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FILE NO. 140814 RESOLUTION NO. 

1 [Resolution of Formation - City and County of San Francisco Community Facilities District 
No. 2014-1 (Transbay Transit Center)] 

2 

3 Resolution of formation of the City and County of San Francisco Community Facilities 

4 District No. 2014-1 (Transbay Transit Center) and determining other matters in 

5 connection therewith. 

6 

7 WHEREAS, On July 15, 2014, this Board of Supervisors adopted a resolution entitled 

8 "Resolution of Intention to establish City and County of San Francisco Community Facilities 

9 District No. 2014-1 (Transbay Transit Center) and determining other matters in connection 

1 O therewith" (the "Resolution of Intention"), which Resolution of Intention was signed by the 

11 Mayor on July 22, 2014, stating its intention to form (i) "City and County of San Francisco 

12 Community Facilities District No. 2014-1 (Transbay Transit Center)" (the "CFO") and (ii) a 

13 "City and County of San Francisco Community Facilities District No. 2014-1 (Transbay Transit 

14 Center) (Future Annexation Area)" (the "Future Annexation Area"), pursuant to the Mello-Roos 

15 Community Facilities Act of 1982, as amended, constituting Chapter 2.5 of Part 1 of Division 2 

16 of Title 5, commencing with Section 53311, of the California Government Coc;ie (the "Mello-

17 Roos Act"); and 

18 WHEREAS, The Resolution of Intention, incorporating a map of the proposed 

19 boundaries of the CFO and the Future Annexation Area and stating the facilities to be 

20 provided (as set forth in the list attached hereto as Exhibit A) and the rate and method of 

21 apportionment of the special tax to be levied within the CFO to pay for the costs of the 

22 authorized facilities, including the principal and interest on bonds and other debt (as defined in 

23 the Mello-Roos Act) proposed to be issued with respect to the CFO, is on file with the Clerk of 

24 

25 
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1 the Board of Supervisors and the provisions thereof are incorporated herein by this reference 

2 as if fully set forth herein; and 

3 WHEREAS, On this date, this Board of Supervisors held a noticed public hearing as 

4 required by the Mello-Roos Act and the Resolution of Intention relative to the proposed 

5 formation of the CFO and the Future Annexation Area; and 

6 WHEREAS, At the hearing all interested persons desiring to be heard on all matters 

7 pertaining to the formation of the CFO and the Future Annexation Area, the facilities to be 

8 provided therein and th~ levy of said special tax were heard and a full and fair hearing was 

9 held; and 

1 O WHEREAS, At the hearing evidence was presented to this Board of Supervisors on 

11 said matters before it, including a report caused to be prepared by the Director of the Office of 

12 Public Finance (the "Report") as to the facilities to be provided through the CFO and the costs 

. 3 thereof, a copy of which is on file with the Clerk of the Board of Supervisors, and this Board of 

14 Supervisors at the conclusion of said hearing is fully advised in the matters related to the 

15 CFO; and 

16 WHEREAS, Written protests with respect to the formation of the CFO, the furnishing of 

17 specified types of facilities· or the rate and method of apportionment of the special taxes have 

18 not been filed with the Clerk of the Board of Supervisors by fifty percent (50%) or more of the 

19 registered voters residing within the territory of the CFO or six registered voters, whichever is 

20 more, or property owners of one-half (1/2) or more of the area of land within the CFO and not 

21 exempt from the proposed special tax; and 

22 WHEREAS, Written protests have not been filed with the Clerk of the Board of 

23 Supervisors against the proposed annexation of the Future Annexation Area to the CFO by (i) 

24 50% of more of the registered voters, or six registered voters, whichever is more, residing in 

25 the proposed boundaries of the CFO, or (ii) 50% or more of the registered voters, or six 
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1 registered voters, whichever is more, residing in the Future Annexation Area, (iii) owners of 

2 one-half or more of the area of land in the proposed CFO and not exempt from the proposed 

3 special tax or (iv) owners of one-half or more of the area of land in the Future Annexation 

4 Area and not exempt from the proposed special tax; now, therefore, be it 

5 RESOLVED, That the foregoing recitals are true and correct; and, be it 

6 FURTHER RESOLVED, That the proposed special tax to be levied within the C_FD has 

7 not been precluded by majority protest pursuant to Mello-Roos Act Section 53324; and, be it 

8 FURTHER RESOLVED, That all prior proceedings taken by this Board bf Supervisors 

g in connection with the establishment of the CFO and the Future Annexation Area and the levy 

1 o of the special tax have been duly considered and are hereby found and determined to be valid 

11 and in conformity with the Mello-Roos Act; and, be it 

12 FURTHER RESOLVED, That the community facilities district designated "City and 

13 County of San Francisco Community Facilities District No. 2014-1 (Transbay Transit Center)" 

14 and the future annexation area designated "City and County of San Francisco Community 

15 Facilities District No. 2014-1 (Transbay Transit Center) (Future Annexation Area)" are hereby 

16 established pursuant to the Mello-Roos Act; and, be it 

17 FURTHER RESOLVED, Thatthe boundaries of the CFO and the Future Annexation 

18 Area, as set forth in the map of the CFO heretofore recorded in the Assessor-Recorder's 

19 Office on July 25, 2014 at 3:42 p.m. in Book 1 at Page75, as Document 2014-J914622-00 of 

20 Maps of Assessment and Community Facilities Districts, are hereby approved, are 

· 21 incorporated herein by reference and shall be the boundaries of the CFO and the Future 

22 Annexation Area; and, be it 

23 FURTHER RESOLVED, That parcels within the Future Annexation Area shall be 

24 annexed to the CFO only with the unanimous approval (each, a "Unanimous Approval") of the 

25 owner or owners of each parcel or parcels at the time that parcel or those parcels are 
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1 annexed, without any requirement for further public hearings or additional proceedings; and, 

2 be it 

3 FURTHER RESOLVED, That the type of public facilities proposed to be financed by 

4 the CFO and pursuant to the Mello-Roos Act shall consist of those items listed as facilities in 

5 Exhibit A hereto and by this reference incorporated herein (the "Facilities"); and, be it 

6 FURTHER RESOLVED, That: 

7 

8 

9 

10 

11 

12 

. 3 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

a. Except to the extent that funds are otherwise available to the CFO to pay 

for the Facilities and/or the principal and interest as it becomes due on bonds of the 

CFO issued to finance the Facilities, a special tax (the "Special Tax") sufficient to pay 

the costs thereof, secured by the recordation of a continuing lien against all non­

exempt real property in the CFO, is intended to be levied annually within the CFO, and 

collected in the same manner as ordinary ad valorem property taxes or in such other 

manner as may be prescribed by this Board of Supervisors . 

b. The proposed rate and method of apportionment of the Special Tax 

among the parcels of real property within the CFO, in sufficient detail to allow each 

landowner within the proposed CFO to estimate the maximum amount such owner will 

have to pay, are shown in Exhibit B attached hereto and hereby incorporated herein. 

c. Territory in the Future Annexation Area will be annexed into the CFO and 

a special tax will be levied on such territory only with the Unanimous Approval of the 

owner or owners of each parcel or parcels at the time that parcel or those parcels are 

annexed into the CFO. Except to the extent that funds are otherwise available to the 

CFO to pay for the Facilities and/or the principal and interest as it becomes due on 

bonds of the CFO issued to finance the Facilities, a special tax sufficient to pay the 

costs thereof, secured by the recordation of a continuing lien against all non-exempt 

real property in the Future Annexation Area, is intended to be levied annually within the 
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1 Future Annexation Area, and collected in the same manner as ordinary ad va/orem 

2 property taxes or in such other manner as may be prescribed by this Board of 

3 Supervisors. As required by Mello-Roos Act Section 53339.3(d), the Board of 

4 Supervisors hereby determines that the special tax proposed to pay for one or more 

5 Facilities to be supplied within the Future Annexation Area will be equal to the special 

6 taxes levied to pay for the same Facilities in the original area of the CFO; and, be it 

7 FURTHER RESOLVED, That it is hereby found and determined that the Facilities are 

8 necessary to meet increased demands placed upon local agencies as the result of 

9 development occurring in the CFO; and, be it 

1 o FURTHER RESOLVED, That the Director of the Office of Public Finance, 1 Dr. Carlton 

11 B. Goodlett Place, San Francisco, CA 94102, 415-554-5956, is the officer of the City who will 

12 be responsible for preparing annµally a current roll of special tax levy obligations by 

13 assessor's parcel number and who will be responsible for estimating future special ta:x levies 

14 pursuant to the Mello-Roos Act; and, be it 

15 FURTHER RESOLVED, That upon recordation of a notice of special tax lien pursuant 

16 to Section 3114.5 of the Streets and Highways Code of California, a continuing lien to secure 

17 each levy of the special tax shall attach to all nonexempt real property in the CFO and this lien 

18 shall continue in force and effect until the special tax obligation is prepaid and permanently 

19 satisfied and the lien canceled in accordance with law or until collection of the tax by the City 

20 ceases; and, be it 

21 FURTHER RESOLVED, That in accordance with the Mello-Roos Act, the annual 

22 appropriations limit, as defined by subdivision (h) of Section 8 of Article XIII B of the California 

23 Constitution, of the CFO is hereby preliminarily established at $300,000,000, and said 

24 appropriations limit shall be submitted to the voters of the CFO as hereafter provided. The 

25 proposition establishing said annual appropriations limit shall become effective if approved by 
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1 the qualified electors voting thereon and shall be adjusted in accordance with the applicable 

2 provisions of the Mello-Roos Act; and, be it 

3 FURTHER RESOLVED, That pursuant to the provisions of th.e Mello-Roos Act, the 

4 proposition of the levy of the special tax and the proposition of the establishment of the 

5 appropriations limit specified above shall be submitted to the qualified electors of the CFO at 

6 an election. The time, place and conditions of the election shall be as specified by a separate 
' 

7 resolution of this Board of Supervisors; and, be it 

8 FURTHER RESOLVED, That this resolution shall take effect upon its adoption. 

9 

10 

11 

12 

3 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

,· 
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CITY AND COUNTY OF SAN FRANCISCO 
Community Facilities District No. 2014-1 

(Transbay Transit Center) 
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CITY AND COUNTY OF SAN FRANCISCO 
Community Facilities District No. 2014-1 

(Transbay Transit Center) 

INTRODUCTION 

Requirements of the Act. The Board of Supervisors (the "Board of Supervisors") of the 
City and County of San Francisco (the "City") did, pursuant to the provisions of the Mello-Roos 
Community Facilities Act of 1982, as amended (the "Act"), on July 8, 2014, adopt a resolution 
entitled "Resolution of Intention to Establish City and County of San Francisco Community 
Facilities District No. 2014-1 (Transbay Transit Center) and determining other matters in 
connection therewith" (the "Resolution of Intention"), which Resolution of Intention was signed 
by the Mayor of the City on July 25, 2014. In the Resolution of Intention, the Board of 
Supervisors expressly ordered the preparation of a written Community Facilities District Report 
(the "Report"'), for the proposed "City and County of San Francisco Community Facilities District 
No. 2014-1 (Transbay Transit Center)" (the "CFO"). 

The Resolutio.n of Intention ordering the Report directed that the Report generally 
contain the following: 

(a) A description of the facilities (the "Facilities") by type which will be required to 
adequately meet the needs of the CFO. 

(b) An estimate of the fair and reasonable cost of the Facilities including the cost 
of acquisition of lands, rights-of-way and easements, any physical facilities required in 
conjunction therewith and incidental expenses in connection therewith, including the 
costs of the proposed bond financing and all other related costs as provided in Section 
53345.3 of the Act. 

For particulars, reference is ma:de to the Resolution of Intention for the CFO, as 
previously approved and adopted by the Board of Supervisors. 

Proposed Amended and Restated Rate and Method of Apportionment of Special 
Tax. In addition, at the time of the public hearing, City staff will recommend to the Board of 
Supervisors that it consider modifying the rate and method of apportionment of special tax that 
was described in the Resolution of Intention and Exhibit B thereto. The proposed changes will 
be reflected in an Amended and Restated Rate and Method of Apportionment of Special Tax in 
the form attached hereto as Exhibit "C" attached hereto and hereby made a part hereof (the 
"Proposed R MA"). 

CFD Formation Report. This Report also constitutes the "CFO· formation study" 
contemplated by the Transit Center District Plan Program Implementation Document dated May 
16, 2012 (the "Implementation Document"). 

As such, attached hereto as Exhibit "D" and hereby made a part of this Report is a CFO 
Formation Study, which summarizes the factors used to calculate the proposed special tax rates 
set forth in the Proposed RMA. 
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NOW, THEREFORE, I, the Director of the Office of Public Finance of the City, do hereby 
submit the following data: 

A. DESCRIPTION OF FACILITIES. A general description of the proposed Facilities 
is as shown in Exhibit "A" attached hereto and hereby made a part hereof. As described on 
Exhibit A, a portion of the proposed facilities will be owned by the City, a portion will be owned 
by the Transbay Joint Powers Authority and a portion will be owned by the Bay Area Rapid 
Transit District. 

B. PROPOSED BOUNDARIES OF THE COMMUNITY FACILITIES DISTRICT. 
The proposed boundaries of the CFO are as set forth in the map of the CFO previously recorded 
in the Assessor-Recorder's Office on July 29, 2014 at 2:38 p.lil. as Document No. 2014-
J915559-00 in Book 001 Pages 75 and 76 of the Book of Maps of Assessment and Community 
Facilities Districts, to which reference is hereby made. 

The Board of Supervisors also declared in the Resolution of Intention its intent to form a 
future annexation area (the "Future Annexation Area") for the CFO. Parcels within the Future 
Annexation Area shall be annexed to the CFO only with the unanimous approval of the owner or 
owners of each parcel or parcels at the time that parcel or those parcels are annexed. The 
proposed boundaries of the Future Annexation Area are also described on the attached map of 
the CFO. 

C. COST ESTIMATE. The cost estimate for the Facilities for the CFO is set forth in 
Exhibit "B" attached hereto and hereby made a part hereof. 

Dated as of August 27, 2014 

2 
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EXHIBIT A 

CITY AND COUNTY OF SAN FRANCISCO 
Community Facilities District No. 2014-1 

(Transbay Transit Center) 

Description of Facilities to be Financed by the CFO 

City and County of San Francisco Community Facilities District No. 2014-1 (Transbay 
Transit Center) (the "CFD") will pay or finance all or a portion of the costs of the following 
facilities (the "Facilities"). The Facilities will be constructed, whether or not acquired in their 
completed states, pursuant to the plans and specifications approved by the City and County of 
San Francisco (the "City") or other applicable public agencies. 

FACILITIES 

I. Streetscape and Pedestrian Improvements 

Primary Streets (Mission, ·Howard, Folsom, Fremont, 15
\ 2"d, New Montgomery): 

Improve existing primary streets in the Transit Center District, including Mission, Howard, 
Folsom, Fremont, 15

\ 2nd, and New Montgomery Streets. Improvements would include sidewalk 
widening to accommodate additional pedestrian traffic from new development and the Transbay 
Transit Center, pedestrian and streetscape amenities, bicycle facilities, transit upgrades such as 
dedicated transit lanes, boarding islands, enhanced shelters and curb extensions to serve 
transit stops, and roadway circulation, parking, and loading changes. Recommended changes 
to Primary Streets would be informed by traffic studies to be funded by the CFD. 

Living Streets (Beale, Main, and Spear Streets North of Folsom to Market Street): 
Improve Beale, Main, and Spear Streets from Folsom Street to Market Street by significantly 
expanding the sidewalk on one side of each street to approximately 30 feet and reducing the 
number of traffic lanes to one lane in either direction. Beale and Main Streets would feature a 
bike lane in the direction of traffic. Within the widened sidewalks, the Living Streets would 
include linear park space along the length of each block and provide additional open space and 
pedestrian amenities. The enhancements would include pedestrian amenities, street trees and 
landscaping, pedestrian lighting, street furniture, pocket parks, active uses, and curb 
extensions. 

Alleys (Stevenson, Jessie, Minna, Natoma, Tehama, Clementina Street): Improve 
Stevenson, Jessie, Minna, Natoma, Tehama, Clementina Streets and other alleys within the 
project area. Alley improvements would include a variety of pedestrian improvements, including 
sidewalk widening, landscaping, pedestrian lighting, and street furniture, and potential redesign. 
as single-surface shared pedestrian/vehicle ways. 

Fremont/Folsom Freeway Off-Ramp Realignment: Realign the Fremont/Folsom Bay 
Bridge off-ramp so that it creates a "T" intersection with Fremont Street. This would enhance the 
safety of pedestrians crossing the off-ramp by standardizing the alignment of the off-ramp and 
improve the conditions along Folsom Street, planned as a major pedestrian boulevard. 

A-1 
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Mid-block Crossings: Analyze and build new crosswalks at various mid-block 
locations in the Project Area. Mid-block crosswalks ·would include crosswalk striping at a 
mi.nimum. They may also include new traffic signals, curb extensions, and other pedestrian 
safety features as appropriate. 

Signalization: Upgrade or install traffic signals at approximately 25 intersections in the 
Project Area. Traffic signal upgrades would be done in conjunction with overall circulation and 
street improvements in the Project Area. 

Natoma Street: Create a pedestrian plaza and link to the Transit Center between 1st 

and 2nd Streets. The western two-thirds of Natoma Street between First and Second Streets 
would be closed to vehicles. Service vehicles and deliveries may be able to access this portion 
of Natoma Street during night and early morning hours before peak transit and retail times. The 
eastern one-third of Natoma Street (nearest to First Street) would remain open to vehicles to 
maintain access to parking and loading for existing buildings on the north side of Howard Street. 
The pedestrian space would include a new curbless single-surface space including decorative 
paving, pedestrian lighting, landscaping, and street furniture. 

Casual Carpool waiting area improvements: Improve drop-off and pick-up zones at 
casual carpool locations in the Project Area, including sufficient sidewalk waiting and passenger 
loading/unloading space and amenities, including shelters, seating, informational signage and 
other supportive services. 

II. Transit and Other Transportation 

Transit Delay Mitigation: Pay for the purchase of new transit vehicles to mitigate 
transportation impacts attributable to increased Project Area congestion. 

BART Station Capacity: Enhance. capacity constraints at Embarcadero and 
Montgomery Stations regarding crowding on platforms, vertical circulation, and the "dwell time" 
required for trains to load and unload passengers, which would be exacerbated by the additional 
transit riders brought on by new development and the Transbay Transit Center. Potential 
capacity enhancement measures could include additional vertical circulation (e.g. stairwells, 
escalators, and elevators), additional fare gates, improvements to the train control system to 
allow for more frequent service, platform edge doors, and better real-time public information 
displays on train arrivals at concourse and street levels. 

Congestion Charging Pilot: Study, design and construct capital improvements relating 
to a congestion charging pilot program, potentially including fare booths, signals, electronic 
monitoring equipment, and the like. Conduct necessary analyses to inform the appropriate 
triggers, mechanisms, and capital improvements required for a congestion pricing pilot program 
to manage traffic volumes entering and exiting the CFO. 

Underground Pedestrian Connector: Create an underground pedestrian tunnel 
connecting the Transbay Transit Center with the Embarcadero BART/Muni Metro Station, 
increasing circulation space available for pedestrians and creating a seamless link between the 
two transit stations. 

Downtown Rail Extension (DTX}: Extend the Caltrain rail tracks to the new Transbay 
Transit Center to accommodate Caltrain and California High Speed Rail, and construct the train 
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components of the Transit Center building including associated systems. The funding would pay 
for the planning, engineering, right-of-way acquisition, and construction of the DTX. 

Ill. Public Open space 

City Park: Plan, design and construct public open space on the roof of the Transbay 
Transit Center. 

City Park Connections: Provide connections to the Transbay Transit Center's City Park 
from adjacent private buildings or from public streets and plazas. Connections could include sky 
bridges, or connections from ground level to park level, such as elevators, escalators, 
funiculars, gondolas or similar means of conveying people to City Park. Connections would be 
required to be publicly accessible during standard hours so that members of the public could 
easily access City Park. 

2nd and Howard Public Plaza: Create an approximately 0.5-acre open space at the 
corner of 2nct and Howard Streets, on a grouping of parcels located on top of the future train 
tunnel. The open space would serve as a major access point to the adjacent Transbay Transit 
Center, including featuring a possible connection to the elevated City Park on the roof of the 
Transit Center. The open space design would be determined through a public design process. 

Transbay Park: Transbay Park would be a new approximately 1.1-acre park, located 
between Main, Beale, Tehama, and Clementina Streets. The Park would provide a mix of active 
and passive recreation spaces. 

Chinatown Open Space Improvements: Improvements to multiple public open spaces 
in Chinatown whose use would be increased by new development in the Project Area. The open 
space improvements may include enhancements to Portsmouth Square, a new open space at 
the Chinatown Central Subway Station, and improvements to other Chinatown parks. Specific 
open space improvements would be determined through a pubiic design process. 

Other Downtown Open Space Improvements: Improvements to multiple public open 
spaces in Downtown, whose use would be increased by new development in the Project Area. 
Specific locations for open space improvements have not been identified yet. 

Mission Square: Public plaza at the entrance to the new Transbay Transit Center at the 
corner of Fremont and Mission Streets. The plaza would create passive open space and 
circulation space for people entering and exiting the Transit Center and the adjacent Transit 
Tower development. 

Under-Ramp Park: Under-Ramp Park would be a new system of open spaces, built 
adjacent to and under the Bay Bridge off-ramps and bus ramps to the Transbay Transit Center, 
between Harrison, Howard, First, and Second Streets. The Park would provide a mix of active 
and passive recreation spaces. 

IV. Other Transit Center District Public Improvements 

The Facilities include the other public improvements not listed above but described in 
the Transit Center District Plan Program Implementation Document, dated May 16, 2012, as 
such Document may be amended from time to time. 
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The costs to be financed include the costs of the acquisition of right-of-way (including 
right-of-way that is intended to be dedicated by the recording of a final map), the costs of 
design, engineering and planning, the costs of any environmental or traffic studies, surveys or 
other reports, costs related to landscaping and irrigation, soils testing, permits, plan check and 
inspection fees, insurance, legal and related overhead costs, coordination and supervision and 
any other costs or appurtenances related to any of the foregoing. 

OTHER 

The CFD may also finance any of the following: 

1. Bond or other debt-related expenses, including underwriters discount, reserve fund, 
capitalized interest, letter of credit fees and expenses, bond and disclosure counsel fees and 
expenses, bond remarketing costs, and all other incidental expenses. 

2. Administrative fees of the City and the bond trustee or fiscal agent related to the CFD 
and the bonds or other debt. 

3. Reimbursement of costs related to the formation of the CFD advanced by the City, 
the landowner(s) in the CFD, or any party related to any of the foregoing, as well as 
reimbursement of any costs advanced by the City, the landowner(s) in the CFD or any party 
related to any of the foregoing, for facilities, fees or other purposes or costs of the CFO. 

4. The CFD may also pay in full all amounts necessary to eliminate any fixed 
special assessment liens or to pay, repay, or defease any obligation to pay or any indebtedness 
secured by any tax, fee, charge, or assessment levied within the area of the CFD or may pay 
debt service on that indebtedness. In addition, tax revenues of the CFD may be used to make 
lease or debt service payments on any lease, lease-purchase contract, or certificate of 
participation used to finance facilities authorized to be financed by the CFD. 
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EXHIBIT B 

CITY AND COUNTY OF SAN FRANCISCO 
Community Facilities District No. 2014-1 

(Transbay Transit Center) 

The following is a summary of the estimated costs of acquisition and construction of the 
Facilities. 

Public lmprov:ement 

Streetscape and Pedestrian 
Primary Streets (Mission, Howard, Fremont, 

1st, 2nd, New Montgomery)*A 
Living Streets (Spear, Main, Beale)* 
Alleys* 

Fremont/Folsom off-ramp realignment 
Mid-Block Crossings 
Signalization 

Natoma Street 
Casual Carpool Waiting Area Improvements 

Transit And Other Transportation 
Transit Delay Mitigation 
BART Station Capacity 
Congestion Charging Pilot 
Underground Pedestrian Connector 
Downtown Rail Extension 

Open Space 
-City Park 
City Park connections 
2nd/Howard 
Transbay Park 
Improvements to Downtown/Chinatown Parks 
Outside Plan Area 

Chinatown Open Space Improvements 
Other Downtown Open Space Improvements 

Mission Square 
Bus Ramps/Oscar Park 
Total 

*Includes Zone 1 streets and alleys 
Alncludes Traffic Studies (approx. $600,000) 

Estimated Cost 

$106,000,000 

$23,300,000 
$32,000,000 

$2,500,000 
$3,000,000 
$8,750,000 

$11,000,000 
$250,000 

$3,000,000 
$10,000,000 

$1,000,000 
$125,000,000 

$2,598,800,000 

$50,000,000 
$18,500,000 
$15,000,000 
$10, 100,000 

$9,000,000 
$3,500,000 

$10,000,000 
$18,300,000 

$3,059,000,000 

In addition to the acquisition and construction costs of the Facilities, the City will finance 
bond or other debt-issuance costs, capitalized interest, a debt service reserve fund and other 
costs associated with the sale of bonds or other debt and annual administration of the CFO. 

The estimated bond or other debt issuance costs are approximately 5 percent of the 
principal amount of the bond or other debt. The estimated costs of determining the amount of 
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taxes, collecting special taxes, allocating special taxes, and other costs incurred in order to 
carry out the authorized purposes of the CFD is approximately $70,000 per year. 

The estimated costs of forming the CFD are approximately $150,000. 
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EXHIBITC 

CITY AND COUNTY OF SAN FRANCISCO 
Community Facilities District No. 2014-1 

{Transbay Transit Center) 

Amended and Restated Rate and Method of Apportionment of Special Tax 
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EXHIBITC 

CITY AND COUNTY OF SAN FRANCISCO 

COMMUNITY FACILITIES DISTRICT NO. 2014-1 
. (TRANSBAY TRANSIT CENTER) 

AMENDED AND RESTATED RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX 

A Special Tax applicable to each Taxable Parcel in the City and County of San Francisco 
Community Facilities District No. 2014-1 (Transbay Transit Center) shall be levied and collected 
according to the tax liability determined by the Administrator through the application of the 
appropriate amount or rate for Square Footage within Taxable Buildings, as described below. 
All Taxable Parcels in the CFD shall be taxed for the purposes, to the extent, and in the manner 
herein provided, including property subsequently annexed to the CFD unless a separate Rate and 
Method of Apportionment of Special Tax is adopted for the annexation area. 

A. DEFINITIONS 

The terms hereinafter set forth have the following meanings: 

"Act" means the Mello-Roos Community Facilities Act of 1982, as amended, being Chapter 2.5, 
(commencing with Section 53311), Division 2 of Title 5 of the California Government Code. 

"Administrative Expenses" means any or all of the following: the fees and expenses of any 
fiscal agent or trustee (including any fees or expenses of its counsel) employed in connection 
with any Bonds, and the expenses of the City and TJP A carrying out duties with respect to CFD 
No. 2014-1 and the Bonds, including, but not limited to, levying and collecting the Special Tax, 
the fees and expenses oflegal counsel, charges levied by the City Controller's Office and/or the 
City Treasurer and Tax Collector's Office, costs related to property owner inquiries regarding the 
Special Tax, costs associated with appeals or requests for interpretation associated with the 
Special Tax and this RMA, amounts needed to pay rebate to the federal government with respect 
to the Bonds, costs associated with complying with any continuing disclosure requirements for 
the Bonds and the Special Tax, costs associated with foreclosure and collection of delinquent 
Special Taxes, and all other costs and expenses of the City and TJP A in any way related to the 
establishment or administration of the CFD. 

"Administrator'; means the Director of the Office of Public Finance who shall be responsible 
for administering the Special Tax according to this RMA. 

"Affordable Housing Project" means a residential or primarily residential project, as 
determined by the Zoning Authority, within which all Residential Units are Below Market Rate 
Units. All Land Uses within an Affordable Housing Project are exempt from the Special Tax, as 
provided in Section G and are subject to the limitations set forth in Section D.4 below. 
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"Airspace Parcel" means a parcel with an assigned Assessor's Parcel number that constitutes 
vertical space of an underlying land parcel. 

"Apartment Building" means a residential or mixed-use Building within which none of the 
Residential Units have been sold to individual homebuyer_s. 

"Assessor's Parcel" or "Parcel" means a lot or parcel, including an Airspace Parcel, shown on 
an Assessor's Parcel Map with an assigned Assessor's Parcel number. 

"Assessor's Parcel Map" means an official map of the County Assessor designating Parcels by 
Assessor's Parcel number. 

"Authorized Facilities" means those public facilities authorized to be funded by the CFD as set 
forth in the CFD formation proceedings. 

"Base Special Tax" means the Special Tax per square foot that is used to calculate the 
Maximum Special Tax that applies to a Taxable Parcel pursuant to Sections C.1 and C.2 of this 
RMA. The Base Special Tax shall also be used to determine the Maximum Special Tax for any 
Net New Square Footage added to a Taxable Building in the CFD in future Fiscal Years. 

"Below Market Rate Units" or "BMR Units" means all Residential Units within the CFD that 
have a deed restriction recorded on title of the property that (i) limits the rental price or sales 
price of the Residential Unit, (ii) limits the appreciation that can be realized by the owner of such 
unit, or (iii) in any other way restricts the current or future value of the unit. 

"Board" rneans the Board of Supervisors of the City, acting as the legislative body of CFD No. 
2014-1. 

"Bonds" means bonds or other debt (as defined in the Act), whether in one or more series, 
issued, incurred, or assumed by the CFD related to the Authorized Facilities. · 

"Building~' means a permanent enclosed structure that is, or is part of, a Conditioned Project. 

"Building Height" means the number of Stories in a Taxable Building, which shall be 
determined based on the highest Story that is occupied by a Land Use. If only a portion of a 
Building is a Conditioned Project, the Building Height shall be determined based on the highest 
Story that is occupied by a Land Use regardless of where in the Building the Taxable Parcels are 
located. I:f there is any question as to the Building Height of any Taxable Building in the CFD, 
the Administrator shall coordinate with the Zoning Authority to make the determination. · 

"Certificate of Exemption" means a certificate issued to the then-current record owner of .a 
Parcel that indicates that some or all of the Square Footage on the Parcel has prepaid the Special 
Tax obligation or has paid the Special Tax for thirty Fiscal Years and, therefore, such Square 
Footage shall, in all future Fiscal Years, be exempt from the levy of Special Taxes in the CFD. 
The Certificate of pxemption shall identify (i) the Assessor's Parcel number(s) for the Parcel(s) 
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on which the Square Footage is located, (ii) the amount of Square Footage for which the 
exemption is being granted, (iii) the first and last Fiscal Year in which the Special Tax had been 
levied on the Square Footage, and (iv) the date of receipt of a prepayment of the Special Tax 
obligation, if applicable. 

"Certificate of Occupancy" or "COO" means the first certificate, including any temporary 
certificate of occupancy, issued by the City to confirm that a Building or a portion of a Building 
has met all of the building codes and can be occupied for residential and/or non-residential use. 
For purposes of this RMA, "Certificate of Occupancy" shall not include any certificate of 
occupancy that was issued prior to January 1, 2013 for a Building within the CFD; however, any 
subsequent certificates of occupancy that are issued for new construction or expansion of the 
Building shall be deemed a Certificate of Occupancy and the associated Parcel(s) shall be 
categorized as Taxable Parcels if the Building is, or is part of, a Conditioned Project and a Tax 
Commencement Letter has been provided to the Administrator for the Building. 

"CFD" or "CFD No. 2014-1" means the City and County of San Francisco Community 
Facilities District No. 2014-1 (Transbay Transit Center). 

"Child Care Square Footage" means, collectively, the Exempt Child Care Square Footage and 
Taxable Child Care Square Footage within a Taxable Building in the CFD. 

"City" means the City and County of San Francisco. 

"Conditioned Project" means a Development Project that, pursuant to Section 424 of the 
Planning Code, is required to participate in funding Authorized ,Facilities through the CFD and, 
therefore, is subject to the levy of the Special Tax when Buildings (or portions thereof) within 
the Development Project become Taxable Buildings. 

"Converted Apartment Building" means a Taxable Building that had been designated as an 
Apartment Building within which one or more Residential Units are subsequently sold to a buyer 
that is not a Landlord. 

"Converted For-Sale Unit" means, in any Fiscal Year, an individual Market Rate Unit within a 
Converted Apartment Building for which an escrow has closed, on or prior to June 30 of the 
preceding Fiscal Year, in a sale to a buyer that is not a Landlord. 

"''County" means the City and County of San Francisco. 

"CPC" means the Capital Planning Committee of the City and County of San Francisco, or if 
the Capital Planning Committee no longer exists, "CPC" shall mean the designated staff 
member(s) within the City and/or TJPA that will recommend issuance of Tax Commencement 
Authorizations for Conditioned Projects within the CPD. 

"Development Project" means a residential, non-residential, or mixed-use development that 
includes one or more Buildings, or portions thereof, that are planned and entitled in a single 
application to the City. 
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"Exempt Child Care Square Footage" means Square Footage within a Taxable Building that, 
at the time of issuance of a COO, is determined by the Zoning Authority to be reserved for one 
or more licensed child care facilities. If a prepayment is made in association with any Taxable 
Child. Care Square Footage, such Square Footage shall also be deemed Exempt Child Care 
Square Footage beginning in the Fiscal Year following receipt of the prepayment. 

"Exempt Parking Square Footage" means the Square Footage of parking within a Taxable 
Building that, pursuant to Sections 151.1 and 204.5 of the Planning Code, is estimated to be 
needed to serve Land Uses within a building in the CFD, as determined by the Zoning Authority. 
If a prepayment is made in association with any Taxable Parking Square Footage, such Square 
Footage shall also be deemed Exempt Parking Square Footage beginning in the Fiscal Year 
following receipt of the prepayment. 

"Fiscal Year" means the period starting July 1 and ending on the following June 30. 

"For-Sale Residential Square Footage" or "For-Sale Residential Square Foot" means Square 
Footage that is or is expected to be part of a For-Sale Unit. The Zoning Authority shall make the 
determination as to the For-Sale Residential Square Footage within a Taxable Building in the 
CFD. For-Sale Residential Square Foot means a single square-foot unit of For-Sale Residential 
Square Footage. 

"For-Sale Unit" means (i) in a Taxable Building that is not a Converted Apartment Building: a 
Market Rate Unit that has been, or is available or expected to be, sold, and (ii) in a Converted 
Apartment Building, a Converted For-Sale Unit. The Administrator shall make the final 
determination as to whether a Market Rate Unit is a For-Sale Unit or a Rental Unit. 

"Indenture" means the indenture, fiscal agent agreement, resolution, or other instrument 
pursuant to which CFD No. 2014-1 Bonds are issued, as modified, amended, and/or 
supplemented from time to time, and any instrument replacing or supplementing the same. 

"Initial Annual Adjustment Factor" means, as of July 1 of any Fiscal Year, the Annual 
Infrastructure Construction Cost Inflation Estimate published by the Office of the City 
Administrator's Capital Planning Group and used to calculate the annual adjustment to the City's 
development impact fees that took effect as of January 1 of the prior Fiscal Year pursuant to 
Section 409(b) of the Planning Code, as may be amended from time to time. If changes are 
made to the office responsible for calculating the annual adjustment, the name of the inflation 
index, or the date on which the development fee adjustment takes effect, the Administrator shall 
continue to rely on whatever annual adjustment factor is applied to the City's development 
impact fees in order to calculate adjustments to the Base Special Taxes pursuant to Section D.1 
below. Notwithstanding the foregoing, the Base Special Taxes shall, in no Fiscal Year, be 
increased or decreased by more than four percent ( 4%) of the amount in effect in the prior Fiscal 
Year. 
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"Initial Square Footage" means, for any Taxable Building in the CFD, the aggregate Square 
Footage of all Land Uses within the Building, as .determined by the Zoning Authority upon 
issuance of the COO. 

"IPIC" means the Jnteragency Plan Implementation Committee, or if the Interagency Plan 
Implementation Committee no longer exists, "IPIC" shall mean the designated staff member(s) 
within the City and/or TJP A that will recommend issuance of Tax Commencement 
Authorizations for Conditioned Projects within the CFD. 

"Land Use" means residential, office, retail, hotel, parking, or child care use. For purposes of 
this RMA, the City shall have the final determination of the actual Land Use(s) on any Parcel 
within the CFD. 

"Landlord" means an entity that owns at least twenty percent (20%) of the Rental Units within 
an Apartment Building or Converted Apartment Building. 

''Market Rate Unit" means a Residential Unit that is not a Below Market Rate Unit. 

"Maximum Special Tax" means the greatest amount of Special Tax that can be levied on a 
Taxable Parcel ill the CFD in any Fiscal Year, as determined in accordance with Section C 
below. 

"Net New Square Footage" means any Square Footage added to a Taxable Building after the 
Initial Square Footage in the Building has paid Special Taxes in one or more Fiscal Years. 

"Office/Hotel Square Footage" or "Office/Hotel Square Foot" means Square Footage that is 
or is expected to be: (i) Square Footage of office space in which professional, banking, 
insurance, real estate, administrative, or in-office medical or dental activities are conducted, (ii) 
Square Footage that will be used by any organization, business, or institution for a Land Use that 
does not meet the definition of For-Sale Residential Square Footage Rental Residential Square 
Footage, or Retail Square Footage, including space used for cultural, educational, recreational, 
religious, or social service facilities, (iii) Taxable Child Care Square Footage, (iv) Square 
Footage in a residential care facility that is staffed by licensed medical professionals, and (v) any 
other Square Footage within a Taxable Building that does not fall within tlie definition provided 
for other Land Uses in this RMA. Notwithstanding the foregoing, street-level retail bank 
branches, real estate brokerage offices, and other such ground-level uses that are open to the 
public shall be categorized as Retail Square Footage pursuant to the Planning Code. 
Office/Hotel Square Foot means a single square-foot unit of Office/Hotel Square Footage. 

For purposes of this RMA, "Office/Hotel Square Footage" shall also include Square Footage that 
is or is expected to be part of a non-residential structure that constitutes a place of lodging, 
providing temporary sleeping accommodations and related facilities. All Square Footage that 
shares an Assessor's Parcel number within such a non-residential structure, including Square 
Footage of restaurants, meeting and convention facilities, gift shops, spas, offices, and other 
related uses shall be categorized as Office/Hotel Square Footage. Ifthere are separate Assessor's 
Parcel numbers for these other uses, the Administrator shall apply the Base Special Tax for 
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Retail Square Footage to determine the Maximum Special Tax for Parcels on which a restaurant, 
gift shop, spa, or other retail use is located or anticipated, and the Base Special Tax for 
Office/Hotel Square Footage shall be used to determine the Maximum Special Tax for Parcels on 
which other uses in the building are located. The Zoning Authority shall make the final 
d_etermination as to the amount of Office/Hotel Square Footage within a building in the CFD. 

"Planning Code" means the Planning Code of the City and County of San Francisco, as may be 
amended from time to time. 

"Proportionately" means that the ratio of the actual Special Tax levied in any Fiscal Year to the 
Maximum Special Tax authorized to be levied in that Fiscal Year is equal for all Taxable 
Parcels. 

"Rental Residential Square Footage" or "Rental Residential Square Foot" means Square 
Footage that is or is expected to be used for one or more of the following uses: (i) Rental Units, 
(ii) any type of group or student housing which provides lodging for a week or more and may or 
may not have individual cooking facilities, including but not limited to boarding houses, 
dormitories, housing operated by medical institutions, and single room occupancy Units, or (iii) a 
residential care facility that is not staffed by licensed medical professionals. The Zoning 
Authority shall make the determination as to the amount of Rental Residential Square Footage 
within a Taxable Building in the CFD. Rental Residential Square Foot means a single square­
foot unit of Rental Residential Square Footage. 

"Rental Unit" means (i) all Market Rate Units within an Apartment Building, and (ii) all Market 
Rate Units within a Converted Apartment Building that have yet to be sold to an individual 
homeowner or investor. "Rental Unit" shall not include any Residential Unit which has been 
purchased by a homeowner or investor and subsequently offered for rent to the general public. 
The Adll'inistrator shall make the final determination as to whether a Market Rate Unit is a For­
Sale Unit or a Rental Unit. 

"Retail Square Footage" or "Retail Square Foot" means Square Footage that is or, based on 
the Certificate of Occupancy, will be Square Footage of a commercial establishment that sells 
general merchandise, hard goods, food and beverage, personal services, and other items directly 
to consumers, including but not limited to restaurants, bars, entertainment venues, health clubs, 
laundromats, dry cleaners, repair shops, storage facilities, and parcel delivery shops. In addition, 
all Taxable Parking Square Footage in a Building, and all street-level retail bank branches, real 
estate brokerages, and other such ground-level uses that are open to the public, shall be 
categorized as Retail Square Footage for purposes of calculating the Maximum Special Tax 
pursuant to Section C below. The Zoning Authority shall make the final determination as to the 
amount of Retail Square Footage within a Taxable Building in the CFD. Retail Square Foot 
means a single square-foot unit of Retail Square Footage. 

"Residential Unit" means an individual townhome, condominium, live/work unit, or apartment 
within a Building in the CFD. 
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"Residential Use" means (i) any and all Residential Units within a Taxable Building in the 
CFD, (ii) any type of group or student housing which provides lodging for a week or more and 
may or may not have individual cooking facilities, including but not limited to boarding houses, 
dormitories, housing operated by medical institutions, and single room occupancy units, and (iii) 
a residential care facility that is not staffed by licensed medical professionals. 

"RMA" means this Rate and Method of Apportionment of Special Tax. 

"Special Tax" means a special tax levied in any Fiscal Year to pay the Special Tax 
Requirement. 

"Special Tax Requirement" means the amount necessary in any Fiscal Year to: (i) pay 
principal and interest on Bonds that are due in the calendar year that begins in such Fiscal Year; 
(ii) pay periodic costs on the Bonds, including but not limited to, credit enhancement, liquidity 
support and rebate payments on the Bonds, (iii) create and/or replenish reserve funds for the 
Bonds to the extent such replenishment has not been included in the computation of the Special 
Tax Requirement in a previous Fiscal Year; (iv) cure any delinquencies in the payment of 
principal or interest on Bonds which have occurred in the prior Fiscal Year; (v) pay 
Administrative Expenses; and (vi) pay directly for Authorized Facilities. The amounts referred 
to in clauses. (i) and (ii) of the preceding sentence may be reduced in a:riy Fiscal Year by: (i) 
interest earnings on or surplus balances in funds and accounts for the Bonds to the extent that 
such earnings or balances are available to apply against such costs pursuant to the Indenture; (ii) 
in the sole and absolute discretion of the City, proceeds received by the CFD from the collection 
of penalties associated with delinquent Special Taxes; and (iii) any other revenues available to 
pay such costs as determined by the Administrator. 

"Square Footage" means, for any Taxable Building in the CFD, the net saleable or leasable 
square footage of each Land Use on each Taxable Parcel within the Building, as determined by 
the Zoning Authority. If a building permit is issued to increase the Square Footage on any 
Taxable Parcel, the Administrator shall, in the first Fiscal Year after the final building permit 
inspection has been conducted in association with such expansion, work with the Zoning 
Authority to recalculate (i) the Square Footage of each Land Use on each Taxable Parcel, and (ii) 
the Maximum Special Tax for each Taxable Parcel based on the increased Square Footage. The 
final determination of Square Footage for each Land Use on each Taxable Parcel shall be made 
by the Zoning Authority. 

"Story" or "Stories" means a portion or portions of a Building, except a mezzanine as defined 
in the City Building Code, included between the surface of any floor and the surface of the next 
floor above it, or if there is no floor above it, then the space between the surface of the floor and 
the ceiling next above it. 

"Taxable Building" means, in any Fiscal Year, any Building within the CFD that is, or is part 
of, a Conditioned Project, and for which a Certificate of Occupancy was issued and a Tax 
Commencement Authorization was received by the Administrator on or prior to June 30 of the 
preceding Fiscal Year. If only a portion of the Building is a Conditioned Project, as determined 
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by the Zoning Authority, that portion of the Building shall be treated as a Taxable Building for 
purposes of this RMA. · 

"Tax Commencement Authorization" means a written authorization issued. by the 
A~strator upon the recommendations of the IPIC and CPC in order to initiate the levy of the 
Speciai Tax on a Conditioned Project that has been issued a COO. 

"Taxable Child Care Square Footage" means the amount of Square Footage determined by 
subtracting the Exempt Child Care Square Footage within a Taxable Building from the total net 
leasable square footage within a Building that is used for licensed child care facilities, as 
determined by the Zoning Authority. 

"Taxable Parcel" means, within a Taxable Building, any Parcel that is not exempt from the 
Special Tax pursuant to law or Section G below, If, in any Fiscal Year, a Special Tax is levied 
on only Net New Square Footage in a Taxable Building, only the Parcel(s) on which the Net 
New Square Footage is located shall be Taxable Parcel(s) for purposes of calculating and levying 
the Special Tax pursuant to this RMA. 

"Taxable Parking Square Footage" means Square Footage of parking in a: Taxable Building 
that is determined by the Zoning Authority not to be Exempt Parking Square Footage. 

"TJPA" m.eans the Transbay Joint Powers Authority. 

"Zoning Authority" means either the City Zoning Administrator, the Executive Director of the 
San Francisco Office of Community Investment and Infrastructure, or an alternate designee from 
the agency or department responsible for the approvals and entitlements of a project in the CFD. 
If there is any doubt as to the responsible party, the Administrator shall coordinate with the City 
Zoning AdL.-vll.nistrator to determine the appropriate party to serve as the Zoning Authority for 
purposes of this RMA. 

B. DATA FOR CFD ADMINISTRATION 

On or after July I of each Fiscal Year, the Administrator shall identify the current Assessor's 
Parcel numbers for all Taxable Parcels in the CFD. In order to identify Taxable Parcels, the 
Administrator shall confirm which Buildings in the CFD have been issued both a Tax 
Commencement Authorization and a COO. 

The Administrator shall also work with the Zoning Authority to confinn: (i) the Building Height 
for each Taxable Building , (ii) the For-Sale Residential Square Footage, Rental Residential 
Square Footage, Office/Hotel Square Footage, and Retail Square Footage on each Taxable 
Parcel, (iii) if applicable, the number of BMR Units and aggregate Square Footage of BMR 
Units within the Building, (iv) whether any of the Square Footage on a Parcel is subject to a 
Certificate of Exemption, and (v) the Special Tax Requirement for the Fiscal Year. In each 
Fiscal Year, the Administrator shall also keep track of how many Fiscal Years the Special Tax 
has been levied on each Parcel within the CFD. If there is Initial Square Footage and Net New 
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Square Footage on a Parcel, the Administrator shall separately track the duration of the Special 
Tax levy in order to ensure compliance with Section F below. 

In any Fiscal Year, if it is determined by the Administrator that (i) a parcel map or condominium 
plan for a portion of property in the CFD was recorded after January 1 of the prior Fiscal Year 
(or any other date after which the Assessor will not incorporate the newly-created parcels into 
the then current tax roll), and (ii) the Assessor does not yet recognize the newly-created parcels, 
the Administrator shall calculate the Special Tax that applies separately to each newly-created 
parcel, then applying the sum of the individual Special Taxes to the Assessor's Parcel that was 
subdivided by recordation of the parcel map or condominium plan. 

C. DETERMJNATION OF THE MAXIMUM SPECIAL TAX 

1. Base Special Tax 

Once the Building Height of, and Land Use(s) within, a Taxable Building have been identified, 
the Base Special Tax to be used for calculation of the Maximum Special Tax for each Taxable 
Parcel within the Building shall be determined based on reference to the applicable table(s) 
below: 

FOR-SALE RESIDENTIAL SQUARE FOOTAGE 

Base Special Tax 
Buildinz HeiR;ht Fiscal Year 2013-14* 

1-5 Stories $4.71 per For-Sale Residential Square Foot 
6 - 10 Stories $5.02 per For-Sale Residential Square Foot 
11 -15 Stories $6.13 per For-Sale Residential Square Foot 
16 - 20 Stories $6.40 per For-Sale Residential Square Foot 
21 - 25 Stories $6.61 per For-Sale Residential Square Foot 
26 - 30 Stories $6.76 per For-Sale Residential Square Foot 
31 - 35 Stories $6.88 per For-Sale Residential Square Foot 
36 -40 Stories $7.00 per For-Sale Residential Square Foot 
41 - 45 Stories $7.11 per For Sale Residential Square Foot 
46 - 50 Stories $7.25 per For-Sale Residential Square Foot 

More than 50 Stories $7.36 per For-Sale Residential Square Foot 
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RENTAL RESIDENTIAL SQUARE FOOTAGE 

Base Special Tax 
Buildinf!. Heif!.ht Fiscal Year 2013-14* 

1- 5 Stories $4.43 per Rental Residential Square Foot 
6 - 10 Stories $4.60 per Rental Residential Square Foot · 
11 - 15 Stories $4.65 per Rental Residential Square Foot 
16 - 20 Stories $4.68 per Rental Residential Square Foot 
21 - 25 Stories $4. 73 per Rental Residential Square Foot 
26 - 30 Stories $4.78 per Rental Residential Square Foot 
31 - 35 Stories $4.83 per Rental Residential Square Foot 
36-40 Stories $4.87 per Rental Residential Square Foot 
41 - 45 Stories $4.92 per Rental Residential Square Foot 
46 - 50 Stories $4.98 per Rental Residential Square Foot 

More than 50 Stories $5.03 per Rental Residential Square Foot 

OFFICE/HOTEL SQUARE FOOTAGE 

Base Special Tax 
Buildinf!. Heirzht Fiscal Year 2013-14* 

1- 5 Stories $3.45 per Office/Hotel Square Foot 
6 - 10 Stories $3.56 per Office/Hotel Square Foot 
11 - 15 Stories $4.03 per Office/Hotel Square Foot 
16 - 20 Stories $4.14 pet Office/Hotel Square Foot 
21 -.25 Stories $4.25 per Office/Hotel Square Foot 
26 - 30 Stories $4.36 per Office/Hotel Square Foot 
31 - 35 Stories $4.47 per Office/Hotel Square Foot 
36 - 40 Stories $4.58 per Office/Hotel Square Foot 
41 - 45 Stories $4.69 per Office/Hotel Square Foot 
46 - 50 Stories $4.80 per Office/Hotel Square Foot 

More than 50 Stories $4.91 per Office/Hotel Square Foot 

RETAIL SQUARE FOOTAGE 

Base Special Tax 
Buildinz Heif!.ht Fiscal Year 2013-14* 

NIA $3.18 per Retail Square Foot 

* The Base Special Tax rates shown above for each Land Use shall escalate as set forth in 
Section D. l below. 

2. Determining the Maximum Special Tax for Taxable Parcels 

Upon issuance of a Tax Commencement Authorization and the first Certificate of Occupancy for 
a Taxable Building within a Conditioned Project that is not an Affordable Housing Project, the 
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Administrator shall coordinate with the Zoning Authority to determine the Square Footage of 
each Land Use on each Taxable Parcel. The Administrator shall then apply the following steps 
to determine the Maximum Special Tax for the next succeeding Fiscal Year for each Taxable 
Parcel in the Taxable Building: 

Step 1. 

Step2. 

Step 3. 

Step 4. 

Step 5. 

Step 6. 

Step 7. 

Step 8. 

Determine the Building Height for the Taxable Building for which a 
Certificate of Occupancy was issued. 

Determine the For-Sale Residential Square Footage and/or Rental Residential 
Square Footage for all Residential Units on each Taxable Parcel, as well as the 
Office/Hotel Square Footage and Retail Square Footage on each Taxable 
Parcel. 

For each Taxable Parcel that includes only For-Sale Units, multiply the 
For-Sale Residential Square Footage by the applicable Base Special Tax from 
Section C.1 to determine the Maximum Special Tax for the Taxable Parcel. 

For each Taxable Parcel that includes only Rental Units, multiply the Rental 
Residential Square Footage by the applicable Base Special Tax from Section 
C.1 to determine the Maximum Special Tax for the Taxable Parcel. 

For each Taxable Parcel that includes only Residential Uses other than 
Market Rate Units, net out the Square Footage associated with any BJ\1R 
Units and multiply the remaining Rental Residential Square Footage (if any) 
by the applicable Base Special Tax from Section C.1 to determine the 
Maximum Special Tax for the Taxab.le Parcel. 

For each Taxable Parcel that includes only Office/Hotel Square Footage, 
multiply the Office/Hotel Square Footage on the Parcel by the applicable Base 
Special Tax from Section C.1 to determine the Maximum Special Tax for the 
Taxable Parcel. 

For each Taxable Parcel that includes only Retail Square Footage, multiply 
the Retail Square Footage on the Parcel by the applicable Base Special Tax 
from Section· C.1 to determine the Maximum Special Tax for the Taxable 
Parcel. 

For Taxable Parcels that include multiple Land Uses, separately determine 
the For-Sale Residential Square Footage, Rental Residential Square Footage, 
Office/Hotel Square Footage, and/or Retail Square Footage. Multiply the 
Square Footage of each Land Use by the applicable B;;i.se Special Tax from 
Section C.1, and sum the individual amounts to determine the aggregate 
Maximum Special Tax for the Taxable Parcel for the first succeeding Fiscal 
Year. 
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D. CHANGES TO THE MAXIMUM SPECIAL TAX 

1. Annual Escalation of Base Special Tax 

The Base Special Tax rates identified in Section C.l are applicable for fiscal year 2013-14. 
Beginning July 1, 2014 and each July 1 thereafter, the Base Special Taxes shall be adjusted by 
the Initial Annual Adjustment Factor. The Base Special Tax rates shall be used to calculate the 
Maximum Special Tax for each Taxable Parcel in a Taxable Building for the first Fiscal Year in 
which the Building is a Taxable Building, as set forth in Section C.2 and subject to the 
limitations set forth in Section D.3. 

2. A<(justment of the Maximum Special Tax 

After a Maximum Special Tax has been assigned to a Parcel for its first Fiscal Year as a Taxable 
Parcel pursuant to Section C.2 and Section D.1, the Maximum Special Tax shall escalate for 
subsequent Fiscal Years beginning July 1 of the Fiscal Year after the first Fiscal Year in which 
the Parcel was a Taxable Parcel, and each July 1 thereafter, by two percent (2%) of the amount in 
effect in the prior Fiscal Year. In addition to the foregoing, the Maximum Special Tax assigned 
to a Taxable Parcel shall be increased in any Fiscal Year in which the Administrator determines 
that Net New Square Footage was added to the Parcel in the prior Fiscal Year. 

3. Converted Apartment Buildings 

If an Apartment Building in the CFD becomes a Converted Apartment Building, the 
Administrator shall rely on information from the County Assessor, site visits to the sales office, 
data provided by the entity that is selling Residential Units within the Building, and any other 
available source of information to track sales of Residential Units. In the first Fiscal Year in 
which there is a Converted For-Sale Unit within the Building, the Administrator shall determine 
the applicable Base Maximum Special Tax for For-Sale Residential Units for that Fiscal Year. 
Such Base Maximum Special Tax shall be used to calculate the Maximum Special Tax for all 
Converted For-Sale Units in the Building in that Fiscal Year. In addition, this Base Maximum 
Special Tax, escalated each Fiscal Year by two percent (2%) of the amount in effect in the prior 
Fiscal Year, shall be used to calculate the Maximum Special Tax for all future Converted For­
Sale Units within the Building. Solely for purposes of calculating Maximum Special Taxes for 
Converted For-Sale Units within the Converted Apartment Building,,, the adjustment of Base 
Maximum Special Taxes set forth in Section D.1 shall not apply. All Rental Residential Square 
Footage within the Converted Apartment Building shall continue to be subject to the Maximum 
Special Tax for Rental Residential Square Footage until such time as the units become Converted 
For-Sale Units. The Maximum Special Tax for all Taxable Parcels within the Building shall 
escalate each Fiscal Year by two percent (2%) of the amount in effect in the prior Fiscal Year. 

4; BMR Unit/Market Rate Unit Transfers 

If, in any Fiscal Year, the Administrator determines that a Residential Unit that had previously 
been designated as a BMR Unit no longer qualifies as such, the Maximum Special Tax on the 
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new Market Rate Unit shall be established pursuant to Section C.2 and adjusted, as applicable, 
by Sections D. l and D.2. If a Market Rate Unit becomes a BMR Unit after it has been taxed in 
prior Fiscal Years as a Market Rate Unit, the Maximum Special Tax on such Residential Unit 
shall not be decreased unless: (i) a BMR Unit is simultaneously redesignated as a Market Rate 
Unit, and (ii) such redesignation results in a Maximum Special Tax on the new Market Rate Unit 
that is greater than or equal to the Maximum Special Tax that was levied on the Market Rate 
Unit prior to the swap of units. If, based on the Building Height or Square Footage, there would 
be a reduction in the Maximum Special Tax due to the swap, the Maximum Special Tax that 
applied to the former Market Rate Unit will be transferred to the new Market Rate Unit 
regardless of the Building Height and Square Footage associated with the new Market Rate Unit. 

5. Changes in Land Use on a Taxable Parcel 

If any Square Footage that had been taxed as For-Sale Residential Square Footage, Rental 
Residential Square Footage, Office/Hotel Square Footage, or Retail Square Footage in a prior 
Fiscal Year is rezoned or otherwise changes Land Use, the Administrator shall apply the 
applicable subsection in Section C.2 to calculate what the Maximum Special Tax would be for 
the Parcel based on the new Land Use( s). If the amount determined is greater than the Maximum 
Special Tax that applied to the Parcel prior to the Land Use change, the Administrator shall 
increase the Maximum Special Tax to the amount calculated for the new Land Uses. If the 
amount determined is less than the Maximum Special Tax that applied prior to the Land Use 
change, there will be no change to the Maximum Special Tax for the Parcel. Under no 
circumstances shall the Maximum Special Tax on any Taxable Parcel be reduced, regardless of 
changes in Land Use or Square Footage on the Parcel, including reductions in Square Footage 
that may occur due to demolition, fire, water damage, or acts of God. In addition, if a Taxable 

· Building within the CPD that had been subject to the levy of Special Taxes in any prior Fiscal 
Year becomes all or part of an Affordable Housing Project, the Parcel(s) shall continue to be 
subject to the Maximum Special Tax that had applied to the Parcel(s) before they became part of 
the Affordable Housing Project. All Maximum Special Taxes determined pursuant to Section 
C.2 shall be adjusted, as applicable, by Sections D.1 and D.2. 

6. Prepayments 

If a Parcel makes a prepayment pursuant to Section H below, the Administrator shall issue the 
owner of the Parcel a Certificate of Exemption for the Square Footage that was used to determine 
the prepayment amount, and no Special Tax shall be levied on the Parcel in future Fiscal Years 
unless there is Net New Square Footage added to a Building on the Parcel. Thereafter, a Special 
Tax calculated based solely on the Net New Square Footage on the Parcel shall be levied for up 
to thirty Fiscal Years, subject to the limitations set forth in Section F below. Notwithstanding the 
foregoing, any Special Tax that had been levied against, but not yet collected from, the Parcel is 
still due and payable, and no Certificate of Exemption shall be issued until such amounts are 
fully paid. If a prepayment is made in order to exempt Taxable Child Care Square Footage on a 
Parcel on which there are multiple Land Uses, the Maximum Special Tax for the Parcel shall be 
recalculated based on the exemption of this Child Care Square Footage which shall, after such 
prepayment, be designated as Exempt Child Care Square Footage and remain exempt in all 
Fiscal Years after the prepayment has been received. 
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E. METHOD OF LEVY OF THE SPECIAL TAX 

Each Fiscal Year, the Special Tax shall be levied Proportionately on each Taxable Parcel up to 
100% of the Maximum Special Tax for each Parcel for such Fiscal Year until the amount levied 
on Taxable Parcels is equal to the Special Tax Requirement. 

F. COLLECTION OF SPECIAL TAX 

The Special Taxes for CFD No. 2014-1 shall be collected in the same manner and at the same 
time as ordinary ad valorem property taxes, provided, however, that prepayments are permitted 
as set forth in Section H below and provided further that the City may directly bill the Special 
Tax, may collect Special Taxes at a different time or in a different manner, and may collect 
delinquent Special Taxes through foreclosure or other available methods. 

The Special Tax shall be levied and collected from the first Fiscal Year in which a Parcel is 
designated as a Taxable Parcel until the priricipal and interest on all Bonds have been paid, the 
City's costs of constructing or acquiring Authorized Facilities from Special Tax proceeds have 
been paid, and all Administrative Expenses have been paid or reimbursed. Notwithstanding the 
foregoing, the Special Tax shall not be levied on any Square Footage in the CFD for more than 
thirty Fiscal Years, except that a Special Tax that was lawfully levied in or before the final Fiscal 
Year and that remains delinquent may be collected in subsequent Fiscal Years. After a Building 
or a particular block of Square Footage within a Building (i.e., Initial Square Footage vs. Net 
New Square Footage) has paid the Special Tax for thirty Fiscal Years, the then-current record 
owner of the Parcel(s) on which that Square Footage is located shall be issued a Certificate of 
Exemption for such Square Footage. Notwithstanding the foregoing, the Special Tax shall cease 
to be levied, and a Release of Special Tax Lien shall be recorded against all Parcels in the CFD 
that are still subject to the Special Tax, after the Special Tax has been levied in the CFD for 
seventy-five Fiscal Years. 

Pursuant to Section 53321 (d) of the Act, the Special Tax levied against Residential Uses shall 
under no circumstances increase more than ten percent (10%) as a consequence of delinquency 
or default by the owner of any other Parcel or Parcels and shall, in no event, exceed the 
Maximum Special Tax in effect for the Fiscal Year in which the Special Tax is being levied. 

G. EXEMPTIONS 

Notwithstanding any other provision of this RMA, no Special Tax shall be levied on: (i) Square 
Footage for which a prepayment has been received and a Certificate of Exemption issued, (ii) 
Below Market Rate Units except as otherwise provided in Sections D.3 and D.4, (iii) Affordable 
Housing Projects, including all Residential Units, Retail Square Footage, and Office Square 
Footage within buildings that are part of an Affordable Housing Project, except as otherwise 
provided in Section D.4, and (iv) Exempt Child Care Square Footage. 
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H. PREPAYMENT OF SPECIAL TAX 

The Special Tax obligation applicable to Square Footage in a building may be fully prepaid as 
described herein, provided that a prepayment may be made only if (i) the Parcel is a Taxable· 
Parcel, and (ii) there are no delinquent Special Taxes with respect to such Assessor's Parcel at 
the time of prepayment. Any prepayment made by a Parcel owner must satisfy the Special Tax 
obligation associated with all Square Footage on the Parcel that is subject to the Special Tax at 
the time the prepayment is calculated. An owner of an Assessor's Parcel intending to prepay the 
Special Tax obligation shall provide the City with written notice of intent to prepay. Within 30 
days of receipt of such written notice, the City or its designee shall notify such owner of the 
prepayment amount for the Square Footage on such Assessor's Parcel. Prepayment must be 
made not less than 75 days prior to any redemption date for Bonds to be redeemed with the 
proceeds of such prepaid Special Taxes. The Prepayment Amount for a Taxable Parcel shall be 
calculated as follows: 

Step I: Determine the Square Footage of each Land Use on the Parcel. 

Step 2: Determine how many Fiscal Years the Square Footage on the Parcel has paid 
the Special Tax, which may be a separate total for Initial Square Footage and 
Net New Square Footage on the Parcel. If a Special Tax has been levied, but 
not yet paid, in the Fiscal Year in which the prepayment is being calculated, 
such Fiscal Year will be counted as a year in which the Special Tax was paid, 
but a Certificate of Exemption shall not be issued until such Special Taxes are 
received by the City's Office of the Treasurer and Tax Collector. 

Step 3: Subtract the number of Fiscal Years for which the Special Tax has been paid 
(as determined in Step 2) from 30 to determine the remaining number of 
Fiscal Years for which Special Taxes are due from the Square Footage for 
which the prepayment is being made. This calculation would result in a 
different remainder for Initial Square Footage and Net New Square Footage 
within a building. 

Step 4: Separately for Initial Square Footage and Net New Square Footage, and 
separately for each Land Use on the Parcel, multiply the amount of Square 
Footage by the applicable Maximum Special Tax that would apply to such 
Square Footage in each of the remaining Fiscal Years, talcing into account the 
2% escalator set forth in Section D.2, to determine the annual stream of 
Maximum Special Taxes that could be collected in future Fiscal Years. 

Step 5: For each Parcel for which a prepayment is being made, sum the annual 
amounts calculated for each Land Use in Step 4 to determine the annual 
Maximum Special Tax that could have been levied on the Parcel in each of the 
remaining Fiscal Years. 
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Step 6. Calculate the net present value of the future annual Maximum Special Taxes 
that were determined in Step 5 using, as the discount rate for the net present 
value calculation, the true interest cost (TIC) on the Bonds as identified by the 
Office of Public Finance. If there is more than one series of Bonds outstanding 
at the time of the prepayment calculation, the Administrator shall determine 
the weighted average TIC based on the Bonds from each series that remain 
outstanding. The amount determined pursuant to this Step 6 is the required 
prepayment for each Parcel. Notwithstanding the foregoing, if at any point in 
time the Administrator determines that the Maximum Special Tax revenue 
that could be collected from Square Footage that remains subject to the 
Special Tax after the proposed prepayment is less than 110% of debt service 
on Bonds that will remain outstanding after defeasance or redemption of 
Bonds from proceeds of the estimated prepayment, the amount· of the 
prepayment shall be increased until the amount of Bonds defeased or 
redeemed is sufficient to reduce remaining annual debt service to a point at 
which 110% debt service coverage is realized. 

Once a prepayment has been received by the City, a Certificate of Exemption shall be issued to 
the owner of the Parcel indicating that all Square Footage that was the subject of such 
prepayment shall be exempt from Special Taxes. 

I. INTERPRETATION OF SPECIAL TAX FORMULA 

The City may interpret, clarify, and revise this RMA to correct any inconsistency, vagueness, or 
ambiguity, by resolution and/or ordinance, as long as such interpretation, clarification, or 
revision does not materially affect the levy and collection of the Special Taxes and any security 
for any Bonds. 

J. SPECIAL TAX APPEALS 

Any taxpayer who wishes to challenge the accuracy of computation of the Special Tax in any 
Fiscal Year may file an application with the Administrator. The Adillinistrator, in consultation 
with the City Attorney, shall promptly review the taxpayer's application. If the Administrator 
concludes that the computation of the Special Tax was not correct, the Administrator shall 
correct the Special Tax levy and, if applicable in any case, a refund shall be granted. If the 
Administrator concludes that the computation of the Special Tax was correct, then such 
determination shall be final and conclusive, and the taxpayer shall have no appeal to the Board 
from the decision of the Administrator. 

The filing of an application or an appeal shall not relieve the taxpayer of the obligation to pay the 
Special Tax when due. 

Nothing in this Section J shall be interpreted to allow a taxpayer to bring a claim that would 
otherwise be barred by applicable statutes of limitation set forth in the Act or elsewhere in 
applicable law. 
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EXHIBIT D 

CITY AND COUNTY OF SAN FRANCISCO 
Community Facilities District No. 2014-1 

(Transbay Transit Center) 

CFO Formation Study 

Description of CFO Formation Study. The Implementation Document calls for a CFO 
formation study: 

"To estimate the revenues that could be generated by a Mello-Roos Special Tax 
from the Plan area, the Funding Program assumes that each new development 
or net addition of square footage in the Plan Area that would exceed the 9: 1 FAR 
threshold would pay a Special Tax equivalent to 0.55 percent of the assessed 
value of the entire development project, which would raise the overall tax rate to 
roughly 1.70 percent of assessed value of the affected property. In actuality, if a 
CFO were to be formed, the Special Tax would be established through an 
election that would authorize the imposition of the Special Tax. The Special Tax 
structure would likely not be directly related to property value. Rather, it will likely 
be assessed based on a variety of factors, as determined through a detailed CFO 
formation study, such as the amount of development on the property and other 
factors, and the Special Tax will be a per-square foot assessment. However 
regardless of the ultimate methodology and tax structure, the final Special Tax 
assessed to each property will be calculated to be equivalent to .0.55 percent of 
property value." 

Summary of Special Tax Rate Calculation. The Implementation Document alternately 
refers to a special tax that would be equivalent to 0.55 percent of "property value" and a special 
tax that would be equivalent to 0.55 percent of "assessed value." In a manner that is consistent 
with California law, the Proposed RMA calculates special tax rates based on the net square 
footage of each type of use (office, residential, hotel, etc.) and density of use (the rate is higher 
for buildings with more floors). The rates are based on the values of typical space of each type 
and density within the Transbay Transit Center District, with the objective that the total tax for 
any particular property subject to the special tax will be the equivalent of 0.55 percent of the 
value of the property.1 

The following paragraphs summarize the method by which City staff developed the 
Proposed 'RMA: 

Concord Group Study. The City commissioned the Concord Group to calculate the . 
estimated value of hypothetical buildings in the Transit Center District Plan area in certain land­
use categories in Spring 2013. The Concord Group report, dated April 10, 2013, that was used 
by City staff in preparation of the Proposed RMA is attached hereto as Appendix 1. 

1 
Although the City used the Concord Group study to set the Base Special Taxes for fiscal year 2013-14, which is 

consistent with the Implementation Document, the CFO special tax has not been designed as an ad valorem tax; in 
other words, the CFO special tax will not be levied on any particular parcel based upon the value of that parcel. 
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The Concord Group study specifically identified a building height premium for residential 
and office us es. 

Rate and Method of Apportionment of Special Tax. The City commissioned a special 
tax consultant to develop the rate and method of levying the special taxes on taxable property in 
the CFO. The special tax consultant drafted the Proposed RMA, in consultation with City staff 
and consultants and representatives of the Transbay Joint Powers Authority and the Office of 
Community Investment and Infrastructure. The Proposed RMA distinguishes among land uses 
(specifically, for-sale residential, for-rent residential, office, retail, hotel, parking and child care) 
and, with reference to the building height premium identified by the Concord Group, 
distinguishes among residential and office/hotel buildings based on height. 

Base Special Taxes; Maximum Special Taxes. As explained more completely below, the 
Proposed Rl\/IA includes two special tax rates: 

(A) A "Base Special Tax" for fiscal year 2013-14 that is based on 0.55 percent of 
the values determined by the Concord Group. 

(B) A "Maximum Special Tax" that may be levied on a "Taxable Parcel" for a 30-
year period. The Base Special Tax will be used to calculate the Maximum Special Tax 
for a Taxable Parcel for the first fiscal year in which it is subject to the special tax. 

Adjustment Factors. Because the Implementation Document calls for "the final Special · 
Tax assessed to each property [to] be calculated to be equivalent to 0.55 percent of property 
value," City staff proposed two adjustment factors to the fiscal year 2013-14 Base Special 
Taxes. The first adjustment factor will be applied to the Base Special Taxes beginning in the 
City's fiscal year 2014-15 and, separately for each Taxable Parcel, continuing through the fiscal 
year in which special taxes are first levied on the Taxable Parcel. 

The second adjustment factor would adjust the Maximum Special Tax for a .Taxable 
Parcel for the 2nd through 30th years that the parcel is subject to the special tax. 

Initial Adjustment Factor. The Implementation Document contemplates that 
special taxes would apply to a parcel for 30 years beginning at issuance of the first 
temporary certificate of occupancy. The Proposed RMA, in order to ensure a special tax 
revenue flow that will efficiently support the issuance of bonds (which are typically issued 
with a 30~year final maturity), calls for the City to begin levying the special tax on a 
parcel when the first temporary certificate of occupancy has been issued for the related 
building and the Director of Public Finance (upon the recommendations of the 
lnteragency Plan Implementation Committee and Capital Planning Committee) has 
ordered the special taxes to be levied (this order is referred to in the Proposed RMA as a 
"Tax Commencement Authorization"). 

City staff initially considered a pre-certificate of occupancy adjustment factor that 
would have annually increased the Base Special Taxes beginning with fiscal year 2014-
15 by reference to an annual appraisal of market value in the Transit Center area. 
However, as a result of initial feedback from developers that the proposed adjustment 
factor would make it difficult for them to estimate the special tax burden on a property 
prior to issuance of a certificate of occupancy, City staff incorporated an alternative initial 
adjustment factor in the Proposed RMA, which the City believes is responsive to the 
developers' initial concerns: the Annual Infrastructure Construction Cost Inflation 
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Estimate published by the Office of the City Administrator's Capital Planning Group, as it 
may be amended from time to time. However, to avoid large annual fluctuations in the 
Base Special Taxes as a result of the initial adjustment factor, the Proposed RMA 
provides that the Base Special Taxes may not be increased or decreased in a fiscal year 
by more than four percent of the amount in effect in the prior fiscal year. 

Escalation After Certificate of Occupancy. The Proposed RMA calls for a 
"Maximum Special Tax" to be established for each property when a Certificate of 
Occupancy and a Tax Commencement Authorization have been issued for the Building.· 
The annual adjustment factor is 2 percent of the amount in effect in the prior year and 
will be applied during the 2nd through 30th years in which special taxes will be levied on 

. a parcel. The annual adjustment factor reflects City staff's attempt to balance, on the one 
hand, references to 0.55 percent of property value in the Implementation Document and, 
on the other hand, the goal of establishing a special tax that can be efficiently leveraged 
for the issuance of bonds. 

Article XII IA, Section 2 of the California Constitution provides for an escalation of 
assessed values· in each year based on a variety of factors, including inflation. The 
inflation adjustment in any year cannot exceed 2 percent, but may be lower based on the 
consumer price index. In 31 of the 39 years beginning with fiscal year 1976-77 and 
continuing through fiscal year 2014-15, the inflation escalator has been equal to 2 
percent. 

Although it would have been possible to tie this second adjustment factor to the 
annual Proposition 13 inflation adjustment, City staff decided to establish a fixed 2 
percent adjustment factor because, if the adjustment factor were a variable amount, the 
special taxes that would be generated by the adjustment factor could not be leveraged 
for the issuance of bonds because bond investors would not tolerate the possibility that 
special tax revenues could be less than bond debt service. For the same reason, the 
Proposed RMA does not permit downward adjustment of Maximum Special Taxes in 
those circumstances in which the assessed value of a property could be temporarily 
adjusted under California Revenue and Taxation Code Section 51(b). However, the 
Proposed RMA also does not propose to escalate the Maximum Special Tax that could 
be paid by a property based on new construction and changes of ownership, which, 
based on relevant San Francisco history, are factors that are likely to increase a Taxable 
Parcel's assessed value during the 30 years in which special taxes are levied on the 
Taxable Parcel. 

D-3 
405 



Appendix 1 

Concord Group Report 
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Number of 
Floors Podium 
1 $853 
2 $853 
3 $853 
4 $853 
5 $856 
6 $864 
7 $874 
8 $887 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

07316.12R Values; Summary 

For Sale Residential 

VALUATION SUMMARY BY PRODUCT TYPE 
TRANSBAY 

MARCH2013 

Average Per Square Foot Development Value by Building Height 
For Rent Residential Office; . 

Mid-Rise High-Rise Podium Mid-Rise High-Rise Low-Rise Hig:h-Rise 
$849 $884 $796 $823 $831 $614 $675 
$849 $906 $796 $824 $831 $617 $679 
$849 $927 $796 $825 $831 $621 $683 
$849 $947 $797 $826 $831 $625 $687 
$852 $966 $805 $828 $831 $628 $691 
$859 $985 $824 $829 $831 $632 $695 
$869 $1,002 $824 $831 $832 $636 $699 
$882 $1,019 $824 $832 $833 $639 $703 
$896 $1,035 $834 $834 $643 $707 
$912 $1,050 $836 $835 $647 $711 
$928 $1,064 $837 $836 $716 
$944 $1,078 $839 $837 $720 
$960 $1,091 $841 $839 $724 
$975 $1,103 $843 $840 $728 
$988 $1,i15 $845 $842 $732 

$1,126 $843 $736 
$1,136 $845 $740 
$1,146 $847 $744 
$1,155 $848 $748 
$1,164 $850 $752 
$1,172 $852 $756 
$1,180 $854 $760 
$1,187 $856 $764 
$1,194 $858 $768 
$1,201 $860 $772 
$1,207 $862 $776 
$1,213 $863 $780 
$1,219 $865 $784 
$1,224 $867 $788 
$1,229 $869 $792 
$1,234 $871 $797 
$1,238 $873 $801 
$1,243 $875 $805 
$1,247 $876 $809 
$1,251 $878 $813 
$1,256 $880 $817 
$1,260 $881 $821 
$1,264 $883 $825 
$1,268 $884 $829 
$1,272 $886 $833 
$1,276 $887 $837 
$1,280 $889 $841 
$1,284 $891 $845 
$1,288 $892 $849 
$1,293 $894 $853 
$1,298 $897 $857 
$1,303 $899 $861 
$1,308 $901 $865 
$1,313 $903 $869 
$1,319 $905 $873 

412 

'. G:~o11ni! F!o!'i:, 
Retail 

$579 

Hotel 
Business 

$528 
Luxury 

$1,218 

THE CONCORD GROUP 
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101 · i29 1. 

07316.12R FS RegLoc: Reg Loe 

EXHIBIT II-1 

FOR-SALE MARKET AREA DEFINITION 
9-COUNTY BAY AREA, CALIFORNIA 

MARCH2013 

The shaded areas represent the Primary Market Area ("PMA "), the area 
from which the majority of demand is expected to emanate, defined as the 9-

County Bay Area, includes Alameda, Contra Costa, Marin, Napa, Santa 
Clara, San Francisco, San Mateo, Solano and Sonoma Counties. 

The rc<l area represents the Competitive Market Arca ("CMA"), the area in 
which like product will compete with that planned for the subject site on a 

more or less equal basis, generally defined as San Francisco County. 

MP.RIN 

THE CONCORD GROUP 



Period: 

CMA 
%Cha'!ge 

PMA 
%Change 

CMA%ofPMA 

%Change 

409 

11,712 

3% 

411 
0% 

13,70~ 

17% 

3% 

14% 

358 
-13% 

13,432 

-2% 

3% 

6% 

481 
34% 

15,142 

13% 

3% 

3% 

309 
-36% 

13,772 

-9% 

2% 

-14% 

239 764 
-23% 220% 

ll,065 

-20% 

2% 

-17% 

12,676 

15%. 

6% 

26% 

l,082 
42% 

13,388 

6% 

8% 

II% 

EXHIBIT Il-2 

HISTORICAL CLOSINGS AND MEDIAN PRICE 
COMPETITIVE AND PRIMARY MARKET AREAS 

1996 THROUGH 4Q2012 

Annual 

1,57) 
45% 

1,174 
-25% 

l,052 
-10% 

l,327 
26% 

1,656 
25% 

1,259 
-24% 

942 
-25% 

16,747 

25% 

9% 

10% 

16,044 

-4% 

7% 

-7% 

14.789 

-8% 

7% 

-15% 

13,336 

-10% 

IO% 

-2% 

9,435 

-29% 

18% 

-18% 

7,687 

-19% 

16% 

1% 

15% 

7% 

527 
-44% 

4,791 

-22% 

11% 

6% 

747 
42% 

6.450 

35% 

12% 

19% 

PMA 
%Change 

72,531 83,177 96,115 103,762 97,159 80,403 100,298 108,912 )20,142 109,304 85,666 66,632 66,360 80,005 74,449 76,449 84,623 

15% 16% 8% -6% -17% 25% 9% 10% -9% -22% -22% 0% 21% -7% 3% 11% 

CMA%ofPMA 7% 7% 6% 6% 5% 6% 6% 6% 6% 6% 6% 8% 7% 5% 6% 

New Home Closings - Histo1·ical 

1,800 ~--------------------------------------------.- 18,000 

1,600 

1,400 . 

1,200 . 

1,000 . 

800 . 

600 . 

400 

200 

0 

16,000 

- 14,000 

12,000 'if 
~ 

10,000 ~ .. 
~ 

... ......... 8,000 ~ 

~ 
. 6,000 ~ 

4,000 

2,000 

. 0 

1996 1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 

Note: Includes detached and attached product types 
Source: DataQuick 

073 l6.12R Home Sales. Price Trends: Clos 

-PMA 

Page I of2 

6% 7% 

1,136 

11,504 

11% 

88,822 

6% 

142 159 127 
Same Quarler Change: 

945 1,2J2 1,271 

Same Quarter Change: 

15% 13% 10% 

Same Quarter Change: 

Qunrterl 

99 

1,344 

7% 

1,113 

. 18% 

10% 

167 270 
5% 113% 

1,574 

28% 

11% 

1,642 

16% 

1,725 

36% 

16% 

1,531 

23% 

204 
106% 

2,038 

52% 

10% 

l,591 

27% 

16,469 20,921 20,076 18,983 17,732 23,7J5 22,004 21,152 

Same Quarter C'lmnge: 8% 13% 10% 11% 

6% 7% 6% 7% 7% 7% 7% 8% 

New Home Closings - Quarterlr 

300 ~-------------------~· 2,500 

250 
2,000 

I 
1,500 ~ .. 

~ 
~ 

1,000 ~ 
~ 

500 
50 

lQll 2Qll 3Qll 4Qll 1Q12 2Ql2 3Q12 4Ql2 

·-PMA 
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re1iod: 

.Median Ne:w'Hom~- 'fiic.e (SQf)osr ·.··~.!-'..'.";~" 
CMA 205 

%Change 

PMA 
%Change 

-26% 

254 

-9% 

299 

46% 

273 

7% 

335 

12% 

316 

16% 

330 

-1% 

357 
13% 

575 
74% 

414 

16% 

500 

-13% 

444 

7% 

579 

16% 

452 

2% 

499 

-14% 

496 

!0% 

EXHIBIT 11-2 

HISTORICAL CLOSINGS AND MEDIAN PRICE 
COMPETITIVE AND PRIMARY MARKET AREAS 

1996 THROUGH 4Q2012 

550 

10% 

548 
10% 

609 

11% 

629 

15% 

691 
13% 

617 

-2% 

668 
-3% 

598 

-3% 

613 
-8% 

530 

-ll% 

618 

1% 

554 

-10% 

486 

3% 

608 

10% 

460 

-5% 

825 

36% 

503 

9% 

CMA%ofPMA -19% 10% 6% -8% 39% 13% 28% . 1% 0% -3% 12% 12% 16% 31% 14% 32% 64% 

Medi~n Resale Prite (sOOos) ·: ·· 
CMA. ., .. , 

%Change 

PMA 
%Change 

$ROO 

$700 . 

$600 ' 

$500 ' 

$400 ' 

$300 ' 

$200 

261 

213 

285 

9% 

229 

7% 

325 

14% 

245 

7% 

375 

15% 

277 

13% 

475 

27% 

341 

23% 

510 

7% 
540 

6% 

400 

10% 

1996 1997 1998 1999 2000 200 I 2002 2003 

Note: Includes detached and attached product types 
Source: DntaQuick 

07316.12R Home Sales. Price Trends: Price 

---CMA- New Home Price 

575 

6% 

430 

430 

660 

15% 

503 

17% 

755 

14% 

599 

19% 

776 

3% 

628 

5% 

811 

5% 

646 

3% 

765 660 

-14% 

369 

-21% 

678 

3% 

406 

10% 

638 

-6% 

381 

-6% 

Historical 

708 

11% 

425 

12% 

2004 2005 2006 2007 2008 · 2009 20 I 0 2011 2012 

-PMA-New Home Price -9-CMA- Resale Price 

Page 2 of2 

Qua rte rt 

599 590 640 561 645 

Same Quarter Change: 

529 491 463 453. 443 
Same Quarter Change: 

14% 20% 38% 24% 45% 

670 643 609 

Same Quarter Change: 

483 363 402 390 362 
Same Qua11er Change: 

Quarterly 

685 

16% 

453 

-8% 

51% 

625 

0% 

357 

·1% 

835 

31% 

4% 

74% 

105 

5% 

430 

7% 

849 

51% 

514 

13% 

65% 

706 

10% 

442 

13% 

859 

33% 

537 

21% 

60% 

774 

27% 

459 

27% 

!QI! 2Qll 3Qll 4Qll IQl2 2Ql2 3Ql2 4Ql2 

_.:...PMA- Resale Price 
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EXHIBITil-3 

COMPARABLE FOR-SALE INVENTORY 
SAN FRANCISCO, CALIFORNIA 

MARCH2013 

Sales Product Units 

Project Name DeveloEer Open Date Type Rem. . _Total 
San FranCisco :,'.\• ,'. ', I 

.--.-.-.-. 
. " 

Active[ -Sellin Communities 
750 2nd Street Morgan Creek Ventures 11/1/2012 Condo 14 
The Heights Ray Steffen I Charles Castro 1/8/2013 Condo 5 13 
One Hawthorne Jackson Pacific Ventures 4/1/2010 Condo 2 165 
Candlestick Cove Signature Properties 10/20/2007 TH 10 150 

Total: 4 Communities 25 342 
Weigh!~d Average (I): 86 

Recent[• Sold-Out Communities 
411 Valencia 411 Valencia Street, LLC 10/1/2012 Condo 14 
2020 Ellis (Phase 1) John Mclmemy 8/12/2012 Condo 12 
The Madrone Bosa Development 6/1/2011 Condo 329 
TheArtani George McNabb et al 1/1/2012 Condo 53 
299 Valencia J.S. Sullivan 3/1/2012 Condo 36 
Millwheel South Raymond Lyons 4/1/2012 Condo 32 
Esprit Park- North Court Macquarie Holdings 11/1/2011 Condo 67 
5800 3rd Street Holliday Development 9/1/2010 Condo 17 (3) 137 

Total: 8 Communities 17 680 
Weighted Average (I): 2 85 

(1) Home size, price and lot size ayerages are w~ighled by tmits remaining per projec1 (ac1ively-selling) or total units (recently sold-oul); others straight averages. 
(3) 5800 3rd St currently sold out, 17 additional planned units unbuilt 

07316.1 ZR FS RecComps: Inv - FS 

Home 
Size 

1,850 
1,875 
1,012 
1,621 

1,696 

650 
650 

1,076 
824 
785 

1,200 
1,143 
1,041 

1,030 

Base Price 

Price PSF ---, 

$1,750,000 $946 
1,695,800 905 

668,550 660 
686,667 424 

$1,227,311 $724 

$600,000 $923 
549,000 845 
837,972 779 
627,910 762 
594,800 757 
704,469 587 
677,440 593 
449,999 432 

$698,462 $678 

Net Price Avg. Monthl~ Abs. 
Price PSF Concession LlM Lifetime .. -.-.-. - .. 

$1,750,000 $946 None 1.0 1.5 
1,695,800 905 None 2.7 4.4 

668,550 660 None 3.3 4.6 
686,667 424 None 4.7 2.2 

11.7 12.7 
$1,227,311 $724 $0 3.0 2.6 

$600,000 $923 None 4.7 6.7 
549,000 845 None 1.7 1.8 
837,972 779 None 11.7 16:6 
627,910 762 None 4.0 3.8 
594,800 757 None 10.3 
704,469 587 None 10.2 
656,091 574 $21,350 7.9 
449,999 432 None 5.0 4.2 

27.0 61.6 
$696,358 $676 $2,669 7.1 11.2 
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07316.12RFS CompMap: Map 

EXHIBIT 11-4 

NEW HOME COMMUNITIES MAP 
COMPETITIVE MARKET AREA 

MARCH2013 

.,,.-:::::~;1'1 ,, 
'I \, 

"' p~ciicA'•"~1 \ 
" 1111 

<,I, gush St 

• TheHeiglits 

\'i, ~s~.St 

" J"'"""· 
2020 Ellis (Phase I)<$> 

jlJrkS. 

'$ 
\i The Artani 

Color Coded by Net Price PSF 

Light Blue= Under $400 
Blue= $400 - $550 

Green= $550 - $700 
= $700 - $900 

Red = Over $900 
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Project Name 

Total 
Units 

December 2012 

Average Sale 
$ PSF 

50+ U11it Co11do Buildi11gs Built Post-2000 
199 New Montgomery 168 
235 Berry ST 99 
Infinity Tower 
Millenium Tower 

Oceanview Terrace 
One Hawthorne 
One Rincon 

SOMA Grand 
St. Regis Residences 
The Beacon 
The Brannan 
The Bridge View 
The Hayes 
The Lansing 
The Metropolitan 
The Palms 
The Towers 
The Watermark 

Total: 
Straight Average: 

Source: RedFin 

650 
425 

790 
165 
374 

246 
100 
595 
390 
248 

128 
82 

342 
300 
233 
138 

5,473 
304 

619,204 
919,000 

1,101,375 
1,936,105 

281,800 
816,250 

1,395,500 

838,949 
2,540,000 

678,615 
1,422,500 

691,000 
660,000 
776,667 
664,333 
639,757 
960,667 

1,282,500 

$1,012,457 

07316.12R Recently Built Condo2: Comparison 

803 
830 
923 

1,173 
331 
822 
974. 
697 

1,425 
685 

1,057 
723 

949 
699 
831 

781 
818 
988 

$903 

EXHIBIT II-5 

RESALES BY BUILDING - BUILT SINCE 2000 
SAN FRANCISCO, CALIFORNIA 

DECEMBER 2012 VS. MARCH 2013 

March 2013 
Average Sale 

$ PSF 

$359,000 
$1,213,750 
$1,451,000 
$1,992,607 

$295,044 
$1,145,000 
$1,100,583 

$938,833 
$2,526,967 

$466,400 
$1,136,667 

$840,000 
$676,000 
$720,000 
$799,400 

$702,583 
$1,028,333 
$1,186,250 

$1,032,118 

486 
808 

1,110 
1,200 

357 
997 
834 

827 
1,451 

571 
923 
759 
781 
770 
748 
803 
915 
967 

$901. 

$Chg. 
PSF 

-39% 
-3% 
20% 

2% 

8% 
21% 

-14% 

19% 
2% 

-17% 
-13% 

5% 
-18% 
10% 

-10% 
3% 

12% 
-2% 

.. J.0(o 

$1,900,000 .--------------------111---,-,~-....-l---, 

$l,800,000 Color Coded by Date 1111 , , 

$ l,700,000 Red= March 2013 ... 111111111 .':. ..,, ,...._ 
Jllue =December 2012 • ~ .,. 

11,' ..... ;---......... 
$1,G00,000 1111· . , . '· - - ~ - - I 

...; , .I'.,..~ One Rincon I 

$1,500,000 ,11111 111_,:;. ... ------
,' II ,' B 

$1,400,000 

$1,300,000 

$1,200,000 

$1;100,000 

$1,000,000 

, Ill , , Ill , , 
, , , , , , , 

··+."', -;'·.''. . ... ·A , , , , , , , 
r-;.~~;;;~~~--: , , , , , 
L---\"-~---~ .I', , Ill A JM 

\\,', ,,II 
\ ... \ ;;"/. ~.,-• .. · .... ,. \ ,, . ~.. . ... 

Jiil, .,:'\~~ ;;~1-~" II ..• ···•• 1111 

.. .. 

1111 , 1111 e\• • .......... .. 

, , , ;;~/~~:~ .... ._ .. -.: ....... r.'.~~~·~~~~~~.'.J 
4118:' e .· .. ··· II 

-~~·~::~<·~ ...... ~.. • 

, 

11111 

Ill $900,000 

$800,000 

$700,000 

$600,000 

$500,000 

$400,000 

$300,000 

$200,000 L3M Building Performance - I 
Only Communities with Most Sales 

$100,000 
500 700 900 1,100 1,300 

Size (Sq. Ft.) 

1,500 1,700 1,900 2,100 

lllMillenium Tower-Mar 13 llllMillenium Tower-Dec 12 •Oceanview Terrace - Mar 13 •Oceanview Terrace - Dec 12 

A SOMA Grand-Mar 13 A SOMA Grand-Dec 12 9ThePalms-Dec 12 9ThePalms-Mar 13 

llTheBeacon-Dec 12 llTheBeacon-Mar 13 -One Rincon-Mar 13 -One Rincon-Dec 12 
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EXHIBIT 11-6 

FLOOR HEIGHT PREMIUM ANALYSIS 
SOUTH OF MARKET; SAN FRANCISCO, CA 

MARCH2013 

Recent Same· Building Closings by Floor· So Ma The MHdrone Recent Closed Transactions By Floor 

€ 
µ.. 
rn 
kJ 

0.. 

" -~ 
0.. 

$1,500 r----------------------------------··----------------·-------------- .. 

$1,400 --·-o-·-·--·-·- ··-··-····-··-···----·-·--···--··--·--·--·---··----------v- ····-------c--·--<>--·-

$1,300 

$1,200 

. $1,100 

$1,000 

$900 

$800 

$700 
<> 

$600 
<> S &~ <> g 0 y=0.0012x'-0.437lx2 +31.589x+619 

. ___________ ,,_ .. ~_Q_.:;-·---·-··-------------·----------···------""-- ,,, __ ,, ___ ,, ___ ,,,, _____ ,, __ 
~sgs0 <> o 0 <> 

$500 
0 5 10 15 20 25 

Floor 
30 35 40 45 50 

The Millenium Recent Closed Transactions By Floor 

Average %Above 
PSF Base Floor 

Below Floor 10 $945 
Floor 11-20 $1,007 7% 
Floor 21-30 $1,208 28% 
Floor 31-40 $1,157 22% 
Floor 41-50 $1,178 25% 

Above 50 $1,971 109% 
Wtd. Average: $1,244 27.4% 

Avg Floor Prem: 2.0%\ 

€ 
µ.. 
rn 
kl 

0.. 

~ 

Millenium Recent Closings 

$1,900 ----------

$1,100 -
1 

$1,500 +------------
+ • 

y = 0.0l45x' - l.232x2 + 37.468x + 725.36 

$500 -1-----.------,-----, 
0 20 

Floor 

40 60 

Note: Recent transactions include closings since September 2012 

PSF 

Floor 1 $676 
Floor 2 $683 
Floor 3 $693 
Floor 4 $705 
Floor 5 $710 
Floor 6 $815 
Floor 7 $705 
Floor 8 $654 
Floor 9 $707 

Floor 10 $925 
Floor 11 $978 
Floor 12 
Floor 13 $846 
Floor 14 
Floor 15 $966 

Wtd. Average: $774 
Avg Floor Prem: 

%Above 
Base Floor 

4% 
6% 
8% 
8% 

25% 
8% 
0% 
8% 

41% 
49% 

29% 

48% 
10.7% 
3.3% 

€ 
µ.. 
U'l 

kJ 
0.. 

" -~ 

One Rincon Recent Closed Transactions By Floor 

%Above I 

PSF Base Floor I 
I Below Floor 20 $881 

Floor 21-30 $936 6% 

I 
Floor 31-40 $944 7% 
Floor41-50 $1,062 21% € 
Floor 51-60 $1,101 25% µ.. 

U'l 

Above60 $1,308 49% kJ 
I 0.. 

Wtd. Average: $1,038 11.2% " I -~ 
Avg Floor Prem: 0.8% I 0.. 

I 
I 

I 
I 

l 

Madrone Recent Closings 

$500 -----

y = ~0.2954x3 + 6.8524x2 ~ l 9.253x + 693.06 

$400 +-----r-----..-----, 
10 15 

Floor 

One Rincon Recent Closings 

$1,600 

I 
$1.400 'f'---

$1,200 

• • 
$1,000 - !L._..r;---

t 
$800 

2.678lx2 + 81.778x + 144.43 

$600 
0 20 40 60 80 

Floor 



$2,200,000 

$2,000,000 

$1,800,000 

$1,600,000 

$1,400,000 

" $1,200,000 
·~ 
Po. 

j 
$1,000,000 

$800,000 

$600,000 -

$400,000 

Color Coded by Type 

Solid =New Home Community 
Hollow =Resale 

EXHIBIT II-7 

FOR SALE PRODUCT PROGRAM POSITIONING 
TRANSBA Y REDEVELOPMENT SITE: SAN FRANCISCO, CA 

MARCH2013 
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$200,000 +-~~-'-~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~---,~~~~~~..,.--~~~~~~~~~~~--4 

400 

-m-TCG Base Recs (Podium) 

A TheMadrone (Condo, 16.6) 

• 299 Valencia (Condo, 10.3) 

)!( 235 Berry ST 

SOMA Grand 

x The Metropolitan 

177 Townsend 

600 800 

....,_TCG Base Recs (Mid-Rise) 

II 2020 Ellis (Phase I) (Condo, 1.S) 

0 Millwheel South (Condo, 10.2) 

X Madrone 

St. Regis Residences 

The Pnlins 

+ Ritz Carlton 

Note: The number in parentheses represent product type and absorption, respectively. 

07316.12R FS RecComps: PS-FSALL 

1,000 1,200 

Size (Sq. Ft.) 

~TCG Base Recs (High-Rise) 

Im 411 Valencia (Condo, 6.7) 

O One Hawthorne (Condo, 4.6) 

D Millenium 

The Beacon 

The Watermark 

-SFTrendline 

1,400 1,600 

Ill Candlestick Cove (TH, 2.2) 

II The Artani (Condo, 3.8) 

t:. 750 2nd Street (Condo, 1.5) 

X One Hawthorne 

The Brannan 

SF L3M Resales 

1,800 2,000 2,200 

• 5800 3rd Street (Condo, 4.2) 

Esprit Park- North Court (Condo, 7. 9) 

)+::'. The Heights (Condo, 4.4) 

::o:: 466 Clementina St 

The BridgeView 

::+:: 250 King St 
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I. For-Sale Positim1i11 

Low-Rise/J'odium (<. 9 Slories) 
StorielJ Unit"Size Base Price BasePSF 

Min Unit 8 700 .$620,000 $886 
Max Unit 1200 $970 000 $808 
Weighted Al'erage: 850 S725,000 $853 

1

1

-$2clo0Jlii0 
$1800,000 ------ -

·i ,/ 
~ $1,600,000 ---~-~-- ~-

A/id-Rise (Up to 15 Storie.1:J 
Storie!! UditSizc Base Price Base PSF 

Min Unit -15- 900 .$782,80() $870 
Max Unit l,380 $1 128 880 $818 
Wcighte1I Average: 1,050 $890,9511 S8.J9 

lfJgh-Rlse (Above 20 Storie.t) 

g, •'" 
~ $1.400,000 

~ 
J; 

~ $800,000 

StoricJI Unit Size BiuePrice BascPSF 
Min Unit 50 950 $858,6{)() $904 
Max Unit 2,000 $1,652.4()0 $826 
Weighted Anragc: 1,IOO $972,001) $884 

$600,000 ...... 1 ........... .,. ..... l .. ···I·····~·····+·· ··i·····1·····i 

I 6 1116212631364146 

Floor 
-Low Rise --MidRise ·~-· .. High-Rise 

Low-Rise/Podium (<9 Stolics) Mid-Rillc (Up to 15 St01ie11) High-Rise (Abol'e 20 Stories) 

~ Average Unit Si1..c 850 1050 1100 

N Bniie Positfoning $725.000 $890,950 $972,000 
Vitc:mcyLoH 

N 01tEx 
NOi 

Ca11 Rate 
Cap Value 
V:duc Per Sq11are Foot $853 11 $849 11 $884 

$1,500,000 

$1,400,000 

~ 
$1,300,000 

" ~ $1,200,000 

~ $1,100,000 

ii 
~ $1,000,000 .. 
g 

$900.000 

" ~ 
$800.000 

$700,000 
11 16 21 26 31 36 41 46 

Floor 

-LowRise -MirlRise High-Rise 

$1,400 f 

.$1.300 11 l'0<Sq Fl I 
!;: i. $1 200 1- ···-· ·-;;r 

t ::: 1~--~~-
$800 L-1~+!·14·H+H-4t++H+t++l+H~ ++H+++--f+H+t.;·! 

l 6 ll 16 21 26 3l 36 41 46 
Floor 

-LowRise -MidRise 

:;:·. 
' 

~1 A 
!~1 

~~ 
Ml 
•l 
~ 
~ 
t'i ·j 
~1, tij 
i; 
~j 

073 l6.l2R Values; For Sale 

EXHIBITII-8 

VALUE PRO.JECTION - FOR SALE 

TRANSBAY 
FEBRUARY 2013 

~II=1._,_1~r1·~e"=r1~"~"c=•~' n="="=a;,~,.~M~·~"~i,~·-~F-'-"~' '=Y"=''~u="=u_,_1-i"'al~·"="---------------- tiHltttW@IUMiff401/®l,11q@IJ!ttMllMllilMIMl@MWW 

Floor 
-1-

10 
ll 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
AYg: 

Low Rise 
Prem. Per Unit Per SF 
---o% $725,000 ~ 

0% $725,000 $853 
0% $725,000 $853 
0% $725,000 $853 
2% $739.353 $870 
6% $764,877 $900 

10% $795,466 $936 
14% $829,268 .$976 

~ $753,621 -:i8s7 
0.5%pcrfloor 

Mid Rise 
Prem. Per Unit Per SF 
~ .$890,95(1~ 

0% .$890,950 $849 
0% $890,950 $849 
0% $890,950 $849 
2% $908,589 $865 
6% $939,954 $R95 

10% $977,546 $931 
14% $1,019,085 $971 
19% $1,062.292 $1,012 
24% $1,!04,889 $1,052 
28% $1,144,598 $1,090 
32% $1,179,140 $1,123 
35% $1.206,237 $1,149 
37% $1,223.610 $1.165 
38% $1,228,981 $1,170 

16% $1,037,248 ~ 
1.1%11cr floor 

High-Rise 
Prem. Per Unit Per SF 
----;w, $972,000 ~ 

5% $1,020,577 $928 
10% $1,065,968 $969 
14% $1,108,291 $1,008 
18% $1,147,661 $1,043 
22% $1,1R4,l96 $1,077 
25% $1.218.012 $1,107 
29% $1,249,226 $1,136 
31% $1.277,954 $1,162 
34% $1,304,313 $1,186 
37% .ll,328,420 $1,208 
39% $1,350,390 $1,228 
41% $1,370,341 $1,246 
43% $1,388,389 $1,262 
45% $1,404,651 $1,277 
46% $1,419,243 $1,290 
47% $1,432,282 $1,302 
49% $1.443,885 $1,313 
50% $1,454,168 .$1,322 
51% $1,463,247 $1,330 
51% $1,471,239 $1,337 
52% $1,478,262 $1,344 
53% $1,484,431 $1,349 
53% $1,489,862 $1,354 
54% $1,494,674 $1,359 
54% $1.498.981 $1,363 
55% $1,502,902 $1,366 
55% $1,506,551 $1,370 
55% $1,510,047 $1,373 
56% $1,513.504 $1.376 
56% $1,517,041 $1,379 
56% $1,520,774 $1,383 
57% $1,524,Rl9 $1,386" 
57% $1,529,293 $1,390 
58% $1,534,312 $1,395 
58% $1,539.993 $1,400 
59% $1,546,452 $1,406 
60% $1,553,807 $1,413 
61% $1,562,173 $1,420 
62% $1,571,668 $1,429 
63% $1,582,408 $1,439 
64% $1,594.509 $1,4;0 
65% $l,60R,OR8 $1,462 
67% $1,623,262 .$1,476 
69% $1,640,147 $1,491 
71% $1,658,860 $1,508 
73% $1.679,517 $1,527 
75% $1,702,235 $1,547 
78% $1,727,130 $1,570 
80% $1,754,320 ~ 
49% $1,450,489 $1,319 
l.0% 1terfloor 

Low Rise Mill Rise High-Rise 
Per Unit Per SF Per Unit Per SF Per Unit Per SF 
$725.000 ~ $890.950~ $972,000 ~ 
$725,000 $853 $890,950 $849 $996,288 $906 
$725,000 $853 $890,950 $849 $1,019.515 $927 
$725,000 $853 $890,950 $849 $1,041,709 $947 
$727,871 $856 $894,478 $852 $}.{)62,899 $966 
$734,038 $864 $902,057 $859 $1,083,115 $985 
$742,814 .$874 $912,841 $869 $1,102.386 $1,002 
$753,621 $887 $926,122 $882 $1,120,741 $1,019 

$941,252 $896 $1,138,209 $1,035 
$957,615 $912 $1,154,820 $1,050 
$974,614 $928 $1,170,602 $1,064 
$991,658 $944 $1,185,584 $1,078 

$1,008,164 $960 $1,199,796 $1.091 
$1.023,553 $975 $1.213,267 $1.IOJ 
.$1,037,248 $988 $1,226,026 $1,115 

$1,238,102 $1.126 
$1,249,524 $l,l36 
$1,260,322 $1,146 
$1,270,525 $1,155 
$1,280,161 $1,164 
$1,289,260 $1,172 
$1,297.851 $1,180 
$1,305,963 $l,lR7 
$1,313,625 $1,194 
.$1,320,867 $1,201 
$1,327,718 $1,207 
$1,334,206 $1,213 
$1,340,361 $l,il9 
$1,346,212 $1,224 
$1,351,789 $1,229 
$1,357,120 $1,234 
$1,362,234 $1,138 
$1,367,161 $1,243 
$1,371,929 $1,247 
$1,376,569 $1,251 
$1,381,IU8 $1,256 
$1,385,577 $1,260 
$1,390,004 $1,264 
$1,394,419 $1,268 
$1,398,850 $1,272 
$1,403,327 $1,276 
$1,407,879 $1,280 
$1,412,535 $1,284 
$1,417,324 Sl,288 
$1,422,276 $1,293 
$1,427,419 $1,298 
$1,432,783 $1,303 
$1,438,396 $1,308 
$1,444,289 $1,313 
$1,450,489 $1,319 
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073 l 6.12R Apt RegLoc: RegLoc 

EXHIBIT 111-1 

APARTMENT MARKET AREA DEFINITION 
SAN FRANCISCO AND SAN MATEO COUNTIES 

MARCH2013 

The reel area denotes the Competitive Mark<•! Area ("CMA"), the area in which 
apartment product will compete with product at the Subject Site on a more or less 

equal basis, defined as San Francisco. 

The shaded areas denote the Primary Market Area ("PMA"), the area in which 
majority of demand for apartment product at the Subject Site is expected to emenate, 

generally defined as San Francisco and San Mateo Counties. 

I 84 I 
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EXHIBIT III-2 

APARTMENT MARKET PERFORMANCE 
COMPETITIVE MARKET AREA <•l 

1995 THROUGH 2017 
103-'12 REIS Forecast (-t) 

~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ _!.!!.!..Q_ ~ ---1!!.!!.. Average -2!!.!.L _1!Jj_ ___!!!!!._-2!!.Jj_ _l!!!L 
CMAIUl'ht111 Smt Fl'ttnci.\'co fJJ 

Inventory 57,197 57,197 57,512 58,319 59,298 59,576 60,062 60,062 60,267 60,436 59,822 60,355 60,573 60,854 61,306 61,856 .61,932. 62,112 

Completionsc3) 198 .315 807 979 278 486 O 229 595 44 533 218 281 452 550 76 180 
Conversions ___ o ___ o ___ o ___ o ___ o ___ o _. ___ o ___ o _.:M_ ~ ~ ___ o ___ o ---'----"-o ___ o ___ o ___ o 

Net Gainl(Loss) 198 315 807 979 278 486 205 5-16 -614 533 218 281 -152 550 76 180 
Vacancy Rate 

Effective Rent 
%Change 

1.1% 1.0% 1.3% 1.7% 1.5% 1.4% 3.7% 3.9% 4.7% 4.5% 4.3% 3.9% 3.6% 2.7% 4.8% 4.2% 3.5% 3.4% 

$1,040 $1,257 $1,336 $1,412 $1,648 $1,980 $1,667 $1,513 $1,481 $1,531 $1,579 $1,702 $1,881 $1,938 $1,849 $1,940 $2,043 $2,150 
20.8% 6.3% 5.7% 16.7% 20.2% -15.8% -9.2% -2.1% 3.-1% 3.2% 7.8% 10.5% 3.0% --1.6% -1.9% 5.3% 5.2% 

60,951 

316 
-73 

243 

4.0% 

$1,809 
3.7% 

63,806 66,482 67,285 67,643 68,046 

1,694 2,676 803 358 403 
0 0 0 0 0 --- ------------

1,694 2.676 803 403 

3.2% 3.6% 3.0% 3.2% 2.9% 

$2,258 $2,353 $2,431 $2,490 $2,564 
£0% ~2% ~3% 24% ~0% 

Apartment Inventory & Vacancy Rate 
80,000 ~----------------------------------------------------------~---------------- 8.0% 

1 Forecast 

70,000 

60,000 

50,000 

40,000 

30,000 

20,000 

10,000 --
1995 1996 1997 

$2,500 

$2,000 

$1,500 

$1,000 

$500 

$0 

-$500 

1995 1996 1997 

i--

1998 1999 

$1,64 
$1,412 

1998 1999 

--
2000 

$1.980 

2000 

/ 
L 

2001 

$1,667 

2001 

... 

--
~-

'-t- L-i-
2002 2003 2004 2005 2006 2007 2008 2009 

-Inventory --0 -Vacancy Rate 

Effective Rent 

$1,938 $1,881 $1,849 

$1,481 $1,531 $1,579 
$1,702 

$1,513 

2002 2003 2004 2005 2006 2007 2008 2009 

IBIB Effective Rent -0-Effective Rent Change 

---

2010 2011 

$1,940 $2,043 

2010 2011 

--

: -- - --- - - - - --- - - - - - - --- -- - --- - -~ 
I 
I 
I 
I 
I 

.I 
I 
I 
I 

'"""l"" 
I -.-
' I 
I 

·-· I 
I 
I 
I 
I 

-+-

r-_ --

L-i- '-t-
2012 2013 2014 2015 2016 2017 

$2,150 

2012 

I 

: .$2;25 g ..... $21.3.53 

I 

' ·• I 
I 
I 
I 

2013 2014 

$2,431 $2,490 $2,564 

2015 2016 2017 

7.0% 

6.0% 

5.0% 

4.0% 

3.0% 

2.0% 

1.0% 

0.0% 

25.0% 

20.0% 

15.0% 

10.0% 

5.0% 

0.0% 

~5.0% 

(1) Apnt1ment market nreo based on REIS Civic Cen\\!r/ Downtown, Hnight Ashl.nuy/ WeslemAddition, RussianHill/Emhnrcadero, Marina/Pacific Heights und South of Mt1rket Submarkets 

(2) Employmt!nl dnta represents Tott1l Non-F::um Employmt!nl 

Source.!!: US Bureau ofLnbor Statistics for Employment data; REIS for apnrlment rents and vacancy forecasts 

073 l6.!2R Apt Market Trends: Market Trends - Urban SF 

(J) REIS completion dato repres.enls u mixture of new npa11ment construclion nnd ap:u1ment conversions. 

(4) REIS forecosts serve ns independent benclunnrk; does not represent TCG conclusions 
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Project 

C~fnP~!!~v~ ~flir:lf~~ 1·f~~·.-_ 
SoMu Neighhol'hood 

Carmel Rincon 
Arc Light 
SOMA Residences 
The Paramount 
Archstone South Market 
Rincon Green 
Bayside Village 
388 Beale Street 
Soma at 788 

Total/Wtd. Avg. 11i: 

Mitt-Markel Neighborhood 

Argenta 
Trinity Place (l) 

Highrise (23) 
Mid-rise(6) 
Midrise(4) 

Highrise (43) 

Midrise(9) 
Midrise(7) 
Lowrise (4) 

Highrise (20) 
Midrise(6) 

9 Projects 

1989 
2012 
2000 

2001 
1989 
2012 
1988 
1999 
2000 

1996 

Highrise (20) 2008 
Highrise (24) 2010 

Fox Plaza !'l Highrise (29) 1965/0ngoing 
Total/Wtd. Avg. (1): ___ 3_P_r_o_je-c-ts ______ 1_9_9_1 __ 

Non Rent Controlled Properties (J): 

Dogpatc/1 Neig/1borhood 

Potrero Launch 
550 18th Street 

Total/Wtd. Avg. 11i: 

Mission Ray Neighborhood 

Avalon Mission Bay III 
Edgewater 
Avalon at Mission Bay North 
Strata at Mission Bay 

Other SF Neighhorlwmls 

Avalon at Nob Hill 
The Fillmore Center 

Total/Wtd. Avg. 11i: 

Total/Wtd. Avg. 10: 

Grand Total/Wtd. Avg. 11i: 

1 Projects 2008 

Midrise(6) 
Midrise(5) 

2 Projects 

Highrise (18) 
Midrise(5) 

Highrise (18) 
Highrise (8) 

4 Projects 

Midrise (9) 
High Rise ( 19) 

2 Projects 

20 Projects 

2012 
2009 

2012 

2009 
2007 

2004 
2009 

2006 

1990 
1989/0ngoing 

1989 

1996 

EXHIBIT lll-3 

CURRENT APARTMENT INVENTORY 
COMPETITIVE MARKET AIREA 

MARCH2013 

320 
94 

278 
496 
410 
326 
862 
227 
160 

3,173 

179 
440 
443 

1,062 
179 

196 
35 

231 

260 
193 
565 

192 

1,210 

605 

701 
476 
734 
788 
643 
704 

1,078 
801 

715 

749 
513 
690 

627 

749 

668 
1,333 

. 769 

812 
803 

1,007 
883 

913 

185 590 
1,114 770 ----
1,299 744 

6,975 743 

90% 

96% 
98% 

99% 

93% 
Lease-up 

99% 

96% 
96% 

97% 

99% 
96% 
97% 

97% 
99% 

Lease-up 
100% 

100% 

96% 
90% 
94% 
95% 

94% 

98% 
95% 

95% 

$3,195 
3,406 
'2,272 
3,503 

3,008 
2,821 
2,719 
3,670 
3,088 

$3,005 

$3,313 
2,320 
2,880 

$2,721 

$3,313 

$3,422 
3,986 

$3,508 

$3,368 
3,333 
3,749 
3,240 

$3,520 

$2,832 
2,642 

$2,669 

$3,005 

(I) All averages weighted by number of units; Grand total includes all comparable communities, including rent controlled product. 
(2).Majority of units at Trinity Place are rent controlled (out of 440 total, 360 are rent controlled, 12 BN!R, remaining 68 market-rate). 
(3) Rent controlled properties removed to portray market area PSF rents more accurately. 
(4) Indicates a rent controlled property 
(5) Rincon Green and Portrero Launch are still in lease-up and are not included in any occupancy averages 

07316.12 Apt RecComps Inv -March 12 

$5.28 
4.86 
4.78 
4.78 
3.82 
4.39 
3.86 
3.41 
3.85 

$4.20 

$4.42 
4.52 
4.17 

$4.34 

$4.42 

$5.12 
2.99 

$4.56 

"$4.15 

4.15 

3.72 
3.67 

$3.86 

$4.80 
3.43 

$3.59 

$4.04 

90% 
96% 
98% 
99% 
97% 
80% (5) 

98% 

96% 
9.6% 

95% 

96% 
93% 

93% 

94% 

96% 

72% (:5) 

91% 

91% 

96% 

97% 
94% 
94% 

.95% 

99% 
98% 

98% 

96% 

$3,331 
3,413 
2,279 
3,502 

3,401 
2,580 
2,708 
4,015 
2,820 

$3,054 

$3,400 
2,242 
2,889 

$2,707 

"$3,400 

$3,365 
4,065 

$3,471 

$3,375 
3,397 
3,844 
3,211 

$3,571 

$2,814 
2,911 

$2,897 

$3,075 

$5.50 
4.87 
4.79 

. 4.77 

4.32 
4.01 
3.85 
3.73 
3.52 

$4.27 

$4.54 
4.37 
4.19 

$4.32 
$4.54 

4.2% None 
0.2% None 
0.3% None 
0.0% None 

13.1% None 
-8.6% None 
-0.4% None 
9.4% None 

-8.7% None 

1.4% 

2.6% None 
-3.4% None 
0.3% None 

-0.8% 

2.6% 

$5.03 -1.7% 2BR's 12 month lease: $2400 credit· 
3.05 2.0% None 

$4.51 -I.I% 

$4.16 
4.23 
3.82 
3.64 

$3.91 

$4.77 
3.78 

$3.89 

$4.14 

0.2% None 
1.9% None 
2.5%. None 

-0.9% $750 off exterior-facing apts 

1.4% 

-0.6% None 
10.2% None 

8.5% 

2.3% 
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Color Coded by Year Built: 
Green= Before 2000 
Blue= 2000 - 2005 

Reel =Post 2005 
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07316.12 Apt RecComps:Comp Map 

EXHIBITIII-4 

LOCATION OF KEY COMPARABLE COMMUNITIES 
COMPETITIVE MARKET AREA 

MARCH2013 
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Property Neighborhood 

Sales Comps - Multifamily Buildings 

Station House SoMa 
2299 Pacific Ave 
Avalon Y erba Buena 
1320 Lombard Street 
2130 Post St. 
Potrero LaWlch 
899 Pine St 
980 Bush Street 
Fox Plaza 

Total: 
Average: 

Pacific Heights 
SoMa 
Russian Hill 
Lower Pac Heights 
Dogpatch 
Lower Nobb Hill 
Lower Nobb Hill 
Mid-Market 

07316. !ZR Building Transactions: Exhibit-Res 

Seller 

NA 
Marchus & Millichap 
Avalon Bay 
First American Title INS 
University of the Pacific 
Martin Building 
Grosvenor Properties Ltd. · 
LP Holdings LLC 
Archstone 

EXHIBIT III-5 

BUILDING TRANSACTIONS - MULTIFAMILY RESIDENTIAL 
SAN FRANCISCO, CALIFORNIA 

MARCH2013 

Sale Building Area 
Buyer [)ate SF Acres Units 

Virtu Investments Sep-12 25 
NA Nov-12 16 
LaSalle ~nvestment Management Feb-13 32,000 0.73 160 
Veritas LLC May-II 25,800 0.59 33 
Prado Group Feb-12 57 
City View Mar-12 45,738 1.05 196 
Bridge Capital Partners Jun-12 205 
AGPMBushLP Jun-12 12,197 0.28 37 
Essex Property Trust Feb-13 41,382 0,95 444 

9 MF Sales 157,117 """'3.61 t:'i73 
31,423 0.72 130 

Sale 

$16,600,000 
10,500,000 

103,000,000 
19,000,000 
27,800,000 
90,000,000 
81,500,000 
11,320,000 

135,000,000 

$494,720,000 
$54,968,889 

Price 
Per SF Per Acre 

$3,219 $140,208,750 
736 32,079,070 

1,968 85,714,286 

928 40,428,571 
$3,262 142,105,263 

$2,023 $88,107,188 

Per Unit 

$664,000 
656,250 
643,750 
575,758 
488,147 
459,184 
397,561 
305,946 
304,054 

$499,406 

co 
N 
o:::t 
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EXHIBITIH-6 

FLOOR HEIGHT PREMIUM ANALYSIS 
SOUTH OF MARKET; SAN FRANCISCO, CA 

MARCH2013 

High-Rise Apartment Positioning by Floor . 

$4.90 -------------------·-----·-··--·-------·-·-·····---···------

$4.80 

$4.70 

Note: Confidential 
operating information 
provided by building 

owners 

$4.60 ~-------------------------+--·------

$4.50 

~ $4.40 
~ 
~ 
~ $4.30 
O" 

rri 

~ $4.20 

~ 
;E $4.10 

~ 

~ $4.00 
~ 

$3.90 

$3.80 

+ . . ~ 

~-----
/?{./ 

... / . -·--------------.. --........ --·---·--·"·¥+---·-·----•--------.. / 
,,,.,,,_../' ... 

• •7 • 
·' ... . /// 

-----.. --···--------·····-;;;r'~---+ .. ·-----------"··-----------·--"·-· . .,., .. ,,/ .. ----- ___ ..,,L ____________ ,, ______ ,, _____________ ,, _____ ,, ___ ,, 

~-,/'.( + 
--··--·------·· -- ----• ·•·-··-··-····- . -···-····-··-··--·---· .. ·--· ·---·····- ·--·- ............... - - ··-··----

.... 

$3.70 ----------

y = -2E-05x3 + 0.0014x2 - 0.0118x + 3.9673 

$3.60 -----------------------·--·---.. -------·---------

$3.50 
0 10 20 30 40 50 

Floor Height 

073 I 6.12R Apt Floor Premiums: Bid Premiums 

Podium Apartment Positioning by Floor. .. · 
$8.00 ____________ ,, ________________ ,, ______ ,,_,,_ ,, ___________ ,, ________ ·······-···--·-·-····-···-··-.. ······ 

-0 

~ 

~ = O" 
rri 

$7.00 

$6.00 

~ $5.00 
... 
u ·c 
~ 

~ 
~ $4.00 

$3.00 

$2.00 

Note: Confidential 
operating information 
provided by building 

owners 

+ • • - . 
--------------~----1----;t··---. . / . ./ 

• t ~ 
i • •...------~· + 

1----------~•-~--L ____ 3 __ :-----, ; : .. 

0 

+ ... • 

-------t 

2 

• • 

3 4 

Floor Height 

y = 0.0845x2 - 0.3801x + 5.258 

5 6 7 
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= "' c:.: 
,.e. 
t3 
= "' :;s 

$6,500 

$6,250 

$6,000 

$5,750 

$5,500 

$5,250 

$5,000 

$4,750 

Color-Coded by Neighborhood: 

Red = Potrero/Dogpatch 
:., .. ,,=SOMA 

Light Bl11t' =Mission Bay 
Yellow = Mid-Market + 

Hayes Valley/Market Octavia 
Magenta= Other CMA 

EXHIBIT III-7 

PRODUCT PROGRAM POSITIONING 
TRANSBAY REDEVELOPMENT SITE: SAN FRANCISCO, CA 

MARCH2013 

• 
• 

• 
x 

.~~ 

x .... .... 
$4,500 • ·~~ ~ 

$4,250 .... .... Ill< • 
x D 

$4,000 • • 
$3,750 

• $3,500 • '· 
$3,250 

'X ,, 

$3,000 
,.,, 
;( ,,, 

$2,750 

$2,500 
x 
x 

$2,250 
x ;( 

$2,000 

$1,750 
200 300 400 500 600 700 800 900 1,000 1,100 1,200 1,300 

Unit Size (Sq. Ft.) 

-TCG Base Recs (Podium) --TCG Base Recs (Mid-Rise) --TCG Base Recs (High-Rise) It Arc Light (2012; 96%) 

lii 388 Beale Street (1999; 96%) A Archstone South Market (1989; 93%) • Avalon Verba Buena (2000; 96%) + The Paramount (2001; 99%) 

• Potrero Launch (2012; 35%) + 550 18th Street (2009; 100%) • Avalon at Mission Bay North (2004; 94%) A Avalon Mission Bay III (2009; 96%) 

• Canuel Rincon (1989; 90%) • Strata at Mission Bay (2009; 95%) • Bayside Village {1988; 99%) 0 Argenta (2008; 99%) 

• 
.... .... ..... 

..... B 

• • 
• .;. 

x 

" 

"· 

1,400 

.... .,,-. ..... 

x .;. 

1,500 

• Rincon Green (20f2; 80%) 

II SOMA Residences (2000; 98%) 

• Edgewater (2007; 90%) 

0 Trinity Place (2010; 96%) 

x 

x 

x 

.... ,. .... 

Ill 

1,600 

~-A_A_r_cl_is_to_n_e F_o_x_P_laz_a~(I_96_5_iO_n_g_oi_n~g;_9_7'_V.) ___ +_A~.v_a_lo_n_a_tN_o_b_H_il_l_(1_9_90_;._99_o/.~') ______ •_T_h_e Fillmore Center (1989; 98%)~ ______ L_3M_S_oM_a_R_es_a_le_s -----------------------' 

Note: Subject Site rents exclude lease-up concessions (if any); Figures in parentheses represent year built and occupancy rate, respectively 
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EXHIBIT 111-8 

VALUE PROJECTION - RENTAL APARTMENTS 
TRANSBAY 

FEBRUARY 2013 

~~~---~------------------------------ fM llfllyputhetit:/l!Jl1lildln1t.Uutrix·AparlmtJ1f Va!Uits I 
l?J, Low Rhe Mid Rbe High-Rile 

1. A artmem PMilillnin 

Low-RJu!Podium (<!} S1ories) 

Storlu Unit Size Ba:i:oPrice 
Min Unit -,- -150 $2,800 
Mu Unit 1.200 $4,700 
Weighted Avcuge: H50 SJ,813 

Mid-Rin! (Up to 15 StorieJ.) 

Storie# Unit Size Ba~ePrlce 
Min Unit -!,- 550 $3,342 
Mai: Unit 1.250 $5,207 
Weighted Averuge: 950 $4,408 

High-Rise (Above 10 S!orles) 

Stories Unit Size Base Price 
Min Unit SU 850 $4,242 
Mu Unit 1,501) $6,160 
Weighted Averai;e: t,uou $4,685 

I/. Apar11m:'n1 Bui/JitJg ValuU- Ba.fe Ri:nls a11J"Val11es 

Avcr:.igc Unit Size 
Biuc Po:dtloning 
Vacancy Lou 
Op Ex 
NOi 
C11pRi1tc 
CapV:1.lue 
Value Per Squnrc Foot 

5% 
3()% 

Low-Rise/Podium(<!.> Storie~) 

850 
$3,813 
$3,623 
$1,087 
$2,536 
45% 

$676,231 
$796 11 

-··-.. ----·---~-·--·-··--

h;j Floor Pr"m. Rent Per Unit Per SF Prem Rllnt Per Unit P"r SF Pre1IL Rent Per Unit Per SF 
\:,~ -1-~ ~ $676,231 $796 ~ $..J,408 $781,597 $iii3 ----o% $4,685 $830,728 $8lT 
1,'.:r 2 0% s1.sIJ $676,231 $7% 0% s4,421 s1a4,oso sa2s 0% s4,6ss ss10,12a sa31 
t& 0% $3,813 $676,231 $796 1% $4,434 $786,219 $R28 0% $4,685 $HJ0,72H $831 
[~'.i 1% $3,847 $61i2,160 $803 1% $4,447 $788,680 $830 0% $-1,685 $830,728 $831 
g'~ 5% $4.013 $711,722 $1B7 1% $..J,463 $791.410 $833 0% $4,688 $831,366 $831 

~;·~ 7 15% $4,385 $777,666 $915 i~ ::::!~ :~~~:;:~ ::!~ ~~ :::~~~ ::~~:~!~ ::~~ 
H 2% $4,517 $800,974 $8-13 1% $4,727 $838,257 ::U138 
L! 3% $-1,537 $804,542 $8-17 1% $.J-,743 $841,ISS $841 
F'zj JO 3% $4,558 $808,259 $851 2% $4,761 $844,320 $844 
i~ 1 i II 4% $-l,580 $l:H2,!03 $855 2% $4,780 $847,717 $848 
fl 12 4% $4,602 $816,050 $859 2% $4,801 $851,324 $851 
?,l 13 5% $4,624 $820,075 $863. 3% $4,822 $855,115 $855 
[:;:~ 14 5% $4,647 $824,156 $R6R 3% $:4,844 $859,067 $R59 
n 15 6% $4611 $828,269 s812 4% $4,867 $861,152 $863 ,_ ___________ ...., t:1 16 ' 4% $4,891 $867,347 $867 

b 17 5% $4,915 $871,626 $872 
~s 1s 5% $4,940 $875,963 $876 
H 19 6% $4,964 $iUI0,334 $880 n 20 6% $4,989 $1184,714 $885 

n ~i ~~ :~:~!: ::~i:~~~ :::~ H 21 8% $5,062 $897,650 $898 
,, 2-! 9% $5,085 $901,811 $902 

Biuu,iPSF 
$5,600 

$6.22 
$3.92 
$-1.49 

~ $5,100 
p 

~ 
Ba•ePSF ! $4,600 ·------

$:6.08 
~ $4.17 J $-U"4 ~ $4,100 
8 
~ 

Ba:i:cPSF $3,600 
$4.99 I 6 II 16212631 %4146 
$4.11 Floor 

. $-4.68 -LowRise -Mid Rise -·-High-Rise 

Mld-Rh:e (Up to IS Storie~) Hlgh-Rbe (Abo\'C 20 Sturic:i:) 

950 1,000 
$4,408 .$4,685 
$-4,187 $4,450 
$1,256 $1,335 

25 9% $5,!08 $905,855 $906 
·~~j 26 10% $5,130 $909,756 $910 

I ::i ~~ :~~ :;::~! :~g:~~: !~!~ 

$2,93) $1,115 
4.5% 4.5% 

$781,597 $830,728 
$923 11 $831 

JV. Aprmr1e1ll Building Vulu•s -Al'lmtgd Dn•dopmenl Vulue hy Bu;/Jing S1.:ule (#of Flnor3) 

. i~~ 29 11% $5,190 $920,350 $920 
: 30 11 % $5,207 $923,427 $923 

l! $800,000 

t 
~ $750,000 

$ 
$700,000 

$650,000 
II 16 21 26 31 36 41 46 

Floor 

$920 

$900 

i $880 

~ 
~ $860 

i f $840 

~$820 
~ 

$800 

------·----

mu I Per Sq. Ft. I • m ••mmmnmmumnmmmnnnm••""!>' ,:_ 

$780 t++t·l·1·1·l·l·t++-M·1·1·!·1·tHhTl·ft+t;·r1-t·!·tt~rf+1·1·t-:--t·!·h·! 

6 11 16 21 26 31 36 41 46 
Flour 

-LowRise -MidRise ·--·High-Rise 

t~~ ~i g~ i~:~~~ ::~::;~~ !~i~ 
!1:;~\ 33 12% $5,250 $930,948 1911 
" 34 }2% $5,260 $932,799 $933 
t ·: 35 12% $5,269 $934,282 $934 

~'.~ 36 13% $5,275 $935,369 $935 
,..·.1 37 13% $5,278 $936,0J? $936 
™ 38 13% $5,280 $936,259 $936 
~1 39 13% $5,278° $936,012 $936 

I
' 40 15% $5,387 $955,337 $955 

-, 41 15% $5,387 $955,337 $955 

'
:~_~:,•·· !~ !;~ :;:~!~ ::;;:~~~ !~;; 
' 44 15% $5,387 $955,337 $955 

45 20% $5,621 $996,874 $997 
46 20% $5,621 $996,874 $997 
47 20% $5,62 l $996,874 $997 

49 20% $5,621 $996,874 $997 
50 20% $5,621 $996,874 $997 

~ Avg: 3.5% $3,948 $700,0-10 $i2r 2:7% S4,S26 $802,.'i57 sm fi.9% -sS,ltil $904,596 $905 
~~- ~~- ~~-

·~~~~~~~~~~~~~~~-"~~~~~~~~~~~~~~ 1
48 20% $5,62 l $996,874 $997 . 

073 lli. l2R Valu!!~; R!!nhil 

fiiltfflMfflWM,iMi&iMdiil!!./14pMHM4'!1MM 
Low Rl~e Mid Ri~e High-RiKe 

Per Unit Pcr SF Per Unit Per SF Per Unii Per SF 
$676,231 $7% $781,597 ~ $83(1.728 ~ 
$676,231 $796 $782,823 $824 $830,728 $831 
$676,231 $796 $783,955 $825 $830,728 $1B I 
$677,713 $797 $785,136 $826 $830,728 $831 
$684,515 $805 $786,39( $828 $830,856 $831 
$700,040 $824 $787,723 $829 $831,269 $831 
$700,040 $824 $789,132 $831 $831,894 $832 
$700,040 $824 $790,612 $832 $832,689 $833 

$7!)2,160 $834 $833,630 $834 
$793,770 $836 $834,699 $835 
$795,436 $837 $835,883 $836 
$797,154 $839 $837,169 $837 
$798,917 $841 $838,550 $839 
$800,720 $843 $840,015 $840 
$802,557 $845 $841,558 $842 

$843,170 $843 
$844,843 $845 
$846,572 $847 
$848,349 $848 
$850,167 $1150 
$8.52,020 $"""' 
$851,901 s~i 
$855,803 
$857,720 
$H59,646 $860 
$861,573 $862 
$863,496 $863 
$865,408 $865 
$M67 ,302 $867 
$869,173 $869 
$871,014 $871 
$872,818 $873 
$874,580 $875 
$876,292 $876 
$877,949 $878 
$879,544 $880 
$881,071 $881 
$882,523 $883 
$883,894 $884 
$885,681 $886 
$887,379 $887 
$888,998 $889 
$890,540 $891 
$892,013 $892 
$894,343 $894 
$896,:572 $897 
$898,706 $899 
$900,751 $901 
$902,713 $903 
$904,596 $905 
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EXHIBITIV-1 

OFFICE MARKET AREA DELINEATION 
SAN FRANCISCO, CALIFRONIA 

MARCH2013 

Page 1 of2 THE CONCORD GROUP 



The combined areas represent the Office Market 
Arca, the primary source of competitive office 
projects, and is comprised of the Financial 
District, Jackson Square, Lower SOMA, 
Rincon/South Beach, South Financial District, 
Union Square, and Yerba Buena submarkets. 

The dotted line represents the Transbay 
Redevelopment Project Area. 

073 l 6.12R Office RegLoc: p2 

EXIIlBIT IV-1 

OFFICE MARKET AREA DELINEATION 
SAN FRANCISCO, CALIFRONIA 

MARCH2013 

Page 2 of2 THIE CONCORD GROUP 



Market Factor 

San Francisco 
SF County RBA 
Net Absorption 
Deliveries 
Total Vacancy Rate 
Vacant SF 

2000 

109,242,919 
-767,689 

1,479,284 
4.5% 

4,892,712 

2001 2002 2003 

110,200,213 112,093,630 112,788,300-
-7,974,959 -838,298 381,497 
1,203,537 1,945,417 885, 110 

12.5% 14.8% 15.0% 
13,824,965 16,556,680 16,869,853 

EXIIlBITJV-2 

MACRO MARKET PERFORMANCE 
SAN FRANCISCO COUNTY, CALIFORNIA 

2000 THROUGH 1Q2013 

2004 2005 2006 2007 

112,919,478 113,453,060 113,513,965 114,016,213 
2,075,238 2,793,262 1,418,861 973,564 

185,026 868,381 172,679 537,400 
13.2% 11.2% 9.9% 9.4%• 

_14,925,793 12,666, 113 11,236,127 10,764,811 

2008 2009 2010 2011 2012 QTD 

115,077,280 115,056,368 115,178,468 114,493,497 114,633,327 114,493,215 
-617,001 -3,473,183 21,624 1,633,576 1,323,037 326,202 

1,678,272 206,729 370,410 0 475,653 0 
10.8% 13.8% 13.9% 11.9% 10.9% 10.5% 

12,442,879 15,895,150 15,995,626 13,677,079 12,493,872 12,027,558 

4,000,000 -,--------------------------------l_O'S.":an~F~ra..,n~c:"is~co"j------------------------------------T 20.0% 

3,000,000 15.0% 

s 2,000,000 10.0% 

e, 
~ 

IS ~ 0 p: 

j 1,000,000 5.0% G' 
~ 

~ ~ ~ 

" O" 
CJ) 

0.0% 

-5.0% 

-2,000,000 ~-----
2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 QTD 

IDINet Absorption mBIDeliveries -0- Vacancy Rate 

Source: CoStar 
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Market Factor 

O.ffice Markel Area 
SF County RBA 
Net Absorption 
Deliveries 
Tot11l Vncancy Re.le 

Vacant SF 

2000 

74,117,167 
-324,549 

1.182,196 
4.5% 

3,348,244 

2001 

75,021,915 
-5,973,856 
1,150,991 

13.6% 
10,226,848 

2002 2003 

76,092,062 76,635,969 
-738,339 -202,974 

1,122,147 734,347 
15.8% 16.7% 

12,035,334 12,782,215 

EXHIBIT IV-2 

MACRO MARKET PERFORMANCE 
OFFICE MARKET AREA 
2000 THROUGH IQ2013 

2004 2005 2006 2007 

76,599,523 76,264,724 76,264,724 76,264,724 
1,663,189 2,208,701 942,729 96,733 

17,402 0 0 0 
14.5% 11.2% 10.0% 9.8% 

11,082,580 8,539,080 7,596,351 7,499,618 

2008 2009 2010 2011 2012 QTD 

76,915,834 76,863,923 76,851,933 76,245,778 76,188,917 76,048,805 
-298,748 -1,777,416 -395,211 1,568,244 376,833 345,079 
900,053 15,000 112,410 0 218.556 0 

11.9% 13.2% 13.7% 11.0% I0.4% 9.8% 
8,449,476 10,174,981 10,558,202 8,383,803 7,950,109 7,464,918 

4,000,000 ------------------------------lOfficeMarketAreaJ--------------------------------~ 20.0% 

3,000,000 - 15.0% 

s 2,000,000 10.0% 

" e 
~ .fl 
0 ~ 

~ 
5.0% r;-

c 
5 

~ ~ 

~ 
0.0% 

-1,000,000 - . -5.0% 

(5,973,856) 

-2,000,000 ~----- -------------------------------------------------------------'- -10.0% 
2000 2001 2002 2003 2004 2005 2006 2007 2008. 2009 2010 2011 2012 QTD 

mmiNet Absorption illlD Deliveries -D--Vacancy Rate 

Stmrce: Costar 
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EXHIBIT IV-2 

MACRO MARKET PERFORMANCE 
SAN FRANCISCO COUNTY, CALIFORNIA 

2000 THROUGH 2012 

Market Factor 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 QTD 

San Francisco 
Rental Rate 60.770 31.069 23.059 21.319 22.159 25.819 29.969 34.049 32.479 26.450 27.909 32.209 38.049 38.919 

YIY% Change 45% -49% -26% -8% 4% 17% 16% 14% -5% -19% -14% 22% 17% 47% 
Vacancy Rate 4.5% 12.5% 14.8% 15.0% 13.2% 11.2% 9.9% 9.4% I0.8% 13.8% 13.9% 11.9% I0.9% 10.5% 

Q[flce Market Area 
Rental Rate $56.37 $42.66 $26.18 $22.33 $22.71 $25.91 $29.75 $34.07 $35.29 $28.53 $27.05 $31.74 $3~.39 $41.43 

%City 93% 137% 114% 105% 102% 100% 99% 100% 109% 108% 97% 99% 101% 106% 
YIY% Change 27% -24% -39% -15% 2% 14% 15% 15% 4% -19% .:.23% 11% 9% 45% 

Vacancy Rate 4.5% 13.6% 15.8% 16.7% 14.5% 11.2% 10.0% 9.8% 11.0% 13.2% 13.7% 11.0% 10.4% 9.8% 

$65 San Francisco/Office Market Area 

$60 

$55 

$50 !""--
('II') 

$45 
o::t 

~ $40 

~ $35 

~ 
" $30 
~ 

..i 
$25 

$20 

$15 

$10 

$5 

$0 
2000 IQ 2001 lQ 2002 IQ 2003 IQ 2004 IQ 2005 IQ 2006 lQ 2007 IQ 2008 IQ 2009 IQ 2010 IQ 2011 IQ 2012 IQ QTD 

-SF Rents -OMA Rents 

Source: CoStar 
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EXHIBIT IV-3 

CURRENT INVENTORY SUMMARY--CLASS A (t) 
OFFICE MARKET AREA 

MARCH2013 

Year Built/ No. Percent Typ. Floor Direct Rental Rate ($/SF/Yr) 
Project/Address Location Renovated Stories Leased ~BA(sl) ~ Available (s!) ~ Max. Average Lease Type 

Soutlr Financial District 
Wells Fargo Building 333 Market St 1979 33 98% 657,115 18,060 12,002 $54.00 
555 Mission St 555 Mission St 2008 33 88% 557,015 21,000 65,439 $40.00 $85.00 $58.00 FSG 
Spear Street Tower l Market St 1976 42 96% 883,778 21,042 132,046. $52.00 $82.00 $57.00 FSG 
Market Center Two 575 Market St 1975 40 89% 486,711 12,190 65,537 $55.00 FSG 
First Market Tower 525 Market St 1973 39 95% 1,083,000 28,500 64,877 $50.00 FSG 
Metropolitan Life Bldg 425 Market St 1973 38 95% 1,101,389 28,983 135,960 $30.00 $55.00 $42.50 
Steuart Street Tower l Market St 1976 27 99% 516,222 19,119 13,443 $45.00 $65.00 $54.00 FSG 
New Montgomery Tower 33 New Montgomery St 1986 20 89% 241,794 12,500 35,158 $43.00 FSG 
100 First St lOOFirstSt 1988 27 99% 465,363 17,962 18,585 $42.75 FSG 
595 Market St 595 Market St 1981 30 96% 428,420 14,280 48,168 $47.54 FSG 
101 2nd St 10l 2ndSt 2000 25 93% 388,370 16,410 44,026 $50.00 
Two Rincon 121 Spear St 1989 6 91% 326,001 54,333 33,446 $35.00 $57.00 $43.32 FSG 

Total: 12 Hldgs 7,135,178 668,687 
Average/Wtd. Average (1): 1981 33 95% 594,598 22,751 68,067 $50,17 

Financial District 
Bank of America Center 555 California St 1969 52 95% 1,497,000. 28,627 75,903 $53.00 $94.00 $65.00 FSG 
One Embarcadero Center One Embarcadero Ctr 1971 45 96% 823,389 20,168 43,981 $55.00 FSG o:> 
333 Bush St 333 Bush St 1986 43 88% 542,743 17,500 69,049 $52.07 FSG (\") 
SO California St 50 California St 1972 37 99% 687,574 19,000 99,066 $48.00 FSG o::t The Hartford Building 650 California St 1963 33 95% 489,373 14,475 43,014 $32.00 FSG 
505 Montgomery St 505 Montgomery St 1988 24 93% 329,732 14,500 24,094 $54.00 FSG 
F ~:mr Embarcadero Center Four Embarcadero Ctr 1979 45 91% 1,035,779 21,635 130,713 $45.00 $80.00 $64.00 FSG 
One California St One California St 1969 32 98% 484,129. 16,000 54,083 $41.00 FSG 
Three Embarcadero Center Three Embarcadero Ctr 1976 30 96% 767,350 25,578 51,945 $45.00 $70.00 $48.00 FSG 
Two Embarcadero Center Two Embarcadero Ctr 1974 30 99% 772,990 26,010 20,918 $48.50 FSG 
One Bush Plaza I Bush St 1959 18 94% 313,906 17,044 68,983 $50.00 FSG 
Embarcadero Center West 275 Battery St 1988 30 87% 475,138 15,909 62,824 $32.00 $64.00 $50.00 FSG 
Montgomery Washington Tower 65 5 Montgomery St 1983 27 71% 264,000 16,500 82,714 $57.50 FSG 
California Federal Savings 66-88 Kearny St 1986 22 85% 221,952 10,088 35,078 $75.00 FSG 
345 California Center 345 California St 1986 48 95% 600,000 17,143 66,873 $38.54 FSG 
44 Montgomery St 44 Montgomery St 1966 42 95% 654,350 15,579 37,582 $24.20 FSG 
Bank of the West Bldg I 80 Montgomery St 1979 25 98% 325,006 13,000 22,563 $52.00 FSG 
Two Transamerica Center 505 Sansome St 1980 20 94% 180,291 9,014 20,058 $39.96 FSG 
One Sansome Street IBansome St 1984 41 77% 611,000 16,000 168,024 $53.00 FSG 
IOI California St I 01 California St 1982 48 88% 1,237,631 25,064 197,587 $47.30 FSG 
I 00 Montgomery St I 00 Montgomery St 1955 25 82% 424,254 16,970 95,428 $43.00 FSG 
McKesson Bldg I Post St 1969 37 91% 443,000 11,000 54,280 $55.00 FSG 
Transamerica Pyramid 600 Montgomery St 1972 48 90% 499,215 10,400 53,408 $40.00 FSG 

Total: 23 Bldgs 13,679,802 1,578,168 

Average/Wtd. Average(?): 1975 39 92% 594,774 19,567 80,207 $50.12 

Overall Avg./Wtd. Avg. (l): 35 Bldgs 20,814,980 2,246,855 
Overall Avg./Wtd. Avg, (2): 1977 37 93% 594,714 20,658 76,045 $50,14 

(1) Selected comparable projects based on size, building class (A) and lease rate 
(2) Weighted by rentable buildilng area sf 
Sources: CoStar, The Concord Group 
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EXHIBIT IV-4 

CURRENT OFFICE INVENTORY LOCATIONS MAP 
SAN FRANCISCO, CALIFORNIA 

MARCH2013 
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EXHIBITIW5 

BUILDING TRANSACTIONS - OFFICE 
SAN FRANCISCO, CALIFORNIA 

JANUARY 2012 THROUGH MAIRCH 2013 

Sale Price 
·Property Type Seller Buyer Date RBA Stories Sale Per SF Cap Rate Year Built 

Sales Comps 

1.16 New Montgomety Office Africa Israel USA Hines lnvesco Ltd Mar-13 131,345 9 57,000,000 $434 4.5% 1902 
I 00 Spear Street Office Clarion Partners Prduential Insurance Mar-13 203,071 21 I 00,000,000 $492 1984 
450 Sansome Street Office 450 Sansome LLC Cornerstone Real Estate Advisors Jan-13 135,000 16 51,000,000 $378 1965 
132 2nd Street Office Swint 140 Second Investors 140 Second Street Jan-13 34,000 18,650,000 $549 6.0% 1907 
199 Fremont Street Office GLL Real Estate Partners GLL BVK Propetties Dec-12 405,000 20 123,650,010 $305 2000 
333 Market Office HD333, LLC Wells Fargo Real Estate Funds Dec-12 657,115 33 395,250,000 $601 1979 
255 California Street Office HB-255 California LLC Prudential Real Estate Investors Dec-12 182,528 14 76,000,000 $416 1959 
343 Sansorne Street Office Interland 343 Sansome, LLC Clarion P~ners Dec-12 256,985 16 I 09,225,000 $425 4.8% 1929 
475 Sansome Street Office 4 7 5 Sansome LLC MEPT Dec-12 348,183 21 163,000,000 $468 4.1% 1969 
I 0 I California Office 101 California Venture Elm Property Venture LLC Dec-12 1,237,631 48 864,500,000 $699 3.8% 1982 
I 00 Montgomery Street Office Hines The Blackstone Group Oct-12 424,254 25 165,000,000 $389 4.1% 1955 
255 Bush Office SEB lmmobilient Flynn Holdings Sep-12 567,981 22 212,000,000 $373 1921 
50 Beale Street Office Broadway Partners Fund Manager Kevin Hackett, Yutaka Y anigisawa Sep-12 662,060 23 305,000,000 $461 4.5% 1968 
680 Folsom Office Rockwood Capital LLC Boston Properties Aug-12 479,220 14 171,615,000 $358 
500 Howard Street Office Utah State Retirement Investment Fund HeitmanLLC Jun-12 233,290 10 184,500,000 $791 7.1% 2003 
600 California Office Beacon Capital Patiners Clarion Partners Jun-12 346,640 20 180,000,000 $519 5.0% 1990 
555 Mission St Office Tishman Speyer The Uniqn Investment Group Jun-12 558, 125 33 446,500,000 $800 
650 California Office AEVl Capital Management Tishman Speyer Jun-12 489,373 33 218,638,000 $447 4.5% 1963 
901 Market St Office/Retail Hudson Advisors Hudson Pacific Propet1ies May-12 211,000 90,000,000 $427 0 The Bancroft Building Office Ellis Partners Harvest Properties/Invesco RE May-12 93,!07 30,000,000 $322 4.8% q-
72 Townsend St Office West Bay Builders Hoopers Ventures, LLC May-12 28,839 11,850,000 $411 5.3% q-
93 5-93 9 Market St Office Commonfund Hudson Advisors Apr-12 82,134 8 15,000,000 $183 
Foundry Square I Office AREA Propetty Partners State Teachers Retirement System of Ohio Apr-12 334,230 10 238,000,000 $712 5.8% 
650 Townsend Office Farallon Capital Management/ TMG Zynga, Inc Apr-12 670,000 228,000,000 $340 
222 Sutter ·Office Equity One, LLC SF 222 Sutter Street owner LLC Mar-12 128,595 53,800,000 $418 
2 Bryant St Office AEGON USA Realty Advisors Strada investment Feb-12 53,495. 18,500,000 $346 5.0% 

156 2nd Street Office Blue Vista Capital Partners Nicola Crosby Real Estate Investments Jan-12 58,313 25,750,000 $442 6.0% 1907 

Total: 27 Buildings 9,011,515 439 $4,552,428,010 
Average: 333,760 16 168,608,445 $505 
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EXHIBIT IV-6 

FLOOR HEIGHT PREMIUM ANALYSIS 
OFFICE MARKET AREA 

MARCH2013 

,I..Recent Same-Building Lease Transactions by Floor - SoMa rli.S.electel:I °ijuil!llng FhiorPremiums 

Office Rent by Floor Height 
$60.00 ~-----------------~-----.. ----------------·-

$57.50 -------;--------------------·-----------

$55.00 -------------------·-----·-·-------·-----

$52.50 +-------------------~-·-------

~ $50.00 ·!---·-------------.------------
~ + 
~ $47.50 r----·~--.---------•-+··---.--<11>-----·---
b • • t. 
& $45.00 

~ 
r5f $42.50 

~ 
~ $40.00 
~ 

$37.50 

$35.00 -1------------------.·-------~------

• 
$32.50 +--.---------": ___ , ____ .---.-.---------

$30.00 ·+-----~--------~----------------, 
0 5 10 15 

Floor 

-All Transactions 

20 

Note: Recent transactions include leases signed during the 2012-13 calendar years 

25 30 

Base Top 
Floor Floor 

33 New Montgomery St 12 18 
111 Pine st 16 18 

101 Montgomery St 5 17 
221 Main St 2 16 

555 Montgomery St 6 16 
595 Market St 6 23 

90 New Montgomery St 2 15 
4 7 5 Sansome St 2 15 

601 Montgomery St 6 20 
57 5 Market St 17 19 
455 Market St 5 16 

Average: 7 18 

Base Top Average 
Floor Floor Bid. Per Floor 
Rent Rent Premium Premium 

$44.50 $49.00 10% 0.8% 
$32.00 $35.00 9% 2.3% 
$37.00 $43.00 16% 0.5% 
$42.00 $49.50 18% 0.6% 
$36.89 $45.00 22% 1.2% 
$41.44 $46.00 11% 0.3% 
$40.00 $41.50 4% 0.2% 
$41.00 $46.00 12% 0.6% 
$39.50 $47.00 19% 0.5% 
$42.00 $46.00 10% 0.4% 
$42.00 $46.17 10% 0.7% .,-
$39.85 $44.92 13%. [:iJ.![7-f!~j "'" "'" 
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$20.00 

TCG Recs - Low-Rise Office 

TCG Recs - High-Rise Office 

Wells Fargo Building 

555 Mission St 

Spear Street Tower 

Market Center Two 

First Market Tower 

Metropolitan Life Bldg 

Steuart Street Tower 

New Montgomery Tower 

JOO First St 

595 Market St 

IOI 2nd St 

Two Rincon 

Bank of America Center 

One Embarcadero ·center 
333 Bush St 

50 California St 

The Hartford Building 

505 Montgomery St 

Four Embarcadero Center 

One California St 

Three Embarcadero Center 

Two Embarcadero Center 

One Bush Plaza 

Embarcadero Center West 

Montgomery Washington Tower 

California Federal Savings 

345 California Center 

44 Montgomery St 

Bank of the West Bldg 

Two Transamerica Center 

One Sansome Street 

101 Cahfomla St 
I 00 Montgomery St 

McKesson Bldg 

Transamerica Pyramid 

073 l 6.12R Office RecComps:RS - March 13 

$30.00 

EXHIBIT IV-7 

RECOMMENDED OFFICE POSITIONING 
OFFICE MARKET AJIBA 

MARCH2013 

Lease R:ite 

$40.00 $50.00 $60.00 

-

-

·-

$70.00 $80 00 $90 00 $100.00 

Projects Color-
Coded by Location: 

Black=TCG 
Recommendations 
Blue Financial 

District 
Red South 

Financial District 
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07316.1'.!R Values; Office 

EXHIBITIV-8 

VALUE PROJECTION - OFFICE 
TRANSBAY 

FEBRUARY 2013 

,J~,o 1ct!Posirioni11 [1,J (lll l!rpol/utlcal B11lldiJJs A!atrk~ Office. I 'a/ue..' 

Lou· Rise/Podium 

Base Positioning 

l!lghRfreOffice 

Base Positioning 

$50.00 
per square foot 

$55.00 
per square foot 

$100 

$90 1---------------= 
,. $80 

~ $70 1--------===-"""'---·····--·-
• $60 !··:::;--=~······························································································· 

" $50 1-==----·-----------------··----------­
f· $40 
< $30 1----------------

~ $20 

$10 f-----------------­

$0 1--r--->--+-~-l--t---t----t----~ 
11 16 21 26 H 36 41 46 

Floor 
-LowRise -HighRlse 

II. Offic~ R11ildi11g Valut!.~ -Ra.re Re11ts , 

Base Pusitioning 
VacancrLosj 
Op Ex 
NOi 
Cap R~te 
Cap Value 

10% 
25% 

Low Risc!Podium High Rise 

$50 $55 
$45 $50 
$11 $12 
$34 $37 
5.5% 5.5% 
$61-1 $675 

Value Per Square Foot ~--~·~·~'4~--~! '~--~·~·7~5---~ 

JV.:Oiflce Building Vulllt!s-Avt!ragtt /)evi/opmenl Vallu Pt!r Ft1tJI h)' B"ildi11g Scale (JI. 'if F/1,(Jrs) 

$1,000 r;:========:;-------------------------
$900 '----P'_'·_s._.F_· .. __ _,I -· ------------------------

i ::~:: ·~:::::~~~~~~=====-==:===···=·-·=·-·=···-=--=··-~--~-~~~ 
~ $600 .. -.... -. -.... -.... - .. -... -.... -._--

i 
t 

$500 

$400 

$300 

$200 

$100 

$0 

----·-·--·---·-----·----

....... -·--·-·-·-··----··--·--··-----··--·-··-·-·····-···· ....... -···--··:.·-·---·-·---·-···---·-····-·- ·····-·-··-·-··--····--·-· .. -····--···· 

_,_,-+--+->--+--+->--+--<·~·>--+-+--+-t--+-----<-l~+--0-+-+--0-r-+--O-l-~-j---;--f--r--+-t-.-;-r-r--1 

6 11 16 21 26 Jl 36 41 46 
Floor 

-LowRise -HighRise 

I'~ Low Rise 

E' Floor Prem. Renl Per SF 

fl~ 
-1- --o% ~~ 
2 1% $51 $621 

2% $51 $628 
f;! 4% $52 $636 
'; 

$643 

~j 
5% $52 

6 6% $53 $650 

(·'< 7% $54 $658 
p 8% $54 $665 ·•;1 
f;l 9 10% $55 $673 

10 11% $55 $680 

~-i~ II 
12 k;; 
13 

ll 
14 
15 
16 
17 

~;j 
18 
19 

r 20 

r: 
21 
22 

l 23 

p 24 

i 
25 

! ~ 26 

' 27 

l'I 
28 
29 

;1 JO 

i~ 
31 
32 

!'.1 
33 
34 

Id 35 

i•' 36 

!'.j 37 ,. 
td 39 

40 

f~J 41 ,. 42 

*~ 
43 
44 

Ii',!~ 45 
~! 46 

I 
47 
48 
49 
so 
Al·g: ~ -m ---s6.i7 

l,2% per floor 

r1w.@nwnmmnr1t•t&M4M 
High Rise Low Rise High Rise 

Prem. Rent Per Unit Per SF Per SF 
--o% ----m-~ $61-1 $675 

1% $56 $683 $617 $679 
2% $56 $691 $621 $683 
4% $57 $699 $625 $687 
5% $SB $707 $628 $691 
6% $58 $716 $632 $695 
7% $59 1724 $636 $699 
8% $60 $732 $639 $703 

10% $60 $740 $643 $707 
11% $61 $748 $647 $711 
12% $62 $756 $716 
13% $62 $764 $720 
14% $63 $772 $724 
16% $64 $780 $J28 
17% $64 $788 $732 
18% $65 $797 $736 
19% $66 $805 $740 
20% $66 $813 $744 
22% $67 $821 $748 
23% $68 $829 $752 

(I') 24% $68 $837 $756 
25% $69 $845 $760 o::t" 
26% $70 $853 $764 ¢ 
28% $70 $861 $768 
29% $71 $869 $772 
30% $72 $878 $776 
31% $72 $886 $780 
32% $73 $894 $784 
34% $73 $902 $788 
35% $74 $910 $792 
36% $75 $918 $797 
37% $75 $926 $801 
38% $76 $934 $805 
40% $77 $942 .$809 
41% $77 $950 $813 
42% $78 $959 $817 
43% $79 $967 $821 
-14% $79 $975 $825 
46% $80 $983 $829 

47% $81 $991 $833 
48% $81 $999 $837 
49% $82 $1,007 $8.tl 
50% $83 $1,015 $845 
52% $83 $1,023 $849 
53% $84 $1,031 $853 
54% $85 $1,040 $857 

55% $85 $1,048 $861 
56% $86 $1,056 $865 

58% $87 $1,064 $869 

59% $87 --1Ll!R $873 

29% ----s7T $873 
1.2% 11er floor 

(l)Assumcseq11ulfloorplnle 
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07316.12R Retail RegLoc:Map 

EXHIBIT V-1 

RETAIL TRADE AREA DEFINITION 
SAN FRANCISCO, CALIFORNIA 

MARCH2013 

The reel shaded area represents the Retail Trade Area 
·(''RTA"), the source of the majority of demand and 
competitive supply for future retail uses at the subject 
property, defined as SOMA, portions of Mission Bay and 
South Beach neighborhoods. The bla.ck dotted line 
represents the one-mile radius. · 

The yellow shaded area represents the Transbay 
Redevelopment Project Area. 

THE CONCORD GROUP 



Retail Trade Area 
Total Inventory (OOOs SF) (1) 

Quarterly Growth (OOOs SF) 
%Growth 

iZ' rn 
"' 0 

0 
e 
< 
[;a 
] 
.s 

~ 
"' e 
d 
~ ., 
.i': 
tl 
~ 
r:;:i 

Vacancy Rate 

Total Avg Rent (NNN) 
%Change 

4,000 

3,000 . ..... 

--
2,000 

1,000 

$80.00 

$40.00 

$0.00 

(I} Rentable Building Area 
Source: CoStar 

-

07316.12 Retail Macro: RTA Inventory 

2006 

3,714 

4.5% 

$37.09 

-

2007 

3,723 
10 

0.3% 

3.6% 

$37.86 

- -

EXHIBITV-2 

RETAIL MACRO TRENDS 
RETAIL TRADE AREA 
2006 THROUGH 2016 

2008 2009 2010 2011 2012 

3,709 3,710 3,710 3,698 3,683 
-15 1 0 -12 -15 

-0.4% 0.0% 0.0% -0.3% -0.4% 

2.9% 4.7% 4.7% 3.2% 2.8% 

$41.55 $47.81 $57.64 $59.97 $41.36 

- - - -/' ...... 
"."'.'.'.'.. .... .;;;. -- -

-Tota!RBA --6 -Vacancy Rate 

=Average Rent ($/SF/Year) -O-%Change 

Forecast 

QTD I 2013 2014 2015 2016 
I 

3,668 j 3,668 3,668 3,668 3,668 
-15 i -15 0 0 0 

-0.4% I -0.4% 0.0% 0.0% 0.0% 

0.8% 0.7% 0.4% 0.1% 0.0% 

$35.07 

12.0% 

. 9.0% 

6.0% ~ 
n .. 
= 

. ..... .. ~ ~--·· ... ~ 
n 

-···· ·- 3.0% ..., 
I- ... ~ .. 

;-
0.0% 

120% 

$64.85 166.00 

80% 

40% 
';l. 
("') 

0% ... .. 
= •• .. 

. -40% 

. -80% 
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EXHIBITV-3 

SELECTED COMPETITIVE RETAIL SPACES 
RETAIL TRADE AREA 

MARCH2013 

Year Vacancy Avail Lease Rate 
Name Location Type Built GLA Rate SF Apace ($/sf/yr) 

Commrmity Ce11ter 
397 5th st 397 5th St Restaurant 1966 1,161 0.0% 0 1,161 $87.84 
188 Spear St 188 Spear St Office with street-level Retail 2012 218,556 12.9% 28,194 . 28,186 $55.00 
The Pelton Building 132-142 2nd St Office with street-level Retail 1907 34,000 16.6% 5,630 5,848 $55.00 
182-198 2nd St 182-198 2nd St Office with street-level Retail· 1909 36,135 28.2% 10,201 10,202 $50.00 
26-34 3rd St 26-34 3rd St Office with street-level Retail 1910 37,200 7.5% 2,786 2,787 $50.00 
581-585 Market St 581-585 Market St Storefront Retail/Office 1907 27,094 25.5% 6,901 6,900 $45.00 
571 Howard St 571 Howard St Office with street-level Retail 1924 5,000 0.0% 0 2,000 $45.00 
One Rincon IOI Spear St Office with street-level Retail 1940 280,000 9.7% 27;104 27,115 $40.00 
4 73 Bryant St 473 Bryant St Storefront Retail/Office 1906 2,750 100.0% 2,750 2,750 $36.00 
50 Fremont St 50 Fremont St Office with street-level Retail 1983 817,412 3.3% 26,566 7,297 $35.03 
Borel Bldg II 180-182 Howard St Office with street-level Retail 1986 205,926 6.3% 13,056 13,048 $32.04 
The Shops @ Y erba Buena 833 Mission St General Retail (Strip Center) 1978 24,000 18.4% 4,411 6,035 $32.04 
611-615 Mission St 611-615 Mission St Office with street-level Retail 1907 39,900 0.0% 0 3,760 $32.04 r-
Foundry Square I' 400 Howard St Office with street-level Retail 2008 334,230 0.6% 2,039 2,025 $32.04 o::t 
725-727 Folsom St 725-727 Folsom St General Retail 1990 35,286 19.5% 6,870 6,870 $32.00 o::t 
493-495 3rd St 493-495 3rd St Office with street-level Retail ·1907 5,250 40.5% 2,125 2,125 $30.00 
711-713 Market St 711-713 Market St General Retail 1908 10,000 50.0% 5,000 5,000 $28.80 
326 !st St 326 !st St Storefront 1967 4,000 72.0% 2,880 2,880 $28.80 

Total: 2,117,900 146,513 135,989 
Average/W eightedAverage (t): Total/Average: 1945 117,661 6.9% 8,140 7,555 $42.43 

(I) Vacancy Rate weighted by GLA, average weigted rent weighted by available space 

073 l 6.12r Retail Comps: Comps THE CONCORD GROUP 



,~c::a1?~~se~~ 
feet 

,; 1) BOO 

07316.12RRetail Comp Map: Map 

EXHIBITV-4 

CURRENT RETAIL INVENTORY LOCATIONS 
SAN FRANCISCO, CALIFORNIA 

MARCH2013 

'~~. 
-, ~-9-. . . 

· 725-727 Folsom !'!t 

@} .. 
• 188 Spear St_ 
· Borel Bldg IL 

Sbc Park 

Color Coded by $/SF/Yr: 

Purple= Under $40.00 
Hin~= $40.00- $45.00 

Ughl llitt<'=$45.00-$50.00 
Green= $50.00- $55.00 

= $55.00- $60.00 
Red=> $60.00 
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Subject Site Retail 

711-713 Market St 

725-727 Folsom St 

The Shops @ Y erba Buena 

571 Howard St 

Foundry Square I 

493-495 3rd St 

26-34 3rd St 

611-615 Mission St 

The Pelton Building 

50 Fremont St 

182-198 2nd St 

Borel Bldg II 

One Rincon 

188 Spear St 

397 5th st 

326 1st St 

473 Bryant St 

581-585 Market St 

$10.00 

I 

$20.00 

EXHIBITV-5 

LEASE RATES OF CURRENT RETAIL INVENTORY 
RETAIL TRADE AREA 

MARCH2013 

I 

$30.00 $40.00 $50.00 $60.00 
Lease Rate($/ Sq. Ft.) 

Note: All lease rates are NNN and exclusive ofNNN expensi::s 

07316.12r Retail Comps:RS 

Legend 
Black= Subject Site -

Blue= Office Supporting 

Host= R,;1ail ((lrl' 

I 

$70.00 $80.00 $90.00 $100.00 

THE CONCORD GROUP 



07316.12R Values; Retail 

L Retail Positioning 

Ground Floor Retail 

Average Per Foot 

IL Retail Building Values - Base Rents 

Base Positioning 
Average Annual Rent 
Vacancy Loss 
Op Ex 
NOi 
Cap Rate 

Cap Value 

Value Per Square Foot 

7% 
10% 

EXHIBITV-6 

VALUE PROJECTION - GROUND FLOOR RETAIL 
TRANSBAY 

FEBRUARY 2013 

Base Rent 
Per Foot/Year· 

$45.00 

Ground Floor Retail 

$45 
$45 
$42 
$4 
$38 
6.5~-';1 

$579 

$579 

THE CONCORD GROUP 
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07316.12 Hotel RegLoc: pl 

EXHIBIT VI-1 

HOTEL MARKET AREA DELINEATION 
SAN FRANCISCO, CALIFRONIA 

APRIL2013 

Page 1 of2 THE CONCORD GROUP 



EXHIBIT VI-1 

HOTEL MARKET AREA DELINEATION 
SAN FRANCISCO, CALIFRONIA 

APRIL2013 

---j:~~-~%~ ~:\~~:~:~~Jt3~:_:>'\, ~1~:r-~~;~J'.L~~-)f}i,~~I,;~ ·:·\r·.\_(<i:~.~~~r-t~ -·.:.::., , 
GiaE1~1.st._1l-:: -~---le· '1\~ . 1.1 ~l1-;::;:_:,---;:-'~ll- 1t1 J(-;:"-1· \~'ta.-oad"'ftJ x._ ~s:.~J~na I~ 

•_::- -;;::_1:;;; _:;;; \\ \i \,',11.__.,- •,l, \'- 1·.:::.- - \\ \'• I\ ' I - _'. 1"'111 \\- i) J1(/) \ 
·.\ 1,il 1111\/'~Ue!P:::s;-= --:::--=11,J i\ I - I\ ,\ ·\ area -:-.:::1'1;-_\\I '•;1..=-l'1,.:!.:"'\';"'"~~\\ ..... ll 

I ,-::-::):'I:-.-~-"-\\ - _;::;l\-::--=:·-:::-~,~-~~~·rl-::-rJ ,f\(_:::~ J\ ~(p_Jl~~I~==.'°-\!\ 
1\ 'i'1 ~oe~Ef'7'll-;.;~~!".:"':-1~ --- \ \ s--:--'j[·i~_--.:;:;~~~~·w 1,\ l( 
11:!1~~v:-~,1~:;1r:: ~19~~:-.:-)'il:~~~-~~ :~1\-~f-\\--1\~~~~:-~~~F~-~ ~:~~-

1. l !,_ , ---- \ "' ,I -~ iat,, 
d',__ · .!,r ~ 11 · ", ' '1),,c1<son s __ - j__!2_nancial District -----.,\ 

~;;::.·-· 

l ~ 1\-=·:::::.q,,):)l - . - \1

1 11 sush$-H - I ~1·:.~·.· ··it ...... ...\l.:o-::~--: -fr-.. \\ \~~ / 
C --:_J\ ~ t~ i sog"\\a - -\\ ~ ( "i , i _._._._);,~:: .. ~;;;,-;,-;.--.:(;~!:::~o~.f\· , \\~ 111 ~~ i,,-:-:·· 
~ -,16>.l~ SI\ -- , .. '' '' ,\ ' \"· c-···- ,\ .. • "·C''\' -"1\ . \~_ ... ,,.1'-""f;.'J: '. 

~\~~-;{~:~\~ ~~~=j·~,-:~\~:_:: ~~-~~: .. Ge•~ ii- ~~:~~· /c·=-- :;- .. ,/ ~ · 
C• \ ~I_ -- .= 

1
,;-: - li P I\ S(\ 

11
1 _\ % 11 I \\·:'.i\ \' = == 1,- _io \ \1GeBJ'(_ ' - II ]I II ,',,--• 

'\'~::---"'=~F-=--""-'J1'Gea:'~111,.....----1,r 11\ darreH t - i,\,1 ir ~\ 
Geaf'i _,_ .. ' " •,I, "· .... \·.. \' ii '\ ""IL--- 'I• --~'\ •,r=•1, ·"' .... ,_ ... -, ·11 .. 'i.\\ ~"set \ 

~~~f ~1:~~\~·~&~~~:~ .. ~1 \\. 
The combined areas represent the Hotel Market 

Area, the primary source of competitive hotel. 
product, and is comprised of the Financial 

District, Nob Hill, East SoMa, Union Square, and 
Y erba Buena submarkets. 
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Variable 

FiDi/Union Square/SoMa - Upscale Hotels (1) 

Total Rooms 
YIY%Change 

Average Daily Rate (ADR) 

YIY%Change 

Occupancy 

Nominal Change 

Average Revenue per Avail. Room (RevPAR) 

YIY%Change 

Total Revenue (OOO's) 

YIY%Change 

., 
...... 

"' p:: 

~ 
i:::i ., 
~ 

"' ... ., 
~ $50 

$0 
2007 2008 

EXHIBIT VI-2 

MACRO MARKET TRENDS 
HOTEL MARKET AREA, CENTRAL SAN FRANCISCO 

2007 THROUGH IQ 20I3 

2007 2008 2009 2010 2011 

9,875 10,575 10,709 11,319 11,604 
7.1% 1.3% 5.7% 2.5% 

$209 $215 $181 $181 $205 
3.0% -15.6% -0.4% 13.7% 

78% 80% 76% 80%· 82% 
2.0% -3.5% 4.3% 2.1% 

$162 $171 $138 $145 $169 
5.6% -19.3% 5.2% 16.7% 

$582,978 $659,460 $538,793 $599,311 $717,091 
13.1% -18.3% 11.2% 19.7% 

2009 2010 2011 

-Average Daily Rate (ADR) -.-Occupancy . 

(!)Data represents set up of Upscale and Luxury hotels in the Central SF Hotel Market Area as categorized by Smith Travel Research 

07316.12 Hotel Trends: Trends Page 1 of2 

2012 Average 2013 IQ 

11,430 10,919 11,323 
-1.5% 3.0% 

$226 $203 $222 
9.9% 2.1% 

82% 80% 79% 
-0.6% 0.9% 

$185 $162 $175 
9.2% 3.5% 

$770,959 $644,765 $667,361 
7.5% 6.6% 

...... 
LO 
...... 

84% 

80% 
;;., 
u c 
"' c.. = 

78% u 
u 
0 

76% 

74% 
2012 2013 IQ 

Source: STR 
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EXHIBIT VI-2 

MACRO MARKET TRENDS 
HOTEL MARKET AREA, CENTRAL SAN FRANCISCO 

2007 THROUGH IQ 2013 

Sun Mon Tue Wed Thu Fri Sat 

Occupancy 73% 82% 86% 87% 83% 81% 86% 
ADR $217.65 $236.49 $243.30 $240.57 $225.50 $207.27 $208.24 
Rev Par $158.69 $193.14 $209.12 $208.59 $187.24 $167.80 $178.19 

90% 

85% --------

80% 

75% 

70% 
Sun Mon Tue Wed Thu Fri Sat Sun LO 

+Occupancy LO 
'<:I" 

$250 

$240 

$230 --
$220 

$210 

$200 -
Sun Mon Tue Wed +ADR Thu Fri Sat Sun 

$225 

$200 

$175 

$150 -r-

Sun Mon Tue Wed Thu .Fri Sat Sun 
+RevPar 

Source: STR 
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EXHIBIT VI-3 

CURRENT HOTEL INVENTORY 
HOTEL MARKET AREA 

APRIL2013 

Number Open Occnpancr Best Avail Rate Mix of Occu~ants 
Hotel/Chain Location Neighborhood of Rooms Date Weekda;r Weekend Low ~ APR(t) Bus. Leis. 

Luxury 
Four Seasons San Francisco 757 Market St So Ma 277 Oct-01 97% 60% $475 $695 $592 70% 30% 
St Regis San Francisco 125 3rd St So Ma 260 Nov-05 95% 85% $475 $625 $557 60% 40% 
Mandarin Oriental 222 Sansome St FiDi 158 May-87 NA NA $395 $595 $534 70% 30% 
Fairmont San Francisco 950 Mason St Nob Hill 591 Apr-07 85% 100% $359 $669 $504 50% 50% 
Ritz Carlton San Francisco 600 Stockton St FiDi 336 Apr-91 NA NA $395 $595 $498 50% 50% 
W Hotel San Francisco 181 3rd St So Ma 410 May-99 90% 90% $319 $689 $442 70% 30% 
The Huntington Hotel - Preferred 1075 California St Nob Hill 135 Jun-47 85% 95% $259 $410 $361 60% 40% 
Luxury Collection Palace Hotel 2 New Montgomery St So Ma 553 Jan-00 87% 78% $270 $389 $333 50% 50% 
Intercontinental Mark Hopkins 1 Nob Hill Nob Hill 380 Jun-26 96% 94% $249 $369 $293 65% 35% 

Total/Average: 3,100 1962 91% 86% $346 $560 ~ 59% 41% 

Upscale 
Taj Group Campton Place 340 Stockton St Union Square 110 Jun-83 NA NA $300 $675 $459 60% 40% 
Nikko Hotel San Francisco 222 Mason St Union Square 532 Oct-87 NA NA $219 $489 $345 65% 35% (!) 

JW Marriott - Union Square 500 Post St Union Square 337 Sep-87 90% 95% $269 $404 $343 60% 40% LO 
q-

Omni San Francisco Hotel 500 California St FiDi 362 Feb-02 99% 93% $245 $399 $336 60% 40% 
Westin San Francisco Market Street 50 3rd St So Ma 676 Apr-83 NA NA $219 $369 $322 80% 20% 
Hyatt Grand San Francisco 345 Stockton St Union Square 685 Jan-73 90% 90% $209 $469 $319 80% 20% 
Westin St Francis Union Square 335 Powell St Union Square 1,195 Mar-04 97% 99% $189 $399 $301 80% 20% 
Hilton San Francisco - FiDi 750 Kearny St Fi Di 544 Nov-70 85% 80% $269 $389 $297 75% 25% 
Renaissance Stanford Court Hotel 905 California St Nob Hill 393 Jun-73 90% 90% $189 $379 $283 40% 60% 
Hilton San Francisco - Union Square 333 Ofarrell St. Union Square 1,908 Aug-64 90% 85% $159 $419 $265 80% 20% 
Marriott Marquis 55 4th St So Ma 1,498 Oct-89 95% 95% $179 $329 $250 70% 30% 

Total/Average: 8,240 1974 92% 91% ----n99 $402 $294 73% 27% 

Luxury & Upscale Total/Average: 11,340 1969 91% 89% $239 $446 $335 69% 31% 

(I) Average Published Rate 
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07316.12 Hotel RecComps:Map 

EXHIBITVI-4 

MAP OF COMPARABLE HOTELS 
HOTEL MAIU(ET AREA 

APRIL2013 

Color Coded by Average 
Published Rate 

Purple= Under $280 
Blue= $280 - $340 

Green= $340 - $380 
Yellow= $380 - $440 

= $440 - $500 
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ProJ!ertt N eighborbood Seller 

Sales Comps ~Hotels 

Faitmont San Francisco Nob Hill Maritz, Wolff & Co. 
Hotel Milano SoMa 
Hotel Palomar So Ma 
Hotel Rex Union Square 
Pare 5 5 Wyndham Union Square Rockpoint Group 
Hotel Frank Union Square AEWCapital 

Total: 
Average: 

07316.12R Building Transactions: Exhibit-Hotel 

EXHIBIT VI-5 

BUILDING TRANSACTIONS - HOTEL 
SAN FRANCISCO, CALIFORNIA 

APRIL2013 

Sale 
Buyer Date 

Woodridge Capital Pai1ners May-12 
Pebblebrook Hotel Trnst .Apr-12 
Pebblebrook Hotel Trnst • Oct-12 
DiamondRock Hospitality Nov-12 
Blackstone Group Mar-12 
Offshore Investor Oct-12 

6 Hotel Sales 

Price 

~ $ Per Key Notes 

591 $200,000,000 $338,409 
108 30,000,000 277,778 
196 58,000,000 295,918 
94 29,500,000 313,830 

1,015 235,000,000 231,527 Distress Sale - Rockpoint defaulted 
153 32,000,000 209,150 

2,157 $584,500,000 
360 $97,416,667 $277,769 
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EXHIBIT IV-6 

PROUCT POSITIONING - HOTEL 
HOTEL MARKET AREA; SAN FRANCISCO, CALIFORNIA 

APRIL2013 

TCG Recommendations Business r-----liiiCiiiiiiiiiii------------------------~----------1 

TCG Recommendations Luxury 

Four Seasons San Francisco 

St Regis San Francisco 

Mandarin Oriental 

Fairmont San Francisco 

Ritz Carlton San Francisco 

W Hotel San Francisco 

Tlie Huntington Hotel - Preferred 

Luxury Collection Palace Hotel 

InterContinental Mark Hopkins· 

Taj Group Campton Place 

Nikko Hotel San Francisco 

JW Marriott - Union Square 

Omni San Francisco Hotel 

Westin San Francisco Market Street 

Hyatt Grand San Francisco 

Westin St Francis Union Square 

Hilton San Francisco - FiDi 

Renaissance Stanford Court Hotel 

Hilton San Francisco - Union Square 

Marriott Marquis 

$100 

07316.12 Hotel RecComps: Positioning 

$150 $200 $250 $300 $350 

I --- ---- , 

-- ---- -.-- - - ·, 

$400 $450 $500 $550 $600 

Published Room Rates 

LEGEND 

Black= Recommendations 
Red =Luxury 

Blue= Upper Upscale 

White Har= Average Published Rate 

$650 $700 $750 $800 

THE CONCORD GROUP 



07316.12R Values; Hotel 

I. Hotel Positio11i11g 

Average Daily Rate 

IL Hotel Values - Blentletl Rates 

Base Positioning 
Vacancy Loss 
Other Revenue 
Total Revenue 
Op Ex 
NOi per Key 
Annual NOi per Key 
Cap Rate 
Cap Value per Key 

Value per SF 

30% 
5% 

55% 

EXHIBIT VI-7 

VALUE PROJECTION - HOTEL 
TRANSBAY 

FEBRUARY 2013 

Business Hotel 
Per Room per Night 

$220 

Business Hotel 

$220 
$154 

$8 
$162 
$89 
$65 

$23,749 
7. 5~10 

$316,650 

$528 11 

Top Flag 
Luxury Hotel 

Per Room per Night 
$440 

Top Flag 
Luxury Hotel 

$440 
$308 
$15 
$323 
$178 
$130 

$47,497 
6.5 1~.'[) 

$730,730 

$1,218 

THE CONCORD GROUP 
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EXHIBIT A 

CITY AND COUNTY OF SAN FRANCISCO 
Community Facilities District No. 2014-1 

(Transbay Transit Center) 

DESCRIPTION OF FACILITIES TO BE FINANCED BY THE CFO 

City and County of San Francisco Community Facilities District No. 2014-1 (Transbay 

Transit Center) (the "CFO") will pay or finance all or a portion of the costs of the 

following facilities (the "Facilities"). The Facilities will be constructed, whether or not 

acquired in their completed states, pursuant to the plans and specifications approved by 

the City and County of San Francisco (the "City") or other applicable public agencies. 

FACILITIES 

I. Streetscape and Pedestrian Improvements 

Primary Streets (Mission, Howard, Folsom, Fremont, 15
\ 2"d, New Montgomery): 

Improve existing primary streets in the Transit Center District, including Mission, 

Howard, Folsom, Fremont, 15
\ 2"d, and New Montgomery Streets. Improvements would 

include sidewalk widening to accommodate additional pedestrian traffic from new 

development and the Transbay Transit Center, pedestrian and streetscape amenities, 

bicycle facilities, transit upgrades such as dedicated transit lanes, boarding islands, 

enhanced shelters and curb extensions to serve transit stops, and roadway circulation, 

parking, and loading changes. Recommended changes to Primary Streets would be 

informed by traffic studies to be funded by the CFO. 
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Living Streets (Beale, Main, and Spear Streets North of Folsom to Market Street): 

Improve Beale, Main, and Spear Streets from Folsom Street to Market Street by 

significantly expanding the sidewalk on one side of each street to approximately 30 feet 

and reducing the number of traffic lanes to one lane in either direction. Beale and Main 

Streets would feature a bike lane in the direction of traffic. Within the widened 

sidewalks, the Living Streets would include linear park space along the length of each 

block and provide additional open space and pedestrian amenities. The enhancements 

would include pedestrian amenities, street trees and landscaping, pedestrian lighting, 

street furniture, pocket parks, active uses, and curb extensions. 

Alleys {Stevenson, Jessie, Minnp, Natoma, Tehama, Clementina Street): Improve 

Stevenson, Jessie, Minna, Natoma, Tehama, Clementina Streets and other alleys within 

the project area. Alley improvements would include a variety of pedestrian 

improvements, including sidewalk widening, landscaping, pedestrian lighting, and street 

furniture, and potential redesign as single-surface shared pedestrian/vehicle ways. 

_Fremont/Folsom Freeway Off-Ramp Realignment: Realign the Fremont/Folsom Bay 

Bridge off-ramp so that it creates a "T" intersection with Fremont Street. This would 

enhance the safety of pedestrians crossing the off-ramp by standardizing the alignment 

of the off-ramp and improve the conditions along Folsom Street, planned as a major 

pedestrian boulevard. 

Mid-block Crossings: Analyze and build new crosswalks at various mid-block 

locations in the Project Area. Mid-block crosswalks would include crosswalk striping at a 
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minimum. They may also include new traffic signals, curb extensions, and other 

pedestrian safety features as appropriate. 

Signalization: Upgrade or install traffic signals at approximately 25 intersections in the 

Project Area. Traffic signal upgrades would be done in conjunction with overall 

circulation and street improvements in the Project Area. 

Natoma Street: Create a pedestrian plaza and link to the Transit Center between 1st 

and 2nd Streets. The western two-thirds of Natoma Street between First and Second 

Streets would be closed to vehicles. Service vehicles and deliveries may be able to 

access this portion of Natoma Street during night and early morning hours before peak 

transit and retail times. The eastern one-third of Natoma Street (nearest to First Street) 

would remain open to vehicles to maintain access to parking and loading for existing 

buildings on the north side of Howard Street. The pedestrian space would include a new 

curbless single-surface space including decorative paving, pedestrian lighting, 

landscaping, and street furniture. 

Casual Carpool waiting area improvements: Improve drop-off and pick-up zones at 

casual carpool locations in the Project Area, including sufficient sidewalk waiting and 

passenger loading/unloading space and amenities, including shelters, seating, 

informational signage and other supportive services. 

II. Transit and Other Transportation 
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Transit Delay Mitigation: Pay for the purchase of new transit vehicles to mitigate 

transportation impacts attributable to increased Project Area congestion. 

BART Station Capacity: Enhance capacity constraint~ at Embarcadero and 

Montgomery Stations regarding crowding on platforms, vertical circulation, and the 

"dwell time" required for trains to load and unload passengers, which would be 

exacerbated by the additional transit riders brought on by new development and the 

Transbay Transit Center. Potential capacity enhancement measures could include 

additional vertical circulation (e.g. stairwells, escalators, and elevators), additional fare 

gates, improvements to the train control system to allow for more frequent service, 

platform edge doors, and better real-time public information displays on train arrivals at 

concourse and street levels. 

Congestion Charging Pilot: Study, design and construct capital improvements relating 

to a congestion charging pilot program, potentially including fare booths; signals, 

electronic monitoring equipment, and the like. Conduct necessary analyses to inform 

the appropriate triggers, mechanisms, and capital improvements required for a 

congestion pricing pilot program to manage trafficvolumes entering and exiting the 

CFO. 

Underground Pedestrian Connector: Create an underground pedestrian tunnel 

connecting the Transbay Transit Center with the Embarcadero BART/Muni Metro 

Station, increasing circulation space available for pedestrians and creating a seamless 

link between the two transit stations. 
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Downtown Rail Extension (DTX): Extend the Caltrain rail tracks to the new Transbay 

Transit Center to accommodate Caltrain and California High Speed Rail, and construct 

the train components of the Transit Center building including associated systems. The 

funding would pay for the planning, engineering, right-of-way acquisition, and 

construction of the DTX. 

Ill. Public Open space 

City Park: Plan, design and construct public open space on the roof of the Transbay 

Transit Center. 

City Park Connections: Provide connections to the Transbay Transit Center's City 

Park from adjacent private buildings or from public streets and plazas. Connections 

could include sky bridges, or connections from ground level to park level, such as 

elevators, escalators, funiculars, gondolas or similar means of conveying people to City 

Park. Connections would be required to be publicly accessible during standard hours so 

that members of the public could easily access City Park. 

2nd and Howard Public Plaza: Create an approximately 0.5-acre open space at the 

corner of 2nd and Howard Streets, on a grouping of parcels located on top of the future 

train tunnel. The open space would serve as a major access point to the adjacent 

Transbay Transit Center, including featuring a possible connection to the elevated City 

Park on the roof of the Transit Center. The open space design would be determined 

through a public design process. 
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Trans bay Park: Transbay Park would be a new approximately 1.1-acre park, located 

between Main, Beale, Tehama, and Clementina Streets. The Park would provide a mix 

of active and passive recreation spaces. 

Chinatown Open Space Improvements: Improvements to multiple public open spaces 
. . 

in Chinatown whose use would be increased by new development in the Project Area. 

The open space improvements may include enhancements to Portsmouth Square, a 

new open space at the Chinatown Central Subway Station, and improvements to other 

Chinatown parks. Specific open space improvements would be determined through a 

public design process. 

Other Downtown Open Space Improvements: Improvements to multiple public open 

spaces in Downtown, whose use would be increased by new development in the Project 

Area. Specific locations for open space improvements have not been identified yet. 

Mission Square: Public plaza at the entrance to the new Transbay Transit Center at 

the corner of Fremont and Mission Streets. The plaza would create passive open space 

and circulation space for people entering and exiting the Transit Center and the 

adjacent Transit Tower development. 

Under-Ramp Park: Under-Ramp Park would be a new system of open spaces, built 

adjacent to and under the Bay Bridge off-ramps and bus ramps to the Transbay Transit 
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Center, between Harrison, Howard, First, and Second Streets. The Park would provide 

a mix of active and pa~sive recreation spaces. 

IV. Other Transit Center District Public Improvements 

The Facilities include the other public improvements not listed above but described in 

the Transit Center District Plan Program Implementation Document, dated May 16, 

2012, as such Document may be amended from time to time. 

The costs to be financed include.the costs of the acquisition of right-of-way (including 

right-of-way that is intended to be dedicated by the recording of a final map), the costs 

of design, engineering and planning, the costs of any environmental or traffic studies, 

surveys or other reports, costs related to landscaping and irrigation, soils testing, 

permits, plan check and inspection fees, insurance, legal and related overhead costs, 

coordination and supervision and any other costs or appurtenances related to any of the 

foregoing. 

OTHER 

The CFO may also finance any of the following: 

1. Bond or other debt-related expenses, including underwriters discount, reserve fund, 

capitalized interest, letter of credit fees and expenses, bond and disclosure counsel fees 

and expenses, bond remarketing costs, and all other incidental expenses. 

2. Administrative fees of the City and the bond trustee or fiscal agent related to the 

CFO and the bonds or other debt. 
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3. Reimbursement of costs related to the formation of the CFO advanced by the City, 

the landowner(s) in the CFO, or any party related to any of the foregoing, as well as 

reimbursement of any costs advanced by the City, the landowner(s) in the CFO or any 

party related to any of the foregoing, for facilities, fees or other purposes or costs of the 

CFO. 

4. The CFO may also pay in full all amounts necessary to eliminate any fixed 

special assessment liens or to pay, repay, or defease any obligation to pay or any 

indebtedness secured by any tax, fee, charge, or assessment levied within the area of 

the CFO or may pay debt service on that indebtedness. In addition, tax revenues of the 

CFO may be used to make lease or debt service payments on any lease, lease­

purchase contract, or certificate of participation used to finance facilities authorized to 

be financed by the CFO. 
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EXHIBITB 

CITY AND COUNTY OF SAN FRANCISCO 
COMMUNITYFAC.lLITIESDISTRICTN0.2014-1 

(TR.<\NSBAY TRANSIT CENTER) 

140814 

AMENDED AND RESTATED RATE AND METIIOD OF .APPORTIONMENT OF SPECIAL TAX 

A Special Tax applicable to each Taxable Parcel in the City i:µld County of San Francisco 
Community Facilities District No. 2014-1 (Transbay Transit Center) shall be levied and collected 
according to the tax liability detennined by the Administrator through the application of the 
appropriate amount or rate for Square Footage within Taxable Buildings, as described below. 
All Taxable Parcels in the CFD shall be taxed for the pmposes, to the extent, and in the manner 
herein provided, including property subsequently annexed to the CFD unless a separate Rate and 
Method of Apportionment of Special Tax is adopted for the annexation area. 

A. DEFINITIONS 

The terms hereinafter set forth have the following meanings: 

"Act" means the Mello-Roos Community Facilities Act of 1982, as amended, being Chapter 2.5, ·. 
(cornmen-cing with Section 53311), Division 2 of Title 5 of the California Government Code. 

"Administrative Expenses" means any or all of the following: the fees and expenses of any 
fiscal agent or trustee (including any fees or expenses of its counsel) employed in corn1ection 
with any Bonds, and the expenses of the City and TJP A carrying out duties with respect to CFD 
No. 2014-1 and the Bonds, including, but noflimited to, levying and collecting the Special Tax, 
the fees and expenses of legal counsel, charges levied by the City Controller's Office and/or the 
City Treasurer and Tax Collector's Office, costs related to property owner inquiries regarding the 
Special Tax, costs associated with appeals or requests for interpretation associated with the 
Special Tax and this RMA, amounts needed to pay rebate to the federal government with respect 
to the Bonds, costs associated with complying with any continuing disclosure requirements for 
the Bonds and the Special Tax, costs associated with foreclosure and collection of delinquent 
Special Taxes, and all other costs and expenses of the City and TJP A in ~my way related to the 
establishment or administration of the CFD. 

"Administrator" means the Director of the Office of Public Finance who shall be responsible 
for administering the Special Tax according to this RMA. 

"Affordable Housing Project" means a residential or ·primarily residential project, as 
determined by the Zoning Auth01ity, within which all Residential Units are Below Market Rate 
Units. All Land Uses within an Affordable Housing Project are exempt from the Special Tax, as 
provided in Section G and are subject to the limitations set forth in Section D.4 below. 

Smz Francisco CFD No. 2014-1 I August 4, 2014 

470 



"Airspace Parcel" means a parcel with an assigned Assessor's Parcel number that constitutes 
ve1tical space of an underlying land parcel. 

"Apartment Building" means a residential or mixed-use Building within which none of the 
Residential Units have been sold to individual homebuyers. 

"Assessor,.s Parcel" or "Parcel" means a lot or parcel, including an Airspace Parcel, shown on 
an Assessor's Parcel Map with an assigned Assessor's Parcel number. 

"Assessor,.s Parcel Map" means an official map of the County Assessor designating Parcels by 
Assessor's Parcel number. 

"Authorized Facilities" means those public facilities authorized to be funded by the CFD as set 
forth in the CFD formation proceedings. 

"Base Special Tax'' means the Special Tax per square foot that is used to caJculate the 
Maximum Special Tax that applies to a Taxable Parcel pursuant to Sections C.1 and C.2 of this 
RMA. The Base Special Tax shall also be used to determine the Maximum Special Tax for any 
Net New Square Footage added to a Taxable Building in the CFD in future Fiscal Years. 

"Below Market Rate Units" or "Bl\ffi. Units" means all Residential Units within the CPD that 
have a deed restriction recorded on title of the property that (i) limits the rental price or sales 
price of the Residential Unit, (ii) limits the appreciation that can be realized by the owner of such 
unit, or (iii) in any other way restricts the current or future value of the unit. 

"Board" means the Board of ~upervisors of the City, acting as the legislative body of CFD No. 
2014-1. 

"Bonds'' means bonds or other debt (as defined in the Act), whether in one or more series, 
issued, incurred, or assumed.by the CPD related to the Authorized Facilities. 

"Building" means a permanent enclosed structure that is, or is part of, a Conditioned Project. 

"Building Height" means the number of Stories in a Taxable Building, which shall be 
dete1mined based on the highest Story that is occupied by a Land Use. If only a portion of a 
Building is a Conditioned Project, the Building Height shall be determined based on the highest 
Story that is occupied by a Land Use regardless of where in the Building the Taxable Parcels are 
located. If there is any question as to the Building Height of any Taxable Building in the CFD, 
the Administrator shall coordinate with. the Zoning Authority to make the detennination. 

"Certificate of Exemption" means a certificate issued to the then-current record owner of a 
Parcel that indicates that some or all of the Square Footage on the Parcel has prepaid the Special 
Tax obligation or has paid the Special Tax for thirty Fiscal Years and, therefore, such Square 
Footage shall, in all future Fiscal Years, be exempt from the levy of Special Taxes in the CFD. 
The Certificate of Exemption shall identify (i) the Assessor's Parcel number(s) for the Parcel(s) 
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on which the Square Footage is located, (ii) the amount of Square Footage for which the 
exemption is being granted, (iii) the first and last Fiscal Year in which the Special Tax had been 
levied on 'the Square Footage, and (iv) the date of receipt of a prepayment of the Special Tax 
obligation,., if applicable. 

"Certificate of Occupancy" or "COO" means the first certificate, including any temporary 
ce1iificate of occupancy, issued by the City to confirm that a Building or a portion of a Building 
has met al 1 of the building codes and can be occupied for residential and/or non-residential use. 
For purposes of this RMA, "Certificate of Occupancy" shall not include any certificate of 
occupancy that was issued prior to January 1, 20B for a Building within the CFD; however, any 
subsequen1: certificates of occupancy that are issued for new construction or expansion of the 
Building shall be deemed a Certificate of Occupancy and the associated Parcel(s) shall be 
categorized as Taxable Parcels if the Building is, or i.s part of, a Conditioned Project and a Tax 
Commencement Letter has been provided to the Administrator for the Building. 

"CFD" or "CFD No. 2014-1" means the City and County of San Francisco Community 
Facilities District No. 2014-1 (Transbay Transit Center). 

"Child Care Square Footage" means, collectively, the Exempt Child Care Square Footage and 
Taxable Child Care Square Footage within a Taxable Building in the CFD. 

"City" means the City and County of San Francisco. 

~'Conditio-ned Project" means a Development Project that, pursuant to Section 424 of the 
Planning Code, is required to participate in funding Authorized Facilities through the CFD and, 
therefore, is subject to the levy of the Special Tax when Buildings (or portions thereof) within 
the Development Project become Ta.-..::ab!e Buildings. 

"Converted Apartment Building" means a Taxable Building that had been designated as an 
Apartment Building within which one or more Residential Units are subsequently sold to a buyer 
that is not a Landlord. 

"Converted For-Sale Unit" means, in any Fiscal Year, an individual Market Rate Unit within a 
Converted Apaiiment Building for which an escrow has closed, on or prior to June 30 of the 
preceding Fiscal Year, in a sale to a buyer that is not a Landlord. 

''County" means the City and County of San Francisco. 

"CPC'' means the Capital Planning Committee of the City and County of San Francisco, or if 
the Capital Planning Committee no longer exists, "CPC" shall mean the designated staff 
member(s) within the City and/or TJPA that will recommend issuance of Tax Commencement 
Authorizations for Conditioned Projects within the CPD .. 

"Development Project" means a residential, non-residential, or mixed-use development that 
includes one or more Buildings, or pmiions thereof, that are planned and entitled in a single 
application to the City. 
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"Exempt Child Care Square Footage" means Square Footage within a Taxable Building that, 
at the time of issuance of a COO, is determined by the Zoning Authority to be reserved for one 
or more licensed child care facilities. If a prepayment is made in association with any Taxable 
Child Care Square Footage, such Square Footage shall also be deemed Exempt Child Care 
Square Footage beginning in the Fiscal Year following receipt of the prepayment. 

"Exempt Parking Square Footage" means the Square Footage of parking within a Taxable 
Building that, pursuant to Sections 151.1 and 204.5 of the Planning Code, is estimated to be 
needed to serve Land Uses within a building in the CFD, as detennined by the Zoning Authority. 
If a prepayment is made in association with any Taxable Parking Square Footage, such Square 
Footage shall also be deemed Exempt Parking Square Footage beginning in the Fiscal Year 
following receipt of the prepayment. 

'~Fiscal Year'" means the period starting July 1 and ending on the following June 30. 

~'For-Sale Residential Square Footage" or "For-Sale Residential Square Foot'' means Square 
Footage that is or is expected to be part of a For-Sale Unit. The Zoning Authority shall make the· 
determination as to the For-Sale Residential Square Footage within a Taxable Building in the 
CFD. For-Sale Residential Square Foot means a single square-foot unit of For-Sale Residential 
Square Footage. 

"For-Sale Unit" means (i) in a Taxable Building that is not a Converted Apartment Building: a 
Market Rate Unit that has been, or is available or expected to be, sold, and (ii) in a Converted 
Apartment Building, a Converted For-Sale Unit. The Administrator shall make the final 
determination as to whether a Market Rate Unit is a For-Sale Unit or a Rental Unit. 

"Indenture" means the indenture, fiscal agent agreement, resolution, or other instrument 
pursuant to which CFD No. 2014-1 Bonds are issued, as modified, amended, and/or 
supplemented from time to time, and any instrument replacing or supplementing the same. 

'. 

"Initial Annual Adjustment Factor'' means, as of July 1 of any Fiscal Year, the Annual 
Infrastructure Construction Cost Inflation · Estimate published by the Office of the City 
Administrator's Capital Planning Group and used to calculate the annual adjustment to the City's 
development impact fees that took effect as of January 1 of the prior Fiscal Year pursuant to 
Section 409(b) of the Planning Code, as may be amended from time to time. If changes are 
made to the office responsible for calculating the annual adjustment, the name of the inflation 
index, or the date on whi~h the development fee adjustment takes effect, the Administrator shall 
continue to rely on whatever annual adjustment factor is applied to the City's development 
impact fees in order to calculate adjustments to the Base Special '.faxes pursuant to Section D. l 
below. Notwithstanding the foregoing, the Base Special Taxes shall, in no Fiscal Year, be 
increased or decreased by more than four percent (4%) of the amount in effect in the prior Fiscal 
Year. 
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"Initial Square Footage" means, for any Taxable Building in tl1e CFD, the aggregate Square 
Footage o-f all Land Uses within the Building, as detennined by the Zoning Authority upon 
issuance of the COO . 

. "IPIC" means the Interagency Plan Implementation Committee, or if the Interagency Plan 
Implementation Committee no longer exists, "IPIC" shall mean the designated staff member(s) 
within the City andlor TJP A that will recommend issuance of Tax Commencement 
Authorizations for Conditioned Projects within the CFD. 

"Land Use" means residential, office, retail, hotel, parking, or child care use. For purposes of 
this RMA,, the City shall have the final determination of the actual Land Use(s) on any Parcel 
within the CFD. 

"Landlord" means an entity that owns at least twenty percent (20%) of the Rental Units within 
an Apartment Building or Converted Apartment Building. 

"Market Rate Unit" means a Residential Unit that is not a Befow Market Rate Unit. 

"Maximum Special Tax" means the greatest amount of Special Tax that can be levied on a 
Taxable Parcel in the CFD in any Fiscal Year, as detennined in accordance with Section C 
below. 

"Net New Square Footage" means any Square Footage added to a Taxable Building after the 
Initial Square Footage in the Building has paid Special Taxes in one or more Fiscal Years. 

"Office/U::otel Square Footage" or '~Office/Hotel Square Foot'' means Square Footage that is 
or is expected to be: (i) Square Footage of office space in which professional, banking, 
insurance~ real estate, administrative, or.in-office medical or dental activities are conducted, (ii) 
Square Footage that will be used by any organization, business, or institution for a Land Use that 
does not meet ilie definition of For-Sale. Residential Square Footage Rental Residential Square 
Footage, or Retail Square Footage, including space used for cultural, educational, recreational, 
religious, or social service facilities, (iii) Taxable Child Care Square Footage, (iv) Square 
Footage in a residential care facility that is staffed by licensed medical professionals, and (v) any 
oilier Square Footage within a Taxable Building that does not fall wiiliin the definition provided 
for other Land Uses in this RMA. Notwithstanding the foregoing, street.;level retail bank 
branches, real estate b:rokerage offices, and other such ground-level uses that are open to the 
public shall be categorized as Retail Square Footage pursuant to the Planning Code. 
Office/Hotel Square Foot means a single square-foot unit of Office/Hotel Square Footage. 

For purposes of this RMA, "Office/Hotel Square Footage" shall also include Square Footage that 
is or is expected to be part of a non-residential structure that constitutes a place of lodging, 
providing temporary sleeping accommodations and related facilities. All Square Footage that 
shares an Assessor's Parcel number within such a non-residential structure, including Square 
Footage of restaurants, meeting and convention facilities, gift shops, spas, offices, and other 
related uses shall be categorized as Office/Hotel Square Footage. Ifthere are separate Assessor's 
Parcel numbers for these other uses, the Administrator shall apply the Base Special Tax fo1· 
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Retail Square Footage to determine the Maximum Special Tax for Parcels on which a restaurant, 
gift shop, spa, or other retail use is located or anticipated, and the Base Special Tax for 
Office/Hotel Square Footage shall be used to determine the Maximum Special Tai for Parcels on 
which other uses in the building are located. The Zonl.ng Authority shall make the final 
determination as to the amount of Office/Hotel Square Footage within a building in the CFD. 

"Planning Code" means the Planning Code of the City and County of San Francisco, as may be 
amended from time to time. 

"Proportionately" means that the ratio of the actual Special Tax levied in any Fiscal Year to the 
Maximum Special Tax authorized to be levied in that Fiscal Year is equal for all Taxable 
Parcels. 

"Rental Residential Square Footage" or "Rental Residential Square Foot" means. Square 
Footage that is or is expected to be used for one or more of the following uses: (i) Rental Units, 
{ii) any type of group or student housing which provides lodging for a week or more and may or 
may not have_ individual cooking facilities, including but not limited to boarding houses, 
dormitories, housing operated by medical institutions, and single room occupancy units, or (iii) a 
residential care facility that is not staffed by licensed medical professionals. The Zoning 
Authority shall make the detennination as to the amount of Rental Residential Square Footage 
within a Taxable Building in the CFD. Rental Residential Square Foot means a single square­
foot unit of Rental Residential Square Footage. 

"Rental Unit" means (i) all Market Rate Units within an Apartment Building, and (ii) all Market 
Rate Units within a Converted Apartment Building that have yet to be sold to an individual 
homeowner or investor. "Rental Unit" shall not include any Residential Unit which has been 
purchased by a homeowner or investor and subsequently offered for rent to the general public. 
The Administrator shall make the final determination as to whether a Market Rate Unit is a For­
Sale Unit or a Rental Unit. 

"Retail Square Footage" or "Retail Square Foot'~ means Square Footage that is or, based on 
the Certificate of Occupancy, will be Square Footage of a commercial establishment that sells 
general merchandise, hard goods, food and beverage, personal services, and other items directly 
to consumers, including but not limited to restaurants, bars, entertainment venues, health clubs, 
laundromats, dry cleaners, repair shops, storage facilities, and parcel delivery shops. In addition, 
all Taxable Parking Square Footage in a Bullding, and ali street-level retail bank branches, real 
estate brokerages, and other such ground-level uses that are open to the public, shall be 
categorized as Retail Square Footage for purposes of calculating the Maximum Special Tax 
pursuant to Section C below. The Zoning Authority shall make the final determination as to the 
amount of Retail Square Footage within a Taxable Building in the CFD. Retail Square Foot 
means a single square-foot unit of Retail Square Footage. . 

"Residential Unit" means an individual townhome, condominium, live/work unit, or apartment 
within a Building in the CFD. 
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"Residential Use" means (i) any and all Residentiai Units within a Taxable Building in the 
CPD, (ii) any type of group or student housing which provides lodging for a week or more and 
may or inay not have individual cooking facilities, including but not limited to boarding houses, 
dormitories, housing operated by medical institutions, and single room occupancy units, and (iii) 
a residential care facility that is not staffed by licensed medical professionals. 

"RMA" means this Rate and ·Method of Apportionment of Special Tax. 

"Special Tax" means a special tax. levied rn any Fiscal Year to pay the Special Tax 
Requirement. 

"Special 'Tax Requirement" means the amount necessary in any Fiscal Year to: (i) pay 
principal and interest on Bonds that are due in the calendar year that begins in such Fiscal Year; 
(ii) pay periodic costs on the Bonds, including but not limited to, credit enhancement, liquidity 
support and rebate payments on the Bonds, (iii) create and/or replenish reserve funds for the 
Bonds to the extent such replenishment has not been included in the computation of the Special 
Tax Requirement in a previous Fiscal Year; (iv) cure any delinquencies in the payment of 
principal or interest on Bonds which have occurred in the prior Fiscal Year; (v) pay 
Administrative Expenses; and (vi) pay directly for Authorized Facilities. The amounts referred 
to in clauses (i) and (ii) of the preceding sentence may be reduced .in any Fiscal Year by: (i) 
interest earnings on or surplus balances in funds and accounts for the Bonds to the extent that 
such earnings or balances are available to apply against such costs pursuant to the Indenture; (ii) 
in the sole and absolute discretion of the City, proceeds received by the CFD from the collection 
of penalties associated with delinquent Special Taxes; and (iii) any other revenues available to 
pay such costs as determined by the Administrator. 

"Square Footage" means, for any Taxable Building in the CFD, the net saleable or leasabie 
square footage of each Land Use on each Taxable Parcel within the Building, as determined by 
the Zoning Authority. If a building permit is issued to increase the Square Footage on any 
Taxable Parcel, the Administrator shall, in the first Fiscal Year after the final building pennit 
inspection has been conducted in association with such expansion, work with the Zoning 
Authority to recalculate (i) the Square Footage of each Land Use on each Taxable Parcel, and (ii) 
the Maximum Special Tai for each Tax.able Parcel based on the increased Square Footage. The 
final determination of Square Footage for each Land Use on each Taxable Parcel shall b~ made 
by the Zoning Authority. 

"Story" or "Stories" means a portion or portions of a Building, except a mezzanine as defined 
in the City Building Code, included between the surface of any floor and the surface of the next 
floor above it, or ifthere is no floor above it, then the space between the smface ·of the floor and 
the ceiling next above it. · 

"Taxable Building~' means, in any Fiscal Year, any Building within the CFD that is, or is pmt . 
, of, a Conditioned Project, and for which a Certificate of Occupancy was issued and a Tax 

Commencement Authorization was received by the Administrator on or prior to June 3 0 of the 
preceding Fiscal Year. If only a portion of the Building is a Conditioned Project, as detennined 
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by the Zoning Authority, that portion of the Building shall be treated as a Taxable Building for 
purposes of this RMA. 

"Tax Commencement Authorization" means a written authorization issued by the 
Administrator upon the recommendations of the IPIC and CPC in order to initiate the levy of the 
Speci;;il Tax on a Conditioned Project that has been issued a CO~. 

"Taxable Child Care Square Footage" means the amount of Square Footage determined by 
subtracting the Exempt Child Care Square Footage within a Taxable Building from the total net 
leasabie square footage within a Building that is used for licensed child care facilities~ as 
determined by the Zoning Authority. 

"Taxable Parcel" means, within a Taxable Building, any Parcel that is not exempt from the 
Special Tax pursuant to law or Section G below. If, in any Fiscal Year, a Special Tax is levied 
on only Net New Square Footage in a Taxable Building, only the Parcel(s) on which the Net 
New Square Footage is located shall be Taxable Parcel(s) for purposes of calculating and levying 
the Special Tax pursuant to this RMA. 

"Taxable Parking Square Footage" means Square Footage of parking in a Taxable Building 
that is determined by the Zoning Authority not to be Exempt Parking Square Footage. 

"T JP A" means the Trans bay Joint .Powers Authority. 

"Zoning Authority" means either the City Zoning Administrator, the Executive Director of the 
San Francisco Office of Community fuvestment and Infrastructure, or an alternate designee from 
the agency or department responsible for the approvals and entitlements of a project in the CFD. 
If there is any doubt as to the responsible party, the Administrator shall coordinate with the City 
Zoning Administrator to determine the appropriate party to serve as the Zoning Authority for 
purposes of this RM.A. 

B. DATAFORCFDADMINJSTRATION 

On or after July 1 of each Fiscal Year, the Administrator shall identify the current Assessor's 
Parcel numbers for all Taxable Parcels in the CFD. Tn orde~ to identify Taxable Parcels, the 
Administrator shall confirm which Buildings in the CFD have been issued both a Tax 
Commencement Authorization and a COO. 

The Administrator shall also work with tl1e Zoning Authority to confirm: (i) the Building Height 
for each Taxable Building , (ii) the For-Sale Residential Square Footage, Rental Residential 
Square Footage, Office/Hotel Square Footage, and Retail Square Footage on each Taxable 
Parcel, (iii) if applicable, the number of B11R Units and aggregate Square Footage of B:MR 
Units within the Building, (iv) whether any of the Square Footage on a Parcel. is subject to a 
Ce1tificate of Exemption, and (v) the Special Tax Requirement for the Fiscal Year. In each 
Fiscal Year, the Administrator shall also keep track of how many Fiscal Years the Special Tax 
has been levied on each Parcel within the CFD. If there is Initial Square Footage and Net New 
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Square Footage on a Parcel, the Administrator shall separately track the duration of the Special 
Tax levy in order to ensure compliance with Section F below. 

In any Fiscal Year, if it is determined by the Administrator that (i) a parcel map or condominium 
plan for a portion of prope1ty in the CFD was recorded after January 1 of the prior Fiscal Year 
(or any other date after which the Assessor will not incorporate the newly-created parcels into 
the then current tax roll); and (ii) the Assessor does not yet recognize the newly-created parcels; 
the Administrator shall calculate the Special Tax that applies separately to each newly-created 
parcel, then applying the sum of the individual Special Taxes to the Assessor's Parcel that was 
subdivided by recordatioD: of the parcel map or condominium plan. 

C. DETERMINATION.£>F THE MAXIMUM SPECIAL TAX 

1. Base Special Tax 

Once the Building Height of, and Land Use(s) within, a Taxable Building have been identified, 
the Base Special Tax to be used for calculation of the Maximum Special Tax: for each Taxable 
Parcel within the Building shall be determined based on reference to the applicable table(s) 
below: 

FOR-SALE RESIDENTIAL SQlrARE FOOTAGE 

Base Special Tax 

C-· 
Buildin.f! Height Fiscal Year 2013-14* 

1-5 Stories $4.71 per For-Sale Residential Square Fo9_!_ ·--
6 - 10 Stories $5.02 per For-Sale Residential Square Foot 
11 - 15 Stories $6.13 per For-Sale Residential Sc1uare Foot 
16 - 20 Stories $6.40 per For-Sale Residential Square Foot 
21 - 25 Stories $6.61 per For-Sale Residential Square Foot -
26 - 30 Stories $6. 76- per For-Sale Residential ~uare Foot 
31 - 35 Stories $6.88 per For-Sale Residential Square Foot 

-· 
36-40 Stories $7.00 per For-Sale Residential Square Foot 
41 - 45 Stories $7.11 per For ~§;le Residential Square Foot 
46 - 50 Stories $7.25 per For-Sale Residential Square Foot 

More than 50 Stories $7.36 i1er For-Sale Residential Squai;e Foot 
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RENTAL RESIDENTIAL SQUARE FOOTAGE 

Base Special Tax 
Bui/din~ He(f!ht Fiscal Year 2013-14* 

1-5 Stories $4.43 ~er Rental Residential Sguare Foot 
6 - I 0 Stories $4.60 per Rental Residential Square Foot 
11 -15 Stories $4.65 per Rental Residential Square Foot 
16 - 20 Stories $4.68 per Rental Residential Square Foot 
21 -25 Stories $4.73 per Rental Residential Square Foot 
26 - 30 Stories $4.78 per Rental Residential Square Foot 
31 - 35 Stories $4.83 p{)r Rental Residential Square Foot 
36-40 Stories $4.87 per Rental Residential Square Foot 
41 - 45 Stories $4.92 per Rental Resi.dential Square Foot 
46 - 50 Stories $4.98 per Rental Residential Square Foot 

More than 50 Stories $5.03 per Rental Residential Square Foot 

0FF1CE/HOTEL SQUARE FOOTAGE 

Base Special, Tax 
Buildin~ Hei_iht Fiscal Year 2013-14* 

1 - 5 Stories $3.4~er Office/Hotel Square Foot 
6 - 10 Stories $3.56 per Office/Hotel Square Foot 
11- 15 Stories $4.03 per Office/Hotel Square Foot 
16 - 20. Stories $4.14 per Office/Hotel Square Foot 
21 - 25 Stories $4.25 per Office/Hotel Sauare Foot 
26 - 30 Stories $4.36 per Office/Hotel Square Foot 
31 - 35 Stories $4.4 7 per Office/Hotel Square Foot 
36 - 40 Stories $4.58 per Office/Hotel Square Foot 
41 -45 Stories $4.69 per Office/Hotel Square Foot ·----
46 - 50 Stories $4.80 per Office/Hotel Square Foot 

More than 50 Stories I $4.91 eer Office/Hotel Square Foot 

RETAIL SQUARE FOOTAGE 

Buildinz Height 
NIA I 

Base Special Tax 
Fiscal Year 2013-14* 

$3.18 per Retail Square Foot 

* The Base Special Tax rates shown above for each Land Use shall escalate as set forth in 
SectionD.1 below. 

2. Determi1ting the Maximum Special Tax/or Taxable Parcels 

Upon issuance of a Tax Commencement Authorization and the first Certificate of Occupancy for 
a Taxable Building within a Conditioned Project that is not an Affordable Housing Project, the 
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Administrator shall coordinate with the Zoning Authority to detennine the Square Footage of 
each Land Use on each Taxable Parce1. The Administrator shall then apply the following steps 
to dete1mi11e the Maximum Special Tax for the next succeeding Fiscal Year for each Taxable 
Parcel in the Taxable Building: 

Step J. Detennine the Building Height for the Taxable Building for which a 
Certificate of Occupancy was issued. 

Step 2. Determine the For-Sale Residential Square Footage and/or Rental Residential 
_ Square Footage for all Residential Units on each Taxable Parcel, as well as the 

Officeffiotel Square Footage and Retail Square Footage on each Taxable 
Parcel. 

Step 3. For each Taxable Parcel that includes only For-Sale Units, multiply the 
For-Sale Residential Square Footage by the applicabfe Base Special Tax from 
Section C. l to determine the Maximum Special Tax for the Taxable Parcel. 

Step 4. For each Taxable Parcel that includes only Rental Units, multiply the Rental 
Residential Square Footage by the applicable Base Special Tax from Section 
C.1 to determine the Maximum Special Tax for the Taxable Parcel. 

Step 5. For each Taxable Parcel that includes only Residential Uses otlter than 
Market Rate Units, net out the Square Footage associated with any BMR 
Units and multiply the remaining Rental Residential Square Footage (if any) 
by the applicable Base Special Tax from Section C.l to dete1mine the 
Maximum Special Tax for the Taxable Parcel. 

Step 6. For each Taxable Parcel that includes only Office/Hotel Squm·e Footage, 
multiply the Office/Hotel Square Footage on the Parcel by the applicable Base 
Special·Tax from Section C.l to determine the Maximum Special Tax for the 
Taxable Parcel. 

Step 7. For each Taxable Parcel that includes only Retail Square Footage, multiply 
the Retail Square Footage on the Parcel by the applicable Base Special Tax 
from Section C.1 to determine the Maximum Special Tax for the Taxable 
Parcel. 

Step 8. For Taxable Parcels that incluae multiple Land· Uses, separately determine 
the For-Sale Residential Square Footage, Rental Residential Square Footage, 
Office/Hotel Square Foot.age, and/or Retail Square Footage. Multiply the 
Square Footage of each Land Use by the applicable Base Special Tax from 
Section C.l, and sum the individual amounts to determine the aggregate 
Maximum Special Tax for the Taxable Parcel for the first succeeding Fiscal 
Year. 

-------------------------··---· --.. --·------·---
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D. CHANGES TO THE MAXIMUM SPECIAL TAX. 

1. Annual Escalation of Base Special Tax 

The Base Special Tax rates identified in Section C.l are applicable for fiscal year 2013-14. 
Beginning July 1, 2014 and each July 1 thereafter, the Base Special Taxes shall be adjusted by 
the Initial Annual Adjustment Factor. The Base Special Tax rates shall be used to calculate the 
Maximum Speciai Tax for each Taxable Parcel in a Taxable Building for the first Fiscal Year in 
which the Building is a Taxable Building, as set forth in Section C.2 and subject to the 
limitations set forth in Section D.3. 

2. Adjustment of the Maximum Special Tax 

After a Maximum Special Tax has been assigned to a Parcel for its first Fiscal Year as a Taxable 
Parcel pursuant to Section C.2 and Section D.l, the Maximum Special Tax shall escalate for 
subsequent Fiscal Years beginning July 1 of the Fiscal Year after the first Fiscal Year in which 
the Parcel was a Taxable Parcel, and each July 1 thereafter, by two percent (2%) of the amount in 
effect in the prior Fiscal Year. In addition to the foregoing, the Maximum Special Tax assigned 
to a Taxable Parcel shall be increased in any Fiscal Year in which the Administrator determines 
that Net New Square Footage was added to the Parcel in the prior Fiscal Year. 

3. Converted Apartment Buildings 

If an Apartment Building in the CFD becomes a Converted Apartment Building, the 
Administrator shall rely on information from the County Assessor, site visits to the sales office, 
data provided by the entity that is selling Residential Units within the Building, and any other 
available source of information to track sales of Residential Units. In the first Fiscal Year in 
which there is a Converted For-Sale Unit within the Building, the Administrator shall determine 
the applicable Base Maximum Special Tax for For-Sale Residential Units for that Fiscal Year. 
Such Base Maximum Special Tax shall be used to calculate the Maximum Special Tax for all 
Converted For-Sale Units in the Building in that Fiscal Year. In addition, this Base Maximum 
Special Tax, escalated each Fiscal Year by two percent (2%) of the amount in effect in the prior 
Fiscal Year. shall be used to calculate the Maximum Special Tax for all future Converted For­
Sale Units within the Building. Solely for purposes of calculating Maximum Special Taxes for 
Converted For-Sale Units within the Converted Apartment Building~ the adjustment of Base 
Maximum Special Taxes set forth in Section D.1 shall not apply. All Rental Residential Square 
Footage within the Converted Apartment Building shall continue to be subject to the Maximum 
Special Tax for Rental Residential Square Footage until such time as the units become Converted 
For-Sale Units. The Maximum Spedal Tax for all Taxable Parcels within the Building shall 
escalate each Fiscal Year by two percent (2%) of the amount in effect in the prior Fiscal Year.· 

4. BMR Unit/Market Rate Unit Transfers 

If, in any Fiscal Year, the Administrator determines that a Residential Unit that had previously 
been designated as a BJ\.1R Unit no longer qualifies as such, the Maximum Special Tax on the 
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new Market Rate Unit shall be established pursuant to Section C.2 and adjusted, as applicable, 
by Sections D .1 and D.2. If a Market Rate Unit becomes a BMR Unit after it has been taxed in 
prior Fiscal Years as a Market Rate Unit, the Maximmn Special Tax: on such Residential Unit 
shall not be decreased unless: (i) a BMR Unit is simultaneously redesignated as a Market Rate 
Unit, and (ii) such redesignation results in a. Maximum -Special Tax on the new Market Rate Unit 
that is greater than or equal to the Maximum Special Tax that was levied on the Market Rate 
Unit prior to the swap of units. If, based on the Building Height or Square Footage, there would 
be a reduction in the Maximum Special Tax due to the swap, the Maximum Special Tax that 
applied to the fo11ner Market Rate Unit will be transfe1Ted to the new Market Rate Unit 
regardless of the Building Height and Square Footage associated with the new Market Rate Unit. 

5. Changes in Land Use on a Taxable Parcel 

If any Square Footage that had been taxed as For-Bale Residential Square Footage, Rental 
Residential Square Footage, Office/Hotel Square Footage, or Retail Square Footage in a prior 
Fiscal Ye~r is rezoned or otherwise changes Land Use, the Administrator shall apply the 
applicable subsection in Section C.2 to calculate what the Maximum Special Tax would be for 
the Parcel based on the new Land Use(s). If the amount detennined is greater than the Maximum 
Special Tax that applied to the Parcel prior to the Land Use change, the Administrator shall 
increase the Maximum Special Tax to the amount calculated for the new Land Uses. If the 
amount determined is less than the Maximum Special Tax that applied prior to the Land Use 
change, there will be no change to the Maximum Special Tax for the Parcel. Under no 
circumstances shall the Maximum Special Tax on any Taxable Parcel be reduced, regardless of 
changes in Land Use or Square Footage on the Parcel, including reductions in Square Footage 
that may occur due to demolition, fire, water damage, or acts of God. In addition, if a Taxable 
Building within the CFD that had been subject to the levy of Special Taxes in any prior Fiscal 
Year becomes all or part of an Affordable Housing Project, the Parcel(s) shall continue to be 
subject to the Maxim.um Special Tax that had applied to the Parcel(s) before they became part of 
the Affordable Housing Project. All Maximum Special Taxes determined pursuant to Section 
C.2 shall be adjusted, as applicable, by Sections D.1 and D.2. 

6. Prepayments 

If a Parcel makes a prepayment pursuant to Section H below, the Administrator shall issue the 
owner of the Parcel a Certificate of Exemption for the Square Footage that was used to determine 
the prepayment amount, and no Special·Tax shall be levied on the Parcel in future Fiscal Years· 
unless there is Net New Square Footage added to a Building on the Parcel. Thereafter, a Special 
Tax calculated based solely on the Net New Square Footage on the Parcel shall be levied for up 
to thirty Fiscal Years, subject to the limitations set forth in Section F below. Notwithstanding the 
foregoing~ any Special Tax that had been levied against, bJ.:1.t not yet collected from, the. Parcel is 
still due and payable, and no Certificate of Exemption shall be issued until such amounts are 
fully paid. If a prepayment is made. in order to exempt Taxable Child Care Square Footage on a 
Parcel on which there are multiple Land Uses, the Maximum Special Tax. for the Parcel shall be 
mcalculated based on the exemption of this Child Care Square Footage which shall, after such 
prepayment, be designated as Exempt Child Care Square Footage and remain exempt in all 
Fiscal Years after the prepayment has been received. 
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E. METHOD OF LEVY OF THE SPECIAL TAX 

Each Fiscal Year, the Special Tax shall be levied Proportionately on each Taxable Parcel up to 
100% of the Maximum Special Tax for each Parcel for such Fiscal Year until the amount levied 
on Taxable Parcels is equal to the Special Tax Requirement. 

F. COLLECTION OF SPECIAL TAX 

The Special Taxes for CFD No. 2014~1 shall be collected in the same manner and at the same 
time as ordinary ad valorem property taxes, provided, however, that prepayments are pennitted 
as set forth in Section H below and provided further that the City may directly bill the Special 
Tax, may collect Special Taxes at a different time or in a different manner, and may collect 
delinquent Special Taxes through foreclosure or other avaiJable methods. 

The Special Tax shall be levied and collected from the first Fiscal Year in which a Pared is 
designated as a Taxable Parcel until the principal and interest on all Bonds have been paid, the 
City's costs of constructing or acquiring Authorized Facilities from Special Tax proceeds have 
been paid, and all Administrative Expenses have been paid or reimbursed. Notwithstanding the 
foregoing, the Special Tax shall not be levied on any Square Footage in the CFD for more than 
thirty Fiscal Years, except that a Special Tax that was lawfully levied in or before the final Fiscal 
Year and that remains delinquent may be collected in subsequent Fiscal Years. After a Building 
or a particular block of Square Footage within a Building (i.e., Initial Square Footage vs. Net 
New Square Footage) has paid the Special Tax for thirty Fiscal Years, the then-current record 
owner of the Parcel(s) on which that Square Footage is located shall be issued a Certificate of 
Exemption for such Square Footage. Notwithstanding the foregoing, the Special Tax shall cease 
to be levied, and a Release of Special Tax Lien shall be recorded against all Parcels in the CFD 
that are still subject to the Special Tax, after the Special Tax has been levied in th~ CFD for 
seventy-five Fiscal Years. 

Pursuant to Section 53321 (d) of the Act, the Special Tax levied against Residential Uses shall 
under no circumstances increase more than ten percent (10%) as a consequence of delinquency 
or default by the owner of any other Parcel or Parcels and shall, in no event, exceed the 
Maximum Special Tax in effeCt for the Fiscal Year in which the Speci.al Tax is being levied. 

G. EXEMPTIONS 

Notwithstanding any other provision of this RMA, no Special Tax shall be levied on: (i) Square 
Footage for which a prepayment has been received and a Certificate of Exemption issued, (ii) 
Below Market Rate Units except as otherwise provided in Sections D.3 and D.4, (iii) Affordable 
Housing Projects, including all Residential Units, Retail Square Footage, and Office Square 
Footage within buildings that are part of an Affordable Housing Project, except as otherwise 
provided in Section D.4, and (iv) Exempt Child Care Square Footage. 
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H. PREPAYMENT OF SPECIAL TAX 

. The Special Tax obligation applicable to Square Footage in a building may be fully prepaid as 
described herein, provided that a prepayment may be made only if (i) the Parcel is a Taxable ' 
Parcel, and (ii) there are no delinquent Special Taxes with respect to such Assessor's Parcel at 
the time of prepayment. Any prepayment made by a Parcel owner must satisfy the Special Tax 
obligation associated with all Square Footage on the Parcel that is subject to the Special Tax at 
the time the prepayment is calculated. An owner of an Assessor's Parcel intending to prepay the 
Special Tax obligation shall provide the City with written notice of intent to prepay. Within 30 · 
days of receipt of such written notice, the City or its designee shall notify such owner of the 
prepayment amount for the Square Footage on such Assessor's Parcel. Prepayment must be 

. made not less than 75 days prior to any redemption date for Bonds to be redeemed with the 
proceeds of such prepaid Special Taxes. The Prepayment Amount for a Taxable Parcel shall be 
calculated as follows: 

Step 1:. Detenuine the Square Footage of each Land Use on the Parcel. 

Step 2: Deten11ine how many Fiscal Years the Square Footage on the Parcel has paid 
the Special Tax, which may be a· separate total for Initial Square Footage and 
Net New Square Footage on the Parcel. If a Special Tax has been levied, but 
not yet paid, in the Fiscal Year in which the prepayment is being calculated, 
such Fiscal Year will be counted as a year in which the Special Tax was paid, 
but a Certificate of Exemption shall not be issued until such Special Taxes are 
received by the City's Office of the Treasurer and Tax Collector. 

Step 3: Subtract the number of Fiscal Years for which· the Spedal Tax has been paid 
(as determined in Step 2) from 30 to determine the remaining number of 
Fiscal Years for which Special Tax.es are due from the Square Footage for 
which the prepayment is being made. This calculation would result in a 
different remainder for Initial Square Footage and Net New Square Footage 
within a building. 

Step 4: Separately for Initial Square Footage and Net New Square Footage, and 
separately for each Land Use on the Parcel, multiply the amount of Square 
Footage by the applicable Maximum Special Tax that would apply to such 
Square Footage in each of tht? remaining Fiscal Years, taking into account the 
2% escalator set forth in Section D.2, to determine the mmual stream of 
Maximum Special Taxes that could be collected in future Fiscal Years. 

Step 5: For each Parcel for which a prepayment js being made, sum the annual 
amounts calculated for each. Land Use in Step 4 to determine the annual 
Maximum Special Tax that could have been levied on the Parcel in each of the 
remaining Fis cal Years. 
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Step 6. Calculate the net present value of the future annual Maximum Special Taxes 
that were determined in Step 5 using, as the discount rate for the net present· 
value cakulation, the true interest cost (TIC) on the Bonds as identified by the 
Office of Public Finance. If there is more than Dne series. of Bonds outstanding 
at the time of the prepayment calculation, the Administrator shall determine 
the weighted average TIC based on the Bonds from each series that remain 
Ol,ltstanding. The amount determined pursuant to this Step 6 is the required 
prepayment for each Parcel. Notwithstanding the foregoing, if at any point in 
time the Administrator detenllines that the Maximum Special Tax revenue 
that could be collected from Square Footage . that remains subject fo the 
Special Tax after the proposed prepayment is less than 110% of debt service 
on Bonds that will remain outstanding after defeasance or redemption ·of 
Bonds from proceeds of the estimated prepayment, the amount of the 
prepayment shall be increased until the amount of Bonds defeased or 
redeemed is sufficient to reduce remaining annual debt service to a point at 
which 110% debt.service coverage is realized.. 

Once a prepayment has been reeeived by the City, a Certificate of Exemption shall be issued to 
the owner of the Parcel indicating that all Square Footage that was· the subject of such 
prepayment shal~ be exempt from Special Taxes. 

I. INTERPRETATION OF SPECIAL TAX FORMULA 

The City may interpret, clarify, and revise this RMA to correct any inconsistency, vagueness, or 
an;tbiguity. by resolµtion and/or ordinance, as long as such interpretation, clarification, or 
revision does not materially affect the levy and collection of the Special Taxes and any security 
for any Bonds. 

J. . SPECIAL TAX APPEALS 

Any taxpayer who wishes to challenge the accuracy of computation of the Special Tax in any 
Fiscal Year may fi.Je an application with the Administrator. The Administrator, in consultation 
with the City Attorney, shall promptly review the taxpayer~s application. If the Administrator 
concludes that the computation of the Special Tax was not correct, fh:.e Administrator shall 
correct the Special Tax levy and, if applicable in any case, a refund shall be granted. If the 
Administrator concludes that the computation of the Special Tax was correct, then such 
determination shall be final and conclusive, and the taxpayer shall have no appeal to the Board 
from the decision of the Administrator. 

The filing of an application or an appeal shall not relieve the taxpayer of the obligation to pay the 
Special Tax when due. 

Nothing in this Section 1 shall be interpreted to allow a taxpayer to bring a claim that would 
otherwise be barred by applicable statutes of limitation set forth in the Act or elsewhere in 
applicable ·law. · 
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REUBEN, JUNIUS & ROSE. LLP 

Delivered by Hand 

San Francisco Board of Supervisors 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 

August 12, 2014 

Attn: Angela Calvillo, Clerk of the Board 
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Re: San Francisco Community Facilities District No. 2014-1 (Transbay Transit 
Center) Legislation -.J,. ;;;<' v v 
Board of Supervisors ("Board") File Nos. 14o'644, 140645, 140814, 140815, 
and 140816 /' 
Reply to Ken Rich Memo of July 14, 2014 Addressed to Honorable Members, 
Board of Supervisors 
Our File No. 7868.02 

Dear Honorable Members: 

On June 30, 2014, we submitted our letter (the "Reuben Letter") to your Land Use and Economic 
Development Committee regarding the Resolution of Intention to Establish Community 
Facilities District No. 2014-1 (Transbay Transit Center) and Resolution of Intention to Incur 
Bonded Indebtedness in an amount not to exceed $1,400,000,000 for the San Francisco 
Community Facilities District No. 2014-1 (Transbay Transit Center) (the "CFD"). 

On July 14, 2014, we were provided a copy of a memorandum response from Ken Rich on 
behalf of the Mayor's Office of Economic and. Workforce Development (the "Rich Letter"). 
This letter is our reply to the Rich Letter. 

Before addressing the Rich Letter, it is important to understand the basic objections that the 
developers, owners, and project sponsors (herein, the "Owners") have to the proposed rate and 
method of apportionment (the "RMA") for the CFD. The Owners understood they would be 
required to join a CFD and have never objected to paying a special tax based on the 
Implementation Document. The Owners understood that in adopting the ordinance that created 
Section 424.8 of the Planning Code, the City incorporated the CFD parameters contained in the 
Implementation Document. The Implementation Document contained the calculation and 
justification of special tax rates (the "Rates") for the CFD. In crafting the RMA, instead of 

James A. Reuben I Andrew J. Junius I Kevin H. Rose j Daniel A. Frattin 

Sheryl Reuben 1 I David Silverman I Thomas Tunny I Jay F. Drake I ~ohn Kevlin 

Lindsay M. Petrone I Melinda A. Sarjapur I Mark H. Loper I Jody Knight I Jared EigermanZ 3 I John Mcinerney 111 2 

1. Also •dmitted in Ne-w York 2. Of Counsel 3 .. Also admitted in Massachusetts 

488 

One Bush Street, Suite 600 
San Francisco, CA 94104 

tel: 415-56 7-9000 
fax:415-399-9480 

www.reubenlaw.com 



Board of Supervisors 
August 12, 2014 
Page2 

incorporating the Rates established by the Implementation Document, the City unilaterally 
increased the special tax rates and added escalators to the special tax rates based on a new 
valuation study by The Concord Group (the "2013 Concord Group Study"). 

No such re-valuation study was even alluded to in the Implementation Document, and yet it was 
used to justify the provisions in the RMA. If implemented, the provisions in the RMA that were 
unilaterally created by the City will increase the Rates by approximately 50% over the Rates in 
the Irnplem~ntation Document and then escalate these higher rates both before and after 
certificate of occupancy, resulting in a further increase of the Rates in the Implementation 
Document by another 50%. To put this in perspective, these changes add over $100 million in 
additional tax burden to the Salesforce Tower alone and similar order of magnitude increases to 
the other projects in the Transbay Plan Area. No reader of the Implementation Document could 
have reasonably anticipated any such changes. 

The unilateral action by the City is representative of the basic problem that has existed with this 
process since the publication of the Implementation Document. Rather than forming the CFD 
collaboratively as is done in every other instance of CFD formation, the City has acted 
unilaterally, treating the CFD like a fee that is imposed by the City. Having explained the 
Owners' objections in the Reuben Letter in detail, we are extremely disappointed by the response 
you received from Ken Rich. The response makes misleading statements, mischaracterizes the 
content of the Implementation Document adopted by the Board and the Planning Commission, 
seeks to avoid critical valuation questions, and characterizes errors pointed out by the Owners as 
concessions made by the City as part of a public-private collaboration. We have to laboriously 
review the City's responses to the Board regarding the Reuben Letter to demonstrate the 
underlying misunderstanding of the Implementation Document and problems in the attempted 
dialogue by the Owners with the City. 

We hope that you can take the time to review this letter closely as we believe it exhaustively 
examines this issues and responds to the Rich Letter. A summary of the issues covered in this 
letter: 

1. The Implementation Document Did Not "Expressly State" That the Rates Were 
"Merely Illustrative" This contention in the Rich letter is false. There is no express 
statement in the Implementation Document that the Rates are "merely illustrative". 
Further the words "merely illustrative" or even "illustrative" do not appear in the 
Implementation Document, nor is there any language in it which could lead its readers to 
the conclusion the Rates were expressly stated as merely illustrative. This is a 
fundamental mischaracterization of what the Implementation Document expressly states. 
By contrast, there are other impact fees in the Implementation Document which are 
clearly descriqed as "For Descriptive Purposes Only". 

2. City Confuses "Revenue" and "Rates" This is a fundamental misunderstanding 
illustrated by the Rich Letter. The revenue projections in the Implementation Document 
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are expressly stated to be estimates only because the pace and type of development are 
unknown (and therefor the timing of CFD payments is unknown), but the per square foot 
Rates are not uncertain or subject to change, modification, or additional study. The Rates 
were fixed in the hnplementation Document as passed unanimously at the Planning 
Commission and the Board of Supervisors. 

3. Annual Escalators Clearly Never Included or Contemplated by Implementation 
Document: The Rich Letter's conclusory claims that annual escalators are consistent 
with the Implementation Document are contradicted by the plain language of, and the 
notable omissions in, the Implementation Document. The City improperly added features 
to the CFD that could not have been reasonably anticipated by readers of the 
Implementation Document, including annual escalators, increasing a property's CFD tax 
liability by up to 81 % (in the final year of the tax) --a staggering increase. Moreover, 
annual increases fail to reflect the reality that a property's assessed value is highly 
cyclical. 

4. Developer Pro forma for OCH Demonstrated Reliance on Rates: The Rich Letter 
misleadingly claims that there are no pro formas for redevelopment parcels purchased 
from OCH that demonstrate the Owners' reliance on the Implementation Document's 
Rates. Block 9's proforma did just that. 

5. The Formation Study Called For By The Implementation Document Did Not Call 
for Re-Valuation: The Implementation Document calls for a "detailed CFD formation 
study'' not a new valuation based on an updated study. The formation study is intended 
to define the non-value criteria for the per square foot rates because it is illegal to have 
the rates tied to value (which is the basis the City used for developing the per square foot 
tax assessments). The claim that the 2013 Concord Group Study is the CFD formation 
study called for in the Implementation Document is abs-µrd as it does not evaluate 
alternative rate arrangements or anything else called for in the Implementation 
Document. Once again, there simply is no language in the Implementation Document 
informing its readers that an updated valuation study would be undertaken, and the 
Implementation Document itself justifies the values and Rates as stated. 

6. Implementation Document Expressly Demonstrates That Mello-Roos Special Tax 
Adversely Affects Property Value: The Implementation Document itself actually 
demonstrates that the CFD tax will adversely affect property (Table 5). Additionally, 
common sense dictates that landlords participating in the CFD will have substantial 
difficulty raising rents to offset the CFD costs, as competing properties in the Transit 
Center District that will not have to join the CFD will also benefit from the infrastructure 
improvements. 

7. Failure to Account for Impact of Mello-Roos Special Tax in 2013 Concord Group 
Study is Inconsistent with Implementation Document and Valuation Standards. The 
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2013 Concord Group Study fails to account for the costs of the CFD special taxes 
themselves in evaluating values. This is a fundamental flaw as it is inconsistent with the 
Implementation Document, violates California Debt and Investment Advisory 
Commission appraisal guidelines and common sense. The proffered reason for not 
including the CFD special taxes as a cost - the offset against the benefits of the CFD 
improvements - is belied by the fact that the 2013 Concord Group Study makes no 
attemJJt to subtract out the supposed benefits of the CFD improvements (which is 
required ifthere is to be an offset). 

8. Assessed Value: The City's analysis and value conclusion in the RMA fails to adhere to 
a critical requirement of the Implementation Document - that the Special Tax not exceed 
.55% of Assessed Value. Because of the cyclicality of property values, .careful 
consideration is required for value determination and resulting per square foot rates. 
Assessed values both rise and fall. If a cyclically high value is selected for the base 
value and property values fall significantly, the Special Tax will be in excess of .55% of 
Assessed Value. Unlike actual property taxes, Owners have no ability to appeal their 
CFD Special Taxes and have taxes adjusted to reflect reduced value like they do the Real 
Estate Taxes (Proposition 8). 

9. Operating Expense Error Not Addressed - This Error Accounts for 75% of the 
Contested Valuation Increase: The Rich Letter glosses over arbitrarily lowering 
operating expenses in the RMA. This unexplained and unsupportable 46% reduction in 
operating expenses (between the Implementation Document and theRMA) results in an 
erroneous increase in projected building values of almost $250 per square foot. 

10. Owner's Objections Ignored: Although City representatives have occasionally agreed 
to the Owner's requests for meetings, to-date, the City has only made changes to the 
RMA designed to address errors and mistakes in the initial CFD formation process, and 
has disregarded other problematic aspects of the CFD as currently drafted. 

For clarity, we have organized our reply by the issues identified in the Rich Letter, with relevant 
excerpts from the Rich Letter followed by our response. Portions the Rich Letter appear in 
italics below. Highlights have been added for emphasis. 

A. The Proposed Rates are Inconsistent with the Implementation Document. 

The proposed rates in the RMA are inconsistent with the Implementation Document. The Rich 
Letter's conclusions and citations are misleading and do· not reflect the true intent of the 
ImplementatiGn Document approved by this Board. 
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The Rich Letter states: 

Developer Objection #2: The proposed rates are inconsistent with proposed rates and 
revenues as shown in the Implementation Document. 

City Finding #2 - Rate Consistency with Implementation Document 
City Findings: The proposed rates are consistent with the Implementation Document, 
which states that "new development ... would pay a Special Tax equivalent to 0.55 
percent of the assessed value of the entire development project," updated to reflect 2013 
values (as proposed to be amended - see further discussion of net vs. gross square 
footage in paragraph 5, below). Similarly, the City updated projected revenues and 
expenditures to reflect rates based on 2013 values and current development assumptions 
consistent with the Implementation Document. The Implementation Document provided 
illustrative special tax rates for the different types of land uses to be covered by the 
CFD, which rates were lower than th.e rates in the Proposed RMA. The Implementation 
Document expressly stated that the rates listed in that document were merely 
illustrative, were based on 2007 values, and would be updated as part of the CFD 
formation process. Accordingly, it is not reasonable for the Developers to have 
concluded that the rates approved in the CFD legislation would not exceed the rates 

·provided in the Implementation Document. 

City 's analysis 
The Reuben Letter ignores this provision of the Implementation Document and, instead, 
relies instead on tax rates listed on page 11 of the Implementation Document. However, 
as explained in the Implementation Document, these rates were merely illustrations of 
potential rates, were based on a market analysis conducted by the Concord Group in 
2007, were for purposes of projecting future revenues only, and were expressly intended 
to vmy over time based on actual revenues. The Implementation Document makes clear 
on page 4 that the values in the Implementation Document would not apply: "It should 
be noted that the revenue projections discussed below are based on market data 
gathered in 2007 and updated in 2012 to reflect the best estimate of potentialfull-build­
out of likely development sites in the Plan area over a 20- year period (and as analyzed 
in the Transit Center District Plan Environmental Impact Report). Actual revenues may 
be greater or lesser depending on economic cycles, pace of development, and the 
specifics of future development in the district." 

Our response: 

1. Per Square Foot Rates not Merely Illustrative. 

The City's contention that the Mello-Roos special tax rates in the Implementation Document 
were "expressly stated" as "merely illustrative" is false and misleading. A search of the 
Implementation Document clearly reveals that the words "merely illustrative" or "illustrative" 
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never appear in the Implementation Document, nor is there any language in the Implementation 
Document that could lead the reader to the conclusion that the per square foot rates were 
"expressly stated" as "merely illustrative". To claim otherwise is false and misleading. 

By contrast, in the section of the Implementation Document relating to the new impact fees for 
both Open Space and Streets & Transportation, the Implementation Document includes the 
following language: 

"The description of the Fee that follows is for descriptive purposes only. Fee 
amounts and procedures are established in the Planning Code in Section 4XX.X, 
et. seq., and may vary over time as periodically amended and as allowed or 
required by law." (emphasis added) (Page 5 under Impact Fees, Open Space and 
page 7 under Impact Fees, Streets & Transportation Fee - see highlighted 
language in attachment.) 

Clearly, the author of the Implementation Document understood how to reserve the right to alter 
the fees that appeared in the Implementation Document and did precisely that with the language 
cited above. No similar language appears in the Implementation Document anywhere in the 
sections related to the description of the Mello-Roos Community Facilities District and the Rates 
to be charged. 

2. Rates Based on 2012 Analysis, not 2007. 

City's response that the Implementation Document Rates are not valid because they were based 
on a market analysis conducted by the Concord Group in 2007 is contradicted by the very 
passage the City cites where the Implementation Document states clearly that the market data 
was already updated in 2012 for the Implementation Document: 

"It should be noted that the revenue projections discussed below are based on 
market data gathered in 2007 and updated in 2012" (Page 4) 

Under any circumstances, there is no passage, footnote, or other language suggesting that the 
market data and valuation in the Implementation Document is unreliable. 

3. Rates Used in Implementation Document Were Not Just for Future Revenue 
Projections. 

City's response that the Rates used in the Implementation Document "were for purposes of 
projecting future revenues only" is found nowhere in the Implementation Document and is in 
fact contradicted by the Implementation Document itself. 

"Table 5 shows the total revenues that would be generated by a CFD in the Plan Area if 
implemented as envisioned in the Funding Program." (Page 11, emphasis added) 
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"The table shows the total Special Tax revenues and Net Present Value of 
those revenues assuming that the Plan is adopted in 2012 and build-out 
begins in 2015" (page 11) 

This paragraph clearly implies that the Rates are established if the Plan is adopted in 2012, which 
it was. 

Indeed, the Implementation Document goes to great lengths to make it clear to the reader (Board 
of Supervisors, Planning Commission, and the public) that uncertainties in projections of future 
CFD revenue were not in the per square foot Rates themselves, but rather in the timing and 
nature of development, i.e., which land uses would be constructed (each paying at a different 
rate), and when the resulting Special Taxes would start: 

"Actual revenues may be greater or lesser depending on economic cycles, pace of 
development, and the specifics of future development in the district." (Page 4 -
see further discussion below) 

If the Rates were intended to be revised, the Implementation Document would have said so in 
this passage. 

4. The Proposed Rates are Inconsistent with the Implementation Document 

The City's contention that the proposed Rates in the RMA are consistent with the 
Implementation Document is misleading as the rates in the RMA are not the same as the Rates in 
the Implementation Document, the contention ignores a fundamental valuation error in the 2013 
Concord Group Study, i.e., the significant reduction in operating expenses and the omission of 
the special tax cost, and the RMA adds escalators which were not considered in the 
Implementation Document. 

The operating expense error alone results in 7 5% of the increase in the value estimates that were 
used to calculate the rates in the RMA. Owners have been attempting get the City to respond to 
this error for months with no explanation for the reduction in operating expenses - see more 
detailed discussion later in this letter (pages 17 - 19). 

Additionally, the City's contention that the proposed rates in the RMA are consistent with the 
Implementation Document is misleading as it ignores a fundamental change in the rate 
methodology. The RMA includes two escalators: (i) a pre-Certificate of Occupancy ("Pre­
COO") escalator and (ii) a post-Certificate of·Occupancy ("Post-COO") escalator of 2% per 
annum. There is nothing in the Implementation Document that discusses, implies, or authorizes 
any Rate escalator. These Rate escalators increase the tax burden by 81 % (by the final year of 
the Special Tax). Suggesting that this is consistent is disingenuous at best - see more detailed 
discussion later in this letter (pages 24 - 25). 

REUBEN.JUNIUS & ROSE.LLP 

495 

One Bush Street. Suite 600 
San Francisco, CA 94104 

tel: 415-56 7-9000 
fax: 415-399-9480 

www.reubenlaw.com 



Board of Supervisors 
August 12, 2014 
Page 8 

Please note that the Pre-COO escalator also has the potential effect of causing the tax burden on 
a building to differ (perhaps dramatically) from the tax burden on another building developed 
later of similar size and use, causing one Owner in the CFD to have a competitive advantage 
over another Owner in the CFD. 

The City cites the following statement in the Implementation Document to justify that Owners 
should not rely on the Rates in the Implementation Document: 

"It should be noted that the revenue projections discussed below are based on market· 
data gathered in 2007 and updated in 2012 to reflect the best estimate of potential full­
build-out of likely development sites in the Plan area over a 20- year period (and as 
analyzed in the Transit Center District Plan Environmental Impact Report). Actual 
revenues may be greater or lesser depending on economic cycles, pace of development, 
and the specifics of future development in the district." 

What this statement CLEARLY says is the actual revenues may vary due to economic cycles. 
This statement does NOT say that the Rates would be different or that different values would be 
used to set the Rates, or that escalators or other methodological or assessment changes were 
going to be proposed that would change the revenue projections. If changes in the per square 
foot Rates or the addition of escalators had been envisioned or contemplated, these factors would 
be much more significant variables in the projected revenues than the effects from timing and 
would clearly have been mentioned. 

The Implementation Document goes to great lengths to make the reader (Board of Supervisors, 
Planning Commission, and the public) aware that the revenues were only estimates because the 
pace and type of development was uncertain, therefore the timing of revenues would be 
uncertain: 

. "The projections of revenue in the plan are based on historical trends and the reasonable 
assumption that demand for commercial and residential development will at least match 
these average trends over time accounting for expected economic cycles" (page 4) 

"New development in the Plan Area is expected to occur over many years. The amount 
and type of development will be affected by market fluctuations and subjective decisions 
of individual property owners and developers." (page 11) 

"Because it is not possible to predict which properties might be developed in which 
years,, the projections assume an even spread of the total Plan build-out over a 15-year 
period. For comparative purposes with historic construction and absorption, this build-out 
schedule represents an average annual production and net absorption of 400,000 gross 
square feet of office space. This is on par with San Francisco's downtown average 
production and absorption over the past two decades (and represents a little less than half 
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of the annual citywide production). In actuality, development and revenues will likely 
occur in much more concentrated and larger lumps spread out over the build-out 
horizon." (page 11) 

The hnplementation Document is extraordinarily clear that projecting the revenues - based on 
the Rates established by the Implementation Document - is only uncertain due to the un­
predictable timing of development. The Implementation Document makes no mention that the 
Rates were uncertain. 

The City continuously attempts to blur the critical distinction between "revenues" and "Rates" to 
mislead this Board. 

B. Owners Reasonably Relied on the Implementation Document Rates. 

Owners reasonably relied on the Rates in the hnplementation Document. Unlike revenue 
projections, the hnplementation Document does not state that the Rates listed in Table 5 were 
subject to change or were projections that would be modified upon completion of additional 
studies. The Rich Letter attempts to explain this away with an outright false statement about the 
data in the hnplementation Document. 

The Rich Letter states: 

City Contention - the Developers should have reasonably assumed that rates would 
reflect market values updated closer to the time of CFD formation - and not be locked in 
at 2007 values. 

Our response: 

This is another incorrect statement meant to mislead the Board. 

First, this statement is actually a misrepresentation of the "lock-in" date. As noted above, the 
hnplementation Document states that market data collected in 2007 was updated in 2012 for the 
hnplementation Document (underlining added). 

"It should be noted that the revenue projections discussed below are based on market 
data gathered in 2007 and updated in 2012 to reflect the best estimate of potential full­
build-out of likely development sites in the Plan area over a 20- year period (and as 
analyzed in the Transit Center District Plan Environmental hnpact Report). Actual 
revenues may be greater or lesser depending on economic cycles, pace of development, 
and the specifics of future development in the district." (Page 4) 
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The Rich Letter conveniently omits the data update in 2012 from its argument because it 
knows that relying on the Rates in the Implementation Document is reasonable. 

Second, there is no language in the Implementation Document that says Rates will be updated to 
reflect "market values closer to time of CFD formation." 

As explained above, the revenue projections do not include any statement that the Rates applied 
in creating those projections were subject to change; it is the revenues that are subject to change 
based on the pace of development. The Implementation Document assumes that the CFD will be 
adopted along with the Transit Center District Plan in 2012, which it was, and that the Rates are 
based on the Implementation Document: 

"The table shows the total Special Tax revenues and Net Present Value of those 
revenues assuming that the Plan is adopted in 2012 and build-out begins in 2015" 
(page 11) 

C. Block 9's Pro Forma Demonstrates Reasonable Reliance on the Implementation 
Document Rates. 

The Rich Letter falsely claims that there are no proformas for redevelopment parcels purchased 
from OCII demonstrating the Owners' reliance on the Implementation Document's Rates. Block 
9 did just that. 

The Rich Letter states: 

3. Consistencv of Proposed RMA with Developers' pro formas submitted to OCII 

Developer Objection: Project sponsors and property owners relied on the 
Implementation Document when calculating the value of land purchased from OCII and 
from private parties, and the City and other public bodies involved in the Transit Center 
District Plan were aware of such reliance. 

City Findings: The Developers selected by the T JPA to negotiate and eventually 
purchase the publicly- owned parcels in Zone 1 of the Transbay Redevelopment 
Project Area were aware of the per-square-foot rates included in the 2013 RMA prior 
to purchasing the land at the purchase price offered at the time of submittal 

City Response: The pro formas included in the winning proposals responding to the 
Blocks 617 and Block 9 RFPs included operating assumptions that OCII considered 
reasonable. But the CFD payments were not listed as separate line items; therefore, the 
actual rates assumed by the bidders were not explicitly indicated and were not validated 
by OCII. 
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Our response: 

For Block 9, the City's statement is simply incorrect. 

From the Avant/BRIDGE team's RFP response, Section 7b, Financial Proposal, pages 99-100, it 
clearly shows the Operating Expense Summary for the Market Rate portion of the Project. The 
last section is Taxes, in which a separate line item for Mello-Roos is also clearly shown. The · 
figure is $1,086,827, and the assumption of 0.55% is shown to the right of that figure. The 
figure was not explicitly expressed in terms of dollars per rentable square foot (at that time, the 
City's guidance was still given as 0.55%, not as a dollar per-square-foot number). However, the 
net area of the Market Rate Portion is clearly shown in a table on page 98 -291,945 sq ft. It is 
clear within a simple division that the pro forma Mello-Roos assessment was $3.72 per sq ft, 
which is substantially less than the $4.92 per sq ft. figure from the 2013 RMA (for buildings 41-
45 stories). 

D. The Implementation Document Does Not Call for Valuation Based on an Updated 
Study. 

The Rich Letter misleadingly intimates that the Implementation Document calls for an updated 
valuation study after its adoption. This is contradicted by both the plain language of the 
Implementation Document and a fair reading of the four-page feasibility assessment included in 
the Implementation Document. 

The Rich Letter states: 

6) RMA Contains Reasonable Valuation Rates 

Developer Objection: The City chose data from high points in the market to project 
values for office buildings. 

City Findings: The Implementation Document called for the special tax rates to be 
based on a property value study at the time of approval of formation of the CFD. The 
values used to determine the initial CFD rates are based on value estimates in the 
Concord Group Studies (as of April 2013), consistent with the requirements of the 
Implementation Plan. Prior to the City's issuance of a Certificate of Occupancy, the 
rates can adjust within a floor and ceiling of 4 percent, instead of open ended 
adjustments based on changes in value - a feature that was introduced in response to 
a request from some of the Developers for greater certainty about future special tax 
rates. 

REUBEN, JUNIUS & ROSE.LI.P 

499 

One Bush Street, Suite 600 
San Francisco, CA 94104 

tel: 415-567-9000 
fax: 415-399-9480 

www.reubenlaw.com 



Board of Supervisors 
August 12, 2014 
Page 12 

City .Response: As outlined above, the Implementation Document provided for the 
special tax rates to be based on a study of real estate values at the time of approval of 
formation of the CFD ("The Special Tax structure would likely not be directly related 
to property value. Rather, it will likely be assessed based on a variety of factors, as 
determined through a detailed CFD formation study, such as the amount of development 
on the propertY, and other factors, and the Special Tax will be a per-square foot 
assessment. However regardless of the ultimate methodology and tax structure, the final 
Special Tax assessed to each property will be calculated to be equivalent to 0.55 percent 
of property value. " Implementation Document, p. 10). In other words, the base special 
tax rates in the Proposed RMA are not, as suggested in the Reuben Letter, based on 
2013 property values because the City chose data from high points in the market. 
Rather, the base special tax rates in the Proposed RMA simply reflect property values at 
the time of the approval of formation of the CFD because that is what is required by the 
Implementation Document. 

Our response: 

This is another misleading statement. The highlighted language "the Implementation Document 
provided for the special tax rates to be based on a study of real estate values at the time of 
approval off ormation of the CFD" does not appear in the Implementation Document. 

The City supplies the following passage from the Implementation Document to support this 
contention that there will be another study of real estate values. 

"The Special Tax structure would likely not be directly related to property value. 
Rather, it will likely be assessed based on a variety of factors, as determined 
through a detailed CFD formation study, such as the amount of development on 
the property and other factors, and the Special Tax will be a per-square foot 
assessment. However regardless of the ultimate methodology and tax structure, 
the final Special Tax assessed to each property will be calculated to be equivalent 
to 0.55 percent of property value."(Implementation Document, p. 10.) 

To suggest that this statement requires . another valuation study is a complete 
mischaracterization of this quote. The Mello-Roos Act requires that certain officers of the City 
prepare a detailed report in connection with the CPD formation. The Owners would be correct 
in assuming that the "detailed CPD formation study" was a reference to the report required by 
the Mello-Roos Act. The CPD Formation Report is intended to identify factors that will be 
utilized for the per square foot assessment rates since property value, which the City plan 
utilizes to derive per square foot rates in the Implementation Document (and the disputed 
RMA), is illegal under the Mello-Roos Act. 
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For the City to claim that the 2013 Concord Group Study constitutes a "detailed CFD formation 
study" that outlines the "variety of factors" used to determine the Rates is ludicrous. The 2013 
Concord Group Study is nothing more than a valuation analysis of property in the City. 

If another real estate valuation was called for, the hnplementation Document would have stated 
that (as it mentioned by name the 2007 study and 2012 update) as it could have significant 
implications for the per square foot Rates and the resulting revenue projections. 

In the page four ( 4) introduction, the hnplementation Document states: 

"Lease rates are rising substantially, vacancies are falling substantially, and new 
construction of several recently entitled buildings in underway in 2012. The projections 
of revenue in the plan are based on historic trends and the reasonable assumption that 
demand for commercial and residential development will at least match these average 
trends over time accounting for expected economic cycles" 

If the intent was a future re-valuation and setting of CFD per square foot Rates, it would have 
been simple and obvious to revise the above statement to state that the substantially rising lease 
rates are anticipated to increase building values and as a result when the final CFD Rates are set, 
Rates and revenues could be substantially higher. 

In fact, it was assumed in the hnplementation Document that this CFD would be formed at the 
time the Plan was adopted in 2012, and that the Rates would be the Rates in the Implementation 
Document and that the CFD formation study would come up with variables other than value, 
which had been established in the Implementation Document, as the basis for the per square 
foot Rates. 

The hnplementation Document contains a four page Mello-Roos CFD Feasibility Assessment 
(pages 11-14) wherein the proposed values and per square foot Rates are justified as 
supportable. There is no suggestion in the Feasibility Assessment that the values or Rates are 
"illustrative" or that other Rates or structures will be analyzed or implemented. 

E. Both the Implementation Document and Common Sense Demonstrate that the 
CFD Tax Is a Significant Cost Factor That Will Adversely Affect All Types of 
Buildings. 

The Owners demonstrated - and the City admits - that the cost of the CFD taxes levied against 
property in the CFD were not taken into consideration as an expense in the 2013 Concord 
Group Study. As shown below, the City asserts that there is no need to account for the 
significant cost of the CFD because the costs would be offset by increases in value coming from 
the infrastructure financed by the CFD. 
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The Rich Letter states: 

7. Impact of CFD special tax on proper{V values 

Developer Objection: The City failed to take into account the operating expense cost of 
the CFD tax itself, which results in an overstatement of property values and special tax 
rates that are too high. 

City Findings: There is no conclusive evidence to support a conclusion that the CFD 
will have a significant adverse impact on property values in the CFD. The Proposed 
RMA is consistent with the Implementation Document, which concludes that the 
property values used to establish the special taxes should not be reduced to reflect the 
costs of paying the CFD special taxes because the costs would be largely off-set by the 
increase in value stemming from the inji·astructure financed by the CFD. 

City .llesponse: The Implementation Document addressed this issue (pp. 12-14 and 
Tables 5-7): "While no conclusive studies exist on the subject, many professional 
economic analysts have concluded that at the rates proposed for the Transit Center 
District Plan, there is no evidence, including in San Francisco specifically, to conclude 
that Mello-Roos special taxes have a significant or even appreciable negative impact on 
either development feasibility or property values. " 

Our response: 

The Implementation Document expressly recognizes and includes the negative impact of the 
CPD Special Tax on property values: 

''New calculations conservatively assume that Mello-Roos payments are factored into 
Net Operating Income for commercial properties, thus reducing their capitalized value" 
(page 11, Table 5 footnote 2) 

Further, Table 7 of the Implementation Document - Conservative Scenario (rents are as 
projected in the Implementation Document and commercial owner bares the cost of the tax) 
documents that a 9.16% reduction in value results from the proposed $3.33 per square foot 
Special Tax. 

The references to the CPD not having an impact are all anecdotal and unsupported by the 
analysis. In fact, the analysis suggests that only ifrents are higher than expected by an amount 
equal to the tax ($3.33 per square foot for office), then returns and values will not be adversely 
affected by the CPD tax - this is obvious, but doesn't change the conclusion about the negative 
value impact which is why it was included in the analysis. The un-discussed corollary to this 
sensitivity analysis is this: ifrents are lower than forecast, the negative effect on value from the 
proposed Special Tax will be magnified. 
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The failure to include the Special Tax is a fundamental flaw in the 2013 Concord Group Study 
for a number of reasons: 

1. It is fallacious to state that the benefits from the CPD-financed improvements offset 
the costs of the CFD special taxes when the 2013 Concord Group Study does NOT 
subtract the "benefits" from the valuation in any way. When there is an offset in a 
valuation study, both the revenue item and the cost item would be eliminated. Yet, 
there is nothing in the 2013 Concord Group Study that subtracts out the "value" 
associated with the CFD facilities. 

2. In connection with the issuance of Bonds by a CPD, the issuer must commission an 
appraisal of the property in the CPD to demonstrate that there is sufficient value to 
support the Bond issue. That appraisal must meet the standards of the California 
Debt and Investment Advisory Commission ("CDIAC") in their Appraisal Standards 
for Land-Secured Financings (the "Standards") and the Recommended Practices in 
the Appraisal of Real Estate for Land-Secured Financings (the "Practices").1 Not 
surprising, these guidelines make very clear that in evaluating the value of property, 
the cost of the CPD special taxes must be taken into account as a cost factor, as 
demonstrated by the excerpts below: 

a. Infrastructure Financed through · Special Taxes and Assessments. 
Privately financed infrastructure improvements represent a direct cost to the 
developer that should be deducted from gross cash flow, as these costs depress 
the return on the initial land investments .... In other words, the value of the 
land should take into consideration the funding for the improvements that are 
financed by improvement bonds paid from special taxed or assessments levied 
on the property. (Standards, page 15) 

b. Sales Comparison Approach: Discounting Retail Values to Reflect Special 
Tax and Assessment Liens. Appraisals under the Sales Comparison 
Approach should be adjusted to reflect the differences between the subject of 
the appraisal and the comparable properties that affect value. These 
differences include not only physical differences in location, square footage, 
and construction quality, but also differences in tax burdens. (Standards, page 
23) 

c. Value Subject to Lien. Appraisals for properties in a CPD must be based on 
the value of the property taking into consideration the infrastructure 
improvements that will be funded by the proposed bond issue. The appraiser 

1 The CDIAC Standards and Practices are intended for the appraisal that must be used before bonds are issued but 
should apply equally when valuing property in a CFD prior to a bond issue. 
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must also take into account the contributing value of the infrastructure 
improvements financed by the special tax lien and adjust the price of the 
subject property accordingly. (Practices, page ii) 

3. The City also asserts that the CFD will have no adverse impact on the property in the 
CFD. However, the Implementation Document itself actually demonstrates that the 
CFD tax will adversely affect property. The Implementation Document itself shows that 
the CFD would have an adverse impact on property value. Table 5 from the 
Implementation Document analyzes the Assumed Value Impact % from the CFD and 
finds an impact on value. Commercial uses are shown to have a 6.875% value decrease 
from the Special Tax at the Rates proposed in the Implementation Document. If the 
study had used the valuation capitalization rate of 6% instead of 8% (it is telling that no 
reason is given for why a different rate would possibly be used, as there is not one) the 
impact would be 9.1 % value decrease. This 9.1 % value decrease is confirmed by Table 
7 of the Implementation Document - Conservative Scenario. In fact, using the 5.5% 
capitalization rate and proposed assessment in the RMA, reduces value by 10%. The 
study assumes, without any evidence that the value impact would be half as much for 
residential as it believes buyers would not discount their offers because of the tax. 

Many buildings in and around the Transit Center District that are not subject to the CFD tax, but 
will also benefit from the future transit improvements. This will significantly diminish the 
ability of a landlord who is subject to the CFD to raise rents to offset the cost of the CFD tax 
(another point made by the Rich Letter). This straightforward logic-in contrast to the Rich 
Letter's somewhat tortured explanation in reliance on the 2013 Concord Group Study-is 
reflected in the CDIAC Standards and Practices discussed above. 

F. The Rich Letter Glosses Over the Effect of Lowering Operating Expenses. . 

The Rich Letter glosses over the effect of lowering operating expenses. The City's unexplained 
46% reduction in operating expenses leaves less than $1 per square foot to run a building. Once 
again, the City's response to the Owners is to disavow a document-this time the RMA-and 
introduce a new set of assumptions to justify its errors. 

The Rich Letter states: 

8. Lowering operating expenses 

City Findings: The Reuben Letter mischaracterizes the operating expense 
assumptions made in the Concord Group Studies. In addition, the Concord Group 
reports that the office operating expenses used in the Concord Group Studies were 
conservative and reasonable for the purpose of its study, which analyzed value 
potential for generic buildings in the plan area. The Concord Group also believes that 
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the net operating' income ("NOI") assumptions embedded in the Concord Group 
Studies (NOi is calculated by subtracting operating expenses from gross rental 
income) are significantly more important to the Concord Group Studies' valuation 
conclusions than operating expense assumptions viewed in a vacuum, and that the 
NOi assumptions are supportable and conservative. 

City Response: In the Concord Group Studies, the Concord Group analyzed value 
potential for very generic buildings in the plan area, without specifying architecture, 
massing, layout and location, among others factors. The Concord Group then compared 
its high-level pro-forma with specific market information, including comparable sale 
and leasing data, to ensure supportable conclusions. 

Specifically with respect to office operating expense assumptions, the Concord Group 
reports that it modeled office operating expenses as a percentage of gross potential rent 
so that operating expenses could grow with rents from the base of a tower to its highest 
floor. The Concord Group Studies did not assume, as claimed by the Reuben Letter, 
between $11 and $12 per square foot of operating expenses. Rather, its analysis 
assumes office operating expenses (without identifj;ing the CFD special tax as a 
separate cost item, as discussed in paragraph 7 above) between $11 per square foot (for 
ve1y small buildings) to nearly $20 per square foot for a 50-story building. 

Our response: 

We did re-examine the Concord Group's 2013 study and found it used a+/- $16 per square foot 
operating expense assumption for a 50-story building, not the $11-12 per square foot we had 
previously understood it to be. While not as egregious as previously thought, the 2013 Concord 
Group Study represents an unexplained 46% reduction in assumed operating expenses from 
the $29.65 used in the Implementation Document to $16.00 per square foot. We would also 
point out that referring to $16 per square foot as "nearly $20 per square foot" is gross 
exaggeration (25%) and seeks to minimize the error. See attached chart comparing operating 
expenses in the 2007, 2012 and 2013 studies by The Concord Group for the City. 

The inappropriateness of the 2013 Concord Group Study's $16.00 per square foot TOTAL 
operating expense assumption is easy to document as it barely covers the real estate taxes and 
Special Tax assessment based on their $875 per square foot valuation as follows. 

Real Estate Taxes 
Special Taxes 
TOTAL Taxes 

1.1188% 
0.5500% 
1.6688% 

x $875psfValue 
x $875psfValue 
x $875psf Value 

= $10.3950 per square foot 
= $04.8125 per square foot 
= $15;2075 per square foot 

$16.00 per square foot leaves less than $1.00 per square foot to operate the buildings after paying 
the combined Real Estate Taxes (1.188%) and the Special Tax (.55%) at Concord's concluded 
value of $875 per square foot. This is just plain untenable. 
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Conversely, the unsubstantiated $13.65 per square foot reduction in operating expenses (from 
$29.65 per square foot in the Implementation Document to $16.00 per square foot in the 2013 
Concord Group Study), increases projected Net Operating Income by $13.65 per square foot, 
which in tum is capitalized at 5.5% for a resulting unsubstantiated value increase of $248 per 
square foot. 

Further, this error should have been readily apparent to The Concord Group in both their income 
approach and comparable sales approaches to value. In their income approach, despite some 
methodology changes (height premium; etc.) and a 50bp reduction of cap rate, the basic assumed 
rent was not materially different than in the Implementation Document, but the resulting values 
had gone up almost fifty percent (50%) and the projected values were now greater than all but 
two sales in the history of the City of San Francisco office building sales. See attached historic 
chart of all San Francisco office building sales. Compounding the obviousness of that error was 
the fact that none of the sales in the history of San Francisco had a Mello-Roos assessment 
anywhere close to the proposed assessment. Thus, these comparable sales would need to be 
adjusted downward for the effect of the Mello-Roos (per previous discussion). Once an 
adjustment was made for the Mello-Roos, the conclusion was that all tall office buildings in the 
Transbay would be worth more than any office building in the history of San Francisco. See 
attached chart adjusting sales for the effect of Mello-Roos. 

The City is now attempting to both minimize the importance of this error and attempt to 
introduce a single transaction after the RMA to obviate their error. Single transactions do not 
make a market, nor can they be used as a proxy for all values. Once again, the City is attempting 
to disavow aspects of a document passed by this Board that it finds inconvenient-in this 
instance, the operating costs inherent in the Rates established by the Implementation 
Document-by not addressing the issue and attempting to change the assumptions. 

G. The Implementation Document Demonstrates the City Improperly Added Annual 
Escalators to the CFD 

The Rich Letter's conclusory claims that the RMA is consistent with the Implementation 
Document are contradicted by ·the plain language of, and the notable omissions in, the · 
Implementation Document. The City improperly added features to the RMA that could not have 
been reasonably anticipated by readers of the Implementation Document, including annual 
escalators. These escalators increase the tax burden by up to 81 % over the Rates in the 
Implementation Document. 
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The Rich Letter states: 

I 0. Implementation Document does not discuss escalating factors or different 
rates for different height buildings 

Developer Objection: There is nothing in the Implementation Document that discusses, 
authorizes, or directs that the tax rates a) increase annually prior to obtaining a 
Certificate of Occupancy ("COO"); b) include a 2 percent escalator on the special 
taxes after the COO is received; or c) apply different tax rates to buildings with different 
numbers of floors. 

City Findings: The proposed RMA is consistent with the Implementation Document. 
The factors described above are all inputs that factor into the tax rates to more 
accurately reflect the true value of a proposed development project over time. 

City Response: As explained above, the base special tax rates in the Proposed RMA are 
consistent with the Implementation Document, which states: "new development ... would 
pay a Special Tax equivalent to 0.55 percent of the assessed value of the entire 
development project ... " 

Our response: 

The Implementation Document clearly states on page four that "calculation methodologies and 
total revenues projections of these two funding mechanisms (impact fees and CFD) are 
discussed in turn below." No escalators were included, either by written reference or in the 
revenue projection table. There is no mention of the potential use of an escalator anywhere in 
the Implementation Document, and there is no direction or authorization provided to the City to 
include escalators in the RMA. Escalators are very significant and increase the tax burden 
tremendou~ly. 

The Pre-COO escalator and the Post-COO escalator increase the maximum tax over the life of 
the CPD. The post-COO escalator alone increases the CPD tax rate by 81 % (in the final year of 
escalation). This is a hugely material fact that Owners could not have reasonably anticipated. 

Escalators are significant enough that the California Legislature requires that homeowners be 
notified of any escalators before they buy a home. Because of their large impact, escalators are 
always an item of deliberation when forming a CPD, and just as many CPDs in California do not 
have escalators as those that do. It is simply not reasonable for the City to assume that the 
Owners would assume two separate escalators as part of the Implementation Document when 
there is not one word about it in the entire document. 

Moreover, the notion that instituting an annual escalator more accurately reflects the true value 
of a proposed development project over time completely ignores the requirement that the 
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Special Tax be equivalent to 0.55% of Assessed Value. The owners have spent months trying 
to get the City to reflect true building values over time (consider cyclicality) and how this is 
reflected in Assessed Values. The City has consistently stonewalled the Owners who have 
pointed out that: 

1. Assessed Values go down regularly via use of a Proposition 8 appeal, not up 
every year. We would welcome input from the Assessor's office on data on Prop 
8 appeals; 

· 2. Assessed value represents an average of the up and the down markets as a result 
of Proposition 8 appeals and a limit on increases; 

3. Values do not consistently go up every year - this is an incredibly cyclical 
market; 

4. Trajectory of value is hugely dependent on starting point (e.g., if you begin at 
cyclical low vs. cyclical high vs. the average); 

5. Current interest rate market is historically unprecedented and has resulted in asset 
inflation. Interest rate normalization will result in asset deflation; and 

6. Current Rent environment is a cyclical up market. 

It should be noted that the only building (One Market Plaza) which has ever sold for the base 
value the City is ascribing to all the tall office buildings - $875 per square foot (in 2007) -
recently sold in 2014 for $750 per square foot. Utilizing the City's proposed formula for :the 
Special Tax (base value plus 2% compound annual growth), the building would be valued today 
at $1,005 per square foot or 25% more than its actual current value. This demonstrates the clear 
fallacy in this suggested valuation and approach to value over the long term. 

It is also noteworthy that One Market Plaza does not have a Mello-Roos tax which would have 
reduced income and therefore value by another approximately $90 per square foot. If the Mello­
Roos tax had been $4.81 per square foot at inception, it would have grown to $5.53 per square 
foot over seven years (2007 sale to 2014 sale). This would be a 1.9% tax rate. Assuming a 5.5% 
cap rate, the $4.81 per square foot, the Special Tax would have reduced value $87.46 per square 
foot, or 11.66%. If the Mello-Roos special tax had indexed for seven years to $5.46, the impact 
to value from a Mello-Roos special tax would have been $100.46 per square foot, or .a 13.39% 
reduction. 
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H. The City Mischaracterizes Correcting Mistakes with Making Reasonable 
Concessions. 

Although City representatives have occasionally agreed to Owners' requests for meetings, to­
date the City has only made changes to the RMA designed to address errors an:d mistakes in the 
initial CFD. formation process, and has disregarded other problematic aspects of the CFD as 
currently drafted. 

The Rich Letter states: 

1) Developer Participation in Determination o(Rate and Method of 
A1wortionment 

Developer Objection: Since adoption of the Implementation Document, the CFD has 
been structured with no real input from property owners. 

Findings: In 2013, City staff and expert financial consultants developed a proposed 
rate and method of apportionment of special tax for the CFD (the "2013 RMA 'J 
based on the Implementation Document, and asked the Developers for their input. 
The Rate and Method of Apportionment of Special Tax included in the proposed 
Resolutions (the "Proposed RMA") incorporates several changes requested by a 
number of the Developers and their representatives. 

City Response: In August 2012 the Board adopted the Transit Center District Plan and 
associated Implementation Document. Subsequent to the adoption ofthe Transit Center 
District Plan, City staff, together with the City's outside consultants and bond counsel, 
worked over several months to develop, among other matters, a proposed rate and 
method of apportionment for the CFD, that was informed by valuation studies 
performed by the Concord Group, an independent real estate economics consultant (the 
"Concord Group Studies"). The process involved the evaluation of alternatives for the 
CFD before determining which ones were most consistent with the Implementation 
Document and California law and would further the funding goals for the Transbay 
Project and the Transit Center District Plan. 

Our response: 

The Rich Letter mischaracterizes the City's actions over the last year as honest negotiations. The 
City has only made changes to the RMA designed to address errors and mistakes in the initial 
CFD formation process, and has disregarded other problematic aspects of the CFD as currently 
drafted. The City attempts to illustrate a collaborative approach with the Owners by citing the 
following as examples of concessions. A closer look reveals that there have been no real 
concessions made by the City. 
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• Rental Property Category: Even before the Owners had an opportunity to meet with 
the City, the City indicated it was going to add a separate use category for rental 
residential buildings, recognizing the clear error in conflating rental and for-sale 
properties. 

• Pre-COO Escalator: The Owners pointed out that the Pre-COO adjustment concept 
that was initially included in the RMA violated the Mello-Roos Act in that it did not 
allow for a taxpayer to estimate his or her maximum special tax, as required by law. 
The City "fixed" this issue, but did not do so as a concession to the Owners who 
"wanted more certainty". The "certainty" is required by the Mello-Roos Act, and the 
City incorporated this change because it was required to do so to comply with the 
law. The Owners did not agree to an escalator. 

• Construction Cost Index Escalator: In "fixing" the Pre-COO escalator, the City 
inserted a 4% construction cost index, and then stated that it was inserted due to the 
Owners' request for certainty. In fact, the Owners never suggested the 4% 
construction cost index that is currently in the RMA, and have objected to it since it 
was introduced. City staff unilaterally created the 4% cost index mechanism and put it 
into the RMA without private sector input or consent. It is disingenuous to suggest 
that including this was a result of the City accommodating to project sponsors' 
request. 

• Public Property Rate: The addition of text into the RMA stating that taxable public 
property would be charged at the maximum rate for the developed property is another 
change meant to bring the RMA into compliance with the Mello-Roos Act. It was not 
a concession to project sponsors, but the correction of an error that would have been 
revealed earlier had project sponsors been provided the RMA earlier in the process. 

That a year has passed since the City first presented the Owners with a courtesy copy of the 
RMA is a convenient but misleading fact: had the Owners not engaged their own consultants, 
identified clear errors in the first draft RMA, and performed what amounts to a peer-review of 
the City's RMA and the 2013 Concord Group Study, the City would have passed the CFD 
immediately. Unlike all other development Community Facilities Districts formed under the 
Mello-Roos Act, City staff did not include the Owners at the table. In reality, the Owners were 
provided the RMA for the first time in early July, 2013. In the accompanying cover letter, 
the City .said it intended to bring the RMA before the Board of Supervisors for approval 
later that month. The City did not seek the Owners' input or comments; it simply gave the 
Owners a courtesy copy prior to scheduling the CFD for approval. For such a large CFD 
as this, the lack of private sector involvement is unheard of. 
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Conclusion 

The Implementation Document adopted by the Planning Commission and this Board of 
Supervisors is clear in how the revenue estimates were developed and expressly states that the 
factors which are expected to affect the projection are the pace and type of development, not a 
change in the Rates. There is no suggestion that the Rates are not final, that the Rates or 
projected values of the buildings were not final and to suggest otherwise is unsupported by the 
Implementation Document. The Rich Letter misleadingly characterizes the past year as a 
legitimate negotiation between the City and the Owners. The City has only made changes 
necessary to conform with legal requirements of the Mello-Roos Act, but the City continues to 
refuse to acknowledge the meaning and import of the Implementation Document (as can be 
clearly seen in their response to you), fundamental flaws in its unnecessary re-valuation 
methodology, or that the annual escalators were invented after the publication and passage of the 
Implementation Document by the Planning Commission and this Board. We have worked with 
the City to correct the methodological errors and come to a compromise agreement on the per 
square foot assessment rates. We urge this Board to require that the City accept the import and 
meaning of the Implementation Document and require that the provisions of the Implementation 
Document be incorporated in the proposed legislation and form the basis for a compromise with 
the Owners. 

Very truly yours, 

REUBEN, JUNIUS & ROSE, LLP 

r(/7~ 
Jam es A. Reuben 

Attachments 

cc (by email): 
Ken Rich, Mayor's Office of Economic and Workforce Development 
Nadia Sesay, Office of Public Finance 
Jesse Smith, Office of the City Attorney 
Mark Blake, Office of the City Attorney 

REUBEN, JUNIUS & ROSE.LLP 

511 

One Bush Street, Suite 600 
San Francisco, CA 94104 

tel: 415-567-9000 
fax: 415-399-9480 

www.reubenlaw.com 
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Board of Supervisors of the 
City and County of San Francisco 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 

Members of the Board of Supervisors: 

August 26, 2014 

This Statement Pursuant to California Government Code Section 53317 (f)(3) (this 
"Statement") is submitted pursuant to the Mello-Roos Community Facilities Act of 1982, as 
amended (Sections 53311 and following of the California Government Code) (the "Act"). 

1. Property Owner. This Statement is submitted to the City and County of San 
Francisco (the "City") by the entity identified below (the "Property Owner"), which is the owner of 
the fee simple title of the parcels of land identified by Assessor Parcel Numbers below (the 
"Property"). The undersigned warrants to the City with respect to the Property that it is authorized 
to execute this Statement and that the submission of this Statement and participation in the City's 
proceedings under the Act will not conflict with or constitute a breach of or default under any 
applicable law or administrative rule or regulation of the State of California, the United States of 
America, or of any department, division, agency or instrumentality of the State of California or the 
United States of America, or under any applicable court or administrative decree or order, or under 
any loan agreement, note, resolution, indenture, fiscal agent agreement, contract, agreement or 
other instrument to which the Property Owner is a party or is otherwise subject or bound. 

2. Consent to Proceedings. The Property Owner hereby consents to proceedings 
under the Act to create a community facilities district to be designated "City and County of San 
Francisco Community Facilities District No. 2014-1 (Transbay Transit Center)" (the "CFO"). The 
Property Owner acknowledges that a two-thirds vote of the qualified electors in the CFD that vote 
on the issues is required for (i) the levy of special taxes in the CFO pursuant to an Amended and 
Restated Rate and Method of Apportionment of Special Tax (the "Rate and Method") to be 
prepared by the City and (ii) the issuance of special tax bonds for the CFO in an amount to be 
determined during the formation proceedings. 

The Property Owner hereby declares that all or a portion of the Property is intended to be 
transferred to private ownership for the construction of improvements that will trigger an obligation 
to participate in the CFO pursuant to Section 424 of the Planning Code or a disposition and 
development agreement with the Office of Community Investment and Infrastructure, and agrees 
that the Property will be subject to the special tax on the same basis as private property within the 
CFD and affirmatively waives any defense based on the fact of public ownership, to any action to 
foreclose on the Property in the event of nonpayment of the special tax. 

201 Mission Street, Suite 2100, San FrancisccSl::S\ 94105 • 415.597.4620 • trar:stoycenisr.org ~"'°"v 



3. Boundaries of CFO. The Property Owner hereby consents to the Property being 
included with in the boundaries of the CFO. 

4. Purpose of CFO. The Property Owner acknowledges that the CFO will be created 
for the purpose of financing the facilities described in Exhibit A attached hereto and incorporated 
herein by reference (the "Facilities"). 

5. Elections. The Property Owner hereby consents to a special election being held 
under the Act to authorize the special taxes and the issuance of the bonds and to establish an 
appropriations limit for the CFO, to the consolidation of the matters into a single election and to the 
election being conducted by the City and its officials, using mailed or hand-delivered ballots, with 
such ballots being opened and canvassed and the results certified at the same meeting of the 
Board of Supervisors as the public hearings on the CFO under the Act or as soon thereafter as 
possible. 

6. Waivers. To expedite the completion of the proceedings for the CFO, all notices of 
hearings and all notices of election, applicable waiting periods under the Act for the election and 
all ballot analyses and arguments for the election are hereby waived. The Property Owner also 
waives any requirement as to the specific form of the ballot to be used for the election, whether 
under the Act, the California Elections Code or otherwise. 

This Statement may be executed in several counterparts, each of which shall be an original 
and all of which shall constitute but one and the same instrument. 

By executing this Statement, the Property Owner agrees to all of the above. 

The property that is the subject of 
this Petition is identified as City 
and County of San Francisco 
Assessor Parcel No. 3718-025, 
3718-027, 3721-015A, 3721-016, 
3721-031, 37 39-008 

Total Acreage: 5.32 acres 

The name of the owner of the Property owner, the 
contact person for the Property Owner, and the 
Property Owner's mailing address is: 

TRANSBAY JOINT POWERS AUTHORITY 

Contact Person: 
Name: Maria Ayerdi-Kaplan 
Phone: (415) 597-4620 
Email: mayerdi-kaplan@transbaycenter.org 

Mailing Address: 
201 Mission Street, Suite 2100 

San Francisco. CA 94105 

201 ti.ission Street, Suite 21 00, Son Francisco~ tt 94 i 05 • 4 15.597 .4620 • trans boyc enter.erg 



EXHIBIT A 

PROPOSED DESCRIPTION OF FACILITIES TO BE FINANCED BY CFO 

City and County of San Francisco 
Community Facilities District No. 2014-1 

(Transbay Transit Center) 

City and County of San Francisco Community Facilities District No. 2014-1 (Transbay 
Transit Center) (the "CFD") will pay or finance all or a portion of the costs of the following facilities 
(the "Facilities"). The Facilities will be constructed, whether or not acquired in their completed 
states, pursuant to the plans and specifications approved by the City and County of San Francisco 
(the "City") or other applicable public agencies. 

FACILITIES 

I. Streetscape and Pedestrian Improvements 

Primary Streets (Mission, Howard, Folsom, Fremont, 15
\ 2"d, New Montgomery): 

Improve existing primary streets in the Transit Center District, including Mission, Howard, Folsom, 
Fremont, 15

\ 2nd, and New Montgomery Streets. Improvements would include sidewalk widening 
to accommodate additional pedestrian traffic from new development and the Transbay Transit 
Center, pedestrian and streetscape amenities, bicycle facilities, transit upgrades such as 
dedicated transit lanes, boarding islands, enhanced shelters and curb extensions to serve transit 
stops, and roadway circulation, parking, and loading changes. Recommended changes to Primary 
Streets would be informed by traffic studies to be funded by the CFD. 

Living Streets (Beale, Main, and Spear Streets North of Folsom to Market Street): 
Improve Beale, Main, and Spear Streets from Folsom Street to Market Street by significantly 
expanding the sidewalk on one side of each street to approximately 30 feet and reducing the 
number of traffic lanes to one lane in either direction. Beale and Main Streets would feature a bike 
lane in the direction of traffic. Within the widened sidewalks, the Living Streets would include linear 
park space along the length of each block and provide additional open space and pedestrian 
amenities. The enhancements would include pedestrian amenities, street trees and landscaping, 
pedestrian lighting, street furniture, pocket parks, active uses, and curb extensions. 

Alleys {Stevenson, Jessie, Minna, Natoma, Tehama, Clementina Street): Improve 
Stevenson, Jessie, Minna, Natoma, Tehama, Clementina Streets and other alleys within the 
project area. Alley improvements would include a variety of pedestrian improvements, including 
sidewalk widening, landscaping, pedestrian lighting, and street furniture, and potential redesign as 
single-surface shared pedestrian/vehicle ways. 

Fremont/Folsom Freeway Off-Ramp Realignment: Realign the Fremont/Folsom Bay 
Bridge off-ramp so that it creates a 'T' intersection with Fremont Street. This would .enhance the 
safety of pedestrians crossing the off-ramp by standardizing the alignment of the off-ramp and 
improve the conditions along Folsom Street, planned as a major pedestrian boulevard. 

Mid-block Crossings: Analyze and build new crosswalks at various mid-block locations 
·in the Project Area. Mid-block crosswalks would include crosswalk striping at a minimum. They 
may also include new traffic signals, curb extensions, and other pedestrian safety features as 
appropriate. 

A-1 
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Signalization: Upgrade or install traffic signals at approximately 25 intersections in the 
Project Area. Traffic signal upgrades would be done in conjunction with overall circulation and 
street improvements in the Project Area. 

Natoma Street: Create a pedestrian plaza and link to the Transit Center between 1st and 
2nd Streets. The western two-thirds of Natoma Street between First and Second Streets would be 
closed to vehicles. Service vehicles and deliveries may be able to access this portion of Natoma 
Street during night and early morning hours before peak transit and retail times. The eastern one­
third of Natoma Street (nearest to First Street) would remain open to vehicles to maintain access 
to parking and loading for existing buildings on the north side of Howard Street. The pedestrian 
space would include a new curbless single-surface space including decorative paving, pedestrian 
lighting, landscaping, and street furniture. 

Casual Carpool waiting area improvements: Improve drop-off and pick-up zones at 
casual carpool locations in the Project Area, including sufficient sidewalk waiting and passenger 
. loading/unloading space and amenities, including shelters, seating, informational signage and 
other supportive services. 

II. Transit and Other Transportation 

Transit Delay Mitigation: Pay for the purchase of new transit vehicles to mitigate 
transportation impacts attributable to increased Project Area congestion. 

BART Station Capacity: Enhance capacity constraints at Embarcadero and Montgomery 
Stations regarding crowding on platforms, vertical circulation, and the "dwell time" required for 
trains to load and unload passengers, which would be exacerbated by the additional transit riders 
brought on by new development and the Transbay Transit Center. Potential capacity 
enhancement measures could include additional vertical circulation (e.g. stairwells, escalators, 
and elevators), additional fare gates, improvements to the train control system to allow for more 
frequent seNice, platform edge doors, and better real-time public information displays on train 
arrivals at concourse and street levels. 

Congestion Charging Pilot: Study, design and construct capital improvements relating to 
a congestion charging pilot program, potentially including fare booths, signals, electronic 
monitoring equipment, and the like. Conduct necessary analyses to inform the appropriate 
triggers, mechanisms, and capital improvements required for a congestion pricing pilot program to 
manage traffic volumes entering and exiting the CFO. 

Underground Pedestrian Connector: Create an underground pedestrian tunnel 
connecting the Transbay Transit Center with the Embarcadero BART/Muni Metro Station, 
increasing circulation space available for pedestrians and creating a seamless link between the 
two transit stations. 

Downtown Rail Extension (DTX}: Extend the Caltrain rail tracks to the new Transbay 
Transit Center to accommodate Caltrain and California High Speed Rail, and construct the train 
components of the Transit Center building including associated systems. The funding would pay 
for the planning, engineering, right-of-way acquisition, and construction of the DTX. 

201 ~1\ission Street, Suite 2100, Son Francisco~ti 94 i 05. 415.597.4620. trcmsbaycenter.org 



Ill. Public Open space 

City Park: Plan, design and construct public open space on the roof of the Transbay 
Transit Center. 

City Park Connections: Provide connections to the Transbay Transit Center's City Park 
from adjacent private buildings or from public streets and plazas. Connections could include sky 
bridges, or connections from ground level to park level, such as elevators, escalators, funiculars, 
gondolas or similar means of conveying people to City Park. Connections would be required to be 
publicly accessible during standard hours so that members of the public could easily access City 
Park. 

2nd and Howard Public Plaza: Create an approximately 0.5-acre open space at the 
corner of 2nct and Howard Streets, on a grouping of parcels located on top of the future train tunnel. 
The open space would serve as a major access point to the adjacent Transbay Transit Center, 
including featuring a possible connection to the elevated City Park on the roof of the Transit 
Center. The open space design would be determined through a public design process. 

Transbay Park: Transbay Park would be a new approximately 1.1-acre park, located 
between Main, Beale, Tehama, and Clementina Streets. The Park would provide a mix of active 
and passive recreation spaces. 

Chinatown Open Space Improvements: Improvements to multiple public open spaces in 
Chinatown whose use would be increased by new development in the Project Area. The open 
space improvements may include enhancements to Portsmouth Square, a new open space at the 
Chinatown Central Subway Station, and improvements to other Chinatown parks. Specific open 
space improvements would be determined through a public design process. 

Other Downtown Open Space Improvements: Improvements to multiple public open 
spaces in Downtown, whose use would be increased by new development in the Project Area. 
Specific locations for open space improvements have not been identified yet. 

Mission Square: Public plaza at the entrance to the new Transbay Transit Center at the 
corner of Fremont and Mission Streets. The plaza would create passive open space and 
circulation space for people entering and exiting the Transit Center and the adjacent Transit Tower 
development. 

Under-Ramp Park: Under-Ramp Park would be a new system of open spaces, built 
adjacent to and Linder the Bay Bridge off-ramps and bus ramps to the Transbay Transit Center, 
between Harrison, Howard, First, and Second Streets. The Park would provide a mix of active and 
passive recreation spaces. 

IV. Other Transit Center District Public Improvements 

The Facilities include the other public improvements not listed above but described in the 
Transit Center District Plan Program Implementation Document, dated May 16, 2012, as such 
Document may be amended from time to time. 

201 t/\ission Street, Suite 2100, Son Francisco.ii.994i05. 415.597.4620. tronsboycenter.org 



The costs to be financed include the costs of the acquisition of right-of-way (including right­
of-way that is intended to be dedicated by the recording of a final map), the costs of design, 
engineering and planning, the costs of any environmental or traffic studies, surveys or other 
reports, costs related to landscaping and irrigation, soils testing, permits, plan check and 
inspection fees, insurance, legal and related overhead costs, coordination and supervision and 
any other costs or appurtenances related to any of the foregoing. 

OTHER 

The CFO may also finance any of the following: 

1. Bond or other debt-related expenses, including underwriters discount, reserve fund, . 
capitalized interest, letter of credit fees and expenses, bond and disclosure counsel fees and 
expenses, bond remarketing costs, and all other incidental expenses. 

2. Administrative fees of the City and the bond trustee or fiscal agent related to the 
CFO and the bonds or other debt. 

3. · Reimbursement of costs related to the formation of the CFO advanced by the City, 
the landowner(s) in the CFO, or any party related to any of the foregoing, as well as 
reimbursement of any costs advanced by the City, the landowner(s) in the CFO or any party 
related to any of the foregoing, for facilities, fees or other purposes or costs of the CFO. 

4. The CFO may also pay in full all amounts necessary to eliminate any fixed special 
assessment liens or to pay, repay, or defease any obligation to pay or any indebtedness secured 
by any tax, fee, charge, or assessment levied within the area of the CFO or may pay debt service 
on that indebtedness. In addition, tax revenues of the CFO may be used to make lease or debt 
service payments on any lease, lease-purchase contract, or certificate of participation used to 
finance facilities authorized to be financed by the CFO. 

201 /'Aission Street, Suite 2100, San Francisc~~ 94i05. 415.597.4620. tronsboycenter.org 
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TRANSBAY JOINT POWERS AUTHORITY 

MAIL RECEIPT ACKNOWLEDGEMENT 

Public Agency Statement Pursuant to California Government Code Section 5317(f) (3) 
dated 8/26/14 

Received by: Board of Supervisors of the City and County of San Francisco 

.Signature 

Print Name: 

Date & Time 
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City Hall 

BOARD of SUPERVISORS 
l Dr. Carlton B. Goodlett Place; Room 244 

San Francisco 94102-4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDDtrTY No. 554-5227 

.NOTICE OF PUBLIC HEARING 
. BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO 

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

Date: 

Time: 

· lo~ation: 

Subject: 

Tuesday, September 2, 2014 

3:00 p.m. 

legislative Chamber, Room 250 located at City Hall, 
1 Dr. Carlton B. Goodlett Place, San Francisco, CA 

Transbay Transit Center Community Facilities District No. 2014-1 

File No. 140836. Public hearing of persons interested in or objecting to the proposed 
Resolution of Formation for Special Tax District No. 2014-1, establishing the Transbay 
Transit Community Facilities District No. 2014-1 (CFO) and determining other matters in 
connection therewith; Resolution determining necessity to incur bonded indebtedness for 
·the CFO; and Resolution calling for a special election in the City and County of San 

· Francisco to submit the issues of the special tax, the incurring of bonded indebtedness, 
· and the establishment of the appropriations limit to the qualified electors of the CFO. 

The above referenced proposed Resolutions are detailed below and notice is hereby given; 

140814 Resolution of formation of the City and County of San Francisco 
Community Facilities District No. 2014-1 (Transbay Transit Center) 
and determining other matters in connection therewith. 

The Resolution of Intention was signed by the Mayor of the City on July 22, 2014. Under 
the Act and the Resolution of Intention, the Board of Supervisors gives notice as follows: 

1. The text of the Resolution of Intention, with the Exhibits A and B thereto, as adopted by 
the Board of Super\risors, is on file with the Clerk of the Board of Supervisors and reference is 
made thereto for the particular provisions thereof. The text of the Resolution of Intention is 
summarized as follows: · 

a. Under the Act, the Board of Supervisors is undertaking proceedings for the 
establishment of the CFO, and a future annexation area for the CFO (the "Future 
Annexation Area"), the boundaries of which are shown on a map on file with the City. 
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b. The purpose of the CFD is to provide for the financing of the public facilities (the 
aFacilities") as more fully described in the Resolution of Intention and Exhibit A thereto. 

. . 
c. The method of financing the Facilities is through the imposition and levy of a 
special tax (the "Special Tax") to be apportioned on the properties in the CFO. At the 
time of the public hearing, City staff will recommend to the Board of Supervisors that it 
cons Ider modifying the rate and method of apportionment of special fax that was 
described in the Resolution of Intention and Exhibit B thereto. The proposed changes 
will be reflected in an Amended and Restated Rate and Method of Apportionment of 
Special Tax in the form on file with the Clerk of the Board of Supervisors. 

d. The Resolution of Intention directed the preparation of a CFO .Report that shows 
the Facilities and the estimated costs of the Facilities. The CFO Report will be made a 
permanent part of the record of the public hearing specified below. Reference is made 
to the CFO Report as filed with. the Clerk of the Board of Supervisors. 

e. Property within the Future Annexation Area will be annexed to the CFO, and a 
special tax will be levied on such property, only with the unanimous approval (each, a 
"Unanimous Approval") of the owner or owners of each parcel or parcels at the time that 

· parcel or those parcels are annexed, without additional hearings or elections. 

f. As set forth below, the Board of Supervisors will hold a public hearing on the 
establishment of the CFO and the Future Annexation Area, the Facilities,. and the . · 
Special Tax. 

2. · At the hearing, the testimony of all interested persons or taxpayers for or against the 
establishment of the CFO, the extent of the CFO or the furnishing of the specified Facilities may 
be. made orally or in writing by any i"nterested person. Any person interested may file a protest in 
writing as provided in Section 53323 of the Act. If 50% or more of the registered voters, or 6 
registered voters, whichever is more, residing in the territory proposed to be included in the 
CFD, or the owners of one-half or more of the area of land in the territory proposed to be 
included in the CFD and not exempt from the special tax, file written protests against the 
establishment of the CFO and the protests are not withdrawn to reduce the value of the protests 
to less than a majority, the Board of Supervisors shall take no further action to create the CFO 
or levy the Special Tax for period of one year from the date of decision of the Board of . 
Supervisors, and, if the majority protests of the registered voters or landowners are only against 
the furnishing of a type or types of Facilities within the CFO, or against levying a specified 
special tax, those types of Facilities or the specified special tax will be eliminated from the 
proceedings to form the _CFO. 

In" addition, at the hearing, the testimony of all interested persons for and against the 
establishment of the Future Annexation Area or the levying of special taxes within any portion· of 
the Fut'ure Annexation Area annexed in the future to the CFO may be made orally or in writing 
by any interested person. Any person interested may fife a protest in writing as provide!d in 
Section 53339.5 of the Act. If 50% or more of the registered voters, or 6 registered voters, 
whichever is more, residing within the proposed territory qf the CFO, or if 50% or more of the 
registered voters, or 6 registered voters, whichever is more, residing in the territory proposed to 
be included in the Future Annexation Are·a, or the owners of 50% or more of the area of land in 
the territory proposed to be included in the CFO or in the Future Annexation Area and not 
exempt from the Special Tax, ·rnewritten protests against the establishment of the Future 
Annexation Area and the protests are not withdrawn to reduce the value of the protests to fess · 
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than a majority, the Board of Supervisors shall take no further action to create the· Future 
Annexation Area· for a period of one year from the date of deeision of the Board of Supervisors. 

3. If there is no majority protest, the Board of Supervisors may submit the levy of the 
Special Tax for voter approval at a special election. The Special Tax requires the approval of 
2/3rds of the votes cast at a special election by the property owner voters of the CFD, with each 
owner having one vote fqr each acre or portion thereof such owner owns in the CFD that is not 
exempt from the Special Tax. · 

140815 . Resolution determining necessity to incur bonded indebtedness for 
City and County of San Francisco Community Facilities District No. 
2014-1 (Transbay Transit Center) and determining other matters 
therewith. 

The Resolution of Intention was signed by the Mayor of the City on July 22, 2014. Under 
the Act and the Resolution, the Board of Supervisors gives notice as follows: · 

1. Reference is hereby made to the entire text of the above Resolution, a complete copy of 
which is on file with the Clerk of the Board. of Supervisors. The text of the Resolution is 
summarized as follows: 

a. . . The. Board of Supervisors has adopted its "Resolution of Intention To 
Establish City and. County of San Francisco Community Facilities District No. 2014-1 
(Transbay Transit Center) and determining other matters in connection therewith,· 
statihg its intention to form the CFD for the purpose of financing; among other things, all 
or part of certain public facilities (the "Facilities"}, as further provided in that Resolution of 
Intention. 

b. The Board of Supervisors estimates the amount required to finance the 
costs of the Facilities to be not more than $1,400,000,000 and, in order to finance such 
costs, it is necessary. to .incur bonded indebtedness and other debt (as defined in the 
Act) in the amount of not more than $1,400,000,000.· 

c. The proposed bonded indebtedness and other debt is ·to finance the 
Facilities,· including acquisition and improvemenf costs and all costs incidental to or 
connected with the accomplishment of such purposes and of the financing thereof, as 
permitted by the Act. 

d. The Board of Supervisors intends to authorize the issuance and sale of 
bonds or other forms of debt provided by the Act (collectively, the "Bonds") in the 
aggregate principal arnount of not more than $1,400,000,000 in such series and bearing· 
interest payable semi-annually or in such other manner as the Board of Supervisors 
shall determine, at a rate not to exceed the maximum· rate of interest as may be 
authorized .by ·applicable law at the time of sale ·of the Bonds, and maturing not to 
exceed 40 years from the date of the issuance of the Bonds. · 

2. At the public hearing, the testimony of all interested persons, including voters and/ or 
persons owning property in the area pf the proposed CFO, for and against the proposed Bonds, 
will be heard. Interested persons may submit written protests or comment to the Clerk of the 
Board of S.upervisors, City and County of San Francisco . 
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140816 Re.solution calling for a special election in the City and County of 
San Franci$CO Community Facilities District No. 2014-1. (Transbay 
Transi~ Center). (Pending approval of File No. 140896, Motion to Sit as Committee of 
the Whole, to be approved on September 2, 2014, prior to the hearing.) 

Pursuant to the provisions of the Resolution of Formation and the Resolution 
Determining Necessity, the propositions of the levy of the special tax, the establishment of the 
appropriations limit and the incurring of the bonded indebtedness and other debt shall be 
submitted. to the qualified ele~tors of the CFD as required by the provisions of the Mello.,.RMs 
Act. . . 

The issues of the levy of the special tax, the incurring of bonded indebtedness and other 
debt (as defined in the Mello-Roos Act) and the establishment of the appropriations limit shall be 
submitted to the qualified electors .of the CFD atan election called 

In accordance with San Francisco Administrative Code, Section 67'. 7-·1, persons who are 
unable to attend the hearing on this matter may submit written comments to the City prior to the 
time the hearing begins. These comments will be made a part of the official public record in this 
matter, and shall be brought to the attention of the members of the Committee of the Whole. 
Written comments should be a9dressed to Angela Calvillo, Clerk of the Board, Room 244, City 
Hall, 1 Dr. Carlton Goodlett Place, San Francisco, CA 94102. Information relating to this matter 
is available in the Office of the Clerk of the Board. Agenda information relating to these matters 
will be available for public review on.Friday, August 29, 2014 .. 

DATED: August 14, 2014 
MAILED/POSTED: August 15, 2014 . 
PUBLISHED: August 24, 2014 

. , 
...... --"c::--::::::-=-:-_ ~ . .{.-r - ~,; ,. 
Angela Calvillo, Clerk of the Board 
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SA·N 
~II FRANCISCO 
Office of Economic and Workforce Development 

[Name of owner of taxable property] 
[Address of owner of taxable property] 

Qty and County of San Francisco !: Edwin M. Lee, Mayor 
Economic and Workforce Development:: Todd Rufo, Director 

August 15, 2014 

Re: City and County of San Francisco Community Facilities District No. 2014-1 
(Transbay Transit Center) 

Assessor's Parcel No.: ____ _ 

Dear Sir or Madam: 

The City and County of San Francisco (the "City") has begun the formation of the above­
referenced community facilities district (the "CFD") and a related future annexation area. The 
referenced property is in the boundaries of the CFD. 

The Board of Supervisors will conduct two public hearings on September 2, 201.4 at 3:00 
p~m. or as soon thereafter as the matter may be heard in the Board's Legislative Chambers, 
Second Floor, City Hall, 1 Dr. Carlton B. Goodlett Place, San Francisco, California 94102: 

(i) A hearing on the establishment of the CFD and a future annexation area for 
the CFO, the proposed public facilities to be financed by the CFD and the proposed 
special tax to be levied on taxable property in the CFD. 

(ii) A hearing on the authorization of bonds and other indebtedness for the CFD. 

Please see the two notices ·of public hearing enclosed with this letter for more 
information. Also enclosed with this letter is a draft of the referenced amended and restated rate 
and method of apportionment of special tax. 

If you have any questions about the proposed CFD and the related future annexation area, please 
contact: Nadia Sesay, Director, Office of Public Finance, Controller's Office, City and County of 
San Francisco, 1 Dr. Carlton B. Goodlett Place, San Francisco, California 94102; Telephone: 
(415) 554-5956. 

Very truly yours, 

Ken Rich, Director of Development 
Office of Economic and Workforce Development 

Enclosures 

p: 415.554.6969 f. 415.554.6018 
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Office of Economic and Workforce Development 

[Name of owner of taxable property] 
[Address of owner of taxable property] 

City and County of San Francisco :: Edwin M. Lee, Mayor 
Economic and Workforce Development :: Todd Rufo, Director 

August 15, 2014 

Re: City and County of San Francisco Community Facilities District No. 2014-1 
(Transbay Transit Center) 

Assessor's Parcel No.: -----

Dear Sir or Madam: 

The City and County of San Francisco (the "City") has begun the formation of the above­
referenced community facilities district (the "CFO") and a related future annexation area. The 
referenced property is in the· boundaries of the future annexation area and not in the initial 
boundaries of the CFO. This means the following: 

• The referenced property will not be subject to the special tax levied in the CFO unless 
the referenced property is annexed in the future to the CFO. · 

• The referenced property may be annexed to the CFO in the future only with the 
unanimous written approval of the owner of the referenced property. 

• The referenced property will not have the right to vote at the election to be held in the 
CFO. 

• Although any interested person -- including the owner of the referenced property -- may 
participate in the public hearings described below on the establishment of the CFO, the 
proposed public facilities to be financed by the CFO, the proposed special tax to be 
levied on taxable property in the CFO and the incurrence by the CFO of bonded and 
other indebtedness, the owner of the referenced property is not one of the property 
owners whose protest could affect formation of the CFO (see California Government 
Code 53324). · · · 

The Board of Supervisors will conduct two public hearings on September 2, 2014 at 3:00 
p.m. or as soon thereafter as the matter may be heard in the Board's Legislative Chambers, 
Second Floor, City Hall, 1 Dr. C_arlton B. Goodlett Place, San Francisco, California 94102: 

(i) A hearing on the establishment of the CFO and a future annexation area for 
the CFO, the proposed public facilities to be financed by the CFO and· the proposed 
special tax to be levied on taxable property in the CFO. 

1 Dr. Carlton B. Goodlett Place, Room 448 San Francisco, CA 94102 www.oewd.org 
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(ii) A hearing on the authorization of bonds and other indebtedness for the CFD . 

.Please see the two notices of public hearing enclosed with this letter for more 
information. Also enclosed with this letter is a draft of the referenced amended and restated rate 
and method of apportionment of special tax. 

If you have any questions about the proposed CFD and the related future annexation area, please 
contact: Nadia Sesay, Director, Office of Public Finance, Controller's Office, City and County of 
San Francisco, 1 Dr. Carlton B. Goodlett Place, San Francisco, California 94102; Telephone: 
(415) 554-5956. 

Very truly yours, 

Ken Rich, Director of Development 
Office of Economic and Workforce Development 

Enclosures 
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EXHIBITB 

CITY AND COUNTY OF SAN FRANCISCO 

COMMUNITY FACILITIES DISTRICT No. 2014-1 
(TRANSBAY T~SIT CENTER) 

.AMENDED AND RESTATED RATEAND METHOD OF APPORTIONMENT OF SPECIAL TAX 

A .Special Tax applicable to each Taxable Parcel in the City and County of San Francisco 
Community Facilities District No. 2014-1 (Transbay Transit Center) shall be levied and collected 
according to the tax liability determined by the Administrator through the application of the 
appropriate amount or rate for Square Footage within Taxable Buildings, as described below. 
All Taxable Parcels in the CFD shall be taxed for the purposes, to the extent, and in the manner 
herein provided, including property subsequently annexed to the CFD unless a separate Rate and 
·Method of Apportionment of Special Tax is adopted for the annexation area. 

A. DEFINITIONS 

The terms hereinafter set forth have the following meanings: 

"Act" means. the Mello-Roos Community Facilities Act of 1982, as amended, being Chapter 2.5, 
(commencing with Section 53311 ), Division 2 of Title 5 of the California Government Code. 

"Administrative Expenses" means any or all of the following: the fees and expenses of any 
fiscal agent or trustee (including any fees or expenses of its counsel) employed in connection 
with any Bonds, and the expenses of the City and TJP A carry!ng out duties with respect to CFD 
No. 2014.:.1 and the Bonds, including, but not limited to, levying and collecting the Special Tax, 
the fees and expenses of legal counsel, charges levied by the City Controller's Office and/or the 
City Treasurer and Tax Collector's Office, costs related to property owner inquiries regarding the 
Special Tax, costs associated with appeals or requests fot interpretation associated with the 
Special Tax and this RMA, amounts needed to pay rebate to the federal government with respect 
to the Bonds, costs associated with complying with any continuing disclosure requirements for · 
the Bonds and the Special Tax, costs associated with foreclosure and collection of delinquent 
Special Tax.es, and all other costs and expenses of the City and TJP A in any way related to the 
establishment or administration of the CFD. 

"Administrator" means the Director of the Office of Public Finance who shall be responsible 
for administering the Special Tax according to this RMA. 

"Affordable Housing Project" means a residential or primarily residential project, as 
determined by the Zoning Authority, within which all Residential Units are Below Market Rate 
Units. All Land Uses within an Affordable Housing Project are exempt from the Special Tax, as 
provided in Section G and are subject to the limitations set forth in Section D.4 below. 

San Francisco CFD No. 2014-1 1 August 4, 2014 
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"Airspace Parcel" means a parcel with an assigned Assessor's Parcel number that constitutes 
vertical space of an underlying land parcel. 

"Apartment Building" means a residential or mixed-use Building within which none of the 
Residential Units have been sold to individual homebuyers. 

"Assessor's Parcel" or "Parcel" means a lot or parcel, including an Airspace Parcel, shown on 
an Assessor's Parcel Map with an assigned Assessor's Parcel number. 

"Assessor's Parcel Map" means an official map of the County Assessor designating Parcels by 
Assessor's Parcel number. 

"Authorized Facilities" means those public facilities authorized to be funded by the CFD as set 
forth in the CFD formation proceedings. 

"Base Special Tax" means the Special Tax per square foot that is used to calculate the 
Maximum Special Tax that applies to a Taxable Parcel pursuant to Sections C. l and C.2 of this 
RMA. The Base Special Tax shall also be used to determine the Maximum Special Tax for any 
Net New Square Footage added to a Taxable Building in the CFD in future Fiscal Years. 

"Below Market Rate Units" or "BMR Units" means all Residential Units within the CFD that 
have a deed restriction recorded on title of the property that {i) limits the rental price or sales 
price of the Residential Unit, (ii) limits the appreciation that can be realized by the oWI1er of such. 
unit, or (iii) in any other way restricts the current or future value of the unit. 

"Board" means the Board of Supervisors of the City, acting as the legislative body of CFD No. 
2014-1. 

"Bonds" means bonds or other debt (as defined in the Act), whether in one or more series, 
issued, incurred, or assumed by the CFD related to the Authorized Facilities. 

"Building" means a permanent enclosed structure that is, or is part of, a Conditioned Project. 

"Building Height" means the number of Stories in a Taxable Building, which shall be 
determined based on the highest Story that is occupied by a Land Use. If only a portion of a 
Building is a Conditioned Project, the Building Height shall be determined based on the highest 

· Story that is occupied by a Lap.d Use regardless of where in the Building the Taxable Parcels are 
located. If there is any question as to the Building Height of any Taxable Building in the CFD, 
the Administrator shall coordinate with the Zoning Authority to make the determination. 

"Certificate of Exemption" means a certificate issued to the then-current record owner of a 
Parcel that indicates that some or all of the Square Footage on the Parcel has prepaid the Special 
Tax obligation or has paid the Special Tax for thirty Fiscal Years and, therefore, such Square 
Footage shall, in all future Fiscal Years, be exempt from the levy of Special Taxes in the CFD. 
The Certificate of Exemption shall identify (i) the Assessor's Parcel number(s) for the Parcel(s) 
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on which the Square Footage is located, (ii) the amount of Square Footage for which the 
exemption is being granted, (iii) the first and last Fiscal Year in which the Special Tax had been 
levied on the Square Footage, and (iv) the date of receipt of a prepayment of the Special Tax 
obligation, i:f applicable. 

"Certificate of Occupancy" or "COO" means the first certificate, inch~ding any temporary 
certificate o:f occupancy, issued by the City to confirm that a Building or a portion of a Building 
has met all of the building codes and can be occupied for residential and/or non-residential use. 
For purposes of this RMA, "Certificate of Occupancy" shall not include any certificate of 
occupancy that was issued prior to January 1, 2013 for a Building within the CFD; however, any 
subsequent certificates of occupancy that are issued for new construction or expansion of the 
Building shall be deemed a Certificate of Occupancy and the associated Parcel(s) shall be 
categorized as Taxable Parcels if the Building is, or is part of, a Conditioned Project and a Tax 
Commencement Letter has been provided to the Administrator for the Building: 

"CFD" or "CFD No. 2014-1" means the City and County of. San Francisco Community 
Facilities District No. 2014-1 (Transbay Transit Center). 

"Child Care Square Footage" means, collectively, the Exempt Child Care Square Footage and 
Taxable Child Care Square Footage within a Taxable Building in the CFD. 

"City" means the City and County of San Francisco. 

"Conditioned Project" means a Development Project that, pursuant to Section 424 of the 
Planning Code, is required to participate in funding Authorized Facilities through the CFD and, 
therefore, is subject to the levy of the Special Tax when Buildings (or portions thereof) within 
the Development Project become Taxable Buildings. 

"Converted Apartment Building" means a Taxable Building that had been designated as an 
Apartment Building within which one or more Residential Units are subsequently sold to a buyer 
that is not a Landlord.· 

"Converted For-Sale Unit" means, in any Fiscal Year, an individual Market Rate Unit within a 
Converted Apartment Building for which an escrow has closed, on or prior to June 30 of the 
preceding Fiscal Year, in a sale to a buyer that is not a Landlord. · 

"County" means the City and County of San Francisco. 

"CPC" means the Capital Planning Committee of the City and County of San Francisco, or if 
the Capital Planning Committee no longer exists, "CPC" shall mean the designated staff 
member(s) within the City and/or TJPA that will recommend issuance of Tax Commencement 
Authorizations for Conditioned Projects within the CFD. 

"Development Project" means a residential, non-residential, or mixed-use development that 
includes one or more Buildings, or portions thereof, that are planned and entitled in a single 
application to the City. 

San Francisco CFD No. 2014-1 3 · August 4, 2014 
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"Exempt Child Care Square Footage" means Square Footage within a Taxable Building that, 
at the time of issuance of a COO, is determined by the Zoning Authority to be reserved for one 
or more licensed child care facilities. If a prepayment is made in association with any Taxable 
Child Care Square Footage, such Square Footage shall also be deemed Exempt Child Care 
Square Footage beginning in the Fiscal Year following receipt of the prepayment. 

'tExempt Parking Square Footage" means the Square Footage of parking within a Taxable 
Building that, pursuant to Sections 151.l and 204.5 of the Planning Code, is estimated to be 
needed to serve Land Uses within a building in the CFD, as determined by the Zoning Authority. 
If a prepayment is made in association with any Taxable. Parking Square Footage,. such Square 
Footage shall also be deemed Exempt Parking Square Footage beginning in the Fiscal Year 
following receipt of the prepayment. 

"Fiscal Year" rrieans the period starting July 1 and ending on the following June 30. 

"For-Sale Residential Square Footage" or "For-Sale Residential Square Foot" means Square 
Footage that is or is expected to be part of a For-Sale Unit. The Zoning Authority shall make the 
determination as to the For-Sale Residential Square Footage within a Taxable Building in the 
CFD. For-Sale Residential Square Foot means a single square-foot unit of For-Sale Residential 
Square Footage. 

"For-Sale Unit" means (i) in a Taxable Building that is not a Converted Apartment Building: a 
Market Rate Unit that has been, or is available or expected to be, sold, and (ii) in a Converted 
Apartment Building, a Converted For-Sale Unit. The Administrator shall make the final 
determination as to whether a Market Rate Unit is a For-Sale Unit or a: Rental Unit. 

"Indenture" means the indenture, fiscal agent agreement, resolution, or other instrument 
pursuant to which CFD No. 2014-1 Bonds are issued, as modified, amended, and/or 
supplemented from time to time, and any instrument replacing or ~upplementing the same. 

"Initial Annual Adjustme~t Factor" means, as of July 1 . of any Fiscal Year, the Annual 
Infrastructure Construction Cost Inflation Estimate published by the Office of the City 
Administrator;s Capital Planning Group and used to calculate the annual adjustment to the City's 
development impact fees that took effect as of January 1 of the prior Fiscal Year pursuant to 
Section 409(b) of the Planning Code, as may be amended from time to time. If changes are 
made to the office responsible for calculating the annual adjustment, the name of the inflation 
index, or the date on which the development fee adjustment takes effect, the Administrator shall 
continue to rely on whatever annual adjustment factor is applied to the City's development 
impact fees in order to calculate adjustments to the Base Special Taxes pursuant to Section D.l 
below. Notwithstanding the foregoing; the Base Special Taxes shall, in no Fiscal Year, be 
increased or decreased by more than four percent (4%) of the amount in effect in the prior Fiscal 
Year. 
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"Initial Square Footage" means, for any Taxable Building in the CFD, the aggregate Square 
Footage of all Land Uses within the Building, as determined by the Zoning Authority upon 
issuance of the coo~ 

"IPIC" means the Interagency Plan Implementation· Committee, or if the Interagency Plan 
Implementation Committee no longer exists, "IPIC" shall mean the designated staff member(s) 
within the City and/or TJP A that will recommend issuance of Tax Commencement 
Authorizations for Conditioned Projects within the CFD. 

"Land Use'' means residential, office, retail, hotel, parking, or child care use. For purposes of 
this RMA, the City shall have the final determination of the actual Land Use(s) on any Parcel 
within the CFD. 

"Landlord~' means an entity that owns at least twenty percent (20%) of the Rental Units within 
an Apartment Building or Converted Apartment Building. · 

"Market Rate Unit" means a Residential Unit that is not a Below Market Rate Unit. 

"Maximum Special Tax" means the greatest amount of Special Tax that can be levied on a 
Taxable Parcel in the CFD in any Fiscal Year, as determined in accordance with Section C 
below. 

"Net New Square Footage" means any Square Footage added to a Taxable Building after the 
Initial Square Footage in the Building has paid Special Taxes in one or more Fiscal Years. 

"Office/Hotel Square Footage" or "Office/Hotel Square Foot" means Square Footage that is 
or is . expected to be: (i) Square Footage of office space in which professional, banking, 
insurance, real estate, administrative, or in-office medical or dental activities are conducted, (ii) 
Square Footage that will be used by any organization, business, or institution for a Land Use that 
does not meet the definition of For-Sale Residential Square Footage Rental Residential Square 
Footage, or Retail Square Footage, including space used for cultural, educational, recreational, 
religious, or social service facilities, (iii) Taxable Child Care Square Footage, (iv) Square 
Footage in a residential care facility that is staffed by licensed medical professionals, and (v) any 
other Square Footage within.a Taxable Building that does not fall within the definition provided 
for other Land Uses in this RMA. Notwithstanding the foregoing, street-level retail bank 
branches, real estate brokerage offices, and other such ground-level uses that are open to the 
public shall be categorized as Retail Square Footage pursuant to the Planning Code. 
Office/Hotel Square Foot means a single square-foot unit of Office/Hotel Square Footage. 

For purposes of this RMA, "Office/Hotel Square Footage" shall also include Square Footage that 
is or is expected to be part of a non-residential structure that constitutes a place of lodging, 
providing temporary sleeping accommodations and related facilities. All Square Footage that 
shares an Assessor's Parcel number within such a non-residential structure, including Square 
Footage of restaurants, meeting and convention facilities, gift shops, spas, offices, and other 
related uses shall be categorized as Office/Hotel Square Footage. If there are separate Assessor's 
Parcel numbers for these ot~er uses, the Administrator shall apply the Base Special Tax for 
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Retail Square Footage to determine the Maximum Special Tax for Parcels on which a restaurant, 
gift shop, spa, or other retail use is located or anticipated, and the Base Special Tax for 
Office/Hotel Square Footage shall be used to determine the Maximum Special Tax for Parcels on 
which other uses in the building are located. The Zoning Authority shall make the final 
determination as to the amount of Office/Hotel Square Footage within a building in the CFD. 

"Planning Code" means the Planning Code of the City and County of San Francisco, as may be 
amended from time to time. ' 

"Proportionately" means that the ratio of the actual .Special Tax levied in any Fiscal Year to the 
Maximum Special Tax authorized to be levied in that Fiscal Year is equal for all Taxable 
Parcels. · 

"Rental Residential Square Footage" or "Rental Residential Square Foot" means Square 
Footage that is or is expected to be used for one or more of the following uses: (i) Rental Units, 
(ii) any type of group or student housing which provides lodging for a week or more and may or 
may not have individual . cooking facilities, including but not limited to boarding houses, 
dormitories, housing operated by medical institutions, and single room occupancy units, or (iii) a 
residential care facility that is not staffed by licensed medical professionals. The Zoning 
Authority shall make the determination as to the amount of Rental Residential Square Footage 
within a Taxable Building in the CFD. Rental Residential Square Foot means a single square­
foot unit of Rental Residential Square Footage. 

"Rental Unit" means (i) all Market Rate Units within an Apartment Building, and (ii) all Market 
Rate Units within a Converted Apartment Building that have yet to be sold to an individual 
homeowner or investor. "Rental Unit" shall not include any Residential Unit which has been 
purchased by a homeowner or investor and subsequently offered for rent to the general public. 
The Administrator shall make the final determination as to whether a Market Rate Unit is a For­
Sale Unit or a Rental Unit. 

"Retail Square Footage" or "Retail Square Foot" means Square Footage that is or, based on 
the Certificate of Occupancy, will be Square Footage of a commercial establishment that' sells 
general merchandise, hard goods, food and beverage, personal services, and other items directly 
to consumers, rncluding but not limited to restaurants, bars, entertainment venues, health clubs, 
laundromats, dry cleaners, repair shops, storage facilities, and parcel delivery shops. In addition, 
all Taxable Parking Square Footage in a Building, and all street-level retail bank branches, real 
estate brokerages, and other such ground-level uses that are open to the public, shall be 
categorized as Retail Square Footage for purposes of calculating the Maximum Special Tax 
pursuant to Section C below. The Zoning Authority shall make the final determination as to the 
amount of Retail Square Footage within a Taxable Building in the· CFD. Retail Square Foot · 
means a single square-foot unit of Retail Square Footage. 

"Residential Unit" means an individual townhome, condominium, live/work unit, or apartment . 
within a Building in the CFD. 
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"Residential Use" means (i) any and all Residential Units within a Taxable Building in the 
CFD, (ii) any type of group or student housing which provides lodging for a week or more and 
may or may not have individual cooking facilities, including but not limited to boarding houses, 

. dormitories, housing operated by medical institutions, and single room occupancy units, and (iii) 
a residential -care facility that is not staffed by licensed medical professiqnals. 

"RMA" means this Rate and Method of Apportionment of Special Tax. 

"Special Tax" means a special tax levied in any Fiscal Year to pay the Special Tax 
Requirement. 

"Special Tax Requirement" means the amount necessary in any Fiscal Year to: (i) pay 
· principal and interest on Bonds that are due in the calendar year that begins in such Fiscal Year; 

(ii) pay periodic costs on the Bonds, including but not limited to, credit enhancement, liquidity 
support and rebate payments on the Bonds, (iii) create and/or replenish reserve funds for the 
Bonds to the extent such replenishment has not been included in the computation of the Special 
Tax Requirement in a previous Fiscal Year; (iv) cure any delinquencies ·in the payment of 
principal or interest on Bonds which have occurred in the prior Fiscal Year; (v) pay 
Administrative Expenses; and (vi) pay directly for Authorized Facilities. The amounts referred 
to in clauses (i) and (ii) of the preceding sentence may be reduced in any Fiscal Year by: (i) 
interest eamings on or surplus balances in funds and.accounts for the Bonds to the extent that 
such earnings or balances are available to apply against such costs pursuant to the Indenture; (ii) 
in the sole and absolute discretion of the City, proceeds received by the CFD from the collection 
of penalties associated with delinquent Special Taxes; and (iii) any other revenues available to 
pay such costs as determined by the Administrator. 

"Square Footage" means, for any Taxable Building in the CFD, the net saleable or leasable 
square footage of each Land Use on each Taxable Parcel within the Building, as determined by 
the Zoning Authority. If a building permit is issued to increase the Square Footage on any 
Taxable Parcel, the Administrator shall, in the first Fiscal Year after the final building permit 
inspection has been conducted in association with such expansion, work with the Zoning 
Authority to recalculate (i) the Square Footage of each Land Use on each Taxable Parcel, and (ii) 
the Maximum SpeCial Tax for each Taxable Parcel based on the increased Square Footage. The 
final determination of Square Footage for each Land Use on each Taxable Parcel shall be made 
by the Zoning Authority. 

"Story" or "Stories" means a portion or portions of a Building, except a mezzanine as -defined 
in the City Building Code, included between the surface of any floor and the surface. of the next 
floor above it, or if there is no floor above it, then the space between the surface of the floor and 
the ceiling next above it. 

"Taxable Building" means, in any Fiscal Year, any Building within the CFD that is, or is part 
of, a Conditioned Project, and for which a Certificate of Occupancy was issued and a Tax 
Commencement Authorization was received by the Administrator on or prior to June 30 of the 

· preceding Fiscal Year. If only a portion of the Building is a Conditioned Project, as determined 
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by-the Zoning Authority, that portion of the Building shall be treated as a Taxable Building for 
purposes of this RMA. 

"Tax Commencement Authorization" . means a written authorization issued by the 
Administrator upon the recommendations of the IPIC and CPC in order to initiate the levy of the 
Special Tax on a Conditioned Project that has been issued a COO. 

_ "Taxable Child Care Square Footage" means the amount of Square Footage determined by 
subtracting the Exempt Child Care Square Footage within a Taxable Building from the total net 
leasable square footage within a Building that is used for licensed child care facilities, as 
determined by the Zoning Authority. 

"Taxable Parcel" means, within a Taxable Building, any Parcel that is not exempt from the 
Special Tax pursuant to law or Section G below. If, in any Fiscal Year, a Special Tax is levied 
on only Net New Square Footage in a Taxable Building, only the Parcel(s) on which the Net 
New Square Footage is located shall be Taxable Parcel(s) for purposes of calculating and levying 
the Special Tax pursuant to this RMA. 

"Taxable Parking Square Footage" means Square Footage of parking in a Taxable Building 
that is determined by the Zoning Authority not to be Exempt Parking Square Footage. 

"T JP A" means the Transbay Joint Powers Authority. 

"Zoning Authority" means either the City Zoning Administrator, the Executive Director of the 
San Francisco Office of Community Investment and Infrastructure, or an alternate designee from 
the agency or department responsible for the approvals and entitlements of a project in the CFD. 
If there is any doubt as to the responsible party, the Administrator shall coordinate with the City 
Zoning Administrator to determine the appropriate party to serve as the Zoning Authority for 
purposes of this RMA. 

B. DATA FOR CFD ADMINISTRATION 

On or after July I of each Fiscal Year, the Administrator shall identify the current Assessor's 
Parcel numbers for all Taxable Parcels in the CFD. In order to identify Taxable Parcels, the 
Administrator shall · confirm which Buildings in .the CFD have been issued both a Tax 
Cornrriencement Authorization and a COO. 

The Administrator shall also work with the Zoning Authority to confirm: (i) the Building Height 
for each Taxable Building , (ii) the For-Sale Residential Square Footage, Rental Residential 
Square Footage, Office/Hotel Square Footage, and Retail Square Footage on each Taxable 
Parcel, (iii) if applicable, the number of BMR Units and aggregate Square Footage of BMR 
Units within the Building; (iv) whether any of the Square Footage on a Parcel is subject tO a 
Certificate of Exemption, and (v) the Special Tax Requirement for the Fiscal Year. In each 
Fiscal Year, the Administrator shall also keep track of how many Fiscal Years the Special Tax 
has been levied on each Parcel within the CFD. If there is Initial Square Footage and Net New 
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Square Footage on a Parcel, the Administrator shall separately track the duration of the Special 
Tax levy in order to ensure compliance with Section F below. 

In any Fiscal Year, if it is determined by the Administrator that (i) a parcel map or condominium 
plan for a portion of property in the· CFD was recorded after January 1 of the prior Fiscal Year 
(or any other· date after which the Assessor will not incorporate the newly-created parcels into 
the then current tax roll), and (ii) the Assessor does not yet recognize the riewly-created parcels, 
the Administrator shall calculate the Special Tax that applies separately to each newly-created 
parcel, then applying the sum of the individual Special Taxes to the Assessor's Parcel that was 
subdivided by recordation of the parcel map or condominium plan. 

C. DETERMINATION OF THE MAXIMUM SPECIAL TAX 

J. Base Special Tax 

Once the Building Height of, and Land Use(s) within, a Taxable Building have been identified, 
the Base Special Tax to be used for calculation of the Maximum Special Tax for each Taxable 
Parcel with.in the Building shall be determined based on reference to the applicable table(s) 
below: 

FOR-SALE RESIDENTIAL SQUARE FOOTAGE 

. Base Special Tax· 
Buildinf! HeiJ?ht Fiscal Year 2013-14* 

1-5 Stories $4.71 per For-Sale Residential Square Foot 
6 - 10 Stories $5.02 per For-Sale Residential Square Foot 
11 - 15 Stories $6.13 per For-Sale Residential Square Foot 
16 - 20 Stories $6.40 per For-Sale Residential Square Foot 
21 - 25 Stories $6.61 per For-Sale Residential Square Foot 
26 - 30 Stories $6.76 per For-Sale Residential Square Foot 
· 31 - 35 Stories $6.88 per For-Sale Residential Square Foot 
36-40 Stories $7.00 per For-Sale Residential Square Foot 
41-45 Stories $7.11 per For Sale Residential Square Foot 
46 - 50 Stories $7.25 per For-Sale Residential Square Foot 

More than 50 Stories $7.36 per For-Sale Residential Square Foot 
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RENTAL RESIDENTIAL SQUARE FOOTAGE 

Base Special Tax 
Buildinf! Heizht Fiscal Year 2013-14* 

1-5 Stories $4.43 per Rental Residential Square Foot 
6 - 10 Stories $4.60 per Rental Residential Square Foot 
11 - 15 Stories $4.65 per Rental Residential Square Foot 
16 -20 Stories $4.68 per Rental Residential Square Foot 
21 -25 Stories $4.73 per Rental Residential Square Foot 
26 - 30 Stories $4.78 per Rental Residential Square Foot 
31-35 Stories $4.83 per Rental Residential Square Foot 
36 - 40 Stories $4.87 per Rental Residential Square Foot 
41 - 45 Stories $4.92 -per Rental Residential Square Foot 
46 -50 Stories $4.98 per Rental Residential Square Foot 

More than 50 Stories $5.03 per Rental Residential Square Foot 

OFFICE/HOTEL SQUARE FOOTAGE 

Base Special Tax 
Buildinf! Heizht Fiscal Year 2013-14* 

1-5 Stories $3.45 per Office/Hotel Square Foot 
6 - 10 Stories $3.56 per Office/Hotel Square Foot 
11 - 15 Stories $4.03 per Office/Hotel Square Foot 
16 - 20 Stories $4.14 per Office/Hotel Square Foot 
21 - 25 Stories $4.25 per Office/Hotel Square Foot 
26 - 30 Stories $4.36 per Office/Hotel Square Foot 
31-35 Stories $4.47 per Office/Hotel Square Foot 
36 - 40 Stories $4.58 per Office/Hotel Square Foot 
41 - 45 Stories $4.69 per Office/Hotel Square Foot 
46 - 50 Stories $4.80 per Office/Hotel Square Foot 

More than 50 Stories $4.9,1 per Office/Hotel Square Foot 

RETAIL SQUARE FOOTAGE · 

Base Special Tax 
Buildinf! Heizht Fiscal Year 2013-14* 

NIA $3.18 per Retail Square Foot 

* The Base Special Tax rates shown above for each Land Use shall escalate as set forth in 
Section D.1 below. 

2. Determining the Maximum Special Tax for Taxable Parcels · 

Upon issuance of a Tax Commencement Authorization and the first Certificate of Occupancy for 
a Taxable Building within a Conditioned Project that is not an Affordable Housing Project, the 

San Francisco CFD No. 2014-1 10 , August4, 2014 

539 



Administrator shall coordinate with the Zoning Authority to determine the Square Footage of 
each Land Use on each Taxable Parcel. The Administrator shall then apply the following steps 
to determine the Maximum Special Tax for the next succeeding Fiscal Year for each Taxable 
Parcel in the Taxable Building: 

S~ep I. 

Step 2. 

Step 3. 

Step 4. 

Step 5. 

Step 6. 

Step 7, 

Step 8. 

Determine the Building Height for the Taxable Building for which a 
Certificate of Occupancy was issued. 

Determine the For-Sale Residential Square Footage and/or Rental Residential 
Square Footage for all Residential Units on each Taxable Parcel, as well as the 
Office/Hotel Square Footage and Retail Square Footage on each Taxable 
Parcel. 

For each Taxable Parcel that includes only For-Sale Units, multiply the 
For-Sale Residential Square Footage by the applicable Base Special Tax from 
Section C.1 to determine the Maximum Special Tax for the Taxable Parcel. 

For each Tllx.able Parcel that includes only Rental Units, multiply the Rental 
Residential Square Footage by the applicable Base Special Tax from Sectio~ 
C.1 to determine the Maximum Special Tax for the Taxable Parcel. 

For each Taxable Parcel that includes only Residential Uses other than 
Market Rate Units, net out the Square Footage associated with any B:MR 
Units and multiply the remaining Rental Residential Square Footage (if any) 
by the applicable Base Special · Tax from Section C.1 to determine the 
Maximum Special Tax for the Taxable Parcel.' 

For each Taxable Parcel that includes only Office/Hotel Square Footage, 
multiply the Office/Hotel Square Footage on the Parcel by the applicable Base 
Special Tax from Section C. l to determine the Maximum Special Tax for the 

· Taxable Parcel. · 

~or each Taxable Parcel that includes only Retail Square Footage, multiply 
the Retail Square Footage on the Parcel by the appiicable Base Special Tax 
from Section C.1 to determine the Maximum Special Tax for the Taxable 
Parcel. 

For Taxable Parcels that include multiple Land Uses, separately determine 
the For-Sale Residential Square Footage, Rental Residential Square Footage, 
Office/Hotel Square Footage, and/or Retail Square Footage. Multiply the. 
Square Footage of each Land Use by the applicable Base Special Tax from 
Section C. l, and sum the individual amounts to determine the aggregate 
Maximum Special Tax for the Taxable Parcel for the first succeeding Fiscal 
Year. 
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D. CHANGES TO THE MAXIMUM SPECIAL TAX 

1. Annual Escalation of Base Special Tax 

The Base Special Tax rates identified in Section C.l are applicable for fiscal year 2013-14. 
Beginning July I, 2014 and each July 1 thereafter, the Base Special Taxes shall be adjusted by 
the Initial Annual Adjustment Factor. The Base Special Tax rates shall be used to calculate the 
Maximum Special Tax for each Taxable Parcel in a Taxable Building for the first Fiscal Year in 
which the Building is a Taxable Building, as set forth in Section C.2 and subject to the 
limitations set forth in Section D.3. 

2. Adjustment of the Maximum Special Tax 

After a Maximum Special Tax has been assigned to a Parcel for its first Fiscal Year as a Taxable 
Parcel pursuant to Section C.2 and Section D.1, the Maximum Special Tax shall escalate for 
subsequent Fiscal Years beginning July 1 of the Fiscal Year after the first Fiscal Year in which 
the Parcel was a Taxable Parcel, and each July 1 thereafter, by two percent (2%) of the amount in 
effect in the prior Fiscal Year. In addition to the foregoing, the Maximum Special Tax assigned 
to a Taxable Parcel shall be increased in any Fiscal Year in which the Administrator determines 
that Net New Square Footage was added to the Parcel in the prior Fiscal Year. 

3. Converted Apartment Buildings 

If an Apartment Building in the CFD becomes a Converted Apartment Building, the 
Administrator shall rely on information from the County Assessor, site visits to the sales office, 
data provided by the entity that is selling Residential Units within the Building, and any other 
available source of information to track sales of Residential Units. In the first Fiscal Year in 
which there is a Converted For-Sale Unit within the Building, the Administrator shall determine 
the applicable Base Maximum Special Tax for For-Sale Residential Units for that Fiscal Year. 
Such Base Maximum Special Tax shall be used to calculate the Maximum Special Tax for all 
Converted For-Sale Units in the Building in that Fiscal Year. In addition, this Base Maximum 
Special Tax, escalated each Fiscal.Year by two percent (2%) of the amount in effect in the prior 
Fiscal Year, shall be used to calculate the Maximum Special Tax for all future Converted For­
Sale Units within the Building. Solely for purposes of calculating Maximum Special Taxes for 
Converted For-Sale Units within the Converted Apartment Building,_ the adjustment of Base 
Maximum Special Taxes set forth in Section D.1 shall not apply. All Rental Residential Square 
Footage within the Converted Apartment Building shall continue to be subject to the Maximum 
Special Tax for Rental Residential Square Footage until such time as the units become Converted 
For-Sale Units. The Maximum Special Tax for all Taxable Parcels withm the Building shall 
escalate each Fiscal Year by two percent (2%) of the amount in effect in the prior Fiscal Year. 

4. BMR Unit/Market Rate Unit Transfers 

If, in any Fiscal Year, the Administrator determines that a Residential Unit that had previously 
been designated as a BMR Unit no longer qualifies as such, the Maximum Special Tax on the 
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new Market Rate Unit shall be established pursuant to Section C.2 and adjusted, as applicable, 
by Sections D.l and D.2. If a Market Rate Unit becomes a BMR Unit after it has been taxed in 
prior Fiscal Years as a Market Rate Unit, the Maximum Special Tax on such Residential Unit 
shall not be decreased unless: (i) a BMR Unit is simultaneously redesignated as a Market Rate 
Unit, and (ii) such redesignation results in a Maximum Special Tax on the new Market Rate Unit 
that is greater than or equal to the Maximum Special Tax that was levied on the Market Rate 
Unit prior to the swap of units. If, based on the Building Height or Square Footage, there would 
be a reduction in the Maximum Special Tax due to the swap, the Maximum Special Tax that 
applied to 'the former Market Rate Unit will be transferred to the new Market Rate Unit 
regardless of the Building Height and Square Footage associated with the new Market Rate Unit. 

5. Changes in Land Use on a Taxable Parcel 

If any Square Footage that had been taxed as For-Sale Residential Square Footage, Rental 
Residential Square Footage, Office/Hotel Square Footage, or Retail Square Footage in a prior 
Fiscal Year is rezoned or otherwise changes Land Use, the Administrator shall apply the 
applicable subsection in Section C.2 to calculate what the Maximum Special Tax would be for 
the Parcel based on the new Land Use(s). If the amount determined is greater than the Maximum 
Special Tax that applied to the Parcel prior to the Land Use change, the Administrator shall 
increase the Maximum Special Tax to the amount calculated for the new Land Uses. If the 
amount determined is less than the Maximum Special Tax that applied prior to the Land Use 
change, there will be no change to the Maximum Special Tax for the Parcel. Under no 
circumstances shall the Maximum Special Tax on any Taxable Parcel be reduced, regardless of 
changes in Land Use or Square Footage on the Parcel, including reductions in Square Footage 
that may occur due to demolition, fire, water damage,· or acts of God. In addition, if a Taxable 
Building within the CFD that had been subject to the levy of Special Taxes in any prior Fiscal 
Year becomes all or part of an Affordable Housing Project, the Parcel(s) shall continue to be 
subject to the Maximum Special Tax that had applied to the Parcel(s) before they became part of 
the Affordable Housing Project. All Maximum Special Taxes determined pursuant to Section 
C.2 shall be adjusted, as applicable, by Sections D.1 and D.2. 

6. Prepayments 

If a Parcel makes a prepayment pursuant to Section H below, the Administrator shall issue the 
owner of the Parcel a Certificate of Exemption for the Square Footage that was used to determine 
the prepayment amount, and no Special Ta.X shall be levied on the Parcel in future Fiscal Years 

· unless there is Net New Square Footage added to a Building on the Parcel. Thereafter, a Special 
Tax calculated based solely on the Net New Square Footage on the Parcel shall be levied for up 
to thirty Fiscal Years, subject to the limitations set forth' in Section F below. Notwithstanding the 
foregoing, any Special Tax that had been levied against, but not yet collected from, the Parcel is 
still due and payable, and no Certificate of Exemption shall be issued until such amounts are 
fully paid. If a prepayment is made in order to exempt Taxable Child Care Square Footage on a 
Parcel on which there are multiple Land Uses, the Maximum Special Tax for the Parcel shall be 
recalculated based on the exemption of this Child Care Square Footage which shall, after such 
prepayment, be designated as Exempt Child Care Square Footage and remain exempt in all 
Fiscal Years after the prepayment has been received. 
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E. METHOD OF LEVY OF THE SPECIAL TAX 

Each Fiscal Year, the Special Tax shall be levied Proportionately on each Taxable Parcel up to 
100% of the Maximum Special Tax for each Parcel for such Fiscal Year until the amount levied 
on Taxable Parcels is equal to the Special Tax Requirement. 

F. COLLECTION OF SPECIAL TAX 

The Special Taxes for CFD No. 2014-1 shall be collected in the same manner and at the same 
time as ordinary ad valorem property taxes, provided, however, that prepayments are permitted 
as set forth in Section H below and provided further that the City may directly bill the Special 
Tax, may collect Special Taxes at a different time or in a different manner, and may collect 
delinquent Special Taxes through foreclosure or other available methods. 

The Special Tax shall be levied and collected from the first Fiscal Year in which a Parcel is 
designated as a Taxable Parcel until the principal and interest on all Bonds have been paid, the 
City's costs of constructing or acquiring Authorized Facilities from Special Tax proceeds have 
been paid, and all Administrative Expenses have been paid or reimbursed. Notwithstanding the 
foregoing, the Special Tax shall not be levied on any Square Footage in the CFD for more than 
thirty Fiscal Years, except that a Special Tax that was lawfully levied in or before the final Fiscal 
Year and that remains delin.quent may be collected in subsequent Fiscal Years. After a Building 
or a particular block of Square Footage within a Building (i.e., Initial Square Footage vs. Net 
New Square Footage) has paid the Special Tax for thirty Fiscal Years, the then-current record 
owner of the Parcel(s) on which that Square Footage is located shall be issued a Certificate of 
Exemption for such Square Footage. Notwithstanding the foregoing, the Special Tax shall cease 
to be levied, and a Release of Special Tax Lien shall be recorded against all Parcels in the CFD 
that are still subject to the Special Tax, after the Special Tax has been levied in the CFD for 
seventy-five Fiscal Years. 

Pursuant to Section 53321 (d) of the Act, the Special Tax levied against Residential Uses shall 
under no circumstances increase more than ten percent (10%) as a consequence of delinquency 
or default by the oWn.er of any other Parcel or Parcels and shall, in no event, exceed the 
Maximum Special Tax in effect for the Fiscal Year in which the Special Tax is being levied. 

G. EXEMPTIONS 

Notwithstanding any other provision of this RMA, no Special Tax shall be levied on: (i) Square 
Footage for which a prepayment has been received and a Certificate of Exemption issued, (ii) 
Below Market Rate Units except as otherwise provided in Sections D.3 and D.4, (iii) Affordable 
Housing Projects, including all Residential Units, Retail Square Footage, and Office Square 
Footage within buildings that are part of an Affordable Housing Project, except as otherwise 
pr.ovided in Section D.4, and (iv) Exempt Child Care Square Footage. · 
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H. PREPAYMENT OF SPECIAL TAX 

The Special Tax obligation applicable to Square Footage in a building may be fully prepaid as 
described herein, provided that a prepayment may be made only if (i) the Parcel is a Taxable 
Parcel, and (ii) there are no delinquent Special Taxes with respect to such Assessor's Parcel at 
the time of prepayment. Any prepayment made by a Parcel owner must satisfy the Special Tax 
obligation associated with all Square Footage on the Parcel that is subject to the Special Tax at 
the time the prepayment is calculated. An owner of an Assessor's Parcel intending to prepay the 
_Special Tax obligation shall provide the City with written notice of intent to prepay. Within 30 
days of receipt of such written notice, the City or its designee shall notify such owner of the 
prepayment amount for the Square Footage on such Assessor's Parcel. Prepayment'.must be 
made not less than 75 days prior to any redemption date for Bonds to be redeemed with the 
proceeds of such prepaid Special Taxes .. The Prepayment Amount for a Taxable Parcel shall be 
·calculated as follows: 

Step 1: Determine the Square Footage of each Land Use on the Parcel. 

Step 2: Determine how many Fiscal Years the Square Footage on the Parc~l has paid 
the Special Tax, which may be a separate total for Initial Square Footage and. 
Net New Square Footage on the Parcel. If a Special Tax has been levied, but 
not yet paid, in the Fiscal Year in which the prepayment is being calculated, 
such Fiscal Year will be counted as a year in which the Special Tax was paid, 
but a Certificate of Exemption shall not be issued until such Special Taxes are 
received by the City's Office of the Treasurer and Tax Collector. 

Step 3: Subtract the number of Fiscal Years for which the Special Tax has been paid 
(as determined in Step 2) from 30 to determine the remaining number of 
Fiscal Years for which Special Taxes are due from the Square Footage for 
which the prepayment is being made. This calculation would result in a 
different remainder for Initial Square Footage and Net New Square Footage 
within a building. 

Step 4: Separately for Initial Square Footage and Net New Square Footage, and 
separately for each Land Use on the Parcel, multiply the amount of Square 
Footage by the applicable Maximum Special Tax that would apply to such 
Square Footage in each of the remaining Fiscal Years, taking into account the 
2% escalator set forth in Section D.2, to determine the annual stream of 
Maximum Special Taxes that could be collected in future Fiscal Years. 

Step 5: For each Parcel for which a prepayment is being made, sum the annual 
amounts calculated for each Land Use in Step 4 to determine the annual 
Maximum Special Tax that could have been levied on the Parcel in each of the 
remaining Fiscal Years. · 
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Step 6. Calculate the net present value of the future annual Maximum Special Taxes 
that were determined in Step 5 using, as the discount rate for the net present 
value calculation, the true interest cost (TIC) on the Bonds as identified by the 
Office of Public Finance. If there is more than one series of Bonds outstanding 
at the time of the prepayment calculation, the Administrator shall determine 
the weighted average TIC based on the Bonds from each series that remain 

· outstanding. The amount determined pursuant to this Step 6 is the required 
prepayment for each Parcel. Notwithstanding the foregoing, if at any point in 
time the Administrator determines that the Maximum Special Tax revenue 
that could be collected from Square Footage that remains subject to the 
Special Tax after the proposed prepayment is less than 110% of debt service 
on Bonds that will remain outstanding after defeasance or redemption of 
Bonds from proceeds of the estimated prepayment, the amount of the 
prepayment shall be increased until the amount of Bonds defeased or 
redeemed is sufficient to reduce remaining annual debt service to a point at 
which .110% debt service coverage is realized. 

Once a prepayment has been received by the City, a Certificate of Exemption shall be issued to 
the owner of the Parcel indicating that all Square Footage that was the subject of such 
prepayment shall be exempt from Special Taxes. 

I. INTERPRETATION OF SPECIAL TAX FORMULA 

The City may interpret, clarify, and revise this RMA to correct any inconsistency, vagueness, or 
ambiguity, by resolution and/or ordinance, as long as such interpretation, clarification, or 
revision does riot materially affect the levy and collection of the Special Taxes and any security 
for any Bonds. 

J. SPECIAL TAX APPEALS 

Any taxpayer who wishes to challenge the accuracy of computation of the Special Tax in any 
Fiscal Year may file an application with the Administrator. The Administrator, in consultation 
with the City Attorney, shall promptly review the taxpayer's application. If the Administrator 
concludes that the computation· of the Special Tax was not correct, the Administrator shall 
correct the Special Tax levy and, if applicable in any case, a refund shall be granted. If the 
Administrator concludes that the computation of the Special Tax was correct, then such 
determination shall be final and conclusive, and the taxpayer shall have no appeal to the Board 
from the decision of the Administrator. 

The filing of an application or an appeal shall not relieve the taxpayer of the obligation to pay the 
Special Tax when due. 

Nothing in this Section J shall be interpreted to allow a taxpayer to bring a claim that would 
otherwise be barred by applicable statutes of limitation set forth in the Act or elsewhere in 
applicable law. 

San Francisco CFD No. 2014-1 16 August 4, 2014 

545 



BOARD of SUPERVISORS 

PROOF OF MAILING 

City Hall 
1 Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102-4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDDffTY No. 544-5227 

Legislative File Nos. 140836, 140814, 140815, and 140816 

Description of Items: Notice of Public Hearing for the Transbay Transit Center -
Community Facilities District No. 2014-1 

140836. Public hearing of p·ersons interested in or objecting to the proposed Resolution of 
Formation for Special Tax District No. 2014-1, establishing the Transbay Transit Community 
Facilities District No. 2014-1 (CFD) and. determining other matters in connection therewith; 
Resolution determining necessity to incur bonded indebtedness for the CFO; and Resolution 
calling for a special election in the City and County of San Francisco to submit the issues of the 
special tax, the incurring of bonded indebtedness, and the establishment of the appropriations 
limit to the qualified electors of the CFD. 

The above referenced proposedResolutions to be considered are detailed as follows: 

140814. Resolution of formation of the City and County of San Francisco Community Facilities 
District No. 2014-1 (Transbay Transit Center) and determining other matters in connection 
therewith. · 

140815. Resolution determining necessity to incur bonded indebtedness for City and County of 
San Francisco Community Facilities ·District No. 2014-1 (Transbay Transit Center) and 
determining other matters therewith. 

140816. Resolution calling for a special election in the City and County of San Francisco 
Community Facilities District No. 2014-1 (Transbay Transit Center). (Pending approval of File 
No. 140896, Motion to Sit as Committee of the Whole, to be approved on September 2, 2014, 
prior to the hearing.) · 

I, OJ\ \v1 t3S. @u 10~ , an employee of the City and 
County of San Francisco, mailed the above Public Hearing Notice for said Legislation by 
depositing the sealed notice with the United States Postal Sef'-'.ice (USPS) with the postage fully 
prepaid as follows: 

Date: 

Time: &:oo frVf 

USPS Location: 

M.ai\box/Mailslot Pick-Up':!es(ff a~le ): 

Signature. -~ d4-
lnstructions: Upon completion, original must be filed in the above referenced file. 
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Annexation Area Parcels Mailing Group 2 
Parcel# Site Address Owner/Developer Contact Name Contact Title Mailing Address 

433 California Street, 

3708-008 82-84 1 ~1 Street 
First & Mission Properties y'h Floor, SF CA 
LLC 

94104 

3708-
006,3708-
007, 3708-
009, 3708- Matt Field Managing Director 
010, 3708-
011, 3708- TMG Partners 100 Bush Street, Ste 
055 62 1•1·street FM Owner LLC 2600, SF, CA 94104 

VP Business Affairs 
536 Mission Street, 

3708-098 550 Mission St Golden Gate University Robert Hite 
and CFO 

San Francisco, CA, 
94105 

Howard/First Property Crescent Heights 2209 Biscayne Blvd, 
3721-013 524 Howard St LLP Miami FL 33137 

121 Spear Street 
524 Howard St Howard/First Property McKenna, Long & Suite 200, SF, CA 

3721-013 LLP Steve Atkinson Aldridge LLP 94105 

KYO-YA Hotels & Resorts 
2255 Kalakaua Ave, 

3707-052 2 Montgomery st 
LP 2nd Floor, Honolulu, HI 

.. 
96815 

KYO-YA Hotels & Resorts Reuben, Junius & 
One Bush Street, 

3707-052 2 Montgomery St 
LP 

Jim Reuben 
Rose LLP Suite 600, SF, CA 

94104 

1633 Broadway 

#1801 
New York, NY 

10019 
3741-031 75 Howard RDF 75 Howard LP 

555 Mi.ssion Street, 
Gibson Dunn and Suite 3000 San 

3741-031 75 Howard Jim Abrams Crutcher, LLP Francisco CA 94105 



Matt Field TMG Partners 
FM Owner LLC 

100 Bush Street, Ste 2600 
SF, CA 94104 

Robert Hite 
Golden Gate University 

536 Mission Street 
. San Francisco, CA, 94105· 

Steve Atkinson McKenria, Long & Aldridge LLP 
Howard/First Property LLP 
121 Spea ,- Street Suite 200 

SF, CA 94105 

Jim Reuben Reuben, Junius & Rose LLP 
KYO-YA Hotels & Resorts LP 
One Bush Street, Suite 600 · 

SF, CA 94104 

Jim Abrams Gibson Dunn and Crutcher, LLP 
555 Mission Street, Suite 3000 

San Francisco CA 94105 

548 

. First & Mission Properties LLC 
433 California Street, 7th Floor 

SF CA 94104 

Crescent Heights· 

Howard/FirstProperty LLP 
2200 Biscayne Blvd 

Miami FL 33137 

KYO-YA Hotels & Resorts LP 
2255 Kalakaua Ave, 2nd Floor 

Honolulu, Ht 96815 

RDF 75 Howard LP 
1633 Broadway #1801 

New York, NY 10019 
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Janette Sammartino D'Elia 
181 Fremont Street LLC 

Four Embarcadero Center, Suite 3620 
San Francisco, CA 94111 

~' .. tez;a~-
. 02 11f $ 01.406 
. 0002004293 AUG 15 2014 
MAILEDFROM2!PCODE 94103 
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Group 1 CFD Parcels 

1 

2 

3 

4 
5 

6 

7 

8 

9 

10 

Parcel~ 

3719-010, 371e-:011 

3738-016 

3710-017 

3736-120,3737-005,3737-012, 373 7-
027 . ' 

3736-190 

373&-013,3738-014,373&-017,37 40-
027 

3718-ozs,a121-01sA,an1-o1 e,3721 
031,3739-002,3739-004,3739-
006,3739-007,3739-008,3718-027 

3720-009 

3736-120 

3736-190 

1 1 3737-005,3737-012, 3737-027 

3720-009 

1 2 

1 3 3720-009 

Site Address Owne~ 

177-181 Fremont St & 183-187 
181 Fremont Street LLC 

Fremont St. 

No legal address Block 6 Joint Venture LLC 

350 Mission SL KR 350 Mission, LLC 

No legal address available 
St~te Property 

Department of General Services 

41 Teha~aSt Tehama Partners LLG 

The Successor Agency to the 
280-288 Beale/255 Fnamonl Redevel0pmenl Agency of \ha City and 

County of San Francisco 

175 Beale St. Transbay Joint Powers Authority 

101 First SL & 415 ·Mission SL Transbay Tower LLC 

41 Tehama St. 

101 Flrsl SL & 415 Mission St. 

101 First SL & 415 Mission St. 

Contact Name Contact Title Mailing Address 

Four Embarcadero Center, Suite 3620 
Jenette Sammartino 

Jay Paul Company San Francisco, CA 94111 D'Elia 

625 N. Michigan Avenue #2000 

Lee Golub Golub Real Estate Corp Chicago, IL 60611 

PO Box 64733 

Heidi Rot Kilroy Really Los Angeles, CA 90064 

707 3rd Street, 6th Floor 

West Sacramento, CA 95605 

Caltrans 

Robert Stendler 3490 California Slreel, Sle 209, SF CA 94118 

1 South Van Ness, 5th Floor 
Tiffany Bohee Executive Director San Francisco, CA 94103 

Marla Ayerdl-Kaplan Executive Director 201 Mission Street, Suite 2100 

San Francisco, CA 94105 

MlchaalYI 
4 Embarcadero Lobby Level #1 

San Francisco, CA 94111 

100 Bush Street, Floor 22 

Eric Tao Advant Housing San Francisco, CA 94103 

101 California St, 

Charles Kuntz 
Director Suite 1000, 

Hines San Francisco, CA 94111 

President 

Related California Urban 18201 Von Karman Ave, Suite 900 

Housing, LLC Irvine, CA 92612 

William A. Witte 

101 Callforl)la St, 

Director Suite 1000, 

Hines San Francisco, CA 94111 

Chones Kuntz 
Senior Vice President Boston Four Embarcadero Center, San Franclsco, 

Bob Pester Properties California, 94111-5994 



From: Services,.Mail (ADM) 

Sent: Friday, August 15, 2014 3:32 PM 

To: Pagan, Lisa 

·Cc: Choy, Jeff (ADM) 

Subject: Proof of mailing 

Hi Lisa, 

Here is the proof of mailing. 

Mail will be pick up here by USPS at 6:00PM 

Thank You! 

James Phung 

Repromail 

City and County of San Francisco 

101 South Van Ness Ave 

San Francisco CA 94103-2518 

Phone: 415-554-6422 

Fax: 415-554-4801 

551 



Janette Sammartino D'Elia 
181 Fremont Street Llc; 

Four Embarcadero Center, Suite 3620 
San Francisco, CA 94111 

Heidi Rot 
KR 350 Mission, LLC . 

PO Box64733 
Los Angeles, CA 90064 

Robert Standler 
Tehama Partners LLC 

3490 California Street, Ste 209 
SF CA 94118 

Maria AyerdicKaplan 
lransbay Joint Powers Authority 
201 Mission Street, Suite 2100 

San Francisco, CA 94105 

Eric Tao 
Advant Housing 

100 Bush Street, Floor 22 

San Francisco, CA 94103 

William A. Witte' 
Re lated California Urban Housing, LLC 
18201 Von Karman Ave, Suite 900 

Irvine, CA 92612 

Bob Pester 
Boston Properties 

Four Embarcadero Center 
San Francisco, California, 94111-5994 
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Lee Golub 
Block 6 Joint Venture LLC 

625 N. Michigan Avenue #2000 
Chicago, IL 60611 

Caltrans 
State Property Department of General Services 

707 3rd Street, 6th Floor 
West Sacramento, CA 95605 

Tiffany Bohee 
The Successor Agency to the Redevelopment Agency of the 

City and County of San Francisco 
1 South Van Ness, 5th Floor 

San Francisco, CA 94103 

Michael Yi 
Transbay Tower LLC 

4 Embarcadero Lobby Level #1 
San Francisco, CA 94111 

Charles Kuntz 
Hines 

101 California St, Suite 1000 
San Francisco, CA 94111 

Charles Kuntz 
Hines 

101 California St, Suite 1000 
San Francisco; CA 94111 



OFFICE OF THE MAYOR 

SAN FRANCISCO 

EDWIN M. LEE 
MAYOR 

TO: 

FROM: 

RE: 

DATE: 

Angela Calvillo, Clerk of the Board of Supervisors 

f\-Mayor Edwin M. Lee 92. . 
Resolution of FormatiVn - City and County of San Francisco Community 
Facilities District No. 2014-1 (Transbay Center) 

July 15, 2014 

Attached for introduction to the Board of Supervisors is the resolution of formation of 
City and County of San Francisco Community Facilities District No. 2014-1 (Transbay 
Transit Center) and determining other matters in connection therewith. 

I request that this item be calendared in Budget and Finance Committee on July 23rd. 

Should you have any questions, please contact Jason Elliott (415) 554-5105. 

1 DR. CARL TON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: (§'5):8554-6141 
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