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FILE NO. 140426 RESOLUTION NO. 

1 [Consent to Provisions - Regents of the University of California - Mission Bay South 
Agreements Related to Affordable Housing] · 

·2 

3 Resolution of the Board of Supervisors acting in its capacity as the legislative body to 

4 the Successor Agency to the former Redevelopment Agency of the City and County of 

5 San Francisco approving provisions in agreements as they relate to affordable housing 

6 obligations that would effectuate the transfer of Block Nos. 33 and 34 in the Mission 

7 Bay Sooth Plan Area to the Regents of the University of California for the future 

8 development of up to 500,000 gross square feet in the Mission Bay South 

9 Redevelopment Project Area; and making environmental findings under the California 

1 O Environmental Quality Act. 

11 

12 WHEREAS, The Board of Supervisors by Motion No. 98-132(October19, 1998) under 

13 the California Environmental Quality Act (CEQA) affirmed certification of the Final Subsequent 

14 · Environmental Impact Report for the Mission Bay North and South Redevelopment Plans 

15 (FSEIR) and by Resolution No. 854-98, adopted CEQA findings, including a statement of 

16 overriding considerations and a Mission Bay mitigation monitoring and reporting program 

17 ("Mission Bay MMRP") in support of various approval actions taken by the Board to implement· 

18 the Mission Bay North and Mission Bay South Redevelopment Plans. Resolution No. 854-98 

19 is on file with the Clerk of the Board in File No. 140426, and incorporated in this Resolution by 

20 this reference; and 

21 WHEREAS, The Board of Supervisors approved and adopted, by Ordinance No. 335-

22 98 (November 2, 1998), the Mission Bay South Redevelopment Plan (the "South Plan") for the 

23 Mission Bay South Redevelopment Project Area (the "South Plan Area"); and 

24 WHEREAS, The former Redevelopment Agency of the City and County of San 

25 Francisco ("Agency" or "Redevelopment Agency") approved, by Resolution No. 193-98, the 
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1 Mission Bay South Owner Participation Agreement (the "South OPA") and related documents 

2 between Catellus Development Corporation, a Delaware corporation, and the Agency. 

3 FOCIL-MB, LLC, a Delaware limited liability company ("FOCIL" or "Owner'' or "Master 

4 Developer"), entered into an Assignment, Assumption and Release Agreement, dated 

5 November 22, 2004, under which FOCIL assumed the rights and obligations of the prior 

6 owner under the South OPA; and 

7 WHEREAS, Subsequent to the certification of the FSEIR, the Agency and Planning 

8 Department have issued nine addenda to the FSEIR to address proposed changes to the 

9 Mission Bay project, none of which identify any substantial new information or new significant 

1 O impacts or a substantial increase in the severity of previously identified significant effects that 

11 alter the conclusions reached in the FSEIR as a result of proposed changes to the Mission 

12 Bay project. When referenced below; the FSEIR refers to the 1998 FSEIR and addenda; and 

i 3 WHEREAS, The South OPA has been amended four times and when referenced 

14 below, the South OPA shall be deemed to incorporate such amendments; and 

15 WHEREAS, State law dissolved redevelopment agencies on February 1, 2012 and 

16 established successor agencies to fulfill the remaining obligations of the former agencies, Cal. 

17 Health & Safety Code, Sections 34170 et seq. ("Redevelopment Dissolution Law''); and 

18 WHEREAS, The Redevelopment Dissolution Law required creation of an oversight 

19 board to each successor agency ("Oversight Board"), which has authority to review and 

20 approve any amendment to an enforceable obligation, such as the South OPA Amendment, 

21 as defined below, if it finds that the amendment would be in the best interests of the affected 

22 taxing entities; further, the California Department of Finance (DOF) must receive notice and 

23 information about all Oversight Board actions, which do not take effect until DOF has either 

24 not requested additional review within five business days of the notice or requested additional 

25 

Supervisor Kim 
BOARD OF SUPERVISORS 929 Page2 



1 review and approved the action within 40 days of its request for additional review ("DOF 

2 Approval"); and 

3 WHEREAS, In accordance with Redevelopment Dissolution Law, the Board of 

4 Supervisors, as the legislative body of the successor agency, established by Ordinance 215-

5 12, the Successor Agency Commission for the Successor Agency to the Redevelopment 

6 Agency of the City and County of San Francisco (the "Successor Agency," also commonly 

7 known as the Office of Community Investment and Infrastructure, or "OCll"), and delegated to 

8 the Successor Agency Commission, among other powers, the authority to act in place of the 

9 Redevelopment Agency to implement, modify, enforce and complete surviving redevelopment 

1 O projects, including, without limitation, three major integrated, multiphase revitalization projects, 

11 which are the Mission Bay North and Mission Bay South Projects, the Hunters Point 

12 Shipyard/Candlestick Point Project, and the Transbay Redevelopment Project (collectively, 

13 the "Major Approved Development Projects"), and which are subject to enforceable 

14 obligations requiring the implementation and completion of those projects. The Mission Bay 

15 South Project encompasses the South Plan Area; and 

16 WHEREAS, On January 24, 2014, DOF finally and conclusively determined that the 

17 South OPA is an enforceable obligation pursuant to Health and Safety Code, Section 

18 34177.5(i);and 

19 WHEREAS, With respect to the Major Approved Development Projects, Ordinance 

20 215-12 granted the Successor Agency Commission authority to approve all contracts and 

21 actions related to the assets transferred to or retained by the Successor Agency, including, 

22 without limitation, the authority to exercise land use, development and design approval 

23 authority for the Major Approved Development Projects; and 

24. WHEREAS, The authority of the Successor Agency Commission, with respect to the 

25 Major Approved Development Projects includes the authority to approve amendments to 
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1 enforceable obligations as allowed under Redevelopment Dissolution Law, subject to any 

2 required approval by the Oversight Board and DOF, consistent with applicable enforceable 

3 obligations; and 

4 WHEREAS, Ordinance 215-12 acknowledged that the Successor Agency has retained 

5 enforceable obligations for the development of affordable housing, including Retained 

6 Housing Obligations as defined therein, required to fulfill the Major Approved Development 

7 Projects; and 

8 WHEREAS, Ordinance 215-12 provides that the Successor Agency Commission shall 

9 not modify the Major Approved Development Projects or the Retained Housing Obligations in 

1 O any manner that would decrease the commitment of property tax revenue for affordable 

11 housing or materially change the obligations to provide affordable housing without obtaining 

12 the approval of the Board of Supervisors, in its capacity as the legislative body of the 

i 3 Successor Agency, and any required approval of the Oversight Board; and 

14 WHEREAS, The Regents of the University of California (the "Regents") is under 

15 contract to purchase Block Nos. 33 and 34 of the South Plan Area from Bay Jarcaranda No. 

16 3334 LLC ("Current Owner"), and intends to expand the facilities of the University of California 

17 at San Francisco (UCSF) in the South Plan Area by constructing a project on Block Nos. 33 

18 and 34 that is consistent with the uses allowed under the South Plan and the allocation of 

19 square footage for the site contemplated by the FSEIR. While the Regents has not identified 

20 the final use of Block Nos. 33 and 34, the Regents is purchasing from the Current Owner the 

21 right to construct 500,000 gross square feet of development and all parking spaces allocable 

22 to Block Nos. 33 and 34 under the South Plan, South OPA, and related documents (which 

23 may not exceed 1.0 parking spaces for each 1,000 square feet of gross floor area); and 

24 WHEREAS, Under the State Constitution, the Regents is exempt from local land use 

?5 and redevelopment regulations and from local property taxes, where the Regents uses 
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1 property in furtherance of its educational purposes, as it intends to do with Block Nos. 33 and 

2 34. However, the Regents is subject to third party contractual obligations that run with the 

3 land, such as the South OPA; and 

4 WHEREAS, Block Nos. 33 and 34 are subject to the South Plan and the South OPA. 

5 Under Section 14.7(a) of the South OPA, prior to transfer of property to a tax exempt entity 

6 such as the Regents, the tax exempt entity or the party transferring the property to the tax 

7 exempt entity is required to enter into an agreement for payment in lieu of taxes ("PILOT 

8 Agreement") equal to the full amount of the property taxes that would have been assessed 

9 against the property notwithstanding such ownership by a tax exempt entity, or the written 

10 consent of the City and the Successor Agency in their respective sole discretion; and 

11 WHEREAS, To effectuate the provisions of Section 14.7 of the South OPA, FOCIL has 

12 entered into and recorded a PILOT Agreement that is applicable to Block Nos. 33 and 34 and 

13 binding on its successors-in-interest to the property that requires any transferee of the 

14 property to obtain the consent of the Successor Agency and the City to transfer the property 

15 to a tax-exempt entity free of the PILOT Agreement; and 

16 WHEREAS, On April 29, 2014, after holding a duly noticed public hearing and 

17 consistent with its authority under Redevelopment Dissolution Law and Ordinance 215-12, the 

18 · Successor Agency Commission conditionally approved, by Resolution No. 30-2014, a 

19 Memorandum of Understanding (MOU) between OCll and the Regents, a fifth amendment to 

20 the South OPA between OCll and FOCIL ("South OPA Amendment"), and a Release 

21 Agreement and Covenant Regarding Assumption of the South OPA with the Regents and the 

22 Current Owner ("Release Agreement"). The Successor Agency Resolution No. 30-2014 is on 

23 file with the Clerk of the Board of Supervisors in File No. 140426, and incorporated in this 

24 Resolution by this reference; and 

25 
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1 WHEREAS, Under the terms of the MOU, OCll agreed to release the Regents from 

2 certain obligations under the South Plan, South OPA and the PILOT Agreement and agreed 

3 to release the Current Owner from the obligations under the PILOT Agreement, conditioned 

4 on the Regents' agreement to, among other things, (a) make an affordable housing payment 

5 ("Affordable Housing Payment") to OCll of $10.2 million, which exceeds the tax increment that 

6 OCll would have received from Block Nos. 33 and 34 if owned a.nd developed by a taxable 

7 entity; (b) enter into an agreement with FOCIL regarding infrastructure ("Infrastructure 

8 Agreement") and make an infrastructure payment of $21.9 million ("Infrastructure Payment") 

g to FOCIL, which is comparable to the tax increment that OCll would have received from Block 

1 O Nos. 33 and 34 for infrastructure purposes if owned and developed by a taxable entity; (c) pay 

11 the special taxes under the community facility districts that the Block Nos. 33 and 34 are part 

12 of; ( d) abide by certain requirements under .the South Plan in developing Block Nos. 33 and 

1 

• 3 34, including without limitation, agreeing to abide by the permitted land uses, height, setback, 

. 14 bulk, and development intensity controls for the site in the Redevelopment Plan; and (e) 

15 provide an agreement assuming obligations under the South OPA and related Plan 

16 Documents and a tax allocation promissory note in connection with any future transfer of 

17 Block Nos. 33 and 34 or use of Block Nos. 33 and 34 for purposes other than the Regents 

18 educational mission. To implement certain of the terms of the MOU, FOCIL and OCll will 

19 enter into the South OPA Amendment and OCll, the Regents and Current Owner will enter 

20 into a Release Agreement; and 

21 WHEREAS, Under the terms of the South OPA Amendment, OCll and FOCIL 

22 agreed, among other things, (a) to suspend the requirement that a transferee assume all 

23 of the transferor's obligations under the South OPA with respect to transferred property; 

24 (b) that OCll will consent to the transfer of Block Nos. 33 and 34 by the Current Owner to 

25 the Regents, subject to the requirements of the MOU being met; (c) to release the 

Supervisor Kim 
BOARD OF SUPERVISORS 933 Page6 



1 Curren,t Owner from certain obligations under the South OPA pertaining to Block Nos. 33 

2 and 34; and (d) that FOCIL will apply the Infrastructure Payment toward the cost of 

3 infrastructure that would otherwise be reimbursable from the Successor Agency from tax 

4 increment, all conditioned on OCll's receipt of the Affordable Housing Payment and 

5 FOCI L's receipt of the Infrastructure Payment and execution of the MOU and 

6 Infrastructure Agreement by the applicable parties; and 

7 WHEREAS, Under the terms of the Release Agreement, OCll agreed to, (a) suspend 

8 the effects of the South Plan, the South OPA, and other Plan documents so long as and 

9 to the extent that Block Nos. 33 and 34 are used in furtherance of UCSF's educational 

10 mission; and (b) consent to the termination of the existing PILOT Agreement. The 

11 Release Agreement provides that the South Plan, South OPA and other Plan Documents 

12 will "spring back" into effect if Block Nos. 33 and 34 are not used for such purposes, and 

13 at OCll's request the Regents will then provide an agreement assuming the obligations 

14 under such documents together with a tax allocation promissory note and a new PILOT 

15 Agreement. Because the City's consent is required under the South OPA for any 

16 transfers that are not subject to a PILOT Agreement, the Successor Agency 

17 Commission's approval of the Release Agreement was conditioned on approval by the 

18 Board of Supervisors of the transfer to the Regents of Block Nos. 33 and 34; and 

19 WHEREAS, The MOU, South OPAAmendments and Release Agreements together 

20 provide that OCll will release the Regents from certain obligations under the South Plan, 

21 South OPA and the PILOT Agreement and release the Current Owner from the obligations 

22 under the PILOT Agreement, conditioned on the Regents' agreement to, among other things, 

23 make an affordable housing payment ("Affordable Housing Payment") to OCll of $10.2 million 

24 designed to avoid any material change in the South OPA obligations to provide affordable 

25 housing; and 
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1 WHEREAS, The South OPA Amendment and Release Agreement (the "Agreements") 

2 will allow the acquisition by the Regents' of Block Nos. 33 and 34 to proceed. The acquisition 

3 and subsequent development of Block Nos. 33 and 34 will provide significant public benefits 

4 to OCll, the City, and other taxing agencies, including: (a) an Affordable Housing Payment 

5 that exceeds the amount of tax increment that would have been collected if Block Nos. 33 and 

6 34 were developed by a taxable owner; (b) immediately available funds for the production of 

7 affordable housing and infrastructure, thereby accelerating the completion of development 

8 under the South Plan, the South OPA, and related enforceable obligations; and (c) the likely 

. 9 consolidation of UCSF's operations and relocation from remote locations in San Francisco, 

1 O thereby potentially returning these other properties to the City tax rolls and generating new 

11 general fund revenues to the City and tax revenues for the other taxing agencies. The 

12 Agreements do not propose any new capital expenditures by OCll or any change iii OCll's 

, 3 overall method of financing the redevelopment of the South Plan Area. Rather, the 

14 Agreements will accelerate the completion of development under the South Plan and the 

15 South OPA; and 

16 WHEREAS, Since the consent of the Board of Supervisors is required by Section 14.7 

17 of the South OPA to the transfer of property to tax exempt entities free of a PILOT agreement, 

18 in a related action, the Board of Supervisors by Resolution No , on file with the -----

19 Clerk of the Board in File No. 140423, is asked to consent to the transfer of Block Nos. 33 and 

20 34 to the Regents in accordance with the terms of the MOU, South OPA Amendment and 

21 Release Agreement on file with the Clerk of the Board in File No. 140426; and 

22 WHEREAS, Consent by the Board of Supervisors acting in its capacity as the 

23 legislative body to the Successor Agency to the provisions of the MOU, South OPA 

24 Amendments and Release Agreement as they relate to the Affordable Housing Payment in 

25 
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1 lieu of a PILOT Agreement is an undertaking pursuant to and in furtherance of the South Plan 

2 in conformance with CEQA Guidelines, Section 15180; and 

3 WHEREAS, The Board of Supervisors held a public hearing on May 6, 2014, on the 

4 provisions in the MOU, South OPA Amendments and Release Agreement as they relate to 

5 the Affordable Housing Payment in lieu of a PILOT Agreement in the Board Chamber, Room 

6 250, 1 Dr. Carlton B. Goodlett Place, San Francisco, California. The hearing has been 

7 'closed. At such hearing the Board of Supervisors considered the report and 

8 reco'mmendations of the Successor Agency and the FSEIR, including the various addenda 

9 thereto in accordance with CEQA, and the CEQA Findings, including without limitation the 

1 O statement of overriding considerations and Mission Bay MMRP that it previously adopted in 

11 Resolution No. 854-98, and all evidence and testimony for and against the proposed transfer 

12 of Block Nos. 33 and 34 to the Regents; now, therefore, be it 

13 RESOLVED, That the Board has reviewed and considered the CEQA Findings, 

14 including the statement of overriding considerations and the Mission Bay MMRP that it 

15 previously adopted in Resolution No. 854-98, and hereby adopts these CEQA Findings in 

16 support of the transfer of Block Nos. 33 and 34 to the Regents. The Board additionally finds 

17 that: (a) the proposed agreements do not require major revisions in the FSEIR due to the 

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

19 of previously identified significant effects; (b) no substantial changes have occurred with 

20 respect to the circumstances under which the project analyzed in the FSEIR will be 

21 undertaken that would require major revisions to the FSEIR due to the involvement of new 

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

23 in the FSEIR; and (c) no new information of substantial importance to the project analyzed in 

24 the FSEIR has become available which would indicate that (1) the proposed agreements will 

25 have significant effects not discussed in the FSEIR; (2)'significant environmental effects will 
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1 be substantially more severe; (3) mitigation measures or alternatives found notfeasible which 

2 would reduce one or more significant effects have become feasible; or (4) mitigation 

3 measures or alternatives which are considerably different from those in the FSEIR will 

4 substantially reduce one or more significant effects on the environ.ment; and, be it 

5 FURTHER RESOLVED, That the Board of Supervisors conditionally approves the 

6 provisions in the MOU, South OPA Amendments and Release Agreement on filewith the 

7 Board in File No. 140426 as. they relate to the Affordable Housing Payment in lieu of a PILOT 

8 Agreement subject to approval of the South OPA Amendment by the Oversight Board and 

9 DOF in accordance with the MOU, South OPA Amendment and Release Agreement. 

10 

11 

12 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 
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r FILE NO. 98-1427 

1 
{CEQA Findings) 

. A.M~t:l.Q.MfHLQ.t..1Hf.Mt..QLf 
10/14-/98 

RESOLUTION NO. (/ 5 '/- fi 

2 ii ADOPTING ENVIRONMENTAL FINDINGS (AND A STATEMENT OF OVERRIDING 
.; 

3 i; CONSIDERATIONS) PURSUANT TO THE CALIFORNIA ENVIRONMENTAL QUALITY ACT 
lj 

4 11 AND STATE GUIDELINES IN CONNECTION WITH ADOPTION OF THE MISSION BAY ,, . 
5 'I NORTH AND MISSION BAY SOUTH REDEVELOPMENT PLANS AND VARIOUS OTHER 

6 ii ACTIONS' NECESSARY TO IMPLEMENT SUCH PLANS 
!;· 

7 '.i 

B · I\ WHEREAS, the proposed Mission Bay North and ~outh Redevelopment Areas are 

g I ge~rally bounded by Townsend Street, Seventh Street and Interstate 280, Mariposa Street, 

10 I Terry A. Francois Boulevard and Third St~eet ("Plan Areas"); and .. 

11 I WHEREAS. the Plan Areas comprise approximately 303 acres of an underutilized and 

12 · I\ underdeveloped industrial area characlerizecl by deteriorated, obsolete or dysfunctional 

13 
co 
ttll 
00 

buildings and a lack or infrastructure in the Mission Bay South Project Area; and 

WHEREAS, l11e Planning DepartlJl!!nt ("Department") and the R~evelopment Agency 

15 11 ("Agency1 have undertaken a planning and environmental review proc~ss For the proposed 

16 · It Plan Areas and other uses in the Plan Areas and provided for appropriate public hearings 

17 Ji before the Planning Commission am;I the Redevelopment Agency Commission; and 

1 a :! WHEREAS, the actions listed in Attachment A hereto (the "Actions") are part of a 

19 

20 

21 

22 

23 

24 

25 

i! series of considerations in connection with adoption of the Redevelopment Plans (the ' . I! "Project"), as more particularly defined in Attachment A hereto; and 

:j WHEREAS. on April 11, 1998, the Department and the Agency released for public 

!i review and comment the Draft Subsequent Environmental Impact Report for the Project; and 

j. · WHEREAS, the Planning Commission and the Redevelopment Agency Commission 

Ii held a joint public hearing on the Oraff Environmental Impact Report on May 12. 1998 and 
·' p 'I jl further written public comments were received unt1 5:00 p.m. on June 9, 1998; and 
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1 

wHEREAS, a Final Subsequent Environmental Impact Report ("FSEIR"} for the Project 

· 2 ~ has been prepared by the Department and Agency consisting of the Draft Environmental 

· 3 ~ impact· Report, the commenis received during· the revievi period, any addillonal infon:nalion 

4 II that became available and the Draft Summary of Comments and Responses, all as required 

5 !l' by law; and 

6 1 · WHE~EAS, the FSEIR fdes and other ~roject-.relaled Department and Agency files 

7 'ii have been available for review by this Board of Supervisors and the public, and those files 
I 

8 are part of the record before this Board of Supervisors; and 

9 WHERE.'\S, on September 17, 1998, the Pl~nnlng Commission and the 

10 Redevelopment Agency Commission reviewed anll considered the FSEIR and, by Motion 

11 No. 14696 and Resolution No.182-98, respectively, found that the contents of said report and 

12 the procedures through which the FSEIR was prepared, publicized and reviewed complied 

13 wilh the provisions of the California Environmental Quality Act ("CEQA") and the CEQA 

14 Guidelines a~d Chapter 31 of the San Francisco Administralive Code; and 

15 ~ WHEREAS, by Motion No. 14696 and Rer;olutlon No. 182-98, the Planning 

16 

17 

ii Commission and the Redevelopment Agency Commission, respectively, fotmd that !he 

~ FSEIR was adequate, accurate and objective, reRected the independent judgment and 

18 ,
1 
analysis of each Commission and that the summary of Comments and Responses co~tained 

19 no signilicant revisions to the draft Subsequent E;nvir0nmentai Impact Report. adopted 

20 findings of significant impacts associated with the Project and certified the completion or 11--

21 Final Subsequent Environmental Impact Report for the Project in compliance with CEQA ~ 
" 

22 j' the CEQA Guidelines: and 

23 ~ WHEREAS, the Department and Agency prepared proposed Findings, as required by 

24 · 1: CEOA, regarding the altematlves and variants, mitigation measures and significant 
ji . • 

25 /!environmental impacts analyzed In the FSEIR, overriding considerallons·for approving the 
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.2 

3 

4 

5 

6 
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8 

9 

10 

11 

12 

13 

14 

15 

16 

17 
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co 19 

20 

21 

22 

23 

24 

25 

Project including all of the actions listed in Atlachment A hereto, and a proposed mitigation 

monitoring program, which material was made available lo the public and·this Board or 

Supervisors for the Board of Supervisors' review, consideration and actions: now, therefore •. · 

be it 

RESOLVED, that the Board of Supervis~rs reviewed .and considered Planning 
I . 

;i Convnission Motion No. 14696 certifying the FSEIR and finding the FSEIR adequate, 

:; accura!e and objective, and reflecting the independent judgment and analysis of the Planning 

fl Commission, .and affirmed the Planning Commission's certincation of the FSEIR by Board of 

ij Supervisors Motion No. M9B-ll¥and be it . . 
1• FURTHER ~ESQL~. lhat lhf:I Board of Supervisors finds that (1) modifications 

incorporated into lhe Project and reflected in lhe Actions will not r8Quire important revisions to 

the FSEIR due to the involvement of new significant environmental eff8cts or a substantial . . 

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

have occurred wilh respect to the c_ircumstances under which the Project or the Actions are 

I] undertaken which would require major revisions to the FSEIR due to the Involvement of new 

il significant environmental effects, or a substantial increase in the severily of effects identified 

!1 in the FSEIR: and (3) no new information of substantial Importance to the Project or tile 

~Actions has become available which would indicate (a) the Project or the Actions will have . 

I: 

significan~ effects not discussed in the FSEIR, (b) significant environmental effects will be 

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

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

measures or altematives which are considerably different from those in the FSEIR would 

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

2 ii the FSEIR and hereby adopts the Project Findings attached hereto as Attachment A, 
·I 

3 · \\ including its Exhibits '1 and 2, and incorporates the same herein by this reference. 

4 IJ 
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ATTACHMENT A 

MISSION BAY CEQA FINDINGS 

BOARD OF SUPERVISORS 

FOR THE CITY AND COUNTY OF SAN FRANCISCO 

~;'.f INTRODUCTION -
,·.;-

Attachment A 
CEQA Findings 

:·the following findings are hereby adopted by the Board of Supervisors of the City and 
\:County of San Francisco ("Board of Supervisors") with respect to the Mission Bay Final 
:!:"Subsequent Environmental Impact Report ("FSEIR"), pursuant to the requirements of 
r;frre California Environmental Quality Act, .California Public Resources Sections 21000 .et 
:;~. ("CEQA"), the Guidelines for lmplem_entation of CEQA, 15 California Code of 
!:_Regulations Sections 15000 .et~:. (the "CEQA Guidelines") and Chapter31 of the 
:~:San Francisco Administrative Code-. -

;Jhe Project is described in Article II, below. The actions to be taken by the Board of 
:,Supervisors in connection with the Project ("Actions") are described in Article 111,.below. 

';~· Ltcle IV of this document sets forth the basis for approval of the Project, and the 
~~~conomic, legal, technological, social and other considerations which support the 
·rejection of the elements ofthe Alternatives and Variants analyzed in the FSEIR which 
were not incorporated into the Project. 

Article V sets forth findings as -to the disposition of each of the mitigation measures 
proposed in the FSEIR. These findings fall into three categories: (1) measures 
-recommended for adoption by the Board of Supervisors exactly as proposed in the 
l=SEIR and which can be implemented by· City Agencies; (2) measures proposed in the 
-FSEIR and recommended by the Board of Supervisors for modification or rejection and 
which can be implemented by City Agencies; and (3) measures proposed in the FSEIR 
·and recommended by the Board of Supervisors for adoption or rejection and which are 
.enforceable by agencies other than City agencies. Where measures are modified, the 
:modified language is indicated in the text. .Exhibit _1, attached to these· findings, -
contains the Mitigation Monitoring and Reporting Program. The full text of the 
mitigation measures as proposed in the FSEIR is set forth in Exhibit 2, attached hereto. 

Article VI identifies the unavoidable, significant adverse environmental impacts of the 
Project which have not been mitigated to a level of insignificance by the adoption of 
mitigation measures as provided in Article V, above. 

-fl ~:~le VII contains a Statement of. Overriding Considerations, setting forth specific 
· -~ ,ons in support of the Board of Supervisors' Actions and its rejection of elements of 
t~e Mitigation Measures, Alternatives and Variants not incorporated in the Project. 
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II. PROJECT DESCRIPTION 

A. Project Approvals 
' . 

The Project requires a series of approvals that define the terms under which the Projec:f.~ 
will occur. It includes the following major permits and approvals and related and ::i 

collateral actions: (1) Mission Bay North and Mission Bay South Redevelopment Plans.<-· 
and related lnteragency Cooperation Agreements; (2) Mission Bay North and Mission -· ;_ 
Bay South Design for Development Documents; {3) Amendments to the General Plari · 
of the City and County of San Francisco, including rescission of the Mission Bay Plan 
and adoption of the Missior:i Bay Plan as Planning Commission Guidelines applicable til:' 
property outside the Plan Areas; (4) Amendments to the Zoning Map of the City and· ' · · 
County of San Francisco; (5) Amendments to Article 9 of the P.lanning Code of the City 
and County of San Francisco; (6) General Plan and Planning Code Section 101.1 -
Consistency Determinations; (7) Amendments to the Waterfront Land Use Plan; 
(8) Amendment of the San Francisco Subdivision Code and Regulations; (9) Street 
Vacations; (10) Mission Bay North and South Owner Participation Agreements, 
including Owner Participation Rules and Business Occupant Re-entry Preference 
Program; (11) Amended and Restated City Land Transfer Agreement; (12) Amended 
and Restated Port Land Transfer Agreement; (13) Amended and Restated Agreement .· 
Concerning the Public Trust; (14) UCSF Land Donation Agreement; (15) Public · 
Trust/Burton Act Findings; (16) Agency Affordable Housing Policy; (17) Agency Lease 
findings; (18) Transfer of Port Administrative Jurisdiction; (19) Termination of .•• 
Transportation Projects Agreement; (20) Mission Bay North and Mission Bay South Tax;.:\f 
Allocation Agreements; (21) Community Facilities District Resolutions of Formation; and/t'" 
(22) implementation actions associated with the settlement of title-disputes and · · 
resolution of title matters. These approvals, along with implementation of the -
Redevelopment Plans, are referred to collectively herein as the "Project". 

As described in Article Ill, only some of the approvals described above are before the -
Board of Superv.isors at this time. 

B. Detailed· Pmject Description/Relationship to FSEIR 

The following is a description of the uses contemplated by the Project and the Project's·:::~:. 
relationship to the FSEIR. The Project is based primarily on the Project Description 
contained in the FSEIR, plus Variant 1 (Terry A. Francois Boulevard Variant/Expanded: · 
Bayshore Open Space Proposal}, Variant 2 (Esprit Commercial Industrial/Retail 
Variant}, Variant 3A (Modified No Berry Street Crossing Variant), and Variant 5 (Castle ;:,. 
Metals Block Commercial lndu$trial/Retail Variant) as discussed below. The Project, · 
including these Variants, is sub-$mntially as .described in the FSEIR Project Description ·>; 
and in FSEIR Chapter VII, Section G, Combination of Variants Currently Under · 
Consideration by the Project Sponsors. The Project land use program is described in 
gross square feet, consistent with the balance of the FSEIR analysis, in Tables VII. G.1 · 
and Vll.G.2 therein. It is also summarized briefly below, generally in leasable square 
feet, for informational purposes. 
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The development program for the Project is summarized as follows: 
~. 

f_ _Tutal Program 

<-- Residential (dwelling units): 

Commercial Industrial (leasable square feet): 

Retail (leasable square feet) 

• City-serving 

• Entertainment-oriented 

• Local-serving 

Total Retail 

Hotel (rooms)· 

Public open space (acres) 

Public facilities (acres) 

UCSF (gross square feet) 

Mission Bay North Program 

Residential (dwelling units) 

Retail (leasable square feet) 

• City-serving 

• Entertainment-oriented 

• Local-serving 

Total Retail 

Public open space (acres} 

Public facilities (acres) 

. Mission Bay South Program 

Residential (dwelling units) 

Commercial Industrial (leasable square feet) 

Retail (leasable square- feet) 

• City-serving-

• Entertainment-oriented 

• Local:..serving 

Total Retail 

Hotel (rooms) 

Public open space (acres} 

Attachment A 
CEQA Findings 

6,090 

5,953,600 

219,300 

400,000 

244.300 

863,600 

500 

49 

5.2 

2,650,000 

3,000 

100,000 

350,000 

55.000 

505,000 

6 

1.5 

3,090 

5,953,600 

119,300 

50,000 

189.300 

358,600 

500 

43 

3 
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UCSF {gross square feet) 
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3.7 

2,650,000 

The 863,600 leasable square feet of retail space provides 15,000 leasable square fe~{ 
of neighborhood-serving retail beyond the program described in the Combination of ·'·,. 
Variants. As further described in the letter dated September 10, 1998 prepared by th~'}·: 

· Planning Department, and contained in Planning Department File No. 96. 771 E, this ·· 
minor additional development i~ consistent with the land use program analyzed ·in the ,. 
FSEIR and would not result in any new significant effects or cause significant effects .· 
identified in the FSEIR to be substantially more severe. 

Ill. ACTIONS 

The Actions of the Board of Supervisors in connection with the Project include the 
· following approvals: (1) Affirmance of the Planning Commission's certification of the <, 

FSEIR; (2) Adoption of CEQA findings, including mitigation measures and a mitigatioh_;:~ 
monitoring program; (23) Amendments to the General Plan of the City and County of .:: 
San Francisco, including rescission of the Mission Bay Plan; (24) Amendments to the ·· 
Zoning Map of the City and County of San Francisco; (25) Amendments to Article 9 of:/ 
the Planning Code of the City and County of San Francisco; (6) Approval of Mission · -.~·· 
Bay North and Mission Bay South Redevelopment Plans and related lnteragency 
Cooperation Agreements; (7) ·Amendment of the San Francisco Subdivision Code; 
(8) Street Vacatio.ns; (9) Approval of Amended and Restated City Land Transfer ·A::~ 
Agreement; (10) Amended and Restated Port Land_Transfer Agreement; (11) Approval\ 
of.Amended and Restated Agreement Concerning the Public Trust; (12) Approval of :.; 
UCSF Land Donation Agreement; (13) T~ansfer of Port Administrative Jurisdiction; 
(14) Termination of Transportation Projects Agreement; (15) Approval of Mission Bay 
North and Mission Bay South Tax Allocation Agreements; and (16) implementation 
actions associated with the settlement of title disputes. · 

IV. ALTERNATIVE$ 

A. Reasons for Selecting the Project 

As discussed in Article 11.B above, the Project is based on the Project Description /, 
analyzed in the FSEIR, plus Variants 1, 2, 3A and 5, incorporated in their entirety. Th(: 
-FSEIR analyzed three Alternatives to the Project, induding the "No Project/Expected <~ 
Growth" Alternative, and five Variants. 

Alternative 1 is the "N_o Project/Expected Growth" Alternative, which reflects a level of . 
development based on existing zoning regulations pursuant to Article 9 of the City 
Planning Code and the 1990 Mission Bay Plan. The assumed development is 
consistent with population and employment projected through the year 2015 according_ 
to ABAG's Projections '96. Alternative 2 is the '.'Redevelopment North of 
Channel/Expected Growth South of Channel Alternative." This alternative is a hybrid· . ) 

· consisting of the project proposed in the Project Description for Mission Bay North, andJ1 
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Alternative 1 for Mission Bay South. Alternative 3 is the "Residential/Open Space 
· Development" Alternative. This is a modified version of full-build out of Alternative B 
. from the 1990 FSEIR. Alternative 3 is identified in the FSEIR ;;ts the "Environmentally 
:: superior Alternat_ive" pursuant to CEQA Sections 21002 and 21081. No redevelopment 
; plans for the Plan Areas were assumed under this Alternative. FSEIR Section VllLD 
:· provides detail about other Alternatives which were considered_ and rejected as 
; infeasible and therefore were not analyzed in the FSEIR. 
~ _, 

f The-FSEIR also analyzes five Variants: (1) Terry A. Fram;ois Boulevard· 
f_ Variant/Extended Bayshore Open Space Proposal, (2) Esprit Commercial 
f Industrial/Retail Variant, (3) No Berry Street At-Grade Rail Crossing Variant {including 
[i.. Variant 3A Modified No Berry Street Crossing Variant), (4) Mission Bay North Retail 
f.'.· Variant, and (5) Castle Metals Block Commercial Industrial/Retail Variant. 
[-·· 

\:_In approving the Project, the Board of Supervisors has carefully considered the 
::. attributes and environmental effects of the Project and the Alternatives and Variants 
(discussed in the FSEIR. This consideration, along with the reports from the City staff, 
\ and considerabl~ public testimony, has resulted in the Project. The Project achieves 
::- the objectives as set forth in the FSEIR and the Redevelopment Plans as follows: 

t~/:_'. 

IL 

1. Eliminating blighting influences and correcting environmental deficiencies 
in the Plan Area. jncludjng, but not limited to. abnormally high vacancies. 
abandoned buildings, incompatible land uses, depreciated or stagnant 
property values. and inadequate or deterigrated public improvements, 
facilities and utilities. 

2. 

The Project is a comprehensive mixed-use development program, 
including substantial new infrastructure, open space and public facilities 
that address each of these blighting influences. It includes a development 
program that, if implemented, would eliminate high vacancies, abandoned 
buildings, incompatible land uses, depreciated or stagnant property 
values, and inadequate or deteriorated public improvements, facilities and 
utilities. It also includes a comprehensive environmental remediation 
program, to be implemented through Risk Management Plans (RMPs), to 
be approved by the Regional Water Quality Control Board ("RV!QCB"), 
which will address environmental deficiencies in the Plan Area. 

Retaining and promoting. within the City and County of San Francisco, 
academic and research activities associated with UCSF, which seeks to 
provide space for existing and new programs and consolidate academic 
and support units for many dispersed sites at a single major new site 
·which can accommodate the 2,650,000 square foot program analyzed in 
the UCSF Long Range Qevelopment Plan ("LRDP"). . 

The Project includes an approximately 43-acre site which will 
accommodate the development program described in the UCSF LRDP. 

5 9 
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On this basis, The Regents has selected Mission Bay as the locatiQh··> 
the UCSF major new site among competing sites. · < 

3. lin I in r in 
wjth improved pedestrian and vehicular circulation in the Plan Are~'. 0; 

··-~··.-

The Project includes land transfer agreements which would facilitat~ith 
assemblage of land into suitable developable parcels. The Project ·aisa:. 
includes detailed pedestrian, bicycle and vehicular circulation plans · •.:( 
designed to accommodate and facilitate development proposed in th~·7;~;., 
Plan Areas. · · ''' 

4. Re-planning. redesigning and developing undeveloped and 
underdeveloped areas which are improperly utilized. 

The Plan Areas now consist of largely vacant and underutilized property~Ji,:; 
T~e Project involves the comprehensive replanning and redesigning oft~&: 
entire Plan Areas to address this underutilization. It also includes Desigfi';% 
for Development documents containing detailed design standards and'J};2; 
guidelines to ensure that quality urban ·design is provided throughout th~W"'~ 
development. · · ·· · :}}, 

5. Providing flexibility in development of the Plan Areas to respond readily :'.,f'' 
and appropriately to market conditions. · · · ·;,0 

The Redevelopment Plans include broad land use designations to allow ;f.·· 
range of appropriate uses within various· designations. The Design for -
Development documents also include sufficient flexibility in their 
·guidelines to respond to a variety of use types. The proposed Mission 
· Bay North and Mission Bay South Owner Participation Agreements 
(OPAs) are designed to facilitate property transfers in response to market.; 
-conditions while retaining an appropriate level of discretion and controi in\ .. 
the Agency. · ·'·:·.· 

6. Providing opportunities for participation by owners in the redevelopment ~:':Jf 
their properties. ·. 

The Project includes proposed OPAs between Catellus and the Agency : .. ::: 
which provide the terms and conditions for participation by Catellus in the .. :.:'.\ 
redevelopment of its properties. In addition, the Redevelopment Plans sef ·· 
forth the parameters for future participation by other private property 
owners in the redevelopment of their properties. 

7. Strengthening the community's supply of housing by facilitating 
economically feasible. affordable housing through installation of needed 
site improvements and expansion and improvement of the housing supp.bl . 
by construction of approximately 6.090 very low-. low- and moderate-

6 
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income and market-rate units. including approximately 1.70"0 units of very 
low-. low- and moderate-income housing. 

The Project includes the installation of needed site improvements and the 
expansion and improvement of the housing supply by construction of 
approximately 6, 090 very low-, low- and moderate-income and market
rate units, including approximately 1,700 units of very low-, low- and 
moderate-income housing. ·Approximately 28% of the residential units to 
be developed in the Plan Areas will be affordable housing units, a 
substantially higher number than required by state law for redevelopment 
areas. 

Strengthening the economic base of the Plan Areas and the community 
by strengthening retail and other commercial functions in the Plc;Jn Area§ 
through the addition of approximately 835.000 leasable sguare feet of 
retail space, a 500-room hotel and associated uses and about 5.953,600 
leasable sguare feet of mixed office, research and development and light 
manufacturing uses. 

The Project includes a significant retail component of approximately 
835,000 square feet of retail space, plus additional retail space to be 
developed by the Port and the Agency, bringing the total to approximately 
863,600 leasable square feet of retail space. The Project would also 
include a 500-room hotel and associated uses and about 5,953,600 
leasable square feet of mixed office, research and development and light 

. manufacturing uses. 

Facilitating emerging commercial and industrial sectors including those 
expected to emerge or expand due to the proximity to the new UCSF site. 
such as research and development. bio-technical research. 
telecommunications, business service. multi-medja services, and related 
light industrial. through improvement of transportation access to 
commercial and industrial areas, improvement of safety within the Plan 
Areas. and the installation of needed site improvements to stimulate new 
commercial and industrial expansion, employment. and economic growth. 

The Project facilitates emerging commercial and industrial sectors and the 
employment associated therewith, including highly trained workers, by: 
providing broad land use categories which could accommodate a variety 
of such uses: improving transportation access to these areas through the 
new bicycle, pedestrian and vehicular network and proximity to a variety 
of transit, including the Third Street light rail system; improving ·safety 
within the Plan Areas by removing blighting influences, providing lighting 
and other safety features; conducting environmental remediation; and 

· providing additional site improvements such as parks, commu11ity facilities 
and other amenities.· 
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10. Facilitating .public transit opportunities to and within the Plan Areas t~<~~~; 
extent feasible. . :.;, 

The Project is in close proximity to a variety of public transportation 
modes and has been designed in conjunction with the City, including · . 
MUNI, to maximize coordination with existing and proposed transit ...... . 
systems. The Project is also designed with a relatively minimal amount at'\;'J~· 
parking and substantial bicycle parking to encourage use of transit .: .;/:;) 
consistent with the City's Transit First Policy. The Project includes · ·.· ,. 

11 . ;~;~~;;;§i~,;::;;;;;~~;::::i:::e:':: :::::·tor a varieW 01 f nl 
The Project meets and exceeds this objective by providing approximately .:_: .. '.Y1~~ 
49 acres of land for a variety of publicly accessible open spaces, including ':i<};J 
both passive and active uses. ·· ''}:\\ 

12. Achieving the objectives described above in the most expeditious manner 
·feasible. 

The Project provides the ability to achieve these objectives in an 
expeditious manner by.providing for flexibility in land uses and the ability 
to respond to market conditions, and by including a variety of detailed : > 

implementation programs to facilitate development through the 
Redevelopment Plans and the OPAs and their attachments, including the 
Infrastructure Plans, the Housing Programs and the Financing Plans. 

B. Alternatives Rejected and Reasons for Rejection 

The Alternatives and Variants set forth in the FSEIR ·and listed below are rejected 
because the Boarad of Supeniisors finds that there is substantial evidence that the 
specific considerations described in this Article IV.Band in Article VII below make 
infeasible such Alternatives and Variants. 

. ·~\{~~{ r.~ 
1. Alternative 1 : No Project/Expected Growth ·• >~. · 

~~~,:~:~:~~u,~0!~~~~t~:~'~:n~r"~=:~::r r~:~~~:~:w~:':;i~~:ion of · ,M · 
characterized by blighting influences and environmental deficiencies. The current uses 
and uses permitted under the existing zoning scheme do not provide a feasible 
opportunity to alleviate these conditions, as is evidenced by the lack of new 
development in this area over the past 30 years, despit~ entitlements including a ioning 
scheme and Development Agreement Alternative 1 further fails to meet the project 
objectives because it does not provide the opportunity to retain and promote UCSF and . •.· .. _.·}_~~.~ 
the economic and technological benefits associated therewith; includes an inflexible 
lam:j use scheme which does not allow a ready response to market conditions; does not 
provide the level of residential, retail or commercial-industrial uses contemplated in the · :·}I 
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·~;;project o~je~tives ~ithin the fo~esee~ble future and does not facilitate emerging 
'{ .. ommerc1al-mdustnal sectors, mcludmg those expected to emerge or expand due to 

.· roximity to the UCSF site, and the substantial employment opportunities, including 
:tiose for highly trained workers, associated therewith. The lack of new construction 

'cinder the current zoning scheme and De.velopment Agreement further suggests that 
~~w development, if it were to occur at all, would not be achieved expeditiously. 

-, ~· 

2. Alternative 2: Redevelopment North of Channel/Expected Growth South ~f 
nnel 

·;his Alternative would not be desirable nor meet the project objectives. A 
:edevelopment area would be in place in the North Plan Area, providing some 
;::·portunity for alleviation of existing blighting conditions. However, this Alternative, like 

·ernative 1, would retain the current zoning and would not include a redevelopment 
·n designation for the South of Channel area. Therefore, it would not meet the . 
jectives for the South Plan Area as described under reasons for rejection of 
lternative 1 above. 

3. Alternative 3: Residential/Open Space Developmen~ 

,·ernative 3 consists p~imarily of a substantial residential and open space component. 
'his Alternative was identified as the Environmentally Superior Alternative in the 
· ~:EIR. Alternative 3 would meet or exceed the objectives related to provision of 
:()µs_ing, including affordable housing, as well as open space. However, this Alternative 
.~Id not address the important objectives of retaining and promoting.l:JCSF and other 
:mmercial-industrial sectors which would be expected to emerge.or expand due to 
.:.ir proximity to the new UCSF site, including the economic and technological benefits 
'$.ociated therewith, would not provide flexibility in development of the Plan Areas, and 
·Mid not include the retail and the other commercial-industrial components des·cribed 
.. be project objectives, nor the substantial employment opportunities related. thereto, 
)~ding those for highly trained workers. 

;'¥.ariant 3: No Berry Street At-Grade-Rail-Crossing-Variant 

;.!~Variant has been superseded by a slightly modified new Variant, Variant 3A, which 
J?:posed as part of the Project. Variant 3 is rejected because the modifications 
-'.'.P.~iated with Variant 3A, which provides for an extension of Berry Street south to . 
:f:rtmon Street, will better facilitate transportation circulation while still improving safety 
_,i_n the Plan Areas by reducing the number of at-grade crossings to one. As 
,_.Pared to Variant 3, Variant 3A also eliminates a significant impact regarding 
,,,Jgency access. ·· -·-

\:::.y~riant is substantially the same as under the Project, except that it contemplates 
.. P.Qing the mix of uses on the two blocks bounded by Townsend, Third, Berry and 
q~ ~treets. This Variant was included to provide flexibility in considering the 
.· opnate mix of uses on these blocks and to assess whether an alternative scheme 
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on these blocks might eliminate any sigpificant traffic impacts that would result from th~' 
Project. The analysis concluded that this Variant would not substantially reduce nor . · .. : 
eliminate any significant impacts of the Project. ' · 

V. MITIGATION MEASURES 

The findings in this section concern mitigation measures set forth in the FSEIR. Thes~J.' 
findings fall into three categories: (1) a discussion of mitigation measures proposed.irr'Y; 
the FSEIR and recommended for adoption by the Board of Supervisors, which can he.> 
implemented by City agencies including, but not limited to, the San Francisco :·~ 
Redevelopment Agency {"Agency"), the Port of San Francisco ("Port"), the Departmenk 
of Public Works {"DPW'), the Department of Parking and Traffic ("DPT"), the · 
Department of Planning ("Planning"), the Department of Public Health ("DPH"), the ·.'.·•: 
Office of Emergency Services· ("OES"),· the Fire Department, the San Francisco Pubnc);J 
Utilities Commission ("SFPUC"), the Public Transportation Commission ("PTC") and ttt~S 
San Francisco Unified School District; (2) a discussion of mitigation measures propose· 
in the FSEIR and recommended by the Board of Supervisors for modification or ' ; 
rejection and which could be appropriately adopted and implemented by City agenciest~:: 
and (3) a discussion of mitigation measures proposed in the FSEIR and recommended> 
by the Board of Supervisors for adoption .or rejection which are or would be enforceabl~;: 
by agencies other than City agencies. 

· All of the mitigation measures discussed in the FSEIR a~e coded and attached hereto :-··_{ 
as Exhibit 2. In the text of these findings, mitigation measures adopted by the Board oP 

· Supervisors are referenced by the number aod topic in Exhibit 2. Mitigation measures:} 
within the jurisdiction of other agencies are similarly referenced, together with an · " 
indication of the appropriate jurisdiction. Mitigation measures are organized by subject.':} 
matter in the·same order that those subjects appear in the FSEIR. Each measure is .:(~ 
followed by a parenthetical which indicates whether it applies to the Mission Bay Nortn·::: 
Redevelopment ProjectArea (North), Mission Bay South Redevelopment Project Area·:~ 
(South), or both (North/South). 

The Board of Supervisors finds that the mitigation measures recommended for 
adoption, either as they appear in the FSEIR, or as proposed for modification, are 
feasible and enforceable through the Project Approvals, or, in the case of UCSF, will b . 
applied in substantially similar form, which finding is further supported by the analysis · , 
set forth in the Fiscal and Economic Analysis dated August 24, 1998 prepared by the · .· 
Sedway Group for the Agency and the City. 

The Agency is listed as an implementing agency for the majority of the mitigation 
measures. As further described in Exhibit 1, the.Agency's role is generally limited to 
oversight through the plan review process to confirm that any relevant measures have 
been implemented by other City agencies and non-City agencies with jurisdiction over 
such measures. Where a measure is monitored through the site permit or permitting 
process, the measure is monitored primarily by DBI and/or DPW depending on the 
nature of the improvement, but the Agency generally will maintain a- general oversight u 
role through its participation as a reviewing and approving agency. Thus the measures·_ 
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propoi:;ed for adoption generally will be implemented by the Agency as well as other 
City agencies. 

A discussion of the measures as they relate to development of the new UCSF site by 
the Regents is provided in Article V.D below. 

A. MITIGATION MEASURES RECOMMENDED BY THE BOARD OF SUPERVISORS 
EoR ADOPTION AS PROPOSED AND l°MPLEMENTATION BY CITY AGENCIES . 

The following measures in the FSEIR have been fou~d by the Board of Supervisors to 
mitigate, reduce or avoid significant effects and are hereby recommended for adoption 
and implementation by City agencies, which agencies can and should adopt these 
measures. The Planning Commission, the Agency, the PTC, the Port, the Building 
Inspection Commission and the SFPUC have already acted to adopt the measures 
within their jurisdictions which the Board of Supervisors recommends for 
implementation below. The Clerk of the Board of Supervisors is hereby directed to 
transmit copies of these measures to the affected City agencies. 

1. Visual Quality and Urban Design 

D.1 Lighting and Glare. The Agency, the Planning Department and DBI would 
implement this measure as part of the plan review and site permit processes. 
The Board of Supervisors recommends that this measure be implemented by the 
Agency, the Planning Deparatment and DBI. (North/South) 

D.2 Architectural Resources - Evaluation of Fire Station No. 30. (South) 

0.2.a. Retain Building. The Agency would require retention of an architectural 
historian to evaluate the building as part of its plan review prior to 
demolition or alteration of the structure. If the building is found to be 
eligible for the. National Register, the building should be retained. The 
Agency will consult with the Planning Department's Office of 
Environmental Review ("OER") and the Landmarks .Preservation Advisory 
Board ("LPAB") as part of its evaluation. The Board of Supervisors 
recommends that the Agency and the Planning Department implement 
this measure. 

0.2.b. Demolition Measures~ The Agency would implement this measure as 
part of its plan review process, in consultation with OER and the LPAB. 
The Board of Supervisors recommends that the Agency and the F=>lanning 
Department implement this measure. 

0.3 Archeological Resources. rhe Agency would implement this measure prior to 
excavation as part of its plan review process, and ongoing monitoring would be 
implemented as required by the measure. The Agency would consult with OER 
and the LPAB in implementation of this measure. The Board of Supervisors 
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recommends that the Agency and the Planning Department imple~emt this 
measure. (North/South) 

D.4 Archeological Exploration -Program. The Agency would implement measures\" 
D.4.a-D.4.d as part of its plan review, in consultation with OER and the LPAB .. :,:;:_ 
The Board of Supervisors recommends that the Agency and the Planning · ._, 
Department implement these measures. (North/South) 

D.5 Archeological Monitoring at 19th Century City Dump. The Agency would _,; 
implement this measure as part of its plan review, in consultation with OER and~_
the LPAB. The Board of Supervisors recommends that the Agency and the 
Planning Department implement this measure. (North/South) _ 

D.6 Unknown ArcheologiCal Remains. The Agency would implement this measut~ 
as part of its plan review, in consultation with OER and the LPAB. The Board cl'' 
Supervisors recommends that the Agency and the Planning Department : 
Implement this measure. (North/South) 

D.7 Pedestrian - Level Winds. The Agency would implement this measure as part>} 
of its plan review. The Board of Supervisors recommends that the Agency · 
implemen_t this measure.(North/South) 

2. Transportation 

E.1 Third Street/King Street. The Agency _would ensure implementation of 
measures E.1.a-E.1.c as part of its plan review, and DPW would ensure 
implementation of these measures as part of its review of subdivision and parce_I 
maps. The DPT will also review the plans. The Board of Supervisors 
recommends that the Agency, DPT and DPW implement these measures. 
(North/South) 

E.2 Thi,rd Street/Ben:y Street. The Agency would ensure implementation of 
measures E.2.a-E.2.c as part of its plan review, and DPW would ensure 
·implementation of these· measures as part of its review of subdivision and parc~el.:; 
maps. DPT will also review the plans. The Board of Supervisors recommends{:·· 
that the Agency, DPT and DPW implement these measures. (North/South) 

E.3 Third Street/Owens Street. The Agency would_ ensure implementation of .. 
measure E.3 as part of its plan review, and DPW would ensure implementation< 
of this measure as part of its review of subdivision and parcel maps. DPT will \. 
also review the plans. The Board of Supervisors recommends that the Agency;} 
DPT and DPW implement this measure. (South) · ''.'i 

" 

E.4 Third StreetlThe Common. The Agency would ensure implementation of :-
measure E.4 as part of its plan review, and DPW wou_ld ensure implementation.-•. , 
of this measure as part of its review of subdivision and parcel maps. DPT will 
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also review the plans. The Board of Supervisors recommends that the Agency, 
DPTand DPW implement this measure. (South) 

Third Street/South Street. The Agency would ensure Implementation of 
measure E.5 as part of its plan review, and OPW would ensure implementation 
of this measure as part of its review of subdivision and parcel maps. DPT wm 
also review the plans. The Board of Supervisors recommends that the Agency, 
DPT and DPW implement this measure. (South) 

Third Street/Sixteenth Street. The Agency would ensure implementation of 
measures E.6.a-E.6.b as part of its plan review, and DPW would ensure 
implementation of these measures as part of its review of subdivision and parcel 
maps. DPT will also review the plans. The Board of Supervisors recommends 
that the Agency, DPT and DPW implen:ient these measures. (South) 

Third Street/Mariposa Street. The Agency would ensure implementation of 
measures E.7.a-E.7.c as part of its plan review, and DPWwould ensure 
implementation of these measures as part of its review of subdivision and parcel 
maps. DPT will also review the plans. The Board of Supervisors recommends 
that the Agency, DPT and DPW implement these rne.asures. (South) 

Fourth Street/King Street. The Agency would ensure implementation of 
measures E.8.~-E.8.c as part of its plan review, and DPW would ensure 
implementation of these measures as part of its review of subdivision and parcel 
maps. DPT will also review the plans. The PTC would also be involved in 
implementation of measure E.8.b if it elects to commence service before the 
Owner's obligation to construct is otherwise triggered. The Board of Supervisors 
recommends that the Agency, the PTC, DPW, and DPT implement these 
measures. (North) · 

Fourth Street/Berry Stregt. The Agency would ensure implementation of 
measures E.9.a-E.9.d as part of its plan review, and DPWwoLild ensure 
implementation of these measures as part of its review of subdivision and parcel 
maps. DPT will also review the plans. The PTC would also be involved in 
implementation of measure E.9.c if it elects to commence service before the 
Owners obligation 'o construct is otherwise triggered. The Board of Supervisors 
recommends that the Agency, PTC, DPW and DPT implement these measures. 
(North) 

Fourth Street/Owens Street. The Agency would ensure implementation of 
measure E.10. as part of its plan review·, and DPW would ensure implementation 
of this measure as part of its review of subdivision and parcel maps. DPT will 
also review the plans. The Board of Supervisors recommends that the Agency, 
DPT and DPW implement this measure. (South) 

Fourth Street/UCSF Private Street. The Agency would ensure implementation 
of measure E.11 as part of its plan review, and DPW would ensure 
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implementation of this measure as part of its review of subdivision and parcel ':' . 
maps. DPT will also review the plans. The Board of Supervisors recommends:·:.-' 
that the Agency, DPT and DPW implement this measur~. (South) ·-- -

Fourth Street/Sixteenth Street. The Agency would ensure implementation of<:: 
mea~ure E. 12 as part of it~ plan _review, an~ ~~W would ensure implementatiori) 
of this measure as part of its review of subd1v1s1on and parcel maps. DPT will · 
also review the plans. The Board of Supervisors recommends that the Agency . · 
DPT and DPW Implement this measure. (South) - ' · 

Fourth Street/Mariposa Street. The Agency"would-ensure implementation of -.:-'. 
measures E.13.a-E. 13.b as part of its plan review, and DPW would ensure -\
implementation of these measures as part of its review of subdivision and parcel~~\;: 
maps. DPT will also review the plans. The Board of Supervisors recommends -
that the Agency, DPT and DPW implement these measures. (South) 

Seventh Street/Sixteenth Street. The Agency would ensure implementation of 
measures E.14.a-E.14.f as part of its plan review, and DPW would ensure 
implementation of these measures as part of its review of subdivision and parcel 
maps. DPT would also participate in implementation of measure 14.a. The 
Board of Supervisors recommends that the Agency, DPW and DPT implement 
these measures. With respect to E.14.f, implementation would also be required 
by non-City agencies. Accordingly, this measure is also listed in Article V.C 
below. (South) 

Owens Street/Sixteenth Street. The Agency would implement measure E.15 
as part of its plan review and DPW would implement this measure as part of its 
review of subdivision and parcel maps. DPT will also review the plans. The 
Board of Supervisors recommends that the Agency, DPT and DPW implement 
this measure. This measure would also be implemented by non-City agencies. 
Acco~dingly1 t~is measure is also listed under Article V.C below. (South) 

Owens Street/Mariposa Street/1-280-0ff-Ramp. The Agency would implement 
measures E.16.a-E.16.b as part of its plan review and DPW would implement 
these measures as part of its review of subdivision and parcel maps. DPT will 
also review the plans. The Board of Supervisors recommends that the Agency, 
DPT and DPW implement these measures. These measures would also be 
implemented by other non-City agencies. Accordingly, _these measures are also 
listed under Article V.C below. (South) 

1-280 On-Ramp/Mariposa Street. The Agency would ensure implementation of 
measures E.17.a-E.17.b as part ofits plan review and DPW would ensure 
implementation of these measures as part of its subdivision improvement plan. 
DPT will also review the plans. The Board of Supervisors recommends that the 
Agency, DPT and DPW implement these measures. These measures would-.· 
also be implemented by other non-City agencies. Accordingly, these measures 
are also listed under Article V.C below. (South) 
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E.18 Seventh Street/The Common. The Agency would ensure implementation of 
measures E.18.a-E.18.b as part of its plan review and DPW would ensure 
implementation of these measures as part of its revievJ of subdivision and parcel 
maps. DPT will also review the plans. The Board of Supervisors recommends 
that the Agency, DPT and DPW implement these measures. These measures 
would also be implemented by other non-City agencies. Accordingly,. these 
measures are also listed under Article V.C below. (South) 

E.19 Fifth Street/King Street. The Agency would ensure implement~tion of 
measures E.19.a-E.19.c as part of its plan review and DPW would ensure 
implementation of· these measures as part of its review of subdivision and parcel 
maps. DPT will also review the plans. The Board of Supervisors recommends 
that the Agency, DPT and DPW implement these measures. These measures. 
would also be implemented by other non-City agencies. Accordingly, these 
measures are also listed under Article V.C below. (North) 

E.21. Third Street. The Agency would ensure implementation of measures E.21.a
E.21.c as part of its plan review and DPW would ensure implementation of these 
measures as part of its review of subdivision and parcel maps. DPT will also 
review the plans. Consultation with the PTC would also be required for measure 
E.21.c. The Board of Supervisors recommends that the Agency, PTC, DPW and 
DPT implement these measures. (North/South) 

E.22 Mariposa Street. The Agency would ensure implementation of measure E.22 
as part of its plan review and DPW would ensure implementation of this 
measure as part of its review of subdivision and parcel maps. DPTwill also 
review the plans. The Board of Supervisors recommends that the Agency, DPT 
and DPW implement this measure" This measure would also be implemented by 
other non-City agencies. Accordingly, this measure is also listed under Article 
V.C below. (South) 

E.23. Fourth Street. The Agency would ensure implementation of measures E.23.a
E.23.b as part of its plan review and DPW would ensure implementation of 
these measures as part of its review of subdivision and parcel maps. DPT will 
also review the plans. Measure E.23.a would involve coordination with and · 
implementation by the PTC. The Board of Supervisors recommends that the 
Agency, PTC, DPW, and DPT implement these measures. (North/South) 

E.24 King Street. The Agency would ensure implementation of measures E.24.a
E.24.b as part of its plan review, and DPW would ensure implementation of 
these measures as part of its review. of subdivision and parcel maps. DPT will 
also review the plans. The Board of Supervisors recommends that the Agency, 
DPT and DPW implement these ·measures. (North) 

Owens Street. The Agency would ensure implementation of measures E.25.a
E.25.d as part of its plan review and DPW would ensure implementation of 
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these measures as part of its review of subdivision and parcel maps.. DPT Will . -~ 
also review the plans. Measure E.25.a would involve coordination with and 
implementation by t_he PTC. The Board of Supervisors recommends that the 
Agency, PTC, DPW, and DPT implement these measures.- (South) 

E.26 . North Common and South Common Streets Connection. The Agency would . 
ensure implementation of measures E.26.a-E.26.b as part of its plan review and . 
DPW would ensure implementation of these measures as part of its review of 
subdivision and parcel maps. Measure E.26.b would also require coordination 
with and implementation by DPT and PTC~ The Board of Supervisors 
recomme~ds that the Agency, PTC, DPW, and DPT implement these measures. 
Measure E.26.a would also require implementation by non-City agencies. 
Accordingly, this measure is also listed under Article V.C below. (South} 

E.27 

E.28 

E.29 

E.30 

E.31 

MUNI Line 22-Fillmore. The Agency would ensure implementation of this 
measure as part of its plan review and DPW would ensure implementation of 
this measure as part of its review of subdivision and parce_I maps. 
Implementation of this measure would be primarily within the jurisdiction of the 
PTC. The Board of Supervisors recommends that the Agency, PTC and DPW 
implement this measure. (South) 

MUNI L-Line. 30 Stockton or 45-Unjon/Stockton. The Agency would ensure 
implementation of measures E.28.a-E.28.d as part of its plan.review and DPW 
would ensure implementation of these measures as part of its review of 
subdivision and parcel maps. Primary responsibility for implementation of these 
measures would lie with the PTC. The Board of Supervisors recommends that 
the Agency, PTC and DPWimplement these measures. Measure E.28.a would 
also require implementation by non-City agencies. Accordingly, this measure-is 
also listed under Article V.C. below. (South) 

Seventh Street/Brannan Street. The Agency would ensure implementation of 
measure .E.29 as part of its plan review, and DPW would ensure implementation 
of this measure as part of its review of subdivision and parcel maps. DPT will 
also review the plans. The Board of Supervisors recommends that the Agency, 
DPT and DPW implement this measure. (South) 

Seventh Street/Townsend Street. The Agency would ensure implementation 
of measures E.30.a - E.30.b as part of its plan review, and DPWwould ensure 
implementation of these measures as part of its review of subdivision and parcel . 
maps. DPT will also review the plans. The. Board of Supervisors recommends 
that the Agency, DPT and DPW implement these measures. (NQrth) 

Seventh Street/Berry Street. The Agency would ensure implementation of 
measures E.31.a-E.31.b as part of its plan review, and DPWwould ensure 
implementation of these measures as part of its review of subdivision and parcel . 
maps. DPT will also review the plans. The Board of Supervisors recommends. 
that the Agency, DPT and DPWimplement these measures. (North) 
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Seventh Street/North and South Common Street. The Agency would ensure 
implementation of measures E.32.a-E.32.b as part of its plan review, and DPW 
would ensure implementation of these measures as pa.rt of its review of 
subdivision and parcel maps. DPT will also review the plans. The Board of 
Supervisors recommends that the Agency, DPT and DPW implement these 
measures. (South) 

Sixteenth Street/Potrero Street. The Agency would ensure implementation of 
this measure as part of its plan review, and DPW would ensure implementation 
of this measure as part of its review of subdivision and parcel maps. DPT will 
also review the plans. The Board of Supervisors recommends that the Agency, 
DPT and DPW implement this measure. (South) · 

Sixteenth Street/Vermont Street. The Agency would ensure implementation of 
this measure as part of its plan review, and DPW would ensure implementation 
of this measure as part of its review of subdivision and parcel maps. DPT will 
also review the plans. The Board of Supervisors recommends that the Agency, 
DPT and DPW implement this measure. (South) 

Eighth Street/Townsend Street. The Agency would ensure implementation of 
measures E.35.a-E.35.b as part of its plan review, and DPW would ensure 
implementation of these measures-as part of its review of subdivision and parcel 
maps. DPT will also review the plans. The Board of Supervisors recommend·s 
that the Agency, DPT and DPW implement these measures. (North) 

Third Street/Townsend StreQt. The Agency would ensure implementation of 
measures E.36.a-E.36.b as part of its plan review and. DPW would ensure 
implementation of these measures as part of its review of subdivision and parcel 
maps. These measures are primarily within the jurisdiction of DPT. The Board 
of Supervisors recommends that the Agency, DPW and DPT implement these 
measures. (North) 

Fourth Street/King Street. The Agency woulq ensure implementation of this 
measure as part of its plan review, and DPW would ensure implementation of 
this measure as part of its review of subdivision and parcel maps. DPT will also 
review the plans.· The Board of Supervisors recommends that the Agency, DPT 
and DPW adopt and implement this measure. (North) 

Fourth Street. The Agency would ensure implementation of this measure as 
part of its plan. review, and DPW would er.tsure implementation of this measure 
as part of its review of subdivision and parcel maps. DPT will also review the 
plans. The Board of Supervisors recommends that the Agency, DPT and DPW 
implement this measure. (North) 

Seventh Street. The Agency would ensure implementation of this measure as 
part of its plan review and DPW would ensure implementation of this measure 
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as part of its review of subdivision and parcel maps. This measure i$ primaril~:: 
within the jurisdiction of DPT. The Board of Supervisors recommends that the ... 
Agency, DPW and DPT implement this measure. This measure would also. · ·;~ 
require implementation by non-City agencies. Accordingly, this measure is list~; 

. under Article V.C below. (North/South) :''.~{'. 

E.45 Extend N-Judah MUNI Metro Line. The Agency would ensure implementati~k: 
of this measure as part of its plan review and DPW would ensure 
implementation of this measure as part of its review of subdivision and parcel 

. maps. Primary responsibility for implementation of this measure would be witht 
the jurisdiction of PTC. The Board of Supervisors recommends that the Agenc· 
PTC and DPW implement this measure. (North/South) · · · 

E.46a Transportatipn Management Organizations. Measures E.46.a would be . 
implemented by the Agency as part of its first Major Phase approval. Ongoing:;;: 
participation and/or monitoring would be required by vario~s City agencies 
including the Agency, the PTC, DPW and DPT. The Board of Supervisors 
recommends that the Agency, PTC, DPW and DPT implement this measure. . . . 
Measure E.46.b is proposed for modification as set forth below. (North/Southj/;D 

.. ~ ~·:· 

E.47 Transportation System Management (ISM) Plan. Measures E.47.a-E.47;h. }'t 
would be implemented by the Agency as part of its first Major Phase approva_1 .. ·_<> 
Ongoing participation would be required by various City agencies including the: __ > 
Agency, PTC, DPW and DPT. The Board of Supervisors recommends that thEf 
Agency, PTC, DPW and DPT implement these measures. (North/South) 

E.49 Ferry Service. The Agency would ensure implementation of this measure as:./·:: 
part of the first Major Phase approval and the Port wourd ensure implement~tion\ 
of this measure on an ongoing basis. The Board of Supervisors recommends.-.-.. ; 
that the Agency and Port implement this measure. (North/South) 

3. Air Quality 

F.1 ISM Measures. Transportation. Measures E.46-E.50 would be implemented·by:} 
_the Agency as part of its first Major Phase approval and would also address aif·:o 
quality impacts. Ongoing participation would be required by various City 
agencies including the Agency, the PTC, DPW and DPT. The Board of / 
Supervisors recommends that the Agency, PTC, DPW and DPT implement the~~;;,. 
measures: (North/South) -. , .. , 

F.2 -Construction- PM10• DPW and/or DBI would implement measures F.2.a-F.2.n. -
through the necessary permitting process. The Board of Supervisors 
recommends that DPW and DBI implement these measures. (North/South) 

F.3 Toxic Air Contaminants (TACs). DPW and/or DBI would implement this ·· 
measure, in consultation with DPH, through the site permit process. The Board .. 
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of Supervisors recommends that DPW, DBI and OPH implement thi$ measure. 
(North/South) . 

Meteorological Station. Measure·s F.4.a-F.4.g provide for a meteorological 
station in Mission Bay South. If located· outside of the UCSF site, the Agency 
would implement these measures in consultation with the Bay Area Air Quality 
Management District ("BMQMD"). The Board of Supervisors recommends that 
the Agency implement this measure. These measures ·are also within the 
jurisdiction of non-Cify agencies·. Accordingly, these measures are also listed 
under Article V.C below. (South) 

Dry Cleaning Facilities. The Agency would implement this measure, in 
consultation with DPH and DBI, as part of its plan review. The Board of 
Supervisors recommends that the Agency, DPH and DBI implement this 
measure. This measure is also.within the jurisdiction of a non-City agency. 
Accordingly, this measure is also listed under Article V.C below. (North/South) 

. Child-Care Buffer Zones. The Agency would .implement this measure, in 
consultation with DPH and DBI, as part of.its plan review. The Board of 
Supervisors recomm·ends that the Agency, DPH and DBI implement this 
measure. The implementation of this measure is also within the jurisdiction of a 
non-City agency. Accordingly, this measure is also listed under Article V.C 
below. (North/South) 

Noise and Vibration 

Noise Reduction in Pile Driving. DPW and/or DBI would implement this 
measure as part of the necessary permitting process. The Board of Supervisors 
recommends that DPW and DBI implement this measure. {North/South) 

Potential Vibrations from CalTrain. DPW and/or DBI would implement this. 
measure as part of the necessary permitting process. The Board of Supervisors 
recommends that DPW and DBI implement this measure. (No~h) 

;"5. Seismicity 

Heavy Equipment Storage. The Agency would implement this measure, in 
consultation with OES, prior to_ issuance of the first Certificate of Occupancy. 
L!pdating would be- required on a periodic basis. The Board of Supervisors 
recommends that the Agency and OES implement this measure. (North/South) 

Emergency Preparedness and Emergency Response. The Agency would 
_implement this measure, in consultation with OES, prior to issuance of the first 
Certificate of Occupancy. Updating would be required on a periodic basis.· The 
Board of Supervisors recommends that the Agency and OES implement this 
measure. (North/South) 
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Comprehensive Preparedness and Response Plan. The Agency.would "'i 

implement this measure, .in consultation with OES, prior to issuance of the first 
Certificate of Occupancy. Updating would be required c:>n a· periodic basis. The 'Ji 
Board of Supervisors recommends that the Agency and OES implement this ·.:t~.;;, 
measure. (North/South) 

·.·· ... 

Fire Station No. 30. The Agency and DBI would implement as part of plan 
review and site or building permit processes, in consultation with the Fire 
Department. The Board of Supervisors recommends that this measure be 
implemented by the Agency, DBI and the Fire Department. (North/South) 

New Fire Statio·n·. The Agency would implement this measure as part of the . !.i: 
plan review process, in conjunction with the City and the Fire Department. The :':~ 
Board of Supervisors adopts this measure and recommends that the Agency and.{~ 
the Fire Department implement this measure. (South) ··:~ 

·~:~~ 

Facilitate Emergency Access Routes. The Agency would implement this .~!' 
measure, in consultation with OES, in conjunction with measure H.3. The Board .,1 

of Supervisors recommends that the Agency and OES implement this measure. 
(North/South) 

H. 7 Corrosivity. DPW and/or DBI will implement this measure as part of the site 
. permit process. The Board of Supervisors recommends that DPW and DBI 

implementthis measure. (North/South) 

6. Health and Safety 
~~~ 

Biohazardous Materials Handling Guidelines. DBI would implement this '" 
measure a$ part of the building or site permit process, in consultation with DPH. · ~ 1.1 

The Board of Supervisors recommends that DBI and DPH implement this 
;~ 

measure. (South) 
.,~ 

·-.:;: 

1.2 Use of HEPA Filters. DBI would implement this measure as part of the buitding''jr 
or site permit process, In consultation with DPH. The Board of Supervisors · 
recommends that DBI and DPH implement this measure. (South) 

1.3. Handling of Bjohazardous Materials. DBI would implement this measure as 
part of the building or site permit process, in consultation with DPH. The Board :ft'. 
of Supervisors recommends that DBI and DPH implement this measure. (South)~ 

.7. Contaminated Soils 

J.1 Risk Management Plan(s). The Agency would ensure implementation of the 
Risk Management Plan described in measures J.1.a-J.1.o, including recorded )~ 
deed restrictions, as part of its plan review process. DPH would assist the 
Regional Water Quality Control Board ("RWQCB") in implementing portions of / 
this mitigation measure. DBI and/or DPW would also ensure implementation of · 1~ 
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construction-related portions of this measure through the permitting process. 
The Board of Supervisors recommends that the Agency, DPH, DPW and DBI, as 
appropriate, ensure implem~ntation of these measures._ Implementation of these 
measures is also within the jurisdiction of a non-City agency, the .RV'JQCB. 
Accordingly, these measures are also listed under Article V.C below. 
North/South) 

Site-Specific Risk Evaluation. The Agency, following RWQCB approval, would 
en~ure implementation of this measure as part of its plan review process. DPH 
would assist the RWQCB in implementing this mitigation measure. The San 
Francisco Unified School District, DBI and/or DPW, as appropriate, would also 
ensure implementation of the construction-related portions of this measure 
through the permitting processes. The Board of Supervisors recommends that 
the Agency, the San Francisco Unified School District, DPH, DPW and DBI, as 
appropriate, ensure implementation of this measure with the RWQCB: 
Implementation of this measure is primarily within the jurisdiction of.a non-City 
agency, the RWQCB. Accordingly, this measure· is also listed under Article V.C 
below.(North/South) · 

Hydrology and Water Quality 

Storrowater Pollution Prevention Program (SWPPP). DPW would implement 
measures K.1..a-K.1.i as part of its review of subdivision and parcel maps, in 
consultation with the SFPUC. DBI would also implement this measure through 
the building or site permit processes. The Board of Supervisors recommends 
that DPW, DBI, and the SFPUC implernent these measures. {North/South) 

Changes in Sanitary Sewage Quality. DPW would implement this measure as 
part of its review of subdivision and parcel maps, in consultation with the 
SFPUC. The Board of Supervisors recommends that DPW and the Sf PUC 
adopt and implement this meas~re. (North/South) 

Sewer Improvement Design. DPW would implement this measure as part of its 
review of subdivision and parcel maps, in consultation with the SFPUC. The 
Board of Supervisors recommends that DPW and the Sf PUC implement this 
measure. (North/South) 

Alternative Technologies to Improve Stormwater Discharge Quality. DPW 
would implement this measure as part of its review of subdivision and parcel 
maps, in consultation with the SFPUC. The Board of Supervisors recommends 
that DPW and the SFPUC implement this measure. (South) 

Central/Bay Basin Stormwater Management Program. DPW would 
imp lenient this measure as part of its review of subdivision and parcel maps, in 
consultation with the SFPUC. The Board of Supervisors recommends that DPW 
and the SFPUC implement this measure. (South) 
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K.6 Structure. Placement and Design to Minimize Dangers of Flooding. DPW .·· ·-·_.;~
would implement measures K.6.a-K.6.f as part of its review of subdivision and ·:<' 

parcel maps,· in consµltation With the SFPUC. DBI would also implement this 
measure through its building and site permit processes: The Board of 
Supervisors recommends that DPW, DBI and the Sf PUC implement these 
measures. (North/South) 

9. China. Basin Channel Vegetation and Wildlife 

L 1. Salt Marsh Wetland Habitat Mitigation Plan. DPW would ensure 
implementation of this measure as part of its review of subdivision and parcel ., .. · 
maps. The Board of Supervisors recommends that DPW ensure implementation~·'' 
of this measure. Implementation of this measure is also within the jurisdiction ()f/. 
non-City agencies. Accordingly, this measure is also listed under Article V.C · · 
below. (North/South) 

L.2. Wetland Habitat Avoidance. DPW would ensure implementation of this 
measure as part of its review of subdivision and parcel maps. DBI would also ... 
ensure implementation of this measure through its building or site permit review. 
The Board of Supervisors recommends that DPW and DBI ensure 
implementation of this measure. Implementation of this measure is also within 
the jurisdiction.of non-City agencies. Accordingly, this measure is also listed 
under Article V.C below. (North/South) 

L.3. Construction During Pacific Herring Spawning Season. DPW would 
implement this measure as part of its review of subdivision and parcel maps. 
DBI would also ensure implementation of this measure through its building or ~itf 
permit review. The Board of Supervisors recommends that DPW and DBI ... 
implement this measure. (North/South) 

L.4. Turbidity Prevention. DPW wouid implement this measure as part of its revi_ewi. 
of.subc;iivision and parcel maps. DBI would also ensure implementation of this·,~:~· 
measure through its building or site permit review. The Board of Supervisors -''; 
recommends that DPW and DBI implement this measure. (North/South) 

L.5. Construction in Channel. DPW would implement this measure as part of its .>;;;~; 
review of subdivision and parcel maps. DBI would also ensure implementati.onJ}i 
of this measure through its building or site permit review. The Board of · ·<;: 

Sl,Jpervisors recommends that DPW and DBI implement this measure. 
(North/South) · 

L.6. Removal and Disposal Plan. DPW would implement this measure as part of-jf ~-<; 
review of subdivision and parcel maps. DBI would also ensure implementation<: 
of this measure through its building or site permit review. The Board bf . 
Supervisors recommends that DPW and_ DBI implement this measure. 
(North/South) 
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Include Water Conservation in Buildings and Landscaping. DPW and/or 
DBI would implement measures M.2.a-M.2.f as part of the permitting process. 
The Board of Supervisors recommends that.DPW and DBI implement these 
measures. (North/South) 

Extend Auxiliary Water Supply System. The Agency would implement this 
measure as part of its plan review and DPW would implement this measure as 
part of its review of subdivision and parcel maps. This would be implemented in 

· consultation with the Fire Department. The Board of Supervisors recommends 
that the Agency, DPW and the Fire Department implement this measure. 
(North/South) 

Sewers and Waste Water Treatment. The Agency would implement this 
measures as part of its plan review, and DPW would implement this measure as 
part of its review of subdivision and parcel maps, in consultation with the 
SFPUC. DBI would also ensure implementation of this measure through its 

' ~~;~~~. ~;:, ~~~altn~~~:"SF~~CBi:;~~e~~~~~~~s=(~:~:~ that the 
~~-M.5. · Stormwater. The Agency would implement this measure as part of its plan 
,. review and DPW would implement this measure, in consultation With the SFPUC, 

as part of its review of subdivision and parcel maps. DBI would also ensure 
implementation of this measure through its building or site permit review. The 
Board of Supervisors recommends that the Agency, DPW, DBI and the SFPUC 
implement this measure. (South) 

J MITIGATION MEASURES RECOMMENDED FOR ADOPTION AS MODIFIED.AND 
;i\!\fHICH WILL BE IMPLEMENTED BY CllY AGENCIES, OR MITIGATION MEASURES 
;;#ECOMMENDED FOR REJECTION 

Mitigation Measures Recommended for Adoption as Modified 

~.his sec_tion recites mitigation measures which are recommended for adoption in 
pdified form. The nature and reason for each modification is set forth. To the extent 

o ~t the mitigation measure is modified, it is rejected in its original form either for 
~~rposes of clarification or because the measure has been more clearly defined 
\~rough the Project Approvals. The Board of Supervisors finds that the modifications 
:.puld not result in any new, or substantial increase in, significant impacts. 

Visual Quality and Urban Design 

Shadows. This measure describes circumstances under which shadow studies 
Will be required for the Project. Since the date of publication of the DSEIR, 
shadow studies were conducted in conjunction with the Mission Bay Citizens' 
Advisory Committee as _part of the design standard and guideline preparation 
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process. Based upon these studies, the Agency has determined tha,t ., , 
development complying with the design standards in the Design for Developcri'~: 
documents related to height, bulk, and coverage and street walls will reasona~'- _
limit areas of shadow on public open spaces during the active months of the~' 
and during the most active times of day. Shadow fan studies conducted as Pa~;·;;.: 
of the Initial Study process previously established that the Project will not hav~ry.:::;: 
a.ny s.ignificant, ad~7rse shadow impacts becau~e it will not cast any shadows.ih:) 
v1olat1on of Propos1t1on K, the Shadow Ban Ordinance. The shadow studies . ,_ ... 
prepar~d for the Design for. Devel~p.ment docum~nts further establis.h that any · ,. 
shadows would be appropriately hm1ted. Accordingly, Measure D.8 1s modified' 
as follows to reflect the process for shadow studies outlined io the Design for ,; _ · _ 
Development documents: · · 

"The Redevelopment Plan documents would require 
analysis of potential shadows on existing and proposed 
open spaces during the building design and r~view process 
when exceptions to certain standards governing the shape 
or locations of buildings are requested that would cause 
over 13% of Mission Creek Park (either North or South), 
20% of Bayfront Park, 17% of Triangle Square or 11 % of 
Mission Bay Commons to be in continuous shadow for a 
period of one hour per day from March to September 
between 10 a.m. and 4 p.m." 

The Agency would implement this measure as part of its plan review. The Board 
of Supervisors recommends that the Agency implement this measure as 
modifie~. (North/South) 

2. Transportation 

E.46.bTransportation Coordinating Committee. This measure provides that the City -
should form a Transportation Coordinating Committee (TCC) including 
representatives of Project Area property owners, UCSF, SFRA and appropriate 
city staff, including DPT, MUNI and DPW, to address area-wide transportation 
planning issues and coordinate with other uses and neighborhoods in nearby · · -
areas. The Mission Bay-TCC would work closely with the-San Francisco Giants 
concerning issues related to parking a·nd traffic that would affect both Mission 
Bay employees, visitors, and residents, as well as ballpark patrons. It is also 
appropriate to include surrounding neighborhood organizations in the TCC to 
address area-wide transportation planning issues and coordinate with other uses . 
and neighborhoods ·in nearby areas. Accordingly, this measure is modified to 
include surrounding neighborhood organizations on the TCC. Ongoing 
participation and/or monitoring would be required by various City agencies 
including the PTC, the Agency, DPWand DPT. The Board of Supervisors 
recommends that the Agency, PTC, DPW and DPT implement this measure as 
modified. (North/South) 
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Flexible Work TimeITelecommuting. This measure provides that, where 
feasible, employees be offered the opportunity to work on flexible schedules 
and/or telecommute. This measure is properly considered as part of a menu of 
measures to be addressed in the Transportation Management Plans (TMP). 
Accordingly, this measure is modified to the extent that it is renumbered as 
Measure E.47.i and included as an element to be considered· in the TMP. 
Measure E.47.i would be implemented by the Agency as part of its first Major 
Phase approval. The Board ·of Supervisors recommends that the Agency 
implement this measure as modified. (South) 

Community Facilities am~ Utilities 

Transfer School -Site. The FSEIR indicates that this measure applies to both 
Plan Areas. However, while this measure inclu.des both North and South 
residential development in its threshold calculation, the actual implementation of 
the measure applies solely to Mission Bay South, where the school site is 
located. As a matter of clarification, the notation after the measure is modified to 
refer only to the South. This measure would be implemented by the Agency as 
part of its plan review, in consultation with the SFUSD. The Board of 
Supervisors recommends that the Agency and SFUSD implement this measure 
as modified. (South) 

Construct New Fire Station and Provide New ·Engine Company. Measure.s 
M.6.a-M.6.b provide for construction of a new fire station and provision of a new 
engine company. This measure is required primarily to address significant 
seismic (primarily access-related) and community facilities issues associated 
with development in Mission Bay South. Accordingly, these measures are 
modified to reflect that they apply only to Mission Bay South, consistent with 
Measure H.5. The Agency would implement measures M.6.a. - M.6.b in 
consultation with the City and the Fire Department. The Board of Supervisors 
recommends that the Agency and the Fire Department implement these 
measures as modified. (South) · 

Measures Proposed for Rejection 

?r~e Board of Supervisors hereby finds that there is substantial evidence that the 
;specific economic, social or other considerations stated below make ttie following 
:r:neasures infeasible. The Board of Supervisors recommends that these measure be 
;Jejected. · 

Transportation 

Seventh Street/Berry Street. Measures E.20.a - E.20.c propose traffic 
improvements to the intersection of Seventh Street and Berry Street. As 
discussed in Chapter VII of the FSEIR, these improvements are related to rail 
crossing signalization and safety facilities, and would apply only to the project 
described in the Project Description, which includes a second rail crossing. 
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These measures are not required for the proposed Project, which elirninates.t' 
7th and Berry crossing. Accordingly, these measures are rejected as > 
inapplicable to the Project. (North) · 

E.37 Third Street/King Street. Measures E.37.a.- E.37.b relate to proposed . :i 
intersection improvements for Third Street and King Street. Measure E.37.a ·:_:; 
requires acquisition of additional right.;of-way on the eastern portion of Third _::? 
Street from Berry Street to King Street, which would require reconfiguration an'd'. 
reduc~ion in the proposed plaza area of the Giants Ballpark. The current plaza:f. 
configuration is instrumental to ope~ation of ~he ballpa.rk, has bee~ a_Pproved ~y·'. 
a large number of regulatory agencies, and 1s the subject of an existing lease ) .. 
between the Giants and the City. Moreover, this area, which is outside of the,·)( 
Plan Areas, ha~ been designed as a key component of the pedestrian networ~} 
for the b~llpark and the surrounding area. It is also an important civic ··.· .... 
improvement and design feature, serving as the "front door" of the ballpark. F~i{ 
these reasons, Measure E.37.a is rejected. Without implementation of this · .; 
measure, intersection impacts at Third and King Streets would deteriorate front; 
the current LOS C to LOS D with the Project and LOSE with cumulative 2015 ·::'. 
conditions, and LOS F if Measure E.37.b is also rejected. This specific -. 
intersection impact is encompassed within the broa~_!3r statement of significant; . 
unavoidable intersection impacts contained in Article VI. (North) 

Measure E.37.b would require acquisition of additional King Street right-of-way;\ 
from Fourth Street to Third Street While such acquisition would improve the . .· · 
level of service of the opera_tion of the intersection, negative pedestrian safety 
impacts could result. · The additional lane would increase the distance that 
pedestrians traveling in the north-south direction would walk to cross the street.:
Although the pedestrian signal could be timed to allow pedestrians to only cross: 
a refuge area in the middle of the street, this refuge area may not be large · · 
enough to accommodate heavy pedestrian volumes, such as those expected 
before and after an event at the adjacent Pacific Bell Park. Accordingly, the 
imposition_of this measure poses serious pedestrian safety risks at a location .· 
where heavy pedestrian volumes are expected. These risks are, on balance, of:. 

· sufficient concern to outweigh the potential level of service improvements. In :.'.. :: 
addition, to provide such an additional right-of-way, block N2 would need to be<_ 
reduced by approximately 11 feet along the entire length of the block. This bloc,.'. 
has already been reduced from .the earlier development proposal to .. ·fU 
ac.commodate additional traffic circulation features. Accordingly, it is the ··-
narrowest developme_nt block in Mission Bay North at 158 feet deep. The :\. 
proposed land use program for block N2, including the provision of an affordab1¢!: 
housing-site and street front retail, cannot be achieved with the additional right-<'. 
of-way needed for the mitigation measure. Accordingly, implementation of this . c, 

measure would be inconsistent with the objectives related to the development · ' 
program for residential and retail uses, and employment related thereto, and 
therefore is rejected. Without !mplementation of this measure, intersection _, 
impacts at Third and King Streets would deteriorate from the current LOS C to ;; 
LOS D with the Project and LOS E ,with cumulative 2015 conditions, and LOS Fl~ 
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Measure E.37.a is also rejected. This specific intersection impact is. 
encompassed within the broader statement of significant, unavoidable 
intersection impacts contained in Article VI. (North) 

King Street. This measure contemplated improvements at King Street between 
Fourth Street and Third Street. This measure does not address a significant 
impact on its own; rather, E.39 would reduce significant impacts only if 
implemented with measure E.37.b and accordingly is rejected for the same 
reasons as E.37b. (North) 

Third Street. This measure involves improvements to Third Street between 
Berry Street and King Street. This measure does not address a significant 
impact on its own; rather, E.40 would reduce significant impacts only if 
implemented with measure E.37 .a and accordingly is rejected for the same 
reasons as E.37a. (North) 

Community Services and Utilities 

:M.2.g. Water Conservation. This measure is one component of a menu of items to be 
considered regarding water conservation. This measure provides that only 
limited turf areas should be included in open space plans. An important element 
of the· Plan Areas is the provision of sqbstantial open space areas, including 
primarily grass and turf-covered areas appropriate for a variety of active and 
passive recreational uses. Limiting turf areas therefore would be inconsistent 
with an open space program designed to ensure a variety of uses, including · 
sports activity features that require turf areas in the Project. In addition, other 
effective measures are available under M.2.a-M.2.h to address water 
conservation. Rejection of this measure therefore would not result in any new 
significant impacts·. Accordingly, this measure is rejected. (North/South} 

/~· MEASURES WITHIN THE JURISDICTION OF NON-C11YAGENCIES 
;.,._ 

Measures Proposed for Adoption 

''.Ile Board of Supervisors finds that the following measures, which are within the 
,>,~pansibility and jurisdiction of non-City agencies as indicated, can and should be 
,;~~pted: . 
.. . 

· ; . Transportation 

;~~;4·.f Seventh Street/16th Street. This measure would requi~e approval by the 
·· · · Peninsula Joint Powers Board ("JPBn), the California Public Utilities Commission 
· · · ("CPUC") and CalTrain. The Board of Supervisors recommends that this 

measure be approved by th~ JPB, CPUC and CalTrain. (South) 
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E.15.aOwens Street/16th Street. This measure would require approval qy Caltran~ 
The Board of Supervisors recommends that Caltrans approve this measure. :: 
(South) · 

E.16 Owens StreetlMariposa Streetll-280 Off-Ramp. Measure E.16.a would reqQ' 
approval by the JPB, CalTrain and Caltrans. The Board of Supervisors . : 
recommends that the JPB, CalTrain and Caltrans approve this measure. ::, 
Measure E.16.b would require approval by Caltrans. The Board of Supervisor .. 
recommends that Caltrans approve this measure. (South) 

E.17 1-280 On-Ramp/Mariposa Street. Measures E.17 .a-E.17 .b require approval . 
Caltrans. The Board of Supervi~ors recommends that Caltrans approve thesJ; 
measures .. (South) 

E.18 Seventh Street/The·common. Measures E.18.a-E.18:b require approval by: 
JPB, CPUC and CalTrain. The Board of Supervisors recommends that the JP 
CPUC and CalTrain approve these measures. (South) · · 

."\ 

E.19 Fifth Street/King Street. Measures E.19.a-E.19.c require approval by Caltran' 
The Board of Supervisors recommends that Caltrans approve these measures:, 
(North) . . 

E.22.aMariposa Street. This measure requires approval by the JPB, CPU<;; and 
CalTrain. The Board of Supervisors recommends that the JPB, CP_UC and 
CalTrain approve this measure. (South} 

E.26.a No h Comm n and South Common Str ets Conn ction o Seventh Stre'. 
This measure requires approval by the JPB, CPUC and CalTrain. The Board 
Supervisors recommends that the JPS, CPUC and CalTrain approve this 
measure. (South) 

E.28.aMUNJ Line 30-Stockton or 45-Union/Stockton. This measure requires 
approval by the JPB, CPUC and CalTrain. The Board of Supervisors . 
recommends that the JPB, CPUC and CalTrain approve this measure. (Sou_( 

E.42 Seventh Street. This measure requires approval by the JPB and the CPUq~);i 
The Board of Supervisors recommends that the JPB and CPUC approve thiS. '-':. 
measure. (North/So~th) 

E.43 Increase Bay Bridge Jolls. This measure proposes.an increase in Bay Bfi~:;, 
tolls for single-occupant vehicle trips during commute hours. This measure·i$;, 
within the jurisdiction of the Metropolitan Transportation Commission (MTC). ;:J 

·The Board of Supervisors recommends that the MTC implement this measur~:}.; 
(North/South) 

. ,.,. 

E.44 AC Transit District. This measure would encourage the AC Transit Districtt9.'_< 
expand transbay bus service to accommodate cumulative demand and would\'.'° 
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further encourage the MTC to provide funding for such a service expansion and 
support the District in its request for funding from other sources. The Board of 

·super.visors recommends that AC Transit and the MTC. implement this measure. 
(North/South) · 

;,,_ Meteorological Sta!ion. Measures F.4.a - F.4.·g provide for a meteorology 
:-~•, station in the Plan Area. If the station is sited in the UCSF site, implementation 

:·/'. · · of :th~se measures will be within the jurisdiction of The Regents. Regardless of 
its location, the BAAQMD will also have a role in implementing this measure . 

. . The Board of Supervisors recommends that The Regents, as necessary, and the 
-BAAQMD implement these measures. ($outh) 

. . . 

Drj Cleaning Facilities. This measure prohibits dry cleaning facilities. in 
·residential areas and provides design and construction requirements to reduce 
impacts from toxic air contaminants. This measure will require consultation with 

·.··the BAAQMD. The Board of Supervisors recommends that the BAAQMD 
.·.participate in implementation of this measure. (North/South} 

··::~.Child-Care Buffer Zones. This measure requires consultation of pre-school and 
child care centers with the BAAQMD regarding the l_ocations of their operations . 

. The Board of Supervisors recommends that the BAAQMD participate in the 
implementation of this measure, (North/South) 

· · ·Contaminated Soils 

J~t<::Risk Management Plan(s). Measures J.1.a - J.1.o require the development 
?,-::::::~nd implementation of a Risk Management Plan or Plans ("RMP"). These 
... )neasures would require implementation by the Regional Water Quality Control 
'V<J3o~rd ("RWQCB"). The Board of Supervisors recommends that the RWQCB 
~,;~--.i!!'plerrient these measures. (North/South) 
~~ ... :\" :.::~: ·. . . 

.:.::.-.~ . _:.~. ~ . -. . . 
<::;$.1ttit-Specitic Risk Evaluation. This measure requires a site-specific risk 

-~"f!~Y-~luation for certain sensitive receptors. This measu·re would require 
i~L~'irnpJementation by the RWQCB. The Board of Supervisors recommends that the 
;~'.?~yyqcs implement this measure. (North/Sout'1) 

:.: ~- .'' -.: · 

... :>9Nrn=- Basin Channel Vegetation and Wildlif~ 
.·.·.·. . 

\:~.,(fM~rsh Wetland H~bfuat Mitigation Plan. This measure would require the · 
G.P.r:..Paration· and implementation of a salt marsh wetland habitat mitigation plan. 
",:'.~h~s (lleasure would be implemented by the U.S. Army Corps of Engineers, the 
J~WOCB and the San Francisco Bay Conservation and Development 
.(~-~~rnmission ("BCD~"). The ~oard of Supervisors ~ecommends .that the U.S. 

lHN~~~~~:t~~ Engineers, the RWQCB and BCDC implement this measure. 
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L.2 Wetland Habitat Avo~dance. This measure would require the avoidance of~';, 
marsh wetland habitat along the China Basin Channel shoreline during >.-. 

installation of suction inlets. This measure would require implementation by th> 
U.S. Army Corps of Engineers, the RWQCB, and BCQC. The Board of \. 
Supervisors recommends that the U.S. Army Corps of Engineers, the RWQcsA 
and BCDC implement this measure. (North/South) 

• 
• Measure Proposed For Rejection 

E.48 UCSF Parking. This measure would provide that parking at the UCSF site be,: 
provided at the same ratios as for similar uses in the remainder of the Plan _ . 
Areas. This measure is rejected for the reasons set forth below in Section V.o)·'. 
(South) · · " 

D. MEASURES WITHIN THE JURISDICTION OF THE REGENTS 
. ' 

The Regents are the lead agency under CEQA with respect to UCSF's devel~pment ~
the major new site in· the Plan Area. Once Catellus and the City transfer land to UCS · .. 
the UCSF site will be owned by The Regents and developed by The Regents for 
educational purposes, and will therefore be exempt from local land use regulation. _ :-!\.; 
Accordingly, implementation of the mitigation measures related to development of the 'fi: 
UCSF site are within the jurisdiction of The Regents. The FSEIR included analysis of{i 
the impacts of the development of the new UCSF site in Mission Bay, previously ·;,I 

· analyzed in the UCSF LRDP FEIR and approved by The Regents, in order to provide ~:-
comprehensive analysis of the Project. · <: 

The Board of Supervisors has reviewed the UCSF LRDP and the mitigation measure~ 
and findings adopted by The Regents on January 17, 1997 with respect to the ucsit-·~ 
LRDP FEIR as it relates to the UCSF site at Mission Bay (the "LRDP.Finqings") and h_ 
determined that development of the UCSF site will incorporate all of the applicable < 
mitigation measures proposed by the FSEIR, except for mitigation measure E.48, ii'.! 'r; 
one of three ways: (1) UCSF has already adopted equivalent mitigation measures a~? 
part of its LRDP FEIR findings; (2) UCSF has adopted policies, procedures, practic~~~} 
and requirements which achieve substantially the sa·me level of mitigation as required,: 
the potentially applicable FSEIR mitigation measures as set forth below; or,· (3) ucsi;~: 
has agreed to implement certain mitigation measures contained in the FSEIR not .. : . 
explicitly addressed by the LRDP FEIR. A description of how the applicable mitigation 
measure will be implemented in substantially the same form, and achieve the same ;,; 
result, as the mitigation measure proposed in the FSEIR follows. 

D.1 Lighting and Glare. UCSF LRDP FEIR Measure 12L 1-3 was adopted in the . 
LRDP Findings. it is substantially similar to FSEIR Measure D.1 and would 
reduce any lighting and glare impacts addressed by that measure to a level of · 
insignificance. 
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o.3-D.6 Archeological Resources. Measure 12M4-2 was adopted in the LRDP 
Findings. It is substantially similar to FSEIR Measures D.3-D.6 and would 
reduce archeological impacts addressed by those measures to a level of 
insignificance. 

o.7 Wind Studies. The UCSF LRDP FEIR does not contain any substantially 
equivalent measures to FSEIR Measure 0.7. Compliance with this measure 
would be consistent with the UCSF LRDP goals and objectives for the UCSF site 
as follows: "Physical development at the new site would follow established 
parameters of local master plans and zoning codes for the site and surrounding 
area to the maximum extent feasible, including guidelines related to building 
scale, proportion and setbacks, to promote compatibility between UCSF and 
neighboring uses." UCSF LRDP, pages 167-68. Compliance with these goals 
and objectives will ensure that no new or increased significant environmental 
impacts will occur. -

0.8 D.8.Shadows. The UCSF LRDP FEIR does not contain any substantially 
equivalent measures to FSEIR Measure 0.8. Compliance with this measure 
would be consistent with the UCSF LRDP goals and objectives for the UCSF site 
as follows: "Physical development at the new site would follow established 
parameters of local master plans and zoning codes for the site and surrounding 
area to the maximum extent feasible, including guidelines related to building 
scale, proportion and setbacks, to promote compatibility between UCSF and 
neighboring uses." UCSF LRDP, pages 167-68. Compliance with these goals 
and objectives will ensure that no new or increased significant environmental 
impacts will occur. 

E.47 Transportation System Management Plan. Measure 12C4-1 was adopted in 
the LRDP Findings. It is substantially similar to FSEIR Measure E.47 and would 
result in a similar contribution to reduction of significant impacts. 

E.48 

· F.1 

F.2 

Parking Ratios. The LRDP identifies a greater number of parking spaces than 
is applied to other similar uses in the Mission Bay area. UCSF plans to monitor 
its needs and uses and provide the necessary amount of parking for its demand. 
There is no.other policy or commitment to implement this measure as set forth in 
the-FSEIR. -

TSM Measures. Measures 12C4-1 and 1204-2 were adopted in the LRDP 
Findings. These measures would implement the portions of Measure F .1 which 
contemplate direct UCSF participation. They are substantially similar to FS_EIR 
Measure F. 1 and would result in a similar contribution to reduction of significant 
impacts. 

Construction PMiq M·easures. Measure 1201-1 was adopted in the LRDP 
Findings. It is substantially similar to FSEIR Measure F.2 and would result in a 
similar contribution to the reduction in significant impacts. 
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F.3 ·Toxic Air Contaminants. The UCSF LRDP FEIR does not contain~. 
substantially. similar mitigation measure to FSEIR Measure F.3. However, u·,. 
has an existing process implemented through its Department of Environn1ent 
Health and Safety, which oversees new sources of air contaminants and pe' 
compliance. Because UCSF has a stated policy, as discussed in the FSE;IFf 
keeping the incremental cancer risk from stationary sources of toxic emissio:' 
from its facilities at a particular site within the 1 O-in-1-million emissions st~nda'·:_ 
and a hazard index of less than 1, the existing UCSF policy and procedure 1~<:-

F.5 

F.6 

G.1 

H.1 

substantially similar to FSEIR Measure F.3 and would result in a similar -
contribution to the reduction in significant impacts. 

Drycleaning Facilities. The UCSF LRDP FEIR does not identify an equivale;{'.; 
measure to.FSEIR Measure F.5. The UCSF LRDP does not contemplate :_ 
inclusion of drycleaning facilities with on-site operations, nor does it contempl~t 
residential uses on the UCSF site. Therefore, the LRDP contemplates · · .
compliance with this measure. 

Child Care Buffer Zones. The UCSF LRDP FEIR does not contain a 
substantially similar mitigation measure to FSEIR Measure F.3. UCSF has 
indicated that it would apply a number of siting criteria in locating a childcare 
center at its Mission -Bay site, which focus on the convenience, safety and 
security of childcare staff, parents and children. In addition, the location would<-· 
be assessed for potential health risk effects from toxic air contaminant - :. 
emissions. The UCSF LRDP FEIR adopted, as its standard of significance, th_if"' 
BMQMD significance criteria of incremental cancer risk of 10-in"" 1 million for the:: 
sum total of operational stationary sources at the UCSF site. UCSF intends tci}';~ 
keep within the 1 O-in-1 million emission standard. A screening level health risk:·.:,§ 
assessment would be prepared at the time UCSF requires additional project .;;•:X~! 
specific environmental review. ·The assessment would identify, in particular, thJf 
location of any childcare center at the Mission Bay site and assess the -potential' 
effects on receptors. UCSF has stated it will work with the BMQMD as 

. necessary to keep site risks below BAAQMD thresholds of significance. 
Therefore, UCSF has existing policies and procedures substantially similar to - · ... , 
those described in FSEIR Measure F:6, which would result in similar contributi~p· 
to the reduction in significant impacts. 

Noise Reduction and Pile Driving. Measure 12E1-1 was adopted in the LRq~; 
Findings. It is substantially similar to FSEIR Measure G.1 and would reduce ' · 
noise impacts addressed by that measure to a level of insignificance. 

Heavy Equipment Stora·ge: The UCSF LRDP FEIR did not identify an 
equivalent measure to FSEIR Measure H.1. However, Measure H.1 is intended~:
to apply on a Plan Area-wide basis, rather than to any specific use. The City can;: 
implement this measure easjly, using non.;.UCSF property, and still meet the ·· -
requirements of the measure. Accordingly, further implementation of this 
measure by UCSF is not necessary to avoid significant_ impacts on seismicity. 
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· H.2, H.3 Emergency Preparedness and Emergency Response. The UCSF LRDP 
· FEIR did not contain substantial equivalent measures to FSEIR Measures H.2 

and H.3. However, UCSF has a substantially similar policy ·and procedure. 
UCSF has indicated it would include the Mission Bay site in the UCSF 
Emergency Operations Plan, effective July 1991. The Emergency Plan outlines 
management systems, management organization and planned response to 
emergency situations. In addition, it includes areas of responsibility such as· 
medical care, communications and hazardous materials, containment and law 
enforcement. The Operations Plan provides for coordination and integrated 
response to major emergency and disasters and is coordinated with a number of 
local and regional emergency response units, including the Mayor's Office of 
Emergency Services. UCSF will work with other property owners in the area to 
ensure coordination and consistency of the Emergency Operations Plan with any 
other emergency plans for the area. This University policy is substantially similar 
to FSEIR Measures H.2 and H.3, and would similarly reduce any emergency 
preparedness and response impacts addressed by these measures to a level of 
insignificance. · 

Corrosivity. UCSF is subject to the comprehensive University Policy on Seismic 
Safety, which was designed to insure that appropriate engineering and design 
for structures that would be founded on soils that are likely to collapse or 
subside, or that exhibit expansive ch~racteristics that could. damage foundations 
or structures would pe implemented. This policy is substantially similar to FSEIR 
Measur~ H. 7 and would similarly reduce any potential seismicity impacts 
addressed by that measure to a level of insignificance. 

Biohazardous Materials. The UCSF ·LRDP FEIR does not contain a 
substantially equivalent measure to FSEIR Measure 1.1. However, UCSF 
accepts federal funding which requires adherence to the procedures contained in 
those measures, and, as a matter of institutional policy, adheres to applicable 
guidelines related to the use of biohazardous materials. Therefore, UCSF's 
policy is substantially equivalent to FSEIR Measure 1.1 and would similarly 
reduce any impacts addressed in that measure to a level of insignificance. · 

·;2-1.3 Biohazardous Materials. The UCSF LRDP FEIR does not cont~in a 
substantially equivalent measure to FSEIR Measures 1.2-1.3. However, UCSF 
has indicated that it will comply with FSEIR Measures 1.2-1.3. Therefore, there 
are no significant environmental impacts associated with these measures . 

. ;1~ J.2 Risk Management Plan and Site-Specific Risk Evaluation. Measure 12F4-
.. · 1 was adopted in the LRDP Findings. In addition, The R~gents and Catellus 

Development Corporation have entered into an agreement which provides for the 
remediation of the UCSF site through the implementation of Risk Management 
Plan(s) as called for in FSEIR Measures J.1 and J.2. . Accordingly, .Measure 
12F4-1 and the UCSF/Catellus RMP agreement are substantially equivalent to 
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Measures J.1 and J.2 and would reduce any impacts associated wit!') Meash 
J.1 and J.2 to a tevel of insignificance. ··\·, 

·. ~-

K.1 Stormwater Pollution Prevention Program .. Measure· 12H1-1 was ·adopt 
the LRDP Findings. It is substantially equivalent to FSEIR Measure K.1 an(ti: 
would similarly reduce any impact associated w_ith that measure to a level at' · 
insignificance. 

K.2 Sanitary Sewage Quality. The UCSF LRDP FEIR does not identify an . 
equivalent measure to. FSEIR Measure K.2. However, UCSF currently >;'.. 
participates in the City's Water Pollution Prevention Program and the City act~/ 
a state agency in its implementation of the Water Pollution Prevention Prografri 
accordingly, the program contemplated under FSEIR Measure K.2 would apply. 
to UCSF. . . · . u 

··~ ~ 
' 

K.5 · Stormwater Program. Measure 12H1-1 was adopted in the LRDP Findings.:f 
is substantially similar to Measure K.5 and would similarly reduce any impacts>:: 
associated with that measure to a level of insignificance. · · ' 

. K.6 Structure. Placement and Design to Minimize Dangers of Flooding .. · 
Measure 12H4-4 was adopted in the LRDP Findings. This measure is 
substantially similar to FSEIR Measure K.6 and would similarly reduce any 
impacts associated with that measure to a level of insignificance. · 

M.2 Water Conservation. Measure M.2 includes water conservation in buildingsd ._. 
and landscaping. The UCSF LRDP FEIR does not contain a substantially simi'f::· 
measure. However, UCSF has indicated it would include the Mission Bay site) 
its policy on energy conservation. As described in the UCSF LRDP FEIR, UC$, 
must conform to the California Code of Regulations, Titles 20 and 24 to estabnf 
conservation standards ·in new buildings. In addition, UCSF has adopted a .'.:):· 
resource conservation policy (as revised 2-1-97) to improve the efficiency of all'_~:'. 
resource cqnsumption and improve the environment in all existing facilities. Th( 
policy is· substantially similar to Measure M.2 and would similarly reduce any 
impacts associated with that measure to a level of insignificance. 

With respect to the foregoing, the Board of Supervisors finds that the mitigation .. 
measures have already been adopted by The Regents, will be applied to development/. 
of the UCSF site in Mis~ion Bay, and will mitigate the impacts identified in the FSEIR. ·:'.:f 
Accordingly, the Board of Supervisors finds that The Regents, having jurisdiction over::.~ 
development and operation of the UCSF site, have adopted substantially equivalent · 
measures. There are no new o.r substantially more severe impacts resulting from 
partial rejection of these mitigation measures because The Regents are otherwise 
imposing them on the UCSF site in Mission Bay in substantially equivalent form. 

To the extent that the language of the mitigation measures applying to development of' 
. the UCSF site appears in slightly modified form either in the LRDP EIR mitigation · 
measures or in UCSF policies and procedures, the Board of Supervisors partially 
rejects the mitigation measure~ as set forth in the FSEIR as infeasit;>le for the three 
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reasons set forth above, because UCSF needs to retain control of, and flexibility in, 
development of the new UCSF site over an extended period of time, and because the 
City has minimal ability to enforce the mitigation measures as proposed in the FSEIR. 
Moreover, development of the UCSF site is a major objective of the City and essential 
to the successful development of the Mission Bay Plan Areas. 

With respect to mitigation measure E.48, which The Regents have not already adopted, 
the Board of Supervisors rejects its adoption for the following reasons. First, UCSF has 
made its own computation of parking needs for the UCSF site based on its own 
experience and its absence of control over the extension of transit facilities in the area. 
Second, the LRDP FEIR reflects UCSF's plans to limit parking supply to the amount 
actually needed based on the timing and effectiveness of the City's proposed transit 
services and UCSF's Transportation Demand Management (TOM) program. Third, 
UCSF is not willing to reduce planned parking below expected needs until it is 
demonstrated not to be required due to success of alternative modes. Finally, given the 
importance of UCSF to the Project, as discussed above· in the objectives of the Project 
and in the Statement of Overriding Considerations below, the Board of Supervisors 
does not wish to undermine the potential viability of UCSF's plans by seeking the 
adoption of this mitigation measure. 

The Board of Supervisors finds that rejection of mitigation measure E.48 will not result 
in any new significant impacts not identified in the FSEIR. Measure E.48 is identified as 
a part of a Transportation System Management program, ~hich includes measures 
E.46-E.50. The FSEIR concluded that even with imposition of all of these measures, 
unavoidable significant environmental impacts with respect to transportation and air 
quality could still occur. Although provision of parking in ratios greater than applicable 
to other portions of Mission Bay could encourage more people to drive, and thus 
contribute to that unavoidable significant impact, the impact is identified and addressed 
in the FSEIR and these findings. 

f. ADOPTION OF A MITIGATION MONITORING-AND REPORTING PROGRAM 

The Board of Supervisors hereby adopts a Mitigatic;m Monitoring and Reporting 
Program as required by Section 21081.6 of the Public Resources Code. This MitigatiOn 
Monitoring and Reporting Program is attached hereto as Exhibit 1 and incorporated 
herein by reference. The purpose of this program is to determine the stage at which 
each of the adopted mitigation measures must be imposed in order to ensure that the 
m~asure is carried out by the responsible official or entity, or, if the obligation lies with a 
Pnvate entity, that the City or the Agency enforces the.obligation. 

E. LOCATION AND CUSTODIAN OF RECORD 

Th~ public hearing transcript, a copy of all letters received during the public review 
renod, the administrative record, and background documentation for the FSEIR are 
~cated at the Planning Department, 1660 Mission Street, San Francisco. The Planning 

epartment, Dorothy Jaymes, is the custodian of record. 
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VI. SIGNIFICANT ENVIRONMENTAL IMPACTS 

The Project includes many aspects and features that reduce or eliminate environrn~'ri · 
impacts which could otherwise be significant. The mitigation measures will further . > 
reduce significant environmental impacts. Some significant and unavoidable impacts' 
remain and are listed below: · 

• project and cumulative traffic intersection impacts, primarily affecting 
intersections at or near 1-280 and 1-80 and the South of Market Area 

• cumulative bridge on-ramp impacts (lengthening of peak congestion) 

• · project and cumulative regional air quality impacts from increased vehicular 
emissions, e.g. excee_dence of BMQMD's significance threshold for reactive.· 
organic gases and oxides of nitrogen, which are ozone precursors, and for 
particulate matter 

• potentially significant project impacts from toxic air contaminants from mobile : 
sources, from individual stationary sources (because adequate buffers betwe~n 
potential stationary sources· and sensitive receptors cannot be shown), from th~,. 
combined risk due to emissions from multiple facilities, and from cumulative risk
(from the Project and other sources) ' 

• cumulative hazardous waste generation and disposal impacts 

• cumulative water quality impacts (although the project's contribution to :. . 
cumulative water quality analysis could be reduced to less-than-significant level~'A 
if mitigation measures are imposed) ···'.tf·· 

The significant, unavoidable impacts listed in the FSEIR and recited above assume 
implementation by the City agencies and other agencies of the mitigation measures ... 
recommended for adoption herein to reduce potentially significant impacts. The Board'; 
of Supervisors has made a determination· that these measures can and should be · · 
implemented by City agencies and other agencies. In so determining, the Board of · ; · .. 
Supervisors has found that the measures to be implemented by the City are feasible · · 
and implementable through the Project Approvals, supported by the analysis of the 
Fiscal and Economic report dated August 24, 1998 prepared by the Sedway Group. 
Moreover, the Board of Sl!pervisors has determined that measures within the 
jurisdiction of non-City agencies are generally implementable through the normal ... , 
course of review and enforcement activities by such agencies and through the exercise)( 
of their statutory authority. Measures within the jurisdiction of UCSF are specifically ·A.: 
addressed, and Board of Supervisors has determined that UCSF has generally adopteq{~,, 
equivalent mitigation measures as part of its UCSF LRDP approval equivalent to those''./f]; 
described in the FSEIR, or has adopted policies, procedures, p~actices and/or · ~~{{' 
requirements which achieve substantially the same level of mitigation as required in anYE.~ 
potentially applicable mitigation measures recommended for adoption herein. · · '1 

~-.·,~] 

However, to the extent that the mitigation measures within the jurisdiction of J1 
other City agencies and non-City agencies, including UCSF, are not adopted, one or 
mo.re of the following additional significant impacts could occur, depending on the . 
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·f;,\nature of the mitigation .measure(s) tha~ is/are not implemented: additional .and 

;increased impacts on the transportation and circulation systems; air quality; 
~ontaminated soils and groundwater; seismic hazards; the historical resource; and, 
vegetation and wildlife. There are no specific, feasjble mitigation measures available to 
:the Project, other than those identified in the FSEIR, to reduce these impacts to a level 
:of insignificance. · · 

·~ :or the reasons above, the Board of Supervisors finds that the Project incorporates all 
asible mitigation measures and has eliminated or substantially lesseneq all significant 

ffects on the environment where feasible. The remaining effects listed above are 
~und by the Bo;:ird of Supervisors to be acceptable due to the overriding 
onsiderations set forth below. 

11. STATEMENT OE OVERRIDING CONSIDERATIONS 

''Otwithstanding the significant effects noted above, pursuant to CEQA Section 
:·=1oa1 (b), the CEQA Guidelines and Chapter 31 of the San Francisco Administrative 
::·ode, the. Board of Supervisors finds,· after considering the FSEIR and the evidence in 
he record, that specific overriding economic, legal, social and other considerations, as 
:"·Horth below, outweigh the unavoidable significant effects on the environment of the 
pject and that the unavoidable impacts are therefore acceptable. In addition, the. 

;riard of Supervisors finds that those Project Alternatives, Variants and Mitigation 
. i'1easures, either partially or totally rejected, are also rejected for the following 

'·oonomic, social or other considerations, in and of themselves, in addition to the 
·,~pecific reasons discussed in Articles IV and V, above. 
'< 

1. The Project would eliminate blighting influences and correct 
environmental deficienci~s in the Plan Area through a comprehensive 
plan for redevelopment, including the implementation of Risk 
Management Plans to address environmental deficiencies. 

2. The Project includes a series of detailed design standards and guidelines 
which will ensure a qualify urban design scheme. 

3. The Project includes the important ability to retain and promote, within the 
City and County of San Francisco, academic and research activities 
associated with UCSF through the provision of a major new site for UCSF. 

4. The retention of UCSF through the Project will provide great incentive for 
emerging commercial-industrial sectors, including employment 
opportunities for highly trained workers associated therewith, to emerge or 
expand due to their proximity to the UCSF new site. · 

5. The Project enables the achievement of an implementable mixed-use 
development plan incorporating many features which would not be 
achieved if the area were to be developed in a piecemeal fashion under 
existing land ownership patterns and regulations. 
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6. 

7. 

8. 

9. 

10. 

The Project would ~trengthen the community's s~pply of hous,ing ·by:';.~i: 
· facilitating econom1cally feasible, affordable housing through instaliif"' 
needed site improvements and expansion or improvement of the ti'cj 
supply by the construction cf approximately 6,090 housing units, incl 
approximately 1.,100 affordable housing units which will assist in · '· .. · 
addressing the critical housing shortage identified on the City's Gener: 
Plan Residence Element. · ·· · -

The Project would strengthen the economic base of the Plan Area ~Ad· 
community by strengthening retail and other commercial functions in;( 
Plan Area through the addition of approximately 863,600 leasable sqti' . 
feet of retail space, a 500-room hotel and associated uses and about'>;~; 
5,953,000 leasable square feet of mixed office, research and 
development and light m.anufacturing uses. 

·.· .. 

The Project is anticipated to result in significant positive fiscal impacts t6}-
the City. These impacts include a cumulative surplus to the City's · '··'·· 
General Fund of about $405 million in 1998 dollars. Another ... 
approximately $117 million in net revenues will accrue to other City fun~'\ 
with dedicated uses, such as senior programs, hotel tax funds (includifr> 
grants for the arts, fine art museums, visitors and convention services·~ 
housing), the Department of Public Works and MUNI. The San Francis' 
Unified School District is projected to receive a net cumulative surplus:~Q_. 
about $5 million. · Yt 

----~-. 

The development proposed by the Project will also have significant ... 
positive economic impacts on the City. At full build-out, employment at: ;;;: 
Mission Bay is expected to be about 31, 100. Direct and indirect job .. •:;:~: 
generation is estimated to be about 42,000. About fifty-six percent of tf( 
direct and indirect jobs are expected ~o. be held by San Francisco ·: 

· residents. The estimated total of 23,600 will comprise about 5% of all j(f 
held by City residents. Project-related construction employment is · ·.:.' _ 
projected to .total 700 annual full-time equivalent jobs over the build-ouf·;~j 
period, representing a five percent increase in the City's construction jobi}. 
industry base. The employees working at Mission Bay are expected to · 
generate total household wealth of about $1.5 billion annually. Total 
direct and indirect wages are expected to be $2.15 billion,· of which 
$1.2 billion is expected to be earned by San Franciscans. 

The Project provides a comprehensive system for diversity and economiq;~; 
development including good faith efforts to meet goals for hiring minority~/ 
and women-owned consulting and contracting businesses, hiring of ..... 
minority and women laborers, compliance with prevailing wage policies, ·.:; 
participation in the City's "First Source Hiring Program" for economically :<:. 
disadvantaged individuals, and contribution of $3 million to the City to helQ;' 

--~:· 
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fund the work force development program. The Project also i.ncludes the 
payment of fees for childcare and school facilities. 

The Project includes the opportunity for substantial new publicly 
accessible open spaces totaling approximately 49 acres, including a large 
Bayfront park ·and open space on both edges of the Channel. 

The Project includes an Amended and Restated Port Land Transfer 
Agreement which provides an opportunity for more efficient Port container 
cargo operations by adding substantial acreage to the Port's container 
facility at Pier 80 in exchange for under-utilized Port property within the 
Plan Area. Under the Amended and Restated City Land Transfer 
Agreement, the City will be provided with a usable assemblage ofland in 
exchange for currently relatively unusable City property. 

. The Project includes significant new infrastructure, including a 
comprehensive vehicular, bicycle and pedestrian circulation system, which 
could not be achieved through piecemeal development. The public 
infrastructure will include over 33,000 lineal feet of public streets, 157 ,000 
lineal feet of pipes, 20 traffic signals, 49 acres of open space and 
demolition of the abandoned 1-280 freeway stub, plus additional 
substantial infrastructure as described in the Mission Bay North and 
Mission Bay South Infrastructure Plans. 

This new infrastructure included in the Project will be financed through a 
self-taxing financing device to be imposed upon Cat~llus." If the Project 
generates new property tax revenue,_.then sixty percent of that new 
revenue will be dedicated to retiring Catellus' taxes which initiaJly will 
finance the infrastructure to be donated to the City. This system will allow 
for substantial infrastructure to be constructed without contributions from 
the General Fund or new taxes on other areas of the City. 

In addition to benefits of tax increment for infrastructure, any additional tax. 
increment generated by the Project will be dedicated to the City's creation 
of affordable housing in Mission Bay. 
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MEMORANDUM OF UNDERSTANDING 
FOR THE MISSION BAY SOUTH REDEVELOPMENT PROJECT AREA 

BLOCKS 33-34 

THIS MEMORANDUM OF UNDERSTANDING (this "MOU"), dated for convenience 
of reference only as of _, 2014, is by and between the Successor Agency to the 
Redevelopment Agency of the City and County of San Francisco, a public body, organized and 
existing under the laws of the State of California, commonly known as the Office of Community 
Investment and Infrastructure (together with any successor public agency designed under law, 
the "Successor Agency") and The Regents of the University of California, a California public 
corporation (the "Regents"). 

The Successor Agency and the Regents are referred to collectively as the "Parties." The 
Parties intend that the City and County of San Francisco, a charter city and county (the "City"), 
shall be a third party beneficiary of this MOU, and that the Primary Developer (as defined in 
Recital D of this MOU) shall be a third party beneficiary of specified provisions of this MOU. , 
Unless otherwise defined in this MOU, initially capitalized terms shall have the meanings given 
them in the OPA (as defined in Recital D below). The term "Agency" refers to The 
Redevelopment Agency of the City and County of San Francisco (the "Former Agency") before 
its dissolution and to the Successor Agency on and after such dissolution. 

INTRODUCTION 

The Regents is under contract with Bay Jacaranda No. 3334, LLC, a Delaware limited 
liability company (the "Current Owner"), to purchase certain privately-owned real property 
known as Blocks 33 and 34 (Lot 001, Block 8725 (a portion) and Lot 004, Block 8725) located 
in the Mission Bay South Plan Area (collectively, the "Blocks 33/34 Expansion Property") to 
expand facilities for the University of California, San Francisco ("UCSF") in Mission Bay by 
constructing a project on the Blocks 33/34 Expansion Property that is consistent with the uses 
allowed under the Redevelopment Plan (as defined in Recital A of this MOU) and the allocation 
of square footage for the site contemplated by the FSEIR (as defined in Recital A of this MOU). 
The Successor Agency has determined that the Regents' acquisition of the Blocks 33/34 
Expansion Property will provide public benefits to the Successor Agency, the City, and local and 
regional taxing entities, including (i) a payment for the production of affordable housing in 
Mission Bay South that exceeds what a private owner would otherwise be required to pay, (ii) 
acceleration in the completion of the Mission Bay South affordable housing program and in the 
winding down of the redevelopment project generally, and (iii) the provisions of the other public 
benefits described in Recital R below. 

·The Blocks 33/34 Expansion Property is subject to the OPA and to a PILOT Agreement 
(as such terms are defined below) that are recorded against the property and binding against the 
Current Owner and generally require that the Current Owner transfer the Blocks 33/34 
Expansion Property subject to those agreements. To allow the acquisition of the Blocks 33/34 
Expansion Property by the Regents, the Current Owner, the Primary Developer (as defined in 
Recital D below) and the Regents wish to obtain the Successor Agency's release of the Regents 
from certain obligations under the OPA and the PILOT Agreement relating to the Blocks 33/34 
Expansion Property. Under the State Constitution, the Regents is exempt from local land use 
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and redevelopment regulations and from local property taxes, where the Regents uses property in 
furtherance ofUCSF's Purposes (as defined below), as it intends to do so here with the Blocks 
33/34 Expansion Property. 

The Successor Agency is willing to release the Regents from those obligations under the 
OPA and the PILOT Agreement in consideration of the Regents' agreement (i) to make the 
Affordable Housing Payment described in Section 1 of this MOU, which exceeds the tax 
increment that the Successor Agency would have received from the Blocks 33/34 Expansion 
Property ifthe Blocks 33/34 Expansion Property were owned and developed by a taxable entity, 
(ii) to make the Infrastructure Payment described in Section 2.1 of this MOU, (iii) to pay the 
Special Taxes under the Community Facility Districts ("CFDs") that the Blocks 33/34 Expansion 
Property is part of, (iv) to abide by certain requirements under the Redevelopment Plan in 
developing the Blocks 33/34 Expansion Property, (v) to work cooperatively with the Successor 
Agency and the City regarding land use and planning issues on the Blocks 33/34 Expansion 
Property to assure that the mutual interests of the Regents, the Successor Agency and the City · 
are addressed, all as more particularly set forth in this MOU. . 

To the extent required by applicable law, this MOU and the acquisition of the Blocks 
33/34 Expansion Parcels are conditioned, among other things, on the execution and delivery of 
the Fifth OPA Amendment (as defined in Recital D below), the consent to the OPA Amendment 
by the Regents and City, the execution and delivery of the OPA Covenant, as defined in 
Recital U of this MOU, and on the approval of this MOU, the OPA Amendment and related 
agreements by the Commission of the Successor Agency, the City's Board of Supervisors, the 
Oversight Board (as defined below), the Regents, and the State Department of Finance, each in 
its sole discretion. 

RECITALS 

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

A. In accordance with the Community Redevelopment Law of California (Health & 
Safety Code Section 33000 et seq.), the City, acting through its Board of Supervisors and Mayor, 
approved a Redevelopment Plan for the Mission Bay South Redevelopment Project by 
Ordinance No. 335-98; adopted on November 2, 1998 (the "Original Redevelopment Plan"). 
The Original Redevelopment Plan was recorded in the Official Records of San Francisco 
County (the "Official Records") on November 18, 1998 as Instrument No. 98-G470337 and a 
certificate of correction was recorded in the Official Records on January 20, 1999 as Instrument 
No. 99-G501704. The Original Redevelopment Plan was amended by Board of Supervisors 
Ordinance No. 143-13, adopted on July 11, 2013. The.Original Red.evelopment Plan, as so 
corrected and amended and as it may be further amended from time to time, is referred to as the 
"Redevelopment Plan" or the "Plan". In partnership with the City under the Mission Bay South 
Interagency Cooperation Agreement, dated as of November 16, 1998 (the "Interagency 
Cooperation Agreement"), the Successor Agency is in the process of implementing the 
Redevelopment Plan, which is producing substantial public and economic benefits to the City. 
The Redevelopment Plan provides for the redevelopment, rehabilitation and revitalization of the 
area generally bounded by Seventh Street, Mariposa Street, relocated Terry Francois Boulevard 
and China Basin Channel and containing approximately 23 8 acres of land, as shown on the Land 
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Use Plan attached as Attachment 1 (the "Plan Area"). In conjunction with approving the 
Redevelopment Plan, the City and the Former Agency certified the 1998 Mission Bay Final 
Subsequent Environmental Impact Report ("FSEIR"), and adopted findings and a mitigation 
monitoring and reporting program in compliance with the California Environmental Quality Act 
("CEQA"). The FSEIR included en·vironmental analysis of principally permitted uses on the 
Blocks 33/34 Expansion Property. 

B. The Redevelopment Plan, together with the related Redevelopment Plan for the 
Mission Bay North Redevelopment Project, describes a mixed-use development that will contain 
up to approximately 6,440 housing units north and south of Mission Creek. The units consist of 
market rate and affordable units, both rental and for sale. The Redevelopment Plan's affordable 
housing program represents nearly twice the number of affordable units required by 
redevelopment law. The Plan Area also includes an approximately 43-acre biomedical research 
and educational campus site for UCSF (the "Campus Site"), as well as other land uses 
designated for private development, including retail space, a mix of research and development 
space, light manufacturing and other commercial space suitable for biotechnology users, and a 
hotel. The Redevelopment Plan also contemplates development of about 49 acres of public open 
space, public facilities, including a school and police/fire station, and other public amenities. 

C. The Redevelopment Plan contemplates that the Regents will work cooperatively 
with the Agency regarding land use and planning issues in the Campus Site, to assure that the 
mutual interests of the Regents and the Agency are addressed. But the Redevelopment Plan also 
acknowledges that because the Regents is exempt und_er Article IX, Section 9 of the State 
Constitution from local planning, zoning and redevelopment regulations when using its property 
in furtherance of its educational purposes, the property used by UCSF for educational purposes 
would not be subject to the actions of the Agency to implement the Redevelopment Plan, except 
for the portions of the Campus Site developed either as a location for a future public school or 
public open space, dedicated as public streets. In addition to the provisions of the 
Redevelopment Plan calling for cooperation between the Regents and the Agency, the Regents 
and the City have a long-standing memorandum of understanding, dated as of February 17, 1987 
(the "1987 MOU"), regarding communication and oversight of the Regents' master planning, 
construction and real estate use for UCSF. The 1987 MOU provides for collaboration between 
the Regents and the City's Planning Department in land use decisions made by the Regents. 

D. To implement the Redevelopment Plan, the Former Agency entered into that 
certain Mission Bay South Owner Participation Agreement dated as of November 16, 1998 (the 
"Original OPA") with Catellus Development Corporation, a Delaware corporation ("CDC"). 
The Original OPA was amended four times, by (i) a First Amendment to Mission Bay South 
Owner Participation Agreement (the "First OPA Amendment") dated as of February 17, 2004, 
between Former Agency and Catellus Land and Development Corporation, a Delaware 
corporation ("CLDC"), successor in all of CDC's rights and obligations under the Original OPA, 
(ii) a Second Amendment to Mission Ba): South Owner Participation Agreement (the "Second 
OPAAmendment") dated as ofNovembf;r 1, 2005, between Former Agency;CLDC, and 
FOCIL-MB, LLC ("FOCIL"), successor in interest to all of CLDC's rights and obligations under 
the Original OPA, as amended by the First OPA Amendment, (iii) a Third Amendment to 
Mission Bay South Owner Participation Agreement (the "Third OPA Amendment") dated as of 
May 21, 2013, between Successor Agency and FOCIL, and (iv) a Fourth Amendment to Mission 
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Bay South Owner Participation Agreement (the "Fourth OPA Amendment") dated as of June 4, 
2013, between Successor Agency and FOCIL. In connection with this MOU, the· Successor 

. Agency and FOCIL are concurrently entering into that certain Fifth Amendment to Mission Bay 
South Owner Participation Agreement (the "Fifth OP A Amendment"). The Original OP A, as 
amended, shall be referred to in th~s MOU as the "OPA." All references to "Catellus" mean 
CDC, or its affiliates succeeding to its obligations under the OPA (including CLDC), as 
appropriate, and all references to the "Primary Developer" mean from the date of the OP A to 
November 22, 2004, Catellus, and on and after November 22, 2004, FOCIL and its successors 
with obligations under the OPA to construct Infrastructure. 

E. On February 1, 2012, the Former Agency was dissolved under the provisions of 
California State Assembly Bill No. IX 26 (Chapter 5, Statutes of2011-12, First Extraordinary 
Session) ("AB 26"), codified in relevant part in California's Health and Safety Code Sections 
34161- 34168 and upheld by the California Supreme Court in California Redevelopment 
Assoc. v. Matosantos, No. S194861(Dec.29, 2011). AB 26 was subsequently amended in part 
by California State Assembly Bill No. 1484 (Chapter26, Statutes of2011-12) ("AB 1484") and 
California State Assembly Bill No. 471 (2014) ("AB 471") (together, AB 26, AB 1484 and AB 
471, together with any later amendments, are referred to as the "Redevelopment Dissolution 
Law"). 

F. All of the Former Agency's assets and obligations (with the exception of certain 
housing assets) were transferred to the Successor Agency. Accordingly, the Successor Agency 
assumed the benefits and obligations under the OPA, which remains in effect. Under the 
Redevelopment Dissolution Law, a successor agency has the continuing obligation, subject to 
certain review by an oversight board (the "Oversight Board") and the State of California's 
Department of Finance ("DOF"), to implement "enforceable obligations" that were in place 
before the suspension of such redevelopment agency's activities on June 28, 2011", the date that 
AB 26 was approved. Here, the OP A meets the definition of "enforceable obligations" under 
Redevelopment Dissolution Law. On January 24, 2014, DOF made a Final and Conclusive 
Determination approving the Mission Bay North and South Redevelopment Project enforceable 
obligations, including the OPA, the Interagency Cooperation Agreement, the Pledge Agreement 
(defined below) and other Plan Documents (as defined in the OPA). Under Redevelopment 
Dissolution Law, successor agencies may modify agreements with private parties ifthe successor 
agency's oversight board determines that the modification is in the best interests of the taxing 
agencies (i.e., the local and regional agencies that would benefit from property tax distributions 
from the redevelopment project area), and the DOF approves such oversight board's action. 

G. The OP A requires the Primary Developer to construct the public infrastructure 
directly related to each of the major phases of development under the Redevelopment Plan in 

. accordance with the incremental build-out of each project. Under the OP A and related Mission 
Bay South Tax Increment Allocation Pledge Agreement, dated as of November 16, 1998, · 
between the Former Agency and the City (the "Pledge Agreement';), the Successor Agency is 
obligated to fund, repay or reimburse the Primary Developer, subject to certain conditions, for 
the direct and indirect costs of constructing the Infrastructure through (i) special taxes or bonds 
secured by special taxes levied on the Primary Developer's property under a CFD, (ii) payment 
of net available property tax increment generated within the Plan Area or tax allocation bonds 
issued and secured by such increment, or (iii) a combination of the foregoing, to the extent such 
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tax revenues are available to the Successor Agency. The Former Agency established a CFD for 
Infrastructure in the Plan Area. As contemplated under the OPA, the Former Agency also 
established a separate CFD to pay the costs of maintaining the public open space in the Plan 
Area and in Mission Bay North. 

H. Under the Pledge Agreement, approximately 20% of the total property tax 
increment (plus certain excess tax increment) generated by development in the Plan Area is 
contractually dedicated to develop affordable housing units on parcels that the Primary 
Developer will contribute to the Successor Agency, to implement the affordable housing 
program contemplated by the Redevelopment Plan and required under the OPA and other Plan 
Documents. 

I. An exemption (in whole or in part) from property taxes for property within the 
Plan Area reduces the amount of tax increment generated by such property, and could impair the 
Successor Agency's ability to increase, improve and preserve affordable housing and to 
reimburse the Primary Developer with available tax increment for Infrastructure costs, all 
potentially impeding or delaying the completion of the Redevelopment Plan. 

J. In January 1997, the Regents adopted UCSF's current Long Range Development 
Plan ("LRDP"), which describes plans for UCSF's physical facilities over a 15-year horizon, 
including the major new Campus Site in Mission Bay South. The Regents amended the LRDP in 
January 2002, by LRDP Amendment #1, to incorporate housing as a·use at the Campus Site. 
The amended LRDP contemplates approximately 2,650,000 square feet of UCSF facilities and 
housing for UCSF staff and students at the Campus Site. This amendment was analyzed in the 
LRDP Amendment No. 1, Mission Bay Housing Program, Supplemental EIR (LRDP SEIR). In 
January 2005, the Regents approved Amendment No. 2 to the LRDP, establishing Mission Bay 
as the location for expansion ofUCSF's clinical activities, including a new hospital, associated 
outpatient clinics; and parking. LRDP Amendment No. 2, Hospital Replacement Program, Final 
Environmental Impact Report analyzed two potential hospital program sites at Mission Bay. In 
September 2008, the Regents approved Amendment No. 3 to the LRDP to expand the boundary 
of the Mission Bay campus site to include the 14.52-acre Mission Bay South site, adopt changes 
to the functional zone map for the Mission Bay site, expand the space program profile to include 
the Medical Center program, and update LRDP Chapter 6, Major New Site at Mission Bay, to 
describe the expansion of the existing Mission Bay campus site and the designated use of the 
expanded site for clinical care. The amendment was analyzed in the UCSF Medical Center at 
Mission Bay EIR which was certified by the Regents in 2008. These prior analyses by the 
Regents did not include. analysis of development on the Blocks 33/34 Expansion Property. 

K. In 1998, in connection with the City's adoption of the Redevelopment Plan and 
the State's adoption of special legislation to provide for an exchange of public trust lands, the 
City and Catellus agreed to convey the 43-acre Campus Site contemplated by the Redevelopment 
Plan, at no land cost, to the Regents to (I) facilitate approval of an exchange of public trust lands 
to allow the Redevelopment Plan to be realized, (2) induce the Regents to develop the Campus 
Site as UCSF's major new campus, and (3) attract biotechnology and compatible uses on the 
private parcels designated for commercial development in the rest of the Plan Area. The Campus 
Site is not subject to the OPA. Development of the Campus Site by the Regents is well 
underway with over 1,900,000 square feet already developed, and the Regents is currently 
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preparing and undertaking environmental review under CEQA of its next LRDP for UCSF. The 
LRDP proposes an increase in the development entitlement of the Campus Site from 2,650,000 
square feet to approximately 3,642,000 square feet. 

L. Following acquisition of the Campus Site, the Regents acquired Blocks 36 -39 
and X3 of the Plan Area (collectively, the "Hospital Expansion Parcels"). The Regents has 
commenced development of a 289-bed integrated specialty Children's, Women's and Cancer 
hospital on the Hospital Expansion Parcels, together with ambulatory and support facilities, and 
plans to fully build-out the entitlement available for the Hospital Expansion Parcels in the future 
with an additional 261 hospital beds (for a total of 550 beds) and additional ambulatory and 
support facilities. To date, the Regents has been working collaboratively with Successor Agency 
and City staff on designing the hospital facilities, as required by the 2010 MOU, as defined in 
Recital X below. 

M. In furtherance of its LRDP, the Regents now needs to address a number of 
challenges regarding its current and future growth in San Francisco, including the need to 
acquire additional space and/or entitlements to accommodate such planned growth. UCSF's 
growth plans contemplate, among other matters, a consolidation of activities and operations from 
certain other sites throughout San Francisco to one or more of its major campus sites, including 
the Mission Bay Campus Site. An expansion of UCSF facilities into the Blocks 33/34 Expansion 
Property would facilitate such consolidation and relocation, help the Regents accommodate the 
future growth of UCSF in San Francisco and specifically in the Plan Area, and free up other sites 
outside of the Plan Area in San Francisco for possible future private use and development that 
would generate property taxes for the City and other taxing agencies. 

N. In 2010, in addition to being subject to the Redevelopment Plan and the related 
Plan Documents, the Blocks 33/34 Expansion Property became subject to a Tax Payment 
Agreement [Mission Bay South- Land Use Blocks 33 and 34] dated August 20, 2010, and 
recorded in the Official Records on September 22, 2010 as Instrument Number 20101053675 
(the "PILOT Agreement"). The PILOT Agreement requires any Tax Exempt Entity (as defined 
in the PILOT Agreement), such as the Regents, that acquires the Blocks 33/34 Expansion 
Property to (i) pay special taxes assessed by any CFD and (ii) make certain payments in lieu of 
·taxes ("PILOT Payments") to the Successor Agency for each tax fiscal year after such 
acquisition. The PILOT Agreement was intended to effectuate the provisions of Section 14. 7 of 
the OP A and, to minimize the adverse financial impact on completion of the projects under the 
Redevelopment Plan that could result from any future claim of an exemption from property taxes 
for the Blocks 33/34 Expansion Property and certain other property within the Plan Area on the 
implementation of the Redevelopment Plan, and specifically on the Successor Agency's ability to 
increase, improve and preserve affordable housing and to reimburse the Primary Developer for 
infrastructure costs. The required PILOT Payments do not duplicate the amount of tax increment 
that the Successor Agency would receive from a non-tax exempt entity under the Pledge 
Agreement. The City and the Successor Agency are intended third-party beneficiaries of the 
PILOT Agreement. The Successor Agency does not have the right, without the written approval 
of the Primary Developer, to waive or modify provisions obligating Tax Exempt Entities to make 
PILOT Payments, nor does the Primary Developer, or its transferee, have the right to transfer 
property to a tax-exempt entity free of the PILOT Agreement without the consent of the 
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Successor Agency and the City under the OPA. This MOU is being entered into in compliance 
with the Successor Agency's obligations under the OPA. 

0. In its LRDP, the Regents recognizes as one of its. goals and objectives that UCSF 
mitigate the adverse economic impacts of its development in Mission Bay and elsewhere in San 
Francisco on both the cost and availability of housing. In connection with the acquisition and 
development of the Blocks 33/34 Expansion Property, the Regents is willing to make significant 
contributions to affordable housing in the Plan Area, to public Infrastructure (i.e., public streets 
and utilities, as further defined in the South OPA) bordering the Blocks 33/34 Expansion 
Property, and to a park maintenance fund for the Plan Area. But, the Regents is not willing to 
purchase the Blocks 33/34 Expansion Property and expand its facilities in Mission Bay South if 
such purchase would require the Regents to make PILOT Payments to Successor Agency or 
otherwise be bound by the PILOT Agreement. Under Section 1.3 of the 2010 MOU described in 
Recital X below, which pre-dated the PILOT Agreement, the Successor Agency, the City and the 
Regents committed to negotiate in good faith appropriate arrangements for the Regents to 
address the housing demand generated by UCSF's proposed development on private parcels to be 
acquired by the Regents in the future. The Parties have endeavored to reach a mutually 
satisfactory arrangement that (1) addresses the housing demand that will be generated by the 
Regents development on the Blocks 33/34 Expansion Property, (2) provides the Successor 
Agency with a level of benefits for affordable housing and Infrastructure for the Plan Area that is 
superior to the benefit that would be realized under Section 14. 7 of the amended 0 PA, and (3) is 
in the best interest of the local and regional taxing agencies, as required for Oversight Board 
approval of an amendment to the OP A. 

P. The Parties have agreed that, unlike the housing construction obligations 
undertaken by the Regents in the 2010 MOU (as defined in Recital X below), the best 
mechanism to satisfy the objectives stated in Recital 0, above, is for the Regents to make a one 
time, up-front lump sum payment to the Successor Agency in the amount of the Affordable 
Housing Payment described below for the purpose of developing affordable housing in the Plan 
Area. The Regents' payment of an up-front lump sum Affordable Housing Payment is a 
substantial public benefit for the Successor Agency and the taxing entities, since it provides 
immediately available funds for the development of critically needed affordable housing. When 
taken together with the other payments that the Regents will make for Infrastructure costs and 
CFDs, as described below, an up-front payment is in the best interest of the taxing agencies since 
the up-front payment is anticipated to help accelerate the date on which the Successor Agency 
will complete its enforceable obligations in the Plan Area and wind down the project under the 
Redevelopment Plan. 

Q. An expansion ofUCSF facilities in the Plan Area will allow UCSF to consolidate 
some of its operations by relocating certain of its functions and employees from other UCSF 
locations in San Francisco into the Blocks 33/34 Expansion Property. Such relocation by UCSF 
could result in these other sites outside of the Plan Area being returned to the City tax rolls 
through tax paying uses and development on such other parcels that would, in tum, generate new 
General Fund revenues to the City and tax revenues for the other taxing agencies. 
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R. An expansion ofUC_SF facilities in Mission Bay South .will generate other 
significant public benefits, including, but not limited to, fostering the public benefits that UCSF 
now provides to the City: 

(a) The expansion will generate jobs and other substantial economic and 
public benefits for the City. UCSF is one of San Francisco's largest 
employers, with a paid workforce of approximately 22,500 employees 
~orking in San Francisco and contributing to the San Francisco economy. 

(b) UCSF's world-renowned hospital, biomedical research facilities and 
medical, dental, pharmacy and nursing schools contribute invaluable 
benefits to San Francisco residents and to the entire Bay Area and the 
State of California. 

(c) UCSFcontributes over $60 million annually in direct sales spending in 
San Francisco and, taking into account the multiplier effects of UCSF's 
spending and wage impacts, adds about $700 million per year into the San 
Francisco economy. 

( d) U CSF provides a diverse range of superior quality education and health 
services, by way of patient care at its two medical centers at Parnassus 
Heights and Mount Zion, and through staffing of the San Francisco 
General Hospital ("SFGH") and the Veterans Administration Medical 

. Center. The future hospital and facilities being erected on the Hospital 
Expansion Parcels will provide public benefits for decades to come. 

( e) UCSF's commitment to the residents of San Francisco has also been 
demonstrated through community service and volunteer programs, 
including health ·care services for the homeless, dental services at the 
Buchanan Dental Center, the Science and Health Education Partnership 
(SEP) program with th~ San Francisco Unified School District, the UCSF 
Kayaking Program and related scholarships, and a variety of other 
community service programs. 

(f) 

(g) 
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UCSF also operates programs that focus on increased employment 
opportunities and access for residents of neighborhoods in the 
southeastern portion of the· City and particularly in neighborhoods 
bordering the Campus Site. One such example is UCSF's EXCEL 
(Excellence through Community Engagement and Leaming) Program 
which is a work-based learning program that uses both classroom and on
the-job training to prepare participants for career path jobs in the health 
care sector. All participants in the EXCEL program are low-income, some 
have been homeless and most are from underserved neighborhoods in San 
Francisco. 

UCSF has been a frequent supporter of the preservation and improvement 
of open space within Mission Bay and surrounding neighborhoods and has 
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made financial contributions to community based non-profit organizations 
that create and improve open space, including, without limitation, the 
Friends of Espirit Park, the Greentrust Central Waterfront, Blue Greenway 
(SF Parks Alliance) and Pennsylvania Street Gardens. 

(h) For the past 7 years, UCSF has provided annual subsidies to various 
neighborhood organizations in order to allow them to access and use 
UCSF's facilities for events, meetings, receptions, conferences or retreats 
that provide direct benefits to the various neighborhoods of the City and 
County of San Francisco. 

(i) The City has adopted a number of policies to promote biotechnology in 
San Francisco, and UCSF, the City and the Successor Agency are 
committed to facilitating the development of commercial biotechnology 
uses on the privately owned parcels in the Plan Area and establishing San 
Francisco in general and Mission Bay in particular as a major international 
biotechnology hub. An expansion of UCSF facilities in Mission Bay may 
accelerate private development elsewhere in Mission Bay, including 
biotechnology uses, and serve as an engine for other development, thereby 
increasing tax increment beyond what otherwise might have been 
produced from those parcels and producing additional tax revenues both 
inside and outside Mission Bay. 

(j) UCSF has already invested over $2 billion on projects completed or 
underway on the Campus Site and Hospital Expansion Parcels within the 
Plan Area. UCSF has completed or is underway with construction of over 
3,060,000 square feet of research, educational, clinical, residential and 
support facilities in the Plan Area. This includes a 430-rental unit project 
on Block 20 within the Campus Site, an over $110 million investment. 
UCSF offers those units at below market rents to its students and 
postdoctoral scholars. Also, UCSF has built a childcare center for its 
empJoyees as part of its development of the Campus Site. Finally, as 
indicated above, UCSF is in the process of developing state of the art 
medical facilities on the Hospital Expansion Parcels. 

S. The Redevelopment Plan designates the Blocks 33/34 Expansion Property for 
commercial and industrial development, and allows commercial, industrial, office and 
neighborhood serving retail uses, as principally permitted uses, and provides for public structures 
of a nonindustrial character and clinical uses, among other uses, as permitted secondary use~. 
Secondary uses are subject to approval by the Executive Director of the Successor Agency 
("Executive Director"), in accordance with criteria set forth in Section 302 of the 
Redevelopment Plan, following additional CEQA review as necessary. Under Section 302, 
secondary uses shall be permitted provided that they generally conform with the Redevelopment 
Plan and are determined by the Executive Director to make a positive contribution to the 
character of the Plan area based on finding that the size and intensity contemplated and proposed 
location, will provide a development that is necessary or desirable for, and compatible with, the 
neighborhood or the community. 
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T. The Regents proposes to use the Blocks 33/34 Expansion Property for the 
expansion of the Campus Site. While the Regents has not identified the final use of the Blocks 
33/34 Expansion Property, the Regents is purchasing from the Current Owner the right to 
construct 500,000 gross square feet of development, all parking spaces allocable to the Blocks· 
33/34 Expansion Property under the Plan Documents (which may not exceed 1.0 parking spaces 
for each 1,000 square feet of gross floor area) one tower up to 160-feet in height and with a 
tower floor plate of up to 20,000 square feet within the Tower Height (as such term is defined in 
the South Design for Development), and all of Current Owner's rights with respect to the public 
infrastructure serving the Blocks 33/34 Expansion Property to be constructed by Primary 
Developer, which rights are being modified by and between the Regents and FOCIL pursuant to 
the terms of the Infrastructure Agreement (as defined in Section 2.1 below). The Regents 
proposes to develop the project consistent with the rights to construct purchased from the Current 
Owner and with office, research and retail uses, which are principal uses permitted in the 
Commercial Industrial land use district under the Redevelopment Plan. In connection with the 
Successor Agency's approval of this MOU, the Successor Agency has determined under Section 
302 of the Redevelopment Plan that the proposed uses for the Blocks 33/34 Expansion Property 
are consistent with the designated land uses of the Redevelopment Plan. The Regents will not 
construct any secondary uses, such as clinics for outpatient care, as defined in the 
Redevelopment Plan for the Commercial Industrial land use district of the Redevelopment Plan 
without Executive Director approval in accordance with Section 302 of the Redevelopment Plan, 
following additional CEQA review as necessary, nor will it develop the site with a use that is not 
consistent with the Redevelopment Plan. Nothing in this Recital is intended to limit Section 4 of 
this MOU. 

U. In connection with development of its facilities, the Regents has agreed to pay the 
Primary Developer a share of the costs of Infrastructure required for development of the Blocks 
33/34 Expansion Property, which the Primary Developer will construct, all pursuant to the terms 
and conditions of the separate Infrastructure Agreement (defined in Section 2 below) between 
the Regents and Primary Developer. The Regents has also acknowledged and confirmed, as 
provided in the Fifth OP A Amendment and in that certain Release Agreement and Covenant 
Regarding Assumption of the Mission Bay South Owner Participation Agreement of even date 
herewith among Current Owner, the Regents and Successor Agency (the "OPA Covenant"), that 
the Blocks 33/54 Expansion Property shall remain subject to the CFDs that have been established 
for Infrastructure and open space maintenance. 

V. The OPA provides that as a condition to any Transfer, the transferor must obtain 
the agreement of the transferee to assume all of the transferor obligations under the OPA with 
respect to the transferred parcels. In consideration of the public benefits that will flow to the 
Successor Agency and the City from the transactions contemplated in this MOU and the Fifth 
OP A Amendment and OP A Covenant, the Successor Agency is willing to waive the requirement 
that the Regents assume all such obligations with respect to the proposed Transfer of the Blocks 
33/34 Expansion Property to the Regents, and is willing to consent to the Transfer and agree to 
release Current Owner from its obligations under the OP A with respect to the Blocks 33/34 
Expansion Property, subject to the terms and conditions set forth in this MOU and the other 
Consent to Transfer Agreements. 
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W. As previously mentioned, the Regents is exempt under the State Constitution from 
property taxes to the extent it uses property under its control in furtherance of its educational 
mission. A portion of such property tax, and in the case of the Blocks 33/34 Expansion Property, 
a portion of the PILOT Payments that otherwise are required under Section 14.7 of the OPA and 
the PILOT Agreement, are dedicated to reimbursing costs of the construction of public 
Infrastructure in the Plan Area and to development of affordable housing in the Plan An;a. The 
Regents' contribution toward the required Infrastructure costs will offset a large portion of the 
property tax payments or PILOT Payments that would have been used to reimburse costs of the 
construction of such public Infrastructure. Also, the Regents has agreed to pay assessments on 
the Blocks 33/34 Expansion Property to pay its pro rata share of the principal and interest for 
Mello Roos Bonds issued by the CFDs. Finally, the Regents has agreed to pay the Affordable 
Housing Payment (as defined below), which exceeds the amount of tax increment for affordable 
housing development in the Plan Area that the Successor Agency would have received based on 
development by a private entity. The payments to be made by the Regents that are described in 
this Recital W are being made in satisfaction of certain existing contractual obligations that run 
with the Blocks 33/34 Expansion Property, and not as gifts. 

X. As previously mentioned, under the State Constitution the Regents is exempt from 
local land use and redevelopment regulations where the Regents uses property under its control . 
in furtherance of its educational mission. As of March 2, 2010, the Former Agency, the City and 
the Regents entered into that certain Expansion of UCSF Facilities in the Mission Bay South 
Redevelopment Project Area (Blocks 36-39 and X3) Amended and Restated Memorandum of 
Understanding (the "2010 MOU") which, among other things, set forth a framework for the 
Regents' obligations (including financial and development-related obligations) to the Successor 
Agency and the City with respect to both the Regents' development of the Hospital Expansion 
Parcels as well as a possible framework for any additional property the Regents might acquire in · 
the Plan Area. Recital EE and other provisions of the 2010 MOU expressly contemplated that 
the Regents might consider acquiring other private parcels in the Plan Area, which additional 
parcels were referred to as "Other Possible Expansion Parcels." The Parties agreed in the 2010 
MOU that they would negotiate, in good faith, agreements for the Regents to address the 
Regents' obligations to the Successor Agency and the City with respect to Other Possible 
Expansion Parcels. The Parties agreed that these agreements would be based in principle on the 
terms and conditions provided for in the 2010 MOU. Accordingly, the Parties have agreed to 
certain terms and conditions related to the Regents' design and development of the Blocks 33/34 
Expansion Property, based in principle on the terms and conditions provided for in the 2010 
MOU, as set forth below in this MOU. 

Y. On __ , 2014, the Successor Agency took several actions related 
to proposed UCSF expansion facilities on the Blocks 33/34 Expansion Property. These actions · 
included the approval of this MOU, per Agency Resolution No. , and the 
authorization of the Fifth OPA Amendment and the OPA Covenant, per Agency Resolution No. 

Z. The Successor Agency Commission's approval of the Fifth OPA Amendment will 
be conditioned on approval by the Oversight Board and DOF, and will also be conditioned on the 

· approval by the San Francisco Board of Supervisors, acting as the legislative body of the 
Successor Agency, since the Fifth OPA Amendment is considered a material change to the 
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Mission Bay housing program. Further, since the City's consent is required under the OPA for 
any transfers that are not subject to a PILOT Agreement, the Successor Agency Commission's 
approval of the OP A Covenant will also be conditioned on the approval by the San Francisco 
Board of Supervisors, acting as the governing body of the City. 

AGREEMENT 

ACCORDINGLY, in light of the foregoing, and for other good and valuable 
consideration, the receipt and adequacy of which are acknowledged, the Parties agree as follows: 

1. UCSF Affordable Housing Payment for Blocks 33/34 Expansion Property. 

I. I Affordable Housing Payment. The Regents agrees to pay the Successor 
Agency Ten Million Two Hundred Thousand Dollars ($I0,200,000) (the "Affordable Housing 
Payment") in immediately available funds at the time of the recordation of a deed from Current 
Owner conveying the Blocks 33/34 Expansion Property to the Regents. Such payment shall b.e 
made by wire transfer through the escrow used to transfer title of the Blocks 33-34 Expansion 
Property to the Regents or such other escrow account as may be established by the Parties. 

I .2 Payment in Furtherance of Completing the Redevelopment Plan. The 
Parties acknowledge and agree that the Affordable Housing Payment will help address the 
impacts of the Regents' proposed development of the Blocks 33/34 Expansion Property and 
satisfy the objectives of the Successor Agency and the City under the Housing Program for 
Mission Bay, as outlined in Attachment C to the OPA (the "Housing Program") and the 
Redevelopment Plan. Together with payments to Primary Developer under the Infrastructure 
Agreement described below, the Affordable Housing Payment will provide the Successor 
Agency with a level of benefits for affordable housing and Infrastructure for the Plan Area that is· 
superior to the benefits that the Successor Agency would realize if the Blocks 33/34 Expansion 
Property were to be privately developed, and is in the best interests of City and the other taxing 
agencies in winding down the redevelopment project as quickly as possible. The Parties hereby 
acknowledge and agree that (i) both the Affordable Housing Payment and the Infrastructure 
Payment are payments that are being made by the Regents in satisfaction of certain existing 
contractual obligations that run with the Blocks 33/34 Expansion Property; and (ii) as is further 
provided under Section 3.4.5 hereof, no increase, decrease, reimbursement or other adjustment 
shall be made to the amount of the Affordable Housing Payment in the event of any future 
reallocation of entitlements for the Blocks 33/34 Expansion Property as long as the future 
reallocation of entitlements is made consistent with Section 3.4.3. 

2. Public Infrastructure. 

2. I Payment for Infrastructure Costs. The Regents has agreed to pay the 
Primary Developer, in lieu of the PILOT Payments and in addition to the Affordable Housing 
Payment, a share of the costs of Infrastructure required for development of the Blocks 33/34 
Expansion Property, which the Primary Developer will construct, under a separate agreement 
between the Regents and FOCIL (the "Infrastructure Agreement"). The Infrastructure 
Agreement obligates the Regents to pay the Primary Developer Twenty One Million Nine 
Hundred Thousand Dollars ($2I,900,000) (the "Infrastructure Payment") in immediately 
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available funds under the terms and conditions set forth in the Infrastructure Agreement and 
obligates the Regents to make other payments and to perform other actions as more specifically 
set forth in the Infrastructure Agreement. 

2.2 Payment in Furtherance of Completing the Redevelopment Plan. The 
Parties acknowledge and agree that the Infrastructure Payment is a reasonable estimate of the tax 
increment that would have been available to the Primary Developer to pay for construction of 
Infrastructure in the South Plan Area under the OP A if the Blocks 33/34 Expansion Property 
were privately developed. The Regents acknowledges and agrees that it does not have any right 
to receive any reimbursement from the Successor Agency from tax increment or any other source 
for the costs of any Infrastructure built for the Blocks 33/34 Expansion Property. The 
Infrastructure shall be constructed in compliance with (i) the Mission Bay South Infrastructure 
Plan (as it may be amended in accordance with its terms and consistent with the Interagency 
Cooperation Agreement, the "Infrastructure Plan"), which is part of the OP A and (ii) the 
Mission Bay South Streetscape Plan as approved by the Agency Commission on October 3, 2006 
under Successor Agency Commission Resolution No. 1°37-2006, or as the same may be 
reasonably amended by the Agency Commission to accommodate technical considerations. 

2.3 No Changes to the Infrastructure Plan. The current proposed project for 
the Blocks 33/34 Expansion Property will not require any amendment (as defined in the 
Interagency Cooperation Agreement) to the Infrastructure Plan. The Infrastructure Agreement 
provides that if development of the Blocks 33/34 Expansion Property by the Regents requires 
any increase in the sizing of the Infrastructure, any acceleration in the phasing of the 
Infrastructure, any other modification of what was otherwise required under the Mission Bay 
South Infrastructure Plan, or any new or modified mitigation measures beyond those identified in 
the OP A with respect to Infrastructure, such changes shall not result in any cost to the Primary 
Developer, City or Successor Agency. 

2.4 No Access to Tax Increment. The Regents acknowledges and agrees that 
(i) it does not have any right to receive any reimbursement from the Successor Agency from tax 
increment or any other source for the costs of any Infrastructure constructed for the Blocks 33/34 
Expansion Property and (ii) there will be no access to Available Tax Increment (as defined in the 
OP A), CFDs, or other funding sources to finance or reimburse any such additional costs. 

2.5 Mitigation Measures. Without limiting Section 2.1 above, neither the 
Successor Agency nor the City will be responsible for the cost of implementing any mitigation 
measures, relating to Infrastructure or development of the project on the Blocks 33/34 Expansion 
Property, that are required by the FSEIR, or any future environmental documents prepared by or 
on behalf of the Regents under CEQA to address any impacts of the Regents' proposed 
development of the Blocks 33/34 Expansion Property. . 

2.6 Special Taxes under CFDs. The Former Agency established Community 
Facilities District No. 5, Mission Bay Maintenance District (the "Maintenance District") and 
authorized the levy of a special tax in the Maintenance District to pay the cost of ongoing 
maintenance of parks and open space within the Plan Area, as well as Mission Bay North. The 
special tax for the Maintenance District is calculated and levied under the Rate and Method of 
Apportionment dated December 21, 1999. Also, the Former Agency established Community 
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Facilities District No. 6, Mission Bay South Public hnprovements District (the "Infrastructure 
District") and authorized the levy of a special tax in the Infrastructure District to pay the capital 
cost of Infrastructure within the Plan Area. The special tax for the Infrastructure District is 
calculated and levied under the Rate and Method of Apportionment dated January 5, 2000. The 
special taxes under the Maintenance District and the Infrastructure District originally applied to 
all property in the Plan Area, including the Blocks 33/34 Expansion Property: except for Agency 
Affordable Housing Parcels, public open space parcels, City-owned streets and publiC facilities, 
the Campus Site and Parcels X2, X3 and X4, though X2 and X4 subsequently agreed to be 
annexed into the Maintenance District. Upon Current Owner's Transfer of the Blocks 33/34 
Expansion Property to the Regents, then, consistent with Section 53317.3 of the California 
Government Code, the special taxes levied under the Maintenance District and the Infrastructure 
District continue to be levied on the Blocks 33/34 Expansion Property and are enforceable 
against the Regents, and the Regents shall pay those taxes as and when they become due. 

2.7 Capital Facilities Fees for Public Utilities. The Regents acknowledges 
that the City, including its Public Utilities Commission, may impose charges for capital 
expenses, including debt service costs, for existing and new capital facilities serving UCSF 
facilities so long as the City imposes such charges on a non-discriminatory basis. Those charges 
may be imposed through monthly volumetric service fees. Subject to the condition set forth in 
the next sentence, the Regents also acknowledges that the City, including its Public Utilities 
Commission, may impose new capacity fees for water or sewer service, or any other public 
utility service operated by the City, to serve new facilities developed by the Regents. Consistent 
with California Government Code Section 54999.3(b), the Regents agrees to pay any fees so 
imposed, and any periodic increases in such fees, for any City public utility services that the 
Regents receives for any of its facilities, whether in the Blocks 33/34 Expansion Property, 
elsewhere in the Plan Area or at any other location in San Francisco, provided that the City 
imposes such fees on a non-discriminatory basis. 

2.8 Books and Records. The Successor Agency shall maintain at its offices in 
San Francisco books and records showing its calculation of the amounts tl_iat the Successor 
Agency reimburses the Primary Developer for the cost of the Infrastructure under the OPA and 
the levy of the taxes on the Blocks 33/34 Expansion Property under the CFDs. The Regents, at 
its expense, shall have the right to examine such books and records or cause such books and 
records to be audited by an independent certified public accountant at any time during the 
Successor Agency's normal business hours and upon reasonable prior written notice. · 

3. Development of Blocks 33/34 Expansion Property. 

3 .1 Confirmation of Rights Transferred. The Regents is purchasing from the 
Current Owner the right to construct up to 500,000 gross square feet of development, all parking 
spaces allocable to the Blocks 33/34 Expansion Property under the Plan Documents (which does 
not exceed 1.0 parking spaces for each 1,000 square feet of gross floor area), one tower up to 
160-feet in height and with a tower floor plate of up to 20,000 square feet within the Tower 
Height, and all of Current Owner's rights with respect to the public infrastructure serving the 
Blocks 33/34 Expansion Property to be constructed by Primary Developer, which rights are 
being modified by the Regents and FOCIL pursuant to the Infrastructure Agreement. The 
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Regents will develop the project consistent with Sections 4.1 and 4.3, below, and with uses 
consistent with the Redevelopment Plan. 

3.2 Consent to Transfer. Concurrently with the execution of this MOU, the 
Successor Agency and Primary Developer have entered into the Fifth OPA Amendment, and 
Successor Agency, the Regents, and Current Owner have entered into the OP A Covenant, by 
which, among other things, the Successor Agency consented to the Transfer of the Blocks 33/34 
Expansion Property by Current Owner to the Regents, and released Current Owner from certain 
obligations under the OPA pertaining to the Blocks 33/34 Expansion Property, conditioned on 
Successor Agency's receipt of the Affordable Housing Payment and FOCIL's receipt of the 
Infrastructure Payment. The Parties acknowledge and agree that the Successor Agency and 
FOCIL would not have been willing to enter into the Fifth QP A Amendment without the OP A 
Covenant and this MOU becoming effective and binding obligations on the part of the Regerits, 
and visa versa. . 

3.3 Mitigation Measures for Development of Blocks 33/34 Expansion 
Property. 

3.3.l Transportation System Management. UCSF operates its own 
Transportation Demand Management program to reduce the number of single occupancy 
vehicles trips at its campus sites and UCSF intends to extend that program to development of the 
Blocks 33/34 Expansion Property. The Successor Agency acknowledges that in approving the 
Redevelopment Plan, the City and the Former Agency found that the Regents had adopted a 
Transportation Demand Management program as Measure 12C4-l in its LRDP Findings, that 
such measure is substantially similar to FSEIR Measure E.47 (which is the Transportation· 
Demand Management program the City and the Successor Agency required as described in the 

· Mitigation Measures attached to the OP A), and that FSEIR Measure E.4 7 did not apply to the 
Regent's development of the Campus Site. In addition, in approving the 2010 MOU, the Former 
Agency similarly concluded that FSEIR MeasureE.47 did not apply to the Regents' development 
of the Hospital Expansion Parcels. In light of the foregoing, the Successor Agency 
acknowledges that UCSF intends to extend its Transportation Demand Management program to 
the Blocks 33/34 Expansion Property upon acquisition and that the Successor Agency may adopt 
findings that extension ofUCSF'sTransportation Demand Management program to the Blocks 
33/ 34 Expansion Property is an equivalent or more effective program to FSEIR Measure E.4 7 
based upon substantial evidence to this effect that has been provided by UCSF to the Successor 
Agency and that accordingly FSEIR Measure E.4 7 is not required for the Regents' development 
of the Blocks 33/34 Expansion Property. 

3.3.2 Noise. In addition to any noise related mitigations in the FSEIR 
that are applicable to the development and use of the Blocks 33/34 Expansion Property (which 
mitigation measures are subject to the procedures for substitution of equivalent UCSF mitigation 
measures described in Section 3.3.3), the Regents shall comply with the City's noise ordinance 
and the Successor Agency's extreme noise conditions of approval for Mission Bay, which limit 
the hours of cop.struction activities· generating noise over 80 dBA at a distance of 100 feet to 
between 8 :00 am to 5 :00 pm Monday through Friday, in undertaking construction on the Blocks 
33/34 Expansion Property. 
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3.3.3 Mitigation Measures Consistent with FSEIR. In conjunction with 
the FSEIR and the approval of the Redevelopment Plan, the Former Agency and the City 
adopted CEQA Findings, including mitigation measures, a statement of overriding 
considerations, and a mitigation monitoring and reporting program. The Successor Agency, in 
taking approval actions under this MOU will comply with CEQA by acting as the lead agency 
and considering the FSEIR and any additional environmental review docµments, if any, prepared 
by the Successor Agency and adopting findings in accordance with CEQA. In taking approval 
actions under this MOU, the Regents will comply with CEQA by acting as a responsible agency 
or a lead agency, as the case may be, by considering the FSEIR and any additional environmental 
review documents, if any, prepared by the Successor Agency or the Regents and adopting 
findings in accordance with CEQA, including, without limitation, the adoption of mitigation 
measures for which it is responsible as a result of its approval of proposed development on the 
Blocks 33/34 Expansion Property. In light of the foregoing, the Successor Agency 
acknowledges that the Regents may at any time request that the Successor Agency adopt 
findings that UCSF has adopted its own UCSF mitigation measures pursuant to the requirements 
of CEQA for the Blocks 33/34 Expansion Property and these mitigation measures constitute an 
equivalent or more effective mitigation program to the mitigation program in the FSEIR based 
upon substantial evidence to this effect as may be provided by UCSF to the Successor Agency. 
The Successor Agency may delegate to its Executive Director the responsibility to review 
UCSF's mitigation program and make findings of equivalency. Notwithstanding any language to 

· the contrary in this Section 3.3.3, the Parties hereby acknowledge and agree that the Successor 
Agency may not make any equivalency findings concerning UCSF's mitigation program for the 
Blocks 33/34 Expansion Property if such findings result in or require an amendment to the 
Infrastructure Plan unless and until FOCIL has provided its written consent thereto. 

3.4 Maximum Development of Blocks 33/34 Expansion Property. 

3.4.1 Floor Rentable Area Defined. For purposes of determining the 
maximum development of the Blocks 33/34 Expansion Property permitted under this MOU and 
the Infrastructure Agreement with FOCIL, the Regents' development shall be measured by 
applying the definition of "Floor Rentable Area" as defined in the 1996 Building Owners and 
Managers Association International publication "Standard Method for Measuring Floor Area in 
Office Buildings" to all development on the Blocks 33/34 Expansion Property, and each 
reference to "Leasable square feet" shall equate to each reference to "Floor Rentable Area." 

3.4.2 Maximum Development Rights of Blocks 33/34 Expansion 
Property. During the term of the Redevelopment Plari, the OP A or the other Plan Documents, 
the Regents shall not construct more than (i) 500,000 gross square feet of Floor Rentable Area, in 
the aggregate, on the combined area consisting of the Blocks 33/34 Expansion Property, nor (ii) 
one Tower with a floor plate of up to 20,000 square feet within the Tower Height (as such term is 
defined in the Mission Bay South Design for Development) on Block 33, nor (iii) 500 parking 
spaces, except in accordance with the terms and conditions of Sections 3.4.3 and 3.4.4 below. 

3.4.3 Permitted Development Rights Transfers. As used in this 
Section 3.4.3, (i) "Limited Development Rights Transfers" means: (A) transfers of up to 
250,000 gross square feet of the 500,000 gross square feet of Floor Rentable Area allocated 
to the Blocks 33/34 Expansion Property under the Redevelopment Plan to the Campus Site 
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and/or the Hospital Expansion Parcels, and (B) transfers of up to, but not more than, 
I 00,000 square feet of gross square footage, in total, to the Blocks 33/34 Expansion 
Property from development rights of either the Campus Site and/or the Hospital Expansion 
Parcels, and (ii) "Additional Development Rights Transfers" means any transfer of 
development rights to or from the Blocks 33/34 Expansion Property other thanLimited 
Development Rights Transfers. The Regents shall not make Limited Development Rights 
Transfers or Additional Development Rights Transfers without obtaining the written consent 
of the Successor Agency, which consent shall not be unreasonably withheld, provided that 
(i) the resulting development will be consistent with maintaining applicable setbaclc, height 
and bulk restrictions, (ii) any Successor Agency decision regarding any such more intensive 
development shall occur only following the Regents' completion of any required additional 
CEQA review, and (iii) it shall be conclusively deemed reasonable for Successor Agency 
(A) in compliance with CEQA to (1) disapprove the reqm:st if it finds the economic and 
social benefits of the Project do not outweigh otherwise unavoidable significant adverse 
impacts of the Project; (2) modify the request to mitigate significant adverse environmental 
impacts, (3) select feasible alternatives that avoid significant adverse impacts of the request, 
or ( 4) require the implementation of specific measures to mitigate the significant adverse 
environmental impacts of the request, or (B) to disapprove the request if Primary Developer 
or Successor Agency determines in its respective sole discretion that the development will 
result in an Adverse Change (as defined in Attachment 4). In addition, the Regents shall not 
make Additional Development Rights Transfers without obtaining the written consent of the 
Primary Developer, which consent shall not be unreasonably withheld, provided, that, it 
shall be conclusively deemed reasonable for Primary Developer to disapprove the request if 
it determines in its respective sole discretion that the development will result in an Adverse 
Change (as defined in Attachment 4). · Without limiting the foregoing provisions of this 
Section 3.4.3, any Additional Development Rights Transfers shall be allowed only ifthe 
Regents enters into one or more agreements, satisfactory in form and substance to the 
Successor Agency and Primary Developer, to provide appropriate assurances, including but 
not limited to (i) Financial Mitigation to the Successor Agency and Primary Developer as 
defined in Section 3 .3 .4 of the 20 I 0 MOU and attributable to or associated with the use of 
the property rights transferred in such Additional Development Rights Transfer and (ii) an 
additional payment to the Successor Agency to account for the impact that the Additional 
Development Rights Transfer would have on the Housing Program and any related bonding 
requirements, which additional payment shall be calculated by the parties using calculations 
and assumptions comparable to those used by the part_ies to reach the amount of the 
Affordable Housing Payment. The Regents shall provide prior written notice to the 
Successor Agency and the Primary Developer of any proposed development rights transfers. 

3.4.4 Transfers of Parking Rights. If the Regents elects to proceed 
with a Limited Development Rights Transfer or Additional Development Rights Transfer 
under Section 3 .4.3 above, together with such transfer of development rights the Regents 
shall be allowed to transfer unused parking entitlement in an amount not to exceed one 
parking space for every 1,000 square feet of gross square· footage transferred. By way of 
example, and not limita~ion, if the Regents transfers 50,000 square feet of gross square 
footage to the Blocks 33/34 Expansion Property from the Campus Site under Section 3.4.3, 
it shall also be permitted to transfer another 50 parking spaces from the Campus Site to the 
Blocks 33/34 Expansion Property. 
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, 3.4.5 Calculation of Affordable Housing Payment. Notwithstanding any 
transfers that the Regents effectuate as permitted under Section 3.4.3 or 3.4.4 above, the Parties 
acknowledge and agree that the Affordable Housing Payment required under Section 1.1 is 
payable (A) based on the original 500,000 gross square feet of development rights and parking 
allocated to the Blocks 33/34 Expansion Property under this MOU; and (B) regardless of any 
future reallocation of entitlements permitted under this Section 3.4. 

3.5 Tax Allocation Debt Promissory Note; PILOT Agreement. In connection 
with the closing of the Transfer to the Regents ·Of the Blocks 33/34 Expansion Property, the 
Regents is not required to deliver a Tax Allocation Debt Promissory Note to the Successor 
Agency and neither Current Owner nor the Regents is required to deliver a PILOT Agreement, as 
defined in Section 14.7 of the OPA, to the Successor Agency. But if the OPA and other Plan 
Documents spring back into effect in the future as described in Section 4 below and the OPA 
Covenant, then at such time the Owner of the Blocks 33/34 Expansion Property, or portion of the 
Blocks 33/34 Expansion Property that is subject to the OPA and Plan Documents, shall promptly 
furnish to Successor Agency, without any prior demand by the Successor Agency, the following: 

· (i) a duly authorized and executed Tax Allocation Debt Promissory Note consistent with the 
Financing Plan and (ii) a duly authorized and executed PILOT Agreement consistent with 
Section 14.7 of the OPA with respect to that portion of the Blocks 33/34 Expansion Property is 
not being used in furtherance of UCSF Purposes, all as further set forth and required under the 
OP A Covenant. 

4. Suspension of Redevelopment Plan, OPA and Other Plan Documents; Springing 
Back of Plan Documents Upon Transfer for Non-UCSF Purposes. 

4.1 UCSF Purposes. The Regents intends to use the Blocks 33/34 Expansion 
Property solely for purposes that directly support, benefit or further the charitable, scientific, 
research, educational and public service purposes of the University of California at San 
Francisco, consistent with the educational mission of the Regents under the State Constitution 
and its exemption from loGal land use regulation thereunder, and as reflected by existing uses on 
other campuses within the University of California system and consistent with the uses allowed 
under Section 4.3, below ("UCSF Purposes"). 

4.2 Suspension of Plan Documents for UCSF Purposes. Upon the Transfer of 
the Blocks 33/34 Expansion Property to the Regents, consistent with and subject to the terms and 
conditions of this MOU, including Successor Agency's receipt of the Affordable Housing 
Payment, FOCIL's receipt of the Infrastructure Payment and the satisfaction of the other 
Approval Conditions set forth in Section 8.2, the Parties acknowledge that the effect of the Plan, 
OP A, and the other Plan Documents are suspended as to the Blocks 33/34 Expansion Property, 
and on and after such date will have no effect and will not apply to the Blocks 33/34 Expansion 
Property for so long as and to the extent that any development or use of that property is for 
UCSF Purposes, consistent with the Regents' exemption from local land use and redevelopment 
regulations under the State Constitution. 

4.3 Allowed Principal Uses and Approval Required for Secondary Use of 
Blocks 33/34 Expansion Property. The Regents shall develop and construct the project on the 
Blocks 33/34 Expansion Property in accordance with the provisions of this MOU. The Regents 
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will develop the project consistent with the rights to construct purchased from the Current Owner 
as set forth in Section 3.1, and with principal uses such as, but not limited to, office, research and 
retail uses, permitted in the Commercial Industrial land use district of the Redevelopment Plan. 
The Regents will not construct any secondary uses, such as clinics for outpatient care, as defined 
in the Redevelopment Plan for_ the Commercial Industrial land use district of the Redevelopment 
Plan without Executive Director approval in accordance with Section 302 of the Redevelopment 
Plan, following additional CEQA review as necessary, and approval of Primary Developer, to 
the extent required under Section 3.4.2 and 3.4.3 of this MOU and the South OPA, nor will it 
develop the site with a use that is not consistent with the Redevelopment Plan. 

4.4 Applicability of Plan Documents for any use that is not for UCSF 
Purposes. Should the Regents or any successor, at any time or from time to time during the term 
of the Redevelopment Plan, the OP A or the other Plan Documents, either engage in any use, or 
Transfer all or any portion of the Blocks 33/34 Expansion Property to any entity for any use, that 
is not in furtherance of UCSF Purposes (other than customary retail uses incidental to UCSF 
Purposes, including, but not limited to, use as a pharmacy, for sale of sundries, or for casual 
dining establishments), then the Redevelopment Plan, OP A and other Plan Documents shall 
"spring back" and apply to such property until the term of the Redevelopment Plan, the OPA or 
the other Plan Documents expires during such period that such property is used for a purpose that 
is not a UCSF Purpose. Also, should the Regents or any successor, at any time or from time to 
time after the term of the Redevelopment Plan, the OP A or the other Plan Documents expires, 
either engage in any use, or Transfer all or any portion of the Blocks 33/34 Expansion Property 
to any entity for any use, that is not in furtherance ofUCSF Purposes (other than certain retail 
uses as provided ·above), then local planning regulations shall apply to such property during such 
period that the property is used for a purpose that is not constitutionally exempt from local land 
use regulation. The Regents, or its successor, shall provide at least ten (10) days' prior written 
notice to the Successor Agency and the Primary Developer of any proposed use of all or any 
portion of the Blocks 33/34 Expansion Property that is not in furtherance of UCSF Purposes or 
of any proposed transfer of all or any portion of the Blocks 33/34 Expansion Property to another 
entity for such use. The Primary Developer is an intended third party beneficiary of this 
Section 4.4. 

4.5 Termination of PILOT Agreement. In consideration for the Affordable 
Housing Payment to be made by the Regents hereunder, the Successor Agency hereby agrees to 
consent to the termination of the PILOT Agreement as of the Effective Date and to authorize the 
recording of a Termination Agreement in form acceptable to the Successor Agency, the Regents 
and Primary Developer. 

4.6 Taxation .. None of the provisions relating to the suspension of the Plan 
Documents or local land regulations, or the reimposition of the Plan Documents and local 
regulations as provided above, shall be deemed to affect in any way any determination about 
whether a particular use of the Blocks 33/34 Expansion Property is exempt from property taxes 
or any other state or local tax or similar imposition. 

5. Cooperation in UCSF Land Use Planning for Development of Blocks 33/34 
Expansion Property. 
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5.1 Successor Agency Design Review and Consultation; Design Standards. 
The Regents shall work cooperatively with the Successor Agency and the City regarding land 
use and planning issues on the Blocks 33/34 Expansion Property, to assure that the mutual 
interests of the Regents, the Successor Agency and the City are addressed, as further provided in 
Attachment 2 to this MOU. The Regents shall design and develop each project on the Blocks 
33/34 Expansion Property to conform substantially in all material respects with the Required 
Design Standards described in Attachment 3 to this MOU, to preserve and enhance elements of 
the Mission Bay South Plan, as further provided in such attachment. Any substantial variants to 
the Required Design Standards will require the approval of the Successor Agency, which 
approval shall not be unreasonably withheld, conditioned or delayed, where enforcement of the 
Required Design Standards would otherwise constitute an unreasonable limitation beyond the 
intent and purpose of the Redevelopment Plan and is consistent with public health, safety and 
welfare, and environmental review in compliance with CEQA as necessary. The Regents shall 
also endeavor to design and develop each project on the Blocks 33/34 Expansion Property to 
conform with the Additional Design Standards described in Attachment 3 to this MOU. 

5.2 Planning MOU. Without limiting the foregoing, the Regents shall abide 
by the provisions of the 1987 MOU, providing for improved communications between UCSF 
. and the City, including meetings, written advice on planning, opportunity for City hearings and 
comment, consultation and dispute resolution. 

5.3 Adherence with Required Design Standards. Notwithstanding· anything to 
the contrary in this MOU, and subject to the Design Review and Consultation Process described 
in Attached 2 to this MOU, the Regents shall adhere to the Required Design Standards defined in 
Attachment 3 to this MOU with respect to the design and development of the Blocks 33/34 
Expansion Property. 

5.4 ·Reimbursement for Successor Agency Costs. The Regents shall be 
responsible for reimbursing reasonable costs incurred by the Successor Agency and City 
Agencies in connection with the preparation, completion and execution of this MOU, as well as 
reasonable costs incurred by the Successor Agency and City Agencies related to the review of 
the design and construction of development on the Blocks 33/34 Expansion Property and to the 
review and processing of all necessary City approvals. 

l 

6. Work Force Opportunities. 

6.1 Commitment to Diversity and Equal Opportunities. UCSF has identified 
as one of its goals and objectives in its 1996 Long Range Development Plan the maintenance and 
promotion of diversity in the UCSF work force. As part of its goal of achieving diversity in the 
UCSF workforce, UCSF has stated the goal of establishing a strong, results-oriented affirmative 
action plan that includes the promotion of purchasing from and contracting with minority, 
women-owned and disadvantaged businesses, hiring and contracting with community residents, 
and promoting diversity in UCSF's faculty, students and staff. Also, another identified goal is 
the coordination of hiring programs with community employment and job training programs, 
labor unions, and local high schools and colleges. The Regents will make good faith efforts to 
ensure that minority- and women- owned businesses have the opportunity to compete for 

. contracts with the Regents, including advertising contracting opportunities. Although UCSF's 
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current programs will change over time in response to changing conditions in the community, the 
makeup of target populations and UCSF policy, UCSF remains committed to the goals of 
promoting diversity and benefits for local residents and businesses in its employment and 
contracting practices. The Regents will continue to comply with the affirmative action 
requirements imposed upon the Regents as a federal contractor under Executive Order 11246. 

6.2 Local Hiring. The LRDP for UCSF approved by the Regents includes 
Goals and Objectives that call for UCSF to maximize the economic benefits for residents and 
businesses adjoining the existing Campus Site and any new site. Accordingly, for any 
development on the Blocks 33/34 Expansion Property, UCSF will make good faith efforts to hire 
and contract with community residents for construction and career jobs. As the second largest 
employer in San Francisco and a major factor in the health of the city's overall economy, the 
Regents recognizes that the construction projects that take place on its campuses can financially 
benefit the surrounding neighborhoods, as well as the· entire city. the Regents is firmly 
committed to creating job opportunities for hiring San Francisco residents to help build its 
construction projects. UCSF's Community Construction Outreach Program (CCOP) is a 

. mechanism that has knowledge of and will assist the construction hiring process, to help ensure 
resident workers are made aware of employment opportunities, and are fairly and equitably 
considered for hire at the time job opportunities become available. In 2011, UCSF voluntarily 
set construction hiring goals of at least 20 percent of the construction hours, on projects with 
constructions costs exceeding $5 million, to be performed by San Francisco residents. Each 
successive year this percentage will increase by 5 percent until reaching a maximum goal of 50 
percent. UCSF also administers the EXCEL program (Excellence through Community 
Engagement & Leaming), which is a work-based learning program that uses both classroom and 
on-the-job training to prepare participants· for clerical/administrative career path jobs in the 
healthcare sector. After completing 10 weeks of computer, administrative, customer service, and 
medical terminology training at JVS, UCSF's community based training partner, participants are 
placed in paid, four-month clerical/administrative internships within UCSF's various 
departments, throughout both the campus and medical center. UCSF intends to use for 

·development of the Blocks 33/34 Expansion Property the same local hiring programs it then has 
in place for the Campus Site and Hospital Expansion Parcels. 

6.3 Prevailing Wages for Construction Projects. The Regents agrees to pay 
prevailing wages consistent with its policies, for all of its development on the Blocks 33/34 
Expansion Property. 

6.4 First Source Hiring Fee. Nothing in this MOU, the Fifth OPA 
Amendment or the OPA Covenant shall delay, diminish or otherwise affect the obligations of the 
Primary Developer to make the $1,500,000 payment required under the OPA for the City's first 
source hiring program. 

7. Representations and Warranties. 

7 .1 The Regents. The Regents represents, warrants and covenants to the City 
and the Successor Agency as follows: 
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7 .1.1 Authority. The Regents has all requisite power and authority to 
execute and deliver this MOU and to carry out and perform all of its duties and obligations under 
this MOU. 

7.1.2 No Limitations. No law or agreement to which the Regents is 
bound prohibits or materially limits or otherwise affects the right or power of the Regents to 
enter into and perform all of the terms and covenants of this MOU. There are no pending or 
threatened suits or proceedings or undischarged judgments affecting the Regents before any 
court, governmental agency, or arbitrator which, if determined adversely to the Regents, might 
materially adversely affect the enforceability of this MOU or the ability of the Regents to 
perform its obligations hereunder. 

7 .1.3 Due Execution. The execution and delivery by the Regents of this 
MOU and any agreements contemplated hereby has been duly and validly authorized by all 
necessary action on the part of the Regents~ Upon its execution and delivery by all Parties, this 
MOU and all such other agreements will be legal, valid, binding and enforceable obligations of 
the Regents. · 

7 .1.4 Acquisition Agreement. The Regents has entered into a binding 
agreement with Current Owner consistent with the provisions of Section 3 .1 of this MOU. 

7 .1.5 Infrastructure Agreement. On or prior to the Effective Date, the 
Regents will have entered into the Infrastructure Agreement, which is consistent with the 
provisions of Section 2.1 of this MOU. 

7.1.6 No Gifts of Public Funds. The payments required under this MOU 
are being made in satisfaction of certain existing contractual obligations that run with the Blocks 

. 33/34 Expansion Property and are not gifts of public funds. 

7.2 The Successor Agency. The Successor Agency represents, warrants and 
covenants to the Regents as follows: 

7.2.1 Authority. Subject to approval to the extent required by law by the 
City's Board of Supervisors and Mayor, Oversight Board and the DOF, in their respective sole 
discretion, the Successor Agency has all requisite power and authority to execute arid deliver this 
MOU and to carry out and perform all of its respective duties and obligations under this MOU. 

7.2.2 No Limitations. No law or agreement to which the Successor 
Agency is bound prohibits or materially limits or otherwise affects the right or power of it to 
enter into and perform all of the terms and covenants of this MOU. There are no pending or 
threatened suits or proceedings or undischarged judgments affecting the Successor Agency 
before any court, governmental agency, or arbitrator which, if determined adversely to it, might 
materially adversely affect the enforceability of this MOU or the ability of the Successor Agency 
to perform its obligations under this MOU. 

7 .3 Due Execution. The execution and delivery by the Successor Agency of 
this MOU and any agreements it contemplates has been duly and validly authorized by all 
necessary action by it. Upon its execution and delivery by all Parties following approval to the 
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extent required by law by the City's Board of Supervisors and Mayor, Oversight Board and the 
DOF, in their respective sole discretion, this MOU and such other agreements will be legal, 
valid, binding and enforceable obligations of the Successor Agency. . -

8. Term; Effective Date. 

8.1 -Effective Date; Term. This MOU shall take effect upon the date (the 
"Effective Date") that is the later of (i) the full execution and delivery of this MOU by the 
Regents and Successor Agency, (ii) the date the enacting Resolution is effective in accordance 
with California Health and Safety Code Section 34 l 79(h), and (iii) the date of final satisfaction 
of all of the Approval Conditions, as set forth in Section 8.2 below. This MOU shall be null and 
void ifthe Effective Date has not occurred by 5:00 p.m. Pacific Time on October 1, 2014, unless 
extended in writing by both the Parties in their sole and absolute discretion. This MOU shall 
terminate upon the earlier of (i) the written agreement of the Parties hereto and the consent of 
City and FOCIL to such termination; or (ii) upon the expiration of the term of the OPA and 
CFDs applicable to the Blocks 33/34 Expansion Property, whichever is later. 

8.2 Approval Conditions. For purposes of this MOU, the Approval 
Conditions are the following: 

8.2.1 The Regents and Current Owner have acknowledged in writing to 
the Successor Agency the satisfaction or waiver of all conditions to close of escrow on the 
Blocks 33/34 Expansion Property. 

8.2.2 A grant deed is recorded in the Official Records, conveying the 
Blocks 33/34· Expansion Property from Current Owner to the Regents. 

8.2.3 Receipt of the Affordable Housing Payment by the Successor 
Agency. 

8.2.4 Receipt of the Infrastructure Payment by the Primary Developer. 

8.2.5 Successor Agency's receipt of payment of the Successor Agency 
Project Cost Closing Invoice, as defined in Section 9 below, if any.:. 

8.2.6 The Fifth OPA Amendment has been duly executed and delivered 
by all parties thereto and is in full force and effect..:. 

8.2. 7 The Infrastructure Agreement has been duly executed and 
delivered by all parties thereto and is in full force and effect, as acknowledged in writing to the 
Successor Agency by Primary Developer..:. 

. 8.2.8 The OPA Covenant has been duly executed and delivered by all 
parties thereto and has been recorded in the Official Records. 

9. Reimbursement of Successor Agency Blocks 33/34 Expansion Property Project 
Costs. UCSF and the Successor Agency are parties to that certain letter agreement, dated 
December 18, 2013, under which UCSF agreed to reimburse the SuccessorAgency for costs 
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incurreq in connection with the Successor Agency's review, approval and implementation of 
UCSF's proposal to explore opportunities to develop on property in the Plan Area as well as 
subsequent work related to actual development by UCSF if they go forward with the 
development (the "Letter Agr~ement"). As of the Effective Date, this Section 9 shall supersede 
the provisions of the Letter Agreement as to the Blocks 33/34 Expansion Property, and the 
Regents shall reimburse Successor Agency for costs that would have been reimbursable by 
UCSF under the Letter Agreement, including costs reasonably incurred by the Successor Agency 
and City agencies in connection with the preparation, completion and execution of this MOU, the 
Fifth OPA Amendment, and the OPA Covenant, as well as reasonable costs incurred by the 
Agency and City agencies related to the review of the design and construction of development on 
the Blocks 33/34 Expansion Property and to the review and processing of all necessary 
Successor Agency and City approvals ("Successor Agency Project Costs"). Consistent with 
reimbursements under the OPA, the Successor Agency will bill and invoice the Regents directly 
on a quarterly basis for Successor Agency' Project Costs. Payments are due thirty (30) days from 
invoice. Notwithstanding the foregoing, at the Successor Agency's sole election it may bill and 
invoice the Regents for outstanding Successor Agency Project Costs as of the date of close of 
escrow for the Transfer of title to the Blocks 33-34 Expansion Property to the Regents so long as 
the Successor Agency delivers written notice to the Regents of its election at least ten (10) 
business days prior to the occurrence of such Transfer (a "Successor Agency Project Cost 
Closing Invoice"), and in such event the Regents shall pay such invoice by wire transfer through 
the escrow. The Successor Agency reserves the right to suspend work, including approval of 
documents and permits, if invoices are not paid by the applicable. due date. 

10. General Provisions. 

10.l Definitions. Unless otherwise defined in this MOU, initially capitalized 
terms shall have the meanings given them .in the OP A. 

10.2 Notices. 

10.2.l A notice or communication under this MOU by any Party to 
another or to Primary Developer shall be sufficiently given or delivered if dispatched by hand or 
by registered or certified mail or an overnight mail service that provides a receipt, postage 
prepaid, addressed as follows: 
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In the case of a notice or conimunication to the Successor Agency: 

Office of Community Investment and Infrastructure 
1 South Van Ness Avenue, Fifth Floor 
San Francisco, CA 94103 
Attn: Executive Director 
Reference: Mission Bay South Blocks 33-34 
Telephone: (415) 749-2400 

With a copy to: 

San Francisco Office of Economic and Workforce Development 
City and County of San Francisco 
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Room 448, City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Director 
Reference: Mission Bay South Blocks 33-34 
Telephone: (415) 554-6018 

And to: 

Office of the City Attorney 
Room 234, City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Chief Assistant · 
Reference: Mission Bay South Blocks 33-34 
Telephone: (415) 554-4700 

And in the case of a notice sent to the Regents: 

University of California 
Office of the President 
1111 Franklin Street, 6th Floor 
Oakland, CA 94607-5200 
Attn: Director of Real Estate 
Reference: Mission Bay South Blocks 33-34 
Telephone: (510) 987-9632 

With copies to: 

The Regents of the University of California 
Office of the General Counsel 
1111 Franklin Street, 8th Floor 
Oakland, CA 94607-5200 
Attn: General Counsel 
Reference: Mission Bay South Blocks 33-34 
Telephone: (510) 987-9719 

and 

University of California, San Francisco 
Campus Planning · 

· 654 Minnesota Street, Second Floor 
San Francisco, CA 94143-0286 
Attention: Associate Vice Chancellor 
Telephone: (415) 476-2911 

And in the case of a notice sent to the Primary Developer: 
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FOCIL-MB, LLC 
c/o Mission Bay Development Group, LLC 
410 China Basin Street 
San Francisco, California 94158 
Attention: Seth Hamalian and Legal 
Reference: Mission Bay South Blocks 33-34 
Telephone: (415) 355-6612 and (415) 355-6635 

With a copy to: 

FOCIL-MB, LLC 
c/o Farallon Capital Management, L.L.C. 
One Maritime Plaza, Suite 2100 
San Francisco, California 94111 
Attention: Joshua Dapice and Richard B. Fried 
Telephone: (415) 421-2121 

Every notice given to a Party or the Primary Developer under the terms of 
this MOU, must state (or rriust be accompanied by a cover letter that 
states) substantially the following: 

(i) the Section of this MOU under which the notice is given and the 
action or response required, if any; 

(ii) if applicable, the period of time within which the recipient of the 
notice must respond thereto; 

(iii) if approval or consent is being requested, shall be clearly marked 
"Request for Approval [or Consent] under the Mission Bay South 
UCSF Expansion MOU for Blocks 33-34"; and 

(iv) if involving a notice of a disapproval or an objection to a request 
for approval that requires reasonableness, shall specify with 
rea,sonable particularity its reasons. 

10.2.2 Any mailing address may be changed at any time by giving written 
notice of such change in the manner provided above at least 10 days prior to the effective date of 
the change. All notices under this MOU 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. A party may not give official or binding 
notice by telefacsimile. 

10.3 Amendments. Except as otherwise provided in this MOU, this MOU may 
be amended or modified only by a written instrument executed by the City and the Successor 
Agency on the one hand, and the Regents on the other hand, and with the written consent of the 
Primary Developer where specifically required by the tei-ms of this MOU and the Fifth 
Amendment to the South OPA. 
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10.4 Severability. If any provision of this MOU, or its application to any 
person or circumstance, is held invalid by any court, the invalidity or inapplicability of such 
provision shall not affect any other provision of this MOU or the application of such provision to 
any other person or circumstance, and the remaining portiOns of this MOU shall continue in full 
force and effect, unless enforcement of this MOU as so modified by and in response to such 
invalidation would be unreasonable or grossly inequitable under all of the circumstances or 
would frustrate the fundamental purposes of this MOU. Without limiting the foregoing, in the 
event that any applicable federal or state law prevents or precludes compliance with any material 
term of this MOU, the Parties shall promptly modify, amend or suspend this MOU, or any 
portion of this MOU, to the extent necessary to comply with such provisions in a manner which 
preserves to the greatest extent possible the benefits to each of the Parties to this MOU before 
such conflict with federal or state law. But, if such amendment, modification or suspension 
would deprive the City or the Successor Agency on the one hand or the Regents on the other 
hand of the substantial benefits derived from this MOU or make performance unreasonably 
difficult or expensive, then the affected party (or Parties) may terminate this MOU upon written 
notice to the other party (or Parties). In the event of such termination, no party shall have any 
further rights or obligations under this MOU. 

10.5 Non-Waiver. Any delay or failure by the City or the Successor Agency on 
the one hand or the Regents on the other to exercise any of its respective rights or remedies under 
this MOU shall not be deemed a waiver of that or any other right contained in this MOU. 

10.6 Successors and Assigns; Third Partv Beneficiaries. This MOU shall inure 
to the benefit of and bind the respective successors and assigns of the Parties, and to the benefit 
of the City with respect to the obligations of the Regents, and to the benefit of Primary 
Developer as to Sections 2.6, 3.1, 3.3.3, 3.4, 3.5, 4.3, 4.4, 5.1, 5.3 and 8.2 of this MOU. Except 
as provided above, this MOU is for the exclusive benefit of the Parties hereto and not for the 
benefit of any other Person, except as expressly provided herein, and shall not be deemed to have 
conferred any rights, express or implied, upon any other Person. 

10.7 Governing Law. This MOU shall be governed by and construed in 
accordance with the laws of the State of California. 

10.8 Counterparts. This MOU may be executed in counterparts, each of which 
shall be deemed an original, but all of which taken together shall constitute one and the same 
instrument. 

10.9 Interpretation of Agreement. 

10.9.1 Exhibits. Whenever an "Exhibit" is referenced, it means an· 
attachment to this MOU unless otherwise specifically identified. All such Exhibits are 
incorporated in this MOU by reference. 

10.9.2 Captions. Whenever a section, article or paragraph is referenced, it 
refers to this MOU unless otherwise specifically identified. The title of this MOU, and the 
captions preceding the articles and sections of this MOU have been inserted for convenience of 
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reference only. Such title and captions shall not define or limit the scope or intent of any 
provision of this MOU. 

10.9.3 Words oflnclusion. The use of the term "including," "such as" or 
words of s.imilar import when following any general term, statement or matter shall not be 
construed to limit such term, statement or matter to the specific items or matters, whether or not 
language of non-limitation is used with reference thereto. Rather, such terms shall be deemed to 
refer to all other items or matters that could reasonably fall within the broadest possible scope of 
such statement, term or matter. 

10.9.4 References. Wherever reference is made to any provision, term or 
matter "in this MOU," "herein" or "hereof' or words of similar import, the reference shall be 
deemed to refer to any and all provisions of this MOU reasonably related thereto in the context 
of such reference, unless such reference refers solely to a specific numbered or lettered, section 
or paragraph of this MOU or any specific subdivision thereof. 

10.9.5 Recitals. In the event of any conflict or inconsistency between the 
Introduction, Recitals and any of the provisions under the Agreement portion of this MOU, the 
provisions in the Agreement portion of this MOU shall prevail. The Recitals in this MOU are 
included for convenience ofreference only and are not intended to create or imply covenants 
under this MOU. 

10.10 Cooperation. In connection with this MOU, the Parties shall deal with one 
another in good faith and reasonably cooperate with one another to achieve the objectives and 
purposes of this MOU. In so doing, each of the Parties shall each refrain from doing anything 
that would render its performance under this MOU impossible and each shall do everything that 
this MOU contemplates that the party shall do to accomplish the objectives and purposes of this 
MOU. . 

10.11 Entire Agreement. This MOU (including the Attachments), together with 
the Fifth OP A Amendment and the OP A Covenant, contain all the representations and the entire 
agreement between the Parties with respect to the acquisition and development by the Regents of 
the Blocks 33/34 Expansion Property. Subject to the foregoing, any prior correspondence, 
memoranda, agreements, warranties or representations relating to such subject matter are 
superseded in total by this MOU. No prior drafts of this MOU or changes from those drafts to 
the executed version of this MOU shall be introduced as evidence in any litigation or other 
dispute resolution proceeding by either party or any other Person and no court or other body shall 
consider those drafts in interpreting this MOU. 

10.12 No Material Changes. The Parties acknowledge and agree that nothing in 
this MOU, the Fifth OP A Amendment, the OP A Covenant or the documents contemplated by 
such agreements materially alters the obligations of any City Agencies under the Infrastructure 

·Plan, the Environmental Investigation and Response ;program or the Design Review and 
Document Approval Procedure, or the principal benefits accruing to the City or any of the City 
Agencies (including the development of Open Space Parcels under the Infrastructure Plan), nor 
the Housing Program in a manner that materially alters the obligations of the Primary Developer 
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or the Successor Agency so as to lessen the principal benefits accruing to the City from the 
affordable housing elements of the Housing Program that is part of the OPA. 

10.13 2010 MOU. This MOU supersedes the 2010 MOU in its entirety with 
respect to the Blocks 33/34 Expansion Property. Otherwise, the 2010 MOU is and shall remain 
in full force and effect in accordance with its terms. In no event shall this MOU be deemed to 
amend, restate or otherwise supplant the 2010 MOU and the 2010 MOU shall continue to govern 
the rights and obligations of the parties with respect to the Hospital Expansion Parcels and, to the 
extent applicable, any Other Possible Expansion Parcels except for the Blocks 33/34 Expansion 
Property that the Regents may acquire in the future. With respect to the development of the 
Blocks 33/34 Expansion Property, in the event of any conflict between the provisions of this 
MOU and the provisions of the 2010 MOU, the provisions of this MOU shall control. 
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IN WITNESS WHEREOF, the Successor Agency and the Regents have duly executed 
and delivered this MOU as of the date first written above and intend for the MOU, upon 
execution and delivery by both Parties, to be a binding agreement, enforceable in accordance 
with its terms. 

SUCCESSOR AGENCY: 

SUCCESSOR AGENCY TO THE 
REDEVELOPMENTAGENCYOFTllE 
CITY AND COUNTY OF SAN 
FRANCISCO, a public body organized and 
existing under the laws of the State of 
California 

By:~----------~ 
Name: Tiffany J. Bohee 
Title: Executive Director 

Approved as to Form: 

By: 
~----------~ 

Name: James Morales 
Title: General Counsel 

Authorized by Successor Agency Resolution 

No. __ -14, adopted ____ , 2014 

Approved as to Form as to City as third party 
beneficiary: 

DENNIS J. HERRERA, 

City Attorney 

By: ___________ ~ 

Name: 
TJtle: Deputy City Attorney 
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THE REGENTS: 

THE REGENTS OF THE UNIVERSITY 
OF CALIFORNIA, 
a California corporation 

By: 
~------------

Name: 
Title: 
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ATTACHMENT2 

DESIGN REVIEW AND CONSULTATION PROCESS FOR 
THE REGENTS' DEVELOPMENT OF THE BLOCKS 33/34 EXPANSION PROPERTY 

In developing a use program for the Blocks 33/34 Expansion Property, and in designing 
and developing any improvements to be built on the Blocks 33/34 Expansion Property, the 
Regents shall observe the following process. 

1. Design Consultation; 

UCSF shall provide the Successor Agency and members of the local community the 
opportunity to review the design of the exterior of the improvements to be built on any of 
the Blocks 33/34 Expansion Property, and the overall site plan for the Blocks 33/34 
Expansion Property. The review of the site plan will include, but not be limited to, the 
street grid and circulation, and their refationship to the urban physical design and urban 
planning objectives for the area as the Blocks 33/34 Expansion Property is developed. 
The Successor Agency and UCSF shall cooperate in a timely manner in the development 
of the design. UCSF shall assure that this review and related design development 
consultations take place before decisions by the Regents on the design matters under 
review. The Successor Agency acknowledges that the interior design of the 
improvements will be outside the scope of any Successor Agency review. 

2. Method of Consultation. 

(a) Pre-Design Discussions. UCSF and the Successor Agency shall have pre-design 
discussions to review the urban design goals for the Blocks 33/34 Expansion 
Property. In carrying out its project design for improvements on the Blocks 33/34 
Expansion Property, the Regents shall consider the comments provided by the 
Successor Agency during the pre-design discussions. 

(b) Review of Plans. During the design development process, UCSF shall provide 
the Successor Agency the opportunity to meet periodically with UCSF and its 
designers to comment on the design of the improvements and the overall site plan. 
The San Francisco City Planning Department and other appropriate City 
Departments may also participate in reviewing design and providing comments 
during any such period, provided that the Successor Agency assumes 
responsiqility for securing timely comments and coordinating any responses. 
Throughout the design development stage, UCSF shall provide the Successor 
Agency copies of, or reasonable access to, design documents for the project, 
including, without limitation, site and building plans and schematic drawings. 
UCSF shall provide the Successor Agency with copies of all design documents 
provided to the Regents at the same time as they are sent to the Regents. UCSF 
shall also send directly to the Successor Agency copies of all environmental 
review documents, including, by way of example only, any environmental impact 
report(s) and responses to comments, at the same time as UCSF makes any such 
documents available to the public. 
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( c) Citizen's Advisorv Committee. In addition to UCSF's regular public participation 
program through its Community Advisory Group ("CAG") UCSF and the 
Successor Agency shall use the Mission Bay Citizens Advisory Committee 
("CAC"), or any successor advisory body established by the City, as an ongoing 
forum for public design presentations and general public design comments. The 
CAC will have the opportunity to view the plans periodically during the 
conceptual design stage to provide comments. · 

(d) Design Presentation Public Hearing. When UCSF has developed the project 
design concept package sufficiently, as described below, UCSF shall present the 
design to the Successor Agency Commission at one or more public meetings, 
which must occur before final design decisions by the Regents on the concept 
package. The Successor Agency Commission shall have the opportunity to offer 
comments on the, design and to hear comments from the public. Before the 
presentation to the Successor Agericy Commission, UCSF shall provide to the 
Commission a concept package generated by UCSF's architect(s). The concept 
package shall include (1) overall site plans, including the street grid and 
circulation, showing relationships of buildings, open space, walks, streets, parking 
areas, landscaping and points of pedestrian and vehicular access; (2) building 
plans, including elevations, sections and renderings sufficient to indicate 
architectural character and proposed materials for the exterior and public areas; 
(3) perspective sketches at eye level showing architectural character and 
relationships to streets and adjacent buildings; ( 4) diagrams showing height 
relationships to surrounding buildings; (5) narrative statements or illustrative 
materials explaining building sizes, numbers .of interior and exterior parking 
spaces, proposed uses at street level, and descriptions of any community spaces 
and publicly-accessible areas; (6) wind studies or analyses if buildings with a 
parapet height greater than I 00 feet in height are proposed; and (7) any other 
appropriate design documents reasonably required to illustrate the architectural 
character together with.the project's relationship to the surrounding environment. 
The Successor Agency Commission shall make its best efforts to hold the public 
meeting within 30 days of the submission of the concept package by UCSF to the 
Successor Agency. 

(e) Due Consideration of Timely Submitted Comments. UCSF shall consider all 
written or recorded comments submitted in a timely manner by the· Successor 
Agency, the City and the public. The Successor Agency understands that time is 
of the essence and agrees, for itself and any comments that it may be collecting 
from San Francisco City Departments, to submit all comments in a timely 
manner. 

3. Design for Development and Decision-Making Authority. 

The Regents shall have the sole discretion to select the program for and make design 
decisions with respect to the improvements for the Blocks 33/34 Expansion Property, so 
long as the uses of the improvements are in furtherance of the educational purposes of 
UCSF consistent with the educational mission of the Regents under the State Constitution 
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and comply with Sections 3.1, 4.1, and 4.3 of this MOU. The Parties acknowledge that 
the integration of each project built on the Blocks 33/34 Expansion Property into the 
street grid and surrounding community is a matter of particular importance to the 
Successor Agency and to the overall success of revitalization of the larger Plan Area 
under the Redevelopment Plan. Accordingly, UCSF shall design and develop each such 
project to conform with the Required Design Standards described in Attachment 3 to this 
MOU, to preserve and enhance elements of the Mission Bay South Plan. The Successor 
Agency approvai will be required to allow for any variation from the Required Design 
Standards (which approval shall not be unreasonably withheld, conditioned or delayed 
where enforcement of the Required Design Standards would otherwise constitute an 
unreasonable limitation beyond the intent and purpose of the Mission Bay South Design 
for Development Redevelopment Plan and is consistent with public health, safety and 
welfare), and may require additional environmental review. IfUCSF wishes to design 
and develop any project in a manner that does not substantially comply with the 
Additional Design Standards, the Regents shall notify the Successor Agency in advance 
of the proposed changes and the reasons for them, and the Regents and the Successor 
Agency shall meet and confer to attempt to agree upon modified design standards that 
will permit the development of the project as designed by the Regents. If the Regents 
and the Successor Agency are unable to agree upon such modified design standards, the 
Regents shall have the right to design and develop the project without complying with the 
Additional Design Standards, subject to compliance with the limits provided for in 
Section 5.3 of the MOU. 
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ATTACHMENT 3 

DESIGN STANDARDS FOR BLOCKS 33/34 EXPANSION PROPERTY 

As provided in Section 5.1 of the MOU and Section 3 of Attachment 2 to the MOU, to 
preserve and enhance elements of the Mission Bay South Plan UCSF shall design and develop 
each project on the Blocks 33/34 Expansion Property to conform with the following 
(collectively, the "Required Design Standards"): 

(1) The Design for Development for the Mission Bay South Project Area, approved 
by Former Agency's Commission by Resolution No. 191-98, dated September 17, 1998, 
as amended by amendments approved by the Former Agency's Commission by 
Resolution No. 24-2004, dated February 17, 2004, and Resolution No. 34-2004, dated 
March 16, 2004 (the "Mission Bay South Design for Development"); 

(2) The layout of public streets set forth in the Redevelopment Plan (induding Third, 
Sixteenth, Illinois and Mariposa Streets); 

(3) The Mission Bay South Streetscape Plan as approved by the Agency Commission 
on October 3, 2006 under Agency Commission Resolution No. 137-2006, or as 
reasonably amended by the Agency Commission to accommodate technical 
considerations; and 

(4) The Mission Bay South Signage Master Plan, adopted on June 27, 2000 by the 
Former Agency, Agency Resolution No. 101-2000. 

If UCSF wishes to design and develop any project in a manner that does not comply in all 
major respects with the Required Design Standards, the Regents shall notify the Successor 
Agency in advance of the proposed changes and the reasons for them, and the Regents and the 
Successor Agency shall meet and confer to attempt to agree upon modified design standards that 
will permit the development of the project as designed by the Regents. Any variation from the 
Required Design Standards shall require approval of the Successor Agency, which shall not be 
unreasonably withheld, conditioned or delayed, where enforcement of the Required Design 
Standards would otherwise constitute an unreasonable limitation beyond the intent and purpose 
of the Redevelopment Plan and Mission Bay South Design for Development and is consistent 
with public health, safety and welfare, and may require additional environmental review. 

"Additional Design Standards": 

In addition to the Required Design Standards listed above, the Regents shall endeavor to design 
and develop each project on the Blocks 33/34 Expansion Property with careful consideration of 
the following: 

1. Incorporate non-neutral color tones on building exteriors to avoid the appearance of a 
monolithic campus along Third Street and provide some differentiation of the Blocks 33/34 
Expansion Property from the rest of the UCSF Mission Bay properties. 
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2. Avoid the loss of on-street parking spaces on Illinois Street by providing on-site loading 
and unloading for visitors and delivery trucks. 
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ATTACHMENT 4 

DEFINITION OF ADVERSE CHANGE 

As used herein, "Adverse Change" means the loss by any of FOCIL, Catellus 
Development Corporation, a Delaware corporation ("Catellus"), or its respective affiliates, 
or any other owner or tenant of the South Plan Area or the Mission Bay North Plan Area 
that is an assignee, transferee, successor or otherwise derives its interests through either 
FOCIL, Catellus or their respective affiliates, of the entitled development potential for the 
balance of their respective land or any of their respective rights and privileges with respect 
to such land (excluding the Hospital Expansion Parcels, the UCSF Campus Site, the Blocks 
33/34 Expansion Property, any other property acquired by The Regents, and Blocks X2, X3 
and X4) under any of their respective agreements with the Successor Agency, as the result 
of Successor Agency's consent to a Limited Development Rights Transfer or an Additional 
Development Rights Transfer. Without limiting the foregoing, specifically with respect to 
the South Plan Area, "Adverse Change" includes, without limitation: 

1. any reduction of the number of market-rate Dwelling Units permitted to be 
developed in the South Plan Area below 1,935 ifthere is a 500-room hotel on Block 1, or 2,285 
market-rate Dwelling Units if there is a 250-room hotel on Block 1, as allowed by the Third OPA 

·Amendment, plus additional units allowed under Section 3.4.3 of the South OPA, if any (such 
figures exclude the 47 Dwelling Units allowed on X2); 

2. any reduction below 190,000 Leasable square feet in the number of square 
feet of retail uses permitted to be developed in the South Plan Area if Block 1 is developed with 
a 500-room hotel and any reduction below 165,000 Leasable square in the number of square feet 
of retail uses permitted to be developed in the South Plan Area if Block 1 is developed with a 
250-room hotel, as allowed by the Third OPA Amendment (these figures exclude 40,000 
Leasable square feet of retail uses allocated under the Redevelopment Pla:r:i and the Option to 
Lease to the Hospital Expansion Parcels, and the Leasable square feet of retail uses allocated to 
Blocks X3. X4, and the affordable housing sites under the Redevelopment Plan); 

3. any reduction below 3,980,000 Leasable square feet in the number of 
square feet of Commercial Industrial uses permitted to be developed in the South Plan Area 
(such figure excludes X3, X4 and the 1,020,000 Leasable square feet of Commercial Industrial 
uses allocated under the Redevelopment Plan and the Option to Lease for the Hospital Expansion 
Parcels), foss .the 500,000 gross square feet of Floor Rentable Area of development allocated to 
the Blocks 33/34 Expansion Property; 

4. any reduction below 500 in the number of hotel rooms permitted to be 
developed in the South Plan Area if no Dwelling Units are constructed on Block 1, or any 
reduction below 250 in the number of hotel rooms if Dwelling Units are constructed on Block 1, 
as allowed by the Third OP A Amendment; 

5. any reduction in the maximum number of parking spaces permitted on 
any such property in the South Plan Area below that presently permitted under the Mission Bay 
South Design for Development (including, but not limited to, any reduction below two parking 
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spaces for each 1,000 square feet of gross floor area for up to 1,734,000 square feet of gross floor 
area of life sciences, biotechnology, biomedical, or simifar research facility uses within the South 
Plan Area); 

6. any change in the number of the Agency Affordable Housing Units that 
may be developed as of the date of the Fifth OP A Amendment in the South Plan Area under the 
South OP A; or 

7. any reduction below 96,000 square feet of institutional facility on Block 7 
East that will include approximately 80 extended stay rooms and associated common area and 
program space and parking to support families of patients receiving treatment primarily at 
University of California at San Francisco Medical Center; or (b) similar nonprofit use, if 
approved by the Successor Agency Commission, as allowed by the Fourth OPA Amendment. 
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Termination of Tax Payment Agreement 

RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

No Recording Fee pursuant to Government 
Code Sections 6103 and 27383 

TERMINATION AGREEMENT 

(Tax Payment Agreement [Mission Bay South - Land Use Blocks 33 and 34] 

THIS TERMINATION AGREEMENT (this "Termination") is made as of 
, 2014 by and among FOCIL-MB, LLC, a Delaware limited liability 

company ("FOCIL"), and THE REGENTS OF THE UNIVERSITY OF CALIFORNIA, a 
California corporation (the "Regents"). FOCIL and the Regents are referred to herein as the 
"Parties." 

RECITALS 

A. WHEREAS, the Regents of the University of California, a California corporation, 
is the current record owner of certain real property commonly referred to as Mission Bay South 
Blocks.33 and 34, as more particularly described in Exhibit A hereto and incorporated herein by 
this reference ("Property"). 

B. WHEREAS, the Property is subject to that certain Tax Payment Agreement 
[Mission Bay South-Land Use Blocks 33 and 34] dated as of August 20, 2010 by and between 
FOCIL and ARE-San Francisco No. 22, LLC, and recorded in the official records of the office of 
the Recorder of the City and County of San Francisco on September 22, 2010 as Instrument 
Number 20101053675 (the "Tax Payment Agreement") 

C. WHEREAS, the Regents has entered into alternate financial arrangements with 
FOCIL and with the Successor Agency to the Redevelopment Agency of the City and County of 
San Francisco, a public body, organized and existing under the laws of the State of California, 
commonly known as the Office of Community Investment and Infrastructure (together with any 
successor public agency designed under law, the "Successor Agency"), with the consent of the 
City and County of San Francisco, pursuant to which the Regents has agreed to make certain 
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payments to FOCIL and the Successor Agency. 

D. WHEREAS, the Parties now desire to terminate the Tax Payment Agreement of 
record in accordance with the terms and provisions hereof. 

NOW, THEREFORE, in accordance with the above recitals, the truth and accuracy of 
which are hereby acknowledged, the undersigned hereby declare that: 

I. For good and valuable consideration, the receipt and adequacy of which is hereby 
acknowledged, the Parties hereby permanently and forever terminate the Tax Payment 
Agreement and agree that the Tax Payment Agreement shall no longer be of any force or effect. 
The Parties hereby (a) rescind, cancel, remove ofrecord, and render void and of no force and 
effect the Tax Payrrient Agreement, (b) hereby remove the encumbrance of the Tax Payment 
Agreement and declare that the matters disclosed therein shall no longer be an encumbrance, 
exception or lien against the title to the Property, and (c) declare that the Property shall remain 
unencumbered by the Tax Payment Agreement from and after the date hereof. 

2. FOCIL has not previously assigned, conveyed, or otherwise transferred any of its 
rights in and to the Tax Payment Agreement to any other person or party. 

3. The Parties represent and warrant to each other that (i) they have full power and 
· authority to execute and enter into this Termination and to agree to the terms and provisions set 

forth herein; and (ii) as of the date hereof, this Termination has been duly executed and delivered 
by each Party and is a. valid and binding obligation of such Party, enforceable in accordance with 
its terms. 

· 4. This Termination shall be binding upon, enforceable by and against and inure to 
the benefit of the Parties and their respective successors and assigns, including, without 
limitation, all subsequent owners of the Property or any portion thereof or interest therein and all 
persons claiming under them. 

5. This Termination shall be governed and construed in accordance with the laws of 
the State of California. 

6. This Termination may be executed simultaneously in counterparts, each of which 
shall be deemed an original, but all of which together shall constitute one and the same 
instrument. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the Parties have caused this Termination to be duly executed 
and delivered as of the date first written above. 

THE REGENTS: 

THE REGENTS OF THE UNIVERSITY OF 
CALIFORNIA, 
a California corporation 

By:~~~~~~~~~~~ 
Name: 
Title: 

FOCIL: 

FOCIL - MB, LLC, 
a Delaw.are limited liability company 

By:~~~~~~~~~~~ 
Name: 
Title: 
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CONSENT AND AGREEMENT BY SUCCESSOR AGENCY: 

The undersigned Successor Agency to the Redevelopment Agency of the City and 
County of San Francisco, a public body, organized and existing under the laws of the State of 
California, commonly known as the Office of Community Investment and Infrastructure (the 
"Successor Agency") hereby consents to the terms and provisions of this Termination Agreement 
to which this Consent and Agreement is attached. . 

SUCCESSOR AGENCY: 

Successor Agency to the Redevelopment Agency 
of the City and County of San Francisco 

By:~~~~~~~~~~~~
Name: Tiffany J. Bohee 
Title: Executive Director 

Approved as to Form: 

By:~-~~~~~~~~~~~
Name: James Morales 
Title: General Counsel 
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STATE OF ------

County of _____ _ 

) 

) § 

) 

On before me~ a 
Notary Public, personally appeared who proved to me on 
the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person( s) acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of_-____ that the 
foregoing paragraph is true and correct 

WITNESS my hand and official seal. 

Signature of Notary 

(Affix seal here) 
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Exhibit A 

Description of Property 
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Free Recording Pursuant to 
Government Code Section 27383 at the 
Request of the Successor Agency to the 
Redevelopment Agency City and County of 
San Francisco 

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

Successor Agency to the Redevelopment 
Agency of the City and County of San 
Francisco 
One South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 
Attn: Executive Director 

(SPACE ABOVE THIS LINE FOR 
RECORDER'S USE ONLY) 

FIFTH AMENDMENT TO 

MISSION BAY SOUTH OWNER PARTICIPATION AGREEMENT 

Dated as of ______ __ , 2014 

By and Between 

THE SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY 
OF THE CITY AND COUNTY OF SAN FRANCISCO 

and 

FOCIL-MB, LLC 

12270.072 2777303vl 14798663.2 
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FIFTH AMENDMENT TO 
MISSION BAY SOUTH OWNER PARTICIPATION AGREEMENT 

THIS FIFTH AMENDMENT TO MISSION BAY SOUTH OWNER 
PARTICIPATION AGREEMENT (this "Amendment") dated for reference as of 

__ , 2014, is by and between the Successor Agency to the 
Redevelopment Agency of the City and County of San Francisco, a public body, 
established and existing under the laws of the State of California, commonly known as 
the Office of Community. Investment and Infrastructure (the "Successor Agency") and 
FOCIL-MB, LLC, a Delaware limited liability company (the "Owner" or "FOCIL"). As 
used in this Amendment, "City" means the City and County of San Francisco, a charter 
city and county. All initially capitalized· terms in this Amendment shall have the 
meanings set forth in the South OPA (as defined below), unless otherwise specifically 
provided ill this Amendment. 

THIS AMENDMENT is made with reference to the following facts and 
circumstances: 

A. In accordance with the Community Redevelopment Law of California (Cal. 
Health & Safety Code Section 33000 et seq.), the City, acting through its Board of 
Supervisors and Mayor, approved a Redevelopment Plan for the Mission· Bay 
South Redevelopment Project by Ordinance No. 335-98, adopted on November 2, 
1998 (the "Original Redevelopment Plan"). The Original Redevelopment Plan 
was recorded in the Official Records of San Francisco County (the "Official 
Records") on November 18, 1998 as Instrument No. 98-G470337 and a certificate of 
correction was recorded in the Official Records on January 20, 1999 as Instrument No. 
99-G501704. The Original Redevelopment Plan was amended by Board of 
Supervisors Ordinance No. 143-13, adopted on July 11, 2013. The Original 
Redevelopment Plan, as so corrected and amended and as it may be further amended 
from time to time, is referred to in this Amendment as the "Redevelopment Plan". In 
partnership with the City under the Mission Bay South Interagency Cooperation 
Agreement, dated as of November 16, 1998 (the "Interagency Cooperation 
Agreement"), the Successor Agency. is in the process of implementing the 
Redevelopment Plan, which is producing substantial public and economic benefits 
to the City. The Redevelopment Plan provides for the redevelopment, 
rehabilitation and revitalization of the area generally bounded by the South 
embankment of China Basin Channel and Seventh Street, Interstate 280, Mariposa 
Street, Terry Francois Boulevard, and Third Street, as more particularly described 
in the Redevelopment Plan (the "S9uth Plan Area"). 

B. To implement the Redevelopment Plan, The Redevelopment Agency of the City and 
County of San Francisco (the "Former Agency") and Catellus Development 
Corporation, a Delaware corporation ("CDC"), entered into that certain Mission Bay · 
South Owner Participation Agreement dated as of November 16, 1998 (the "Original 
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OPA") and recorded December 3, 1998 as Document No. 98-G477258-00 in the 
Official Records, which was amended by a (i) First Amendment to Mission Bay South 
Owner Participation Agreement (the "First OP A Amendment") dated as of 
February 17, 2004 and recorded March 3, 2004 as Document No. 2004H669955 in the 
Official Records, between Former Agency and Catellus Land and Development 
Corporation, a Delaware corporation ("CLDC"), successor in all of CDC's rights and 
obligations under the Original OPA, (ii) Second Amendment to Mission Bay South 
Owner Participation Agreement (the "Second OP A Amendment") dated as of 
November 1, 2005 and recorded November 30, 2005 as Document No. 2005I080843 in 
the Official Records, between Former Agency, CLDC, and the Owner, successor in 
interest to all of CLDC's rights and obligations under the Original OPA, as amended 
by the First OP A Amendment, (iii) Third Amendment to Mission Bay South Owner 
Participation Agreement (the "Third OPA Amendment") dated as of May 21, 2013 
and recorded December 9, 2013 as Document No. 2013J802261 . in the Official 
Records, between Successor Agency and the Owner, and (iii) Fourth Amendment to 
Mission Bay South Owner Participation Agreement (the "Fourth OP A Amendment") 
dated as of June 4, 2013 and recorded December 9, 2013 as Document 
No. 2013J802262 in the Official Records, between Successor Agency and the Owner. 
The Original OP A, as amended by the First OP A Amendment, the Second OP A 
Amendment, the Third OPA Amendment and the Fourth OPA Amendment shall be 
referred to in this Amendment as the "South OP A". 

C. On February 1, 2012, the Former Agency was dissolved pursuant to the provisions of 
California State Assembly Bill No. IX 26 (Chapter 5, Statutes of 2011-12, First 
Extraordinary Session) ("AB 26"), codified in relevant part in California's Health and 
Safety Code Sections 34161 - 34168 and upheld by the California Supreme Court in 
California Redevelopment Assoc. v. Matosantos, No. S194861 (Dec. 29, 2011). 
AB 26 was subsequently amended in part by California State Assembly Bill No. 1484 
(Chapter 26, Statutes of 2011-12) ("AB 1484") and California State Assembly Bill 
No. 471 (2014) ("AB 471") (together, AB 26, AB 1484 and AB 471, together with any 
later amendments, are referred to as the "Redevelopment Dissolution Law"). 

D. Under the Redevelopment Dissolution Law, a successor agency has the continuing 
obligation, subject to certain review by an oversight board and the State of California's 

· Department of Finance ("DOF"), to implement "enforceable obligations" which were 
in place before the suspension of such redevelopment agency's activities on June 28, 
2011, the date that AB 26 was approved. The Redevelopment Dissolution Law defines 
"enforceable obligations" to include bonds, loans, judgments or settlements, and any 
"legally binding and enforceable agreement or contract that is not otherwise void as 
violating the debt limit or public policy" (Cal. Health & Safety Code § 
34171(d)(l)(e)), as well as certain other obligations, including but npt limited to 
requirements of state law and agreements made in reliance on pre-existing enforceable 
obligations. The South OPA meets the definition of "enforceable obligations" under 
the Redevelopment Dissolution Law. 
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E. In Ordinance 215-12, the San Francisco Board of Supervisors acknowledged the 
separate legal status of the Successor Agency (also commonly known as the 
Office of Community Investment and Infrastructure, or "OCH") as the successor 
agency to the Redevelopment Agency; created the Successor Agency Commission; 
and delegated to the Successor Agency Commission, among other. powers, the 
authority to act in place of the Redevelopment Agency to implement, modify, 
enforce and complete surviving. redevelopment projects, including, without 
limitation, three major integrated, multiphase revitalization projects, which are the 
Mission Bay North and Mission Bay South Projects, the Hunters Point 
Shipyard/Candlestick Point Project, and the Transbay Project (collectively, the 
"Major Approved Development Projects"), and which are subject to 
enforceable obligations requiring the implementation and completion of those 
projects. 

F. As required by AB 26, the Mayor appointed, and the Board of Supervisors 
confirmed, four members to the Oversight Board of the City and County of San 
Francisco ("Oversight Board") (Cal. Health and Safety ·Code Section 
34179(a)(l 0)). 

G. With respect 'to the Major Approved Development Projects, Ordinance 215-12 
designated the Successor Agency Commission authority to approve all contracts 
and actions related to the assets transferred to or retained by the Successor 
Agency, including, without limitation, the authority to exercise land use, 
development and design approval authority for the Major Approved Development 
Projects. The authority of the Successor Agency Commission, with respect to the 
Major Approved Development Projects includes the authority to approve 
amendments to enforceable obligations as allowed under Redevelopment 
Dissolution Law, subject to any required approval by the Oversight Board, 
consistent with applicable enforceable obligations. 

H: Ordinance 215-12 acknowledged that the Successor Agency has retained 
enforceable obligations for the development of affordable housing, including 
Retained Housing Obligations as defined therein, required to fulfill the Major 
Approved Development Projects. 

I. Ordinance 215-12 provides that the Successor Agency Commission shall not 
modify the Major Approved Development Projects or the Retained Housing 
Obligations in any manner that would decrease the commitment of property tax 
revenue for affordable housing or materially change the obligations to provide 
affordable housing without obtaining the approval of the Board of Supervisors 
and any required approval of the Oversight Board. 

J. Bay Jacaranda No. 3334, LLC, a Delaware limited liability company ("Bay 
Jacaranda 3334") is the current owner of that certain real property located in the 
South Plan Area commonly referred to as Mission Bay South Development 
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Blocks 33 and 34 (consisting of Lot 001, Block 8725 (a portion) and Lot 004, 
Block 8725) (collectively, the "Block 33/34 Expansion Property"). 

K. The Regents of the University of California (the "Regents") desires to purchase 
the Block 33/34 Expansion Property, and Bay Jacaranda 3334 desires to sell the 
Block 33/34 Expansion Property to the Regents. The acquisition of the Block 
33/34 Expansion Property by the Regents will help the University of California, 
San Francisco ("UCSF") accommodate its future growth plans in San Francisco 
and, specifically, in the South Plan Area. 

L. Under the South OP A and related Mission Bay South Tax Increment Allocation 
Pledge Agreement, dated as of November 16, 1998, between the Former Agency 
and the City (the "Pledge Agreement"), property tax increment generated by 
development in the South Plan Area is contractually dedicated, among other 
things, to develop affordable housing units to achieve the affordable housing 
program contemplated by the Redevelopment Plan. 

M. The South OP A requires the Owner to construct the public infrastructure directly 
related to each of the major phases of development under the Redevelopment Plan 
in accordance with the incremental build-out of each project. Under the South 
OP A and the Pledge Agreement, the Successor Agency is obligated to fund, repay 
or reimburse the Owner, subject to certain conditions, for the direct and indirect 
costs of constructing the infrastructure through (i) special taxes or bonds secured 
by special taxes levied on the property under a Community Facilities District 
("CFD"), (ii) payment of net available property tax increment generated within 
the South Plan Area or tax allocation bonds issued and secured by such increment, 
or (iii) a combination of the foregoing, to the extent such tax revenues are 
available to the Successor Agency. The Former Agency established a CFD for 
infrastructure in the South Plan Area. As contemplated under the South OP A, the 
Former Agency established a separate CFD to pay the costs of maintaining the 
public open space in the South Plan Area and in Mission Bay North. 

N. The Block 33/34 Expansion Property (as well as other parcels located in the South 
Plan Area) is subject to a Tax Payment Agreement [Mission Bay South - Land 
Use Blocks 33 and 34] dated August 20, 2010 and recorded in the Official 
Records on September 22, 2010 as Instrument Number 2010J053675 (the 
"PILOT Agreement"). The PILOT Agreement requires any Tax Exempt Entity 
(as such term is defined in the PILOT Agreement) that acquires the subject 
property to (i) pay special taxes assessed by any CFD and (ii) make certain 
payments in lieu of taxes ("PILOT Payments") to the Successor Agency for each 
tax fiscal year after such acquisition. The PILOT Agreement was intended to 
effectuate the provisions of Section 14.7 of the South OPA, to minimize the 
adverse financial impact on completion of the projects under the Redevelopment 
Plan that could result from any future claim of an exemption from property taxes 
for the subject property on the implementation of the Redevelopment Plan, and 
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specifically on the Successor Agency's ability to (i) increase, improve and 
preserve affordable housing and (ii) reimburse Owner for infrastructure costs. 
The required PILOT Payments do not duplicate the amount of tax increment that 
the Successor Agency would receive from a non-tax-exempt entity under the 
Pledge Agreement. The City and the Successor Agency are intended third-party 
beneficiaries of the PILOT Agreement. The Successor Agency does not have the 
right, without the written approval of the Owner, to modify or waive provisions 
obligating Tax Exempt Entities to make PILOT Payments. Similarly, 
Section 14.7 of the South OPA prohibits an owner from selling or leasing property 
to a tax exempt entity without entering into, or requiring a tax exempt entity to 
enter into, a PILOT Agreement without the written consent of both the Successor 
Agency and City. 

0. As a State agency, the Regents is exempt· under the State Constitution from 
property taxes on property it uses in furtherance of its educational mission. As 
previously mentioned, a portion of such property tax increment (or in the case of 
the Block 33/34 Expansion Property, the Pilot Payments that otherwise are 
required under Section 14.7 of the South OPA and the PILOT Agreement) is 
dedicated under the South OP A and the Pledge Agreement for the development of 
affordable housing in Mission Bay and another portion is dedicated toward 
reimbursing costs of the construction of public Infrastructure (as defined in the 
South OP A) in the South Plan Area. · 

P. An expansion of UCSF ·facilities in Mission Bay will generate jobs and other 
substantial economic and public benefits for the City. Such expansion may also 
accelerate private development elsewhere in Mission Bay, including 
biotechnology uses, and serve as an engine for other development, increasing tax 
increment beyond what otherwise might have been produced from those parcels 
and producing additional tax revenues both inside and outside Mission Bay. At 
the same time, because of UCSF's exemption from property taxes,. payroll taxes, 
parking taxes, and transfer taxes, the City could lose significant General Fund 
revenues that otherwise would have been produced through redevelopment of the 
Block 33/34 Expansion Property for private uses. As is the case now, UCSF will 
generate tax revenues to the City through its expansion, both directly as a result of 
sales taxes for its retail uses (e.g., gift store, pharmacy, etc.), and indirectly from 
sales and parking taxes on certain uses paid by. its employees and students, sales 
taxes paid in connection with construction materials for UCSF capital projects, 
and transient occupancy taxes paid by visitors attending UCSF conferences. 
These tax revenues and other revenues generated by UCSF's presence in San 
Francisco help offset the net loss of General Fund revenues due to UCSF's tax 
exemption. In addition, an expansion of UCSF facilities in Mission Bay would allow 
UCSF to consolidate its operations and allow it to relocate certain of its operations and 
employees from other UCSF locations in San Francisco into the Block 33/34 
Expansion Property. Such relocation by UCSF could result in these other sites being 
returned to the City tax rolls through tax paying activities and uses which would, in 

Page5 

1029 



turn, generate additional General Fund revenues and revenues for other taxing 
agencies. 

Q. As of March 2, 2010, the Former Agency, the City and the Regents entered into 
that certain Expansion of UCSF Facilities in the Mission Bay South 
Redevelopment Project Area (Blocks 36-39 and X3) Amended and Restated 
Memorandum of Understanding (the "2010 MOU") which, among other things, 
sets forth a framework for UCSF's obligations (including financial and 
development-related obligations) to the Successor Agency and the City with 
respect to both UCSF's development of Blocks 36-39 and X3 in the. South Plan 
Area as well as a possible framework for such obligations with respect to 
additional property UC.SF might acquire in the South Plan Area. 

R. Concurrently with, and subject to the parties' entering into, this Amendment, the 
Successor Agency is entering into a Memorandum of Understanding for the 
Mission Bay South Redevelopment Project Area Blocks 33-34 (the "MOU") with 
the Regents relating to the Regents' acquisition and development of the Block 
33/34 Expansion Property, and is entering into a Release Agreement and 
Covenant Regarding Assumption of the Mission Bay South Owner Participation 
Agreement with the Regents and Bay Jacaranda 3334, substantially in the form 
attached as Exhibit A to this Amendment (the "OP A Release and Covenant"). 

S. In connection with development of its facilities on the Block 33/34 Expansion 
Property, the Regents has agreed, under a separate agreement between Owner and 
the Regents (the "Infrastructure Agreement"), to pay the Owner a one-time 
payment that will offset the property tax increment that would have been 
generated by the development of the Block 33/34 Expansion Property by a taxable 
entity and would . have been used to reimburse the Owner for costs of the 
construction of public Infrastructure in the South Plan Area. The Regents has also 
agreed with Owner, and with the City and the Successor Agency as provided in 
the MOU, that the Block 33/34 Expansion Property shall remain subject to the 
CFDs that the Former Agency established for Infrastructure and open space 
maintenance, and the Regents has agreed to pay its pro rata share of the principal 
and interest for Mello Roos Bonds issued by the CFDs. Finally, under the MOU, 
the Regents has agreed to make a one time, upfront payment to the Successor 
Agency to offset the property tax payments that would have been received by the 
Successor Agency for the develOpment of affordable housing units in the South 
Plan Area if the Block 33/34 Expansion Property had been developed by a taxable 
entity. 

T. The Regents has agreed inthe MOU to pay the costs incurred by the Successor Agency 
and the City in connection with the negotiation of this Amendment and related 
documents, as well as any design review of the development of the Block 33/34 
Expansion Property. 

Page 6 

1030 



U. The South OPA provides that as a condition to any Transfer (as defined in the 
South OPA), the transferor obtain the agreement of the transferee to assume all of 
the transferor's obligations under the South OPA with respect to the transferred 
parcels. In connection with certain Transfers .of property within the South Plan 
Area, the transferor is entitled, upon satisfaction of certain conditions, to receive a 
release from the Successo.r Agency of all of the transferor's obligations under the 
South OP A. Successor Agency is willing to (i) forego the requirement that the 
Regents assume all of the obligations of Bay Jacaranda 3334 under the South 
OP A relating to the Block 33/34 Expansion Property in order for Bay Jacaranda 
3334 to obtain a release of such obligations, (ii) consent to the proposed Transfer 
of the Block 33/34 Expansion Property from Bay Jacaranda 3334 to the Regents, 
and (iii) agree to release Bay Jacaranda 3334 from its obligations under the South 
OPA (and related PILOT Agreement) with respect to the Block 33/34 Expansion 
Property upon the occurrence of such Transfer, all subject to the terms and 
conditions set forth in the OP A Release and Covenant, in consideration of the 
public benefits that -will flow to the Successor Agency and the City from the 
transactions contemplated in this Amendment and under the MOU. Such benefits 
include, but are not limited to, the following: the agreement by the Regents to 
make the Affordable Housing Payment described in the MOU, which exceeds the 
tax increment that the Successor Agency would have received from the Blocks 
33/34 Expansion Property if the Block 33/34 Expansion Property were owned and 
developed by a taxable entity, to pay the Special Taxes under the CFDs that the 
Block 33/34 Expansion Property is part of, to abide by certain requirements under 
the Redevelopment Plan and Required Design Standards (as defined in the MOU) 
in developing the Block 33/34 Expansion Property, to pay the Owner the 
Infrastructure Payment, defined in Section 2 below, to offset tax increment that 
would have been available for Infrastructure reimbursement from the Block 33/34 
Expansion Property if the Block 33/34 Expansion Property were owned and 
developed by a taxable entity, and to work cooperatively with the Successor 
Agency and the City regarding land use and planning issues on the Block 33/34 
Expansion Property, and to assure that the mutual interests of UCSF, the 
Successor Agency and the City are addressed, all as more particularly set forth in 
the MOU. 

V. The Successor Agency and FOCIL wish to enter into this Amendment to further 
effectuate the program of development contemplated by the Mission Bay South 
Redevelopment Plan. The parties are entering into this Amendment to 
memorialize their understanding and commitments concerning the matters 
generally described above. 

W. This Amendment changes the flow of tax increment funds that would be available 
to the Successor Agency for the construction of affordable housing and thus 
constitutes a material change in the South OPA affordable housing obligations 
that the Board of Supervisors must approve, under Section 6(a) of Ordinance 
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No. 215-12. However, for the reasons stated in the MOU and in Recital U of this 
'Amendment, this material change is a benefit to Mission Bay South and the City. 

X. Consistent with its authority under Ordinance 215-12 to approve a material 
change to the. obligations to provide affordable housing in Mission Bay South, by 
Resolution No. the Board of Supervisors, acting as the 
legislative body of the Successor Agency, has approved this Amendment and 
provisions of the MOU and OP A Release and Covenant that waive the· 
requirement of Section 14.7(a) of the South OPA for a PILOT Agreement for the 
Block 33/34 Expansion Property while used by The Regents for UCSF Purposes, 
as defined in the MOU. Further, since the City's consent is required under the 
South OPA for any transfers that are not subject to a PILOT Agreement, the 
Board of Supervisors, acting as the governing body of the City, by Resolution 
No. has consented to the provisions of the MOU and OPA 
Release and Covenant that waive the requirement of Section 14.7(a) of the South 
OP A for a PILOT Agreement for the Block 33/34 Expansion Property while used 
by The Regents for UCSF Purposes. 

Y. Under Redevelopment Dissolution Law, the Oversight Board has the authority to 
"approve any amendments to [any contracts between the dissolved redevelopment 
agency and any private parties] if [Oversight Board] finds that amendments ... would 
be in the best interests of the taxing entities." Cal. Health & Safety Code Section 
34181(e). The transfer of the Block 33/34 Expansion Property to the Regents, when 
taken together with the Regents' agreements set forth in the MOU and the 
Infrastructure Agreement, provides substantial benefits to the Successor Agency and 
the taxing entities, including a payment for affordable housing that exceeds what a 
private owner would otherwise be required to pay, acceleration in the completion of the 
affordable housing program for Mission Bay South and· in the winding down of the 
redevelopment project, and the other public benefits described in the MOU, and is in 
the best interest of the taxing agencies, and accordingly this Amendment, which is 
required under the terms of the MOU, meets the standard of Redevelopment 
Dissolution Law for amending an agreement with a private party. 

Z. The Oversight Board, consistent with its authority under AB 26 to approve 
amendments to agreements between the dissolved redevelopment agency and private 
parties where it finds that amendments or early termination would be in the best 
interests of the taxing entities, by Resolution No. , determined that an 
amendment to the South OPA that would facilitate a Transfer of the Block 33/34 
Expansion Property to the Regents is in the best interests of the taxing entities. 

AA. Under Redevelopment Dissolution Law, the DOF must receive notice and information 
about all Oversight Board actions, which do not take effect until DOF has either not 
requested review within five business days of the notice or requested review and 
approved the action within 40 days of its review request. On , 2014, the 
Successor Agency provided a copy of Oversight Board Resolution No. to 
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DOF, which did not object to the amendment to the South OPA within the statutory 
time period for its review, or which approved the amendment to the South OP A within 
the statutory time period of the Successor Agency's review request. 

AGREEMENT 

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy 
of which are acknowledged, the Successor Agency and FOCIL agree as follows: 

1. Suspension of Requirement for Assumption Agreement; Suspension of 
Application of South OP A to Block 33/34 Expansion Property. 

I.I The provisions of this Section I are subject to the satisfaction of the 
Approval Conditions (as defined in Section 7.2) and effective as of the Effective Date 
specified in Section 7. I· below. 

1.2 FOCIL and the Successor Agency acknowledge and agree that 
notwithstanding Section 14.l(e) of the South OPA requiring the delivery to the Successor 
Agency of an agreement of the transferee to assume all of the transferor's obligations under 
the South OPA with respect to Transferred Property (an "Assumption Agreement"), subject 
to the terms and conditions set forth in the OP A Release and Covenant and the MOU the 
Successor Agency will consent to the Transfer of the Block 33/34 Expansion Property by Bay 
Jacaranda 3334 to the Regents without delivery of an Assumption Agreement by the Regents. 

1.3 FOCIL and the Successor Agency hereby expressly acknowledge and 
agree that upon Transfer of the Block 33/34 Expansion Property to the Regents, and for so 
long thereafter as provided in the OP A Release and Covenant, the South OP A will be 
suspended and will not apply to the Block 33/34 Expansion Property, other than the Excluded 
Rights and Excluded Obligations, as defined in that certain Assignment, Assumption and 
Release Agreement among the Agency, FOCIL, and ARE, effective as of November 15, 2005, 
and recorded in the Official Records on November 15, 2005, at Reel JO 17, Image 0566, 
Series No. 2005-1072094-00 (the "Master Developer Assignment"), pursuant to which (i) 
FOCIL assigned to ARE certain rights under the South OP A relating to the Block 33/34 
Property and certain obligations under the South OPA relating to the Block 33/34 Property, 
and (ii) FOCIL retained certain rights under the South OPA relating to the Block 33/34 
Property (as set forth and defined in Paragraph 2.1 of the Master Developer Assignment, the 
"Excluded Rights") and certain obligations under the South OPA relating to the Block 33/34 
Property (as set forth and defined in Paragraph 2.1 of the Master Developer Assignment, the 
"Excluded Obligations"), upon the terms and conditions set forth in such Master Developer 
Assignment. 

2. No Reimbursement for Infrastructure Costs Covered by Infrastructure Payment 
or Infrastructure Agreement. FOCIL represents and agrees that the Infrastructure Agreement 
(A) requires the Regents to make a one-time payment of $21,900,000 (the "Infrastructure 
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Payment") to off-set the property tax increment that would have been generated by the 
development of the Block 33/34 Expansion Property by a taxable entity to be used for that 
construction of the Infrastructure Improvements in the South Plan Area, including any 

· potential mitigation measures required by the FSEIR triggered by cumulative development, as 
· anticipated in the Infrastructure Plan, and (B) requires the Regents to reimburse FOCIL for the 

cost of any increases in Infrastructure costs ("Additional Infrastructure Costs") that result 
from changes to the Infrastructure Improvements or the phasing or schedule of Infrastructure 
Improvements made (i) to accommodate changes in the scope or density of the Regents' 
development on the Block 33/34 Expansion Property, or (ii) if the specific use or uses being 
developed by the Regents, including the Regents' Infrastructure, require modifications of the 
type, nature, location, amount or cost of Infrastructure under the Infrastructure Plan, as such 
Infrastructure Plan may be modified to accommodate the Regents' contemplated use or uses, 
or (iii) at the Regents' request. FOCIL acknowledges and agrees that the Infrastructure 
Payment shall be applied toward the cost of Infrastructure in the South Plan Area required· 
under the Infrastructure Plan and that it does not have any right to receive any reimbursement 
from the Successor Agency from tax increment or any other source for the Additional 
Infrastructure Costs. 

3. FOCIL Not Liable for Default by the Regents. The Successor Agency hereby 
expressly acknowledges and agrees that upon Transfer of the Block 33/34 Expansion Property 
to the Regents, neither FOCIL nor any ofFOCIL's parent, affiliated and subsidiary companies, 
nor any of FOCIL's or such companies' officers, directors, shareholders, agents, employees 
and attorneys, and their respective successors and assigns (collectively, "FOCIL Affiliates") 
shall be liable for any default by the Regents in the performance of the Regents' obligations to 
the Successor Agency or the City with respect to the Block 33/34 Expansion Property under 
any agreements between the Regents and the City and/or the Successor Agency (including, 
without limitation, the OPA Release and Covenant and the MOU), and no default by the 
Regents with respect to any such obligations shall entitle the Successor Agency to modify or 
terminate the South OP A, or otherwise affect any rights or obligations of any person or entity 
under the South OPA, with respect to any portion of the South Plan Area other than the Block 
33/34 Expansion Property. · 

4. Intentionally Omitted. 

5. No Adverse Change on Entitlements for Balance of Plan Area. 
Notwithstanding the Successor Agency's consent to the Transfer of the Block 33/34 
Expansion Property to the Regents, the Successor Agency acknowledges and agrees that none 
of FOCIL, Catellus Development Corporation, a Delaware corporation ("Catellus"), or its 
respective affiliates or any other owner or tenant of the South Plan Area or the Mission Bay 
North Plan Area that is an assignee, transferee, successor or otherwise derives its interest 
through either Catellus, FOCIL or their respective affiliates will lose any of the entitled 
development potential for the balance of their respective land (excluding the Block 33/34 
Expansion Property) or any of their respective rights and privileges with respect to such land 
under any of their respective agreements with the Successor Agency, as the result of Successor 
Agency's consent to the Transfer, or as the result of any use or development of the Block 
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33/34 Expansion Property by the Regents consistent with the MOU, other than the loss by Bay 
Jacaranda 3334 and Seller Affiliates of the development rights that Bay Jacaranda 3334 is 
transferring in connection with the Transfer of the Block 33/34 Expansion Property. Without 
limiting the foregoing, specifically with respect to the South Plan Area, the Successor 
Agency's approval of the Transfer of the Block 33/34 Expansion Property to the Regents shall. 
not result in any of the following with respect to the balance of the land that is subject to the 
South OPA (excluding the UC Expansion Parcels, the DCSF campus site, the Block 33/34 
Expansion Property, any other property acquired by The Regents, and Blocks X2, X3 and X4), 
and assuming that The Regents complies with the 1,020,000 Floor Rentable Area limitation of 
development on the UC Expansion Parcels and the 500,000 Floor Rentable Area limitation of 
development on the Block 33/34 Expansion Property: 

1. any reduction of the number of market-rate Dwelling Units permitted to be 
developed in the South Plan Area below 1,935 ifthere is a 500-room hotel 
on Block 1, or 2,285 market-rate Dwelling Units ifthere is a 250-room 
hotel on Block 1, as allowed by the Third OPA Amendment, plus 
additional units allowed under Section 3 .4.3 of the South OP A, if any 
(such figures exclude the 47 Dwelling Units allowed on X2); 

2. any reduction below 190,000 Leasable square feet in the number of square 
feet of retail uses permitted to be developed in the South Plan Area if 
Block 1 is developed with a 500-room hotel and any reduction below 
165,000 Leasable square in the number of square feet ofretail uses 
permitted to be developed in the South Plan Area if Block 1 is developed 
with a 250-room hotel, as allowed by the Third OPA Amendment, (these 
figures exclude 40,000 Leasable square feet of retail uses allocated under 
the Redevelopment Plan and the Option to Lease to the UC Expansion 
Parcels, and the Leasable square feet of retail uses allocated to Blocks X3. 
X4, and the affordable housing sites under the Redevelopment Plan); 

3. any reduction below 3,980,000 Leasable square feet in the number of 
square feet of Commercial Industrial uses permitted to be developed in the 
South Plan Area (such figure excludes X3, X4 and the 1,020,000 Leasable 
square feet of Commercial Industrial uses allocated under the 
RedevelopmentPlan and the Option to Lease for the UC Expansion 
Parcels), less the 500,000 gross square feet of Floor Rentable Area of 
development allocated to Blocks 33 and 34; 

4. any reduction below 500 in the number of hotel rooms permitted to be 
developed in the South Plall'Area if no Dwelling Units are constructed on 
Block 1, or any reduction below 250 in the number of hotel rooms if 
Dwelling Units are constructed on Block 1, as allowed by the Third OP A 
Amendment; 
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5. any reduction in the maximum number of parking spaces permitted on any 
such property in the South Plan Area below that presently permitted under 
the Mission Bay South Design for Development (including, but not limited 
to, any reduction below two parking spaces for each 1,000 square feet of 
gross floor area for up to 1, 734,000 square feet of gross floor area of life 
sciences, biotechnology, biomedical, or similar research facility uses 
within the South Plan Area); 

6. any change in the number of the Agency Affordable Housing Units that 
may be developed as of the date of the Fifth Amendment in the South Plan 
Area under the South OP A; or 

7. any reduction below 96,000 square feet of institutional facility on Block 7 
East that will include approximately 80 extended stay rooms and 
associated common area and program space and parking to support 
families of patients receiving treatment primarily at University of 
California at San Francisco Medical Center; or (b) similar nonprofit use, if 
approved by the Successor Agency Commission, as allowed by the Fourth 
OP A Amendment. 

6. No Future Consent/Amendment of Block 33/34 Development Rights without 
FOCIL Consent. Article 3 of the South OPA is hereby amended to add the following Section: 

3.11. No Future Consent/Amendment of Block 33/34 Development Rights without 
FOCIL Consent. The Successor Agency shall not (i) consent to development on the 
Block 33/34 Expansion Property (as defined in the Fifth Amendment to this South 
OPA) in excess of 500,000 gross square feet of Floor Rentable Area, or (ii) consent to 
or take any other action with respect to the Block 33/34 Expansion Property, including 
but not limited to changing any land use designation or zoning applicable to the Block 
33/34 Expansion Property, granting a zoning variance or exception, or modifying the 
MOU or OPA Covenant, that would result in an Adverse Change, as defined below, 
without in each case obtaining the written consent of FOCIL. As used in this 
Section 3 .11, "Adverse Change" means with respect to the balance of the land that is 
subject to the South OPA (excluding the UC Expansion Parcels, the UCSF campus 
site, the Block 33/34 Expansion Property, any other property acquired by The Regents, 
and Blocks X2, X3 and X4) a change that results in any of FOCIL, Catellus 
Development Corporation, a Delaware corporation ("Catellus"), or its respective 
affiliates, or any other owner or tenant of the South Plan Area or the Mission Bay 
North Plan Area that is an assignee, transferee, successor or otherwise derives its 
interests through either FOCIL, Catellus or their respective affiliates losing any of the 
entitled development potential for the balance of their respective land (excluding the 
UC Expansion Parcels, the UCSF carripus site, the Block 33/34 Expansion Property, 
any other property acquired by The Regents, and Blocks X2, X3 and X4) or any of 
their respective rights and privileges with respect to such land under any of their 
respective agreements with the Agency or Successor Agency or as the result of any use 
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or development of the Blo.ck 33/34 Expansion Property by the Regents. Without 
limiting the foregoing, specifically with respect to the South Plan Area, the term 
"Adverse Change" includes: 

1. any reduction of the number of market-rate Dwelling Units permitted 
to be developed in the South Plan Area below 1,935 if there is a 500-
room hotel on Block 1, or 2,285 market-rate Dwelling Units ifthere is 
a 250-room hotel on Block 1, as allowed by the Third OPA 
Amendment, plus additional units allowed under Section 3.4.3 of the 
South OPA, if any (such figures exclude the 47 Dwelling Units 
allowed on X2); 

2. any reduction below 190,000 Leasable square feet in the number of 
square feet of retail uses permitted to be developed in the South Plan 
Area if Block 1 is developed with a 500-room hotel and any reduction 
below 165,000 Leasable square in the number of square feet of retail 
uses permitted to be developed in the South Plan Area if Block 1 is 
developed with a 250-room hotel, as allowed by the Third OPA 
Amendment (these figures exclude 40,000 Leasable square feet of 
retail uses allocated under the Redevelopment Plan and the Option to 
Lease to the UC Expansion Parcels, and the Leasable square feet of 
retail uses allocated to Blocks X3. X4, and the affordable housing sites 
under the Redevelopment Plan); 

3. any reduction below 3,980,000 Leasable square feet in the number of 
square feet of Commercial Industrial uses permitted to be developed in 
the South Plan Area (such figure excludes X3, X4 and the 1,020,000 
Leasable square feet of Commercial Industrial uses allocated under the 
Redevelopment Plan and the Option to Lease for the UC Expansion 
Parcels), less the 500,000 gross square feet of Floor Rentable Area of 
development allocated to Blocks 33 and 34; 

4. any reduction below 500 in the number of hotel rooms permitted to be 
developed in the South Plan Area if no Dwelling Units are constructed 
on Block 1, or any reduction below 250 in the number of hotel rooms if 
Dwelling Units are constructed on Block 1, as allowed by the Third 
OP A Amendment; · 

5. any reduction in the maximum number of parking spaces permitted on 
any such property in the. South Plan Area below that presently 
permitted under the Mission Bay South Design for Development 
(including, but not limited to, any reduction below two parking spaces 
for each 1,000 square feet of gross floor area for up to 1,734,000 
square feet of gross floor area of life sciences, biotechnology, 
biomedical, or similar research facility uses within the South Plan 
Area); 

6. any change in the number of the Agency Affordable Housing Units that 
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may be developed as·of the date of the Fifth Amendment in the·south 
Plan Area under the South OP A; or 

7. any reduction below 96,000 square feet of institutional facility on 
Block 7 East that will include approximately 80 extended stay rooms 
and associated common area and program space and parking to support 
families of patients receiving treatment primarily at University of 
California at San Francisco Medical Center; ·or (b) similar nonprofit 
use,· if approved by the Successor Agency Commission, as allowed by 
the Fourth OPA Amendment. 

· 7. Effective Date. 

7.1 Effective Date; Termination Date. This Amendment shall take effect 
upon the date (the "Effective Date") that is the later of (i) the full execution and delivery of 
this Amendment by the Owner and the Successor Agency, (ii) the date the enacting Resolution 
is effective in accordance with Cal. Health and Safety Code· Section 34179(h), and (iii) the 
date of final .completion of all of the Approval Conditions, as set forth in Section 7.2 below. 
This Amendment shall be null and void (i) ifthe Effective Date has not occurred by 5:00 p.m. 
Pacific Time on October 1, 2014, or (ii) if the MOU expires or terminates as provided in 
Section 8 of the MOU. 

7.2 Approval Conditions. For purposes of this Amendment, the Approval 
Conditions are the following: 

(a) The Regents and Bay Jacaranda 3334 have acknowledged in 
writing to the Successor Agency satisfaction or waiver of all conditions to close of escrow on 
the Block 33/34 Expansion Property. 

(b) A grant deed is recorded in the Official Records, conveying the 
Block 33/34 Expansion Property from Bay Jacaranda 3334 to the Regents. 

(c) 
by the Successor Agency. 

(d) 
above) by FOCIL. 

Receipt of the Affordable Housing Fee (as defined in the MOU) 

Receipt of the Infrastructure Payment (as defined in Section 2, 

( e) The form of the MOU has been approved by FOCIL, as 
acknowledged in writing to the Successor Agency by FOCIL, and the MOU has been duly 
executed and delivered by the Regents and the Successor Agency and is in full force and 
effect, as acknowledged in writing to FOCIL by the Successor Agency. 

(f) The form of the OP A Release and Covenant has been approved 
by FOCIL; as acknowledged in writing to the Successor Agency by FOCIL, and the OP A 
Release and Covenant has been duly executed and delivered by all of its parties and is in full 
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force and effect as acknowledged in writing to FOCIL and the Successor Agency by the 
Regents. 

(g) The Infrastructure Agreement has been duly executed and 
delivered and is in full force and effect, as acknowledged in writing to the Successor Agency 
by FOCIL and the Regents. 

8. General Provisions. 

8.1 South OPA in Full Force and Effect. Except as otherwise amended by 
this Amendment and as previously revised under instruments signed by the Successor Agency 
and the Owner to reflect various non-material changes to the Infrastructure Plan, all terms, 
covenants, conditions and provisions of the South OP A shall remain unmodified, and in full 
force and effect. · 

8.2 Representations and Warranties By the Parties. The Parties represent 
and warrant to each other as follows: 

(a) Authority and Enforceability. Each party has the power and 
authority to enter into this Amendment. This Amendment, when executed and delivered by 
each of the Parties, will be valid and binding and enforceable against each signatory Party in 
accordance with its terms. 

(b) Advice of Counsel. Each party (i) has had the opportunity to 
seek the advice of coun.Sd concerning this Amendment and the transactions contemplated 
hereby, (ii) has been fully advised of the meaning and effect of this Amendment and such 
transactions as are contemplated in this Amendment, and (iii) has executed this Amendment 
after independent investigation without reliance on any representation, warranty, promise or 
inducement not specifically set forth in this Amendment. 

8.3 Successors and Assigns. This Amendment is binding upon and will 
inure to the benefit of the successors and assigns of the Parties, subject to the limitations on 
assignment set forth in the South OP A. 

8.4 Entire Agreement. This Amendment (together with the South OPA) 
constitutes the entire agreement between the Parties with respect to the subject matter of this 
Amendment and supersedes all negotiations or previous agreements between the Parties with 
respect to all or any part of the terms and conditions mentioned in or incidental to this 
Amendment. No parole evidence of any prior draft of this Amendment shall be permitted to 
contradict or vary the terms of this Amendment. 

8 .5 Further Assurances. The Parties agree to execute and acknowledge such 
· other and furthe:r documents as may be necessary or reasonably required to express the intent 
of the Parties or otherwise effectuate the terms of this Amendment. Subject to approvals 
required by law, the Successor Agency's Executive Director is authorized to execute on 
behalf of the Successor Agency any contracts, agreements, memoranda or similar 
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documents with State, regional or local entities or other Persons that are necessary or 
proper to achieve the purposes and objectives of this Amendment and do not materially 
increase the liability or obligations of the Successor Agency under this Amendment, if the 
Executive Director, in consultation with the Successor Agency's General Counsel, 
determines that the document is necessary or proper for the purposes and objectives of 
this Amendment and in the Successor Agency's best interests. The Executive Director's 
signature of any such document shall conclusively evidence such a determination by him 
or her. 

8.6 No Third Party Beneficiaries. This Amendment is made and entered 
into for the sole protection and benefit of the Parties to this Amendment and their successors 
and assigns. No other Person shall have or acquire any right or action based upon any 
provisions of this Amendment. 

8.7 Cooperation. In connection with this Amendment, FOCIL~ on the one 
hand, and the Successor Agency on the other shall reasonably cooperate with one another to 
achieve the objectives and purposes of this Amendment. 

8.8 Interpretation of Agreement. 

(a) Words of Inclusion. The use of the term "including," "such as" 
or words of similar import when following any general term, statement or matter shall not be 

. construed to limit such term, statement or matter to the specific items or matters, whether or 
not language of non-limitation is used with reference thereto. Rather, such terms shall be 
deemed to refer to all other items or matters that could reasonably fall within the broadest 
possible scope of such statement, term or matter. 

(b) No Presumption Against Drafter. This Amendment has been 
negotiated at arm;s length and amongst Parties sophisticated and knowledgeable in the matters 
dealt with in this Amendment. In addition, each Party has been represented by experienced 
and knowledgeable legal counsel. Accordingly, this Amendment shall be interpreted to 
achieve the intents and purposes of the Parties, without any presumption against the Party 
responsible for drafting any part 'of this Amendment (including, but not limited to California 
Civil Code Section 1654). 

( c) Recitals. The Recitals in this Amendment are included for 
convenience of reference only and are not intended to create or imply covenants under this 
Amendment. In the event of any conflict or inconsistency between the Recitals and the terms 
and conditions of this Amendment, the terms and conditions of this Amendment shall control. 

( d) Captions. The captions preceding the articles and Sections of 
this Amendment have been inserted for convenience of reference only. Such captions shall not 
define or limit the scope or intent of any provision of this Amendment. 

8.9 Counterparts. This Amendment may be executed in' any number of 
counterparts, all of which together shall constitute the original agreement hereof. 
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IN WITNESS WHEREOF, the Successor Agency has caused this Amendment to be duly 
executed on its behalf and the Owner has signed or caused this Amendment to be signed by duly 

-authorized persons, all as of the day first above written. 

Authorized by Successor Agency Resolution 

No. __ -14, adopted ____ , 2014 

SUCCESSOR AGENCY: 

Successor Agency to the Redevelopment 
Agency of the City and County of San 
Francisco 

By: __________ _ 
Name: Tiffany J. Bohee 
Title: Executive Director 

Approved as to Form: 

By: __________ _ 
Name: James Morales 
Title: General Counsel 

OWNER: 

FOCIL - MB, LLC, 
a Delawar~ limited liability company 

By:. ____________ _ 
Name: 
Title: 
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Free Recording Pursuant to 
Government Code Section 27383 at the 
Request of the Successor Agency to the 
Redevelopment Agency City and County of 
San Francisco 

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

Successor Agency to the Redevelopment 
Agency of the City and County of San 
Francisco 
One South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 
Attn: Executive Director 

(SPACE ABOVE THIS LINE FOR RE.CORDER'S USE ONLY) 

RELEASE AGREEMENT AND COVENANT REGARDING ASSUMPTION OF THE 
MISSION BAY SOUTH OWNER PARTICIPATION AGREEMENT 

(MISSION BAY SOUTH - LAND USE BLOCKS 33 AND 34) 

This RELEASE AGREEMENT AND COVENANT REGARDING ASSUMPTION OF 
THE MISSION BAY SOUTH OWNER PARTICIPATION AGREEMENT (this "Agreement"), 
dated as of , 2014 and effective as of the Effective Date (as defined below), is 
entered into by and among the Successor Agency to the Redevelopment Agency of the City and 
County of San Francisco, a public body, organized and existing under the laws of the State of 
California, commonly known as the Office of Community Investment and Infrastructure (the 
"Successor Agency"); BAY JACARANDA NO. 3334, LLC, a Delaware limited liability 
company ("Current Owner"); and THE REGENTS OF THE UNNERSITY OF 
CALIFORNIA, a California corporation ("Buyer" or the "Regents"). THIS AGREEMENT is 
made with reference to the following facts and circumstances: 

A. In accordance with the Community Redevelopment Law of California (Health & 
Safety Code Section 33000 et seq.), the City and County of San Francisco, a charter 
city and county (the "City"), acting through its Board of Supervisors and Mayor, 
approved a Redevelopment Plan for the Mission Bay South Redevelopment Project 
by Ordinance No. 335-98, adopted on November 2, 1998 (the "Original 
Redevelopment Plan"). The Original Redevelopment Plan was recorded in the 
Official Records of San Francisco County (the "Official Records") on November 18, 
1998 as Instrument No .. 98-G470337 and a certificate of correction was recorded in the 
Official Records on January 20, 1999 as Instrument No. 99-0501704. The Original 
Redevelopment Plan was amended by Board of Supervisors Ordinance No. 143-13, 
adopted on July 11, 2013. The Original Redevelopment Plan, as so corrected and 
amended and as it may be further amended from time to time, is referred to herein as the 
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"Redevelopment Plan". In partnership with the City under the Mission Bay South 
Interagency Cooperation Agreement, dated as of November 16, 1998 (the 
"Interagency Cooperation Agreement"), the Successor Agency is in the process of 
implementing the Redevelopment Plan, which is producing substantial public and 
economic benefits to the City. The Redevelopment Plan provides for the 
redevelopment, rehabilitation and revitalization of the area generally bounded by the 
South embankment of China Basin Channel and Seventh Street, Interstate 280, 
Mariposa Str~et, Terry Francois Boulevard, and Third Street, as more particularly 
described in the Redevelopment Plan (the "South Plan Area"). 

B. To implement the Redevelopment Plan, The Redevelopment Agency of the City and 
County of San Francisco (the "Former Agency") entered into that certain Mission Bay 
South Owner Participation Agreement dated as of November 16, 1998 (the "Original 
OP A") and Catellus Development Corporation, a Delaware corporation ("CDC"). The 
Original OPA was amended by (i) a First Amendment to Mission Bay South Owner 
Participation Agreement (the "First OPA Amendment") dated as of February 17, 2004, 
between Former Agency and Catellus Land and Development Corporation, a Delaware 
corporation ("CLDC"), successor in all of CDC's rights and obligations under the 
Original OP A, (ii) a Second Amendment to Mission Bay South Owner Participation 
Agreement (the "Second OPA Amendment") dated as of November 1, 2005, between 
Former Agency, CLDC, and FOCIL-MB, LLC, a Delaware limited liability company 
("FOCIL"), successor in interest to all of CLDC's rights and obligations under the 
Original OPA,. as amended by the First OPA Amendment, (iii) a Third Amendment to 
Mission Bay South Owner Participation Agreement (the "Third OPA Amendment") 
dated as of May 21, 2013, between Successor Agency and FOCIL, and (iv) a Fourth 
Amendment to Mission Bay South Owner Participation Agreement (the "Fourth OP A 
Amendment") dated as of June 4, 2013, between Successor Agency and FOCIL. The 

. Successor Agency and FOCIL are concurrently entering into that certain Fifth 
Amendment to Mission Bay South Owner Participation Agreement dated as of the date 
hereof (the "Fifth OPA Amendment"). The Original OPA, as amended by the First 
OPA Amendment, the Second OPA Amendment, the Third OPA Amendment, the Fourth 
OPA Amendment and the Fifth OPA Amendment and as may be amended furth~r after 
the date hereof shall be referred to in this Amendment as the "South OPA" and all 
references to the "Primary Developer" shall mean from the date of the Original OP A to 
November 22, 2004, CDC, or its affiliates succeeding to its obligations under the S.outh 
OP A (including CLDC), as appropriate, and after November 22; 2004, FOCIL and its 
successors with obligations under the South OP A to construct Infrastructure. Capitalized 
terms used but not defined herein shall have the meanings given to such term in the South 
OPA. 

C. Current Owner is the current owner of that certain real property located in the South 
Plan Area commonly referred to as Mission Bay South Development Blocks 33 and 
34 (consisting of Lot 001, Block 8725 (a portion) and Lot 004, Block 8725), all as 
more particularly described in Exhibit A attached hereto (collectively, the 
"Transferred· Property"). 
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D. Current Owner and the Regents have entered into that certain Agreement of Purchase and 
Sale and Joint Escrow Instructions dated as of March 7, 2014, pursuant to which Current 
Owner has agreed to sell to the Regents, and the Regents has agreed to acquire froin 
Current Owner, the Transferred Property, upon the terms and conditions therein set forth. 

E. The Transferred Property is subject to a Tax Payment Agreement [Mission Bay 
South - Land Use Blocks 33 and 34] dated August 20, 2010 and recorded in the 
Official Records on September 22, 2010 as Instrument Number 20101053675 (the 
"PILOT Agreement"). The PILOT Agreement requires any Tax Exempt Entity (as 
defined in the PILOT Agreement), such as the Regents, that acquires the Transferred 
Property to (i) pay special taxes assessed by any CFD and (ii) make certain payments in 
lieu of taxes ("PILOT Payments") to the Successor Agency for each tax fiscal year after 
such acquisition. The PILOT Agreement was intended to effectuate the provisions of 
Section 14. 7 of the South OP A and to minimize the adverse financial impact on 
completion of the projects under the Redevelopment Plan that could result from any 
future claim of an exemption from property taxes for the Transferred Property and certain 
other property within the South Plan Area on the implementation of the Redevelopment 
Plan, and specifically on the Successor Agency's ability to increase, improve and 
preserve affordable housing and to reimburse the Primary Developer for infrastructure 
costs. The required PILOT Payments do not duplicate the amount of tax increment that 
the Successor Agency would receive from a non-tax exempt entity under the Mission Bay 
South. Tax Increment Allocation Pledge Agreement, dated as of November 16, 1998, 
between the Former Agency and the City ("Pledge Agreement"). The City and the 
Successor Agency are intended third-party beneficiaries of the PILOT Agreement. The 
Successor Agency does not have the right, without the written approval of the Primary 
Developer, to waive or modify provisions obligating Tax Exempt Entities to make 
PILOT Payments, nor does the Current Owner or its transferee have the right to transfer 
property to a tax-exempt entity free of th.e PILOT Agreement without the consent of the 
Successor Agency and the City under the OPA. 

F. As a State agency, the Regents is exempt under the State Constitution from property 
taxes on property it uses in furtherance of its educational mission. As previously 
mentioned, a portion of such property tax (or in the case of the Transferred 
Property,. a portion of the PILOT Payments that otherwise are required under 
Section 14.7 of the South OPA and the PILOT Agreement) is dedicated under the 
South OP A and the Pledge Agreement for the development of affordable housing in 
Mission Bay and another portion is dedicated toward reimbursing costs of the 
construction of public Infrastructure in the South Plan Area. 

G. Concurrently with, and subject to the parties' entering into, this Agreement, the 
Successor Agency is entering into a Memorandum of Understanding for the Mission 
Bay South Redevelopment Project Area Blocks 33-34 (the "MOU") with the 
Regents relating to the Regents' acquisition and development of the Transferred 
Property. 

H. In connection with development of its facilities on the Transferred Property, the 
Regents has agreed to make certain up-front, accelerated payments to each of the 
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Successor Agency· and Primary Developer in the aggregate amount of Thirty Two 
Million One Hundred Thousand Dollars ($32,100,000) that will satisfy the 
obligations otherwise imposed on Current Owner and the Regents under the PILOT 
Agreement and, as a result, the ·Successor Agency and Primary Developer have 
agreed to terminate the PILOT Agreement as to the Regents pursuant to that certain 
Termination of Tax Payment Agreement dated and recorded as of the date hereof. 

I. Pursuant to that cei;tain Assignment, Assumption and Release Agreement dated as of 
October 28, 2010 by and between Current Owner and ARE-San Francisco No. 22, 
J;,LC, and recorded in the Official Records on November 1, 2010 as Instrument No. 
2010-J073288 (the "AA&R Agreement"), the Current Owner assumed all of the 
Transferred Rights and Obligations (as such term is defined in the AA&R 
Agreement) under the South OPA to the extent applicable to the Transferred 
Property. 

J. The South OPA provides that as a condition to any Transfer (as defined in the South 
OP A), the transferor must obtain the agreement of the transferee to assume all of the 
transferor's obligations under the South OPA with respect to the transferred parcels. 
In connection with certain Transfers of property within the South Plan Area, the 
transferor is entitled, upon satisfaction of certain conditions, to receive a release 
from the Successor Agency of all of the transferor's obligations under the South 
OP A. Generally, in order for the Current Owner to receive a release of its 
obligations under the South OPA (to the extent related to the Transferred Property), 
the Regents would be required to assume the Transferred Rights and Obligations at 
the time the Transferred Property is Transferred to the Regents. One of the 
conditions that must be satisfied in order for the Regents to be entitled to acquire the 
Transferred Property is that the Successor Agency grants Current Owner a release of 
Current Owner's obligations under the South OPA (to the extent related to the 
Transferred Property), either because (i) the Regents has assumed the Transferred 
Rights and Obligations in accordance with the terms of the South OP A, or (ii) the 
Successor Agency and the Regents have entered into an agreement whereby the 
Successor Agency waives the requirement that the Regents assumes such 
obligations. 

K. In consideration of the public benefits ·that will flow to the Successor Agency, the 
City, and the other local and regional taxing entities from the provisions of this 
Agreement, the Fifth OPA Amendment, and the MOU, Successor Agency is wiJling 
to (i) forego the requirement that the Regents assume all of the obligations of 
Current Owner under the South OP A relating to the Transferred Property in order 
for Current Owner to obtain a release of such obligations, (ii) consent to the 
proposed Transfer of the Transferred Property from Current Owner to the Regents, 
and (iii) agree to release Current Owner from its obligations under the South OPA 
(and related PILOT Agree1Tient) with respect to the Transferred Property upon the 
occurrence of such Transfer, all subject to the terms and conditions set forth in this 
Agreement. Such public benefits include, without limitation, the agreement by the 
Regents (1) to make the Affordable Housing Paymeht described in the MOU, which 
exceeds the tax increment that the Successor Agency would have received from the 
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Transferred Property if the Transferred Property were owned and developed by a 
taxable entity, (2) to pay the Special Taxes under the CFDs that the Transferred 
Property is part of, (3) to abide by certain requirements under the Redevelopment 
Plan in developing the Transferred Property, (4) to make a payment to the Primary 
Developer to offset tax increment that would have been available for Infrastructure 
reimbursement for the South Plan Area from the . Transferred Property if the 
Transferred Property were owned and developed by a taxable entity, as set forth in 
that certain unrecorded Infrastructure Agreement for Mission Bay Blocks 33/34 
between the Regents and FOCIL (the "Infrastructure Agreement"), and (5) to 
work cooperatively with the Successor Agency and the City regarding land use and 
planning issues on the Transferred Property, and to assure that the mutual interests 
of UCSF, the Succes~or Agency and the City are addressed, all as more particularly 
set forth in the MOU. 

L. The Regents will not be assuming the Transferred Rights and Obligations relating to 
the Transferred Property as of the date hereof. Instead, pursuant to the MOU, the 
Fifth OP A Amendment and this Agreement, the Successor Agency has agreed to 
suspend the effects of the Redevelopment Plan, South OPA and other Plan 
Documents as to the Transferred Property for so long as and to the extent that the 
Regents uses the Transferred Property for purposes that support, benefit or further 
the charitable,· scientific, research, clinical, educational and public service purposes 
of the University of California at San Francisco, consistent with the educational 
mission of the Regents under the State Constitution (collectively, "UCSF 
Purposes"). 

M. . In addition to memorializing the Successor Agency's consent to the Transfer of the 
Transferred Property and its release of Current Owner with respect to its obligations 
under the South OP A, the parties are entering into this Agreement to provide that if 
the Regents or any successor, at any time or from time to time during the term of the 
South OP A, either engages in any use, or Transfers all or any portion of the 
Transferred Property to any entity for any use, that is not in furtherance of UCSF 
Purposes (other than customary retail uses incidental to UCSF Purposes, including, 
but not limited to, use as a pharmacy, for sale of sundries, or for casual dining 
establishments), then the Redevelopment Plan, South OPA and other Plan 
Documents shall "spring back" into effect with respect to the Transferred Property 
and bind the owner of the Transferred Property · during such period that the 
Transferred Property is used for a purpose that is not a UCSF Purpose. 

AGREEMENT 

NOW, TIIBREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Successor Agency, Current Owner and the Regents agree as 
follows: 

1. Successor Agency's Consent to Transfer and Release. Notwithstanding Section 14.l(e) 
of the South OP A requiring the delivery to the Successor Agency of an agreement of the 
transferee to assume all of the transferor's obligations under the South OPA with respect to the 
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Transferred Property (an "Assumption Agreement"), the Successor Agency, subject to the 
terms and conditions of this Paragraph 1, hereby approves and consents to the Transfer of the 
Transferred Property by Current Owner to the Regents without the delivery of an Assumption 
Agreement by the Regents. 

1.1 Consent to Transfer; Release. The Successor Agency hereby consents to the 
Transfer of the Transferred Property by Current Owner to the Regents and agrees to release 
Current Owner from its obligations under the South OPA applicable to the Transferred Property, 
as more particularly set forth in Paragraphs 1.3 and 2 below. 

1.2 Tax Allocation Debt Promissory Note. The Successor Agency acknowledges and 
agrees that certain Mission Bay South Tax Allocation Debt Promissory Note dated October 27, 
2010 executed by Current Owner in favor of Successor Agency (as successor to the 
Redevelopment Agency of the City and County of San Francisco) (the "Bay 3334 Note") is 
hereby terminated and of no further force and effect. Concurrently with the execution and 
delivery of this Agreement, Successor Agency shall deliver the original Bay 3334 Note to 
Current Owner marked "Void". Except as otherwise expressly provided in this Agreement 
and/or the MOU, the Regents shall not be required to deliver a Tax Allocation Debt Promissory 
Note to the Successor Agency. 

1.3 Agency Release. The Successor Agency hereby unconditionally and irrevocably 
fully releases and discharges Current Owner from the obligations of Owner under the South OP A 
applicable to the Transferred Property. Without limiting the generality of the foregoing, the 
Successor Agency acknowledges and agrees that Current Owner shall not be liable for any 
default by the Regents in the performance of the Regents' obligations to the Successor Agency 
with respect to the Transferred Property under any agreements between the Regents and the 
Successor Agency (including, without limitation, the MOU). With respect to the release set forth 
in this Paragraph 1.3, the Successor Agency hereby acknowledges that such release is made with 
the advice of counsel and with full knowledge and understanding of the consequences and effects 
of such release. Further, as to unknown and unsuspected claims as of the Effective Date, the 
Successor Agency hereby acknowledges that such release is' made with the full knowledge, 
understanding, and agreement that California Civil Code Section 1542 provides as follows, and 
the Successor Agency hereby agrees that the protection afforded by said Code Section and any 
similar law of the State of California or any other jurisdiction is specifically waived: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED HIS 
OR HER SETTLEMENT WITH THE DEBTOR." 

Successor Agency -------

1.4 Agency's Acknowledgment. Without in any way modifying, limiting, or 
expanding the provisions of Section 14.2 of the South OPA, the Successor Agency hereby 
confirms that, .pursuant to such Section 14.2, (i) the Regents shall not be liable for any default by 
Current Owner or any other prior Transferee in the performance of their respective obligations 
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under the South OPA, and (ii) without limiting the foregoing, a default under the South OP A by 
Current Owner or any other prior Transferee shall not entitle the Agency to modify or terminate 
the South OPA, or otherwise affect any rights under the South OPA, with respect to the 
Transferred Property. 

2. PILOT Agreement Release. In addition, and without limiting the generality of the release 
contained in Paragraph 1.3 above, the Successor Agency, specifically releases Current Owner 
from the obligations imposed under Section 14.7 of the South OPA and the PILOT Agreement 
and further acknowledges and agrees that Current Owner shall not have any liability (i) arising 
from the failure of Current Owner to enter into, or to require the Regents to enter into, a new 
PILOT Agreement for the Transferred Property, or (ii) to otherwise cause the Regents to comply 
with the covenants and obligations set forth in Section 14.7 of the South OPA and the PILOT 
Agreement, it being acknowledged and agreed by the parties that the Successor Agency, FOCIL 
and the Regents have entered into the MOU and other documents requiring the payment of the 
amounts set forth in Recital H hereof instead of the requirements imposed under Section 14.7 of 
the South OPA and the PILOT Agreement. With respect to the release set forth in this 
Paragraph 2, the Successor Agency hereby acknowledges that such release is made with the 
advice of counsel and with full knowledge and understanding of the consequences and effects of 
such release. Further, as to unknown and unsuspected claims as of the date this release becomes 
effective, the Successor Agency= hereby acknowledges that such release is made with the full 
knowledge, understanding and agreement that California Civil Code § 1542 provides as follows, 
and the Successor Agency hereby agrees that the protection afforded by said Code Section and 
any similar law of the State of California or any other jurisdiction is specifically waived: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS 
OR HER SETTLEMENT WITH THE DEBTOR." 

Successor Agency ______ _ 

3. Temporary Suspension of Plan Documents and Covenant Regarding Future Assumption. 

· 3.1 Suspension of Plan Documents. The Successor Agency hereby expressly 
acknowledges and agrees that upon Transfer of the Transferred Property to the Regents, 
consistent with the terms of this Agreement and the MOU, and for so long thereafter as and to 
the extent that the Transferred Property is used in furtherance of UCSF Purposes, the effect of 
the Redevelopment Plan, the South OPA and other Plan Documents will be suspended and will 
not apply to the Transferred PropertY. 

3.2 Future Assumption; Covenant to Provide Notice, Assumption Agreement, Tax 
Allocation Promissory Note and PILOT Agreement. 

(a) Should the Regents or any successor at any time or from time to time 
during the term of the South OPA, either (i) engage in any use that is not in furtherance 
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of UCSF. Purposes (other than customary retail uses incidental to the Regents' other 
permitted uses, including, but not limited to, use as a pharmacy, for sale of sundries, or 
for casual dining establishments), or (ii) Transfer all or any portion of the Transferred 
Property to any entity for any use that is not in furtherance of UCSF Purposes (other than 
customary retail uses incidental to the Regents' other permitted uses, including, but not 
limited to, use as a pharmacy, for sale of sundries, or for casual dining establishments) 
(the events described in 3.2(a)(i) and (ii) are referred to herein as a "Triggering Use" or 
"Triggering Transfer"), then the Redevelopment Plan, South OP A and other Plan 
Documents shall "spring back" with· respect to the Transferred Property and once again 
automatically apply to, and be binding upon and benefit, the Transferred Property (or the 
relevant portion thereof), and as of the date of the Triggering Use or Triggering Transfer 
the Regents or its successor owner of the Transferred Property (or relevant portion 
thereof), as applicable, shall be deemed to have assumed and agreed to be bound by and 
perform, as a direct obligation of such party to Successor Agency, each and all of the 
Transferred Obligations under the AA&R Agreement (as applicable to the relevant 
portion of the Transferred Property). The Regents, or its successor, shall provide at 
least ten (10) business days' prior written notice to the Successor Agency and the 
Primary Developer prior to the effectiveness of any Triggering Use or Triggering 
Transfer. The Regents and the Successor Agency shall be subject to the provisions 
Sections 14.1, 14.2 and 14. 7 of the South OP A in connection with any Triggering 
Transfer. Upon the written request by the Successor Agency or Primary Developer and 
as a condition precedent to the effectiveness of any Triggering Transfer described in this 
Paragraph 3.2 or the commencement of any Triggering Use, the Regents or its successor 
shall: · 

(i) deliver to Successor Agency a fully executed, unconditional 
written assumption agreement from the Regents or the Transferee, as applicable, 
in recordable form, affirming its rights and obligations under the Redevelopment 
Plan, South OP A and other Plan Documents as they apply to the Transferred 
Property (or relevant portion thereof), all in form and substance substantially 
identical to the Assumption Agreement attached hereto as Exhibit B (the "New 
A&A Agreement"); 

(ii) deliver to Successor Agency a Tax Allocation Debt Promissory 
Note from the Regents or the Transferee, as applicable, consistent with the 
Financing Plan, in form and substance substantially identical to the Assumption 
Agreement attached hereto as Exhibit C (the "New Tax Allocation Debt 
Promissory Note"); and 

(iii) execute and deliver a PILOT Agreement (as defined in 
Sedion 14. 7 of the South OP A) from the Regents or the Transferee, as applicable. 

The absence of a written New A&A Agreement, New Tax Allocation Debt Promissory Note, or 
new PILOT Agreement shall not relieve the Regents or any such Transferee of the Transferred 
Property (or relevant portion thereof) from complying with the terms and provisions set forth in 
the South OPA or the obligations that would have been evidenced by such agreements. 
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(b) Except as provided in the final sentence of this Paragraph 3.2(b), the 
provisions of this Paragraph 3 .2 shall not be deemed to prohibit or otherwise restrict, and 
the term "Triggering Transfer;' or "Triggering Use" shall not be deemed to include (i) the 
granting of easements, leases, subleases, licenses or permits to facilitate the development, 
operation and use of the South Plan Area in whole or in part, (ii) the grant or creation of 
any Mortgage (as defined in the South OP A), (iii) the sale or transfer of the Transferred 
Property or any interest therein pursuant to a foreclosure or the exercise of a power of 
sale contained in a Mortgage or any other remedial action in connection therewith, or a 
conveyance or transfer in lieu thereof of foreclosure or exercise of such power of sale, 
(iv) any Transfer to Agency, City, Port or City Agencies or any other governmental 
agency contemplated by the South OPA, (v) any Transfer of common areas to a non
profit homeowners' association or similar entity or association formed to manage, own, 
operate and/or maintain such common areas, or (vi) Transfers to individuals who are 
entitled to a homeowners' exemption with respect to the applicable portion of the 
Transferred Property. Notwithstanding the foregoing, leases, subleases; licenses or 
permits for any use that is not in furtherance of UCSF Purposes (other than customary 
retail uses incidental to the Regents' other permitted uses, including, but not limited to, 
use as a pharmacy, for sale of sundries, or for casual dining establishments) shall be a 
Triggering Use or a Triggering Transfer as used in this Paragraph 3.2. 

(c) The provisions of this Paragraph 3.2 shall terminate upon the earlier of 
. (i) the written agreement of the Successor Agency and the owner of fee titl~ to the 
Transferred Property and the consent of City and FOCIL to such termination; or 
(ii) upon the expiration of the term of the South OP A and all Community Facility 
Districts that the Transferred Property is a part of, whichever is later. · 

3.3 No Impact on Releases. Nothing in this Article 3, including, without limitation, 
the occurrence of a Triggering Use or Triggering Transfer shall void, nullify or otherwise have 
an effect on the releases granted to Current Owner under Paragraphs 1.3 and 2 hereof. 

4. Representations and Warranties of Current Owner. Current Owner hereby makes the 
following representations and warranties to the Successor Agency and the Regents as of the 
Effective Date: 

4.1 South OPA. To the extent applicable to the Transferred Property, the South OP A 
is in full force and effect. 

4.2 No Defaults. To the actual knowledge of Current Owner, no default on the part of 
Current Owner, and no breach or failure of condition that, with notice or lapse of time or both, 
would constitute a default on the part of Current Owner,. exists under the South OP A with respect 
to the Transferred Property. 

4.3 No Set-Offs. To the actual knowledge of Current Owner, there are no set-offs or 
defenses against the enforcement of any right or. remedy, or any duty or obligation, of the 
Successor Agency or Current Owner under the South OP A with respect to the Transferred 
.Property. 
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4.4 No Termination Right. Current Owner currently has no right to terminate the 
South OPA with respect to the Transferred Property pursuant to Section 12.2(a) or 12.2(c) of the 
South OPA. 

5. Representations and Warranties of the Regents. The Regents hereby makes the following 
representations and warranties to the Successor Agency and Current Owner as of the Effective 
Date: 

5.1 Consents. The Regents has obtained all consents in connection with its 
acquisition of the Transferred Property that may be required by any agreement to which it is a 
party. Other than the consents so obtained, no consent to the acquisition of the Transferred 
Property is required under any agreement to which the Regents is a party. 

5.2 No Conflicts. The execution, delivery, and performance by the Regents of this 
Agreement (i) will not contravene any legal requirements applicable to the Regents, (ii) will not 
conflict with, breach, or contravene any other agreement binding upon the Regents, and (iii) will 
not result in the creation or imposition of any liens on any portion of the Transferred Property. 

5.3 Transferred Development Rights. The Regents represents and acknowledges that 
the following development rights were transferred to the Regents with the Transferred Property: 
the right to (i) construct 500,000 gross square feet of development, (ii) all parking spaces 
allocable to the Transferred Property under the Plan Documents (as such term is defined in the 
Redevelopment Plan), and which may not exceed 1.0 parking spaces for each 1,000 square feet 
of gross floor area, (iii) one tower up to 160-feet in height and with a tower floor plate of up to 
20,000 square feet within the Tower Height (as such term is defined in the South Design for 
Development for the Mission Bay South Project Area dated March 16, 2004), and (iv) all rights 
with respect to the public infrastructure serving the Transferred Property to be constructed by 
Primary Developer, which rights are being modified by the Regents and FOCIL pursuant to the 
Infrastructure Agreement. 

6. Representations and Warranties of Successor Agency. The Successor Agency· hereby 
makes the following representations and warranties to Current Owner and to the Regents as of 
the Effective Date: 

6.1 South OPA. The South OPA is in full force and effect, and the Successor Agency 
has not agreed to any amendment of any provision of the South OP A with respect to the 
Transferred Property, except as evidenced by the Fifth OPA Amendment. 

6.2 No Defaults. To the actual knowledge of the Successor Agency, no default on the 
part of FOCIL or Current Owner, and no breach or failure of condition that, with notice or lapse 
of time or both, would constitute a default on the part of FOCIL or Current Owner, exists under 
the South OP A with respect to the Transferred Property. 

6.3 No Set-Offs. To the actual knowledge of the Successor Agency, there are no set-
offs or defenses against the enforcement of any right or remedy, or any duty or obligation, of the 
Successor Agency or Current Owner under the South OP A with respect to the Transferred 
Property. 
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. . 
6.4 No Termination Right. To the actual knowledge of the Successor Agency, the 

Successor Agency currently has no right to terminate the South OP A pursuant to Section 12.2(b) 
or 12.2(c) of the South OPA. 

7. Covenants Running with the Land. The terms and prov1s1ons of this Agreement 
constitute covenants that run with the land, it being the intention of the parties that if the property 
burdened hereby or benefited hereby is Transferred (in whole or in part), the respective 
transferees, successors and assigns of the Regents shall receive the same respective benefits and 
burdens which the Regents has under this Agreement. 

8. Effective Date. The rights, duties and obligations set forth hereunder shall not become 
effective or binding on the parties hereto until (i) a grant deed is recorded in the Official 
Records, conveying fee title to the Transferred Property from Current Owner to the Regents; and 
(ii) the recordation of this Agreement in the Official Records following express written 
authorization from the Successor Agency to the other parties hereto after the Successor Agency 
has confirmed that all other conditions precedent under the MOU have been satisfied in full (the 
"Effective Date"). This Agreement shall be null and void if the Effective Date has not 
occurred by 5:00 p.m. Pacific Time on October 1, 2014. 

9. General Provisions. 

9.1 Attorneys' Fees. 

(a) Prevailing Party. Should any party hereto institute any action or 
proceeding in court or other dispute resolution mechanism ("DRM") to enforce any provision 
hereof or for damages by reason of an alleged breach of any provision hereof, the prevailing 
party(ies) shall be entitled to receive from the losing party(ies) court or DRM costs or expenses 
incurred by the prevailing party(ies), including, without limitation, expert witness fees, document 
copying expenses, exhibit preparation costs, carrier expenses and postage and communication . 
expenses, and such amount as the court or DRM may adjudge to be reasonable attorneys' fees 
for the services rendered the prevailing party(ies) in such action or proceeding. Attorneys' fees 
under this Paragraph 8.1 include attorneys' fees on any appeal, and, in addition, a party entitled 
to attorneys' fees shall be entitled to all other reasonable costs and expenses in.curred in 
connection with such action. 

(b) Reasonable Fees. For purposes of this Agreement, reasonable fees of 
attorneys and any in-house counsel for Successor Agency, Current Owner, or the Regents shall 
be based. on the fees regularly charged by private attorneys with an equivalent number of years of 
professional experience in the ·subject matter area of the law for which the party's in-house 
counsel's services were rendered who practice in the City and County of San Francisco in law 
firms with approximately the same number of attorneys as employed by the City, or, in the case 
of Current Owner's or the Regents' in-house counsel, as employed by the outside counsel for 
Current Owner or the Regents, respectively. 

9.2 Notices. A notice or communication under this Agreement by any party to any 
other party or to Primary Developer shall be sufficiently given or delivered if dispatched by hand 
or by registered or certified mail, postage prepaid, addressed as follows: 
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(a) in the case of a notice or communication to Successor Agency, 

Office of Community Investment and Infrastructure 
1 South Van Ness Avenue, Fifth Floor 
San Francisco, CA 94103 
Attn: Executive Director 
Reference: Mission Bay South Blocks 33-34 
Telephone: (415) 749-2400 

With a copy to: 
San Francisco Office of Economic and Workforce 
Development 
City and County of San Francisco 
Room 448, City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Director 
Reference: Mission Bay South Blocks 33-34 
Telephone: (415) 554-6018 

And to: 

Office of the City Attorney 
Room 234, City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Chief Assistant 
Reference: Mission Bay South Blocks 33-34 
Telephone: (415) 554-4700 

(b) in the case of a notice or communi_cation to the Regents, 

University of California 
Office of the President 
1111 Franklin Street, 6th Floor 
Oakland, CA 94607-5200 
Attn: Director of Real Estate 
Reference: Mission Bay South Blocks 33-34 
Telephone: (510) 987-9632 

With copies to: 
· The Regents of the University of California 

Office of the General Counsel · 
1111 Franklin Street, 8th Floor 
Oakland, CA 94607-5200 
Attn: General Counsel 
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and 

Reference: Mission Bay South Blocks 33-34 
Telephone: (510) 987-9719 

University of California, San Francisco 
Campus Planning 
654 Minnesota Street, Second Floor 
San Francisco, CA 94143-0286 
Attention: Associate Vice Chancellor 
Telephone: (415) 476-2911 

( c) in the case of a notice or communication to Primary Developer: 

FOCIL-MB, LLC 
c/o Mission Bay Development Group, LLC 
410 China Basin.Street 
San Francisco, California 94158 
Attention: Seth Hamalian and Legal 
Reference: Mission Bay South Blocks 33-34 
Telephone: (415) 355-6612 and (415) 355-6635 

With copies to: 

FOCIL-MB, LLC 
c/o Farallon Capital Management, L.L.C. 
One Maritime Plaza, Suite 2100 
San Francisco, California 94111 
Attention: Joshua Dapice and Richard B. Fried 
Telephone: (415) 421-2121 

( d) in case of a notice or communication to Current Owner: 

Salesforce.com, Inc. 
The Landmark @ One Market, Suite 300 
San Francisco, CA 94105 
Attention: Senior Vice President - Real Estate 

With A Copy To: 

Salesforce.com, Inc. 
The Landmark @ One Market, Suite 300 
San Francisco, CA 94105 
Attention: Chief Legal Officer 
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Any mailing address may be changed at any time by giving written notice of such change 
in the manner provided above at least ten (10) days prior to the effective date of the change. All 
notices under this Agreement shall be deemed given, 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. 

9.3 Successors and Assigns. This Agreement shall be binding upon and inure to the 
benefit of each of the parties hereto and their respective executors, administrators, successors, 
and assigns. Whenever this Agreement specifies the Successor Agency as a party or the holder 
of the right or obligation, if the Successor Agency or a comparable public body that has 
succeeded to the Successor Agency's rights and obligations no longer exists, then the City (or the 
State, if applicable) will be deemed to be the successor and assign of the Successor Agency for 
purposes of this Agreement. 

9.4 Countemarts. This Agreement may be executed in one or more counterparts, each 
of which shall constitute an original and all of which shall constitute one instrument. It shall not 
be necessary in making proof of this Agreement to account for more than one counterpart . 

. 9.5 Captions. Any captions to, or headings of, the Articles, Paragraphs, or 
subparagraphs of this Agreement are solely for the convenience of the parties hereto, are not a 
part of this Agreement, and shall not be used for the interpretation or determination of the 
validity of this Agreement or any provision hereof. 

9.6 Amendment To Agreement. The terms of this Agreement may not be modified or 
amended except by an instrument in writing executed by each of the parties hereto with the 
written consent of FOCIL. 

9.7 Exhibits. The Exhibits attached hereto are hereby incorporated herein by this 
reference for all purposes. 

9.8 Waiver. The waiver or failure to enforce any provision of this Agreement shall 
not operate as a waiver of any future breach of any such provision or any other provision hereof. 

9.9 Applicable Law. This Agreement shall be governed by and construed and 
enforced in accordance with the laws of the State of California. 

9.10 Fees and Other Expenses. Except as otherwise provid~d herein, each of the 
parties shall pay its own fees and expenses in connection with this Agreement. 

9 .11 Partial Invalidity. If any portion of this Agreement as applied to any party or to 
any circumstances shall be adjudged by a court to be void or unenforceable, such portion shall be 
deemed severed from this Agreement and shall in no way affect the validity or enforceability of 
the remaining portions of this Agreement. 

9.12 Independent Counsel. Each party hereto acknowledges that: (a) it has been 
represented by independent counsel in connection with this Agreement; (b) it has executed this 
Agreement with the advice of such counsel; and ( c) this Agreement is the result of negotiations 
between the parties hereto and the advice and assistance of their respective counsel. The fact 
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that this Agreement was prepared by Buyer's counsel as a matter of convenience shall have no 
import or significance. Any uncertainty or ambiguity in this Agreement shall not be construed 
against Buyer because its counsel prepared this Agreement in its final form. 

9.13 No Third Party Beneficiaries. This Agreement is made and entered into for the . 
sole protection and benefit of the Parties to this Amendment and their successors and assigns. 
Except for Primary Developer and the City, which are all intended as third party beneficiaries of 
this Agreement, no other person or entity shall have or acquire any right or action based upon 
any provisions of this Agreement. 

[the remainder of this page has been intentionally left blank] 
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IN WITNESS WHEREOF, the Successor Agency has caused this Agreement to be duly 
executed on its behalf as of the Effective Date. 

SUCCESSOR AGENCY TO THE 
REDEVELOPMENT AGENCY OF THE 
CITY AND COUNTY OF SAN 
FRANCISCO, a public body organized and 
existing under the laws of the State of 
California 

By:~~~~~~~~~~~~~ 
Name: 
Title: 

Tiffany J. Bohee 
Executive Director 

Authorized by Successor Agency Resolution 
No. __ -14, adopted , 2014 

Approved as to Form: 

By: __________ _ 
Name: 
Title: 

14923690.7 

James Morales 
General Counsel 
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IN WITNESS WHEREOF, the Regents has caused this Agreement to be signed by a duly 
authorized person as of the Effective Date. 

14923690.7 
17 

THE REGENTS OF THE UNIVERSITY 
OF CALIFORNIA, 
a California corporation 

By:~~~~~~~~~-
PrintName: ________ _ 
Print Title: 

--------~ 
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IN WI1NESS WHEREOF, Current Owner has caused this Agreement to be signed by a 
duly authorized person as of the Effective Date. 

14923690.7 

BAY JACARANDA NO. 3334, LLC, 
a Delaware limited liability company 

By: Bay Jacaranda Holdings, LLC, 
a Delaware limited liability company, 
Its Sole Member · 

By: salesforce.com, inc., 
a Delaware corporation, 
Its Sole Member 

By:~~~~~~~~~~~~~~ 
Name:~~~~~~~~~~~~~~~~ 
Title: 
~~~~~~~~~~~~~~~~-
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IN WI1NESS WHEREOF, FOCIL has caused this Agreement to be signed by a duly 
authorized person as of the Effective Date solely with respect to its acknowledgement and 
consent to the Successor Agency's release of Current Owner in Paragraph 2 of this Agreement. 

FOCIL- MB, LLC, 
a Delaware limited liability company 

By: 
~~~~~~~~~~~~~-

Name: 
Title: 
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On ________ beforeme, ___________________ ~-~-
Date Insert Name and Title of Officer 

personally appeared-'----------------------------
Name(s) ofSigner(s) 

who proved to me on the basis of satisfactory evidence to 
be the person(s) whose name(s) is/are subscribed to the 
within instrument and acknowledged to me that he/she/they 
executed the same in his/her/their authorized capacity(ies), 
and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) 
acted, executed the instrument. 

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

WITNESS my hand and official seal. 

Signature _________ ~--~~---
Signature of Notary Public 
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EXIDBITA 

LEGAL DESCRIPTION OF PROPERTY 

Real property in the City of San Francisco, County of San Francisco, State of California, 
described as follows: 

PARCEL ONE: 

LOT 1, BLOCK 8725, AS SHOWN ON THAT CERTAIN MAP ENTITLED "MAP OF 
MISSION BAY" RECORDED JULY 19, 1999, IN BOOK Z OF MAPS, PAGES 97-119, IN 
THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, 
CALIFORNIA, AS CORRECTED BY THAT CERTAIN "CERTIFICATE OF CORRECTION" 
RECORDED SEPTEMBER 16, 2002, IN REEL 1223, IMAGE 596, AS INSTRUMENT 
NUMBER 2002-H244619-:00, IN THE OFFICE OF SUCH RECORDER. 

EXCEPTING THEREFROM, THE FOLLOWING: 

AS EXCEPTED AND RESERVED FOREVER BY THE STATE OF CALIFORNIA IN THAT 
CERTAIN PATENT DATED JUNE 14, 1999, TO THE CITY AND COUNTY OF SAN 
FRANCISCO, A CHARTER CITY AND COUNTY, IN TRUST, RECORDED JULY 19, 1999, 
IN REEL H429, IMAGE 507, SERIES NO. 99-0622155-00, OFFICIAL RECORDS OF THE 
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, FROM THAT 
PORTION OF THE ABOVE DESCRIBED REAL PROPERTY LYING WITHIN THE 
BOUNDARIES OF MINERAL RIGHTS PARCEL 11 DESCRIBED IN SUCH PATENT, THE 
FOLLOWING: 

ALL MINERALS AND ALL MINERAL RIGHTS OF EVERY KIND AND CHARACTER 
NOW KNOWN TO EXIST OR HEREAFTER DISCOVERED IN THE ABOVE REFERRED 
TO MINERAL RIGHTS PARCEL 11, INCLUDING, BUT NOT LIMITED TO, OIL AND GAS 
AND RIGHTS THERETO, TOGETHER WITH THE SOLE, EXCLUSIVE, AND 
PERPETUAL RIGHT TO EXPLORE FOR, REMOVE, AND DISPOSE OF THOSE 
MINERALS BY ANY MEANS OR METHODS SUITABLE TO THE STATE OF 
CALIFORNIA OR TO ITS SUCCESSORS AND ASSIGNS, BUT WITHOUT ENTERING 
UPON OR USING THE SURF ACE OF THE ABOVE REFERRED TO MINERAL RIGHTS 
PARCEL 11, AND IN SUCH MANNER AS NOT TO DAMAGE THE SURFACE THEREOF 
OR TO INTERFERE WITH THE USE THEREOF BY THE CITY AND COUNTY OF SAN 
FRANCISCO, ITS SUCCESSORS AND ASSIGNEES; PROVIDED, HOWEVER, THAT THE 
STATE OF CALIFORNIA, ITS SUCCESSORS AND ASSIGNS, WITHOUT THE PRIOR 
WRITTEN PERMISSION OF THE CITY AND COUNTY OF SAN FRANCISCO, ITS 
SUCCESSORS AND ASSIGNEES, SHALL NOT CONDUCT ANY MINING ACTIVITIES 
OF ANY NATURE WHATSOEVER ABOVE A PLANE LOCATED FIVE HUNDRED FEET 
(500')BELOW THE SURFACE OF THE ABOVE REFERRED TO MINERAL RIGHTS 
PARCEL 11. 

FURTHER EXCEPTING THEREFROM THAT PORTION THEREOF DESCRIBED IN THAT 
CERTAIN GRANT DEED DATED OCTOBER 25, 2002, EXECUTED BY CATELLUS 
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DEVELOPMENT CORPORATION, A DELAWARE CORPORATION, TO THE CITY AND 
COUNTY OF SAN FRANCISCO, A CHARTER CITY AND COUNTY, RECORDED 
DECEMBER 11, 2002, IN REEL I281, IMAGE 340, DOCUMENT NO. 2002-H309022-00 IN· 
THE OFFICE OF SUCH RECORDER. 

ASSESSOR'S PARCEL NUMBER: LOT 001, BLOCK 8725 (A PORTION) 

PARCEL TWO: 

THAT CERTAIN REAL PROPERTY DESCRIBED IN THAT CERTAIN QUITCLAIM DEED 
DATED NOVEMBER 5, 2002, EXECUTED BY THE CITY AND COUNTY OF SAN 

.FRANCISCO, A CHARTER CITY AND COUNTY, TO CATELLUS DEVELOPMENT 
. CORPORATION, A DELAWARE CORPORATION, RECORDED DECEMBER 11, 2002 IN 

REEL I281, IMAGE 341, DOCUMENT NO. 2002-H309023-00, IN THE OFFICE OF THE 
RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF 
CALIFORNIA, DESCRIBED AS FOLLOWS: 

THE LOT AND BLOCK HEREAFTER MENTIONED ARE IN ACCORDANCE WITH THAT 
CERTAIN MAP ENTITLED "MAP OF MISSION BAY", RECORDED WLY 19, 1999 IN 
BOOK Z OF MAPS, AT PAGES 97-119, IN THE OFFICE OF THE RECORDER OF THE 
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. 

COMMENCING AT THE MOST NORTHWESTERLY CORNER OF PARCEL 29, AS SAID 
PARCEL IS DESCRIBED IN THE QUITCLAIM DEED TO THE CITY AND COUNTY OF 
SAN FRANCISCO, RECORDED mLY 19, 1999 IN REEL H429, PAGE 512 (DOCUMENT 
NUMBER 99-G622160), OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN 
FRANCISCO, SAID POINT OF COMMENCEMENT ALSO BEING THE MOST 
NORTHWESTERLY CORNER OF BLOCK 8725, LOT 2 AS SHOWN ON SAID MAP (Z 
MAPS 97); 

THENCE, EASTERLY ALONG THE NORTHERLY BOUNDARY LINE OF SAID PARCEL 
29, SAID LINE ALSO BEING THE NORTHERLY LINE OF SAID LOT 2, NORTH 86 DEG. 
49' 04" EAST 15.00 FEET TO THE POINT OF BEGINNING. 

THENCE, ALONG THE EXTERIOR BOUNDARY OF SAID PARCEL 29, SAID LINES 
ALSO BEING THE EXTERIOR BOUNDARY OF SAID LOT 2, THE FOLLOWING TWO (2) 
COURSES: 

1) NORTH 86 DEG. 49' 04" EAST, 42.21 FEET, TO THE MOST NORTHEASTERLY 
CORNER OF SAID PARCEL 29 AND SAID LOT 2, SAID CORNER ALSO BEING A POINT 
OF CUSP ON THE ARC OF A TANGENT CURVE CONCAVE SOUTHEASTERLY, 
HA YING A RADIUS OF 44.21 FEET, TO WHICH POINT A RADIAL LINE BEARS NORTH 
·03 DEG. 10' 56" WEST. 

2) WESTERLY, SOUTHWESTERLY AND SOUTHERLY ALONG SAID CURVE, 
THROUGH A CENTRAL ANGLE OF 72 DEG. 42' 00", AN ARC DISTANCE OF 56.10 
FEET, TO A POINT THAT BEARS SOUTH 03 DEG. 10' 56" EAST, FROM SAID POINT OF 
BEGINNING. 

14923690.7 Exhibit A-2 

1064 



THENCE, LEA YING SAID EXTERIOR BOUNDARY LINE OF PARCEL 29 AND SAID 
LOT 2, ALONG A LINE PARALLEL WITH AND DISTANT 15.00 FEET EASTERLY, 
MEASURED AT A RIGHT ANGLE, FROM THE WESTERLY BOUNDARY LINE OF SAID 
PARCEL 29 AND SAID LOT 2, NORTH 03 DEG. 10' 56" WEST, 31.06 FEET, TO THE 
POINT OF BEGINNING. 

ASSESSOR'S PARCEL NUMBER: LOT 004, BLOCK 8725 
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EXIDBITB 

FORM ASSUMPTION AGREEMENT 

RECORDING REQUESTED BY: 
AND WHEN RECORDED MAIL TO: 

ASSUMPTION AGREEMENT 
(MISSION BAY SOUTH - LAND USE BLOCK(S) __) 

This ASSUMPTION AGREEMENT (this "Agreement"), effective as of 
______ , 20_ (the "Effective Date"), is entered into by and among the 
~-----~] (together with any successor public agency designated by or pursuant to law, 
the "Agency"), The Regents of the University of California, a California corporation (the 
"Regents"), and ("Transferee"). [Note: if Assumption Agreement is 
required as a result of a Triggering Use of the Blocks 33/34 Property by the Regents instead of a 
Triggering Transfer of the property by the Regents under Section 3.2 of the Release and 
Covenant to which this exhibit is attached, then this form shall be revised to become a two party 
agreement between the Agency and the Regents and the Regents shall become the "Transferee" 
hereunder and be bound by all of the provisions applicable to the Transferee set forth herein] 

RECITALS: 

[To be updated as necessary to account for transaction specifics and other developments in the South 
Plan Area that may take place between the date of the Release and Covenant to which this exhibit is 
attached and the date of this document] 

A. In accordance with the Community Redevelopment Law of the State of California 
(Health & Safety Code Section 33000 et seq.), the City and County of San Francisco (the 
"City"), acting through its Board of Supervisors, has approved a Redevelopment Plan for the 
Mission Bay South Redevelopment Project by Ordinance No. 335-98 adopted by the Board of 
Supervisors on November 2, 1998. The Redevelopment Plan was recorded in the Office of the 
Recorder of the City and County of San Francisco, State of California (the "Official Records") 
on November 18, 1998, at Reel H264, Image 420, Series No. 98-G470337-00, and a Certificate 

· of Correction thereto was recorded in the Official Records on January 20, 1999, at Reel H304, 
Image 513, Series No. 99-G501704-00. The Redevelopment Plan, as corrected and as it may be 
amended from time to time, is referred to herein as the "Mission Bay South Redevelopment 
Plan." 

B. The Mission Bay South Redevelopment Plan provides for the redevelopment, 
rehabilitation and revitalization of the area generally bounded by the south embanlanent of the 
China Basin Channel and Seventh Street, Interstate 280, Mariposa Street, Terry Francois 
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Boulevard, and Third Street, as more particularly described in the Mission Bay South 
Redevelopment Plan (the "South Plan Area"). 

C. In order to facilitate the implementation of the Mission Bay South Redevelopment 
Plan, .the Agency and Catellus Development Corporation ("CDC") entered into that certain 
Mission Bay South Owner Participation Agreement dated as of November 16, 1998 (the 
"Original South OP A"), regarding the development of the property within the South Plan Area 
owned by CDC. The Original South OPA, as amended, is more particularly described in Item 5 
of the Development Entitlements listed in Exhibit C attached hereto and made a part hereof (the 
"Development Entitlements"), which list is illustrative of the material documents and 
instruments governing development of property within the South Plan Area, but is not intended 
to be an exhaustive list of all documents, instruments, and/or other matters that may govern 
development of property within the South Plan Area. The Original South OP A, as so amended 
and as it may be further amended from time to time, is herein referred to as the "South OPA" 
and, unless otherwise defined in this Agreement, all initially capitalized defined terms used in 
this Agreement shall have the respective meanings given them in the South OP A. 

D. The South OPA provides that, subject to the terms and conditions contained in 
Section 14 thereof, the Owner of any property in the South Plan Area (and any Transferee) shall 
have the right (1) to Transfer all or any portion of the South Plan Area during the Term of the 
South OPA; (2) to assign all or a portion of its rights and obligations-under the South OPA to a 
Transferee; and (3) upori the Agency's receipt of an Assumption Agreement duly executed in 
accordance with the terms of the South OPA, to be released from those obligations of the Owner 
under the South OPA that are applicable to the portion of the South Plan Area so Transferred but 
that are not intended to be retained by the Owner after the Transfer. 

E. CDC's rights and obligations under the South OPA were transferred (i) to 
Catellus Operating Limited Partnership, as the successor by merger to CDC, then (ii) to Catellus 
Land and Development Corporation, through an assignment and assumption agreement, and 
(iii) ultimately to FOCIL-MB, LLC ("FOCIL"), through an assignment and assumption 
agreement. 

F. On November 15, 2005, FOCIL, pursuant to Section 14.l(a)(2)(x) of the South 
OPA, conveyed to ARE-San Francisco No. 22, LLC, a Delaware limited liability company 
("ARE") certain real property located within the South Plan Area (the "Blocks 33/34 Property"). 
The Blocks 33/34 Property is more particularly described in Exhibit A attached hereto and made 
a part hereof. Pursuant to a certain Assignment, Assumption and Release Agreement among the 
Agency, FOCIL, and ARE, effective as of November 15, 2005, and recorded in the Official 
Records on November 15, 2005, at Reel JO 17, Image 0566, Series No. 2005-1072094-00 (the 
"Master Developer Assignment"), (i) FOCIL assigned to ARE certain rights und·er the South 
OP A relating to the Blocks 33/34 Property and certain obligations under the South OP A relating 
to the Blocks 33/34 Property, and (il) FOCIL retained certain rights under the South OP A 
relating to the Blocks 33/34 Property (as set forth and defined in Paragraph 2.1 of the Master 
Developer Assignment, the "Excluded Rights") and certain obligations under the South OP A 
relating to the Blocks 33/34 Property (as set forth and defined in Paragraph 2.1 of the Master 
Developer Assignment, the "Excluded Obligations"), upon the terms and conditions set forth in 
such Master Developer Assignment. 
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G. Pursuant to a certain Assignment, Assumption and Release Agreement among the 
Redevelopment Agency of the City and County of San Francisco, ARE and Bay Jacaranda NO. 
3334, LLC, a Delaware limited liability company ("Bay 3334"), effective as of October 28, 
2010, and recorded in the Official Records on November 10, 2010, at Reel K261, hnage 0336, 
Document No. 201 O-Jo73288-00, ARE assigned to Bay 3334 certain rights under the South OPA 
relating to the Blocks 33/34 Property and certain obligations under the South OPA relating to the 
Blocks 33/34 Property. 

H. On _, 2014, Bay 3334 conveyed the Blocks 33/34 Property to 
the Regents pursuant to a Grant Deed effective as of , 2014, and recorded in 
the Official Records on _, 2014, as Document No. . In 
connection with said transfer, the Regents did not assume the rights or obligations under the 
South OP A relating to the Blocks 33/34 Property but instead entered into a Release and 
Covenant Regarding Future Assumption with Bay 3334 and the Agency effective as of 
________ , 2014, and recorded in the Official Records on _, 2014, 
as Document No. (the "OPA Covenant"). 

I. Insert as applicable: [The Regents and Transferee have entered into that certain 
Agreement of Purchase and Sale and Joint Escrow Instructions dated as of _, 
20_, pursuant to which the Regents has agreed to sell to Transferee, and Transferee has agreed 
to acquire from the Regents, the real property more particularly described on Exhibit B attached 
hereto (the "Transferred Propertv"), upon the terms and conditions therein set forth or [The 
Regents has ceased using the real property more particularly described on Exhibit B attached 
hereto (the "Transferred Property") for UCSF Purposes (as defined in the OPA Covenant.] 

J. The terms and provisions of the OP A Covenant require the Transferee and the 
Regents to execute and deliver this Agreement as a condition precedent to the [[transfer] or 
[cessation of use for UCSF Purposes]] of the Transferred Property. Transferee is willing to 
accept and assume certain rights and obligations under the South OP A, on the terms and 
conditions set forth in the South OPA and this Agreement. [..if applicable: In addition, in 
connection with the foregoing assumption, the Regents desires to be released by the Agency 
from the Regents' obligations under the OPA Covenant and related Memorandum of 
Understanding dated as of July_, 2014 by and between the Regents and the Agency applicable 
to the Transferred Property (the "MOU")), and th~ Agency is willing to release the Regents from 
such obligations, on the terms and conditions set forth in this Agreement.] 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Agency, the Regents, and Transferee agree as follows: 

1. Assumption By Transferee. 

1.1 Assumed Rights and Obligations·. Effective as of the Effective Date, 
Transferee hereby expressly assumes and agrees to be bound by and perform, as a direct 
obligation of Transferee to the Agency, all of the rights of the Owner under the South OPA 
(except for the Excluded Rights) to the extent applicable to the Transferred Property 
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(collectively, the "Assumed Rights") and each and all of the obligations, terms, covenants, and 
agreements of the Owner under the South OPA (except for the Excluded Obligations) to the 
extent applicable to the Transferred Property (collectively, the "Assumed Obligations"), 
including, without limitation, the obligation to comply with the requirements of (i) the First 
Source Hiring Program, (ii) the Diversity Program, (iii) the CEQA Mitigation Measures, and (iv) 
the Transportation Management Plan, all as set forth in the South OP A. The Assumed Rights and 
the Assumed Obligations are sometimes collectively referred to herein as the "Assumed Rights 
and Obligations". 

1.2 Excluded Rights and Obligations. · The parties hereby expressly confirm 
and agree that the assumption contemplated in this Agreement shall not include or affect any of 
the Excluded Rights or any of the Excluded Obligations, which were not assigned to or assumed 
by the owner of the Transferred Property under the Master Developer Assignment. The 
Excluded Rights and the Excluded Obligations are sometimes collectively referred to herein as 
the "Excluded Rights and Obligations". 

2. Acknowledgement By Transferee. In accordance with the requirements · of 
Section 1.14 of the South OPA, Transferee hereby acknowledges that Transferee has reviewed 
the South OP A and agrees to be bound by the South OPA (except for the Excluded Rights and 
Obligations) and all conditions and restrictions applicable to the Transferred Property, including, 
without limitation, all conditions and restrictions contained in the Plan Documents and the 
Development Entitlements that are applicable to the Transferr.ed Property (as stated in Recital C 
above, the Development Entitlements listed in Exhibit C attached hereto are illustrative of the 
material documents and instruments governing development of property within the South Plan 
Area, but such list is not intended to be an exhaustive list of all documents, instruments, and/or 
other matters that may govern development of property within the South Plan Area). 

3. Transferee's Indemnification of Agency. 

3.1 General Indemnity. Except as provided in Section 15.4 of the South OPA, 
Transferee agrees to and shall indemnify, defend, and hold the Agency and its respective 
commissioners, members, officers, employees, agents, successors and assigns, harmless from 
and against all claims, demands, losses, liabilities, damage, liens, obligations, interest, injuries, 
penalties, fines, lawsuits or other proceedings, judgments and awards and costs and expenses 
(including reasonable attorneys' fees and costs and consultant fees and costs and court costs) of 
whatever kind or nature, known or unknown, contingent or otherwise, including the reasonable 
costs to the Agency of carrying out the terms . of any judgment, settlement, consent, decree, 
stipulated judgment or other partial or complete termination of an action or procedure that 
requires the Agency to take any action (collectively, "Losses") arising from or as a result of 
(i) the noncompliance of any Improvements on the Transferred Property with any Federal, state 
or local laws or regulations, including those relating to handicap access, or (ii) the death of any 
person or any accident, injury, loss or damage whatsoever caused to any person or to the -
property of any person which shall occur in or on the Transferred Property and which shall be 
directly or indirectly caused by the negligent act or omission of Transferee or its agents, servants, 
employees or contractors, except to the extent such Losses are directly or indirectly caused by 
the negligent act or omission or willful act of the Agency or its respective commissioners, 
members, officers, employees, agents, successors and assigns, including the negligence or other 
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actionable misconduct of the Agency, acting (or failing to act) in its governmental capacity, in 
the exercise of its police powers. 

3.2 Contracts and Agreements. In addition to the foregoing, Transferee shall 
defend, hold harmless and indemnify the Agency and its respective commissioners, members, 
officers, agents and employees of and from all Losses arising directly or indirectly out of or 
connected with contracts or agreements entered into by Transferee in connection with its 
performance of the Assumed Obligations, except to the extent caused by the willful misconduct 
or the negligence of the Agency or arising from obligations to the Agency, City, or any City 
Agency arising under the Diversity Program or arising from compliance with Section 19.33 of 
the South OP A. 

3.3 Effect of Indemnities. The indemnities set forth in Paragraphs 3.1 and 32 
above are intended to have the same force, effect, meaning, and import as the indemnities set 
forth in Section 15 .1 of the South OP A, limited, however, to the Transferred Property and the 
Assumed Obligations. 

4. Representations and Warranties of the Regents. The Regents hereby makes the 
following representations and warranties to the Agency as of the Effective Date: 

4.1 Consents. The Regents has obtaine.d all consents to the assignments and 
transfers of the Transferred Property to Transferee that may be required by any agreement to 
which the Regents is a party. Other than the consents so obtained, no consent to the Transfer of 
the Transferred Property to Transferee is required under any agreement to which the Regents is a 
party. or by which the Transferred Property is bound. 

4.2 No Conflicts. The execution, delivery, and performance by the Regents of 
this Agreement (i) will not contravene any legal requirements applicable to the Regents or the 
Transferred Property, (ii) will not conflict with, breach or contravene any other agreement 
binding upon the Regents or the Transferred Property, and (iii) will not result in the creation or 
imposition of any liens on any portion of the Transferred Property (except as may be permitted 
under the terms of the South OP A). 

5. Representations and Warranties of Transferee. Transferee hereby makes the 
following representations l:).nd warranties to the Agency as of the Effective Date: 

5.1 No Agency Representations. Transferee has reviewed and is familiar with 
the terms and conditions of the South OP A. Transferee recognizes and acknowledges that, 
except as expressly provided herein, neither the Regents nor the Agency makes any 
representation or warranty hereby, express or implied, regarding the amount, nature, or extent of 
any obligation, liability, or duty under the South OPA with regard to the Transferred Property. 
Transferee understands and acknowledges that (i) Transferee is responsible for satisfying itself as 
to the existence and extent of the Assumed Obligations, and (ii) in accordance with the 
representations made by the Agency in Paragraph 6 below, the Agency has not agreed to any 
amendment of any provision of the South OPA with regard to the Transferred Property and, , 
except as expressly provided herein or in the South OP A, the Agency has not waived any right of 
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the Agency or obligation of Owner under the South OP A with respect to the Transferred · 
Property. 

5.2 Consents. Transferee has obtained all consents in connection with ·its 
assumption of the Assumed Obligations and for its acquisition of the Transferred Property that 
may be required by any agreement to which it is a party. Other than the consents so obtained, no 
consent to the acquisition of the Transferred Property is required under any agreement to which 
Transferee is a party. 

5.3 No Conflicts. The execution, delivery, and performance by Transferee of 
this Agreement and of the Assumed Obligations (i) will not contravene any legal requirements 
applicable to Transferee, (ii) will not conflict with, breach, or contravene any other agreement 
binding upon Transferee, and (iii) will not result in the creation or imposition of any liens on any 
portion of the Transferred Property (except as may be permitted under the terms of the South 
OPA). 

5.4 Litigation. To the current actual knowledge of Transferee, there are no 
actions, suits, or proceedings at law or in equity or by or before any governmental authority 
pending or threatened against or affecting Transferee in which there is a reasonable possibility of 
a determination adverse to Transferee and that are reasonably likely, individually or in the 
aggregate, if determined adversely to Transferee, to have a material adverse effect on the ability 
of Transferee to perform the Assumed Obligations. 

5.5 Net Worth. Transferee (a) has ''Net Worth" (as defined in Section 1.53 of 
the South OPA) that meets the standard set forth in Section 14.l(a)(2)(x) of the South OPA, and 
(b) has a development team with experience in developing projects reasonably related (i.e., 
substantially similar) to the Project contemplated on the Transferred Property. 

6. Representations and Warranties of Agency. The Agency hereby makes the 
following representations and warranties to the Regents and to Transferee as of the Effective 
Date: 

6.1 South OP A. The South OP A is in full force and effect, and the Agency 
has not .agreed to any amendment of any provision of the South OPA with respect to the 
Transferred Property. 

6.2 No Waivers. Except as expressly provided herein or in the South OPA, 
the Agency has not waived any right of the Agency or any obligation of Owner under the South 
OPA with respect to the Transferred Property. 

6.3 No Defaults. To the actual knowledge of the Agency, no default on the 
part ofFOCIL, ARE or Bay 3334, and no breach or failure of condition that, with notice or lapse 
of time or both, would constitute a default on the part of FOCIL, ARE or Bay 3334, exists under 
the South OP A with respect to the Transferred Propercy. 

6.4 No Set-Offs. To the actual knowledge of the Agency, there are no set-offs 
or defenses against the enforcement of any right or remedy, or any duty or obligation, of the 
Agency under the South OPA with respect to the Transferred Property. 
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6.5 No Termination Right. To the actual knowledge of the Agency, the 
·Agency currently has no right to terminate the South OPA pursuant to Section 12.2(b) or 12.2(c) 
of the South OPA. 

7. Transfer and Release. 

7.1 Oualifving Transfer. The Agency hereby acknowledges (a) that the 
Agency has received from Transferee a Tax Allocation Debt Promissory Note in the form set 
forth in Exhibit D attached hereto and made a part hereof (the "Note"1 and (b) in reliance on the 
representations and warranties made by Transferee in Paragraph 5.5 above and in consideration 
of the Note, that the Transfer from the Regents to Transferee is a permitted Transfer in 

·accordance with Section 14.l(a)(2) of the South OPA. 

7.2 Agency Release. [The following provisions shall only apply to a 
Triggering Transfer of property from the Regents to another party and shall be subject to the 
Regents being in compliance with all material terms of the Release and Covenant to which this 
exhibit is attached and MOU upon the Transfer of the Transferred Property: 

The Agency hereby unconditionally and irrevocably fully releases and discharges the Regents 
from any and all rights, duties, or obligations under the OPA Covenant and MOU applicable to 
the Transferred Property. Without limiting the generality of the foregoing, the Agency 
acknowledges and agrees that the Regents shall not be liable for any default by Transferee with 
respect to the Assumed Obligations, and no default by Transferee with respect to the Assumed 
Obligations shall entitle the Agency to modify or terminate the South OP A, or otherwise affect 
any rights thereunder, with respect to . any portion of the South Plan Area other than the 
Transferred Property. With respect to the foregoing release, the Agency hereby acknowledges 
that such release is made with the advice of counsel and with full knowledge and understanding 
of the consequences and effects of such release. Further, as to unknown and unsuspected claims 
as of the Effective Dale, the_ Agency hereby acknowledges that such release is made with the full 
knowledge, understanding, and agreement that California Civil Code Section 1542 provides as 
follows, and the Agency hereby agrees that the protection afforded by said Code Section and any 
similar law of the State of California or any other jurisdiction is specifically waived: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS 
OR HER SETTLEMENT WITH THE DEBTOR." 

By: ~~~~~~~ 

7.3 Agency's Acknowledgment. Without in any way modifying, limiting, or 
expanding the provisions of Section 14.2 of the South OP A, the Agency hereby confirms that, 
pursuant to such Section 14.2, (i) Transferee shall not be liable for (A) any default by the 
Regents under.the OPA Covenant, MOU or any other document by and between the Regents and 
the Agency, nor (B) any default by any other Transferee in the performance of its respective 
obligations under the South OPA, and (ii) without limiting the foregoing, a default under the 
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South OPA by any other Transferee shall not entitle the Agency to modify or terminate the South 
OP A, or otherwise affect any rights under the South OP A, with respect to the Transferred 
Property. 

8. General Provisions. 

8.1 Attorneys' Fees. 

SJ.I Prevailing Party. Should any party hereto institute any action or 
proceeding in court or other dispute resolution mechanism ("DRM") to enforce any provision 
hereof or for damages by reason of an alleged breach of any provision hereof, the prevailing 
party(ies) shall be entitled to receive from the losing party(ies) court or DRM costs or expenses 
incurred by the prevailing party(ies), including, without limitation, expert witness fees, document 
copying expenses, exhibit preparation costs, carrier expenses and postage and communication 
expenses, and such amount as the court or DRM may adjudge to be reasonable attorneys' fees 
for the services rendered the prevailing party(ies) in such action or proceeding. Attorneys' fees 
under this Paragraph 8.1 include attorneys' fees on any appeal, and, in addition, a party entitled 
to attorneys' fees shall be entitled to all other reasonable costs and expenses incurred in 
connection with such action. 

8.1.2 Reasonable Fees. For purposes of this Agreement, reasonable 
fees of attorneys and any in-house counsel for the Agency, the Regents, or Transferee shall be 
based on the fees regularly charged by private attorneys with an equivalent number of years of 
professional experience in the subject matter area of the law for which the party's in-house 
counsel's services were rendered who practice in the City in law firms with approximately the 
same number of attorneys as employed by the City, or, in the case of the Regent's or 
Transferee's in-house counsel, as employed by the outside counsel for the Regents or Transferee, 
respectively. 

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

8.2.l in the case of a notice or communication to Successor Agency, 

Office of Community Investment and Infrastructure 
1 South Van Ness Avenue, Fifth Floor 
San Francisco, CA 94103 
Attn: Executive Director 
Reference: Mission Bay South Blocks 33-34 
Telephone: (415) 749-2400 

With a copy to: 
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San Francisco Office of Economic and Workforce 
Development 
City and County of San Francisco 
Room 448, City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Director 
Reference: Mission Bay South Blocks 33-34 
Telephone: (415) 554-6018 

And to: 

Office of the City Attorney 
Room 234, City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Chief Assistant 
Reference: Mission Bay South Blocks 33-34 
Telephone: (415) 554-4700 

8.2.2 in the case of a notice or communication to FOCIL: 

. FOCIL-MB, LLC 
c/o Mission Bay Development Group, LLC 
410 China Basin Street 
San Francisco, California 94158 
Attention: Seth Hamalian and Legal 
Reference: Mission Bay South Blocks 33-34 
Telephone: (415) 355-6612 and (415) 355-6635 

With copies to: 

FOCIL-MB, LLC 
c/o Farallon Capital Management, L.L.C. 
One Maritime Plaza, Suite 2100 
San Francisco, California 94111 
Attention: Joshua Dapice and Richard B. Fried 
Telephone: (415) 421-2121 

8.2.3 in the case of a notice or communication to the Regents, 
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8.2.4 m the case of a notice or communication to Transferee, 

8.2.5 Content of Notice. Every notice given under this Agreement 
must state (or must be accompanied by a cover letter that states) substantially the following: 

(a) the Section of the South OPA (or this Agreement) pursuant 
to which the notice is given and the action or response required, if any; 

(b) if applicable, the period of time within which the recipient 
of the notice must respond thereto; 

( c) if applicable, that the failure to object to the noti~e within a 
stated time period will be deemed to be the equivalent of the recipient's approval or disapproval 
of or consent to the subject matter of the notice; 

(d) if approval 1s being requested, shall be clearly marked 
"Request for Approval"; and 

(e) if a notice of disapproval or an objection which requires 
reasonableness, shall specify with particularity the reasons therefor. 

8.2.6 Effective Date of Notice. Any mailing address may be changed 
at any time by giving written notice of such change in the manner provided above at least ten 
(10) days prior to the effective date of the change. All notices under this Agreement 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. 

8.3 Successors and Assigns. This Agreement shall be binding upon and inure 
to the benefit of each of the parties hereto and their respective executors, administrators, 
successors, and assigns. 

8.4 Counterparts. This Agreement may be executed in one or more 
counterparts, each of which shall constitute an original and all of which shall constitute one 
instrument. It shall not be necessary in making proof of this Agreement to account for more than 
one counterpart. 

8.5 Captions. Any captions to, or headings of, the Articles, Paragraphs, or 
subparagraphs of this Agreement are solely for the convenience of the parties hereto, are not a 

,· 
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part of this Agreement, and shall not be used for the interpretation or determination of the 
validity of this Agreement or any provision hereof. 

8.6 Amendment To Agreement. The terms of this Agreement may not be 
modified or amended except by an instrument in writing executed by each of the parties hereto. 

8.7 Exhibits. The Exhibits attached hereto are hereby incorporated herein by 
this reference for all purposes. 

8.8 Waiver. The waiver or failure to enforce any provision of this Agreement 
shall not operate as a waiver of any future breach of any such provision or any other provision 
hereof. 

8.9 Applicable Law. This Agreement shall be governed by and construed and 
enforced in accordance with the laws of the State of California. 

8.10 Fees and Other Expenses. Except as otherwise provided herein, each of 
the parties shall pay its own fees and expenses in connection with this Agreement. 

8.11 Partial Invalidity. If any portion of this Agreement as applied to any party 
or to any circumstances shall be adjudged by a court to be void or unenforceable, such portion 
shall be deemed severed from this Agreement and shall in no way affect the validity or 
enforceability of the remaining portions of this Agreement. 

8.12 Independent Counsel. Each party hereto acknowledges that: (a) it has 
been represented by independent counsel in connection with this Agreement; (b) it has executed 
this Agreement with the advice of such counsel; and ( c) this Agreement is the result of 
negotiations between the parties hereto and the advice and assistance of their respective counsel. 
The fact that this Agreement was prepared by the Regents' counsel as a matter of convenience 
shall have no import or significance. Any uncertainty or ambiguity in this Agreement shall not 
be construed against the Regents because the Regents' counsel prepared this Agreement in its 
final form. 

[the remainder of this page has been intentionally left blank] 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed 
on its behalf as of the Effective Date. 

[Insert appropriate signature blocks and acknowledgement forms] 
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EXHIBIT A 

LEGAL DESCRIPTION OF BLOCK 33/34 PROPERTY 

Real property in the City of San Francisco, County of San Francisco, State of California, 
described as follows: 

PARCEL ONE: 

LOT 1, BLOCK 8725, AS SHOWN ON THAT CERTAIN MAP ENTITLED "MAP OF 
MISSION BAY" RECORDED WLY 19, 1999, IN BOOK Z OF MAPS, PAGES 97-119, IN 
THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, 
CALIFORNIA, AS CORRECTED BY THAT CERTAIN "CERTIFICATE OF CORRECTION" 
RECORDED SEPTEMBER 16, 2002, IN REEL I223, IMAGE 596, AS INSTRUMENT 
NUMBER 2002-H244619-00, IN THE OFFICE OF SUCH RECORDER. 

EXCEPTING THEREFROM, THE FOLLOWING: 

AS EXCEPTED AND RESERVED FOREVER BY THE STATE OF CALIFORNIA IN THAT 
CERTAIN PATENT DATED mNE 14, 1999, TO THE CITY AND COUNTY OF SAN 
FRANCISCO, A CHARTER CITY AND COUNTY, IN TRUST, RECORDED mL Y 19, 1999, 
IN REEL H429, IMAGE 507, SERIES NO. 99-G622155-00, OFFICIAL RECORDS OF THE 
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, FROM THAT 
PORTION OF THE ABOVE DESCRIBED REAL PROPERTY LYING WITHIN THE 
BOUNDARIES OF MINERAL RIGHTS PARCEL 11 DESCRIBED IN SUCH PATENT, THE 
FOLLOWING: 

ALL MINERALS AND ALL MINERAL RIGHTS OF EVERY KIND AND CHARACTER 
NOW KNOWN TO EXIST OR HEREAFTER DISCOVERED IN THE ABOVE REFERRED 
TO MINERAL RIGHTS PARCEL 11, INCLUDING, BUT NOT LIMITED TO, OIL AND GAS 
AND RIGHTS THERETO, TOGETHER WITH THE SOLE, EXCLUSIVE, AND 
PERPETUAL RIGHT TO EXPLORE FOR, REMOVE, AND DISPOSE OF THOSE 
MINERALS BY ANY MEANS OR METHODS SUITABLE TO THE STATE OF 
CALIFORNIA OR TO ITS SUCCESSORS AND ASSIGNS, BUT WITHOUT ENTERING 
UPON OR USING THE SURFACE OF THE ABOVE REFERRED TO MINERAL RIGHTS 
PARCEL 11, AND IN SUCH MANNER AS NOT TO DAMAGE THE SURFACE THEREOF 
OR TO INTERFERE WITH THE USE THEREOF BY THE CITY AND COUNTY OF SAN 
FRANCISCO, ITS SUCCESSORS AND ASSIGNEES; PROVIDED, HOWEVER, THAT THE 
STATE OF CALIFORNIA, ITS SUCCESSORS AND ASSIGNS, WITHOUT THE PRIOR 
WRITTEN PERMISSION OF THE CITY AND COUNTY OF SAN FRANCISCO, ITS 
SUCCESSORS AND ASSIGNEES, SHALL NOT CONDUCT ANY MINING ACTIVITIES 
OF ANY NATURE WHATSOEVER ABOVE A PLANE LOCATED FIVE HUNDRED FEET 
(500')BELOW THE SURF ACE OF THE ABOVE REFERRED TO MINERAL RIGHTS 
PARCEL 11. 
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FURTHER EXCEPTING THEREFROM THAT PORTION THEREOF DESCRIBED IN THAT 
CERTAIN GRANT DEED DATED OCTOBER 25, 2002, EXECUTED BY CATELLUS 
DEVELOPMENT CORPORATION, A DELAWARE CORPORATION, TO THE CITY AND 
COUNTY OF SAN FRANCISCO, A CHARTER CITY AND COUNTY, RECORDED 
DECEMBER 11, 2002, IN REEL I281, IMAGE 340, DOCUMENT NO. 2002-H309022-00 IN 
THE OFFICE OF SUCH RECORDER. 

ASSESSOR'S PARCEL NUMBER: LOT 001, BLOCK 8725 (A PORTION) 

PARCEL TWO: 

THAT CERTAIN REAL PROPERTY DESCRIBED IN THAT CERTAIN QUITCLAIM DEED 
DATED NOVEMBER 5, 2002, EXECUTED BY THE CITY AND COUNTY OF SAN 
FRANCISCO, A CHARTER CITY AND COUNTY, TO CATELLUS DEVELOPMENT 
CORPORATION, A DELAWARE CORPORATION, RECORDED DECEMBER 11, 2002 IN 
REEL I281, IMAGE 341, DOCUMENT NO. 2002-H309023-00, IN THE OFFICE OF THE 
RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF 
CALIFORNIA, DESCRIBED AS FOLLOWS: 

THE LOT AND BLOCK HEREAFTER MENTIONED ARE IN ACCORDANCE WITH THAT 
CERTAIN MAP ENTITLED "MAP OF MISSION BAY", RECORDED JULY 19, 1999 IN 
BOOK Z OF MAPS, AT PAGES 97-119, IN THE OFFICE OF THE RECORDER OF THE 
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. 

COMMENCING AT THE MOST NORTHWESTERLY CORNER OF PARCEL 29, AS SAID 
PARCEL IS DESCRIBED IN THE QUITCLAIM DEED TO THE CITY AND COUNTY OF 
SAN FRANCISCO, RECORDED JULY 19, 1999 IN REEL H429, PAGE 512 (DOCUMENT 
NUMBER 99-G622160), OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN 
FRANCISCO, SAID POINT OF COMMENCEMENT ALSO BEING THE MOST 
NORTHWESTERLY CORNER OF BLOCK 8725, LOT 2 AS SHOWN ON SAID MAP (Z 
MAPS 97); . 

THENC:~, EASTERLY ALONG THE NORTHERLY BOUNDARY LINE OF SAID PARCEL 
29, SAID LINE ALSO BEING THE NORTHERLY LINE OF SAID LOT 2, NORTH 86 DEG. 
49' 04" EAST 15.00 FEET TO THE POINT OF BEGINNING. 

THENCE, ALONG THE EXTERIOR BOUNDARY OF SAID PARCEL 29, SAID LINES 
ALSO BEING THE EXTERIOR BOUNDARY OF SAID LOT 2, THE FOLLOWING TWO (2) 
COURSES: . 

1) NORTH 86 DEG. 49' 04" EAST, 42.21 FEET, TO THE MOST NORTHEASTERLY 
CORNER OF SAID PARCEL 29 AND SAID LOT 2, SAID CORNER ALSO BEING A POINT 
OF CUSP ON THE ARC OF A TANGENT CURVE CONCA VE SOUTHEASTERLY, 
HAVING A RADIUS OF 44.21 FEET, TO WHICH POINT A RADIAL LINE BEARS NORTH 
03 DEG. 1 O' 56" WEST. 

2) WESTERLY, SOUTHWESTERLY AND SOUTHERLY ALONG SAID CURVE, 
THROUGH A CENTRAL ANGLE OF 72 DEG. 42' 00", AN ARC DISTANCE OF 56.10 
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FEET, TO A POINT THAT BEARS SOUTH 03 DEG. 10' 56" EAST, FROM SAID POINT OF 
BEGINNING. 

THENCE, LEAVING SAID EXTERIOR BOUNDARY LINE OF PARCEL 29 AND SAID 
LOT 2, ALONG A LINE PARALLEL WITH AND DISTANT 15.00 FEET EASTERLY, 
MEASURED AT A RIGHT ANGLE, FROM THE WESTERLY BOUNDARY LINE OF SAID 
PARCEL 29 AND SAID LOT 2, NORTH 03 DEG. 10' 56" WEST, 31.06 FEET, TO THE 
POINT OF BEGINNING. 

ASSESSOR'S PARCEL NUMBER: LOT 004, BLOCK 8725 
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EXHIBITB 

LEGAL DESCRIPTION OF TRANSFERRED PROPERTY 

[To be inserted} 
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EXHIBIT C 

DEVELOPMENT ENTITLEMENTS 

[To be updated by parties at time of execution] 

The following constitute the Development Entitlements: 

1. The Final Mission Bay Subsequent Environmental hnpact Report certified on 
September 17," 1998, by the Planning Commission of the City and County of San Francisco, 
California (the "City") by Motion No. 14696, and all further amendments or addenda thereto. 

2. The Mission Bay South Design for Development adopted on September 17, 1998, 
by the Commission of the Redevelopment Agency of the City and County of San Francisco (the 
"Redevelopment Agency") by Resolution No. 191-98, as the same may be amended from time to 
time. 

3. The Mission Bay Subdivision Ordinance adopted on October 26, 1998, by the 
City's Board of Supervisors by Ordinance No. 329-98, as the same may be amended from time 
to time. 

4. The Mission Bay South Redevelopment Plan adopted on November 2, 1998, by 
the City's Board of Supervisors by Ordinance No. 335-98, together with (i) a certificate cif 
correction recorded in the Official Records on January 20, 1999 as Instrument No. 99-0501704 
and (ii) an amendment by Board of Supervisors Ordinance No. 143-13, adopted on July 11, 
2013, all as the same may be further corrected and amended from time to time. 

5. The Mission Bay South Owner Participation Agreement dated November 16, 
1998, between the Redevelopment Agency and Catellus Development Corporation ("CDC"), 
including all Attachments thereto (authorized on September 17, 1998, by the Redevelopment 
Agency Commission by Resolution No. 193-98), as amended by (i) the First Amendment To 
Mission Bay South Owner Participation Agreement dated February 17, 2004, between the 
Redevelopment Agency and Catellus Land and Development Corporation, (ii) the Second 
Amendment To Mission Bay South Owner Participation Agreement dated November 1, 2005, 
among the Red~velopment Agency, Catellus Operating Limited Partnership (as successor by 
merger to CDC), and FOCIL-MB, LLC ("FOCIL") (iii) the Third Amendment to Mission Bay 
South Owner Participation Agreement dated as of May 21, 2013, between Successor Agency and 
FOCIL, (iv) the Fourth Amendment to Mission Bay South Owner Participation Agreement dated 
as of June 4, 2013, between Successor Agency and FOCIL, and (v) the Fifth Amendment to 
Mission Bay South Owner Participation Agreement dated as of __ , 2014, between 
Successor Agency and FOCIL, as any of the foregoing may be amended from time to time. 

6. The Mission Bay Subdivision Regulations adopted on November 18, 1998, by the 
City's Department of Public Works, as the same may be amended from time to time. 

7. Transportation Management Association Strategic Plan and Organizational 
Structure dated May 5, 1999, as the same may be amended from time to time.· 
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8. The Risk Management Plan dated May 11, 1999, for the Mission Bay Area, San 
Francisco, California, as the same may be amended from time to time (approved on May 12, 
1999, by the State of California Regional Water Quality Control Board for the San Francisco 
Bay Region (the "Regional Board")). 

9. Mission Bay South Plan Area Streetscape Master Plan dated December 15, 1999, 
as the same may be amended from time to time (approved by the ~edevelopment Agency 
Commission by Resolution No. 06-2000). 

10. The Covenant and Environmental Restriction on Property made for the benefit of 
the Regional Board by the City and by the City, acting by and through the San Francisco Port 
Commission, dated as of February 3, 2000, and recorded in the Official Records of San 
Francisco County, California (the "Official Records") on March 21, 2000, as Series No. 2000-
0748551. . 

11. The Covenant and Environmental Restriction on Property made for the benefit of 
the Regional Board by CDC dated as of February 23, 2000, and reco"rded in the Official Records 
on March 21, 2000, as Series No. 2000-0748552. 

· 12. Signage Master Plan Application dated June 27, 2000, as the same may be 
amended from time to time (approved by the Redevelopment Agency Commission by Resolution 
No. 101-2000). 

13. Permit No. 5-00 issued on December 12, 2000, by the San Francisco Bay 
Conservation and Development Commission, as the same may be amended from time to time 
("BCDC Permit"). -A copy of the BCDC Permit, as amended through November 16, 2001 
(Amendment No. Two), was recorded in the Official Records on December 10, 2001, as Series 
No. 2001-H066919. 

14. Any approvals by the Redevelopment Agency of basic concept design plans, 
schematic design plans, design development documents, and/or final construction documents for 
the improvements constructed or to be constructed on the Transferred Property. 

15. Project authorizations from the Planning Commission (pursuant to Sections 320-
325 of the San Francisco Planning Code) (i.e., a Prop M allocation) approving "office 
developments" on the Transferred Property. 
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EXIIlBITD 

FORM OF TAX ALLOCATION DEBT PROMISSORY NOTE 

MISSION BAY SOUTH TAX ALLOCATION DEBT 
PROMISSORY NOTE 

San Francisco, California 
Effective Date: ' , 20_ 

FOR VALUE RECEIVED, the undersigned, (the 
"Promisor"), promises to pay, on demand, to the order of the [Redevelopment Agency of the 
City and County of San Francisco] (the "Payee"), at [One South Van Ness Avenue, 5th Floor, 
San Francisco, California 94103, Attention: Director of Finance] (or such other place or to such 
other party as the Payee may from time to time designate in writing), for the benefit of the Payee 
and the City and County of San Francisco (the "City"), any "Additional Payments" (as defined in 

. the Mission Bay South Financing Plan attached as Attachment E (the "Financing Plan") to the 
Mission Bay South Owner Participation Agreement dated as of November 16, 1998, between 
Catellus Development Corporation, a Delaware corporation, and the Payee, as the same has or 
may be amended pursuant to its terms (the "South OP A")), attributable to the real property in the 
South Plan Area more particularly described on Exhibit A attached hereto, with no interest other 
than as specified below. Unless otherwise defined in this Note, all capitalized terms shall have 
the meanings given them in the South OP A. 

The Additional Payments shall be due and payable within thirty (30) days after written 
demand therefor from the Payee to the Promisor. In no event shall the Payee be entitled to 
demand payment more than sixty (60) days before any debt service payment is then due and 
payable on the applicable Tax Allocation Debt. 

If any payment obligation under this Note is not paid when due, the Promisor shall 
promptly pay all costs, including, without limitation, collection charges and "Attorneys' Fees 
and Costs" (as defined below), incurred by the Payee in connection with the enforcement of its 
rights under this Note, whether or not suit is filed (collectively, the "Reimbursement Amount"), 
and the Promisor hereby waives to the fullest extent permitted by law all right to plead any 
statute of limitations· as a defense to any action hereunder. The past due payment obligation and 
the Reimbursement Amount shall be accompanied by interest on such amounts at the rate of the 
lesser of ten percent (10%) per annum or the maximum rate permitted by law, from the date due 
through and including the date of payment of such amounts (calculated on the basis of a 365-day 
year for the actual number of days elapsed). 

All payments on this Note shall be applied first to accrued interest then due, if any, and 
the balance shall be applied to principal. 

If any one or more of the provisions of this Note are determined to be unenforceable, in 
whole or in part, for any reason, the remaining provisions shall remain fully operative. 

All payments of principal and interest on this Note shall be paid in lawful currency of the 
United States ofAmerica and in immediately available funds, including certified check and wire 
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transfer of funds. The Promisor hereby waives presentment for payment, diligence, demand, 
protest and notice of protest for non-payment of this Note. 

No renewal or extension of this Note, delay in enforcing any right of the Payee under this 
Note, or assignment by the Payee of this Note shall in any way affect the liability of the 
Promisor. All rights and remedies of the Payee under this Note are cumulative and may be 
exercised independently or consecutively at the Payee's option. The rights and remedies 
provided under this Note are in addition to any rights or remedies provided under the South OP A 
or any agreements contemplated thereby. 

Promisor agrees to indemnify, defend and .hold the Payee and the City and their 
respective officers, directors, commissioners, employees and agents (collectively, the 
"Indemnified Parties") harmless from and against any and all liabilities, obligations, losses, 
damages, penalties, actions, causes of action, judgments, suits, claims, costs, expenses and 
disbursements of any kind or nature whatsoever (including, without limitation, Attorneys' Fees 
and Costs as hereinafter defined) arising in connection with any investigative, administrative or 
judicial proceeding, that may be imposed on, incurred .by or asserted against such Indemnified 
Party, in any manner relating to or arising out of or in connection with the payment or 
enforcement of this Note (collectively, the "Indemnified Liabilities"). Notwithstanding the 
foregoing, Indemnified Liabilities shall not include (a) liabilities, obligations, losses, damages, 
penalties, actions, causes of action, judgments, suits, claims, costs, expenses and disbursements 
to the extent caused by or resulting from the willful misconduct or negligence of such 
Indemnified Party, including, without limitation, a willful breach of any obligations of the City 
under the Tax Allocation Agreement or the Payee under the Financing Plan or-(b) consequential 
damages arising from any actual losses related to an indemnified claim. Promisor shall defend 
the Indemnified Parties against any claims that are actually or potentially within the scope of the 
indemnity provisions of this instrument, even if such· claims may be groundless, fraudulent or 
false. 

"Attorneys' Fees and Costs" means any and all attorneys' fees, costs, expenses and 
disbursements, including, but not limited to: expert witness fees and costs, travel time and 
associated costs; transcript preparation fees and costs; document copying expenses; exhibit 
preparation costs; carrier expenses and postage and communications expenses; such amount as a 
court or other decision maker may adjudge to be reasonable attorneys' fees for the services 
rendered to the. prevailing party in such action or proceeding; fees and costs associated with 
execution upon any judgment or order; and costs on appeal and any collection efforts. For 
purposes of this Note, the reasonable fees of attorneys and any in-house counsel for the City, the 
Payee and the Promisor shall be based on the fees regularly charged by private attorneys with the 
equivalent number of years of professional experience in the subject matter area of the law for 
which the City's, the Payee's or the Promisor's in-house counsel's services were rendered who 
practice in the City of San Francisco in law firms with approximately the same number of 
attorneys as employed by the City or the Payee or, in the case of the Promisor, as employed by 
outside counsel for the Promisor. 

The Indemnified Parties agree to give prompt notice to the Promisor with respect to any 
suit or claim initiated or threatened against the Indemnified Parties, at the address for notices to 
the Promisor set forth below and in the manner set forth in Section 19.2 of the South OPA, and 

2 

1085 



in no event later than the earlier of (a) ten (10) days after valid service of process as to any suit or 
· (b) fifteen (15) days after receiving written notification of the filing of such suit or the assertion 

of such claim, which the Indemnified Party has reason to believe is likely to give rise to a claim 
for indemnity hereunder. If prompt notice is not given to the Promisor, then the Promisor's 
liability. hereunder shall terminate as to the matter for which such notice is not given, provided 
that failure to notify the Promisor shall not prejudice the rights of the Indemnified Party 
hereunder unless the Promisor is prejudiced by such failure, and then only to the extent of such 
prejudice. The Promisor shall, at its option but subject to the reasonable consent and approval of 
the Indemnified Party, be entitled to control the defense, compromise or settlement of any such 
matter through counsel of the Promisor's own choice; provided, however, that in all cases the 
Indemnified Party shall be entitled to participate in such defense, compromise, or settlement at 
its own expense. If the Promisor shall fail, however, in the Indemnified Party's reasonable 
judgment, within a reasonable time following notice from the Indemnified Party alleging such 
failure, to ·take reasonable and appropriate action to defend, compromise or settle such suit or 
claim, the Indemnified Party shall have the right promptly to hire counsel at the Promisor's sole 
expense to carry out such defense, compromise or settlement, which expense shall be 
immediately due and payable to the Indemnified Party upon receipt by the Promisor of a 
properly detailed invoice therefor. The indemnities set forth above shall survive any termination 
of the Financing Plan as to matters that arise during the term hereof. 

This Note is not secured by any real property or interests therein.· 

Any failure of the Payee to exercise any rights under this Note shall not constitute a 
waiver of the right to the later exercise thereof. 

This Note may not be changed, amended or modified orally, and may only be amended or 
modified by an instrument in writing which by its express terms refers to this Note and is duly 
executed by the Promisor and accepted in writing by the Payee.· 

Notice may be given to the Payee at the address for notice to the Payee set forth below 
and in the manner set forth in the South OPA, and notice may be given to the Promisor at the 
address for notice to the Promisor set forth below and in the manner set forth in the South OP A. 

This Note shall be governed by and construed in accordance with the laws of the State of 
California. · 

Time is of the essence with respect to each and every term and provision of this Note. 

The terms of this Note shall bind the Promisor and inure to the benefit of the Payee and 
the City and their respective successors and assigns. 

This Note shall terminate and be of no further force or effect, upon (a) the Transfer of any 
property in the South Plan Area to a Transferee for which this Note is not required under the 
South OP A, including the Financing Plan, provided such obligations shall be relieved only as to 
the property so Transferred, or (b) the latest of (i) payment in full of this Note together with any 
and all other amounts payable by Promisor under this Note (including any Reimbursement 
Amounts), (ii) payment for all Infrastructure under the terms of the Financing Plan, and 
(iii) payment in full of the Tax Allocation Debt; provided, however, any obligations that 
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Promisor has under this Note that arose and were not satisfied before such date shall survive any 
such termination. Nothing herein shall limit Promisor's obligation to execute and deliver a Tax 
Allocation Bond Guaranty for certain Additional Payments if the same is required under the 
South OP A, including the Financing Plan, upon a Transfer of any portion of th~ South Plan Area 
to a Non-Qualifying Transferee. 

Duly authorized and executed in San Francisco, California, effective as of 

------·' 20_. 

Promisor: 

Promisor' s Notice. Address: Payee's Notice Address: 

Attn: Attn: -------- --------
Tele facsimile: Tele facsimile: ----- -----

with a copy to the following: with a copy to the following: 

Attn: Attn: 
-------~ --------

Telefacsimile: Telefacsimile: ----- -----
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EXHIBIT A . 

LEGAL DESCRIPTION OF PROPERTY 

[To be inserted] 
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Commission on Community Investment and Infrastructure 

RESOLUTION NO. 30-2014 
Adopted April 29, 2014 

ADOPTING ENVIRONMENTAL REVIEW FINDINGS PURSUANT TO THE CALIFORNIA 
ENVIRONMENTAL QUALITY ACT AND (1) CONDITIONALLY APPROVING A 
MEMORANDUM OF UNDERSTANDING WITH THE REGENTS OF THE UNIVERSITY OF 
CALIFORNIA, A CALIFORNIA PUBLIC CORPORATION, (2) CONDITIONALLY 
APPROVING A FIFTH AMENDMENT TO THE MISSION BAY SOUTH OWNER 
PARTICIPATION AGREEMENT WITH FOCIL-MB, LLC, A DELAWARE LIMITED 
LIABILITY COMP ANY, AND (3) CONDITIONALLY APPROVING A RELEASE 
AGREEMENT AND COVENANT REGARDING ASSUMPTION OF THE MISSION BAY 
SOUTH OWNER PARTICIPATION AGREEMENT WITH THE REGENTS OF THE 
UNIVERSITY OF CALIFORNIA, A CALIFORNIA PUBLIC CORPORATION, AND BAY 
JACARANDA NO. 3334 LLC, A DELAWARE LIMITED LIABILITY COMPANY, RELATED 
TO THE REGENTS' PURCHASE OF BLOCKS 33 AND 34, BOUNDED BY 16TH STREET 
TO THE NORTH, ILLINOIS STREET TO THE EAST, MARIPOSA TO THE SOUTH, AND 
THIRD STREET TO THE WEST, FOR FUTURE DEVELOPMENT OF UP TO 500,000 
GROSS SQUARE FEET; MISSION BAY SOUTH REDEVELOPMENT PROJECT AREA 

WHEREAS, On September 17, 1998, the Commission of the former Redevelopment Agency 
of the City and County of San Francisco ("Redevelopment Agency") approved. by 
Resolution No. 190-98 the Redevelopment Plan for the Mission Bay South 
Redevelopment Project ("South Redevelopment Plan"), and by Resolution No. 
188-98 the Redevelopment Plan for the Mission Bay North Redevelopment 
Project (''North Redevelopment Plan"). The South Redevelopment Plan provides 
for the redevelopment, rehabilitation and revitalization of the area generally 
bounded by the South embankment of China Basin Channel and Seventh Street, 
Interstate 280, Mariposa Street, Terry Francois Boulevard, and Third Street, as 
more particularly described in the South Redevelopment Plan ("South Plan 
Area"). On the same date, the Redevelopment Agency Commission adopted 
related documents, including Resolution No. 193-9& authorizing execution of an 
Owner Participation Agreement ("South OPA") and related documents between 
Catellus Developinent Corporation, a Delaware corporation ("Catellus"), and the 
Redevelopment Agency. On November 2, 1998, the San Francisco Board of 
Supervisors ("Board of Supervisors"), by Ordinance No. 335-98, adopted the 
South Redevelopment Plan. The South Redevelopment Plan and its 
implementing documents, as defined in the South Redevelopment Plan, constitute 
the "Plan Documents"; and, 

WHEREAS, On September 17, 1998, the Redevelopment Agency Commission adopted 
Resolution No. 182-98, which certified the 1998 Final Subsequent Environmental 
Impact Report for the North and South Redevelopment Plans ("FSEIR") as a 
program EIR pursuant to the California Environmental Quality Act ("CEQA") 
and State CEQA Guidelines Sections 15168 (Program EIR) and 15180 
(Redevelopment Plan EIR). On the same date, the Redevelopment Agency 
Commission also adopted Resolution No. 183-98, which adopted environmental 
findings, including a statement of overriding considerations and a Mission Bay 
mitigation monitoring and reporting program ("Mission Bay MMRP"), in 
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connection with the approval of the North and South Redevelopment Plans and 
other Mission Bay project approvals (the "Mission Bay Project"). The San 
Francisco Planning Commission ("Planning Commission") certified the FSEIR by 
Resolution No. 14696 on the same date. On October 19, 1998, the Board of 
Supervisors adopted Motion No. 98-132 affirming certification of the FSEIR by 
the Planning Commission and the Redevelopment Agency, and Resolution No. 
854-98 adopting environmental findings and a statement of overriding 
considerations for the Mission Bay Project. Among other matters, the FSEIR 
included environmental analysis of principally permitted uses on the real property 
within the South Plan Area known as Blocks 33 and 34; and, 

WHEREAS, Subsequent to certification of the FSEIR, the Redevelopment Agency and 
Successor Agency, as defined below, have issued nine addenda to the FSEIR to 
address proposed changes to the Mission Bay project, none of which identify any 
substantial new information or new significant impacts or a substantial increase in 
the severity of previously identified significant effects that alter the conclusions 
reached in the FSEIR as a result of proposed changes to the Mission Bay project. 
Hereinafter, the Final Subsequent Environmental Impact Report, including any 
addenda thereto, shall be collectively referred to as the "FSEIR"; and, 

WHEREAS, Catellus, the original master developer of the North and South Project Areas, has 
sold most of its remaining undeveloped land in Mission Bay to FOCIL-MB, LLC, 
("FOCIL-MB"), a subsidiary ofFarallon Capital Management, LLC, a large 
investment management firm. The sale encompassed approximately 71 acres of 
land in Mission Bay, and the remaining undeveloped residential parcels in the 
South Plan Area. FOCIL-MB assumed all of Catellus's obligations under the 
South OP A and the Redevelopment Agency's Owner Participation Agreement for 
Mission Bay North (the "North OPA" and collectively with the South OPA, the 
"OP As"), as well as all responsibilities under the related public improvement 
agreements and land transfer agreements with the City and County of San 
Francisco ("City"). FOCIL-MB is bound by all tenns of the OPAs and related 
agreements, including the requirements of the affordable housing program, equal 
opportunity program, and design review process; and, 

.WHEREAS, On February 1, 2012, the Redevelopment Agency was dis"SOlved under the 
provisions of California State Assembly Bill No. IX 26 (Chapter 5, Statutes of 
2011-12, First Extraordinary St?ssion) ("AB 26"), codified in relevant part in 
California's Health and Safety Code Sections 34161 -34168 and upheld by the 
California Supreme Court in California Redevelopment Assoc. v. Matosantos, 
No. S194861(Dec.29, 2011). AB 26 was subsequently amended in part by 
California State Assembly Bill No. 1484 (Chapter 26, Statutes of2011-12) ("AB 
1484") and California State Assembly Bill No. 471 (2014) ("AB 471 ")(together, 
AB 26, AB 1484, AB 471, and any later amendments, "Redevelopment 
Dissolution Law"); and, 

WHEREAS, Under the Redevelopment Dissolution Law, the City was designated as the 
success.or agency to the Redevelopment Agency ("Successor Agency'.'), 
commonly known as the Office of Community Investment and Infrastructure 
("OCII"), to receive the non-affordable housing assets and obligations of the 
Redevelopment Agency; and, 

WHEREAS, The Redevelopment Dissolution Law required creation of an oversight board to 
the successor agency and provided that with approval from its oversight board and 
the State Department of Finance ("DOF"), a successor agency may continue to 
implement "enforceable obligations" such as existing contracts, bonds and leases, 
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that were executed prior to the suspension ofredevelopment agencies' 
activities .. On January 24, 2014, DOF finally and conclusively determined that 
the OP As and Mission Bay Tax Increment Allocation Pledge Agreements are 
enforceable obligations pursuant to Health and Safety Code Section 34177.S(i); 
and, · 

WHEREAS, In accordance with Redevelopment Dissolution Law, the Board of Supervisors, 
acting as the legislative body of the Successor Agency, adopted Ordinance No. 
215-12 (the "Implementing Ordinance"), which, among other matters: (a) 
acknowledged and confirmed that, as of the effective date of October 2, 2012, the 
effective date of AB 1484, the Successor Agency is a separate legal entity from 
the City, (b) established this Successor Agency Commission, commonly known as 
the Commission on Community Infrastructure and Investment (the 
"Commission"), and delegated to it the authority to (i) act in place of the 
Redevelopment Agency Commission to, among other matters, implement, 
modify, enforce and complete the Redevelopment Agency's enforceable 
obligations, (ii) approve all contracts and actions related to the assets transferred. 
to or retained by the Successor Agency, including, without limitation, the 
authority to exercise land use, development, and design approval, consistent with 

· applicable enforceable obligations, and (iii) take any action that the 
Redevelopment Dissolution Law requires or authorizes on behalf of the Successor 
Agency and any other action that this Commission deems appropriate, consistent 
with the Redevelopment Dissolution Law, to comply with such obligations; and, 

WHEREAS, The Board of Supervisors' delegation to the Commission under the Implementing 
Ordinance includes the authority to amend existing obligation as allowed by the 
Redevelopment Dissolution Law, but requires Board of Supervisors' approval of 
any material changes to affordable housing obligations; and, 

WHEREAS, The.Regents of the University of California (the "Regents") is under, contract to 
purchase Blocks 33 and 34 of the South Plan Area from Bay Jarcaranda No. 3334 
LLC {"Current Owner"), and intends to expand the facilities ofUCSF in the 
South Plan Area by constructing a project on Blocks 33 and 34 that is consistent 
with the uses allowed under the South Redevelopment Plan and the allocation of 
square footage for the site contemplated by the FSEIR. While the Regents has not 
identified the final use of Blocks 33 and 34, the Regents is purchasing from the 
Current Owner the right to construct 500,000 gross square feet of development 
and all parking spaces allocable to Blocks 33 and 34 under the Plan Documents 
(which may not exceed 1.0 parking spaces for each 1,000 square feet of gross 
floor area for commercial/office uses); and, 

WHEREAS, Blocks 33 and 34 are subject to the South Redevelopment Plan and the. South 
OP A. Additionally, as required by the South OPA, Blocks 33 and 34 are subject 
to a Tax Payment Agreement ("PILOT Agreement"), which requires any tax 
exempt-entity, such as the Regents, that acquires Blocks 33 and 34 to (i) pay 
special taxes assessed by any community facility district and (ii) inake certain 
payments in lieu of property taxes to OCil. The PILOT Agreement was intended 

. to effectuate the provisions of Section 14.7 of the South OPA and to minimize the 
adverse financial impact on completion of the projects under the South· 
Redevelopment Plan that could result from any future claim of an exemption from 
property taxes for the Blocks 33 and 34 and certain other property within the 
South Plan Area on the implementation of the South Redevelopment Plan, and 
specifically on OCH' s ability to increase, improve and preserve affordable 
housing and to reimburse FOCIL-MB for infrastructure costs. Under the State 
Constitution, the Regents is exempt from local land use and redevelopment 
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regulations and from local property taxes, where the Regents uses property in 
furtherance of its educational purposes, as it intends to do with Blocks 33 and 34. 

· However, the Regents is subject to third party contractual obligations that run 
with the land, such as the South OP A and PILOT Agreement; and, 

WHEREAS, To facilitate the acquisition of Blocks 33 and 34 by the Regents, the Current 
Owner, FOCIL, and the Regents wish to obtain from OCII a release of the · 
Regents from certain obligations under the South Redevelopment Plan, the South 
OP A and the PILOT Agreement relating to the Blocks 33 and 34, and a release of 
the Current Owner from the obligations under the existing PILOT Agreem,ent, in 
exchange for certain payments and agreements from the Regents; and, 

WHEREAS, The Commission is currently considering approval of a Memorandum of 
Understanding ("MOU") between OCH and the Regents, a fifth amendment to the 
South OPA between OCH and FOCIL-MB("Fifth Amendment"), and a Release 
Agreement and Covenant Regarding Assumption of the South OPA with the 
Regents and the Current Owner ("Release Agreement") (collectively, the 
"Implementing Actions"); and, 

WHEREAS, The MOU, Fifth Amendment, and Release Agreement are on file with the 
Secretary of the Commission; and, 

WHEREAS, · Under the terms of the MOU, OCH will agree to release the Regents from certain 
obligations under the South Redevelopment Plan, South OP A and the PILOT 
Agreement and agree to release the Current Owner from the obligations under the 
PILOT Agreement, conditioned on the Regents' agreement to, among other 
things, (i) make an affordable housing payment ("Affordable Housing Payment") 
to OCH of $10.2 million, which exceeds the tax increment that OCII would have 
received from Blocks 33 and 34 if owned and developed by a taxable entity; (ii) 
enter into an agreement with FOCIL regarding infrastructure ("Infrastructure 
Agreement") and make an infrastructure payment of $21.9 million 

. ("Infrastructure Payment") to FOCIL~MB, which is comparable to the tax 
increment that OCII would have received from Blocks 33 and 34 for 
infrastructure purposes if owned and developed by a taxable entity; (iii) pay the 
special taxes under the community facility districts that the Blocks 33 and 34 are 
part of; (iv) abide by certain requirements under the South Redevelopment Plan in 
developing Blocks 33 and 34, including without limitation, agreeing to abide by 
the permitted land uses, height, setback, bulk, and development intensity controls 
for the s~te in the South Redevelopment Plan; and (v) provide an agreement 
assuming obligations under the South OPA and related Plan Documents and a tax 
allocation promissory note in connection with any future transfer of Blocks 33 
and 34 or use of Blocks 33 and 34 for purposes other than the Regents educational 
mission. To implement certain of the terms of the MOU, FOCIL-MB and OCII 
will enter into the Fifth Amendment, and OCH, the Regents and Current Owner 
will enter into a Release Agreement; and, 

WHEREAS, Under the terms of the Fifth Amendment, OCII and FOCIL-MB will agree, 
among other things, (i) to suspend the requirement that a transferee assume all 
of the transferor's obligations under the South OP A with respect to transferred 
property, (ii) that OCH will consent to the transfer of Blocks 33 and 34 by the 
Current Owner to the Regents, subject to the requirements of the MOU being 
met, (iii) to release the Current Owner from certain obligations under the 
South OPA pertaining to Blocks 33 and 34, and (iv) that FOCIL-MB will 
apply the Infrastructure Payment toward the cost of infrastructure that would 
otherwise be reimbursable :from the Successor Agency from tax increment, all 
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conditioned on OCH' s receipt of the Affordable Housing Payment and 
FOCIL-l\1B's receipt of the Infrastructure Payment and execution of the 
MOU and Infrastructure Agreement by the applicable parties; and, 

WHEREAS, Under the terms of the Release Agreement, OCH will agree to suspend the 
effects of the South Redevelopment Plan, the South OPA, and other Plan 
documents so long as and to the extent that Blocks 33 and 34 are used in 
furtherance ofUCSF's educational mission, and consent to the termination of 
the existing PILOT Agreement. The Release Agreement provides that the 
South Redevelopment Plan, South OP A and other Plan Documents will 
"spring back" into effect if Blocks 33 and 34 are not used for such purposes, 
and at OCH' s request the Regents will then provide an agreement assuming 
the obligations under such documents together with a tax allocation 
promissory note and a new PILOT Agreement. Because the South OP A 
requires the City's consent for any transfers that are not subject to a PILOT 
Agreement, this Commission's approval of the Release Agreement will also 
be conditioned on the approval by the Board of Supervisors of the transfer of 
Blocks 33 and 34 to the Regents free of the PILOT Agreement; and, 

WHEREAS, Approval of the MOU, the Fifth Amendment, and the Release Agreement 
(collectively, the "Agreements") will allow the acquisition of the Regents' of 
Blocks 33 and 34 to proceed. The acquisition and subsequent development of 
Blocks 33 and 34 will provide significant public benefits to OCH, the City, and 
other taxing agencies, including: (I) an Affordable Housing Payment that exceeds 
the amount of tax increment that would have been collected if Blocks 33 and 34 
were developed by a taxable owner, thereby reducing the need for the use of tax 
increment funds for the production of affordable housing; (2) immediately 
available funds for the production of affordable housing and infrastructure, 
thereby accelerating the completion of development under the South 
Redevelopment Plan, the South OPA, and related enforceable obligations; and (3) 
the likely consolidation ofUCSF's operations and relocation from remote 
locations in San Francisco, thereby potentially returning these other properties to 
the City tax rolls and generating new general fund revenues to the City and tax 
revenues for the other taxing agencies. The Agreements do not propose any new 
capital expenditures by OCH or any change in OCII' s overall method of financing 
the redevelopment of the South Plan Area. Rather, the Agreements will 
accelerate the completion of development under the South Redevelopment Plan 
and the South OPA; and, 

WHEREAS, OCII staff has reviewed the Implementing Actions for purposes of compliance 
with CEQA and the State CEQA Guidelines; and, 

WHEREAS, OCII staff, in making the necessary findings for the Implementing Actions 
contemplated herein, considered and reviewed the FSEIR and has made 
documents related to the Implementing Actions and the FSEIR files available for 
review by the Commission and the public, and these files are part of the record 
before the Commission; and, 

WHEREAS, The FSEIR findings, including the statement of overriding considerations and 
Mission Bay MMRP, adopted in accordance with CEQA by the Redevelopment 
Commission by Resolution No. 183-98 dated September 17, 1998, reflected the 
independent judgment and analysis of the Redevelopment Agency, were and 
remain adequate, accurate and objective and were prepared and adopted following 
the procedures required by CEQA, and the findings in said resolutions are 
incorporated herein by reference as applicable to the Implementing Actions; and, 
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WHEREAS, OCH staff has reviewed the MOU, the Fifth Amendment, and the Release 
Agreement and recommends approval thereof; and, 

WHEREAS, The affordable housing provisions of the Fifth Amendment, MOU and Release 
Agreement, are considered to effect a material change to the affordable housing 
program in the South Plan, and thereby require Board of Supervisors approval, 
acting in its capacity as the legislative body to the Successor Agency pursuant to 
the Implementing Ordinance; and now, therefore, be it 

RESOLVED, The Commission finds and determines that the Implementing Actions are within 
the scope of the Mission Bay Project analyzed in the FSEIR and require no further 
environmental review beyond the FSEIR pursuant to the State CEQA Guidelines 
Section 15180, 15162 and 15163 for the following reasons: 

(1) The Implementing Actions do not require major revisions to the FSEIR due to 
the involvement of new significant environmental effects or a substantial 
increase in the severity of previously identified significant impacts; and, 

(2) No substantial changes have occurred with respect to the circumstances under 
which the project analyzed in the FSEIR will be undertaken that would require 
major revisions to the FSEIR due to the ·involvement of new significant 
environmental effects, or a substantial increase in the severity of effects 
identified in the FSEIR; and, 

(3) No new information of substantial importance to the Mission Bay Project 
analyzed in the FSEIR has become available, which would indicated that (i) 
the Implementing Actions will have significant effects not discussed in the 
FSEIR; (ii) significant environmental effects will be substantially more 
severe; (iii) mitigation measures or alternatives found not feasible, which 
would reduce one or more significant effects, have become feasible; or (iv) 
mitigation measures or alternatives, which are considerably different from 
those in the FSEIR, will substantially reduce one or more significant effects 
on the environment that would change the conclusions set forth in the FSEIR; 
and, be it further 

RESOLVED, That the Commission has reviewed and considered the FSEIR findings, including 
the statement of overriding considerations and the Mission Bay MMRP and 
hereby adopts the CEQA findings set forth in Redevelopment Commission 
Resolution No. 183-98 as its own, which are incorporated herein, and, be it 
further 

RESOLVED, That the Commission finds and determines that, subject to the review ana' 
approval of the San Francisco Board of Supervisors of the affordable housing 
provisions of the Fifth Amendment, MOU, and Release Agreement and subject 
further to the review and approval of the Oversight Board and the Department of 
Finance of the Fifth Amendment, the Executive Director is authorized to enter 
into the Fifth Amendment, the MOU, and the Release Agreement, substantially in 
the form of the documents on file with the Secretary of the Commission; and, be it 
further 

RESOLVED, That the Commission finds and determines that the Executive Director is 
authorized to enter into any and all ancillary documents or take any additional 
actions necessary to consummate the transaction. 
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I hereby certify that the foregoing resolution was adopted by the Commission at its meeting of 
April 29, 2014 . 

. Na ta~-~ho~ ,Jo nQJ. 
Commission Secretary 

_7:.. 

1095 



Introduction Form 
By a Mem her of the Board of Supervisors or the Mayor 

Time stamp 

I hereby submit the following item for introduction (select only one): or meeting..c!aJe 

[gj 1. For reference to Committee. (An Ordinance, Resolution, Motion, or Charter Amendment) 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

D 

D 

D 

4. Request for letter begii1nii1g "Supervisor inquires" .____ _______________ ___, 

5. City Attorney request. 
~-------~ 

6. Call File tJo. ._I _______ __.I from Committee. 

D 7. Budget Analyst request (attach written motion). 

D 8. Substitute Legislation File No . ._I _____ __, 

D 9. Reactivate File No ....... I _____ _. 
D 10. Question(s) submitted for Mayoral Appearance before the BOS on .__ ____________ _____, 

Please check the appropriate boxes. The proposed legislation should be forwarded to the following: 

0 Small Business Commission D Youth Commission D Ethics Commission 

D Planning Commission D Building Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form. 

Sponsor(s): 

!supervisor Kim 

Subject: 

Successor Agency to the Fonner Redevelopment Agency - Consent to Provisions in the Mission Bay South 
Agreements Related to Affordable Housing 

The text is listed below or attached: 

'See attached. 

Signature of Sponsoring Supervisor: a-==: a 0 
For Clerk's Use Only: 
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