendment Application.

0 On October 22, 2020, the Planning Commission approved an Office Development Authorization to
allocate 403,750 square feet of office use to Block 15 through Motion No. 20801 and a major
modification of off-street loading entrance requirements at Block 15 through Motion No. 20802.

0 OnOctober 21,2021, the Planning Commission approved an Office Development Authorization using
the Office Jobs/Affordable Housing Balance Incentive Reserve to allocate 896,323 square feet of office
use at the Project Site over the 30-year term of the Development Agreement through Motion No.
21019.

0 On March 2, 2022, the Planning Director approved a vertical development application with minor
modifications for Blocks 7A, 7B, 8, and 15.

0 OnJune23,2022,the Planning Director approved a horizontal development application for Louisiana
Paseo and Power Station Park.

o On July 28, 2022, the Planning Commission adopted Motion No. 21155, approving an Office
Development Authorization to allocate 3,426 square feet of office use to Block 15, correcting a
previous approval. The Commission also adopted Resolution No. 21156 for a non-material
amendment to the Phasing Plan to remove the requirement to dedicate one building on the Project
Site not less than 130,000 square feet to Life Science Uses.

0 OnApril 25,2023, the Planning Director approved non-material amendments to the Phasing Plan and
Housing Plan to allow the following: modifications to the timeline and disbursement of financial
obligations for a Community Facility operator; modifications to the size and delivery timeline of
Childcare facilities; and amendment to the Housing Plan to remove a cap on the number of
Inclusionary Units which may be transferred to the Homeless Prenatal Program in a given
Development Phase.

Enhanced Infrastructure Financing District Statute. On September 29, 2014, California Senate Bill 628 was
signed into law, which authorizes municipalities to create Enhanced Infrastructure Financing Districts (EIFDs)
to fund infrastructure development and community benefits. EIFDs provide a tool for municipalities to
allocate anticipated new tax revenue toward certain development activities based on tax increment financing
(TIF). Senate Bill 628 requires a city council or county board of supervisors, before it adopts an infrastructure
financing plan and forms an EIFD, to establish a public financing authority (PFA) with a specified membership
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comprising both members of the public and members from the legislative bodies of participating taxing
entities. On April 4, 2023, the Board of Supervisors adopted Ordinance No. 044-23 establishing the Enhanced
Infrastructure Financing District Public Financing Authority No. 1 as the governing board of the EIFD. A
municipality is required to begin the process of forming an EIFD by adopting a resolution of intention to
establish an EIFD. The resolution must state a time and place for a hearing on the proposal, the proposed
district's boundaries, the types of facilities and development to be financed, the need for the district, the goals
the district proposes to achieve, and that incremental property tax revenues may be used to finance the EIFD's
activities. After adopting the resolution of intention, the city or county must provide public notice, as specified,
and direct an official to prepare an infrastructure financing plan.

e Proposed Amendment: Power Station Enhanced Infrastructure Financing District. On February 27,2023
the Capital Planning Committee approved updates to the Infrastructure Financing District Guidelines in the
Capital Plan. This updateisintended to supplement the Board of Supervisor Guidelines for the Establishment
and Use of Infrastructure Financing Districts in San Francisco (Board Guidelines), which were approved by the
Board of Supervisors pursuant to Resolution No. 6611, which was adopted by the Board of Supervisors on
February 8,2011, and signed by the Mayor on February 18,2011. The IFD policy was updated as part of Mayor
London Breed’s Housing for All Plan that will implement the goals and policies in the certified Housing
Element. Infrastructure Financing Districts are an effective tool to accelerate the production of housing in
projects that contain significant infrastructure needs. This updated policy sets the specific criteria for
establishing new EIFDs in projects that will significantly expand San Francisco’s housing supply. Entitled large
projects in the pipeline are our best and fastest opportunity to add significant housing supply. Yet these
projects are grappling with significant feasibility issues that are inhibiting their progress. The City can
accelerate pipeline projects by investing funds to pay for the public infrastructure that must be built before
housing parcels are ready for construction. The City would receive new public infrastructure faster and unlock
an expansion of our housing supply plus associated community benefits.

On March 21, 2023 the Board of Supervisors adopted Resolution No. 133-23 (the “Resolution of Intention”)
stating its intention to establish the “San Francisco Enhanced Infrastructure Financing District No. 1 (Power
Station)” and identifying the project area. At Power Station, the EIFD will reduce the project’s cost of public
infrastructure on a dollar-for-dollar basis at a moment when infrastructure is not financeable. The EIFD
provides a predictable source of funding for vertical construction in future phases of the project - signaling to
the market a clear (and contractual) path forward. Absent EIFD, even high momentum projects like Power
Station that require significant infrastructure will pause or stop. With an EIFD, infrastructure construction will
continue unabated and allow for the construction of the housing and community benefits provided in the
project. On July 17,2023, the PFA adopted a resolution directing the preparation of an Infrastructure Financing
Plan (the “IFP”) for the EIFD, which will describe in greater detail the public facilities and other specified
projects of communitywide significance to be financed, a financing section specifying the incremental tax
revenue of the City to be committed to the EIFD, and other such information and analyses required under the
EIFD Law.

Because the establishment of an EIFD was not anticipated within the Development Agreement, amendments
to the DA and its Financing Plan are required to allow the improvements on the Project Site be eligible for
financing by the EIFD. The Planning Commission must review and approve all proposed amendments to
Development Agreements through resolution which is subsequently referred to the Board of Supervisors for
adoption.
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Environmental Review

On January 30, 2020, the Planning Commission certified the Final Environmental Impact Report (FEIR). On
September 9, 2020, the Planning Department published an Addendum to the FEIR. Planning Department
Environmental Review Staff have determined that the proposed amendment to the Development Agreement and
its Financing Plan does not constitute a substantial project change and that there have been no substantial
changes in project circumstances that would require major revisions to the FEIR due to the involvement of new
significant environmental effects or an increase in the severity of previously identified significant impacts, and
there is no new information of substantial importance that would change the conclusions set forth in the FEIR or
Addendum.

Basis for Recommendation

The Department finds that the Project is, on balance, consistent with the Central Waterfront Area Plan and the
Objectives and Policies of the General Plan. Overall, the proposed Project will allow the Potrero Power Station
Mixed-Use Development to continue providing substantial community benefits, such as public infrastructure
affordable housing, parks and other open space by modifying the method of financing such benefits as
anticipated. Consistent, timely delivery of affordable housing units and other community benefits is a goal of the
City of San Francisco. The Department also finds the Project to be necessary, desirable, and compatible with the
surrounding neighborhood, and not to be detrimental to persons or adjacent properties in the vicinity.

Attachments:

Draft Resolution — Modification to Development Agreement and Financing Plan
Exhibit A - Board of Supervisors File No. 231274
Exhibit B - Letter to Director Hillis Requesting Modification of Development Agreement and Financing Plan
(dated December 13,2023)
Attachment 1 - Proposed First Amendment to Development Agreement with Amended and Restated
Financing Plan (Exhibit C of Attachment 1)*
Exhibit C - Interpretive Supplement to Board of Supervisors Guidelines for the Establishment and Use of
Infrastructure Financing Districts in San Francisco (updated February 27, 2023)
Exhibit D - Planning Commission Resolution No. 20637
Exhibit E - Maps and Context Photos

! The full text of the Potrero Power Station Development Agreement is available on the Planning Department’s website.


https://citypln-m-extnl.sfgov.org/SharedLinks.aspx?accesskey=040edc05fb0150259fd6d3f7733013bb74e04da162c8250fad7f5081910f8012&VaultGUID=A4A7DACD-B0DC-4322-BD29-F6F07103C6E0
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NOTICE OF PUBLIC HEARING
BUDGET AND FINANCE COMMITTEE
BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO

NOTICE IS HEREBY GIVEN THAT the Board of Supervisors of the City and County of
San Francisco’s Budget and Finance Committee will hold a public hearing to consider
the following proposal and said public hearing will be held as follows, at which time all
interested parties may attend and be heard:

Date: March 13, 2024
Time: 10:00 a.m.

Location: Legislative Chamber, Room 250, located at City Hall
1 Dr. Cariton B. Goodlett Place, San Francisco, CA

Subject: File No. 231274. Ordinance amending a Development Agreement
between the City and County of San Francisco and California
Barrel Company, LLC, a Delaware limited liability company, for the
Potrero Power Station project, to allow for the establishment of San
Francisco Enhanced Infrastructure Financing District No. 1 (Power
Station); making findings under the California Environmental
Quality Act; and findings of conformity with the General Plan, and
with the eight priority policies of Planning Code, Section 101.1(b).

The Board of Supervisors approved the Development Agreement on April 21, 2020, by
adoption of Ordinance No. 0062-20 (File No. 200040), for the Potrero Power Station
Mixed-Use Project (Project) at the approximately 29-acre site generally bounded by 22
Street to the north, the San Francisco Bay to the east, 23" Street to the south, and
lllinois Street to the west, with various public benefits, including affordable housing and
publicly-accessible parks and open space.

The proposed Ordinance would modify the Development Agreement and its Financing
Plan to allow implementation of an Enhanced Infrastructure Financing District (EIFD)
pursuant to Chapter 2.99 of Part 1 of Division 2 of Title 5 of the California Government
Code. The EIFD would provide financing for the Project’s public infrastructure,
affordable housing, and other facilities such as parks and open space. The Project has
undergone environmental review pursuant to the California Environmental Quality Act
(CEQA).
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Potrero Power Station
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In accordance with Administrative Code, Section 67.7-1, persons who are unable to
attend the hearing on this matter may submit written comments prior to the time the
hearing begins. These comments will be made as part of the official public record in this
matter and shall be brought to the attention of the Board of Supervisors. Written
comments should be addressed to Angela Calvillo, Clerk of the Board, City Hall, 1 Dr.
Carlton B. Goodlett Place, Room 244, San Francisco, CA, 94102 or sent via email
(board.of . supervisors@sfgov.org). Information relating to this matter is available in the
Office of the Clerk of the Board or the Board of Supervisors’ Legislative Research
Center (https://sfbos.org/legislative-research-center-Irc). Agenda information relating to
this matter will be available for public review on Friday, March 8, 2024.

For any questions about this hearing, please contact the Assistant Clerk for the Budget
and Finance Committee:

Brent Jalipa (Brent.Jalipa@sfgov.org ~ (415) 554-7712)

AN
Angela Calvillo
Clerk of the Board of Supervisors
City and County of San Francisco

bjj:mcc:ams

DATED/POSTED: March 1, 2024
PUBLISHED: March 3, 2024
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To the right is a copy of the notice you sent to us for publication in the SAN
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EXM# 3789453
NOTICE OF PUBLIC
HEARING

BUDGET AND FINANCE
COMMITTEE
BOARD OF SUPERVISORS
OF THE CITY AND
COUNTY OF SAN FRAN-
CISCo

WEDNESDAY, MARCH 13,
2024 - 10:00 AM
LEGISLATIVE CHAMBER,
ROOM 250, City Hall
1 DR. CARLTON B.
GOODLETT PLACE, SAN
FRANCISCO, CA 94102
NOTICE IS HEREBY GIVEN
THAT the Board of Supervi-
sors of the City and County
of San Francisco's Budget
and Finance Committee will
hold a public hearing to
consider the following
proposal and said public
hearing will be held as
follows, at which time all
interested parties may attend
and be heard: File No.
231274. Ordinance amend-
ing a Development Agree-
ment between the City and
County of San Francisco and
California Barrel Company,
LLC, a Delaware limited
liability company, for the
Potrero Power Station
project, to allow for the
establishment of San
Francisco Enhanced
Infrastructure Financing
District No. 1 (Power
Station); making findings
under the California
Environmental Quality Act;
and findings of conformity
with the General Plan, and
with the eight priority policies
of Planning Code, Section

101.1(b).

The Board of Supervisors
approved the Development
Agreement on April 21,
2020, by adoption of
Ordinance No. 0062-20 (File
No. 200040), for the Potrero
Power Station Mixed-Use
Project (Project) at the
approximately 29-acre site
generally bounded by 22nd
Street to the north, the San
Francisco Bay to the east,
23rd Street to the south, and
llinois Street to the west,
with various public benefits,
including affordable housing
and publicly-accessible
parks and open space. The
proposed Ordinance would
modify the Development
Agreement and its Financing
Plan to allow implementation
of an Enhanced Infrastruc-
ture Financing District (EIFD)
pursuant to Chapter 2.99 of
Part 1 of Division 2 of Title 5
of the California Government
Code. The EIFD would
provide financing for the
Project's public infrastruc-
ture, affordable housing, and
other facilities such as parks
and open space. The Project
has undergone environ-
mental review pursuant to
the California Environmental

Quality Act (CEQA). In
accordance with Administra-
tive Code, Section 67.7-1,
persons who are unable to
attend the hearing on this
matter may submit written
comments prior to the time
the hearing begins. These
comments will be made as
part of the official public
record in this matter and
shall be brought to the
attention of the Board of
Supervisors. Written
comments should be
addressed to Angela Calvillo,
Clerk of the Board, City Hall,
1 Dr. Carlton B. Goodlett
Place, Room 244, San
Francisco, CA, 94102 or sent
via email
(board.of.supervisors@sfgov
.org). Information relating to
this matter is available in the
Office of the Clerk of the

Board or the Board of
Supervisors' Legislative
Research Center

(https://sfbos.org/legislative-
research-center-Irc). Agenda
information relating to this
matter will be available for
public review on Friday,
March 8, 2024. For any
questions about this hearing,
please contact the Assistant
Clerk for the Budget and
Finance Committee: Brent
Jalipa
(Brent.Jalipa@sfgov.org  ~
(415) 554-7712) - Angela
Calvillo, Clerk of the Board of
Supervisors - City and
County of San Francisco
EXM-3789453#
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Weekdays: 2 p.m. ONE business day
prior to publication.

Sunday: 2 p.m. on Friday prior to publication.

-S| U ED
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ANNOUNCEMENTS ANNOUNCEMENTS

AUTOMOBILES AUTOMOBILES

JOB OPPORTUNITIES JOB OPPORTUNITIES

JOB OPPORTUNITIES JOB OPPORTUNITIES

DID YOU KNOW Newspaper-generated con-
tent is so valuable it's taken and repeated,
condensed, broadcast, tweeted, discussed,

posted, copied, edited, and emailed countless

times throughout the day by others? Discover
the Power of Newspaper Advertising. For a
free brochure call 916-288-6011 or email
cecelia@cnpa.com (CDCN)
|

[
DIAGNOSED WITH LUNG CANCER?

You may qualify for a substantial cash award -
even with smoking history. NO obligation!
We've recovered millions. Let us help!!

Call 24/7, 844-759-1224
|

[

A-1 DONATE YOUR CAR, RUNNING
OR NOT!! FAST FREE PICKUP.
Maximum tax deduction.

Support United Breast Cancer Fdn programs.
Your car donation could save a life.
888-504-1638

Get your deduction ahead of the year-end! Do-
nate your car, truck, or SUV to assist the blind
and visually impaired. Arrange a swift, no-cost
vehicle pickup and secure a generous year-
end tax credit. Call Heritage for the Blind
Today at 1-877-573-9104 today! (CDCN)
|

I
Tiene un vehiculo no deseado?
Donelo a Patriotic Hearts! Recogida rapida y
gratuita en los 50 estados. Patriotic Hearts
ofrece programas para ayudar a los veteranos
a encontrar trabajo o iniciar su propio negocio.

DONATE YOUR UNWANTED CAR, TRUCK,
RV OR BOAT TO HELP HOMELESS PETS.

PETS ALIVE, A CALIFORNIA, QUALIFIED
501-C-3 NONPROFIT. WE ARE TAX DEDUC-
TION AND PAPERWORK EXPERTS AND
PROVIDE GUARANTEED TAX DEDUC-
TIONS. FOR QUOTES AND QUICK PICK UP,
CALL US TODAY.

833-772-2632
LAPETSALIVE.ORG
(CDCN)

COMPUTER &
INTERNET SERVICES

COMPUTER &
INTERNET SERVICES

FREE high speed internet for those
that qualify. Government program for
recipients of select programs incl. Medicaid,
SNAP, Housing Assistance, WIC, Veterans
Pension, Survivor Benefits, Lifeline, Tribal.
15 GB internet service.

Bonus offer: Android tablet FREE with one-
time $20 copay. Free shipping & handling.

Call Maxsip Telecom today!
1-866-432-3799 (CDCN)

ELECTRICAL ELECTRICAL

Prepare for power outages today with a Gen-
erac Home Standby Generator. Act now to re-
ceive a FREE 7-Year warranty with qualifying
purchase. Call 1-844-964-3998 today to
schedule a free quote. It?'s not just a
generator. It's a power move. (CDCN)

Llama ahora: 866-388-1713 (24/7) (CDCN)
T

I
GOT AN UNWANTED CAR???

Your car donation to Patriotic Hearts helps
veterans find work or start their own business.
Fast free pick. Running or not! Call 24/7:
855-569-1425. (CDCN)

T

I
STAMP COLLECTIONS WANTED
Collector buys! CALL 415 533-0761

NEW AUTHORS TO ADVERTISE

WANTED! Page IN HOME
Publishing will help & GARDEN
you self-publish your
own book. FREE au- Call us at

thor submission kit!

Limited offer! Why
wait? Call now:
1-888-575-1601.

415.359.2686

(CDCN) San Francisco Fxaminer
AUTOMOBILES AUTOMOBILES

DONATE YOUR CAR TO KIDS
Fast Free Pickup — Running or Not - 24 Hour
Response - Maximum Tax Donation — Help
Find Missing Kids! Call 1-844-408-0971.
(CDCN)

FINANCIAL FINANCIAL
SERVICES SERVICES

BEHIND ON YOUR
MORTGAGE PAYMENTS?
Threatened with foreclosure?
Denied a loan modification? Let us help!
Call the Homeowner Relief Line
to speak with a mortgage specialist.
833-312-1928

Denied Social Security Disability? Appeal! If
you're 50+, filed SSD and denied, our
attorneys can help! Win or Pay Nothing!
Strong, recent work history needed.
855-972-3770

ML Engineer @ CodeComplete Inc. in SF, CA.
JD: Degn,implt, delp ml models & algo; Set up
data pplIn for model training & perf; Dev large
lang model eval framwrk & condt metric track
& anlys; Enhance accuracy & relev of code
gene & suggest; Collabt w/ custmrs to fine-
tune models; wk w/ team to estblsh reqt com-
putational infra; Contrbt to expand prodt capa-
bilities based on engi roadmap. Edu Reqgt: MA
in CS or closely related. JD Reqt: Dmst ability
use prog lang (eg C++, Python); Dmst strong
C++ multi-thread program ability & C++ perf
profil & optimz ablty; Dmst ability use trans-
former model for NLP tasks; Dmst knige in ML
framewk use PyTorch, TensorFlow or others;
Dmst ability to run bkend svcs w/ cloud
provider (eg: AWS, Google); Dmst ability wk in
Cloud evmt; Dmst udstd of Linux op systm &
progm evmt; Udstd & hand-on exp w/ Docker
or other containerization plfm. 140k/yr. FT.
Email resume to mlresume@codecomplete.ai.

Databricks, Inc. Engineer/Sr Solutions at San
Francisco, CA (multiple openings): Resp to
find solutions to customers' biggest challenge
in big data, analytics, data engrg & data sci-
ence problems & guide the tech evaluation
phase in a hands-on environment throughout
the sales process; Serve as a tech advisor in-
ternally to the sales team & work w/the product
team as an advocate for customers in the field;
help customers to achieve tangible data-driven
outcomes through use of Databricks Lake-
house Platform. May telecommute from any
US loc. $121,597 - $150k/yr. Refer job code
1023 & email USapplications@databricks.com

San Francisco Examiner

Databricks, Inc. Engineer/Sr Software at San
Francisco, CA (multiple openings): Resp for
design & development of next generation dis-
tributed data storage & processing systems
that can outperform specialized SQL query en-
gines in relational query performance, yet pro-
vide the expressiveness and programming ab-
stractions to support diverse workloads rang-
ing from ETL to data science. May telecom-
mute from any US locn. $182k - $210k/yr.
Refer job code 1022 & email USapplications@
databricks.com.

RETIRED COUPLE
$1 Mil for business
purpose Real Estate
loans. Credit unim-
portant. V.I.P. Trust
Deed Company
www.viploan.com
Call 1-818-248-0000
Broker-principal
DRE 01041073. No
Consumer Loans.
(CDCN)

Over $10K in Debt?
Be debt free in 24 to
48 months. No up-
front fees to enroll.
A+ BBB rated. Call
National Debt Relief
1-866- 628-5726.
(CDCN)

San Francisco Fxaminer

Investment Vice President

Support the firm’s efforts in market research,
deal diligence, and portfolio assistance. Must
have a BA or equivalent in Economics, Math,
Finance or Statistics and 5 years of experi-
ence. Based in Redwood City, CA Up to 20%
travel required.

Send your resume to jobs@wndrco.com with
the subject (Investment Vice President CA —
4325). WndrCo Holdings, LLC

Office Clk— Burlingame/CA - F/T 6 mos exp to
mantn & upd invt & DB systm. Resume to VNH
Builders 842 Mahler Rd Burlingame CA 94010
Attn: Mr Vieira

ABRET Certified Intraoperative Neurophysio-
logical Monitorist, Full-time, 1 year experience.
Pacific Neurophysiological resume to:
admin@PNSLLC.com

HEALTH & FITNESS HEALTH & FITNESS

Stroke and Cardiovascular disease are leading
causes of death, according to the American
Heart Association. Screenings can provide
peace of mind or early detection! Contact Life
Line Screening to schedule your screening.
Special offer - 5 screenings for just $149.
Call 1-866-433-1547 (CDCN)

HEALTHCARE HEALTHCARE
PRODUCTS PRODUCTS
HEARING AIDS!!

High-quality rechargeable, powerful Audien
hearing aids priced 90% less than competitors.
Tiny and NEARLY INVISIBLE! 45-day money
back guarantee! 888-676-0913

INSURANCE INSURANCE

SAVE BIG on HOME INSURANCE!
Compare 20 A-rated insurances companies.
Get a quote within minutes.
Average savings of $444/year!

Call 1-866-407-0059!

(M-F 8am-8pm Central) (CDCN)

1
Don't Pay For Covered Home Repairs Again!
American Residential Warranty covers
ALL MAJOR SYSTEMS AND APPLIANCES.
30 DAY RISK FREE/ $100 OFF
POPULAR PLANS. 877-237-5853

PROFESSIONAL PROFESSIONAL
SERVICES SERVICES

The difference in winning and losing mar-
ket share is how businesses use their adver-
tising dollars. CNPA's Advertising Services’
power to connect to nearly 13 million of the
state’s readers who are an engaged audience,
makes our services an indispensable market-
ing solution. For more info call Cecelia @
(916) 288-6011 or cecelia@cnpa.com

DIRECTYV Sports Pack. 3 Months on Us!
Watch pro and college sports LIVE. Plus over
40 regional and specialty networks included.
NFL, College Football, MLB, NBA, NHL, Golf

and more. Some restrictions apply.

Call DIRECTV 1-877-810-9205 (CDCN)

Switch and save up to $250/year on your talk,
text and data. No contract and no hidden fees.
Unlimited talk and text with flexible data plans.
Premium nationwide coverage. 100% U.S.
based customer service. For more information,
call 1-844-972-2298 (CDCN)
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GOVERNMENT

NOTICE OF REGULAR
MEETING
SAN FRANCISCO BOARD
OF SUPERVISORS
BUDGET AND
APPROPRIATIONS
COMMITTEE
CITY HALL, LEGISLATIVE
CHAMBER, ROOM 250
1 DR. CARLTON B.
GOODLETT PLACE, SAN
FRANCISCO, CA 94102
MARCH 6, 2024 - 1:30 PM
The agenda packet and
legislative files are available
for review at https://sfbos.org/
legislative-research-center-Irc,
in Room 244 at City Hall, or by
calling (415) 554-5184.

NOTICE OF REGULAR
MEETING

SAN FRANCISCO BOARD
OF SUPERVISORS
BUDGET AND FINANCE
COMMITTEE
CITY HALL, LEGISLATIVE
CHAMBER, ROOM 250
1 DR. CARLTON B.
GOODLETT PLACE, SAN
FRANCISCO, CA 94102
MARCH 6, 2024 - 10:00 AM
The agenda packet and
legislative files are available
for review at https://sfbos.org/
legislative-research-center-Irc,
in Room 244 at City Hall, or by

calling (415) 554-5184.

NOTICE OF PUBLIC
H

EARING
BUDGET AND FINANCE
COMMITTEE
BOARD OF SUPERVISORS
OF THE CITY AND COUNTY
OF SAN FRANCISCO
WEDNESDAY, MARCH 13,
2024 - 10:00 AM
LEGISLATIVE CHAMBER,
ROOM 250, City Hall
1 DR. CARLTON B.
GOODLETT PLACE, SAN
FRANCISCO, CA 94102
NOTICE IS HEREBY GIVEN
THAT the Board of Supervisors
of the City and County of
San Francisco’s Budget and
Finance Committee will hold
a public hearing to consider
the following proposal and
said public hearing will be
held as follows, at which time
all interested parties may
attend and be heard: File No.
240139. Resolution approving
the Infrastructure Financing
Plan for the San Francisco
Enhanced Infrastructure
Financing District No.
(Power Station), including
the division of taxes set
forth therein, an Acquisition
and Financing Agreement,
and documents and actions
related thereto, as defined
herein; and authorizing the
filing of a judicial validation

action. The proposed
San Francisco Enhanced
Infrastructure Financing

District No. 1 (Power Station)”
(“EIFD") is anticipated to
use incremental property tax
revenue generated within the
boundary of the EIFD and
allocated to it by the City
to finance 1) the purchase,
construction, expansion,
improvement, seismic retrofit
or rehabilitation of certain
real or other tangible property
with an estimated useful life
of 15 years or longer that
are projects of communitywide
significance that provide
significant benefits to the EIFD
or the surrounding community,
including any directly-related
planning and design work;
2) the costs described in
California Government Code,
Sections 53398.56, 53398.57
and 53398.58 (as applicable);
and 3) the ongoing or
capitalized costs to maintain
public capital facilities financed
in whole or in part by the
EIFD. The EIFD is intended
to provide financial assistance
to a phased, mixed-use
development project that is
known as the Potrero Power
Station. On April 4, 2023, the
Board of Supervisors adopted
Ordinance No. 044-23 (“PFA
Ordinance”), which was

signed by the Mayor on April
7, 2023, pursuant to which
the Board of Supervisors
established the Enhanced
Infrastructure Financing
District  Public  Financing
Authority No. 1 (“PFA") as
the governing board of the
EIFD. On July 17, 2023, the
PFA adopted a resolution
directing the preparation of
an Infrastructure Financing
Plan (“IFP") for the EIFD,
which will describe in greater
detail the public facilities and
other specified projects of
communitywide significance
to be financed, a financing
section specifying the
incremental tax revenue of
the City to be committed to
the EIFD, and other such
information and analyses
required under the EIFD Law.
On November 1, 2023, the PFA
held a public meeting at which
a draft IFP was presented
and held two public hearings
on the IFP on December 6,
2023, and February 21, 2024.
The PFA has made the draft
IFP available on the following
website: https://sf.gov/
departments/eifd-public-
financing-authority-no-1.
In accordance with
Administrative Code, Section
67.7-1, persons who are
unable to attend the hearing
on this matter may submit
written comments prior to
the time the hearing begins.
These comments will be made
as part of the official public
record in this matter and shall
be brought to the attention
of the Board of Supervisors.
Written comments should be
addressed to Angela Calvillo,
Clerk of the Board, City Hall, 1
Dr. Carlton B. Goodlett Place,
Room 244, San Francisco,
CA, 94102 or sent via email
(board.of.supervisors@sfgov.
org). Information relating to
this matter is available in the
Office of the Clerk of the Board
or the Board of Supervisors’
Legislative Research Center
(https://sfbos.org/legislative-
research-center-Irc). Agenda
information relating to this
matter will be available for
public review on Friday, March
8, 2024. For any questions
about this hearing, please
contact the Assistant Clerk
for the Budget and Finance
Committee:  Brent Jalipa
(Brent.Jalipa@sfgov.org  ~
(415) 554-7712) - Angela
Calvillo, Clerk of the Board of
Supervisors - City and County
of San Francisco

NOTICE OF PUBLIC
H

EARING
BUDGET AND FINANCE
COMMITTEE
BOARD OF SUPERVISORS
OF THE CITY AND COUNTY
OF SAN FRANCISCO
WEDNESDAY, MARCH 13,
2024 - 10:00 AM
LEGISLATIVE CHAMBER,
ROOM 250, City Hall
1 DR. CARLTON B.
GOODLETT PLACE, SAN
FRANCISCO, CA 94102
NOTICE IS HEREBY GIVEN
THAT the Board of Supervisors
of the City and County of
San Francisco’s Budget and
Finance Committee will hold
a public hearing to consider
the following proposal and
said public hearing will be
held as follows, at which time
all interested parties may
attend and be heard: File No.
231274. Ordinance amending
a Development Agreement
between the City and
County of San Francisco and
California Barrel Company,
LLC, a Delaware limited
liability company, for the
Potrero Power Station project,
to allow for the establishment
of San Francisco Enhanced
Infrastructure Financing
District No. 1 (Power Station);
making findings under the
California Environmental
Quality Act; and findings of
conformity with the General
Plan, and with the eight
priority policies of Planning
Code, Section 101.1(b).
The Board of Supervisors
approved the Development
Agreement on April 21, 2020,
by adoption of Ordinance No.
0062-20 (File No. 200040),

for the Potrero Power Station
Mixed-Use Project (Project) at
the approximately 29-acre site
generally bounded by 22nd
Street to the north, the San
Francisco Bay to the east,
23rd Street to the south, and
lllinois Street to the west,
with various public benefits,
including affordable housing
and publicly-accessible
parks and open space. The
proposed Ordinance would
modify the Development
Agreement and its Financing
Plan to allow implementation
of an Enhanced Infrastructure
Financing District (EIFD)
pursuant to Chapter 2.99 of
Part 1 of Division 2 of Title 5
of the California Government
Code. The EIFD would
provide financing for the
Project's public infrastructure,

affordable  housing, and
other facilities such as
parks and open space.

The Project has undergone
environmental review
pursuant to the California
Environmental Quality Act
(CEQA). In accordance with
Administrative Code, Section
67.7-1, persons who are
unable to attend the hearing
on this matter may submit
written comments prior to
the time the hearing begins.
These comments will be made
as part of the official public
record in this matter and shall
be brought to the attention
of the Board of Supervisors.
Written comments should be
addressed to Angela Calvillo,
Clerk of the Board, City Hall, 1
Dr. Carlton B. Goodlett Place,
Room 244, San Francisco,
CA, 94102 or sent via email
(board.of.supervisors@sfgov.
org). Information relating to
this matter is available in the
Office of the Clerk of the Board
or the Board of Supervisors’
Legislative Research Center
(https://sfbos.org/legislative-
research-center-Irc). Agenda
information relating to this
matter will be available for
public review on Friday, March
8, 2024. For any questions
about this hearing, please
contact the Assistant Clerk
for the Budget and Finance
Committee: Brent Jalipa
(Brent.Jalipa@sfgov.org  ~
(415) 554-7712) - Angela
Calvillo, Clerk of the Board of
Supervisors - City and County
of San Francisco

NOTICE OF PUBLIC
HEARING BOARD OF
SUPERVISORS OF THE
CITY AND COUNTY OF SAN
FRANCISCO LAND USE
AND TRANSPORTATION
COMMITTEE MONDAY
MARCH 18, 2024 - 1:30 PM
Legislative Chamber, Room
250, City Hall 1 Dr. Carlton
B. Goodlett Place, San
Francisco. CA 94102
NOTICE IS HEREBY
GIVEN THAT the Board of
Supervisors of the City and
County of San Francisco’s
Land Use and Transportation
Committee will hold a public
hearing to consider the
following proposal and said
public hearing will be held
as follows, at which time
all interested parties may
attend and be heard: File No.
231006. Ordinance amending
the Planning Code and
Zoning Map to create the 900
Kearny Street Special Use
District; affirming the Planning
Department’s determination
under the California
Environmental Quality Act;
making findings of consistency
with the General Plan, and
the eight priority policies of
Planning Code, Section 101.1;
and making findings of public
necessity, convenience, and
welfare pursuant to Planning

Code, Section 302.

In accordance with
Administrative Code, Section
67.7-1, persons who are
unable to attend the hearing
on this matter may submit
written comments prior to
the time the hearing begins.
These comments will be
added to the official public
record in this matter and shall
be brought to the attention
of the Board of Supervisors.
Written comments should be

addressed to Angela Calvillo,
Clerk of the Board, City Hall, 1
Dr. Carlton B. Goodlett Place,
Room 244, San Francisco,
CA, 94102 or sent via email
(bos@sfgov.org). Information
relating to this matter is
available with the Office of
the Clerk of the Board or
the Board of Supervisors’
Legislative Research Center
(https://sfbos.org/legislative-
research-center-Irc). Agenda
information relating to this
matter will be available for
public review on Friday, March
15, 2024.

For any questions about this
hearing, please contact the
Assistant Clerk for the Land
Use and Transportation
Committee: John Carroll (john.
carro;l@sfgov.org ~ (415) 554-

45

LEGISLATION
INTRODUCED AT, AND
SUMMARY OF ACTIONS OF
THE FEBRUARY 27, 2024
MEETING OF THE SAN
FRANCISCO BOARD OF
SUPERVISORS
are available at www.sfbos.
org; 1 Dr. Carlton B. Goodlett
Place, Room 244, San
Francisco, CA; or by calling

(415) 554-5184.

NOTICE OF REGULAR
MEETING SAN FRANCISCO
BOARD OF SUPERVISORS

CITY HALL, LEGISLATIVE

CHAMBER, ROOM 250

1 DR. CARLTON B.

GOODLETT PLACE,
SAN FRANCISCO, CA 94102

MARCH 5, 2024 - 2:00 PM

The agenda packet and
legislative files are available
for review at https://sfbos.org/
legislative-research-center-Irc,
in Room 244 at City Hall, or by
calling (415) 554-5184.

NOTICE OF REGULAR
MEETING SAN FRANCISCO
BOARD OF SUPERVISORS
GOVERNMENT AUDIT AND

OVERSIGHT COMMITTEE
CITY HALL, LEGISLATIVE
CHAMBER, ROOM 250
1 DR. CARLTON B.
GOODLETT PLACE,
SAN FRANCISCO, CA 94102
March 7, 2024 — 10:00 AM
The agenda packet and
legislative files are available
for review at https://sfbos.org/
legislative-research-center-Irc,
in Room 244 at City Hall, or by

calling (415) 554-5184.

FICTITIOUS
BUSINESS
NAMES

FICTITIOUS BUSINESS

NAME STATEMENT

File No. M-296494
The following person(s) is
(are) doing business as:
A & CLEANING
SOLUTIONS, 4 SPARROW
CT., EAST PALO ALTO, CA
94303, MAILING ADDRESS:
15 22ND AVE., SAN MATEO,
CA 94403, County of SAN
MATEO
SONIA MARTINEZ, 15 22ND
AVE., SAN MATEO, CA 94403
This business is conducted by
AN INDIVIDUAL
The registrant(s) commenced
to transact business under
the fictitious business name
or names listed above on N/A
| declare that all information
in this statement is true and
correct. (A registrant who
declares as true information
which he or she knows to be
false is guilty of a crime.)
S/ SONIA MARTINEZ -
OWNER
This statement was filed
with the County Clerk of San
Mateo County on 01/30/2024
Mark Church, County Clerk
MARIA GALLARDO, Deputy
Clerk
ORIGINAL
2/25, 3/3, 3/10, 3/17/24
NPEN-3786556#
EXAMINER - BOUTIQUE &
VILLAGER

FICTITIOUS BUSINESS

NAME STATEMENT

File No. 2024-0402576
Fictitious Business Name(s)/
Trade Name (DBA):
LOCKSMITH KEYS & CAR
KEY REPLACEMENT,
7555 GEARY BLVD.,, SAN
FRANCISCO,, CA 94121
County of SAN FRANCISCO
Registered Owner(s):
NOA MESSINGER,
7555 GEARY BLVD., SAN
FRANCISCO, CA 94121
This business is conducted by:
an Individual
The registrant commenced
to transact business under
the fictitious business name
or names listed above on
2/13/2024.
| declare that all information
in this statement is true and
correct. (A registrant who
declares as true any material
matter pursuant to Section
17913 of the Business and
Professions code that the
registrant knows to be false
is guilty of a misdemeanor
punishable by a fine not to
exceed one thousand dollars
($1,000).)
S/ NOAM MESSINGER,
This statement was filed
with the County Clerk of
San Francisco County on
02/13/2024.
NOTICE-In accordance with
Subdivision (a) of Section
17920, a Fictitious Name
Statement generally expires
at the end of five years from
the date on which it was filed
in the office of the County
Clerk, except, as provided
in Subdivision (b) of Section
17920, where it expires 40
days after any change
in the facts set forth in the
statement pursuant to Section
17913 other than a change
in the residence address of
a registered owner. A new
Fictitious Business Name
Statement must be filed before
the expiration. The filing of this
statement does not of itself
authorize the use in this state
of a Fictitious Business Name
in violation of the rights of
another under federal, state,
or common law (See Section
14411 et seq., Business and
Professions Code).
2/25, 3/3, 3/10, 3/17/24
CNS-3785299#
SAN FRANCISCO
EXAMINER

FICTITIOUS BUSINESS

NAME STATEMENT

File No. M-296724
The following person(s) is
(are) doing business as:
Ethereal Glow Aesthetics,
1056 Oakland Ave Menlo
Park, CA 94025, County of
SAN MATEO
Luxurion LLC, 1056 Oakland
Ave Menlo Park, CA 94025
This business is conducted
by Limited Liability Company,
State of Organization:
CALIFORNIA
The registrant(s) commenced
to transact business under
the fictitious business name
or names listed above on N/A
| declare that all information
in this statement is true and
correct. (A registrant who
declares as true information
which he or she knows to be
false is guilty of a crime.)
S/ Phuong Ho, Managing
Member
This statement was filed with
the County Clerk of San Mateo
County on Feb 22, 2024
Mark Church, County Clerk
MARIA P. PEREZ, Deputy
Clerk
3/3, 3/10, 3/17, 3/24/24
NPEN-3784512#
EXAMINER - BOUTIQUE &
VILLAGER

FICTITIOUS BUSINESS
NAME STATEMENT

File No. M-296727
The following person(s) is
(are) doing business as:
JH CONSTRUCTION &
DESIGN, 11 CHICO CT
PACIFICA, CA 94044, County
of SAN MATEO
JESSICA HERNANDEZ, 11
CHICO CT PACIFICA, CA
94044
This business is conducted by
INDIVIDUAL

The registrant(s) commenced
to transact business under
the fictitious business name
or names listed above on
01/01/2024

| declare that all information
in this statement is true and
correct. (A registrant who
declares as true information
which he or she knows to be
false is guilty of a crime.)

S/ JESSICA HERNANDEZ
This statement was filed
with the County Clerk of San
Mateo County on FEB 22,
2024

Mark Church, County Clerk
MARIA P. PEREZ, Deputy
Clerk

3/3, 3/10, 3/17, 3/24/24
NPEN-3784288#
EXAMINER - BOUTIQUE &
VILLAGER

FICTITIOUS BUSINESS

NAME STATEMENT

File No. M-296561
The following person(s) is
(are) doing business as:
SPRINKLES R US, 3158
GLENDALE AVE., APT. 5,
REDWOOD CITY, CA 94063,
County of SAN MATEO
YESENIA MARTINEZ, 3158
GLENDALE AVE., A[T. 5,
REDWOOD CITY, CA 94063
This business is conducted by
AN INDIVIDUAL
The registrant(s) commenced
to transact business under
the fictitious business name
or names listed above on N/A
| declare that all information
in this statement is true and
correct. (A registrant who
declares as true information
which he or she knows to be
false is guilty of a crime.)
S/ YESENIA MARTINEZ -
OWNER
This statement was filed
with the County Clerk of San
Mateo County on 02/06/2024
Mark Church, County Clerk
KAMILLE SANTOS, Deputy
Clerk
ORIGINAL
2/11, 2/18, 2/25, 3/3/24
NPEN-3782465#
EXAMINER - BOUTIQUE &
VILLAGER

FICTITIOUS BUSINESS

NAME STATEMENT

File No. 2024-0402500
Fictitious Business Name(s)/
Trade Name (DBA):
DELILAH'S LOW PROOF
COCKTAIL & WINE BAR,
2336 CHESTNUT ST,, SAN
FRANCISCO,, CA 94123
County of SAN FRANCISCO
Registered Owner(s):
YES MA'AM LLC (CA), 32
TERRACE DR, SAUSALITO,
CA 94965
This business is conducted by:
a limited liability company
The registrant commenced to
transact business under the
fictitious business name or
names listed above on N/A.
| declare that all information
in this statement is true and
correct. (A registrant who
declares as true any material
matter pursuant to Section
17913 of the Business and
Professions code that the
registrant knows to be false
is guilty of a misdemeanor
punishable by a fine not to
exceed one thousand dollars
($1,000).)
YES MA’AM LLC
S/ ADAM ROSENBLUM
This statement was filed
with the County Clerk of
San Francisco County on
02/02/2024.
NOTICE-In accordance with
Subdivision (a) of Section
17920, a Fictitious Name
Statement generally expires
at the end of five years from
the date on which it was filed
in the office of the County
Clerk, except, as provided
in Subdivision (b) of Section
17920, where it expires 40
days after any change
in the facts set forth in the
statement pursuant to Section
17913 other than a change
in the residence address of
a registered owner. A new
Fictitious Business Name
Statement must be filed before
the expiration. The filing of this
statement does not of itself
authorize the use in this state
of a Fictitious Business Name

in violation of the rights of
another under federal, state,

PROPERTY:
2014 DODG DART LIC#

or common law (See Section 7DNW210 CA VIN#
14411 et seq., Business and 1C3CDFAA9ED703001
Professions Code). 2020 NISS PATH LIC#
2/11, 2/18, 2/25, 3/3/24 8XKF348 CA VIN#
CNS-3781681# S5N1DR2AN3LC639100
SAN FRANCISCO 2012 TOY YARIS LIC#
EXAMINER AR10CI FL VIN#
JTDBT4K35C1420298
2017 FORD FUS LIC#
8BGX174 CA VIN#
3FA6POHD9HR115484
GOVERNMENT 2016 __TOY__HIGH _LiC#
9AJP433 CA VIN#
S5TDJKRFHXGS243564
2011 LINC MKT LIC#
CITY OF MENLO PARK 8PMT320 CA VIN#
ORDINANCE NO. 1113 2LMHJ5AT5BBJ50449
SUMMARY 2014 HOND ACC LIC#
NOTICE OF ADOPTION KHF5098 NC VIN#
The City Council of Menlo 1HGCR2F52EA063833
Park adopted Ordinance No. 2015 BMW X1 LIC#
1113 at its regular City Council 8GBP771 CA VIN#
meeting of Feb. 27, 2024. The WBAVL1C52FVY27971
ordinance was introduced on 2020 DODG __ CHRGR
Feb. 13, 2024 and adopted by LIC# 8SLR424 CA VIN#
a 4-1 vote on Feb. 13, 2024 2C3CDXGJILH175070
(City Councilmembers Doerr, 2012 MINI COOP LIC#
Nash, Vice Mayor combs.  6UQK344 __CA __VIN#
Mayor Taylor, voted Yay an
City Councilmember Wolosin WWIC#
voted Nay), The, g’di”ance 1A464LV ) VIN#
shall take effect ays upon
adoption: WL‘MWS

ORDINANCE OF THE
CITY COUNCIL OF THE
CITY OF MENLO PARK
UPDATING CERTAIN FEES
AND CHARGES FOR THE
LIBRARY AND COMMUNITY
SERVICES DEPARTMENT
TO INCLUDE AQUATICS
FEES

This  ordinance amends
certain fees and charges for
the library and community
services  department to
include aquatics fees.

The full text of the ordinance
is available at the city clerk’s
office and/or may be viewed
on the City of Menlo Park
website at www.menlopark.

NPEN-3789089#
EXAMINER - BOUTIQUE &
VILLAGER

LIEN SALE NOTICE
NOTICE IS HEREBY GIVEN
PURSUANT TO SECTIONS
3071 AND 3072 OF THE
CIVIL CODE

OF THE STATE OF
CALIFORNIA, THE
UNDERSIGNED,

TEGSCO LLC 2650

BAYSHORE BLVD DALY
CITY CA 94014

WILL SELL AT PUBLIC
SALE ON;_MARCH 13, 2024

@ 10:00AM
gov/municipalcode. THE FOLLOWING
Judi A. Herren PROPERTY:
Assistant to the City Manager/ 2012 TOY AVALN LIC#
Sy lerk 8VXI325 _ CA _VIN#
AT1BK3DB3CU462609
EXAMINER - REDWOOD 2016 __MITS OUT LiC#
\ 7SPK457 CA VIN#
CITY TRIBUNE JA4AD3A39GZ015986
2013 TOY CAM LIC#
8FKW131 CA VIN#
AT1BF1FK4DU232259
PUBLIC 2013 NISS SENT LIC#
8LAUO74 CA VIN#
AUCTION/SALES 3N1AB7APODL618370
2021 TOY CORLA
LIC# 8TAJ497 CA VIN#
. . JTDEPMAE4MJ139275
Lien Sale Notice 27970. 2020 HOND CIV LIC#
Notice is hereby given 8SDF443 CA VIN#
pursuant to sections 3071 19XFC2F83LE201834
and 3072 of the Civil Code 2015 HYUN ELAN
of the State of California, the LIC# 1RD639 WV VIN#
undersigned; Aﬁm| COlliSiOIn 5NPDH4AEOFH551035
Center 201 School St Daly
City, Ca. 94014 Will sell at 2D?/1§803§|A S|E)UL b:ﬁz
public sale on 3/21/2024 KNDJT2A67D7775855
at 10:00 AM the following 2008  NISS _ FRONT
property; 2016 MAZDA CX 3 | |Cy 76479Y1 CA VIN#
Vin# JM1DKBD70G0114007  TNGADO7USSCA48530

Lic# 7NZX175

3/3/124

NPEN-3789290#
EXAMINER - BOUTIQUE &
VILLAGER

Lien Sale Notice 27970.
Notice is hereby given
pursuant to sections 3071
and 3072 of the Civil Code
of the State of California, the
undersigned; Auto Collision
Center 201 School St Daly
City, Ca. 94014 Will sell at
public sale on 3/21/2024
at 10:00 AM the following
property; 2016 MAZDA CX 3
Vin# JM1DKBD70G0114007
Lic# 7NZX175

3/3/24

NPEN-3789287#
EXAMINER - BOUTIQUE &
VILLAGER

LIEN SALE NOTICE
NOTICE IS HEREBY GIVEN
PURSUANT TO SECTIONS
3071 AND 3072 OF THE
CIVIL CODE

OF THE STATE OF
CALIFORNIA, THE
UNDERSIGNED,

TEGSCO LLC 2650

BAYSHORE BLVD DALY
CITY CA 94014

WILL SELL AT PUBLIC
SALE ON;_MARCH 13, 2024
10:00AM
THE

FOLLOWING

2015 KIA FORTE LIC# NONE
VIN# KNAFK4A64F5303189

2013 MAZDA 3 LIC#
6ZXW246 CA VIN#
JM1BL1TG1D1762171

3/3/124

NPEN-3789088#
EXAMINER - BOUTIQUE &
VILLAGER

Notice of Self Storage Sale
Please take notice Central
Self Storage — Daly City 307
87th Street, Daly City, CA
94015 intends to hold a public
sale to the highest bidder
of the property stored by
the following tenants at the
storage facility. The sale will
occur as an online auction via
www.storagetreasures.com on
3/20/2024 at 12:00 PM.
Desmond Hotchkiss
Marlene Tagoai

Rene Sagahon

Christine Bryant

Katterinne Gonzalez
Christina Sandoval

Silas M Lee

Kristy Knowles

This sale may be withdrawn
at any time without notice.
Certain terms and conditions
apply.

3/3/24

SPEN-3785895#
EXAMINER - DALY CITY
INDEPENDENT
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City Hall
1 Dr. Carlton B. Goodlett Place, Room 244

BOARD of SUPERVISORS San Francisco 94102-4689
Tel. No. (415) 554-5184

Fax No. (415) 554-5163
TDD/TTY No. (415) 554-5227

PROOF OF MAILING

Legislative File Nos. 231274 and 240139

Description of Items: 466 notices to 233 addresses
o 231274 - Development Agreement Amendment - California Barrel Company, LLC

- Potrero Power Station

e 240139 - Infrastructure Financing Plan and Related Documents and Actions -
San Francisco Enhanced Infrastructure Financing District No. 1 (Power Station)

[, Brent Jalipa , an employee of the City and

County of San Francisco, mailed the above described document(s) by depositing the
sealed items with the United States Postal Service (USPS) with the postage fully

prepaid as follows:

Date: 2/29/2024
Time: 2. 24 o
USPS Location: Repro Pick-up Box in the Clerk of the Board's Office (Rm 244)

Mailbox/Mailslot Pick-Up Times (if applicable): N/A

Signature:

Instructions: Upon completion, original must be filed in the above referenced file.






DocuSign Envelope ID: 7226E998-2220-4A9F-A156-3AE23A38B57D

. . .. Received On:
San Francisco Ethics Commission
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #: 231274
Phone: 415.252.3100 . Fax: 415.252.3112
ethics.commission@sfgov.org . www.sfethics.org Bid/RFP #:

Notification of Contract Approval
SFEC Form 126(f)4
(S.F. Campaign and Governmental Conduct Code § 1.126(f)4)
A Public Document

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an
appointee of the City elective officer serves. Formore information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers

1. FILING INFORMATION
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only)

original
AMENDMENT DESCRIPTION - Explain reason for amendment

2. CITY ELECTIVE OFFICE OR BOARD
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER

Board of Supervisors Members

3. FILER’S CONTACT

NAME OF FILER’S CONTACT TELEPHONE NUMBER
Angela calvillo 415-554-5184
FULL DEPARTMENT NAME EMAIL
office of the Clerk of the Board Board.of.Supervisors@sfgov.org
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER
Leigh Lutenski 415 554-6679
FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL
021 office of Economic and workforce Develo leigh.lutenski@sfgov.org
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5. CONTRACTOR

NAME OF CONTRACTOR TELEPHONE NUMBER
California Barrel Company LLC 415 796-8945

STREET ADDRESS (including City, State and Zip Code) EMAIL
420 3rd Street, San.Francisco, CA 94107 ce@associatecapital.com

6. CONTRACT

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) | ORIGINAL BID/RFP NUMBER | FILE NUMBER (If applicable)
231274

DESCRIPTION OF AMOUNT OF CONTRACT

N/A

NATURE OF THE CONTRACT (Please describe)

First Amendment to the Development Agreement between the City and County of San Francisco
and the california Barrel Company, LLC, for the Potrero Power Station Project, to allow for
the establishment of San Francisco Enhanced Financihg District No. 1 (Power Station).

7. COMMENTS

8. CONTRACT APPROVAL

This contract was approved by:
|:| THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES

E] Board of Supervisors

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS
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9. AFFILIATES AND SUBCONTRACTORS

List the names of (A). members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

1 Landa Enrique CEO

2 Concrete Brick & Steel LLC Other Principal officer

10

11

12

13

14

15

16

17

18

19
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9. AFFILIATES AND SUBCONTRACTORS

List the names.of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38
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9. AFFILIATES AND SUBCONTRACTORS

List the names.of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

39

40

41

42

43

44

45

46

47

48

49

50

I:I Check this box if you need to include additional names. Please submit a separate form with complete information.
Select “Supplemental” for filing type.

10. VERIFICATION ‘

I have used all reasonable diligence in preparing this statement. | have reviewed this statement and to the best of my
knowledge the information | have provided here is true and complete.

| certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct.

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR DATE SIGNED
CLERK

BOS Clerk of the Board
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Introduction Form

(by a Member of the Board of Supervisors or the Mayor)

I hereby submit the following item for introduction (select only one):

n 1. For reference to Committee (Ordinance, Resolution, Motion or Charter Amendment)
2. Request for next printed agenda (For Adoption Without Committee Reference)
(Routine, non-controversial and/or commendatory matters only)
3. Request for Hearing on a subject matter at Committee
4. Request for Letter beginning with “Supervisor | inquires...”

5. City Attorney Request

6. Call File No. ‘ from Committee.

7. Budget and Legislative Analyst Request (attached written Motion)
8. Substitute Legislation File No.
0. Reactivate File No. ‘

10. Topic submitted for Mayoral Appearance before the Board on ‘

The proposed legislation should be forwarded to the following (please check all appropriate boxes):
[J Small Business Commission [J Youth Commission [J Ethics Commission

[] Planning Commission [ Building Inspection Commission [1 Human Resources Department

General Plan Referral sent to the Planning Department (proposed legislation subject to Charter 4.105 & Admin 2A.53):

[J Yes [J No
(Note: For Imperative Agenda items (a Resolution not on the printed agenda), use the Imperative Agenda Form.)
Sponsor(s):
Walton
Subject:

Development Agreement Amendment — California Barrel Company, LLC — Potrero Power Station

Long Title or text listed:

Ordinance amending a Development Agreement between the City and County of San Francisco and California Barrel
Company, LLC, a Delaware limited liability company, for the Potrero Power Station project, to allow for the establishment
of San Francisco Enhanced Financing District No. 1 (Power Station); and making findings under the California
Environmental Quality Act; and findings of conformity with the General Plan, and with the eight priority policies of
Planning Code Section 101.1(b).

Signature of Sponsoring Supervisor: |/s/ Shamann Walton
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