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SUBSTITUTED
FILE NO. 240087 03/05/2024 ORDINANCE NO.

[Pier 70, Public Works Code - Street and Public Infrastructure Acceptance, Official Sidewalk
Widths and Street Grades, Sidewalk Maintenance for Certain Long-Term Lessees]
Ordinance accepting irrevocable offers of public infrastructure associated with the

Pier 70 Project, 28-acre site Phase 1, including improvements located within portions of
20th, 21st, 22nd, lllinois, Louisiana, and Maryland Streets; dedicating this infrastructure
to public use; designating this public infrastructure for street and roadway purposes,
as applicable; accepting the public infrastructure for City maintenance and liability
purposes, subject to specified limitations; establishing official public right-of-way
widths and street grades; amending Ordinance No. 1061, entitled “Regulating the Width
of Sidewalks,” to establish official sidewalk width on 20th, 21st, 22nd, Louisiana, and
Maryland Streets; accepting a Public Works Order recommending various actions in
regard to the public infrastructure improvements; delegating limited authority to the
Public Works Director to accept specified infrastructure; amending the Public Works
Code to assign responsibility for sidewalk maintenance and liability from the Port of
San Francisco to its long-term lessees in the Pier 70 Special Use District; authorizing
official acts, as defined, in connection with this Ordinance; adopting findings under the
California Environmental Quality Act; and making findings of consistency with the

General Plan, and the eight priority policies of Planning Code, Section 101.1.

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in smqle underllne |taI|cs 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:

Mayor Breed; Supervisor Walton
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Section 1.  Background and Findings.

(a) This ordinance addresses the Board of Supervisors acceptance of and other official
acts for certain public infrastructure associated with the Pier 70 Project at the 28-acre site,
Phase 1 (“Project”). The Project area is generally bounded by 20th, 22nd, Maryland, and
lllinois Streets. The infrastructure accepted by this ordinance includes improvements located
within portions of 20th, 21st, 22nd, lllinois, Louisiana, and Maryland Streets and certain
utilities located outside of the public right-of-way on a Port of San Francisco street.

(b) California Statutes of 1968, Chapter 1333 (“Burton Act”) and San Francisco
Charter Section 4.114 and Appendix B empower the Port Commission to use, conduct,
operate, maintain, manage, regulate, and control the lands within Port Commission jurisdiction
subject to the public trust.

(c) The Project is subject to that certain Disposition and Development Agreement
between the City and County of San Francisco, acting by and through its Port Commission
(“Port”) and FC PIER 70, LLC, a Delaware limited liability company (“FC Pier 70” or
“Subdivider”), recorded in the Official Records of the City and County of San Francisco on
May 25, 2018 as Document No. 2018-K619435 approved by the Board of Supervisors through
the passage of Resolution No. 401-17, (as amended, “DDA”) and that certain Development
Agreement between the City and County of San Francisco (“City”) and FC Pier 70, which the
Board of Supervisors approved through Ordinance No. 224-17 (“Development Agreement”).

(d) On October 6, 2020, in Motion M20-147, the Board of Supervisors approved Final
Map No. 9585, which provides for an 18-lot subdivision with 306 residential condominium
units and 70 commercial condominium units. In the same motion, the Board of Supervisors
approved the Public Improvement Agreement associated with this Final Map and authorized

the Director of Public Works and the City Attorney to execute and file the Public Improvement

Mayor Breed; Supervisor Walton
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Agreement and conditionally accept the Offers of Improvements, subject to completion and
further Board of Supervisors action.

(e) In conjunction with Final Map No. 9585, FC Pier 70 irrevocably offered the public
infrastructure associated with Phase 1 of the Pier 70 Project to the City and the Port, as
clarified and supplemented in its Amended and Restated Offer of Improvements, recorded in
the Official Records of the City and County of San Francisco on January 25, 2024 as
Document No. 2024009693 (the “Offer of Improvements”). Public Works, in Street
Improvement Permit No. 19 IE-00245, dated March 13, 2019, approved construction of the
improvements identified in the Offer of Improvements for acceptance by the City (collectively,
"Phase 1 Public Infrastructure”) as well as improvements for acceptance by the Port. The
Phase 1 Public Infrastructure includes improvements located within portions of 20th, 21st,
22nd, Louisiana, and Maryland Streets (collectively, the “Streets”) and the traffic signal
conduit located within a portion of lllinois Street. Certain assets included in the Offer of
Improvements and Street Improvement Permit are assets owned by the Port that are not
being accepted pursuant to this legislation, including any encroachments and the roadway
and sidewalk of Louisiana Street between 20th and 21st Streets. As used in this legislation
“Phase 1 Public Infrastructure” excludes these Port assets. The Phase 1 Public Infrastructure
also includes San Francisco Public Utilities Commission (“SFPUC”) infrastructure (including
electrical power substructure; stormwater, sewer, domestic water, recycled water, and
auxiliary water systems; and streetlights) and specific Municipal Transportation Agency
improvements (including signage and striping) on Port jurisdictional property outside of the
proposed City public right-of-ways, specifically, on and in Louisiana Street between 20th and
21st Streets (collectively, the “City Improvements on Port Street”), more specifically described

in the Offer of Improvements.

Mayor Breed; Supervisor Walton
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(H Public Works inspected the Phase 1 Public Infrastructure, and the City Engineer
issued of a series of conditional Notices of Completion for public improvements beginning on
March 4, 2022 finding that the Infrastructure was complete in accordance with the
Improvement Plans and Specifications shown in Street Improvement Permit No. 19 IE-00245
prepared by BKF Engineers, entitled “Pier 70 - Phase 1,” as modified by Instructional Bulletins
#1 through #13, and all City codes, regulations, and standards governing the Phase 1 Public
Infrastructure. As part of the Notices of Completion, the City Engineer also determined that
the Phase 1 Public Infrastructure is ready for its intended use.

(9) In order to provide immediate reliability and adequate operational performance for
its high voltage Bay Corridor Distribution and Transmission project that serves the Southeast
portion of the City including Pier 70, the SFPUC, with the consent of FC Pier 70, has
performed certain work on the joint trench in 20th Street between lllinois and Michigan Streets
in advance of the Board of Supervisors action to accept the Phase 1 Public Infrastructure.
Public Works recommends that the Board of Supervisors retroactively accept this joint trench
and related work to address the critical connection that was necessary for electrical reliability
and allow the City to assume responsibility for this SFPUC work in advance of passage of this
ordinance by the Board of Supervisors.

(h) In companion legislation, the Board of Supervisors will consider Port and private
encroachments on the Streets under Public Works Code Sections 786 et seq. The
maintenance of Port encroachments would be governed by an Intergovernmental Master
Encroachment Permit (the “IMEP”). The private encroachments are for FC Pier 70 to
maintain its excess conduit in a joint trench, maintenance of which would be governed by a
major encroachment permit. The IMEP also would authorize FC Pier 70, a Homeowners
Association, or other entity to assume sidewalk maintenance and liability responsibility on

behalf of owners, subject to approval of the Public Works Director (the “PW Director”) in

Mayor Breed; Supervisor Walton
BOARD OF SUPERVISORS Page 4



© 00 N o o b~ w N Pk

N RN NN NN R R R R R R R R R R
g B W N P O © © N O OO M W N B O

conjunction with the Port. The companion legislation is on file with the Clerk of the Board of
Supervisors in File No. 240203 and is incorporated herein by reference.

(i) In Public Works Order 210239, dated March 14, 2024 (the “PW Order”), the PW
Director and City Engineer recommend to the Board of Supervisors that it accept the Offer of
Improvements for the Phase 1 Public Infrastructure, which includes the City Improvements on
Port Street, and accept such Infrastructure for public use; designate such Infrastructure for
street and roadway purposes, as applicable; and accept it for City maintenance and liability
purposes, subject to certain exceptions. The PW Director and City Engineer recommend that
acceptance of the Phase 1 Public Infrastructure for maintenance and liability purposes be
subject to the following conditions: (1) the portions of streets being accepted for street and
roadway purposes are from back of sidewalk to back of sidewalk, unless specified otherwise
or as shown on the Plans and Specifications for the Phase 1 Public Infrastructure; (2)
acceptance of the Phase 1 Public Infrastructure for City maintenance and liability purposes is
from back of curb to back of curb, unless specified otherwise, and sidewalk maintenance is
the responsibility of the adjacent property owner(s) or encroachment permittee(s) in
accordance with the Public Works Code; (3) encroachments that are or will be permitted
(including Port encroachments and private encroachments on the Streets), not permitted, or
both, are excluded from acceptance; (4) the acceptance of the Streets does not obviate,
amend, alter, or in any way affect existing maintenance agreements between the City and
parties to such agreements; and (5) Subdivider’s conditional assignment of all warranties and
guaranties to the City related to the construction of the Phase 1 Public Infrastructure and their
warranty obligations under Street Improvement Permit No. 19 IE-00245. The PW Order is on
file with the Clerk of the Board of Supervisors in File No. 240087 and is incorporated herein by

reference.

Mayor Breed; Supervisor Walton
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() Inthe PW Order, the PW Director and City Engineer also recommend establishment
of official public right-of-way widths, sidewalk widths, and street grades on portions of the
Streets in accordance with draft Map A-17-222 and Drawing Q-20-1194, both dated February
27, 2024. Further, the PW Director and City Engineer recommend that the Board of
Supervisors amend Ordinance No. 1061 on official sidewalk widths in accordance with
Drawing Q-20-1194. The draft Map and Drawing referenced above are on file with the Clerk
of the Board of Supervisors in File No. 240087 and are incorporated herein by reference.

(k) The PW Order also includes a diagram showing the location of the Streets that are
designated for City acceptance of maintenance and liability in this legislation. The diagram
showing these Streets encompasses portions of 20th Street adjacent to lllinois Street and
portions of 22nd Street from lllinois Street eastbound approximately 500 feet that the Board of
Supervisors dedicated as public right-of-way but were subject to Public Works Code Sections
400 et seq. (unaccepted streets) because they did not meet City standards. As part of the
Phase 1 Public Infrastructure, this previously dedicated public right-of-way has been improved
to City standard and now is ready for acceptance for purposes of City maintenance and
liability. A separate diagram shows the City Improvements on Port Street where the
improvements but not the street are designated for City acceptance of maintenance and
liability.

() Inthe PW Order, the PW Director and City Engineer also recommend that the
Board of Supervisors retroactively accept for maintenance and liability purposes the joint
trench and work related to the Bay Corridor Distribution and Transmission project in a portion
of 20th Street between lllinois and Michigan Streets for the reasons specified above.

(m) In PW Order No. 205012, dated June 24, 2021, the PW Director approved
deferring acceptance of a one-foot wide strip of sidewalk along a portion of Maryland and

22nd Streets (“Deferred Infrastructure”). The PW Director and City Engineer recommend that

Mayor Breed; Supervisor Walton
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the Board of Supervisors delegate the authority to the PW Director, in consultation with
applicable City agencies, to approve and accept the Deferred Infrastructure once it is
complete to the satisfaction of the PW Director.

(n) On January 23, 2024, the Port Commission held a public hearing and adopted
Resolution Nos. 24-03 and 24-04 to take various actions and make recommendations
regarding the Board of Supervisors consideration of accepting Phase 1 Public Infrastructure
for City maintenance and liability and the Port and private encroachments described above.
Copies of the Port Commission Resolutions are on file with the Clerk of the Board of

Supervisors in File No. 240087 and are incorporated herein by reference.

Section 2. Environmental and Land Use Findings.

(@) In a letter dated January 25, 2024, the Planning Department determined that the
actions contemplated in this ordinance comply with the California Environmental Quality Act
(California Public Resources Code Sections 21000 et seq.) and that the contemplated actions
are within the scope of the prior environmental review and do not trigger the need for
subsequent environmental review. Said determination is on file with the Clerk of the Board of
Supervisors in File No. 240087 and is incorporated herein by reference. The Board affirms
this determination.

(b) In this same letter, the Planning Department determined that the actions
contemplated in this ordinance are within the scope of the prior General Plan determination
and are consistent, on balance, with the City’s General Plan and eight priority policies of

Planning Code Section 101.1. The Board adopts this determination as its own.

Section 3. Public Works and Port Commission Actions.

Mayor Breed; Supervisor Walton
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(&) The Board of Supervisors has reviewed and approves PW Order No. 210239,
including the City Engineer’s certification and PW Director’'s recommendations, as referenced
in Section 1 of this ordinance, concerning the acceptance of Phase 1 Public Infrastructure,
and other actions set forth in the PW Order.

(b) The Board of Supervisors has reviewed, acknowledges, and approves the
actions of the Port Commission in its Resolution Nos. 24-03 and 24-04 in regard to the Phase
1 Public Infrastructure, as well as the private encroachments and those Port encroachments

that the Port will own and assume responsibility for maintenance and liability.

Section 4. Acceptance of Public Infrastructure and Assumption of Maintenance and
Liability Responsibilities.

(a) Pursuant to California Streets and Highways Code Section 1806 and San
Francisco Administrative Code Sections 1.51 et seq., and PW Order No. 210239, the Board of
Supervisors hereby accepts the Offer of Improvements (excluding the roadway and sidewalk
of Louisiana Street between 20th and 21st Streets and other Port assets) and dedicates the
Phase 1 Public Infrastructure for public use, including the City Improvements on Port Street.

(b) The Board of Supervisors hereby designates the Streets for street and roadway
purposes, excluding the roadway and sidewalk of Louisiana Street between 20th and 21st
Streets.

(c) The Board of Supervisors hereby accepts the Phase 1 Public Infrastructure,
including the City Improvements on Port Street, for City maintenance and liability purposes,
subject to the conditions listed in Section 4(d) below.

(d) The Phase 1 Public Infrastructure accepted and designated pursuant to Section

4(a) through (c) above is subject to the following conditions:

Mayor Breed; Supervisor Walton
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(1) The portions of streets being accepted for street and roadway purposes are
constructed from back of sidewalk to back of sidewalk, unless specified otherwise or as
shown on the permit materials for the Phase 1 Public Infrastructure.

(2) Acceptance of the Phase 1 Public Infrastructure for City maintenance and
liability purposes (with the exception of the City Improvements on Port Street) is from back of
curb to back of curb, unless specified otherwise, and sidewalk maintenance is the
responsibility of adjacent property owners or encroachment permittees in accordance with the
Public Works Code.

(3) Encroachments that are or will be permitted (including Port encroachments
and private encroachments on the Streets), not permitted, or both, are excluded from
acceptance.

(4) Acceptance of maintenance and liability for the joint trench in 20th Street
between Michigan and lllinois Streets and related work on trench and sidewalk restoration as
part of the Bay Corridor Distribution and Transmission project is retroactive such that it is
effective February 12, 2024.

(5) The acceptance of the Phase 1 Public Infrastructure does not obviate,
amend, alter, or in any way affect existing maintenance agreements between the City and
parties to such agreements.

(6) Subdivider’s conditional assignment of all warranties and guaranties to the
City related to the construction of the Phase 1 Public Infrastructure and their warranty

obligations.

Section 5. Establishment of Public Right-of-Way Widths, Sidewalk Widths, and Street

Grades.

Mayor Breed; Supervisor Walton
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(a) In accordance with the PW Order, the Board of Supervisors hereby establishes the
official public right-of-way widths for portions of 20th, 21st, 22nd, Louisiana (excluding the
portion between 20th and 21st Streets), and Maryland Streets as shown on Public Works draft
Map A-17-222 and Drawing Q-20-1194.

(b) In accordance with the PW Order, Board of Supervisors Ordinance No. 1061,
entitled “Regulating the Width of Sidewalks,” a copy of which is in the Clerk of the Board of
Supervisors Book of General Ordinances, in effect May 11, 1910, is hereby amended by
adding thereto a new section to read as follows:

Section 1643. The width of sidewalks on portions of 20th, 21st, 22nd, Louisiana, and Maryland

Streets shall be modified as shown on the Public Works Drawing Q-20-1194.

(c) The sidewalk widths established pursuant to Section 5(b) above for 20th, 21st,
22nd, Louisiana, and Maryland Streets do not obviate, amend, alter, or in any other way affect
the maintenance obligations of the adjacent property owners or encroachment permittees as
set forth in the Public Works Code.

(d) Notwithstanding California Streets and Highways Code Sections 8000 et seq., the
Board of Supervisors, in accordance with San Francisco Administrative Code Sections 1.51 et
seq., chooses to follow its own procedures for the establishment of street grades. The Board
of Supervisors hereby establishes the street grades for portions of 20th, 21st, 22nd,
Louisiana, and Maryland Streets as set forth in Public Works Drawing Q-20-1194.

(e) The Board of Supervisors hereby directs Public Works to revise the Official Public

Right-of-Way, Sidewalk Width, and Street Grade maps in accordance with this ordinance.

Section 6. Delegation to Approve and Accept Deferred Infrastructure.
In regard to the Deferred Infrastructure, the Board of Supervisors hereby delegates the

authority to the PW Director, in consultation with applicable City agencies, to approve and

Mayor Breed; Supervisor Walton
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accept the finalized Deferred Infrastructure once it is complete to the satisfaction of the PW

Director.

Section 7. Article 15 of the Public Works Code is hereby amended by revising Section
706 and adding Section 706.10, to read as follows:

SEC. 706. OWNERS OF FRONTAGE RESPONSIBLE FOR REPAIR — LIABILITY
FOR UNSAFE CONDITIONS.

(a) It shall be the duty of the owners of lots or portions of lots immediately adjacent
to any portion of a public street, avenue, alley, lane, court, or place to maintain the sidewalks
and sidewalk area, including any parking strip, parkway, automobile runway, and curb,
fronting or adjacent to their property in good repair and condition. This duty shall include
removal of any unpermitted structure, including but not limited to unpermitted public pay
telephones installed in the sidewalk adjacent to the property. Any person who suffers injury or
property damage as a legal result of the failure of the owner to so maintain the sidewalks and
sidewalk areas shall have a cause of action for such injury or property damage against such
property owner. The City and County of San Francisco shall have a cause of action for
indemnity against such property owner for any damages it may be required to pay as
satisfaction of any judgment or settlement of any claim that results from injury to persons or
property as a legal result of the failure of the owner to maintain the sidewalks and sidewalk
areas in accordance with this Ssubsection (a). Failure of the owner to maintain the sidewalks
and sidewalk areas as set forth in this subsection (a) also shall constitute a public nuisance.

For the purposes of the Port of San Francisco property within the Pier 70 Special Use District, the

definition of the term “owner”” as used in Sections 706 through 706.9 is set forth in Section 706.10.

* % * *

Mayor Breed; Supervisor Walton
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SEC. 706.10. PIER 70 LESSEES RESPONSIBLE FOR SIDEWALK MAINTENANCE AND

LIABILITY.

(a) In the Pier 70 Special Use District established by Planning Code Section 249.79, the term

“owner”” as used in Sections 706 through 706.9 shall mean, as applicable, either: (i) the fee owner of

lots or portions of lots immediately adjacent to any portion of a public street, avenue, alley, lane, court,

or place to maintain the sidewalks and sidewalk area, including any parking strip, parkway,

automobile runway, and curb, fronting or adjacent to their property (as applicable, the “Pier 70

Adjacent Lot(s)’’); or (ii) the lessee of a Pier 70 Adjacent Lot under a Pier 70 Long-Term Lease during

the term of the applicable Pier 70 Long-Term Lease. For purposes of Section 706.10(a), the term

“Pier 70 Long-Term Lease” shall mean a recorded lease between the Port of San Francisco as lessor

and the applicable lessee that has a lease term of 35 years or more, including any Pier 70 Long-Term

Lease with a lease term of 35 years or more that began prior to the effective date of the ordinance in

Clerk of the Board of Supervisors File No. 240087. During the term of the applicable Pier 70 Long-

Term Lease for any Pier 70 Adjacent Lot, the Port of San Francisco shall not be characterized as the

fee owner under this Section 706.10.

(b) The Directors of the Port of San Francisco and Department of Public Works shall

establish procedures to implement this Section 706.10.

Section 8. Authorization for Implementation.

The Mayor, Clerk of the Board of Supervisors, Executive Director of the Port, and PW
Director are hereby authorized and directed to take any and all actions which they or the City
Attorney may deem necessary or advisable in order to effectuate the purpose and intent of
this ordinance, including, but not limited to, approving any amended offers of improvements
based on as-built conditions. and filing of the ordinance, A-17 Map, and Q-20 Drawing in the

Official Records of the City and County of San Francisco.

Mayor Breed; Supervisor Walton
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Section 9. 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/JOHN D. MALAMUT
JOHN D. MALAMUT
Deputy City Attorney

n:\legana\as2024\1800030\01739096.docx

Mayor Breed; Supervisor Walton
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FILE NO. 240087

LEGISLATIVE DIGEST
(Substituted, 03/05/2024)

[Pier 70, Public Works Code - Street and Public Infrastructure Acceptance, Official Sidewalk
Widths and Street Grades, Sidewalk Maintenance for Certain Long-Term Lessees]

Ordinance accepting irrevocable offers of public infrastructure associated with the

Pier 70 Project, 28-acre site Phase 1, including improvements located within portions of
20th, 21st, 22nd, lllinois, Louisiana, and Maryland Streets; dedicating this infrastructure
to public use; designating this public infrastructure for street and roadway purposes,
as applicable; accepting the public infrastructure for City maintenance and liability
purposes, subject to specified limitations; establishing official public right-of-way
widths and street grades; amending Ordinance No. 1061 entitled “Regulating the Width
of Sidewalks” to establish official sidewalk width on 20th, 21st, 22nd, Louisiana, and
Maryland Streets; accepting a Public Works Order recommending various actions in
regard to the public infrastructure improvements; delegating limited authority to the
Public Works Director to accept specified infrastructure; amending the Public Works
Code to assign responsibility for sidewalk maintenance and liability from the Port of
San Francisco to its long-term lessees in the Pier 70 Special Use District; authorizing
official acts, as defined, in connection with this Ordinance; adopting findings under the
California Environmental Quality Act; and making findings of consistency with the
General Plan, and the eight priority policies of Planning Code, Section 101.1.

Existing Law

The Board of Supervisors passed Ordinance No. 224-17, which approved a Development
Agreement for the Pier 70, 28-acre site Phase 1 Project. This Ordinance and related
legislation established a process by which FC Pier 70, LLC (“Developer”) would construct
specified public infrastructure and dedicate this infrastructure to the City or to the Port (the
City acting by and through the Port Commission). Required infrastructure that the Developer
dedicates to the City is referred to as “City Assets”. Upon dedication of City Assets, the City
would initiate the local and State law procedures to accept the City Assets as public, establish
the street areas as open public right-of-way, accept the street areas and other City Assets for
City maintenance and liability purposes, subject to certain limitations, and take related actions.
In addition, Board of Supervisors’ Ordinance No. 1061 established the official sidewalk widths
throughout San Francisco. Ordinance No. 1061 is uncodified, but can be located in the Clerk
of the Board of Supervisors Book of General Ordinances, in effect May 11, 1910, which is on
file with the Clerk of the Board of Supervisors. Public Works Code Section 706 requires that
fronting property owners are responsible for sidewalk maintenance and liability where the
sidewalk abuts their property.

BOARD OF SUPERVISORS Page 1



FILE NO. 240087

Amendments to Current Law

This legislation would accept offers of dedication for the City Assets including various street
improvements at the Pier 70 project site that comprise portions of 20th, 21st, 22nd, Louisiana,
and Maryland Streets, and certain utilities located in Illinois Street and outside of the public
right-of-way on a Louisiana Street, a Port of San Francisco street between 20th and 21st
Streets (collectively, the “City Assets”). The Ordinance also would declare the street right-of-
way open to the public; dedicate the City Assets to public use; designate right-of-way areas
for street and roadway purposes; and accept the City Assets for maintenance and liability
purposes, subject to specified limitations. The legislation would establish official right-of-way
as shown on Map A-17-222 and Drawing Q-20-1194; establish official street grades and
sidewalk widths as shown on Drawing Q-20-1194; and amend Board of Supervisors
Ordinance No. 1061 on sidewalk widths consistent with Drawing Q-20-1194. These
legislative actions would be in accordance with the procedures established in applicable local
and State law to accept streets for City maintenance and liability. The Ordinance would
delegate to the Public Works Director authority to accept a currently unfinished strip of the
sidewalks on Maryland and 22nd Streets, pending completion of deferred improvements. This
legislation would amend Public Works Code Section 706 regarding fronting property owner
responsibility for sidewalk maintenance and liability to assign these responsibilities to the
Port’s long-term lessees (35 years or more) in the Pier 70 Special Use District, as defined in
Planning Code Section 249.79. This Ordinance would make certain findings related to the
legislation, including environmental findings and findings that the legislation is consistent with
the General Plan, and the priority policy findings of the Planning Code Section 101.1.

n:\legana\as202411800030\01740598.docx
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Pier 70 Phase 1 - Infrastructure
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water, streetlights, traffic signals, trees

. E2

City request:

e Accept Offers of Improvement

 Assume maintenance of public
infrastructure improvements

e Declare Phase 1 public right-of-way Encroachment Permits Resolution
(streets) open for public street and - BOS File 240203
roadway use Interdepartmental Master Encroachment

. . Permit (IMEP) - Port
e Establishing street widths and grades
* Delegation Major Encroachment Permit (MEP) — Third

— Sidewalk Building E2 Party Communications conduits




Pier 70 IMEP — Port Maintained Encroachments

Be-A Bench Type A @ Waste Receptacle (Trash/Recycling) Louisiana Street (North Block)
Bench Type B @ Planting Area Phase 1
@ Bench Type C @ Irrigation Controller Phase 1 ROW (Completed)
Fixed Bollards (4 Bollards) Retaining Wall Louisiana St. North {( Port ROW)
Removable Bollards (4 Bollards) Building 15 I Phase 2
Sidewalk Bike Racks (3 Racks) Phase 2 ROW (Future)
In-Street Bike Corral with 6 Racks s Phase 3

Phase 3 ROW (Future)




IMEP — Port Infrastructure — Building 15

Original Building 15

Completion and Activation During Refurbishment




Pier 70 IMEP — Pavers & Cobble stones

Maryland Street Pavers Cobble Stones — 20t Street




Pier 70 IMEP — Sidewalk Infrastructure

e Custom Sidewalk
Furniture

— Benches

— Bollards

— Bike rack

— Landscaping
— Trash cans




Pier 70 IMEP — Interpretive sighage concept




Pier 70 — MEP — Excess conduits
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Pier 70 - Summary

BOS File 240087 — Ordinance:
e Accept Offers of Improvement
e Assume maintenance of public infrastructure improvements

Declare Phase 1 public right-of-way (streets) open for public street and roadway use
e Establishing street widths and grades

e Delegation to Public Work Director
O Sidewalk Acceptance

BOS File 240203 — Resolution:
e Approval of Encroachment Permits

Project Contacts
City
e SFPW - Cathal.Hennessy@sfdpw.org
e SF Port — Christine.Maher@sfport.com

Development Partners
e FC Pier 70 — Tim.Bacon@Brookfieldpropertiesdevelopment.com
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San Francisco Public Works

General — Director’s Office

49 South Van Ness Ave., Suite 1600

San Francisco, CA 94103

(628) 271-3160 www.SFPublicWorks.org

Public Works Order No: 210239

Recommending the acceptance of irrevocable offers of public improvements associated with the
Pier 70 (Phase 1) Project, including improvements located within portions of 20th, 21st, 22nd,
lllinois, Louisiana, and Maryland Streets and in certain Port of San Francisco streets; dedication of
the public improvements for public use; designation of the public improvements for public right-of-
way and roadway purposes, as specified; acceptance of certain Phase 1 Public Infrastructure for City
maintenance and liability purposes, subject to specified limitations; establishment of official street
grades, sidewalk, and public right-of-way widths; granting certain exceptions to the Subdivision
Code and Subdivision Regulations; recommending delegation of authority for to the Public Works
Director to accept specified infrastructure; recommending approval of a master encroachment
permit.

Background and Findings

The Public Works Director (“Director”) acknowledges the following facts and makes the findings set
forth below in support of the decisions and recommendations in this Order:

1. California Statutes of 1968, Chapter 1333 (the “Burton Act”) and San Francisco Charter
Section 4.114 empower the San Francisco Port Commission to use, conduct, operate,
maintain, manage, regulate, and control the lands within Port Commission jurisdiction
subject to the public trust.

2. This Pier 70 Project is subject to that certain Disposition and Development Agreement
between the City and County of San Francisco, acting by and through its Port Commission
(“Port”) and FC PIER 70, LLC, a Delaware limited liability company (“FC Pier 70”), recorded
in the Official Records of the City and County of San Francisco on May 25, 2018 as
Document No. 2018-K619435 (“DDA”) approved by the Board of Supervisors through the
passage of Resolution 401-17, and that certain Development Agreement between the City
and County of San Francisco (“City”) and FC Pier 70 which the Board of Supervisors
approved through Ordinance No. 224-17 (“Development Agreement”).

3. The Port and the State Lands Commission entered into that certain Compromise Title
Settlement and Land Exchange Agreement for the Pier 70 Project, dated as of September
14, 2018 (Port Commission Resolution 17-44; Board of Supervisors Resolution No. 402-17;
State Lands Commission item No. 77 (11/29/17) (“Exchange Agreement”). Pursuant to the
Exchange Agreement, upon implementation of the trust exchange, all Trust Termination
Lands (as defined therein) may be sold or leased free of the public trust and free of any use
or alienation restrictions of the public trust or the Burton Act.
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4. The Port and FC Pier 70 have entered into a Master Lease, dated as of May 2, 2018
(“Master Lease”), pursuant to which FC Pier 70 has leased the Premises as described
therein. A Memorandum of Master Lease was recorded on May 25, 2018 as Document No.
2018-K619436 in the Official Records of the City and County of San Francisco. Pier 70 Phase
1is the area generally bounded by 20th, 22nd, Maryland, and Illinois Streets (Phase 1). FC
Pier 70 irrevocably offered the Public Infrastructure associated with Phase 1 of the Pier 70
Project to the City, as clarified and supplemented in its Amended and Restated Offer of
Improvements, recorded in the Official Records of the City and County of San Francisco on
January 25, 2024 as Document No. 2024009693 (the “Offer of Improvements”). Public
Works, in Street Improvement Permit No. 19 |E-00245, dated March 13, 2019, approved
construction of the improvements identified in the Offer of Improvements (collectively,
"Phase 1 Public Infrastructure”).The Phase 1 Public Infrastructure is generally described as:
public streets, sidewalks, shared public ways, bicycle lanes, landscaping, street furnishings,
related amenities, traffic signal infrastructure (conduits, poles, electrical wires, cabinets,
pullboxes, and traffic signal heads) including and traffic signal conduit located within a
portion of lllinois Street outside of the Phase 1 area, roadway signage and striping; parking
meters, fire alarm boxes; utility infrastructure including but not limited to, electrical power
substructure infrastructure, stormwater, sewer, domestic water, recycled water and
auxiliary water systems.

5. The Phase 1 Public Infrastructure includes SFPUC underground utilities (electrical power
substructure infrastructure, stormwater, sewer, domestic water, recycled water and auxiliary
water systems), and streetlights; Municipal Transportation Agency improvements (signage, and
striping outside of the proposed public right-of-ways and specifically on Port jurisdictional
property located on Louisiana Street between 20th and 21st Streets (collectively, the “City
Improvements on Port Street”), more specifically described in Offer of Improvements.

6. The improvements constructed by FC Pier 70 for Phase 1 includes Port encroachments sited
within proposed public right-of-way that will be owned and maintained by Port, generally
described as a) Building 15 Structural Frame over 22nd Street, b) cobble stones and pavers on
Maryland and 20th streets, c) bike racks, d) custom benches, e) customer waste receptacles
f) bollards, g) retaining walls, h) landscaping and i) Wayfinding and interpretive signs (not yet
constructed).

7. In Public Work Order No. 203654, the Director recommended that the Board of Supervisors
approve Final Map No. 9585.

8. On October 6, 2020, the Board of Supervisors approved Final Map No. 9585, which provides for
an 18-lot subdivision with 306 residential condominium units and 70 commercial condominium
units in Motion M20-147. In the same motion, the Board of Supervisors approved the Public
Improvement Agreement associated with this Final Map and authorized the Director of Public
Works and the City Attorney to execute and file the Public Improvement Agreement, and
conditionally accept the offers of improvements, subject to completion and further Board of
Supervisors action.

9. OnlJune 24,2021, in Public Work Order No. 205012, the Director conditionally approved
certain requests for exceptions and deferrals to the Subdivision Code and 2015 Subdivision
Regulations.
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10.

11.

12.

13.

On or about March 15, 2024, the City departments, including the Port, agreed to a
Jurisdictional Memorandum of Understanding. The MOU sets out the framework for the
maintenance and permitting of the Improvements in the Pier 70 project site, outlines the
procedures for implementing such framework, and provides for access to Improvements by
the City departments and third parties.

The Port Commission scheduled a hearing on January 23, 2024 to take various actions in regard
to the Board of Supervisors consideration of accepting Phase 1 Public Infrastructure for City
maintenance and liability and the Port Commission may rely in this Order as the basis for some
its findings.

A Director’s Hearing was duly noticed and held on February 14, 2024 to address items discussed
below.

In this Order, the Director recommends the Board of Supervisors accept the Phase 1 Public
Infrastructure, as specified in greater detail below.

A. Retroactive Acceptance of Joint Trench

1.

In order to provide immediate reliability and adequate operational performance for its high
voltage Bay Corridor Distribution and Transmission (“BCTD”) Project that serves the Southeast
portion of the City including Pier 70, the SFPUC, with the consent of FC Pier 70, intends to
perform certain work on the joint trench in 20th Street in advance of the Board of Supervisors
action to accept the Phase 1 Public Infrastructure.

This work involves SFPUC accessing the new joint trench on the south sidewalk of 20th Street
between Michigan and Illinois Streets to install new conduits and connections to a 12KV
interrupter vault located in the adjacent parking lot, and upon completing of this work, SFPUC
restoration of the trenches and sidewalk consistent with Pier 70 contract specifications.

To expedite this critical work for electrical reliability and allow the City to assume responsibility
for this SFPUC work to in advance of the Board of Supervisors action, Public Works
recommends that the Board retroactively accept for maintenance and liability purposes the
joint trench in this section of 20th Street and related work on trench and sidewalk restoration
beginning February 12, 2024.

B. Exception for Excess Telecommunications Conduit and Major Encroachment Permit

1.

2.

On January 8, 2024 and December 7, 2023 FC Pier 70 submitted letters requesting an exception
from the Subdivision Code to defer providing third-party Communication Services to occupy
and own the telecommunications conduits.

The FC Pier 70 letters document their outreach efforts to and negotiations with various service
providers, and FC Pier 70’s attempts to satisfy the intent of Subdivision Code Section 1336(c).

Despite FC Pier 70’s good faith effort to find Communication Services providers, no provider
has committed to occupying the excess conduit in the Phase 1 Public Infrastructure joint
trench.
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4,

The Director recommends an exception regarding Subdivision Code Section 1336(c) and makes
the findings in support of the recommendation in Section |.A. below.

C. Delegation of Authority to Director to Accept a One-Foot Wide Strip of Deferred Paving

1.

In Public Work Order No. 205012, the Director conditionally approved a request to defer
installation of the required paving stones for a one-foot wide strip of sidewalk along a portion
of Maryland and 22nd Streets (“Deferred Infrastructure”). That order set forth the conditions
for approval of the deferral. The Deferred Infrastructure is to be completed after the building
on the adjacent lot is constructed.

The sidewalks along this portion of Maryland and 22nd Streets are otherwise completed. The
one-foot strip has been filled in with an interim paving surface acceptable to the Director.

The Director recommends that the Board delegate authority to the Director, in consultation
with applicable City agencies, to approve and accept the Deferred Infrastructure once it is
complete to the satisfaction of the Director.

D. Master Encroachment Permit for Multiple Encroachments and Permittees

D-l. Permit for Port Encroachments on Public Right-of-Way and Assignment of Sidewalk

Maintenance Responsibility to for FC Pier 70 and/or Home Owners Association

1. The Director recommends approval of an Interdepartmental Master Encroachment Permit

(“IMEP”) with two components: permitting certain encroachments to be maintained by Port or
its assignee (2-6, 14 below) and allowing assignment of sidewalk maintenance responsibility to
another entity (8-14 below).

Pursuant to the Development Agreement and DDA, FC Pier 70 has agreed to install certain
custom improvements and other encroachments in the public right-of-way for each phase of
the development. These custom improvements are to include materials, facilities, fixtures, or
features, that diverge from the City’s criteria for standard construction, operation,
maintenance, and/or repair. The encroachments are generally described as: a) Building 15
frame; b) cobblestone and paving stone surfaces; c) bike racks; d) custom benches; e) customer
waste receptacles; f) bollards; g) retaining walls; h) landscaping and i) Way-finding and
interpretive signs.

FC Pier 70 installed, with Port’s permission, certain custom improvements and other
encroachments in the public right-of-way as part of the Phase 1 Public Infrastructure. The
Phase 1 encroachments are generally described as: a) Building 15 Structural Frame over 22nd
Street, b) cobble stones and pavers on Maryland and 20th streets, c) bike racks, d) custom
benches, e) customer waste receptacles f) bollards, g) retaining walls, h) landscaping and

i) wayfinding and interpretive signs (not yet constructed).

The Director recommends that these custom improvements be permitted to remain in the
public right-of-way as encroachments pursuant to an IMEP approved under Public Works Code
Sections 786 et seq., which will be one part of the Project-wide Master Encroachment Permit
for Board of Supervisors consideration. The Director recommends that the Board of
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10.

11.

12.

Supervisors approve a IMEP for the Pier 70 project site Port encroachments, including the
Phase 1 custom improvements, as further specified in Section IV.A. and IV.D. below.

Public Works inspected the Phase 1 Public Infrastructure and encroachments described above,
and the City Engineer, issued a conditional Notice of Completion for public improvements in
22nd street on March 4, 2022 from lllinois Street to 500 feet easterly and a conditional Notice
of Completion on November 23, 2022 for the remainder of the Phase 1 Public Infrastructure
and permitted encroachments (subject to approval), including the City Improvements on Port
Street, and Port Improvements in public right-of-ways (pending acceptance) (collectively,
“NOCs”) determining said improvements to be complete in accordance with the Improvement
Plans and Specifications shown in Street Improvement Permit No. 19 IE-00245 prepared by
BKF Engineers, entitled "Pier 70 - Phase 1," as modified by Instructional Bulletins #1 through
#13, and all City codes, regulations, and standards governing the Phase 1 Public Infrastructure
and permitted encroachments. In doing so, the City Engineer also determined that the Phase 1
Public Infrastructure and permitted encroachments are ready for their intended use.

Pursuant to Public Works Code sections 786.7, a public right-of-way occupancy assessment fee
shall not be charged because the encroachments were constructed as a condition of the
Development Agreement and DDA and because the Port is a local governmental agency,
commission, or department.

Pursuant to the Development Agreement and DDA, FC Pier 70 has agreed to construct
sidewalks in the public right-of-way for the development.

Under Public Works Code Sections 786 et seq., the Board of Supervisors may authorize a master
street encroachment permittee or the permittee’s agent or assignee, such as a homeowners’
association, to comply with the terms of the Public Works Code Section 706 sidewalk
maintenance responsibility in lieu of the fronting property owner.

The Port is currently the fronting property owner for all sidewalks in the Pier 70 project site.

Port and FC Pier 70 have requested that the sidewalk maintenance responsibility be undertaken
by FC Pier 70 in the near-term, then by the Home Owners Association or Master Owners
Association (collectively, “Owners’ Association”) whose members consist of Fronting Property
Owners (FPO) within the Project area, once established.

The City, Port, and FC Pier 70 are evaluating the most efficient and effective mechanism for
sidewalk maintenance responsibility to be allocated. The Director recommends that the Board
delegate authority to the Director to allow, through the IMEP, assignment or the approval of
assignment for some or all of the sidewalk responsibility. Under the IMEP, sidewalk
maintenance responsibility may be assigned to a new private fronting property owner, who
may in turn assign the responsibility to an Owners’ Association.

Amendments to Public Works Code Section 706 have been proposed that would treat the Port’s
long term-lessees (35 years or more) of property at Pier 70 to be treated as owners for
purposes of sidewalk maintenance and liability. The IMEP would allow such lessees to assign
sidewalk maintenance responsibility to an Owners’ Association.
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13.

14.

Any sidewalk maintenance responsibility allocated to an Owners’ Association also will be
included in the Conditions, Covenants, and Restrictions (CC&Rs) for the subject property and
will be binding on the Owners’ Association and its successors.

The Director recommends that the Board of Supervisors delegate to the Director authority to
approve contiguous and non-contiguous annexation of new areas of the project site into the
IMEP and assignments of rights and obligations from the original permittee to the permittee’s
agent or assignee. The Director also recommends that the Board of Supervisors delegate to the
Director the ability to divide the IMEP into separate master permits or individual street
encroachment permits.

D-ll. Permit for Excess Conduits in Joint Trench for FC Pier 70

1.

As described in Section B above, and pursuant to the Development Agreement, FC Pier 70 has
installed and owns a communication conduits which is not yet occupied by a communications
utility. As a condition of the exception recommended herein, FC Pier 70 must continue to
pursue a utility to occupy the conduits.

As a second component of the Master Encroachment Permit, Director recommends that the
Board of Supervisors grant to FC Pier 70 a major encroachment permit to occupy the Phase 1
Public Infrastructure joint trench with the excess but vacant conduits until such a time that FC
Pier 70 transfers the conduit to a third-party utility.

Pursuant to Public Works Code section 786.7, a public right-of-way occupancy assessment fee
shall not be charged because the conduits was constructed as a condition of the Development
Agreement and DDA.

E. Street and City Utility Acceptance Findings

1.

Public Works inspected the Phase 1 Public Infrastructure, and the City Engineer, issued the
NOCs, determining said improvements to be complete in accordance with the Improvement
Plans and Specifications shown in Street Improvement Permit No. 19 IE-00245, and all City
codes, regulations, and standards governing the Phase 1 Public Infrastructure. In doing so,
the City Engineer also determined that the Phase 1 Public Infrastructure is ready for its
intended use. This Order also contains additional information in the form of diagrams and
maps that show the extent of the streets recommended for City acceptance of maintenance
and liability (and which portions were previously dedicated but unaccepted City streets —
Public Works Code Article 9 streets) and areas where City utilities, located outside of these
streets on Port property, are recommended for City acceptance of maintenance and liability.

On September 25, 2020, SFPUC and FC Pier 70 entered into to a Water and Sewer Facility
License to allow SFPUC to operate the low-pressure water line, reclaimed water line, high
pressure water main, and combined sewer force main in 20th Street, and low pressure water
facilities within Phase 1 project area necessary to serve existing customers in the broader Pier
70 area. The license agreement shall terminate upon Board of Supervisor’s Acceptance of the
Public Infrastructure.

The Director recommends and the City Engineer certifies to the Board of Supervisors that the
Phase 1 Public Infrastructure, including the City Improvements on Port Street, as shown in



DocuSign Envelope ID: 9BCF96E3-E974-41B6-95E1-0CC7D7CCD5F7

Street Improvement Permit Nos. 191E-00245 (Phase 1), as modified by Instructional Bulletins #1
through #13, be accepted for public use. The Director also recommends that the Board of
Supervisors accept said Phase 1 Public Infrastructure, including the City Improvements on a Port
Street, for City maintenance and liability purposes in accordance with Streets and Highways
Code Sections 1806 and San Francisco Administrative Code 1.51 et seq. and subject to the
exceptions specified herein.

4. The official public right-of-way widths for the applicable portions of and sidewalk widths
established as shown on Drawing Q-20-1194 and does not obviate, amend, alter, or in any
other way affect the maintenance obligations of the adjacent property owners as set forth in
the Public Works Code or as set forth in any agreement or permit regarding maintenance
obligations. The Director recommends that the Board of Supervisors approve legislation to
set the official width of sidewalks and rights-of-way in the Pier 70 project area.

5. Map No. A-17-222 shows the right-of-ways, and applicable portion thereof, being offered for
dedication, and acceptance.

6. In a letter dated January 25, 2024, the Planning Department affirmed that the Pier 70 Project
and Acceptance of the Phase 1 Public Infrastructure required as a condition of Project
approval are, on balance, consistent with the General Plan and Planning Code Section 101.1,
that environmental review for the contemplated actions was adequately addressed in the
Environmental Impact Report certified by the City, and that the contemplated actions do not
trigger the need for subsequent environmental review pursuant the California Environmental
Quality Act.

NOW THEREFORE BE IT ORDERED THAT,

| — Subdivision Code Exception Approval for Excess Conduit

A. The Director grants an exception regarding Subdivision Code Section 1336(c) and makes the
following findings in support of the recommendation. These findings are made pursuant to the 2015
Subdivision Regulations, which define and govern exceptions by reference to Subdivision Code
Section 1712:

1. The application of certain provisions of this Code or the Subdivision Regulations would result
in practical difficulties or unnecessary hardships affecting the property inconsistent with the
general purpose and intent of the Project Document and City Regulations. FC Pier 70 made a
good faith effort to find a communication services provider to occupy and own the conduit.
Despite these efforts, no provider has committed to occupying the excess conduit in the Phase
1 Public Infrastructure joint trench. FC Pier 70 has constructed the required conduit and, due
to circumstances outside of its control with respect to current economic conditions and the
actions of third-party service providers, was unable to secure providers to occupy and own the
conduit. In the interim, FC Pier 70 has, secured adequate Communications Services for the
project site, to be provided by a wireless service provider. The general purpose and intent of
the requirements is to ensure that Communication Services are available to occupants of the
development. Because FC Pier 70 has met this purpose through a different type of provider
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and cannot control the economic circumstances or actions of third-parties, applying the
requirement of Subdivision Code Section 1336(c) would result in practical difficulties and
unnecessary hardships.

2. Granting the exception and deferral will not be materially detrimental to the public welfare or
injurious to other property in the area in which said property is situated. FC Pier 70 has
secured adequate interim Communications Services, therefore there is no detriment to the
occupants of the development. There is no additional risk to the public due to the conduit
remaining vacant for a longer period of time.

3. Granting the exception and deferral will not be contrary to the Project Documents or City
Regulations and will not violate the Subdivision Map Act. FC Pier 70 constructed the conduit as
required by the Project Documents and in conformance with the required plans and
specifications established by the Project Documents. Because the conduit has been
constructed pursuant to Project Documents, the exception and deferral related to the conduit
is not inconsistent with Project Documents. The Subdivision Code, which requires
Communications Services under Section 1336(c), also allows exceptions to the Code with
Public Works Director approval. This exception was processed pursuant to the requirements of
the Subdivision Code and Subdivision Regulations. This exception defers compliance with a
City requirement, not a requirement of the state Subdivision Map Act.

4. Itis not necessary to modify the standards and requirements of this Code and the Subdivision
Regulations to assure conformity to and achievement of the standards and goals of the
applicable Project Documents. FC Pier 70 must continue to make good faith efforts to meet
the Subdivision Code requirement.

5. The Director has determined, after holding a public hearing, that this application for exception
should be granted.

B. The conditions under which the exception is granted are as follows:

1. FC Pier 70 must obtain a major encroachment permit (the “Conduit MEP”) from the City to
maintain excess and vacant conduit.

2. FCPier 70 must continue to pursue Communications Services providers for the conduits.
Within 30 days of identifying a provider to occupy the conduits, FC Pier 70 shall contact Public
Works and the Port in writing to address transfer of ownership and encroachment permit
modification. When the new provider obtains a Utility Conditions Permit from Public Works to
occupy the conduits, the Conduit MEP shall terminate and be null and void. FC Pier 70 shall
assist Public Works and the Port in completing all requirements associated with ownership
transfer and permit termination. Additional conditions regarding termination of this
temporary major encroachment permit, such as changes in property ownership or a term of
years and conditions for extending that term, are contained in the Conduit MEP.

3. FCPier 70 shall abide by City Standard Specifications Section 00 73 20 and 00 73 21 (effective
2021) and all updates to said specifications for utility relocation and support and work around.

4. The Conduit MEP shall be recorded against FC Pier 70 property specified in the Conduit MEP.
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Il — Acceptance of Infrastructure

A. The Director recommends that the Board of Supervisors approve the legislation to accept the
Offer of Improvements for the Phase 1 Public Infrastructure and dedication of the public
infrastructure for public use for Phase 1, subject to the exceptions identified below. Hereinafter, the
Director’s recommendation also includes the City Engineer’s certification of actions under the City
Engineer’s authority.

B. The Director approves all of the following documents either attached hereto or referenced herein:

1.

2.

3.

Amended and Restated Offers of Improvements for the Phase 1 Public Infrastructure, including
minimal street extensions needed to complete intersection improvements that were not part of
the original Offers associated with the Phase 1 Final Map.

Form of Ordinance to accept the Phase 1 Public Infrastructure.

Official Street Dedication Map No. A-17-222.

C. The Director further recommends that the Board of Supervisors, approve the legislation to
dedicate the Phase 1 Public Infrastructure to public use, accept it for City maintenance and liability
purposes, and in regard to the street areas, designate it as open public right-of-way for street and
roadway purposes subject to the following:

1.

The portions of streets being designated as open public right-of-way for street and roadway
purposes are from back of sidewalk to back of sidewalk, unless specified otherwise or as shown
on the Plans and Specifications for the Phase 1 Public Infrastructure.

Acceptance of the Phase 1 Public Infrastructure for City maintenance and liability purposes is
from back of curb to back of curb, unless specified otherwise, and sidewalk maintenance is the
responsibility of the adjacent property owners in accordance with the Public Works Code.

Encroachments that are or will be permitted (including but not limited to the Port
encroachments and the FC Pier 70 conduit), not permitted, or both, are excluded from
acceptance.

The Board retroactively accept maintenance and liability for the joint trench in 20th Street
between Michigan and lllinois Streets and related work on trench and sidewalk restoration as
part of the BCTD beginning February 12, 2024.

City Improvements on a Port Street, which are City utilities outside of the PROW, are
recommended for acceptance, dedication for public use, and acceptance for maintenance and
liability purposes. Paragraphs 1 and 2 above are not applicable.

The acceptance of the streets does not obviate, amend, alter, or in any way affect existing
maintenance agreements between the City and parties to such agreements.

Conditional assignment by FC Pier 70 of all warranties and guaranties to the City related to the
construction of the Phase 1 and its warranty obligations under Street Improvement Permit Nos.
19IE-00245, as modified by Instructional Bulletins #1 through #13.
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D. Right-of-Way Widths, Sidewalk Widths, and Street Grades

1. The Director approves the attached Official Sidewalk Width and Street Grades Drawing No.
Q-20-1194.

2. The Director further recommends that the Board of Supervisors approve the legislation to set
the public right-of-way widths for portions of 20th, 21st, 22nd, Louisiana, and Maryland
Streets as set forth in Public Works Map A-17-222 and Drawings Q-20-1194.

3. The Director further recommends that the Board of Supervisors approve the legislation to
amend Board of Supervisors Ordinance No. 1061, entitled “Regulating the Width of Sidewalks,”
a copy of which is in the Clerk of the Board of Supervisors Book of General Ordinances, in effect
May 11, 1910, by adding thereto a new section to read as follows:

Section [1643]. The width of sidewalks on portions of Streets shall be modified as
shown on the Public Works Drawing Q-20-1194, dated 02/27/24

4. The Director further recommends that the Board of Supervisors approve the legislation to set
the street grades for portions of 20th, 21st, 22nd, Louisiana, and Maryland Streets as set forth
in Public Works Drawings Q-20-1194.

5. The Director further recommends that the Board of Supervisors direct Public Works to revise
the Official Public Right-of-Way, Sidewalk Width, and Street Grade maps in accordance with
the legislation.

F. The Director also recommends in regard to the City Improvements on a Port Street that the
Board of Supervisors dedicate these components of the Phase 1 Public Infrastructure to public use
and accept them for City maintenance and liability.

G. The Director also recommends that the Board amend Public Works Code Section 706 regarding
fronting property owner responsibility for sidewalk maintenance and liability to assign these
responsibilities to the Port’s long-term lessees (35 years or more) in the Pier 70 Special Use District,
as defined in Planning Code Section 249.79.

Il — Delegated Authority for the Director to Accept Deferred Infrastructure

A. The Director recommends that the Board delegate authority to the Director, in consultation with
applicable City agencies, to approve and accept the Deferred Infrastructure once it is complete to
the satisfaction of the Director.

IV — Master Encroachment Permit

A. Interdepartmental Master Encroachment Permit (“IMEP”): Port Improvements and Sidewalk
Maintenance

The Director recommends that the Board of Supervisors approve one component of the Master
Encroachment Permit to permit the Port to maintain in the right-of-way the custom improvements
and other encroachments as more specifically described in said permit for the Pier 70 project
sitewide (all phases), and specifically for the encroachments constructed for Phase 1 (IMEP) Permit
24ME-00009. The permitted encroachments are generally described as: as a) Building 15 Structural
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Frame over 22" Street, b) cobble stones and pavers on Maryland and 20 streets, c) bike racks,

d) custom benches, e) customer waste receptacles f) bollards, g) retaining walls, h) landscaping and
i) wayfinding and interpretive signs (not yet constructed). The IMEP is subject to the terms and
conditions specified in that permit.

The Director recommends that as part of the IMEP the Board of Supervisors delegate to the Director
the authority to allow assignment to FC Pier 70, or an Owners’ Association once established, to
comply with the terms of Public Works Code Section 706 in lieu of the fronting property owner,
provided the Port also approves such assignment and subject to the condition that if allocated to an
Owners’ Association, the maintenance responsibility must be included in the Conditions, Covenants,
and Restrictions (CC&Rs) as a binding requirement on the Owners’ Association and its successors.

B. FC Pier 70 Excess Conduits (Conduit Major Encroachment Permit “Conduit MEP”)

The Director recommends that the Board of Supervisors approve a second component of the Master
Encroachment Permit to authorize Major Encroachment Permit 24ME-00006 (the Conduit MEP) to
permit FC Pier 70 to occupy the Phase 1 Public Infrastructure joint trench with the excess but vacant
conduits until such a time that FC Pier 70 transfers the conduits to a third-party utility. The Conduit
MEP is subject to the terms and conditions specified in that permit.

D. General Provisions for Master Encroachment Permit

1. The Director recommends that the Board of Supervisors delegate to the Director the ability to
divide the Master Encroachment Permit into separate major permits, master permits, or
individual street encroachment permits.

2. The Director recommends that the Board of Supervisors delegate to the Director authority to
approve contiguous and non-contiguous annexation of new areas of the project site into the
Master Encroachment Permit.

3. The Director recommends that the Board of Supervisors delegate to the Director authority to
approve assignments of rights and obligations from the original permittee to the permittee’s
agent or assignee.

4. The Director recommends that the Board of Supervisors approve the permits described above
subject to the Permit, Maintenance Agreement, CC&Rs, or other such document ensuring
maintenance of the encroachments as may be required by Public Works, being approved by the
Director and, if required by the Director, recorded in the County Recorder’s Office.

5. The Director recommends that the Permit shall not be effective until the Permittee executes
and acknowledges the Permit and delivers said permit and all required documents and fees to
Public Works.
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Phan, Denny Ko, Albert J
Acting ITF Manager City Engineer
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Short, Carla
Director of Public Works














































March 4, 2022

FC Pier 70, LLC

Mr. David Greenstein

875 Howard Street, Suite 330,
San Francisco, CA 94102

Subject:Director’s Notice of Completeness (NOC)
Pier 70 — 22" St from lllinois St to 500 feet easterly

Dear Mr. Greenstein:

This letter is in response to FC Pier 70, LLC letter requesting a Notice of Completeness (NOC) for 22"
Street from lIllinois Street to 500 feet easterly, (22" Street).

In response to your request, the City reviewed the status in the field, plan documents and
recommendation of Public Works Construction Management (CM). CM have verified completion of all
remaining outstanding work.

During the reconstruction of 22" street, we understand your team made every effort to have PG&E
complete their utility installation. Unfortunately, the work was not coordinated, resulting in PG&E’s
imminent utility installation in support of the neighborhood housing developing. Due to these
extenuating circumstances, by this letter, Public Works hereby recommends a Conditional Notice of
Completeness (NOC) from lllinois street property line to 500 feet easterly, based on the Outstanding
items below.

As of the date of this letter, the following items are outstanding and must be completed prior to
Acceptance of 229 Street:

1) Outstanding items
a. Provide Recordation Notice which was not attached to NOC request
b. Provide Final Record Drawings in PDF signed by the Contractor and Developer’s
Construction Manager.
c. Provide Certificate of Conformance from PG&E.

Please contact me for further inquiries and assistance.

Regards,

Cathal Hennessy
Project Manager, Infrastructure Task Force



Attachments
e  FCPier 70 LLC NOC request Letter, Dated 9/2/2020

cc:
Kelly Pretzer, Brookfield
Swathi Bonda, Brookfield
Samantha Beckerman, Brookfield
Carla Short, Interim Director of Public Works
Albert Ko, Deputy Director and City Engineer
Patrick Rivera, Acting Bureau Manager
Molly Petrick, PUC
Derek Adams, PUC
Kevin Matsuda, Port
Kimberly Beal, Port
Ed Yee, Public Work, BCM
Bill Lau, Public Works BCM
Pier 70 File



November 23, 2022

FC Pier 70, LLC

Mr. David Greenstein

875 Howard Street, Suite 330,
San Francisco, CA 94102

Subject:Director’s Notice of Completeness (NOC)
Pier 70 — Phase 1

Dear Mr. Greenstein:

This letter is in response to FC Pier 70, LLC letter requesting a Notice of Completeness (NOC) for Pier 70—
Phase 1.

In response to your request, the City reviewed the status in the field, plan documents and
recommendation of Public Works Construction Management (CM). CM has verified completion of all
remaining outstanding work, except for the one sewer lateral on 20" street at Michigan street.

Based on our review, and by this letter, Public Works hereby recommends a Notice of Completeness
(NOC) of the requested area as defined in Exhibit A (NOC Limit of Work Exhibit) based on the
Outstanding items below.

Furthermore, the City acknowledges the time period to complete the public infrastructure, as required
in the Public Improvement Agreement (PIA), was extended by operation of Section 9(c) of the PIA, and
the Disposition and Development Agreement (DDA), dated May 2, 2018. On June 25, 2021, the Project
entered a Down Market Delay, meeting the criteria of an Excusable Delay per the DDA Section 4.5.
Down Market Delay, thus extending the time.

Finally, as of the date of this letter, the following items are outstanding and must be completed prior to
Acceptance of Pier 70 Phase 1.

1) Outstanding items
a. Provide Certificate of Conformance from PG&E.
b. 20% Street lateral at Michigan Street
i. Submission of instructional bulletin to remove the scope of work from the
Street Improvement Permit.
ii. Submission of a Minor Encroachment Permit application for the 20™" street
sewer lateral.
iii. Update PIA Maintenance Matrix to reflect maintenance responsibilities.



Please contact me for further inquiries and assistance.

Regards,

Cathal Hennessy
Project Manager, Infrastructure Task Force

Attachments
e  FCPier 70 LLC NOC request Letter, Dated 3/28/2022
. Exhibit A - NOC limits of work

cc:
Tim Bacon, Brookfield
Samantha Beckerman, Brookfield
Carla Short, Interim Director of Public Works
Albert Ko, Deputy Director and City Engineer
Judson True, Mayor’s Office
Patrick Rivera, Acting Bureau Manager
Molly Petrick, SFPUC
Derek Adams, SFPUC
Brandy Batelaan, SFPUC
Josh Keane, Port
Kevin Matsuda, Port
Christine Maher, Port
Kimberly Beal, Port
Ed Yee, Public Work, BCM
Bill Lau, Public Works BCM
John Bardet, Hollins Consulting
Pier 70 File
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City and County of San Francisco
, : Joaquin Torres, Assessor-Recorder
RECORDING REQUESTED BY Doc# 2024009693 Fees $0.00

AND WHEN RECORDED RETURN TO: 11252024 10:26:32 AM Taxes $0.00
ES Electronic Other $0.00

City and County of San Francisco Pages 9 Title 079 SB2 Fees $0.00

Director of Property ) _ Customer 2327 Paid $0.00

25 Van Ness Avenue

Suite 400

San Francisco, CA 94102

Assessor Parcel Numbers (APNs): 3941-042; 4111-005; 4114-001; 4111-007; 4114-002; 4116-004; 4114-010
(a portion); APN 4114-004 (a portion); a portion of Final Transfer Map 9597 Lot CC within 20" Street (being
a portion of APN 3941-041); a portion of Final Transfer Map 9597 Lot Z within Maryland Street immediately
south of 22" Street (being a portion of APN 4115-002); a portion of 20t between Lot CC and Third Street that
includes a portion of the intersection of 20t Street and Illinois; a portion of 22 Street that spans between
Illinois Street; a portion of Illinois Street between 20™ Street and 22™ Street; and Final Map 9585 Lot F that
mcludes a portion of the intersection of 227 Street and Illinois

[Address: Pier 70 28-Acre Site]

Exempt from recording fees under Government Code §27373

" AMENDED AND RESTATED OFFER OF IMPROVEMENTS

This document is exempt from the $75 Building Homes and Jobs Act Fee (per Government Code
§27388.1(a)(2)(D) because the document is a real estate instrument, paper, or notice executed or
recorded by the state or any county, municipality, or other political subdivision of the state.



AMENDED AND RESTATED OFFER OF
IMPROVEMENTS

Final Map 9585 Lot/APN:
‘Lot A (APN 3941-042); Lot B (APN 4111- 005); Lot C (APN
- 4114-001); Lot D (APN 4111-007); Lot E (APN 4114-002),
Lot F (APN 4116-004); and

a portion of Final Transfer Map 9597 Lot CC within 20th
Street (being a portion of APN 3941-041); a portion of Final
Transfer Map 9597 Lot Z within Maryland Street
immediately south of Lot F (being a portion of APN 4115-
002); a portion of 20th between Lot CC and Illinois Street
that includes a portion of the intersection of 20th Street and
Illinois; a portion of 22nd Street that spans between Illinois
Street and Lot F that includes a-portion of the intersection of
22nd Street and Illinois; and

Auxiliary Water Supply System (AWSS) Earthquake
Resistant Ductile Iron Pipe and appurtenances extended
approximately 300 linear feet along 20th Street from the
project boundary on 20th Street at Illinois to a connection at
3rd Street;

Traffic signal conduit installed within a portion of the Illinois
Street right-of-way connecting the intersections of 20" Stret
and 22™ Street : :

The Building 15 structural frame located primarily within
portions of Final Map 9585 Lot J (APN 4114-004) and Lot F
(APN 4116-004) and encroaches onto Final Map 9585 Lot 4
(APN 4114-010). '

FC PIER 70, LLC, a Delaware limited liability company (“Subdivider”), does hereby
1rrevocably offer to the City and County of San Francisco, a municipal corporation (“City”),
and/or the City, acting by and through the San Francisco- Port ‘Commission (“Port”),
~ (collectively “Offerees™), and their successors and assigns, all of the improvements required
pursuant to the Pier 70 Public Improvement Agreement dated September 15, 2020 as specified
in those certain Improvement Plans and Specifications prepared for Subdivider, entitled “Pier 70
SUD Phase -1 Improvement Plans” prepared by BKF Engineers, dated January 14, 2019, and

- approved. by the City, dated March 13, 2019, as those plans may have been amended or revised
from time to time with the City’s or Port’s approval. The property where the public improvements
are located consists of:

- (1) the following propety, as shown on Final Map No. 9585, recorded on October 23,

2020 as Doc. No. 2020035295 in the Ofﬁc1a1 Records of the Clty and County of San Francisco

(the “Official Records™): '



Lot A (APN 3941-042):
Lot B (APN 4111-005) (a Port Street);
Lot C (APN 4114-001);
. Lot D (APN 4111-007);
Lot E (APN 4114-002);
Lot F (APN 4116-004); and . -

(2): the following property:

e aportion of Lot CC (as shown on Final Transfer Map 9597
recorded in the Official Records on February 07, 2019, in
Book HH of Maps at pages 89-98, inclusive (“Final Map
9597”), lying within 20" Street (being a portion of Lot
3941-041);

e a portion of 20th Street between Lot CC (as shown on
Final Map 9597) and Illinois Street that includes a portion
. of the intersection of 20th St and Illinois; ° .

* a portion of 22nd street that spans between Illinois Street
and Lot V (as shown on Final Map 9597) that includes a
portion of the intersection of 22nd St and Illinois; and

e a portioh of Lot Z (future Maryland Street) lying directly
south of Lot V (as those Lots are shown on Final Map
9597); and

(3) The Auxiliary Water Supply System (AWSS) Earthquake Resistant Ductile Iron Pipe
(“ERDIP”) and appurtenances, which extends approximately 300 linear feet along 20th Street
from the project boundary on 20th Street at Illinois to a connection at 3rd Street. The 20-in
diameter ERDIP and appurtenances design and submittals were approved in the Pier 70 SUD
Street Improvement Permit #191E 00245; and

(4) Traffic signal conduit and appurtenances located within the Illinois Street right-of-
way between the intersections of 20™ Street and 22™ Street, which conduits and appurtenances
were approved in the Pier 70 SUD Street Improvement Permit #19IE 00245; and

-(5) The Building 15 structural frame that is located primarily within portions of Final Map
9585 Lots J (APN 4114-004) and F (APN 4116-004), and encroaches onto Final Map 9585 Lot 4
(APN 4114-010) that will be owned by the Port upon Port Commission acceptance.

The foregoing affected property is shown on the plat map attached hereto as Exhibit A.

It is understood and agreed that Offerees have no obligation to accept any offer for public
improvements. Ifthe City or Port accepts any offer for public improvements: (i) upon acceptance
of this offer of public improvements the Offeree shall own, and be responsible for the
maintenance of the offered public facilities and improvements, except as may be provided by
separate instrument, or local law, including Public Works Code Section 706 and 786, and (ii) the



City, and the Port, and their successors or assigns, shall incur no liability or obligation whatsoever
hereunder with respect to such offer of public improvements, and, shall not assume any
responsibility for the offered improvements, unless and until such offer has been accepted by the
Board of Supervisors or the Port Commission, as applicable, except as may be provided by
separate instrument, such as a permit under Public Works Code section 786, or other local law.

This Amended and Restated Offer of Improvements amends and restates in its entirety
that certain Offer of Improvements recorded October 23, 2020 as Document Number ,
2020035280 in the Official Records of the City and County of San Francisco.

The provisions hereof shall inure to the benefit of and be binding upon the heirs,
successors, assigns and personal representatives of the respective parties hereto.

[Signatures on Following Page]



IN WITNESS WHEREOF, the undersigned has executed this instrument this_ | BTLan of
January, 2024.

FC PIER 70, LLC
a Delaware limited liability company

By: %ﬂ%
Name: Ketan Patel

Title: President




CERTIFICATE OF ACKNOWLEDGMENT

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

STATE OF OHIO
COUNTY OF CUYAHOGA

On January 8, 2024 before me, Ketan Patel, personally appeared, who proved to me on the basis of
satisfactory evidence to be the person whose name is subscribed to the within instrument and acknowledged
to me that he executed the same in his authorized capacity, and that by his signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Ohio that the foregoing paragraph is
true and correct.

WITNESS my hand and official seal.

M}g : W (Seal)
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EXHIBIT A

PLAT MAP OF PROPERTY

Attached.



EXHIBIT A

PLAT MAP OF PROPERTY
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| OFFER OF IMPROVEMENT AREA

LOT CC LOTS PER FINAL TRANSFER MAP 9597 RECORDED
FEBRUARY 7, 2019 IN BOOK HH OF SURVEY MAPS,
AT PAGES 89-98, OFFICIAL RECORDS OF THE CITY
AND COUNTY OF SAN FRANCISCO.

LOT A LOTS PER "FINAL MAP 9585, RECORDED OCTOBER
23, 2020 IN BOOK 1 OF FINAL MAPS, PAGES
" 94—103, OFFICIAL RECORDS OF THE CITY AND
COUNTY OF SAN FRANCISCO.

OFFER OF IMPROVEMENTS
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GENERAL PLAN CONSISTENCY DETERMINATION
AND CEQA FINDINGS

January 25,2024

Ms. Carla Short

Interim Director

San Francisco Public Works
49 South Van Ness Avenue
San Francisco, CA 94103

Project Title: Pier 70 Waterfront Site - Acceptance and Permitting of Public
Improvements
Assessor’s Blocks(s)/Lot(s): 4111-009, 4052-008, 4112-001, 4112-002, 4112-003, 4113-002, 4113-003,

4114-005, 4114-007, 4052-009, 4116-008, 4052-010, 4052-011, 4116-009,
4115-003,4117-002,4117-003, 4052-012, 4115-004, 3941-042, 4052-002,
4052-003, 4052-004, 4111-005, 4114-001, 4111-006, 4113-001, 4111-007,
4114-002, 4114-003, 4114-004, 4052-005, 4052-006, 4052-007, 4116-001,
4116-002,4116-003, 4116-004, 4116-005, 4116-006, 4115-001, 4115-002,
4117-001, and 4116-007

Design Review Approval No.(s): 2014-001272GPA, ENV, DVA, MAP, PHA

Zoning District(s): Pier 70 Mixed Use (P70-MU), Heavy Industrial (M2) Zoning Districts, 40-X, 60-
X, and 90-X Height/Bulk Districts

Staff Contact: Elizabeth Purl, 628.652.7529, elizabeth.purl@sfgov.org

Dear Ms. Short:

This letter addresses the proposed acceptance of public improvements, approval of master and major encroachment
permits, and related actions within the Pier 70 Disposition and Development Agreement project area, located on the
following Assessor’s Blocks/Lots: 4111-009, 4052-008,4112-001,4112-002,4112-003,4113-002,4113-003,4114-005, 4114-
007, 4052-009, 4116-008, 4052-010, 4052-011, 4116-009, 4115-003, 4117-002, 4117-003, 4052-012, 4115-004, 3941-042,
4052-002, 4052-003, 4052-004, 4111-005, 4114-001, 4111-006, 4113-001, 4111-007, 4114-002, 4114-003, 4114-004, 4052-
005,4052-006,4052-007,4116-001,4116-002,4116-003,4116-004,4116-005,4116-006,4115-001,4115-002,4117-001, and
4116-007. The public improvements are shown in the plans (“Plans”) for the following:

e Public improvements constructed under Street Improvement Permit (SIP) No. 191E-00245, approved by Public
Works Street Use and Mapping on March 13, 2019, that the City and County of San Francisco (“City”) will
maintain, and other public improvements that the Port of San Francisco (“Port”) will maintain;

e Publicimprovements to be permitted as encroachments, located within the Project area’s Phase 1 development
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Pier 70 - Acceptance and Permitting of Public Improvements
January 25,2024

that will be assets maintained by the Port, as described in the Master Encroachment Permit and Maintenance
Agreement between the City and the Port;

e Sidewalks within the Project area’s Phase 1 development that will be maintained by FC Pier 70, LLC (the “Master
Developer”), the Homeowner’s Association, or another entity as described in the Master Encroachment Permit
and Maintenance Agreement between the City and the Master Developer;

e A Major Encroachment Permit for excess conduit in a joint trench to be temporarily held by the Master Developer
prior to its transfer to a third-party utility; and

e The Second Amendment to the Pier 70 Disposition and Development Agreement, covering: Pier 70 Phase 1
Project Area Maintained Facilities; Self-Warranty; Schedule of Performance; and Fronting Property Owners.

On August 24, 2017, the San Francisco Planning Commission issued a series of approvals for the Pier 70 Mixed-Use
Project (Planning Department Records 2014-001272GPA, ENV, DVA, the “Project”). These approval actions included
certification of the Final Environmental Impact Report (“FEIR”) through Motion No. 19976, adoption of California
Environmental Quality Act (“CEQA”) findings through Motion No. 19977, and adoption of General Plan and Planning
Section 101.1 consistency findings through Resolution No. 19978. The Board of Supervisors subsequently adopted the
CEQA Findings through Resolution No. 402-17.

Planning Department Staff has reviewed the Plans and considered the other actions comprising the Board of Supervisors
legislation and finds them consistent with the Planning Commission’s approvals for the Project. Therefore, the Planning
Department Staff finds that the Board of Supervisors and Port Commission actions are covered with the scope of the FEIR
and the CEQA findings of Planning Commission Motion Nos. 19976 and 19977 and there is no need for subsequent
environmental analysis. In addition, the Planning Department Staff finds that these actions are, on balance, consistent
with and covered within the scope of the General Plan and Planning Code Section 101.1 Consistency Findings of Planning
Commission Resolution No. 19978. For purposes of the Board of Supervisors and Port Commission actions identified in
this letter, the Planning Department Staff relies on and incorporates by reference these Planning Commission Motions
and their associated findings, copies of which are attached to this letter.

Sincerely,

L/ 4’ L(/‘/’\.‘{._’/’
/./
Elizabeth Purl
Senior Planner

cc: (via email)
Christine Maher, Development Project Manager
Port of San Francisco






















































































































































































































































































































































WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

PORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 24-03

Charter Section B3.581 empowers the Port Commission with the authority
and duty to use, conduct, operate, maintain, manage, regulate and control
the lands within Port jurisdiction; and

On September 26, 2017, the Port Commission approved (1) Resolution
No. 17-43 authorizing the Executive Director to enter into (a) a Disposition
and Development Agreement (as amended, the “DDA”) between Port and
FC Pier 70, LLC (“Developer”), an affiliate of Brookfield Properties, for a
mixed-use development project on the 28-Acre Site (the “Project”), (b)
Master Lease No. L-16390, dated as of May 2, 2018, between Port and
Developer (as amended, the “Master Lease”), and (c) other Project-related
documents, including an inter-departmental agreement called the
Interagency Cooperation Agreement (“ICA”) between the Port, San
Francisco Public Works (“Public Works”), San Francisco Public Utilities
Commission (“SFPUC”), and San Francisco Municipal Transportation
Authority (“SFMTA”"), which governs how City departments will cooperate
on project implementation, and (2) Resolution No. 17-45, authorizing the
creation of the Pier 70 Special Use District, including the 28-Acre Site,
Parcel K North, Parcel K South and the Hoedown Yard (the “Pier 70
SuUD”); and

On October 31, 2017, the San Francisco Board of Supervisors approved
the Project, the Pier 70 SUD, the Development Agreement by and
between Developer and the City, dated as of May 2, 2018, and the ICA,;
and

On August 24, 2017, the Planning Commission (1) reviewed and
considered the Final Environmental Impact Report for the Pier 70 Mixed-
Use Project (“FEIR”) (Case No. 2014-001272ENV); (2) found the FEIR to
be adequate, accurate and objective, thus reflecting the independent
analysis and judgment of the Planning Department and the Planning
Commission; and (3) by Motion No. 19976, certified the FEIR as accurate,
complete and in compliance with the California Environmental Quality Act
(“CEQA"), the CEQA Guidelines, and Chapter 31 of the San Francisco
Administrative Code; and

At the same hearing, the Planning Commission approved the Pier 70
Mixed-Use District Project and in so doing, adopted approval findings
under CEQA by Motion No. 19977, including a Statement of Overriding
Considerations (the “CEQA Findings”), and adopted a Mitigation
Monitoring and Reporting Program (“MMRP”). A copy of the Planning
Commission Motions, the CEQA Findings, and the MMRP are on file with
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

the Port Commission Secretary and may be found in the records of the
Planning Department at 1650 Mission Street, San Francisco, CA, and are
incorporated in this resolution by reference as if fully set forth herein; and

The DDA contemplates development within the Pier 70 SUD to include up
to 3,000 units of housing, 1.75 million gross square feet of office space,
500,000 gross square feet of retail, arts, and light industrial space, nine
acres of parks and open space, new and upgraded streets and other
public ways, and extensive bicycle, pedestrian, and facilities; and

Under the DDA, the Developer is required to construct public Horizontal
Improvements (as defined in the DDA) serving the Project, including parks,
streets, and utilities, which the Port or City, as applicable, will accept for
ownership, maintenance and liability purposes; and

The Developer substantially commenced construction of Horizontal
Improvements serving Phase 1 of the Project in March of 2019 upon
issuance of Street Improvement Permit 191E-00245 (as modified by
Instructional Bulletins #1 through #13, the “Street Improvement Permit”) by
the City. The horizontal scope of work under the Street Improvement
Permit included installation of utilities, including auxiliary water supply
mains, low-pressure water mains, combined sewer mains, combined
sewer storage, non-potable water mains, electricity and gas infrastructure,
and surface improvements along 20th Street, Maryland Street, Louisiana
Street, 21st Street, and 22nd Street; and

The Port, Public Works and Developer entered into a Public Improvement
Agreement dated as of September 15, 2020 (the “PIA”) governing the
construction of the Horizontal Improvements as part of the final subdivision
map process for Phase 1 of the Project; and

In November of 2022, Public Works granted a Notice of Completion to the

Developer signaling that construction of Phase 1 Horizontal Improvements
approved under the Street Improvement Permit was substantially complete
and the Horizontal Improvements were ready for acceptance; and

The DDA requires the Port’'s Chief Harbor Engineer to make a
determination that the Horizontal Improvements have been completed as
designed within the timeframes specified in the Schedule of Performance
(as defined in the DDA) (the “SOP Compliance Determination”); and

The Developer’s request for SOP Compliance Determination was
submitted on July 1, 2023, and conditionally approved by the Acting Chief
Harbor Engineer on January 3, 2024. In issuing the Conditional SOP
Compliance Determination the Acting Chief Harbor Engineer determined
(1) the Port Acceptance Items exclusive of Port Encroachments (defined
below) to be complete and construction of those Horizontal Improvements
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

to be in accordance with applicable project and regulatory requirements,
(2) that the Port Acceptance Items exclusive of Port Encroachments are
ready for their intended use, and (3) the Developer’'s compliance with the
outside date set forth in the SOP for the completion of certain Phase 1
Horizontal Improvements. It also signals certain of these improvements
are ready for acceptance by the Port, and others by the City; and

Acceptance of improvements is governed by (i) the ICA, (ii) the
jurisdictional memorandum of understanding between the Port, SFPUC,
Public Works, SFMTA, and San Francisco Fire Department approved by
the Port Commission via Resolution No. 20-39 (the “Interjurisdictional
MOU"), (iii) the DDA, and (iv) the PIA; and

Horizontal Improvements built to City standards will be owned, maintained,
and permitted by the City (Public Works, SFMTA, SFPUC, Department of
Technology) (“City Acceptance Items”). City Acceptance ltems also
include the power system, streetlights, and light poles in and on Louisiana
Street between 20th and 21st Streets. Non-standard improvements will
be owned by the Port (“Port Acceptance Items”). Port Acceptance ltems
include a one-block segment of Louisiana Street, the frame of former
Building 15 that spans 22" Street, special sidewalk and in-street paving,
bike racks, trash cans, bollards, understory plantings, retaining walls and
portions of utility laterals serving Port-owned buildings. Once the
acceptance process is complete, the Port will release the Port Acceptance
Items and City Acceptance from the Master Lease premises. This
framework is memorialized in the Interjurisdictional MOU and DDA, and
further detailed in the staff report accompanying this resolution; and

Per the DDA, the Developer is responsible for maintenance of Port
Acceptance Items until they are accepted by the Port Commission; upon
Port Commission acceptance, services special taxes from the Pier 70
Leased Property Community Facilities District (“CFD”) and Pier 70 Condo
CFD are identified as the funding source for the ongoing maintenance of
these items. The Pier 70 Leased Property CFD and Pier 70 Condo CFD
were formed by the Board of Supervisors in 2020 by Resolution Nos. 011-
20 and 009-20, respectively; and

Due to delayed vertical development in Phase 1 of the Project, there are
currently no developed properties subject to services special taxes. As a
result, there will be a period when services special taxes are unavailable
or insufficient to cover ongoing maintenance costs of the Port Acceptance
Items. Subject to Port Commission approval pursuant to Port Commission
Resolution No. 24-04 and Board of Supervisor’s approval, Developer and
Port anticipate entering into a second amendment to the DDA (the “DDA
Amendment”) to allow Developer to perform and fund the ongoing
maintenance of the Phase 1 Port Acceptance Items until such time as
services special taxes become sufficiently available; and
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

The Port and Public Works are negotiating a Master Major Encroachment
Permit (“Port Encroachment MMEP”), to be approved by the Port
Commission and Board of Supervisors, pursuant to which Port will accept
maintenance and liability responsibility of the Port Acceptance Items in
City rights-of-ways (the “Port Encroachments”), subject to assignment
during the Phase 1 Maintenance Term (as defined in the DDA
Amendment) of maintenance responsibility and liability to Developer; and

Pursuant to the PIA, the Developer provided an irrevocable offer of
improvements for both Port Acceptance Items and City Acceptance ltems
to the Port and City (the “Offer of Improvements”). The Developer will also
provide a quit claim deed, subject to the Conditional Assignment of
Warranties (defined below) to the Port for Port Acceptance Items located
outside of City rights-of-way on Port jurisdictional property; and

Public Works has prepared a Public Works Order (the “Public Works
Order”), confirming that Public Works: (1) inspected the Port
Encroachments and the City Acceptance Items, and the City Engineer, by
issuing a series of Conditional Notices of Completion, determined them to
be complete in substantial conformity with the approved plans,
specifications, and applicable City regulations governing the applicable
infrastructure improvements; and (2) determined that the City Acceptance
Items and the Port Encroachments are ready for their intended use; and

Pursuant to the PIA, the Developer conditionally assigned all warranties
and guarantees to the City and Port, as applicable, related to the
construction of Horizontal Improvements pursuant to that certain
Conditional Assignment of Warranties and Guarantees dated May 9, 2022
(the “Conditional Assignment of Warranties”). With respect to any
warranties and guaranties that by their term expired prior to acceptance of
the Port and City Acceptance Items, the Developer has assumed
performance of those warranties pursuant to the DDA (the “Self-
Warranties”). A copy of the Conditional Assignment of Warranties, the
Self-Warranties, and the draft Public Works Order are on file with the
Commission Secretary and are incorporated herein by reference; and

Port acceptance of the Port Acceptance Items is consistent with the FEIR

and does not alter the maximum development capacity of the site or alter

the Project from what was previously analyzed in the FEIR; now, therefore
be it

The Port Commission has reviewed and considered the FEIR, the CEQA
Findings, and the record as a whole, and finds that the FEIR is adequate
for its use for the action taken by this resolution, and incorporates the
CEQA Findings into this resolution; and, be it further
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RESOLVED,

RESOLVED,

RESOLVED,

RESOLVED,

RESOLVED,

RESOLVED,

RESOLVED,

The Port Commission further finds that since the FEIR was finalized, there
have been no substantial project changes and no substantial changes in
project circumstances that would require 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; and be it further

That the acceptance, operation, and maintenance of the Port Acceptance
Items would not lead to additional or substantially more severe
environmental impacts beyond those shown in the FEIR; and, be it further

That the Port Commission finds that the Port Acceptance Items described
in the accompanying staff memorandum are functional and constructed in
conformity with the Project Requirements and Regulatory Requirements,
each as defined in the DDA; and, be it further

That the Port Commission accepts the Offer of Improvements for the Port
Acceptance Items; and, be it further

That the Port Commission, subject to (i) the Acquisition Agreement by and
between Port and the Developer, dated for reference purposes as of May
2, 2018 (the “Acquisition Agreement”), (ii) the DDA, (iii) the Conditional
Assignment of Warranties, (iv) the Self-Warranties, (v) execution of the
Public Works Order, (vi) approval of the DDA Amendment by the Board of
Supervisors, (vii) entry into the DDA Amendment, (viii) entry into the Port
Encroachment MMEP or an interim license with the Developer in the event
the MMEP is delayed, and (ix) entry into a license with Developer for
private utilities in the portion of Louisiana Street to be accepted by the
Port, (w) accepts the Port and City Acceptance Items, (x) dedicates the
applicable Port and City Acceptance Items for public use, (y) designates
the Port and City Acceptance Items on all City and Port public rights-of-
way for street and roadway purposes, and (z) accepts the Port Acceptance
Items for maintenance and liability purposes; and, be it further

That the Port Commission acknowledges and accepts the Conditional
Assignment of Warranties related to the construction of the Port
Acceptance Items, substantially in the form on file with the Commission
Secretary and incorporated herein by reference; and, be it further

That the Port Commission recommends that the Board of Supervisors
accept ownership of the City Acceptance Items, (ii) dedicate such City
Acceptance Items to public use, (iii) designate the City Acceptance Items
in the City public right-of-way for street and roadway purposes; and (iv)
accept City Acceptance Items for maintenance and liability purposes,
including the power supply, streetlights, and light poles in Louisiana Street
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RESOLVED,

RESOLVED,

RESOLVED,

RESOLVED,

(a Port Street) subject to the Conditional Assignment of Warranties and
Self-Warranties; and, be it further

That the Port Commission authorizes Port Director to negotiate the Port
Encroachment MMEP with Public Works and recommends that the Board
of Supervisors delegate authority to the Port Director and the Public Works
Director to (1) negotiate and enter into the Port Encroachment MMEP,
including its exhibits and (2) annex improvements in future phases into the
Port Encroachment MMEP; and, be it further

That the Commission delegates the Port Director or her designee the
authority to accept any Port Acceptance Items identified as deferred
infrastructure in Public Works Director’'s Order No. 205012 (Conditionally
Approving Certain Requests for Exceptions to the Subdivision Code and
2015 Subdivision Regulations, Including Conditionally Approving Deferral
of Materials to be Submitted); and, be it further

That the Commission authorizes and directs the Port Director, or her
designee, to record a signed, acknowledged Partial Release from the
Master Lease releasing the Port Acceptance Items and City Acceptance
Items from the Master Lease, upon acceptance of the City Acceptance
Items by the Board of Supervisors and contingent upon approval by the
Board of Supervisors, in their sole discretion, of the DDA Amendment;
and, be it further

That the Port Commission authorizes the Executive Director, in
consultation with the City Attorney, to take any and all actions (including
(1) amending the Conditional Assignment of Warranties, (2) entering into
and/or amending the Port Encroachment MMEP, (3) entering into
additional master major encroachment permits, (4) accepting exhibits to
the Port Encroachment MMEP, (5) accepting deferred infrastructure, and
(6) executing and recording a signed, acknowledged Partial Release from
the Master Lease releasing Port Acceptance Iltems and City Acceptance
Items from the Master Lease upon acceptance by the City of the City
Acceptance Items) which may be necessary or advisable to effectuate the
purpose and intent of this resolution, are in the best interests of the
Commission, and that do not materially increase the obligations or
liabilities of the Port or materially reduce the rights of the Port, such
determination to be conclusively evidenced by the execution and delivery
by the Executive Director of the documents.

| hereby certify that the foregoing resolution was adopted by the San Francisco Port
Commission at its meeting of January 23, 2624.DocuSigned by:

Secretary
ZA9BEF9AAF934F9...



WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

PORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 24-04

Charter Section B3.581 empowers the Port Commission with the authority
and duty to use, conduct, operate, maintain, manage, regulate and control
the lands within Port jurisdiction; and

On September 26, 2017, the Port Commission approved (1) Resolution No.
17-43 authorizing (i) the Executive Director to enter into (a) a Development
Disposition Agreement (the “Original DDA”) between Port and FC Pier 70,
LLC (“Developer”), an affiliate of Brookfield Properties, for a mixed-use
development project on the 28-Acre Site (the “Project”) and (b) other
Project-related documents, and (ii) Resolution No. 17-45 authorizing the
creation of the Pier 70 Special Use District, including the 28-Acre Site,
Parcel K North, Parcel K South and the Hoedown Yard; and

Port and Developer entered into the Original DDA, dated as of May 2,
2018, recorded in the Official Records on May 25, 2018, as Instrument No.
2018-K619435-00, which was amended by that certain First Amendment to
Pier 70 DDA (Self-Warranty) dated July 7, 2022 and recorded in the Official
Records as Document 2022-083565 (as amended, the “DDA”); and

Under the DDA, the Developer is required to construct public horizontal
improvements serving the Project, including parks, streets, and utilities,
which the Port or City, as applicable, will accept for ownership,
maintenance and liability purposes; and

The Developer substantially commenced construction of horizontal
improvements for Phase 1 of the Project in March of 2019 upon issuance of
a Street Improvement Permit by the City. The horizontal scope of work
under the Street Improvement Permit included the installation of utilities,
including auxiliary water supply mains, low-pressure water mains,
combined sewer mains, combined sewer storage, non-potable water
mains, electricity and gas infrastructure, and surface improvements along
20th Street, Maryland Street, Louisiana Street, 21st Street, and 22nd
Street; and

In November of 2022, Public Works granted a Notice of Completion to the
Developer signaling the substantial completion of Phase 1 horizontal
improvements constructed pursuant to the Street Improvement Permit; and

The DDA requires the Port’'s Chief Harbor Engineer to make a
determination that the horizontal improvements have been completed as
designed within the timeframes specified in the Schedule of Performance
(as defined in the DDA) (the “SOP Compliance Determination”); and
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

The Developer’s request for SOP Compliance Determination was
submitted on July 1, 2023, and conditionally approved by the Acting Chief
Harbor Engineer on January 3, 2024. The conditional SOP Compliance
Determination establishes the Developer’'s compliance with the outside
date set forth in the SOP for the completion of certain Phase 1 horizontal
improvements and construction of those horizontal improvements in
accordance with applicable project and regulatory requirements. It also
signals certain of these improvements are ready for acceptance by the
Port, and others by the City; and

Acceptance of horizontal improvements is governed by (i) the Interagency
Cooperation Agreement between the Port, San Francisco Public Works
(“Public Works”), San Francisco Public Utilities Commission (“SFPUC"),
and San Francisco Municipal Transportation Authority (“SFMTA”) dated as
of May 2, 2018, (ii) that certain jurisdiction and maintenance memorandum
of understanding between the Port and other city departments that was
approved by the Port Commission via Resolution No. 20-39
(‘Interjurisdictional MOU?”), (iii) the DDA, and (iv) the Public Improvement
Agreement between Port, Public Works and Developer dated as of
September 15, 2020; and

Improvements built to City standards will be owned, maintained, and
permitted by the City (Public Works, SFMTA, SFPUC, Department of
Technology) whereas non-standard improvements will be owned by the
Port (“Port Acceptance Items”). Port Acceptance Items include a one-block
segment of Louisiana Street, the frame of former Building 15 that spans
22nd Street, special sidewalk pavers, bike racks, trash cans, bollards, and
understory plantings. This framework is memorialized in the
Interjurisdictional MOU; and

Per the DDA, the Developer is responsible for maintenance of Port
Acceptance Items until they are accepted by the Port Commission pursuant
to Resolution No. 24-03; upon Port Commission acceptance, services
special taxes from the Pier 70 Leased Property Community Facilities
District (“CFD”) and Pier 70 Condo CFD are identified as the funding
source for the ongoing maintenance of these items; and

The Pier 70 Leased Property CFD and Pier 70 Condo CFD were formed by
the Board of Supervisors in 2020 by Resolution Nos. 011-20 and 009-20,
respectively. However, due to delayed vertical development in Phase 1 of
the Project, there are currently no developed properties subject to services
special taxes. As a result, there will be a period when services special
taxes are unavailable or insufficient to cover ongoing maintenance costs of
the Port Acceptance Items; and
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WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

RESOLVED,

RESOLVED,

RESOLVED,

Developer and Port are proposing to enter into a second amendment to the
DDA (the “DDA Amendment”) to allow Developer to perform and fund the
ongoing maintenance of the Phase 1 Port Acceptance Items until such time
as services special taxes become sufficiently available. Developer’s
payments will be considered Project costs earning an 18% return pursuant
to the DDA but will only accrue a return until the earlier of: (1) one year
after issuance of a temporary certificate of occupancy for the first new
vertical project or (2) June 30, 2028, provided however this date will be
December 315t 2028 if Port has entered into a Parcel Lease (as defined in
the DDA) with a Vertical Developer Affiliate (as defined in the DDA) prior to
June 30, 2025. Costs incurred after that date will be eligible for
reimbursement but will not accrue a return; and

The parties wish to enter into the DDA Amendment substantially in the form
on file with the Commission Secretary and incorporated in this resolution by
reference; and

The DDA Amendment is consistent with the Pier 70 Mixed Use District
Final Environmental Impact Report (“FEIR”) (2014-001272ENV) and does
not alter the maximum development capacity of the site or alter the Project
from what was previously analyzed in the FEIR; now, therefore be it

That the Commission approves the DDA Amendment to allow the
Developer to maintain the Port Acceptance Items as a Project cost in the
absence of services special taxes; and, be it further

That the Port Commission authorizes the Executive Director of the Port, or
her designee, to execute the DDA Amendment, upon Board of Supervisors’
approval, and recommends to the Board of Supervisors approval of the
DDA Amendment; and, be it further

That the Port Commission authorizes and urges all officers, employees,
and agents of the Port and the City to take all steps that they deem
necessary or appropriate, to the extent permitted by applicable law, in order
to implement the DDA Amendment in accordance with this resolution,
including preparation and attachment of exhibits, execution of subsequent
documents, or to otherwise effectuate the purpose and intent of this
resolution and the DDA Amendment as described in the staff memorandum
accompanying this resolution; and, be it further

That the Port Commission authorizes the Executive Director of the Port, or
her designee, to enter into any amendments or modifications to the DDA
Amendment that the Executive Director determines, in consultation with the
City Attorney, are in the best interest of the Port, do not materially decrease
the benefits to or materially increase the obligations or liabilities of the Port,
and are in compliance with all applicable laws.
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| hereby certify that the foregoing resolution was adopted by the San Francisco Port
Commission at its meeting of January 23, 2024.
~— DocusSigned by:

Vs

ecretary
\—— 2A9BEF9AAF934F9...
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CONDITIONAL ASSIGNMENT OF WARRANTIES AND GUARANTIES

FOR VALUE RECEIVED, FC PIER 70, LLC, a Delaware limited liability company (“PIER
70”), does hereby conditionally assign to: (i) the City and County of San Francisco, a municipal corporation
of the State of California (the “City”), all of its right, title and interest in and to any and all warranties and
guaranties to the extent possible (collectively, “City Warranties”) to the facilities to be accepted by the City
in accordance with that certain that certain Pier 70 SUD Improvement Matrix (“Matrix”) (collectively, the
“City Acquisition Facilities”, or individually, a “City Acquisition Facility”); and (ii) the Port all of its right,
title and interest in and to any and all warranties and guaranties to the extent possible (collectively, “Port
Warranties”, and collectively with City Warranties, “Warranty(ies)”) to the facilities to be accepted by the
Port in accordance with the Matrix (collectively, the “Port Acquisition Facilities” or individually, a “Port
Acquisition Facility”). The Matrix is attached hereto as Exhibit A-1.

This Conditional Assignment of Warranties and Guaranties (the “Assignment”) is being made in
connection with Section 8 and Exhibit E ofthat certain Public Improvement Agreement dated as of
September 15, 2020, by and between PIER 70, the City, and the Port (the “PIA”).

Theparties hereto agree thatifthe Port or City orany oftheirsuccessors and/or assigns exercise any
rightofrepair, warranty, guaranty, orotherrightagainst PIER 70,1ifany, withrespecttoa City Acquisition
Facility or a Port Acquisition Facility which is also the subject of a Warranty, PIER 70, at its option,
without any requirement that it do so, may enforce the Warranty. If PIER 70 fails to perform the work,
as required by the PIA, demanded by the Port or City following written notice and a reasonable
opportunity to cure, the Port or the City shall have the sole right and privilege to enforce the Warranty.
60 days shall be considered a reasonable opportunity, unless the applicable work is not capable of being
fully performed within such 60-day period, in which event PIER 70 must have commenced a cure within
such 60-day period and work diligently to complete the work within a reasonable time thereafter.

This Assignment shall be binding upon and inure to the benefit of the successors and assigns of
PIER 70 and the Port, and the City.

A notice or communication under this Assignment by any party to any other party shall be
sufficiently given or delivered if dispatched by hand or by registered or certified mail, postage
prepaid, addressed as follows:

In the case of a notice or communication to the City:

Director of Public Works

City and County of San Francisco
49 South Van Ness Ave, Suite 1900
San Francisco, CA 94103

Attn: Infrastructure Task Force

With copies to:

Office of the City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Attn: Public Works General Counsel
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Reference: Pier 70 28-Acre Site Project
And

San Francisco Public Utilities Commission
525 Golden Gate Avenue

San Francisco, CA 94102

Attn: Dennis Herrera

Reference: Pier 70 28-Acre Site Project

In the case of a notice or communication to Port:

Port of San Francisco

Pier 1

San Francisco, CA 94111

Attn: Rebecca Benassini,

Deputy Director, Real Estate

and Development

Email: rebecca.benassini(@sfport.com

with copies to:

Director of Public Works

City & County of San Francisco

49 South Van Ness Ave, Suite 1600
San Francisco, CA 94103

Attn: Infrastructure Task Force
Email:DPW-ITF@sfdpw.org

And

Port of San Francisco

Pier 1

San Francisco, CA 94111

Attn: Michelle Sexton, General Counsel
Email: Michelle.Sexton@sfcityatty.org

In the case of a notice or communication to PIER 70:

FC PIER 70, LLC,

685 Market Street

San Francisco, CA 94105

Attn: Jack Sylvan

Email: Jack.Sylvan@brookfieldpropertiesdevelopment.com

with a copy to:

Gibson Dunn & Crutcher
555 Mission Street, Suite 3000


mailto:rebecca.benassini@sfport.com
mailto:Jack.Sylvan@brookfieldpropertiesdevelopment.com
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San Francisco, CA 94105-0921
Attention: Neil Sekhri & Allison Kidd
Email: nsekhri@gibsondunn.com and
akidd@gibsondunn.com

Any mailing address or email may be changed atany time by giving written noticeofsuchchangein
themannerprovidedaboveatleastten(10)dayspriortotheeffectivedate of the change. All notices under
this Assignment shall be deemed given, received, made or communicated on the date personal receipt
actually occurs or, if mailed, on the delivery date or attempted delivery date shown on the return receipt.
For the convenience of the parties, copies of notices may also be given by email. The effective time of a
notice shall not be affected by the receipt, prior to receipt of the original, of an emailed copy of the notice.

This Assignment may be executed in one or more counterparts, each of which shall constitute an
original and all of which shall constitute one instrument. Delivery of an executed counterpart of a
signature page to this Agreement by pdf. or other electronic transmission shall be effective as delivery
of a manually executed counterpart.

Theterms ofthis Assignment may notbe modified oramended except by aninstrument in writing
executed by each of the partieshereto. The waiver or failure to enforce any provision of this Assignment
shallnotoperateasawaiver of any future breach of any such provision or any other provision hereof. This
Assignment shall be governed by and construed and enforced in accordance with the laws of the State
of California.

Nothinginthis Assignmentshall be construed inany way toalter,amend orotherwiserelieve PIER
70 of its warranty or guaranty responsibilities, with respect to any improvements, under the PIA.

[Signatures on Following Page]


mailto:nsekhri@gibsondunn.com
mailto:akidd@gibsondunn.com

DocuSign Envelope ID: 1A2E09BA-6D05-4096-97C9-CBEB751B4BB2

I}\I /WITNESS WHEREQF, the parties have caused this Assignment to be executed as of
5/9/2022

PIER 70:

FC PIER 70, LLC,

a Delaware limited liability company

By:@m So’(wu/u

:::::::::::::::

Name: Jack Sylvan
Its: Authorized Signatory

PORT:

CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation,
operating by and through the SAN
FRANCISCO PORT COMMISSION

DocuSigned by:
GQA/()\L Jorbes
By: BD2F0B6Y3F

FElaine Forbes
Port Director

APPROVED AS TO FORM:
DAVID CHIU, City Attorney

DocuSigned by:

wnttte Matlai— Jacksomn.

1
By: +AGCEF23A2B745B
A. Mathai-Jackson

Deputy City Attorney

[Signatures Continue on Following Page]
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CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a munigoiggg,ll cpgporation

igne
By
Name: Carla Short
Its: Interim Director of Public Works

APPROVED AS TO FORM:
DAVID CHIU, City Attorney

DocuSigned by:

nnnnnnnnnnnn

Austin Yang
Deputy City Attorney

[End of Signatures]
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Exhibit A-1: Pier 70 SUD Improvement Matrix?

including appropriate

MOU

Specific Improvement General Description Permitting Improvement Party Having | Party Responsible Instrument Party Additional Notes
Authority Ownership Party Liability? for Memorializing Responsible for
Maintenance34 Maintenance Providing
Duties Maintenance
Funding Source
Real Property underlying Dedicated Right-of-Ways and Open Space Lands
1. Real Property Real property underneath While real Port / City Per See Jurisdictional MOU Exhibits B-1 and B-
underlying Dedicated public streets, as depicted. property improvement Per improvement entries below 2.
Right-of-Ways Improvements to be handled | should remain entries below Fee title to land to remain under Port
per entries below with fee ownership as Trustee of Trust Lands and
owner, for Trust Termination Lands.
excavation Port Streets subject to Trusts: 20th Street,
permitting Maryland Street, eastern portion of 22nd
should follow Street, Waterfront Street (See
permitting Jurisdictional MOU Exhibit B-1).
authority for Port Streets not subject to Trusts: 21st
surface Street, Louisiana Street, southern portion
improvements of Michigan Street, Maryland Street south
of 22" Street (See Jurisdictional MOU
Exhibit B-1).
City Streets: western portion of 20th
Street, western portion of 22nd Street, and
unimproved/southern portion of Michigan
Street from 215 Street to 22" Street (See
Jurisdictional MOU Exhibit C).
2. Real Property Real property only- Port Port Per Fee title to land to remain under Port
underlying Open Space | Improvements to be handled improvement Per improvement entries below ownership as Trustee of Trust Lands and
Lands per entries below entries below for Trust Termination Lands.
Improvements in Dedicated Right-of-Ways
3. Standard Roadway City standard roadway Public Works Public Works Public Works Public Works Jurisdictional Public Works Utility owner owns facilities and is

responsible for maintenance.

! Responsibilities in this matrix are based on an understanding that City agencies will not be required to pay rent to occupy Port land, except as may be required pursuant to separate MOUs (including, but not limited to, the 20th Street Pump Station MOU).
2 Where identified as “Port or its assignee,” liability and maintenance responsibilities will be allocated between Port and assignee in accordance with the governing assighment agreement.
3 Maintenance is defined to include upkeep, repair, restoration, and life cycle replacement. Where maintenance obligation belongs to a private party for improvements in the right of way, obligations will be reflected in MEP. SFPUC will only be required to restore
their work areas with temporary pavement in non-standard roadways.

4 See footnote 2.
1

2/7/22 Draft




DocuSign Envelope ID: 1A2E09BA-6D05-4096-97C9-CBEB751B4BB2

Specific Improvement General Description Permitting Improvement Party Having | Party Responsible Instrument Party Additional Notes
Authority Ownership Party Liability? for Memorializing Responsible for
Maintenance3* Maintenance Providing
Duties Maintenance
Funding Source
subgrade preparation, SFMTA to maintain striping.
concrete base paving, Pier 70 CFD Services Special Taxes will
asphalt concrete wearing provide partial funding only if street
surface, curb and gutter, but sweeping is not covered by sewer fees.
excludes sidewalk. Public Works to provide life cycle
replacement and other maintenance.
Streets built to City Cycle tracks and associated facilities to be
standards to become operated and maintained by SFMTA.
Dedicated Right-of-Ways.
Non-Standard Non-standard treatments on | Port Port or its Port or its Port or its MEP Port or its If non-standard features on City Street, City
Roadway Treatment Dedicated Right-of Ways assignee assignee assignee assignee will not accept non-standard feature for
including but not limited to maintenance and liability purposes.
raised crosswalks, “Port or its assignee” refers to non-city
cobblestones, unit pavers or responsibility (e.g. Developer, HOA,
decorative paving in the management entity).
roadway, non-standard Port or designee to maintain lifecycle
detectable warning replacement, and paver/materials repair
pavement, or other non- Port or designee is responsible to restore
standard materials in non-standard roadway treatment after any
Dedicated Right of Ways, utility excavations by the SFPUC
including thickened PCC sub- Pier 70 CFD Services Special Taxes will fund
slab beneath the pavers. maintenance of non-standard features.
Standard Sidewalk Standard corner curb Public Works Public Works Public Works Public Works Jurisdictional Public Works
Corner returns, curb ramps MOU

including the wings;
sidewalk area at corners
between extensions of the
adjacent property lines;
sidewalk bulb-outs at
corners with extensions of
property lines; standard
curb ramps including wings
within non-standard curb
returns/sidewalk corners.
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including bulb-outs,
and pedestrian throughways

parcel fronting
the sidewalk or,
for Port
development
parcels, Parcel
Lease tenant of
fronting parcel,
as applicable

parcel fronting
the sidewalk or,
for Port
development
parcels, Parcel
Lease tenant of
fronting parcel, as
applicable, unless
assigned by MEP

other instrument,
depending on
who performs
the maintenance

Administrator,
or its assignee

Specific Improvement General Description Permitting Improvement Party Having | Party Responsible Instrument Party Additional Notes
Authority Ownership Party Liability? for Memorializing Responsible for
Maintenance3* Maintenance Providing
Duties Maintenance
Funding Source
6. Standard Sidewalks Standard sidewalks, Public Works Public Works Fee owner of Fee owner of MEP and/or Port, as CFD Sidewalks are part of Dedicated Right-of-

Ways, and Port proposes to dedicate these
improvements to the City. While Public
Works would permit and own the
sidewalks, Public Works Code Section 706
assigns sidewalk liability and maintenance
to the fronting property owner (which,
within the Pier 70 SUD, will be any owner of
a fee interest or, for Port development
parcels, any Parcel Lease tenant. Without
limiting the indemnity provisions of an
applicable Parcel Lease, if the Port
determines that the Parcel Lease tenant or
a separate Management Entity created for
this purpose desires to take over the
sidewalk maintenance obligations on behalf
of some or all of the fronting property
owners within the Pier 70 SUD, or if the
Pier 70 Master Association desires to take
over this obligation on behalf of its fee
owner or Parcel Lease tenant members,
such sidewalk maintenance obligations will
be documented in the MEP with the Port,
in which the Port, as Permittee, is
authorized to assign or partially assign that
responsibility to the Management Entity
and/or the Pier 70 Master Association, as
applicable, and the level of service should
be equivalent to that required by PW Code
706. Once assigned, Port will be relieved of
sidewalk liability and maintenance
obligations.

Ownership, maintenance and funding will
be equivalent for standard and non-
standard sidewalks.

The Pier 70 CFD Services Special Taxes will
fund maintenance of the sidewalks instead
of the fronting property owners individually
funding maintenance.
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streetscape/street furniture
zone including pavers,
landscape, irrigation,
intermediate curbs, sidewalk
corners and bulb outs

Specific Improvement General Description Permitting Improvement Party Having | Party Responsible Instrument Party Additional Notes
Authority Ownership Party Liability? for Memorializing Responsible for
Maintenance3* Maintenance Providing
Duties Maintenance
Funding Source
7. Sidewalk elements Elements in Sidewalk Public Works Port or its Port or its Port or its MEP Port or its For trash: Public Works will be responsible
Dedicated Right-of- Streetlife Zone: Seating, assignee assignee assignee assignee for repair of standard trash receptacles due
Ways Trash/Recycling to damage or degradation and replacement
Receptacles, Bollards, and at the end of the life cycle; Public Works
Bike Racks. responsible for collecting trash and
recycling from all trash receptacles in the
public right-of-way.
MTA will be responsible for standard bike
racks.
Pier 70 CFD Services Special Taxes will fund
maintenance of sidewalk elements.
8. Streetlife Zone Trees planted within the Public Works Public Works Public Works Public Works, or | Jurisdictional Public Works Charter 16.129(c) allows third party to
Planting: Street Trees sidewalk landscape zone, third party via MOU, or third maintain trees under an agreement with
after an establishment voluntary party via Public Works and take on liability and
period, fronting private agreement voluntary maintenance.
property agreement This responsibility could be incorporated
into a larger MEP, but it may make sense to
document separately.
9. Non-standard Sidewalk | Non-standard Public Works Port or its Port or its Port or its MEP Port or its For trash: Pursuant to the MEP, Port or its
Streetlife Zone improvements in sidewalk assignee assignee assignee assignee assignee to own, maintain and have liability

for the non-standard trash can reviewed
and approved by DPW and Recology as part
of the Phase 1 SIP. Port or its assignee will
not be requesting a substitution of the
approved non-standard trash can when a
new City-standard trash can becomes
available and Public Works agrees that the
approved non-standard trash can may be
used in future phases of the project. Public
Works is responsible for collecting trash
and recycling from all non-standard trash
receptacles in the public right-of-way that
meet City standards for access, including
the trash can approved in the Phase 1 SIP.
Non-Standard Bike Rack: SFMTA will
provide emergency maintenance (not
including full replacement) for non-
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Specific Improvement General Description Permitting Improvement Party Having | Party Responsible Instrument Party Additional Notes
Authority Ownership Party Liability? for Memorializing Responsible for
Maintenance3* Maintenance Providing
Duties Maintenance
Funding Source

standard bike racks that have been
approved by SFMTA (including the cast iron
bike rack approved for Phase 1).

e Pier 70 CFD Services Special Taxes will fund
maintenance of non-standard
improvements in sidewalk streetlife zone,
except as noted above.

10. | Louisiana Street This is a non-standard street | Port Port or its Port or its Port or its TBD [Port to self- | Port orits ¢ Includes drainage obligations in Louisiana
(between 20" and 215t | and not intended for assignee assignee assignee perform or enter | assignee Street.
Streets, an Unaccepted | acceptance by the City. third-party e Pier 70 CFD Services Special Taxes will fund
Port Street) — Roadway agreement] maintenance of this street segment.
Treatment, Sidewalk
Corner, Signage and
Striping, joint trench,
and the combined
sewer system (e.g.
pipes, manholes, catch
basins, and
appurtenances)
Streetlights
11. | Standard Street Lights | SFPUC standard street If in Dedicated | SFPUC SFPUC SFPUC Jurisdictional SFPUC e Includes street lights that are added to the
lights, roadway lighting and | Right-of-Way MOU SFPUC’s standard list
pedestrian lighting, -> Public e Port responsible for issuing banner permits
including poles, luminaires, | Works with
electrical cables, pull-boxes | signoff from
and conduit PUC.
If in
Unaccepted
Port Street >
Port with
signoff from
PUC
5 2/7/22 Draft




DocuSign Envelope ID: 1A2E09BA-6D05-4096-97C9-CBEB751B4BB2

Specific Improvement General Description Permitting Improvement Party Having | Party Responsible Instrument Party Additional Notes
Authority Ownership Party Liability? for Memorializing Responsible for
Maintenance3* Maintenance Providing
Duties Maintenance
Funding Source
12. | Non-Standard Street Street lights not contained If in City SFPUC SFPUC SFPUC Jurisdictional SFPUC e See Public Works Order No: 203570 for
Lights in SFPUC'’s current catalog; Dedicated MOU and Public details on conditions for SFPUC to maintain
roadway lighting and Right-of-Way Works Order No: approved non-standard streetlights
pedestrian lighting; - Public 203570 e Port responsible for issuing banner permits
including poles, luminaires, | Works with
electrical cables, pull-boxes | signoff from
and conduit PUC.
If in
Unaccepted
Port Street >
Port with
signoff from
PUC
Bike Lanes and Paths
13. | Standard Bike Lanes Class Il or Class Ill bike If in City SFMTA SFMTA SFMTA Jurisdictional SFMTA e Public Works will maintain paving in
and Paths facilities in the roadway and | Dedicated MOU standard roadway.
Dedicated Right-of-Way, Right-of-Way e SFMTA will maintain striping
including pavement, -> Public
striping, delineators, Works with
signing, striping, and signoff from
median separators up to SFMTA.
back of curb adjacent to
vehicular roadway Ifin
Unaccepted
Port Street >
Port with
signoff from
SFMTA
14. | Non-Standard Bike Non-standard Class Il or If in City SFMTA SFMTA SFMTA Jurisdictional SFMTA e Special paving upkeep and replacement by
Lanes and Paths Class lll bike facilities in the | Dedicated MOU the Port or assignee using Pier 70 CFD
roadway and Dedicated Right-of-Way Services Special Taxes as funding source.
Right-of-Ways, including -> Public e Applies to Class Il bikeways on portions of
pavement, striping, Works with 20th, 22nd and Maryland Streets and Class
delineators, signing, signoff from Il bikeways on 22nd Street.
striping, and median SFMTA.
separators up to back of
6 2/7/22 Draft
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Specific Improvement

General Description

Permitting
Authority

Improvement
Ownership Party

Party Having
Liability?

Party Responsible
for
Maintenance3*

Instrument
Memorializing
Maintenance
Duties

Party
Responsible for
Providing
Maintenance
Funding Source

Additional Notes

curb adjacent to vehicular
roadway

If in
Unaccepted
Port Street >
Port with
signoff from
SFMTA

15.

Blue Greenway / Bay
Trail in Dedicated
Right-of-Way

Multi-use trail with bike
facilities in 20™ St.

Portion of the path goes into
the “sidewalk” area on 20™
Street from Georgia to
Waterfront Street.

If in City
Dedicated
Right-of-Way
-> Public
Works with
signoff from
SFMTA.

If in
Unaccepted
Port Street >
Port with
signoff from
SFMTA

SFMTA

SFMTA

SFMTA

Jurisdictional

MOU

SFMTA

Miscellaneous elements

16.

Driveways

Driveway sidewalk aprons
including the curb (Curb Cut)
along width of driveway

If in City
Dedicated
Right-of-Way
- Public
Works.

Ifin
Unaccepted
Port Street 2>
Port

Public Works

Port or its
assignee

Fee owner of
parcel fronting
the driveway or,
for Port
development
parcels, Parcel
Lease tenant of
fronting parcel,
as applicable

Fee owner of
parcel fronting
the driveway or,
for Port
development
parcels, Parcel
Lease tenant of
fronting parcel, as
applicable, unless
assigned by MEP

MEP and/or
other instrument,
depending on
who performs
the maintenance

Port, as CFD
Administrator,
or its assignee

Should be treated like standard sidewalks
above (Row #6).

17.

Custom
Trash/Recycling
Receptacles

Any trash or recycling
receptacles which does not
meet City standards

If iny
Dedicated
Right-of-Way
- Public
Works.

Port or its
assignee

Port or its
assignee

Port or its
assignee

If in Dedicated
Right-of-Way -->
MEP

If in Unaccepted
Port Street -->

Port or its
assignee

For trash: Pursuant to the MEP, Port or its
assignee to own, maintain and have
liability for the non-standard trash can
reviewed and approved by DPW and
Recology as part of the Phase 1 SIP. Port or
its assignee will not be requesting a
substitution of the approved non-standard
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protective barrier at ground
plane.

is in Dedicated
Right-of-Way)

Specific Improvement General Description Permitting Improvement Party Having | Party Responsible Instrument Party Additional Notes
Authority Ownership Party Liability? for Memorializing Responsible for
Maintenance3* Maintenance Providing
Duties Maintenance
Funding Source
Ifin Port to trash can when a new City-standard trash
Unaccepted determine can becomes available and Public Works
Port street 2> agrees that the approved non-standard
Port trash can may be used in future phases of
the project. Public Works is responsible for
collecting trash and recycling from all non-
standard trash receptacles in the public
right-of-way that meet City standards for
access, including the trash can approved in
the Phase 1 SIP.
Pier 70 CFD Services Special Taxes will
fund maintenance of custom
trash/recycling receptacles, except as
noted above.

18. | Bollards in right of way | Various types at flush curb If in Dedicated | Port or its Port or its Port or its If in Dedicated Port or its Pier 70 CFD Services Special Taxes will fund
conditions or fire access Right-of-Way | assignee. If assignee assignee Right-of-Way --> | assignee repair and replacement of bollards due to
terminus - Public bollard MEP damage or life cycle degradation and

Works. stops/prohibits restoring bollards if removed for utility
vehicular access If in Unaccepted excavations by the SFPUC.
If in MTA may need to Port Street -->
Unaccepted approve Port to
Port Street - | temporary street determine
Port closure
19. | Retaining Walls in Retaining walls constructed | Public Works Port or its Port or its Port or its MEP Port or its Port or its assignee will be responsible for
Dedicated Right-of- to support area adjacent to | (this assumes | assignee assignee assignee assignee repair and replacement of retaining walls
Ways roadway or support retaining walls due to damage or life cycle degradation
roadway where higher than | arein
adjacent area Dedicated
Right-of-Way)
20. | Building 15 Structural Historic structure consisting | Public Works Port or its Port or its Port or its MEP Port or its Includes structural frame within the entire
Frame of steel frame over roadway | (this assumes | assignee assignee assignee assignee right-of-way and Building 12 Plaza
supported by columns with encroachment including protective elements

Port or its assignee purchases insurance as
a rider to Port’s insurance
Maintenance per MEP
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Specific Improvement

General Description

Permitting
Authority

Improvement
Ownership Party

Party Having
Liability?

Party Responsible
for
Maintenance3*

Instrument
Memorializing
Maintenance
Duties

Party
Responsible for
Providing
Maintenance
Funding Source

Additional Notes

Pier 70 CFD Services Special Taxes will fund
maintenance of Building 15 frame.

21.

Standard Bike
Racks/Corrals

SFMTA standard bike racks

If in Dedicated
Right-of-Way
- Public
Works
approval for
initial design
with signoff
from SFMTA.

Ifin
Unaccepted
Port Street >
Port approval
for initial
design with
signoff from
SFMTA

SFMTA

SFMTA

SFMTA

Jurisdictional
MOU

SFMTA

Will not be accepted by Public Works.

22.

Non-Standard Bike
Rack/Corrals

A. SFMTA approved non-
standard bike rack

B. Non-SFMTA approved
non-standard bike rack

If in City
Dedicated
Right-of-Way
- Public
Works
approval for
initial design
with signoff
from SFMTA.

Ifin
Unaccepted
Port Street >
Port approval
for initial
design with
signoff from
SFMTA

SFMTA

SFMTA

SFMTA

MEP

SFMTA

Port or its
assignee

Port or its
assignee

Port or its
assignee

MEP

Port or its
assignee

SFMTA will provide emergency
maintenance (not including full
replacement) for non-standard bike racks
that have been reviewed by SFMTA
(including the cast iron bike rack reviewed
for Phase 1).

Pier 70 CFD Services Special Taxes will
fund maintenance of non-SFMTA
approved non-standard bike racks, except
as noted above.
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Specific Improvement

General Description

Permitting
Authority

Improvement
Ownership Party

Party Having
Liability?

Party Responsible
for
Maintenance3*

Instrument
Memorializing
Maintenance
Duties

Party
Responsible for
Providing
Maintenance
Funding Source

Additional Notes

23.

Non-Standard
Roadway Signage

Any additional decorative
signage for wayfinding,
interpretive, art, etc.

If in City
Dedicated
Right-of-Way
- Public
Works.

Ifin
Unaccepted
Port Street >
Port

Port or its
assignee

Port or its
assignee

Port or its
assignee

MEP

Port or its
assignee

e SFMTA to address standard roadway
signage.

e Pier 70 CFD Services Special Taxes will
fund maintenance of non-standard
roadway signage.

24.

Traffic Signals

Traffic signal heads, poles,
cabinets, conduits and all
related appurtenances
(excluding street lights)

If in Dedicated
Right-of-Way
-> Public
Works
approval for
initial design
with signoff
from SFMTA.

If in
Unaccepted
Port Street >
Port approval
for initial
design with
signoff from
SFMTA

SFMTA

SFMTA

SFMTA

Jurisdictional
MOU

SFMTA

25.

Standard Roadway
Signage and Striping

Traffic Routing signage and
striping per State and
Federal Guidelines, including
but not limited to stop signs,
speed limit signs, travel lane
striping and crosswalk
striping

If in Dedicated
Right-of-Way
-> Public
Works
approval for
initial design
with signoff
from SFMTA.

Ifin
Unaccepted
Port Street >

SFMTA

SFMTA

SFMTA

Jurisdictional
MOU

SFMTA

Includes standard striping and signage on non-
standard roadways.

10
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Specific Improvement

General Description

Permitting
Authority

Improvement
Ownership Party

Party Having
Liability?

Party Responsible
for
Maintenance3*

Instrument
Memorializing
Maintenance
Duties

Party
Responsible for
Providing
Maintenance
Funding Source

Additional Notes

Port approval
for initial
design with
signoff from
SFMTA

26.

Bike Rental and Bike
Share Stations

non-standard bike rental
and sharing facilities within
the Dedicated Right-of-Way
or Open Space Lands

If in Dedicated
Right-of-Way
-> Public
Works
approval for
initial design
with signoff
from SFMTA.

If in Dedicated
Right-of-Way
- Port
approval for
initial design
with signoff
from SFMTA

Private Entity

Private Entity

Private Entity

Special Bike
Share Station
Permit through
SFMTA

Private entity

No reimbursement sought
License required if in Port jurisdiction

27.

Parking Meters

Parking Meters meeting
SFMTA standard

If in Dedicated
Right-of-
Way—> Public
Works
approval for
initial design
with signoff
from SFMTA.

If in
Unaccepted
Port Street >
Port approval
for initial
design with
signoff from
SFMTA

SFMTA

SFMTA

SFMTA

Jurisdictional
MOU and
SFMTA-Port
Parking MOU

SFMTA

MOU between Port and SFMTA regarding
maintenance and revenue sharing for
parking meters on Port streets

11
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Specific Improvement General Description Permitting Improvement Party Having | Party Responsible Instrument Party Additional Notes
Authority Ownership Party Liability? for Memorializing Responsible for
Maintenance3* Maintenance Providing
Duties Maintenance
Funding Source
28. | Department of Fire Alarm Boxes, vaults, Public Works DT DT DT TBD DT
Technology (DT) conduits and pull-boxes for | approval if in
Facility DT fiber-optic network and Dedicated
Public Safety network Right-of-Way;
DT to inspect
29. | SFPUC Power System vaults, conduits, pull-boxes, | Public Works SFPUC SFPUC SFPUC Jurisdictional SFPUC
ground rods, and approval for MOU and 1990
appurtenances in initial design if MOouU
accordance with SFPUC in Dedicated
Rules and Regulations Right-of-Way;
Governing Electrical Service | SFPUC to
inspect
30. | Non-City Utility Including but not limited to | Public Works Utility Owner Utility Owner Utility Owner Franchise N/A Will not be accepted by the City. These
Systems gas facilities, vaults, approval for Agreement or facilities will be owned by private utility
conduits, cabinets and pull- | initial design if ucp providers.
boxes, and communications | in Dedicated
Right-of-Way
31. | Combined Sewer permanent pipes, pipe Public Works SFPUC SFPUC SFPUC Jurisdictional SFPUC MOU between Port and SFPUC
System fittings, manholes, catch approval for MOU 1990 MOU Also see Combined Sewer Pump Station
basins and laterals up to initial design if Except for the existing 12” and 18”
face of vertical curb, storage | in Dedicated combined sewer pipes and appurtenances
pipes, outfalls and Right-of-Way; in 20 Street, which shall remain under
associated discharge control | SFPUC to Port ownership and liability.
structure inspect
32. | Auxiliary Water Supply | permanent pipes, pipe Public Works | SFPUC SFPUC SFPUC Jurisdictional SFPUC
System (AWSS) fittings, valves, vaults, approval for MOU
above ground structures and | initial design
infrastructure, pumps, right of way if
manifolds and hydrants in Dedicated
Right-of-Way;
SFPUC to
inspect
33. | Non-potable Water permanent pipes, pipe Public Works | SFPUC SFPUC SFPUC Jurisdictional SFPUC
Distribution System fittings, valves, laterals up approval for MOuU
to and including the meters | initial design if
in accordance with SFPUC in Dedicated
regulations Right-of-Way;
12 2/7/22 Draft




DocuSign Envelope ID: 1A2E09BA-6D05-4096-97C9-CBEB751B4BB2

Specific Improvement General Description Permitting Improvement Party Having | Party Responsible Instrument Party Additional Notes
Authority Ownership Party Liability? for Memorializing Responsible for
Maintenance3* Maintenance Providing
Duties Maintenance
Funding Source
SFPUC to
inspect
34. | Low Pressure Water permanent pipes, pipe Public Works | SFPUC SFPUC SFPUC Jurisdictional SFPUC Division of Responsibility between SFFD
System fittings, valves, hydrants, approval for MOU and SFPUC per 2015 MOU
laterals up to and including | initial design if
the meters in accordance in Dedicated
with SFPUC regulations Right-of-Way
SFPUC to
inspect
35. | LPW/RW Inter- Temporary inter-connection | Public Works | SFPUC SFPUC SFPUC Jurisdictional SFPUC As required. Will require an easement or
Connections pipe from LPW to RW, approval for MOU MOU if outside the right-of-way
including pipes, valves, initial design if
backflow preventers and in Dedicated
any necessary meters. Right-of-Way;
SFPUC to
inspect
Miscellaneous Public Improvements
36. | Open Space Park improvements, Port Port Port Port or its TBD [Port to self- | Port orits Pier 70 CFD Services Special Taxes will
Improvements shoreline repair, and assignee perform and/or assignee fund maintenance of Open Space
landscaping within Slipway enter third-party Improvements.
Commons, Waterfront agreement]
Promenade, Waterfront
Terrace, Market Square,
Building 12 Plaza, and the
open space near Louisiana
and 22" Streets
37. | Building 12 Plaza — Furnishings in the Building Port for Port Port Port or its MEP Port or its Pier 70 CFD Services Special Taxes will
Benches/Furnishings 12 plaza area that cross elements assignee assignee fund maintenance of Building 12
over property line for plaza | inside furnishings that encroach into the
and sidewalk to address property line. sidewalk.
grade change
38. | Blue Greenway / Bay Multi-use trail with bike Port Port Port Port or its TBD [Port to self- | Port or its Pier 70 CFD Services Special Taxes will
Trail in Open Space facilities in Shoreline Park assignee perform or enter | assignee fund maintenance of the Blue Greenway /
Lands Bay Trail in Open Space Lands.
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Specific Improvement General Description Permitting Improvement Party Having | Party Responsible Instrument Party Additional Notes
Authority Ownership Party Liability? for Memorializing Responsible for
Maintenance3* Maintenance Providing
Duties Maintenance
Funding Source
third-party
agreement]

39. | Retaining Walls in Retaining walls constructed | Port Port Port Port or its TBD [Port to self- | Port orits Includes retaining walls in Pier 70 Shipyard
Open Space Lands or to support area adjacent to assignee perform or enter | assignee along 20t St, Irish Hill Park along 21, and
on Port Property roadway or within park and third-party Michigan Terminus along 215 St
Outside of Project open space areas generally agreement]

Boundary

40. | Stormwater Drainage, Permanent SD pipes, pipe Port Port Port Port or its Port-SFPUC Port or its Applies to stormwater management
Control Infrastructure, | fittings, manholes, catch assignee Maintenance assignee facilities that control runoff generated
and Detention basins, permeable Agreement as from public parks by infiltrating flows
Structure in Open pavement, and detention described in the Pier 70 CFD Services Special Taxes will fund
Space Lands structure Stormwater maintenance.

Control Plan
41. | Mid-Block publicly owned and Port Port Port Port or its TBD [Port to self- | Port orits FPO responsible for costs to maintain any
Passageways accessible midblock assignee perform or enter | assignee building encroachments into MBP
passageways third-party Pier 70 CFD Services Special Taxes will fund
agreement]; maintenance of the Midblock Passageways.
License for
private
encroachments

42. | Intervening Electrical Electrical switchgear facility | Port; SFPUC to | SFPUC SFPUC SFPUC 2020 Temporary | SFPUC Space and location for Intervening facilities

Switchgear between SFPUC and PG&E inspect Power MOU included in Infrastructure Plan
power, including but not between Port Will require additional property rights
limited to electrical switch and SFPUC agreement if not located within right-of-
components, equipment way
pads or buildings, fencing,
access roads, screening and
driveways

43. | Existing Combined Existing SFPUC Outfalls to Port; SFPUCto | SFPUC SFPUC SFPUC 1990 MOU SFPUC MOU between Port and SFPUC to address
Sewer Outfalls remain at 20" St and 22" St | inspect required improvements and ongoing

operation

44. | Pier 70 Shoreline Adaptive Management Port Port Port Port TBD [Port to self- | Port or its Excludes buildings, which are the
Protection Facilities Improvements to be perform or enter | assignee responsibility of the building owner.

designed and constructed in third-party Mitigations to be determined in the future
the future agreement] based on monitoring.
Port to set aside land for future adaptation.
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Specific Improvement General Description Permitting Improvement Party Having | Party Responsible Instrument Party Additional Notes
Authority Ownership Party Liability? for Memorializing Responsible for
Maintenance3* Maintenance Providing
Duties Maintenance
Funding Source
Shoreline CFD provides funding for future
Shoreline Protection Facilities, but Pier 70
CFD Services Special Taxes will not fund the
ongoing maintenance of those future
improvements.
45. | Combined Sewer Pump | Pump station, and Port; SFPUC to | SFPUC SFPUC SFPUC 1990 MOU SFPUC Port-SFPUC MOU amendment to 1990
Station appurtenances, including inspect MOU for pump station location, access,
the storage pipes located etc.
both in and out of Dedicated
Right-of-Way
15
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