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FILE NO. 140814 

AMENDED IN BOARD 
9/9/14 

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 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 "CFD") 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 Code (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 (the "Original Rate and Method") 

22 to pay for the costs of the authorized facilities, including the principal and interest on bonds 

23 and other debt (as defined in the Mello-Roos Act) proposed to be issued with respect to the 

24 

25 
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1 CFO, is on file with the Clerk of the Board of Supervisors and the provisions thereof are 

2 incorporated herein by this reference as if fully set forth herein; and 

3 WHEREAS, The properties in the CFO include (i) those properties owned by private 

4 parties that have development entitlements from the City to construct improvements that 

5 trigger an obligation to participate in the CFO pursuant to Section 424.8 of the Planning Code 

6 or a disposition and development agreement with the Office of Community Investment and 

7 Infrastructure and (ii) those properties owned by a public agency where the public agency has 

8 stated in the course of the proceedings in a letter to the Board of Supervisors that all or a 

9 portion of its land is intended to be transferred to private ownership, that its land will be 

1 O subject to the special tax on the same basis as private property within the CFO and that it 

11 affirmatively waives any defense based on the fact of public ownership, to any action to 

12 foredose on the property in the event of nonpayment of the special tax; and 

· 3 WHEREAS, Since the date of the Resolution of Intention, certain changes have been 

14 proposed to the Original RMA that, among other things, provide that properties owned by 

15 public agencies in the CFO will be subject to the special tax on the same basis as private 

16 property and clarify that the obligation to participate in the CFO arises under Section 424.8 of 

17 .the Planning Code and by agreement between property owners and one·or more public 

18 agencies, and a copy of such amended rate and method of apportionment of special tax (the 

19 "Amended and Restated Rate and Method") is on file with the Clerk of the Board of 

20 Supervisors and the provisions thereof are incorporated herein by this reference as if fully set 

21 forth herein; and 

22 WHEREAS, The Clerk of the Board (i) published notice of a public hearing relative to 

23 the proposed formation of the CFD and the Future Annexation Area pursuant to Section 

24 53322 of the Mello-Roos Act and Section 53339.4 of the Mello-Roos Act, respectively and (ii) 

25 mailed notice of such public hearing to the owners of the property in the CFO and to the 
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owners of the property in the Future Annexation Area that have notified the City of their intent 

to construct improvements that will trigger an obligation to participate in the CFO pursuant to 

Section 424.8 of the Planning Code or a disposition and development agreement with the, 

Office of Community Investment and Infrastructure; and 

WHEREAS, This Board of Supervisors opened the public hearing on September 2, 

2014 and continued the public hearing to this date; and 

WHERE:AS, This Board of Supervisors has held a noticed public hearing as required by 

the Mello-Roos Act and the Resolution of Intention relative to the proposed formation of the 

CFO and the Future Annexation Area; and 

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

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

provided therein and the levy of said special tax were heard and a full and fair hearing was 

held; and 

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

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

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

thereof, a copy of which is on file with the Clerk of the Board of Supervisors, and this Board of .1 

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

CFO. The Report also constitutes the "CFO formation study" contemplated by the Transit 

Center District Plan Program Implementation Document dated May 16, 2012; and 

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

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

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

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

I 

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

2 exempt from the proposed special tax; and 

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

4 Supervisors against the proposed annexation of the Future Annexation Area to the CFD by (i) 

5 50% of more of the registered voters, or six registered voters, whichever is more, residing in 

6 the proposed boundaries of the CFO, or (ii) 50% or more of the registered voters, or six 

7 registered voters, whichever is more, residing in the Future Annexation Area, (iii) owners of 

8 one-half or more of the area of land in the proposed CFD and not exempt from the proposed 

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

1 O Area and not exempt from the proposed special tax; and 

11 WHEREAS, On June 15, 2004, this Board approved Motion No. M04-67 affirming the 

12 Planning Commission's certification of the final environmental impact report for the Transbay 

,3 

14 

Terminal/Caltrain Do;Nntown Extension/Redevelopment Project in compliance with the 

California Environmental Quality Act (California Public Resources Code sections 21000 et 

15 seq.) (the "Trans bay Terminal FEI R") A copy of said Motion is on file with the Clerk of the. 

16 Board of Supervisors in File No. 040629. 

17 WHEREAS, The Board of Supervisors in Resolution No. 612-04, adopted 

18 environmental findings in relation to the Transbay Terminal, Caltrain Downtown Extension, 

19 and Transbay Redevelopment Plan. Copies of said Resolution and supporting materials are 

20 · in the Clerk of the Board of Supervisors File No. 41079. The Board of Supervisors in 

21 Ordinance No. 124-05, as part of its adoption of the Transbay Redevelopment Plan, adopted 

22 additional environmental findings. Copies of said Ordinance and supporting materials are in 

23 the Clerk of the Board of Supervisors File No. 50184. The environmental findings associated 

24 with Resolution No. 612-04 and Ordinance No. 124-05 are incorporated herein by reference. 

25 
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WHEREAS, On May 24, 2012, the San Francisco Planning Commission adopted 
.· 

Motion No. 18628 certifying a Final Environmental Impact Report for the Transit Center 

District Plan ("TCDP") and the construction of the Transbay Tower ('Tower") (State 

Clearinghouse No. 2008072073} (the ''TCDP FEIR"). Also on May 24, 2012, the Planning 

Commission adopted Motion No. 18629 relating to the adoption of environmental findings, a 

statement of overriding considerations, rejection of alternatives, and adoption of feasible 

mitigation measures, as required under the CEQA and CEQA Guidelines, in connection with 

the adoption of the TCDP and related actions needed to implement the TCDP. The San 

Francisco Board of Supervisors affirmed the Planning Commission's certification of the TCDP 

FEIR on July 10, 2012 in Moti~n No. M12-078 and subsequently adopted the TCDP 

implementing ordinances in Ordinance Nos. 182-12, 183-12, 194-12, and 185-12. Copies of 

said Motion and Ordinances are on file with the Clerk of the Board in File Numbers 120697, 

120665, 120666, 120667, and 120685 respectively. In Ordinance No. 185-12 the Board of 

Supervisors adopted environmental findings in relation to the TCDP implementing ordinances. I. 
Said findings are incorporated herein by reference. 

WHEREAS, Subsequent to certification of the Transbay Terminal FEIR, the Transbay 

Joint Powers Authority (T JPA) prepared Addenda 1-6 to this FEIR pursuant to the California 

Environmental Quality Act (CEQA) and the CEQA Guidelines (Title 14, California Code of 
. . 

Regulations, Sections 15000 et seq.). These Addenda and the record related to them have 

been made available to this Board and the public at 201 Mission Street, Suite 2100, San 

Francisco, 94105 and are incorporated herein by reference. 

WHEREAS, The Board of Supervisors relies on the environmental findings identified 

above associated with the Transbay Terminal FEIR and the TCDP FEIR, including the 

environmental impacts and mitigation measures that were previously analyzed, studied, and 

evaluated in the FEIRs in relation to the projects associated with the Mello-Roos District 
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1 funding, rejection of alternatives, a statement of overriding considerations and the 

2 administrative records associated with the FEIRs. Since certification and Board of 

3 Supervisors affirmation of the FEIRs and the T JPA's adoption of the identified Addenda, 

4 · there have been no changes in relation to the projects contemplated for funding through the 

5 Mello-Roos District, no changes in circumstances, and no new information regarding a new 

6 significant impact or a substantial increase in the severity of a significant impact requiring 

7 major revisions in the FEIRs. Therefore, there are no circumstances that might require a 

8 subsequent or supplemental EIR for projects associated with Mello-Roos District funding, 

9 now, therefore, be it 

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

11 FURTHER RESOLVED, That the proposed special tax to be levied within the CFD has 

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

)3 FURTHER RESOLVED, That the Board of Supervisors hereby finds that the Amended 

14 and Restated RMA does not increase the maximum special tax that can levied in the CFO; 

15 and, be it 

16 FURTHER RESOLVED, That this Board of Supervisors hereby directs_ the Director of 

17 the Office of Public Finance to prepare a report that includes a brief analysis of the impact of 

18 the proposed modifications set forth in the Amended and Restated RMA on the probable 

19 special tax to be paid by owners of the lots or parcels in the proposed CFO; and, be it 

. 20 FURTHER RESOLVED, That this Board of Supervisors has received and considered 

21 the report prepared by the Director of the Office of Public Finance and the Board of 

22 Supervisors-hereby finds that the amendments to the Original RMA do not increase the 

23 probable special tax to be paid by the owner of any lot or parcel; and, be it 

24 FURTHER RESOLVED, That all prior proceedings taken by this Board of Supervisors 

25 in connection with the establishment of the CFO and the Future Annexation Area and the levy 
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1 of the special tax have been duly considered and are hereby found and determined to be valid 

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

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

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

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

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

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

8 FURTHER RESOLVED, That the boundaries of the CFD and the Future Annexation 

9 Area as set forth in the map heretofore recorded in the Assessor-Recorder's Office on July 29, 

10 2014 at 2:38 p.m. as Document No. 2014-J915559-oo in Book 001 Pages 75 and 76 of the 

11 Book of Maps of Assessment and Community Facilities Districts are hereby approved, are 

12 incorporated herein by reference and shall be the boundaries of the CFb and the Future 

13 · Annexation Area; and, be it 

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

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

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

17 annexed, without any requirement for fu.rther public hearings or additional proceedings; and, 

18 be it 

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

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

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

22 FURTHER RESOLVED, That: 

23 a. Except to the extent that funds are othervvise available to the CFO to pay for the 

24 Facilities and/or the principal and interest as it becomes due on bonds of the CFO issued to 

25 financ~. the Facilities, a special tax (the "Special Tax") sufficient to pay the costs thereof, 
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1 secured by the recordation of a continuing lien against all non-exempt real property in the 

2 CFD, is intended to be levied annually within the CFO, and collected in the same manner as 

3 ordinary ad va/orem property taxes or in .such other manner as may be prescribed by this 

4 Board of Supervisors. 

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

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

7 proposed CFO to estimate the maximum amount such owner will have to pay, are set forth in 

8 the Amended and Restated Rate and Method, which is included in Exhibit B attached hereto 

9 and hereby incorporated herein. 

10 c. The Amended and Restated Rate and Method is consistent with the Transit 

11 Center District Plan Program Implementation Document dated May 16, 2012, which provides 

12 that (i) to obtain approval to build a new project denser than a floor area ratio of 9: 1, newly 

j 3 developed properties in the Transit Center District Plan area must opt into a community 

14 facilities district and pay a special tax to be used to fund public infrastructure, facilities and 

15 services and (ii) the final special tax levied on each property in the community facilities district 

16 would be calculated to be equivalent to 0.55 percent of property value, although the special 

17 tax structure would likely not be directly related to property value and would likely be a per-

18 square foot assessment based on a variety of factors, as determined through a detailed CFO 

19 formation study, such as the amount of development on the property and other factors. 

20 d. Territory in the Future Annexation Area will be annexed into the CFO and a 

21 special tax will be levied on such territory only with the Unanimous Approval of the owner or 

22 owners of each parcel or parcels at the time that parcel or those parcels are annexed into the 

23 CFD. Except to the extent that funds are otherwise available to the CFO to pay for the 

24 Facilities and/or the principal and interest as it becomes due on bonds of the CFO issued to 

~5 finance the Facilities, a special tax sufficient to pay the costs thereof, secured by the 
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1 recordation of a continuing lien against all non-exempt real property in the Future Annexation 

2 Area, is intended to be levied annually within the Future Annexation Area, and collected in the 

3 same manner as ordinary ad valorem property taxes or in such other manner as may be 

4 prescribed by this Board of Supervisors. As required by Mello-Roos Act Section 53339.3(d), 

5 the Board of Supervisors hereby determines that the special tax proposed to pay for one or 

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

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

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

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

10 development occurring in the CFD; and, be it 

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

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

13 be responsible for preparing annually a current roll of special tax levy obligations by 

14 assessor's parcel number and who will be responsible for estimating future special tax levies 

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

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

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

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

19 shall continue in force and effect until the special tax obligation is prepaid and permanently .· 

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

21 ceases; and, be it 

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

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

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

25 appropriations limit shall be submitted to the voters of the CFO as hereafter provided. The 
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1 proposition establishing said annual appropriations limit shall become effective if approved by 

2 the qualified electors voting thereon and shall be adjusted in accordance with the applicable 

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

4 FURTHER RESOLVED, That pursuant to the provisions of the Mello-Roos Act, the 

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

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

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

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

9 FURTHER RESOLVED, That this resolution shall take effect upon its adoptio~. 

10 
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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 CFD 

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
\ 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 CFD. 
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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, 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 a.long Folsom Street, planned as a major 

pedestrian boul~vard. 

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. 
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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 151 

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

Streets would be closed to vehicles. Serv!ce 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 congesti.on. 

BART Station Capacity: Enhance capacity constraints at Embarcadero and 

Montgomery Stations regarding crowding on platforms, vertical circulation, and the 
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"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. 
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Ill. Public Open space 

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

ransit 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 

hat 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 

rain 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 

3358 

Exhibit A 

Page·5 

I 
! 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

.,5 

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 

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. 

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), 
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he 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 

esting, 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 al~o finan_ce 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 disdosure 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 lea~;e 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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CITY AND COUNTY OF SAN FRANCISCO 
Community Facilities District No. 2014-1 

(Transbay Transit Center) 
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From: 
Sent: 
To: 
Cc: 

Subject: 

Dear Supervisor, 

Roland Salvato [rolandsalvato@hotmail.com] 
Saturday, September 06, 2014 6:43 PM 
Farrell, Mark (BOS) 
Chiu, David (BOS); Wiener, Scott; Mar, Eric (BOS); Kim, Jane (BOS); Yee, Norman (BOS); 
Tang, Katy (BOS); Breed, London (BOS); Avalos, John (BOS); Cohen, Malia (BOS); Campos, 
David (BOS); Jennifer (SF Tomorrow) Clary; Denise (SF Tomorrow) D'Anne; Board of 
Supervisors (BOS) · 
"Transit First's" Need For The CFD 

Good news: Matching funds offered by San Francisco taxing authorities (including those 
levied under a special taxing district allowed to City College of San Francisco under the 
Community Facilities. Act, aka "Mello-Roos") are available for _State/Federal funding of 
the Transbay Terminal Project. That new tax district would increase the efficacy of the 
train/bus hub and play an important role in attai~ing San Francisco's transportation 
needs. 

People could be induced out of their cars if there were an attractive alternative in the 
form of real downtown delivery via public mass transit. This means that the project 
needs to enable Caltrain to come to the downtown Transit Terminal. Enabling peopfe to · 
abandon their cars is one of the tenets of San Francisco's "Transit First" policy. But 
transportation choices must be genuine because many people won't be forced out of 
their cars just by higher parking fees. · · 

Getting the local landowners to· support this tax is only half of the equation. The other 
half is realizing that much of the value in their buildings was created by tile development 
of the Transit Authority Zone and its guidance of a plan that includes open space and 
streetscape improvements. 

Most importantly - a robust Transbay Transit Terminal wou.ld give hundreds of thousands 
of commuters a better way to ride and a real reason to step out of their cars. 

Please vote with us on Tuesday. 

1 
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From: 
Sent: 
To: 

Subject: 

nesad58@aol.com 
Saturday, September 06, 2014 4:58 AM 
Yee, Norman (BOS); Cohen; Malia (BOS); Avalos, John (BOS); Kim, Jane (BOS); Board of 
Supervisots (BOS); Campos, David (BOS); Farrell, Mark (BOS); Mar, Eric (BOS); Tang, Katy 
(BOS); Wiener, Scott; Chiu, David (BOS); Breed, London (BOS) 
Getting Caltrain Extended 

Dear Supervisors: 

We hear you are being pressured to torpedo the Mello Roos district 
. being set up to help pay for extending Caltrain. 

On behalf of everyone who must fight his way into and out of San 
Francisco every day, we implore you not to delay setting up the 
District and not to reduce the amount of taxes to be collected. 

North-South commuters need a better way to access downtown San 
Francisco~ Nothing could be of more benefit to sa·n Francisco and its 
congested streets than· getting tens of thousands of Peninsula 
commuters a day out of their cars and into a classy commuter train 
extended to the new Transbay Terminal. 

Steven Vahn 
Mark Green 

San Francisco . 

1 
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Transportation Solutions Defense and Education Fund 

P.O. Box 151439 San Rafael, CA 94915 415-331-1982 

President David Chiu 
San Francisco Board of Supervisors 
San Francisco City Hall 
San Francisco, CA 94102 

Re: Community Facilities District 2014-1 (Agenda items 15 - 18) 

Dear President Chiu: 

September 7, 2014 
By E-Mail 

Our organization, the Transportation Solutions Defense and Education Fund or 
TRANSDEF, has been active for over two decades in advocating for the development of 
a regional transit hub at the Transbay Terminal site. We were instrumental in protecting 
the project by securing a stop-work order on a development on land identified for as 
essential to the project. We write to you today about a grievous threat to a key element 
of San Francisco's transportation future. 

The Downtown extension of Caltrain to the Transbay Transit Center is very much 
needed to provide a convenient transit alternative for Peninsula commuters to the 
Financial District. The extention offers the promise of a dramatic mode shift from single­
occupant auto to transit, thus benefitting the City's climate change pro·grams and 
-reducing congestion on streets and highways. 

That project is threatened by cynical calls to delay the formation of the Community 
Facilities District. Property owners in the Transbay Transit Center's vicinity will receive 
tremendous windfall profits as a result of height bonuses and massive public infra­
structure investment. In a disgusting show of bad faith and naked greed, some of them 
now threaten litigation over paying taxes commensurate with written agreements they 
signed. l_n response to these threats, we ask the Board to: 

• Stand tall and proceed with the formation of the District, without further delay. 

• Refuse to alter the tax rate methodology in the written agreements. 

• Demonstrate that the Board strongly supports the Downtown Extension. 

Sincerely, 

Isl DAVID SCHONBRUNN 

David Schonbrunn, 
President 
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From: 
Sent: 
To: 

Subject: 
Attachments: 

h le c; : ?S' 3;C, 

David Schonbrunn [david@schonbrunn.org] 
Monday, September 08, 201410:09 AM 

i <fD'&' I Lf /l{ tJ 4F! S. I L{ tJ rri' I f,,. 

Yee, Norman (BOS); Cohen, Malia (BOS); Avalos, John (BOS); Kim, Jane (BOS); Campos, 
David (BOS); Farrell, Mark (BOS); Mar, Eric (BOS); Tang, Katy (BOS); Wiener, Scott; Breed, 
London (BOS); Chiu, David (BOS); Board of Supervisors (BOS) 
letter re: Tuesday 9/9 Agenda 
Community Facilities District-Transbay.doc 

Please see attached letter regarding the Transbay Transit Center and the Community Facilities 
District. 

It's time for Willie Brown's influence-peddling to end. 

Thank you, 

--David 

David Schonbrunn, President 
Transportation.Solutions Defense and Education Fund (TRANSDEF) P.O. Box 151439 San Rafael, CA 
94915-1439 

415-331-1982 

David@Schonbrunn.org 
www.transdef.org 
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CITY AND COUNTY OF SAN FRANCISCO 
Community Facilities District No. 2014-1 

(Transbay Transit Center) 

COMMUNITY FACILITIES DISTRICT REPORT 

·CONTENTS 

Introduction 

A. Description ~f Facilities 

B. Proposed s·oundaries of the Community.Facilities District 

C. Cost Estimate 

************ 

EXHIBIT A,. Description of the Proposed Facilities 

EXHIBIT B - Cost Estimate 

Execution Version 

EXHIBIT C - Amended and Restated Rate and Method of Apportionment of Special Tax 

. EXHIBIT D- CFD Formation Study. 
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CITY AND COUNTY OF SAN FRANCISCO 
Community Facilities District No. 2014-1 

(Transbay Transit Center} 

Repo'rt Pursuant to Government Code Section 53325 

The Board of Supervisors (the "Board of Supervisors") of th~ City and County of San 
Frapcisco .(the "City'') did, pursuant" t~ the provisions of t~e Mello-Roos Community F~qilities Act 
of 1982, as qr'rlended (the "Act"),· on July 15, 2014, ad,opt a resolution entitled "Resolution of 
Intention to Establish City and County of San Francisco Com.mL1nity 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 22, 2014. The Resolution of Intention included the rate and method of apportionment of the 
special tax (the "Original RMA") to be levied within the proposed '1City and County of San 
Francisco Community Facilities District No. 2014-1 {Transbay TransitCente.r)" (the "CFO"). 

Since the elate of the Resolution of Intention, certain changes have been proposed to the_ 
Original RMA that, among other things, provide that properties owned by public agendas in fhe 
CFO will be subject to the special tax on the same basis as private property and clarify that the 
obligation to· participate in the CFO arises under Section 424.8 of the Planning Code and by 
_agre~m~ _ _nJ Q ~twE?en RfQP~rtY'- oyv_ner~_ af"!~ Qll~ 9r _r:ri_qre_ p~pllc qg~nc;:~-~'- ~11c:! e,n _ ?.tTl~D9E?c:! ra~ 
and method of apportionment of special tax (the "Amended and Restated Rate and Method") is 
on file with the Clerk of the Board of Supervisors. 

Section 53325 of the Act provides: 

"If the legislative body proposes to modify the resolution of intention in a way 
that will increase the probable special tax to be paid by the owner of any lot or 
parcel, it shall direct that a report be prepared that includes a· brief analysis of 
the impact of the proposed modifications on the probable special tax to be paid 
by the owners of lots or parcels in the district, a_nd shall receive and consider the 
report before approving the modifications or any resolution of formation that 
includes those modifications." 

The Amended and Restated Rate and Method amends the Original RMA to: 

(i) Consistent with the statements executed by the public agencies that own 
property in the boundaries of the CFO pursuant to Government Code Section 53317(f)(3), 
provide that property owned by public agencies in the CFO will be subject to the special tax on 
the same basis as private property within the CFO. City staff believes that this change will not 
increase the probable special tax to be paid by the owner of any lot or parcel in the CFO 
because, consistent with Government Code 53317(f)(3), it is expected that special taxes will 
only be paid with respect to those parcels by private transferees of the property. 

(ii) Clarify that certain parcels that are· not obligated to participate in the CFO by 
Planning Code Section 424.8 may be obligated to participate in the CFO by other methods, 
including by disposition and development agreement with the Office of Community Investment 
and Infrastructure. City staff believes that this change will not increase the probable special tax 
to be paid by the owner of any lot or parcel because the only current private owner of property in 
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the proposed boundaries of the CFO that is affected by this amendment is a party to a 
disposition and development agreement that obligates it to participate in the CFO. 

(iii) Clarify that if only a portion of a Building (as defined· in the Amended and 
. Restated Rate and Method) is obligated to· participate i.n the . CFO, the sp.ecial tax shall be 

calculated based on the highest occupied story. This change is expected to affect only one 
parcel in the CFO, where the obligation to participate in the· CFO arises as a result of an 
entitlement to construct additional floors. in a previously-entitled building. City staff believes that 
this change will nqt increase the ·probable sp'eGial tax to be paid by the owner of any lot or parcel 
because this amendmE?nt does not change the meaning of the Original RMA and is only 
intended to. address a. potential ambiguity in the Original RMA. 

Dated as of September 8, 2014 

. . 

·Ail_b 
By: ~~~~~---=~~----~­

Director, Office of Public Fin ce 
City and County of San Francisco 
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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 CFD 

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, 1st, 2"d, New Montgomery): 
· Improve existing primary streets in the Transit Center District, including Mission, Howard, 
Folsom, Fremont, 1st, 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 oy traffic studies to be funded by th~ CFO. · 

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 amenitie.s, street trees and 
landscaping, pedestrian lighting, street furniture, pocket parks, active uses, and curb 
extensions. · 

Alleys (Stevenson, Jessie, Minna, Natoma, Tehama, Clem'entina 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. 
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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 
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 C~rpool 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. 

11. Transit and Other Transportation 
I 

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, pla.tform 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, el·ectronic 
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. 

111. Public 0 pen 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 Street~, 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 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 r-ecreation 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 ?tll 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 re1ated to the formation of the CFD 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 CFD or any party 
related to any of the foregoing, for facilities, fees or other purposes or costs of the CFD. 

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 Improvement 

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 C harging 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 truces, allocating special taxes, and other costs incurred in order to 
carry out the authoriied purposes of the CFO is approximately $70,000 per year. 

· The estimated costs of forming the CFO are approxi~?tely $150,000. 
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EXHIBITB 

CITY AND COUNTY OF SAN FRANCISCO 

COMMUNITY FACILITIES DISTRICT No. 2014-1 
{fRANSBAY 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 of legal counsel, charges levied by the City Controller's Office and/or the 

· City Treasurer ap.d 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 Housmg 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 Se~tion 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 resl.dential br 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, incfoding 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 inthe 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" 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 def4ied 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. 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, if applicable. 

"Certificate of Occupancy" or "COO" means the first certificate, including any t~mporary 
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 mclude .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 is.required to participate in funding 
Authorized Facilities through the CFD. 

"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 
tjiat 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 f rancisco. 

"CPC" means the Capital Planning Committee of the City arid 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. · 
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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, 1.s 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 withiri. 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 Zonillg 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, an~ 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 narhe 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. 

"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. 
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"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" :QJ.eans 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 Footag~, 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 Vmd 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 ofthis 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, includin'g 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 other uses, the Administrator shall apply the Base Special Tax for 
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 
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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 CPD. 

"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 :riot 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 deterinination as to the amount of Rental Residential Square Footage 
within a Taxable Building in the CPD. 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 i:S 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 groi.Jnd-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 CPD. 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 CPD. 

"Residential Use" means (i) any and all Residential 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 may J:!.Ot have individual cooking facilities, including but not limited to boarding houses, 
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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 
princip~ 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" mean8, 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 th~ 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 porti~n 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 CPD that is, or is part 
of, a Conditioned Project, and for which a Certi:.fi~ate 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 
by the Zoning Authority, that portion of the Building shall be treated as a Taxable Building for 
pUrposes of this RMA. 
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"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. 

"TJP 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 1 of each Fiscal Year, the Administrator shall identify the current Assessor's 
Parcel numbers for all Taxable Parcels in the CPD. 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 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 
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. 
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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. DETERMINATION 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 
Buildinf; Heif;kt 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 
3 6 - 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 
Buildinz 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 Souare Foot 
31- 35 Stories $4.83 per Rental Residential Souare 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 th.an 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 $4.91 per Office/Hotel Square Foot 

RETAIL SQUARE FOOTAGE 

Base Special Tax 
Buildin~ Hei~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.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 
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Administrator shall coordinate wi:th the Zoning Authority to determine the Square Footage of 
each Land Use on each Taxable Parcel. The Administratorshall 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 I. 

Step2. 

Step 3. 

Step4. 

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. l 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. l 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 BMR 
Units and multiply the remaining Rental Residential Square Footage (if any) 
by the applicable Base Special Tax from Section C.l 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. 

For each Taxable Parcel that includes only Retail Square Footage, :Qlultiply 
the Retail 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. 

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 Speciql 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 F_actor. 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 FiscalYear 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 w;hich 
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 Maxiinum Special TC!Xes 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.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 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 
regardles·s 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 beeri taxed as For-Sale Residential Square Footag~, 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. l 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 t9 determille 
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 N_et New Square Footage on the Parcel shall be levied for up· 
to thirty Fiscal Years, subject to the limi~tions 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 Cliild 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. MEIBOD 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 foreclo~e 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 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 circuinstances 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. PREPAYMENTOFSPECIALTAX 

The Special Tax obligation applicable to Square Footage in a building may be fully prepaid as 
d~scribed 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: 

Step 2: 

Step 3: 

Step 4: 

Step 5: 

Determine the Square Footage of each Land Use on the Parcel. 

Determine how many Fiscal Years the Sq:µare 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. • 

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. -

Separately for IIDtial 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 . 

. For each Parcei for which a prepayment is being made, sum the annual 
amounts calculated for each Land Use in Step 4 to determine the annual 
Marimum 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 remairi. 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 Administrator, in consul~tion 
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 C 

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

(Transbay Transit Center) · 

Arnended and Restated Rate and Method of Apportionment of Special Tax 



EXHIBITC 

CITY AND COUNTY OF SAN FRANCISCO 

COMMUNITYFACILITIESDISTRICTN0.2014-1 

.(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 inanner 
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 Specifil 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 Asses·sor'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 Pared number. 

"Authorized Facilities" means those public facilities authorized to be funded by the CFD as set 
forth in the CPD 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 CPD 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" 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 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 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 Specii:ll 
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 ~xemption 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 certificate1? of occupancy that are issued for new construction or expa:iision 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 beeri p·rovided 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" mean.S·, in any Fiscal Year, an individual Market Rate Unit wi~ 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 S\lll 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 ~o 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 prepa:Yment. 

"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 T1;1.Xable Parking Square Footage, such Square 
Footage shall als~ 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 Fciot 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 F<?r-Sale Unit. The Administrator shall make the final 
determinat:ion 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 bf 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 iii 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 reta.il 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 Fool means a single square-foot unit of Office/Hotel Square Footage. 

For purposes ofthis 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 other uses, the Administrator shall apply the Base Special Tax for 

1 . 
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Retail Squ_are 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 
Offi.ceffiotel Square Footage shall be used to determine the Maximum Special Tax for Parcels on 
which 0th.er uses in the building are located. The Zoning Authority shall make the final 
d_etermination as to the amount ofOfficeffiotel Square Footage within a building in the CFD. 

"Planning Code" means the Planning Code of the City and CoU11ty of San Francisco, as may be 
amended from time to time. 

"Proporti«>nately" 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 th.at 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 o:fRental 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 
pill-chased by a homeowner or investor and subsequently offered for rent to the general public. 
The Administrator shall make the final detem:iination 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 ~ells 
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 pmposes 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 replenishnient 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 ariy 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 del.fuquent 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 op. 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 
Admiajstrator upon the recommendations of the IPIC and CPC in order to initiate the levy of the 
Speciai Ta:x 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 levi~d 
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 cakulating 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 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. DAT A FOR CFD ADMINISTRATION 

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. 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 Admi:nistrator 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 BJ\1R 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 
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 parceis, 
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 

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 FqOTAGE 

Base Special Tax 
Euildinf! Heif!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 Scmare 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 
BuildinJ,; Hei~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 
Buildinz 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 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 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.I 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 Foo.tage 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 I. Detetmine 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 
Office/Hotel Square Footage and Retail Square Footage on each Taxable 
Parcel. 

Step 3. For each Taxable Paree' 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. 

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 determiri.e the Maximum Special Tax for the Taxable Parcel. 

Step 5. For each Taxable Parcel that includes only Residential Uses other 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 determine the 
Maximum Special Tax for the Taxa~le Parcel. 

Step 6. 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. 

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 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 Blitse Special Tax from 
Section C. l, and sum the individual amomits to determine the aggregate 
Maximrim 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. Ac(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. 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. Cu nverted 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. l 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.1 and D.i. 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 Sqii.are Footage, Rental 
Residential Square Footage, Office/Hotel Square Footage, or Retail Square Footage iii 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.l 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% bf 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 cos1:s 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 1: 

Step 2: 

Step 3: 

Step 4: 

Step 5: 

Determine the Square Footage of each Lari.d Use on the Parcel. 

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 Offic~ of the Treasurer and Tax Collector. 

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. 

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 
Maxin:i.um Special Taxes that could be collected in future Fiscal Years. 

, For each P-arcel 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. 

San Francisco CFD No. 2014-1 15 August 4, 201 ~ 

3407 



Ste_p 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 pursUa.nt 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 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~ 
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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 CFD Formation Study. The Implementation Document calls for a CFD 
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 
CFD 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 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." 

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 Trarisit 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 Clty staff developed the 
Proposed HMA: 

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 h.as 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 uses. 

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 CFD. The special tax consultant drafted the Proposed RMA, in cons.ultation 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 RNA 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 annu.al 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 arid, 
on the other hand, the goal of establishing a special tax that can be efficiently leveraged 
for the issuance of bonds. 

Article XlllA, 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. 
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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 

EXHIBITI-1 

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 High-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,i 15 $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 

3418 

'.gr~E!'i!_fIO()r, Hotel 
Retail Business Luxury 

$579 $528 $1,218 

THE CONCORD GROUP 
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EXHIBIT 11-1 

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

MARCII2013 
'i\ J 

COLU::>.o~ 1~ .. --· .. \; 'z 
\, If. 

·' ,,., \"1"' 

f'\, t., ·• : 
I/ \I\, -C~u~H~iglrts, 

Wo_odl!!>nd'~.,.. · /j;s ~ . "o #, 
.J. ?'"'-~\ -':./ i 

'9 Sa~r .imri1t~7"' 0 

I 'f(. ·' -~Jt~ ___,, 
- · · Jif"c1.v; s , , r'! X\ 11/ 1 ·"~· ,, 

r ·. . , __ ',i~-·1.QQ i 
Solano • -· ;;/! ~ 
c ty :( ·i1 "-'"""" oun .. ·· ..... , ··~ ~ 

,:· \. 
) .· I ii 

l:-·· 

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 rctl 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. 

THE CONCOR.ID GROUP 
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EXHIBIT Il-2 

IDSTORICAL CLOSINGS AND MEDIAN PRICE 
COMPETITIVE AND PRIMARY MARKET AREAS 

1996 THROUGH 4Ql012 

Annual· Avernge Quarterly 
Period: ....!!.!!..._ __!!!!__ __!!!!__ _l!!!._ ~ __!'!!!_ _..!!!!!!.._ ....!!!!!..... _!!!!... _l!!!L ~ ~ ~ -2!!!!.... _.!!W!_ --1!!.!!._ ~ ~ ....!.2!!... ....!!l!.!._ -2Y!!... _:!9.!!_ _!g!!.._ ....!!l!L -2filL. _:!.!ill_ 

CMA 409 411 358 481 309 219 764 1,os2 l,S7) 1,174 1,052 1,327 1,656 1,259 942 ;i7 747 1,136 142 159 127 99 106 167 210 204 
% Cha'!gi! 0% -13Y· 34% -3GY· -23% 220% 42% 45% -ZSY. -IO% 26% 25% -24% ·25% -44% 42% Same Q11aner Chmrge: -25% 5% 113% 106% 

PMA 
%Change 

CMA%ofPMA 

ll,712 

3% 

13,70~ 

17% 

l% 

13,432 

-2% 

3% 

15,142 

13% 

"' 

ll,772 

' -9% 

2% 

ll,065 

·20% 

2% 

12,676 

15%. 

.,. 

13,388 

6% 

9% 

16,747 

25% 

'" 

16,044 

-4% 

7% 

14,789 

-8% 

7% 

13,3l6 

-llJ% 

10% 

~.415 

·29% 

.18% 

7,687 

-19Y• 

16% 

6,149 

·20% 

15% 

4,791 

-22% 

11% 

6.450 

JS% 

12% 

ll,504 945 1,232· 1,271 

Same Qrtarter Chaflge: 

"" 15% 11% 10% 

1,344 

7% 

1,113 

. 18% 

10% 

l,S74 

28% 

.11% 

1,725 

36% 

16% 

2,038 

52% 

10% 

CMA S.018 5,725 6,045 6,217 5,343 4,436 5,606 6,200 6,835 ,6,332 5,377 5.2113 4,322 4,37'.t 4,667 4.964 S.918 5,396 1.oss. 1,411 1.243 1,255 1,154 1,642. l,5ll 1,591 

% Cha1'gd 14% 6% 3% ·14% -17% 26Y. 11% JO% -7% -15% -n·. -18% l'Ya 7% 6% 19% . Same Qflar·te1· ~ha11ge: 9% 16% 23% 17% 

PMA 
%Change 

72,531 83,177 

15% 

96,115, 103,762 97,159 

-6% 

80,403 I00,298 109,912 120,142 109,304 

·-17% 25% 9% 10% -9% 

8S,6ri6 66,632 66,160 80,005 74,449 76,449 

16% 11% ·22% -22% 0% 21% -7% 3% 

CMA%ofPMA 7% 7% 6% 6% '" 6% 6% 6% 6% 6% 6% 8% 7% SY.. 6% 

New Home Closings .. Hill01inl 

l,800 ..----------------------------------------------,- 18,000 

~ s 
j 

J 
~ 

1,600 

1,400 . 

1,200 -

1,000 -

800 -·- -····--··-···-·"··---···-·-···-·---- --- ----------
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400 
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8,000 ~ 
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~ 

-·-·•· 6,000 z 

. 4,000 

2,000 

,, 0 

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

I . -CMA -PMA I 
Note: Includes detached and attached product lypes 
Source: DataQuick 

o7316.12RHome Sale.s. Price Trends: Clos Pa1;1:e l of2 

6% 

B4,6ll 

11% 

7% 

88,821 

6% 

16,469 10,921 20.076 18,983 

Same Quarter Change: 

6% 7% 6% 1% 

New Home Clo1ings .. Quarterlr 

17,7l2 13,735 22,004 21,152 
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EXHIBIT 11-2 

HISTORICAL CLOSINGS AND MEDIAN PRICE 
COMPETITIVE AND PRIMARY MARKET AREAS 

1996 THROUGH 4Q2012 

re.iod: 
Annual Average Quarterly 

~~~~~~~~~~~~~~~~~R~~~~~~~~ 
.Median Ne"":uo~~ ~1ice t~Doo.1)'. .. ~~HK ·., ;~'.·i.~M~:; ,:,r-~\' :.'.· .. ;f'.!;4j, :··. ~zr~~:·:'.~·J~·~~·-.'~ .:~.~- · 
~ ~ m m rn m ~ m 

"f~[i~ '!' '. -f::;·· 
499 

-14% 

550 

10% %Change 

PMA 
%C:hange 

-26% 46% 12% 

254 
-9% 

CMA%ofPMA -19~ 

I\1elii~la Re.1_~le Piic""e,(~OO~sfT· .,. · 
CMA.. . .... , . .. 261 

%Change 

PMA 
%Change 

2IJ 

273 
7% 

10% 

··1 ·r. )_.;: 

316 

16% 

6% 

2as ns 
9'Yo 14% 

229 

7% 

245 

7% 

.. J% 

J57 
13% 

-8% 

31S 
15% 

277 

13% 

74% •l:l'V1 16% 

414 
16% 

39% 

27% 

341 

23% 

444 

7% 

13% 

452 

2% 

496 
Ill% 

28% . 1% 

548 

10% 

0% 

·.zs1:p.·-·:r~~; 1.'::'. ::~L~~ 1:- ~ . .- 1:·;~1t~~ < -
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6% 

430 

430 

15% 

503 

17% 

609 

11% 

629 

15% 

-3% 

155 
14% 

599 

ltJ"A. 

~ ~ -., J.{ 
691 

13% 

617 

·2% 

12% 

i:1; 
776 

Jo/, 

628 

5% 

66fl 

-3% 

598 
-3% 

12% 

·'t~,,., 

. -~; r;-. ~ 

'" 5% 

646 

3% 

\~~-

6" 
·8% 

530 
-11% 

16% 

165 

-6% 

465 

-28% 

618 

1% 

473 
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31% 

660 
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3% 
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3% 
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({}% 
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IO% 

460 

-S% 

·.'-
"25 

36% 

503 

9% 

32%. 64% 

638 

-6% 

381 

-6% 

"..i 
708 

11% 

425 

12% 

Historical 

599 

529 

14% 

68_6 

4113 

,~~~r· · ;c~~·'.:" '.·~~fl ._. ~::':~~ '. :,\c~~' 
590 640 561 645 

Same Qua/'ter Change: 

491 . 463 451. 443 
Same {luarlef' Change: 

. 20% 38% 24% 45% 

~~:;i-:·-- 1 '~:.r 
623 670 643 609 

Same Quarter Change: 

363 402 390 362 

Same Qua/"fer Change: 

Quar:terly 

. -~}_ 

685 

16% 

453 

-8% 

51% 

. ~':i:~~:: . 
625' 
0% 

357 
.,.)% 

~~--?:·• 

835 

31% 

481 
-4% 

74% 

. ~:;/:: 
705 
5% 

430 

7% 

.k·; 
849 

51% 

514 

13% 

65% 
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706 

10% 
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13% 

~y 

859 

33% 

537 

21% 
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-9-CMAM New Home Price _._PM A-New Home Price -9-CMA- Resale Price 

Note: Includes delached and attached producl types 
Source: DotoQuick 

07316. l ZR Home Sales. Price Trends: Price Po.ge 2 of2 

IQll 2Qll 3Qll 4Qll IQl2 2Q12 3Ql2 4Ql2 
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EXHIBIT 11-3 

COMPARABLE FQR·SALE INVENTORY 
SAN FRANCISCO, CALIFORNIA 

MARCH2013 

Sat.. Product Units Home Bose Price Net Price 
Project Name Developer . . Open Date . _ Type· -~ .... ~ Size Price _ ~ Price ~ Conce!slon 

San Fri!."~istfo'r•·, i.: ·.,.;::tX-@;T]\~Vi~'·~·:~·i:1~\:.-" ·)'.1/,'-~ ,'::'.'-'_:- r.-· ''.:' .. 1·,.-,,.· ,\:-.1.:,'.~~,~:. ·. ;f: :.-·:·;~T~_\,_:_l~·,l'l.;:•~1· .,_ ' __ , .. _ -- , ~-·-1· _.·_,_.\'·_. _·.· ~-·-··:_·_- ·-~ ·~:; .l-~:ct-{~:.~~~-:_:_, ... .,..~'>-•-, ·t •. ~ ... -.,,:-.=f+i-:; ,, ,,,_-~,·· 

Activef.J!..-Sellinlf. Communiries 
750 2nd Street Morgan Creek Ventures 11/1/2012 Condo 8 14 
The Heights Ray Steffen I Charles Castro 1/8/2013 Condo 5 '13 

One Hawthorne Jackson Pa~ific. Ventures 4/1/2010 Condo 2 165 

Candlestick Cove Signature Properties 10/20/2007 TH 10 150 

Total: 4 Communities 25 342 
Welgh!~d Average (I): 6 86 

Rece11tlJ• St11d-Out Ct1mmunities 
41 l Valencia 411 VelencieStrce~ LLC 10/1/2012 Condo 14 
2020 Ellis (Phase 1) John Mclmemy · 8/1212012 Condo - 12 
TheMadrone Bose 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 9/112010 Condo· 17 (J) 137 

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

(I) Home sizo, price and lot 1izo averages are weighled by 11nit1 remaining per project (aclively•1elling) or total 11nil1(recently1old-oul); ollten 1lraight averages. 
(3) 5800 J_nl Sl currently sold oul, 17 oddilion~l Planned uni11 unbuill 

1,850 $1,750,000 $946 
1,875 1,695,800 905 
1,012 668,550 660 
1,621 686,667 424 

1,696 $1,227,311 $724 

650 $600,000 $923 
650 549.000 845 

1,076 837,972 779 
824 627,910 762 
785 594,800 757 

1,200 704,469 587 
1,143 677,440 593 
1,041 449,999 432 

---
" 1,030 $698,462 $678 

$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 
656,091 574 
449,999 432 

---
$696,358 $676 

None 
None 
None 
None 

$0 

None 
None 
None 
None 
None 
None 

$21,350 
None 

----
$2,669 

Avg. Monthly Abs. 
L3M Lifetime 

'",...~.i:;o_--.-, ---

1.0 1.5 
2.7 4.4 
3.3 4.6 
4.7 2.2 

11.7 12.7 
3.0 2.6 

4.7 6.7 
1.7 1.8 

11.7 16:6 
4.0 3.8 

10.3 
10.2 
7.9 

5.0 4.2 

27.0 61.6 
7.1 11.l 

07316. I 2R FS RecComps: Inv - ·FS THE CONCORD GROUP 
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EXHIBIT 11-4 

NEW HOME COMMUNITIES MAP 
COMPETITIVE MARKET AREA 

MARCH2013 
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Color Coded by Net Price PSF 

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

Grceu = $550 - $700 
' = $700 - $900 

Reel = Over $900 
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·~ 

THIE CONCORD GROUP 



w 
.s::­
N 
C11 

December 2012 

Total Average Sale 
Project Name Units _! PSF 

50+ U11it Co11do B11ildi11gs B11ilt Post-2000 
199 New Montgomery 168 619,204 803 
235 Berry ST 99 919,000 830 
Infinity Tower 650 1,101,375 923 
Millenium Tower 425 1,936, 105 1,173 
Oceanview Terrace. 790 281,800 331 
One Hawthorne 165 · 816,250 822 
One Rincon 374 1,395,500. 974. 
SOMA Grand 246 . 838,949 697 
St. Regis Residences 100 2,540,000 1,425 
The Beacon 595 678,615 685 
The Brannan 390 1,422,500 1;057 
The Bridge View 248 691,000 723 
The Hayes 128 660,000 949 
The Lansing 82 776,667 699 
The Metropolitan 342 664,333 83 I 
The Palms 300 639,757 781 
The Towers 233 960,667 818 
The Watermark 138 1,282,500 988 

Total: 
Straight Average: 

Source: RedFin 

5,473 
304 Sl,012,457 

073 I 6.12R Recently Built Condo2: Comparison 

$903 

EXHIBIT 11-5 

RESALES BY BUILDING - BUILT SINCE 2000 
SAN FRANCISCO, CALIFORNIA 

DECEMBER 2012 VS. MARCH 2013 

March 2013 

Average Sale 
_s __ ~ 

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

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

$938,833 
$2,526,!)67 

$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% 

-1."(o 

-~ 
~ 

~ 

$1,900,000 , . , 
$l,800,000 Color Coded by Date • , , ' 

Red=Marcb2013 1 •• ,' ,• 
$1,700,000 Blue=December2012 ···· ,'...., ,, -----

, .,' . ....;"" .......... 
$1,600,000' •. / · "'· 1- - ""'":" - - I 

,-. ,' , ...... _o~c~~°_!_I 
$1,500,000 , •• • / .... 

,' . ,"" 
$1,400,000 - , • ,' I • , , , , 
$1,300,000 ;;- , , , 

$1,200,000 

$1;100,000 

$1,000,000 

$900,000 

$800,000 

$700,000 

$600,000 

$500,000 

$400,000 

, , , , ·+' ··~'··· ...... .. , , , , 
r----------· ', , , , . 
I ThcPalm1 I ,' , • 
L----r-T---• , , " A, ~ .•" 

\ \ ,' ,' . . •' 
'\ \(, .. ,.' .. . .,ti ·,· .. · ... ,'\\,'. ~,.·'· .. ··· 

,. .... '~\ -···- "'f.., • .••• 
, , i" ~"-~~~- .·· ··~ ....• 

, . ,,.,,:..'" . . .. ···• ::::::::: ............. , 
, ' ,,:,' ... ,.i The Bcac11n : 

:.: --~:(~.··"···~ .•.. ;:;;·M~/' ...................... : ,, ......... .. 
•; ..... ::::....... . . 
..,. II 

I 

• 

" .. 

• 

$300,000 

$200,000 * 
.. 

• -I 
LJM Building Prrformnnce - , ... 

Only Communitie1 with Most Sales 

$100,000 -r---.---,----.---.----.-__:__~:;===:;;==:::'......l 
500 700 900 1,100 1,300 1,500 1,700 1,900 2,100 

Size (Sq. Ft.) 

•Millenium Tower - Mar 13 •Millenium Tower - Dec 12 • Oceanview Terrace• Mar 13 •Oceanview Terrace - Dec 12 

A SOMA Grand· Mar 13 ASOMAGrand-Dec 12 •the Palms-Dec 12 •the Palms-Mar 13 

•TheBeacon-Dec 12 •The Beacon-Mar 13 -OneRincon-~ar 13 -OneRincon-Dec 12 

THE CONCORD GROl.JP 
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EXHIBITil-6 

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

MARCH2013 

Recent Same-Building Closings by Floor -'SoMa The Madrone Rec~t Cl~sed Transa(tions By Floor 

$1,500 ··-- ---------·---·--------------··-·------··· 

$1,400 -i--6----··--·-···-·-----·--·----'5·-"··--··---:--<>··· 

$1,300 
0 

$1200 I " -= 
~ . $1:100 ° : ::;:=:= 40 0 0 ° 0 

0_~ 
"' . 0 ~ 
p., 

~ 
0 00 0 

$1,000 -1~ ~ --~-
0 <> 98 eo 0s 0 a 0 o 

$900 --&-~--- ·-;:,--1l 
o<> ae 0 0 °00 °$ 0 0 <> 

--·-<>-o-~----o·-··--o-···-··-------·-:--·-···-·-··---------· .. --·-··-···-
g g . <> 

$700 -1~0 °0 
· ~~oe 8<> 

60 
v=0.0012x'·0.437lx2 +3l.589x+619 

0 0 0 0 0 0 . 
$600 . ··e$~goi~<>-~-o-o-------··----- ----·--·-······ .. ·--··-· 

$800 

$500 . 
O 5 1 O 15 20 25 30 35 40 45 50 

Floor 

The Millenium Recent Closed 'I'_ransagions _J;IJ' Floor ··-

Average %Above Millenium Recent Closings 

-1'.§E_ Base Floor $1,900 
Below Floor I 0 $945 

$1.700 I. 
.. 

Floor 11-20 $1,007 7% 
Floor 21-30 $1,208 28% • §: $1,500 
Floor 31-40 $1,157 22% 

~ $1,300 -~---· .... ---·-~-Floor 41-50 $1,178 25% 
Above50 $1,971 109% " 

Wtd. Average: $1,244 27.4% ~ $1,100 
Avg Floor Prem: 2.0%; 

$900 

$700 
y = 0.0145x' • l.Z32x1 + 37.468x + 725.36 

$500. 
0 20 40 60 

Floor 

Note: Recent transactions inclu~e closings since September 2012 

%Above 
PSF Base Floor -----···-----· 

Floor 1 $676 Madrone Recent Closings 

Floor 2 $683 4% 

.... 00 F--------Floor 3 $693 6% 
Floor 4 $705 8% 

$1,000 ,, ____ -:------:·i---
. Floor 5 $710 8% 
Floor 6 $815 25% ~ $900 .!... ____ ~ .. -----!- T"--~"---
Floor 7 $705 8% 

&: $8001 .L$: Floor 8 $654 0% 
Floor 9 $707 8% ~ $700 

Floor 10 $925 41% 
Floor 11 $978 49% 
Floor 12 -- -
Floor 13 $846 29% $500 

Floor 14 -- - I y = ·0.2954x' + 6.8524x1 • J9.253x + 693.06 

Floor 15 $966 48% $400 

Wtd. Average: 
0 5 10 15 

$774 10.7% Floor 
Avg Floor Prem: 3.3% 

One Rincon Recent Closed Transactions By Floor 

%Above 
E§£__ Base Floor 

Below Floor 20 $881 
Floor 21-30 $936 6% 
Floor 31-40 $944 7% 
Floor 41-50 $1,062 21% 
Floor 51-60 $1,101 25% 

Above60 $1,308 49% 
Wtd. Average: $1,038 11.2% 

Avg Floor Prem: 0.8% 

§: 

"" "' ~ 
p., 

" u 

J: 

One Rincon Recent Closings 

$1,600 -,-------------

$1.400 i t ·---
$1.200 /;."-

... 
• 

$1,000 -1------' 

$800 ·/··--·-------···------·-··---·------·-·-·-·--

y = 0.0274x' • 2.678lx' + 81.778x + 144.43 

$600 ·t---..---------
0 20 40 

Floor 
60 80 
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EXHIBIT ll-7 

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

MARCH2013 

$2,200,000 i;:::===========::;-----------~-------------------------------, 

$2,000,000 

$1,800,000 

$J,6oo;ooo 

$1,400,000 

·~ 
$1,200,000 

Po< 

~ $1,000,000 

$800,000 _, 

$600,000 

,, 
$400,000 

Color Coded by Tyne 

Solid =New Homo Community 
Hollow =Resale 
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$200,000 +-~~~~~--,~~~~~~---.~~~~~~,--~~~~~--.~~~~~~-.~~~~~~...---~~~~~-,.~~~~~~.-~~~~~---1 
400 

...... TCO Base Recs (Podium) 

• The Madrone (Condo, 16.6) 

• 299"Valencia (Condo. 10.3) 
:J:: 235 Beriy ST 

SOMAGraod 

X The Melropolilan 

" 177 Townsend 

600 800 

--TCO Base Recs (Mid-Rise) 

• 2020 Ellis (Phnse I) (Condo, 1.8) 

D Mill wheel Solrth (Condo, I 0.2) 

X Mndrone 

St. Regi9 Residences 
ThePolins 

+ rutz Carlton 

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

073!6.12RFS RecComps: PS-FSALL 

1,000 1,200 1,400 

Size (Sq. Ft.) 

....-rco Bos• Recs (High-Riso) 

• 411 Vnlencin (Condo, 6.7) 

0 One Hawthorne (Condo, 4.6) 

0 Millenium 

The Beacon 

.,,. The Wntermnrk 
-SF Trendline 

1,600 1,800 

• Candlestick Cove (TH, 2.2) 

• Tho Arlnni (Condo, 3,8) 

b. 750 2nd Street (Condo, 1.5) 

X One Hnwlhome 

The Brannan 

SF LJM Resales 

2,000 2,200 

• 5800 3rd Street (Condo, 4.2) 

Esprit Park-North Court (Condo, 7.9) 

X Tho Heights (Condo, 4.4) 

)K 466 Clemenlinn St 

The BridgeView 

X 250 King St 

THE CONCORD GROUP 



/. Fnr-Sult! Po.,ilim1it1g_ 

Low-Rlse/J70,//11m (<.9 Stories) 
Stories Unlt'Sb;e Ba1ePrite 

Min Unit -8- 700 $620,UIJO 
Max Unll J 200 .f;970,UOO 
Weighled Avcntge: 850 S725,UUO 

Mid-Rise {Up to 15 Stories) 
Slorles Ui.U Sb:e Base Price 

Min Unit -,,- 900 $782,800 
Max Unit 1.no Sl,lZR,880 
Weighled Avcrnge: 1,050 $890,!)50 

High-Rise (Above 20 Sloriu) 
Stories Unit Size B111el'rite 

Min Unit 50 950 $858,6110 
Max Unit 200() $1 652.400 
Weighted A1'er11ge: 1,100 S97l,Cll111 

II. Fr1,-SaleB11ildb1g Valt1el·-RnsePrii:.es 

00 Anritge Unit Size 
~ Bn~e Pf111ilfoning 
F'-.) Vncnncy Lolli 
,..,,..., 011EJ: 
....., NOI 

Lotr .. Rill'c/Podium (<9 Sfluics) 

850 
$725.000 

1--si11i1o:0.10-
Ba1ePSF 

$886 

! :::: l----- l_ 
$HOR 
$85J 

It _ .. -· . -
~ $1.400,000 ---7"'------ - --- - ---

Bm1ePSF i s 1,zoo,000 ;g:_-- -----$H70 
$818 
$849 "( S'l,0110,000 - ------ - - -

~ 
II: $800,000 

Ba1ePSJI' $600,0IJO 1 ..... 1 .• -.,.-. .,. ..... , ..... 1 .. · .. ~·-~·· ··1·····1·····! 
$904 I G 1116212631364146 
$826 Floor 
$884 -LowR.lse -Mid Rise ·--.. ··High-Rise 

Mld-RJ11e <U11 to 15 Slo1ie11) High-rui;c (Abon 20 Storici;) 

1050 
$890,950 

1100 
$972,000 

EXHIBITII-8 

VALUE PROJECTION· FOR SALE 

TRANSBAY 
FEBRUARY 201J 

f'\ Ill. lfreofllelicaf B11ilrfi11g Malrl>:- For S11le Urrir Val11e.~ 

i,: L1nv Rise Mid Rise High-Rise 

r: 

Li 8 

i\~ ;o 
t-'· l1 
;.:·· 12 

1.l. 1J 
(. 14 q 15 
k JG 
: :: 17 
~,~ IS 
j,~ 19 

f:~ 20 
; .. 

1 21 
\'i": 22 
r:1 23 

24 
25 

Prem. Per Unit Per SF 
--o% $725.000 ~ 

0% $725,000 $853 
0% $725,0011 $853 
0% $725,000 $853 
2% $739.35.1 $870 
6% $764,877 $900 

l0% $795,466 $936 
14% $829,268 $916 

Prem. PerUnit PerSF Prem. PerUnit PerSF 
---o% .$890.9.50 ~ --o% $972.(100 ~ 

0% $890,950 $849- 5% $1,020,577 $928 
0% $8911,9511 $849 10% $1,065,968 $969 
0% $890,950 $849 14% $1,108,291 $1,008 
2% $908.589 ,$865 18% $1,147,661 $l,04J 
6% $939,954 $895 22% $1,IR4,l96 $1,077 

10% $977,546 $931 25% $1.218.(Jl2 $1,I07 
14% .$1,019,085 1971 29% $1,249,226 $l,IJ6 
19% $1,062.292 $l,(Jl2 JI% $1,277,954 $1,162 
24% $1,104,889 $1,052 34% .$1,304,113 $1,186 
28% $1,144,598 $1,090 17% .11.ns.420 s1,208 
32% $1,179,140 ·st.12.1 J9% $l,.150.J90 .U.228 
35% $1,206,217 $1,149 41% $l.J70,l4l $1,246 
37% $l,22J,610 $.l.165 43% $1,JK8,389 $1,262 
38% $l,iZ8,98l $1,170 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% Sl.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% Sl .. 498,981 $1,363 C1111R11le 

CnpVnlue 
V11lue Per Square Fool 

!.:; ~~ 
I s8s1 II $W II S884 l;:/28 

. Z9 

55% $1,502,902 .$1,366 
55% $1,5116,551 $1,370 
55% .$1,5I0,047 $l,J73 

IV. For-S11/f!. B111/di1fg Vnl11e~ -A1•m1gf! IJr!l•t!lopnrf!nt Vaf11f! bJ•D11ildirrg Sr:nfe (# 1if Flot1r!I} · 

~ 
!. 

~ 

·1 
.. 
~ 

Sl,500,000 

11,400:000 \·\ •~u.u1 \-­

$1,Joo,ooo 

$1,200,000 //·. 

I~ 
$1,100,000 

$1,000,000 

$900,000 

__ ,,.. 

$800.000 1 ................. _ .... _ .. ________ --·- ..... -..... ____ ............... --···-·· 

07316.JlR VeluCS",ForSale 

.. 
! 'i 
i ~ 
~ 

l 
t 

$1.400 If;,:.:~ I 
$1.300 .. .. 

........ -··--;::,-·--'·'- ··-··--------·--·----··· 
/~ 

,,,_.__.. .......... .-· 
$1.200 

Sl.lOO 1-----..~7·(--·--~·---·-·--· . 

/ 

$900 

:~?;:_~---·--· ······--·--·-$1.000 

:'·r JO 
:: ~, 31 

l2 
:,; l3 

34 

56% $1,513,50'4 $1,316 
56% SJ,517,041 $1,J79 

. 56% $1.520.774 $1,383 
.57% $1,.524,819 $1,386' 
57% $1,529,293 $1,390 
58% $1,534,Jl2 $1,395 
58% $1,539,993' .U,400 
59% .$1,546,452 Sl,406 
60% $1,553,807 $1.413 
61% $1,562,173 $1,420 
62% Sl,571,668 Sl,42!.> 
6.1% $1,582,408 $1,439 
64% $1,594,509 $1,450 
65% .$1,608,0118 Sil,462 
61% .tl,623,262 $1,476 
69% $1.640,147 $1,491 
71% $1,658,860 $1,508 
73% $1,679,517 $1.527 
15% $1,702,2]5 $1,547 
78% $1,727,130 $1,570 
80% $1,754,J20 ~ 

~ $753,621 ~ 16% $11037,248 ~ 49% Sl,450,489 Sl,Jl!I 
0.5% 11cr noor 1.1%11cr noor 1.0% 11cr noor 

~Bllllilq.litjtTtj71ii'litiJJ4U!TIW• 

LDlY Rise Miii Rise High-Rbc 

-- -D -- -D -- -D $725,000 ~ $890.950 ~ $972,000 ~ 
$725,000 $853 $890,950 $849 $996,288 $906 
$725,000 $85J $890,950 $849 $1,019.515 $921 
$725,000 $853 $890,950 $849 $1,041,709 $947 
$727,R71 $8.56 $894,478 $852 $1.062,899 $966 
$734,038 $864 $902,057 $859· Sl,URJ,115 $985 
$742,814 $874 $!.112,841 $869 $1,102.386 $1,002 
$753,621 $R87 $916,122 $882 $1,120,741 $1,019 

$941,252 $896 $1,138,209 $1,035 
$957,615 $912 $1,l54,R20 $1,050 
$974,614 $928 $1,170,602 $[,064 
$991,658 $944 $1,185,584 $1,078 

$1,008,164 $960 $1,199.796 Sl,091 
$1,023,55] . $975 $1.213,267 $1,103 
$1,037,248 $988 .f;l,226,026 $1,115 

$1,Z3",l02 Sl,126 
Sl,249,524 $1,136 
$1,260,322 $1,146 
$1,270,525 $1,155 
$1,280,161 $1,lli.f. 
$1,289,260 $1,172 
$1,297,851 $1,180 
$1,305,96'.\ $1,lR7 
$1,JIJ,625 $[,194 
$1,320,867 $1,201 
$1,327,718 $1,207 
$1,134,206 $l,2lJ 
$1,340,361 St,il9 
$1,346,212 $1,224 
Sl,351,789 Sl.229 
$l,J57,12P $1,2J4 
U,362,234 $1,2:18 
$1,367,161 $1,243 
$l,371,929 $1,247 
$1,376,569 $1,251 
$l,l8l,l08 $1.256 
$1,385,577 $1,260 
$1,3911,004 Sl,264 
$1,394,419 $1,268 
$l,398,R50 $1,272 
$1,403,327 $1,276 
$1,407,879 $1,280 
$1,412,535 $1,284 
$1,417,324 $1,288. 
$ l,422,276 $1,293 
$1,427,419 $1,298 
Sl,432,783 Sl,303 
$1,43R,396 $1,308 
$1,444,289 ll,313 
$1,450,489 .U,319 

THE CONCORD GROUP 
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07316.12R Apt RegLoc: RegLoc 

EXHIBIT III-1 

APARTMENT MARKET AREA PEFINITION 
SAN FRANCISCO AND SAN MATEO COUNTIES 

MARCH2013 

The rr1J area denotes the Competitive Market 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. 

'<1., ·-·-ga;·h-~e "( ---. ~~ 

tJ~!!l\~a \ Crow Canyon Rd \. 
"$ 
.J!!.· 
~ ~ - .,. " ~oos:ta Blvd 

i"al 'ii. 1'1 ..J:. ~· 'l~ 
n '11~,, '·{~. "('" Anador1.V..lley Blvd w _. ~..\-, •ia... ~. 

Foothill Blvd I -~--- a .t·="'""""""""''"'"''~"'-"'' "''"="'·-,,-=I 
'""·· .,.,,,, .!e> ~ ·-==:~bl'iblin Q "~""-'-~c·"'""" V II . ··4 \li .. -.. 
. ··n"'· a a_,,ro a ey · \hilley Ale •:;' 
rrylan·q._ @ '\; 0 ..,,,, . 

·Cl>.,·'(,, Hayward Pleasanfon· 
inaWI · '·~t %. 
.\ v-~~ r~ 
•. _..,, '" w '*f ,,., 

• 

0 

Union City If ~ 
-..q, ~ ,,.. -· 1

'l~.. M5wry Ale ./' 
0 

/.

''\aoow Rd©.., / % 
'I•.. Flell)Ollt l 

<> "'"'<>,, f" <,J. 
Newarl('- t~~sion Blvd -,,_ 

~~~~~~CJQS Blvd ~~-
~~- ~~ \:. ~ ~ilt-
;Ot-Sama Clara cof\11, 1', 

'- 'I ,. \'\ 
\ · ;~o"""""i1 

- 0 d ·~._ ,._ 'g ·,~tk~St"~1~1. Miipitas 
starifor .,....,, I~ f1ett F "d I P<rtield ,., <1 '\ fl:'~ '•' .. ~ =· ' •• era '\1Hostetter Rd 

Ja."'p!&in V~w,._ l'~~;·-'0~"""%,,,,,._ ~!Eart.'Foothills 
-.,., " -..,,.,. ~ Bowerst.l))le 1 "'%, a 

Los'·P,Jtos ·1.'8"""'", -· .. to,·~.}, Mabury~~d 
~.. !I ©;,, (j,, ·,,=" ,, ... -,* ~! s1,n1iw~le,~~~!i1 ~fr. Jose·~l[.~~-matiomtl ~ • ·\;,, mll · ..,,, ''··-.? 't,_ ···"'' 

''i$ l.,.,,Sat1ta Clara. 1·('"·. ~ -f-·4., .. 
-''{-, ~ "'=-..=r ·=-_,,./·(!San J'o.se 

"~.. Cupel'!1no Tr -- 'i\ '\ 
'\~'.)Campbell 1

11:. \~"I ~f·, 1\1
1 '~·.. O . .il , , . ,, t 

THIE CONCORD GROUP 

0 
(Y) 
q­
(Y) 



EXHIBIT 111-2 

APARTMENT MARKET PERFORMANCE 
COMPETITIVE MARKET AREA U> 

1995 IBROUGH 2017 
103-112 REIS Forecast H) 

___!22i ~ ---12!1. _!1>2!. ~ --1fil ~ ---1Q!>.! ~ ~ ~ ~ ~ __1!!!!!. __!!!!!!. ~ _1fil _!ill. Average. -2!!l.!.... _Eli_ _!f!!!_ ___El§_ ---2'!1L 
CMAIU1·bun Sttn Francisco (IJ 

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 

281 

61,306 

452 

61,856 .61,932 62,112 

180 

60,951 

316 
-73 

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

Completions(]) 198 0 .315 807 979 278 486 0 229 595 44 533 218 550 76 1,694 2,676 803 358 403 
Conversions O O O O O O . O O -24 ·49 -658 O 0 o O O O O o o o o o 

NetGainl(lo"s) ~ --0- -W ---so7----;79 -m; ----;86 ---0 --"'2ci5 ~ ---:6J4 ~ ---;J8 181 m --;JO --76- ---wJ ---w ~ 2,676 ~~-m 
Vacancy Rate 1.1°/o 1.0% 1.3% 1.7% l.5% 1.4% 3.7% 3.9% 4.7% 4.5% 4.3% 3.91% 3.6% 2.7% 

Effective Rent $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 
%Change 20.8% 6.3% 5.7% 16.7% 20.1% -15.8% -9.2% -1./% J.4% 'J.2% 7.8% 10.5% 

$1,938 
J.0% 

4.8% 4.2% 

$1,849 $1,940 
-4.6% 4.9% 

3.5% 

$2,043 
5.3% 

3.4o/o 
$2,150 

5.2% 

4.0% 

$1,809 
3.7% 

3.2% 

$2,258 
5.0% 

3.6% 

$2,353 
4.2% 

3.0% 

$2,431 
3.3% 

3.2% 

$2,490 
2.4% 

80,000 Apartment Inventory & Vacancy Rate 

1 Forecast S.Oo/o 
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·-I· 
I 
I 
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7.0% 

6.0% 

S.Oo/o 

4.0% 

3.0% 

2.0% 

1.0% 

0.0o/o 

$3,000 30.0% 

~ 
! 
,E 
~ 
fol 

$2,500 

$2,000 

$1,500 

$500 

$0 

-$500 

. $1.980 

$1,.64 
$1,412 

$1,938 $1,881 
$1,667 

$1,481 $1,531 $1,579 $1,702 
$1,513 

$1,849 $1,940 $2,043 

$2,564 I 
I 

sz,150 ·: s2;2ss ·· .... s2,353 
$2,4H $2,490 

I 
I _, 
I 
I 
I 
I 
I 
i 
I 
I 

Forecast 
----- ---- - - -- -- - - -.-- - - -- - ---- + 

25.0% 

20.0% 

15.0% 

I0.0% 

S.0%1 

0.0% 

-5.0o/o 

4L~ \ • ~~% 
1995 1996 1997 1~98 1999 2000 2001 2002 2001 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 

-Effective Rent ~Effective Rent Chan~c __ --:~ 

(I) Apn11men1 m11rkel nrco. based on REIS Civic Cenll:r/ Dl)wnlown, Haight A9hbury/ Westcm AdJilion, Russinn HilJIEmbnroodcro, Mnrinn/Pacitic Hcighl11 owl South of Murker Subm1ukcli1 
{2) Empfoym1mt l\1110. rcprc11cnh1 Totn) Non-Fann Emplnymi:nt ~ (J) REIS complelion dnln represents 11 mixtur~ of new 11p1111mtnt co113lruction nnd 11p1111ment cC1m•er::1ion::1. 

Sourcc::i: US Bnrenu ofL11bor Slnli9lics for Emphl)'mi:nt dntn~ REIS for npnrtment rents nml vocnm.y forecosts. (4) REIS forecll!ts serve ns independent benclunork; does not represent TCO conclusiom1 

2.9% 

$2,564 
3.0% 
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Project 
Year 
Built/ 

Total 
Units 

EXHIBITIU-3 

CURRENTAPARTMENTiNVENTORY 
COMPETITIVE MARKET AREA 

MARCH2013 

Unit 
Size 

Occ. 
Rate 

December 2012 
Base Min 

$/SF 
Occ, 

Rate(S) 

March2013 
Base Min 

_$ __ ~ 
L3M 
~ ·Concession• 

:c.~mP.~!!~.~~-']ti/Q~/c'~~A~~~ ;···· 1~~:1~ - ~1- I _t.f :·.;4;~'.~;~·" ;~~Jt' 'S;~{2t~1:;· :)\'t:1
'.' >/:t:~~ .f!ifi:~.-: '.~~~'F~~1·:~"tW~:,;r>'.:~.'31~,:~·~;?;f~~tA~~\::~t';*i:1t£~;~!~lX~µi !' ,, ;~~ip,:/ , .. ~1'.j~~·~'' .. ·\~k:rf:~ 

SoMa NeighborhotJd 

Carmel Rincon 
Arc Light 
$OMA Residences 

The Paramount 

Archslone South Market 
Rincon Green 

Bayside Village 
388 Beale Street 
Soma ot788 

Totol/Wtd. Avg. 11i: 

Mill-Markel Neigbborhoo1/ 

Argenta 
Trinity Place (2) 

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

Highrise (43) 
Midrise(9) 
Midrise(7) 
Lowrise(4) 

Highrise (20) 
Midrise (6) 

9 Projec~s 

1989 
2012 
2000 
2001 
1989 
2012 
1988 
1999 
2000 

1996 

Highrise (20) 2008 
Highrise (24) 20 Io 

Fox Plaza l'l Highrise (29) 1965/0ngoing 

Total/Wtd. Avg. co: 3 Projects 1991 
Non Rent Controlled Properties(J): 

Dogpulc/1 Neig/1horhood 

Potrero Launch 
550 18th Street 

Totol/Wtd. Avg. ui: 

Mi•·•·ion Ray Neighhor/wod 

Avalon Mission Bay III 
Edgewater 

Avalon atlvHssion Bay North 
Strata l_lt Mission Bay 

Other SF Neighhor/1ootls 

Avalon ot Nob Hill 
The Fillmore Center 

Totol/Wtd. Avg. ui: 

Total/Wtd. Avg. (I): 

Grand Total/Wtd. Avg. tr): 

1 Projects 2008 

Midrise (6) 
Midrise(5) 

l 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 

320 605 
94 701 

278 476 
496 734 
410 788 
326 643 
862 704 
227 1,078 
160 801 

3,173 715 

179 
440 
443 

1,062 
179 

196 
35 

231 

260 
193 
565 
192 

1,210 

749 
513 
690 

627 
749 

668 
1,333 

. 769 

si2 
803 

1,007 
883 

913 

185 590 
1,114 770 

1,299 744 

6,975 743 

90% 
96% 

98% 
99o/o 
93% 

Lease-up 

99% 
96% 
96% 

97% 

99% 
96% 
97% 

97°/o 
99% 

Lease-up 
100% 

100% 

96% 
90% 

94% 
95% 

94°/o 

98% 

95% 

95% 

96% 

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

07316.12 AptRecComps Inv- March 12 

$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 

$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'/, (S) 

98% 

96% 
96% 

95% 

96% 
93% 
93% 

94% 
96% 

72% (S) 

91% 

91% 

96% 
97% 
94% 
94% 

. 95o/o 

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 

4.2% None 

0.2% None 
0.3% None 

0.0% None 
13 .. 1% None 
-8.6% None 
-0.4% None 

9.4% None 
-8.7°/o None 

1.4% 

$4.54 2.6% None 
4.37 -3.4% None 
4.19 . 0.3% None ----

$4.32 -0.8% 
$4.54 2.6% 

$5.0J -1.7% 2BR's 12 month leBse: $2400 credit. 
3.05 2.0% None ----

$4.51 -1.1 % 

$4.16 
4.23 
3.82 
3.64 

$3.91 

0.2% None 
1.9% None 
2.5% None 

-0.9% $750 off exterior-facing apts 

1.4% 

$4. 77 -0.6% None 
3.78 10.2% None 

$3.89 8.5% 

$4.14 2.3% 
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Color Coded by Year Built: 
Green= Before 2000 
Hine= 2000 - 2005 
Red =Post 2005 
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EXHIBIT III-4 

LOCATION OF KEY COMPARABLE COMMUNITIES 
COMPETITIVE MARKET AREA 

MARCH2013 
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Property Nelehborhood 

Sales Comps~ Multifamily Bu.ilding• 

Station House 
2299 Pacific Ave 
Avalon Verba Buen.a 
1320 Lombard Street 
2130 Post St. 
PolTero Launch 
899 Pine St 
980 Bush Street 
Fox Plaza. 

Total: 
Average: 

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

07316.!2R 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 

MARCH201J 

Sale Building Area 
Buyer ][)ate SF Acres Units 

Virtu Investments Sep-12 - .. 25 
NA Nov-12 .. .. 16 
LaSalle Inveshnent Management Feb-13 32,000 0.73 160 
VeritasLLC May-II 25,800 0.59 33 
Prado Gronp .Feb-12 .. .. 57 
CityView Mar-12 45,738 l.05 196 
Bridge Capital. Partoers 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 3.611T73 
31,423 0.72 130 

Sale 

$I 6,600;000 
10,500,000 

103,000,000 
19,000,000 
27,800,000 
90,000,000 
81,500:000 
ll,320,000 

135,000,000 

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

Price 

~ 

-
-

$3,219 
736 

-
1,968 

.. 
928 

$3,262 
---

$2,023 

Per Acre 

.. 

.. 
$140,208,750 

32,079,070 

-
85,714,286 

.. 
40,428,571 

142,105,263 

$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 

o:::I" 
(\') 

o:::I" 
(\') 
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EXHIBIT 111-6 

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

MARCH2013 

Hig~"'Rise_~partinent Plisititming'by Ffoor · PodiiiiliApnftmeiltr6~iti11ning hy,FiliQ-r'J: ·. . 
$4.90 

$4.80 

$4.70 

$4.60 

$4.50 

1; $4.40 
~ 
t! =· $4.30' 
C' 

rJl 

'~ $4.20 .. 
. ·~ 
~ $4.10 
~ 
"' l:l $4.oo 
~ 

$3.90 

$3.80 

$3.70 

$3.60 

$3.50 

--------
Note: Confidential 

operating information 
provided by building 

owners 

+ 
• 

• 
··~ 

·-·----- - .- .. ~-~-/_. / ---
I --..,.----- • /1Y T -·~ --. ·~ . 
I + / -· -- // 

+ +_,./L+-+ 

·--L·· ---~ . --- -··· 
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,__ ___ - --·------•---·-·- --- -- --- - -------··-- - ------- ·-- - " 

... 

1--------------------------.. -
y = -2E-05x3 .+ 0.0014x2 - 0.01 l&x + 3.9673 

0 10 20 30 40 50 
Floor Height 

07116. 12R Apt Floor Premiums: Bid Premiums 

$8.00 

$7.00 

.... $6.00 
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a: 
~ 
ci 
~ $5.00 

tl ·c: 
~ .. 
E" 
~ $4.00 

$3.00 

$2.00 

I -----------·------·----
Note: Confidential 
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provided by building 
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• 

3 4 
Floor Height 

y = 0.0845x2 - 0.380lx + 5.258 

5 6 7 
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'a ... 
ci:: 
~ .;: 
= Q 

~ 

$6,SOO 

$6,250 

$6,000 

$5,750 

$5,500 

$5,250 ~--

$5,000 

$4,750 

$4,500 

$4,250 

$4,000 

$3,750 

$3,500 

$3,250 

$3,000 

$2,750 

$2;500 

$2,250 

$2,000 

Color-Coded by Neighborhood: 

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

Li~h t Blu•· =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 
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200 300 400 500 600 700 

-TCG Base Recs (Podium) -TCG Base Recs (Mid-Rise) 

Ii 388 Beale Street (1999: 96%) A Archstone South Market (l 989; 93%) 

• Potrero Launch (2012; 35%) • 550 18th Street (2009; l 00%) 

• Carmel Rincon ( 1989; 90%) • Strat& at Mission Bay (2009; 95%) 

b. Archstone Fox PIRZa (1965/0ngoing; 97%) • Avolon at Nob Hill (1990; 99%) 

800 900 1,000 

Unit Size (Sq. Ft.) 
--TCG Base Recs (High-Rise) 

• Avalon Verba.Buena (2000; 96%) 

• Avalon at Mission Bay North (2004; 94%) 

• Bayside Village (1988; 99%) 

•·The Fillmore Center ll989; 98%) 

1,100 1,200 

ll Arc Light (2012; 96%) 

+ The Paramount (2001; 99%) 

.A. Avalon Mission Bay ill (2009; 96%) 

0 Argenta (2008; 99%) 

L3M SoMa Resales 

1,300 1,400 1,500 

• Rincon Green· (201°2; 80%) 

* SOMA Residences (2000; 98%) 

• Edgewater (2007; 90%) 

0 Trinity Place (2010·, 96%) 

],600 

Note: Subject Site rents exclude lease-up concessions (if any); Figures in parentheses represent year built and occupancy rate, respectively 
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J, Apartm.:111.PusltloninK· 

La1y..Rbt4/l'odlu11r (<9 S1orlH) 

MlnUnlt 
Mu Unit 
Welehlcd Avcrai:c: 

Mld·Rlsr! (Up lo JJ Slorlu.s} 

Min Unit 
Mu Unit 
Welghled Anriai:c: 

lllgh-H.Js1 (Ahov1 20 Srurlits) 

MfoUnlt 
M111Unll 
WulithledA\'ilr-,.p:u: 

Slorlo1 
-8-

S1Dtlc11 
-IS-

Slorles 
Sil 

UnltSlzo 
--.. so 

l.200 
HSO 

Unit Size 
---550 

1,250 
!150 

Unit Size 
1150 

1,501) 
1,000 

B1u111Prlc111 
-----$2.iiifo 

$4,700 
Sl,Bll 

B1ucPrlcc 
----s3,342 

IS,2117 
S.t,406 

BiuoPrlu· 
$4,242 
$6,lt'iO 
S-t,611S 

.JI. Apartment Bu;/Jl1111'Valuel- '10.'rit.R.:~11101iJ'Val11~• 

Lu\Y-Rbc/Podlum (<9 Storie•) 

BnHPSF 
~2 

$3.92 
54.49 

B11111PSF 
~H. 

$4.17 
$4.64 

Bll¥ePSF 
-W9 

54.11 
. S.t.68 

EXIDBITlll-N 

VALUE PROJECTION- RENTAL APARTMENTS 
TRANSBAY 

FEBRUARY lOU 

I
~;~ .l/J;J/Yf'Ullir:lir:(lfHullJl,.rM~-,,Q(~:·ljiart1i1r111'Vi1l11'u-·· .,. " ; . r l . - ,: . '' I •. ' • ··.: '_, ""'®MP11rt!l@m,11umz1rqmmmm11am1@1ttlqatmM 

·-·-------------····----~ f:l Low Rl1a Mid RIH Hlgh-Rhe Low RIH Mhl Rl1e Hlgh·Rbe 

$:5 600 1- T t)' Floer Pr6111L ~~~.!!!!!!:.....~~~~~~~ ~~~ P!lrSF P61rUnlt ~ 
' ~~ I 0% Sl,llll $676,231 $H6 0% $4,408 $781,597 $823 O'Ye $4,685 $830,7211 $811 $676,211 .$796 $781,597 $823 $830,1211 $831 

~-' ft4 2 11% Sl,813 S676,2ll $7% 0% $4,421 $7114,0SO $825 0% $4,683 $810,728 $831 $676,2'.ll $796 $782,823 $824. $830.728 $831 
......... ·I·.:: ... ---··-··--··· l1:·1 ) 0% $),8)3 $676,2]) $796 1% $4,434 $786,119 $828 0% "$4,685 $830,728 $8]1 $676,}JI $796 $783,9:55 $825 $KJ0,728 $ft31 
/

7 
;, 4 1% Sl,847 :S6H2,160 SISOl 1% $4,447 $788,680 $830 0% $4,685 SHJ0,728 $811 $677,711 $797 $785,136 S826 $830,728 $811 

.,/ .::: S 5% $4,0ll $711,722 $tl37 1% $4,463 $791,410 $Hl'.I 0% 14,688 $831,366 $Hll $684,515 $805 $786,391 $828 $830,856 SBJI _.,. fd 6 15% $4,385 $777,666 $91S 2% $4,480 $7!14,385 $836 0% $4,699 $811,H6 $833 $700,040 $824 $787,723 $829 $831,26!1 $831 
"'.•~ 7 2% $4,498 $797,581 SR40 J!Y• 14,712 $81:5,641 $836 $700,040 $824 $789,132 SH31 $811,894 $812 
t~~ 8 2% S4,:517 $8110,974 $841 1% $4,727 $8311,257 SH38 S700,040 $824 $790,612 $832 $832,689 $831 
\!· 9 3% S4,Sl7 .1804,.542 $1147 1% $4,743 $841,ISB $841 $792,J.60 $814 $833,610 $834 
fl~ lO 3% $4,SSll $1108,259 $851 2% $4,761 $844,320 . $844 1793,770 $!136 SKl4,M9 $83:5 
h 11 4% $4,SllO $812,IOJ sass - 2% $4,780 $'847,717 $848 $795,416 $837 $!135,883 $836 
(':: 12 4% $4,602 1816,0SO $8S9 2% $4,Hfll $HSl,l24 S8SJ $797,IS4 $819 S8J7,169 SBJ7 
f.;1 13 5% $4,624 .$820,075 $B6J° 3% $4,822 $855,llS $855 $798,917 $841 .$838,550 $13!> 

Floor f~ 14 5% $4,647 $tl24,156 $8611 3% $4,fl44 SH59,067 S85!1 $800,720 $!143 SH40,015 $840 
-LowRi.u1 -MidRisu -High-Rise ~ JS 6% $4,671 $8211.,269 $872 4% $4,867 $K61,152 $863 Sll02,S57 Sil45 $K41,SS8 $1142 

1fi :~ :~ :~::~! ::;{:~~~ ::~~ :::::!!~ ::~~ 
!:;9 18 5% $4,940 $815,963 $876 $tl46,S72. St147 

I 6 11·16212631364146 

~ $5,100 

l! 
! 
t 
~ 

$4,6011 

14.100 ·u ..... 
Sl,600 

Mld·Rl1e (Ur to 15 Storied Hleh-RJM11 (ALu,·e 20 StorlC.11) !l.~ 19 6o/, $4,964 SRH0,334 $880 $848,349 $841 

Avor11i:o Unit Slzu 
811H1Plllltlunln1 
Viu:aney Lou 
OpE1: 

f·i 20 '6% $4,!IH!> $H84,714 $HHS $850,167 !_HSO 
.l!.SO !ISO 1,000 r~~ 21 7% $5,014 $1i18!>,076 $889 $1152.020 lft! 

$3,813 $4,4011 $4,685 ~1 22 8% SS,038 $1193,197 $893 $853,901 cw.!J 
SJ,621 $4,187 $4,4SO i'l 21 Bo/, SS,062 $897,6SO SB9B $HSS,801 mi 
$1,0U $1,256 $1,335 1I4. 24 9% $5,085 $9111,811 $!>02 $857,720 
$2,536 $2,931 $1,115 r~ 25 9% $5,IOH $905,855 . $906 SH59,646 NOi 

S% 
30% 

C11pR..i1t~ 

C11pV111luc 
4.5% 4.5% 4.5% .!,~ 26 IO'Y• $5,130 $909,756 S9IO $1161,573 $862 

$676,211 S7Bl,S97 $810,728 f'i 27 JO% SS,151 $91l,489 $911 SH6l,496 $863 
Value P.:r Squ1m1 Fool I s196 I I sm 11 SNll .1 :::, 28 10% ss.m s917me s911 se6s,4oe se65 

1'.1 29 11% $5,190 $920,350 $920 SH67,J02 $867 
JV. AprmnrmJ H11ilJit1Jf V11l11•.r - A1•~;.ttfl• Dcri•.:IPpn1.:11J l'ul11• Ay Bu;Mnr Sc.:Ule (N 'i>/ Flt1or~ t ~ 30 11 % $5,207 $!113,427 $923 $869, 173 $869 

r-· ·····-··--.... - .. - .. --.. -·-.. - .... ·--· .. ···-····-·----·--·-·-·-··--..... - .... -·-·- ........ --.. ·-·:·-s9·ia··-·--·-·---- ........... --.. -· .. --·- ---.. -.. -· ... --... -, ~l f~ !;E :tm mm: :::: ::;tm :m 
$9S.,,uuu 1·-F.:::1----------- ·---
$900,000 ..... L.:::J ·-... -..... _ --

lsaso,ooo ~ -:: __ :_-----~:-::::·.:.___ __ _ 

isaoo,ooo ~ .. 
~ - - -- ----- .............. --·····--.c:i $750,000 - -- --- --

t 
$700,000 [T 
$650,000 1111111111111111 1111111111111111111111111111111111 

II 16 21 26 11 36 41 46 
Floor 

-LowRillc -MidRi:1a -;--Hlgh-Ri:ia 

tl7l I 6.12R V11.!ucs; Rental 

l ~ ,. [~ 34 12% $5,260 $932,799 $9)] $876,292 $876 
S!IOO --·~·-·- ......... __ ... _,._ ..... ·--·-· "~::,,r... [ JS 12% $5,269 $934,282 $!)34 $877,949 $878 

_,,./.. 111~ 36 13% $5,27:5 $93:5,369 $935 $1179,:544 $880 
- 1;.j 37 11% $5,278 $936,037 $936 SttBl,071 SBBI 

38 13% $5,280, $936,259 $936 $882,523 $881 
39 13% $5,278 $936,012 $936 $883,894 $884 
40 1:5% $5,387 $955,337 $95:5 SH85,681 $886 
41 15% $5,]87 $95:5,ll7 $955 $887,379 $8117 

~$8Ro 1- .......... ·····-········· 

H 
J! $860 

i 

............. -·:;: ... .: 

.-·" 
, ...... _, __ .... 

42 15% $5,387 $!.ISS,3J7 $955 $888,998 $889 
~ 41 IS% SS,J87 $9Sl,Jl1 $955 $890,540 $891 

44 15% i5,JH7 S955,ll7 $9SS $892,013 $892 
45 20% SS,621 $9!16,874 $997 $894,343 $894 

f $1140 

tse20 

46 20'¥. SS,621 $996,874 S!>!.17 $1196,572 $1197 
$800 41 20% $5,621' $996,814 $991 $898,706 $899 

48 20% SS,621 $996,874 . $997. S90IJ,7SI $901 

$780 ttfi•l·l•/"l·tttHJ·1·1·1·ttti·1"1·1·1·t+!+trJ1·tttoM+11·tn1•1·1-rl 49 20% $5,621 $996,874 $997 $902,713 $90'.\ 

I 6 II 16 21 26 1 I 36 41 46 so ----- ---- --- --- --------~ ___!Mll_ $996,814 ---1227.. $904,:§96 $905 
Floor ra Avg1 3.5% Sl,948 $700,040 S824 1.7'Va $4,51' 5801,557 5~45 8.9% 55,101 5904,596 $905 

-LllwRl:ic -MidRbo -Hiy;h·Ri111 O.i% pur Door D.lo/• per Door o.;z% 11orfloor 
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OFFICE MARKET AREA DELINEATION 
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The dotted line represents 
Redevelopment Project Area. 
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EXHIBIT IV-1 

OFFICE MARKET AREA DELINEATION 
SAN FRANCISCO, CALIFRONIA 

MARCH2013 
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EXlflBIT IV·2 

MACRO MARKET PERFORMANCE 
SAN FRANCISCO COUNTY, CALIFORNIA 

2000THROUGH1Q2013 

Marl<et Factor ____ 20_0_0 2001 2001 2003 2004 2005 2006 2007 2008 1009 2010 2011 2012 QTD 

San Francisco 
SF County RBA 
Net Absorption 
Deliveries 
TotRI Vacancy Rate 
Vocant SF 

!09,242,919 
-767,689 

1,479,284 
4.5% 

4,892,712 

I I0,200,213 112,093,630 
-7,974,959 -838,298 
1,203,537 1,945,417 

12.5% 14.8% 
13,824,965 16,556,680 

112, 788,300· 112,919,478 113,453,060 
381,497 2,075,238 2,793,262 
885,110 185,026 868,381 

15.0% 13.2% 11.2% 
16,869,853 .14,925,793 12,666,113 

~ -

113,513,965 114,016,213 115,077,280 115,056,368 1 I 5, 178,468 114,493,497 114,633,327 114,493,215 
1,418,861 973,564 -617,001 -3,473,183 21,624 1,633,576 1,323,037 326,202 

172,679 537,400 1,678,272 206,729 370,4!0 0 475,653 0 
9.9% 9.4%• 10.8% 13.8% 13.9% 11.9% 10.9% I0.5% 

11,236,127 10,764,811 12,442,879 15,895,150 15,995,626 13,677,079 12,493,872 12,027,558 

4,000~000 ,:,an .l' rum::1~co 
1 20.0% 

3,000,000 15.0% 

,~~I 

•• I Li;1 
-

I"~ 
s 

I 
e. 
11 

I IS 

! I 0 

I ' 
S.0% i ti 1,000,000 

r-. II ~ ~ 

"' "' 
O I mJ!H I .,JIJI I ,_,.. I H• I UJli!llll am I Ila I llB I .. .J• I ...... 11!1 h Ill I IW I . 111111 I llJ I 0.0% 

-1,000,000 -5.0% 

I y11.1s1i I 
-2,000,000 _,_ ____ _ ----------------------~ -10.0% 

2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 20!0 2011 2012 QTD 

... Net Absorption ~Deliveries -0-VacDDC)"R&le 

Source: CoStar 
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Market Factor 

Office Mark•/ Area · 
SF County RBA 
Net Absorption 
Deliveries 
Total Vacancy Rate 

Vacant SF 

2000 

74,117,167 
-324,549 

1,182,196 
4.5o/o 

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 JQ2013 

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 7,596,35 l 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.Qo/o 13.2% 13.71% 11.0% 10.4% 9:8% 
8,449,476 IO, l 74,98 l l0,558,202 8,383,803 7,950,!09 7,464,918 

4,000,000 I I Office Market Aren I- 20.0% 

3,000,000 -·- 15.0% 

- '~ooo\ ' . I I 
~ 

----u \"~~I I •OO<OOO . I I I I 
5.0% ii' 

I 5 
~ 

l ' ~8= •e<•~ """"'~" D..:.Y.;Gt <IOIXKl'>ll """"""" IDJ<IDDDll -·- ~-Iii - ltXIDIDll .......................... ><><>mm'I 

0.0% 

-5.0o/o 

~~_1.~~~~_:_~~~~~~~~~~~~~~~~~~-::-:::::::--~~::::--~~----:;:;;;;;;--~~-:;;;~~~--;~~~~-;~~~~Q:;:~--'--10.0% ·2,000,000 I 
2000 2001 2007 QTD 2002 2003 2004 2006 2008. 2009 2010 2011 2012 2Q05 

mmNet Absorption llllllllDeliverics -0-VacilllCY Rate 

Sourcl!I: CoSlar 
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EXHIBITIV-2 

MACRO MARKET PERFORMANCE 
SAN FRANCISCO COUNTY, CALIFORNIA 

2000 THROUGH 2012 

M·arket Factor 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 QTD 

Son Francfscn 
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% 10.8% 13.8% 13.9% 11.9% 10.9% 10.5% 

Q[fice Markel 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% -39o/o -15% 2% 14% 15% 15% 4% -19% ~23o/o 11% 9% 45% 

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

-
$65 I /\ I San Francisco/Office Market Area 

$60 

$55 

$50 i II ~--· I I ct) 
q-
q-

$45 i '/ ··- -·····-····- -··\\··--·-·- I I ct) 

'C' $40 $ 
~ $35 .!! 
~ .. $30 

3 
$25 

$20 

$15 

$10 

$5 

$0 
2000 IQ 2001 IQ 2002 IQ 2003 IQ 2004 IQ 2005 IQ 2006 IQ 2007 IQ 2008 IQ 2009 IQ 2010 IQ 20ll IQ 2012 IQ QTD 

I -SF Rents --OMA Rents I 
Source: CoStar 
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EXHIBITIV-3 

CURRENT INVENTORY SUMMARY-CLASS A(Jl 
OFFICE MARKET AREA 

MARCH2013 

\'ear Built/ No. Percent Typ. Floor Direct Rental Rate ($/SF/Yr) 

Project/Address Locution Renovated Stories~ RBA (s0 ~ Availnble (sl) __M!!!!..._ Max. __ i\_verage Lease Type 

So11t/1 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 1 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 $S5.DD _ $42.50 
Steuart Street Tower I 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 I OD First St 1988 27 99% 465,363 17,962 18,585 $42.75 FSG 
595 Market St 595 Morket St 1981 30 96% 428,420 14,280 48,168 $47.54 FSG 
101 2nd St 101 2nd St 2000 25 93% 388,3~0 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 

-- ---- ----
Totol: 12 Bldgs 7,135,178 668,687 

Average/Wtd. Average (2): 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 

""'" 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 ""'" The Hortford 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~ur 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 EmbarcRdero 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 We.st 275 Battery St 1988 30 87% 475,138 15,909 62,824 $32.00 $64.00 $50,00 FSG 
Montgomery Washington Tower 655 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 180 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 1-Sansome St 1984 41 77% 611,000 16,000 168.024 $53.00 FSG 
IOI Californio St IOI California St 1982 48 88% 1,237,631 25,064 197,587 $47.30 FSG 
I OD Montgomery St - 100 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% 499,2ff 10,400 53,408 $40.00 FSG 

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

Average/Wld. Average 111: im 39 92'/. S94,774 19,567 80,207 $50.12 

=- ---- --~~.855 Overall Avg./Wtd. Avg. (lJ: JS Bldgs 20,814,980 
Overall Avg./Wtd. Avg. tll: 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 Brea sf 
Sources: CoStar, The Concord Group 
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EXIDBITIV-4 

CURRENT OFFICE INVENTORY LOCATIONS MAP 
SAN FRANCISCO, CALIFORNIA 

MARCH2013 
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EXHIBIT IV~S 

BUILDING TRANSACTIONS - OFFICE 
SAN FRANCISCO, CALIFORNIA 

JANUARY 2012 THROUGH MARCH 1013 

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

Sales Comps 

1.16 New Montgorne1y Office Africa Israel USA Hines Invesco Ltd Mar-13 131,345 9 57,000,000 $434 4.5% 1902 
JOO Spear Street Office Clarion Partners Prduential Insurance Mar-13 203,071 21 100,000,000 $492 - 1984 
450 Sansome Street Offi~e 450 Sansorne 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 6 18,650,000 $549 6.0% 1907 
199 Fremont Street Office GLL Real Estate Partners GLL BVK Prope11ies 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 Celifornia Street Office HB-255 California LLC Prudential Real Estate Investors Dec-12 182,528 14 76,000,000 $416 - 1959 
343 Sansome Street Office lnterland 343 Sansorne, LLC Clarion Partners Dec-12 256,985 16 109,225,000 $425 4.8% 1929 
475 Sansorne Street Office 4 7 5 Sansorne LLC MEPT Dec-12 348, 183 21 163,000,000 $468 4.lo/o 1969 
101 California Office J 0 l California Venture Elm Prope11y Venture LLC Dec-12 1,237,631 48 864,500,000 $699 3.8% 1982 
100 Montgomery Street Office Hines The Blackstone Group Oct-12 424,254 25 165,000,000 $389 4.lo/o 1955 
255 Bush Office SEB Irnmobilient Flynn Holdings Sep-12 567,981 22 212,000,000 $373 -- 1921 
50 Beale Street Office Broadway Partners Fund Manager Kevin Hackett, Yutaka Yanigisawa 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 Howw·d Street Office Utah State Retirement fiwestment Fund HeitmanLLC Jun-12 233,290 10 .184,500,000 $791 7.1% 2003 
600 California Office Beacon Capital Partners · 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 AEW Capital Management Tishrnan Speyer Jun-12 489,373 33 218,638,000 $447 4.5% 1963 
90 I Market St Office/Retail Hudson Advisors Hudson Pacific Prope11ies May-12 211,000 6 90,000,000 $427 -- - tD 
The Bancroft Building Office Ellis Parh1ers Harvest Properties/Invesco RE May-12 93,107 6 30,000,000 $322 4.8% -- q-
72 Townsend St Office West Bay Builders Hoopers Ventures) LLC May-12 28,839 l 11,850,000 ·$411 5.3% - q-
935-939 Market St Office Commonfund Hudson Advisors Apr-12 82,134 8 15,000,000 $183 - (") 

Foundry Square I Office ARBA Prope11y Partners State Teachers Retirement System of Ohio Apr-12 334,230 IO 238,000,000 $712 5.8% 
650 Townsend Office Farallon Capital Management/ TMG Zynga, Inc Apr-12 670,000 8 228,000,000 $340 
222 Sutter ·Office Equity One, LLC SF 222 Sutter Street owner LLC Mar-12 128,595 7 53,800,000 $418 
2 Biyant St Office AEGON USA Realty Advisors Strada inveshnent Feb-12 53,495. 3 18,500,000 $346 5.0% 

156 2nd Street Office Blue Vista Capital Partners Nicola Crosby Real Estate Investments Jan-12 58,313 6 25,750,000 $442 '6.0% 1907 

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

FLOOR HEIGIIT PREMIUM ANALYSIS 
OFFICE MARKET AREA 

MARCH2013 

,I. Rec~nt Same-Building I.ease Transactions !i:Y Floor" SGMa (ii1;~.~i~C:te~ 'til'ii.1!iH1'i: i?1i!iif l'.i~01it1Dis •. · 

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

Base Top 
Floor Floor 

$57.50 -/---------------------------- 33 New Montgomery St 12 18 
111 Pine st 16 18 

$55.00 +·-------------- 101 Montgomery St 5 17 
221 Main St 2 16 

$52.50 • 555 Montgomery St 6 16 
595 Mark:et St 6 23 

,-., 
f:!'.!, 
~ $50.00 ---·~--~-----·---=---------~ . 
~ $47.50 -·. • 
0 • +-+ 
0 ~ $45.00 ·- -- . • • i • 
~ • i • --·----
& $42.50 ·--.. ----.. --~·--~-·----:. + t. '• • +--~ $40.00--~··-i-• ~~ 
& . ·-.-+----

$37.50 . • • • ..---L__ + • -- --

+ 
+ • 

90 New Montgomery St 2 15 
475 Sansome St 2 15 

601 Montgomery St 6 20. 
575 Market St 17 19 
455 Market St 5 16 

Average: 7 18 

$35.00 11------:-------+----+--_.----~-----. : 
$32.50 • • •• 

• $30.00 -1------...-----~-----.-----.------r------. 
0 5 IO 15 20 25 30 

Floor 

-All Transactions 

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

'Base Top Average 
Floor Floor Bid. Per Flilor 
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% r-
$39.85 $44.92 13%. NLiiBJ1I~il ¢ 

¢ 
(") 
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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 
Metr~politan Life Bldg 

Steuart Street Tower 
New Montgomery Tower 

lOOFirst St 
595 Market St 

1012ndSt 

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 California St 
100 Montgomery St 

McKesson Bldg 

Tr11nsemerica Pyramid 
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EXHIBIT IV-7 

RECOMMENDED OFFICE POSITIONING 
OFFICE MARKET AREA 

MARCH2013 

Lease Rate 

$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 
Reel South · 

Financial District 
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07316.llR Values: Office 

EXHIBITW-8 

VALUE PROJECTION .. OFFICE 
TRANSBAY 

FEBRUARY lOll 

l/~'t)ffl~ttP11silioni11g . ~~ 1/If-"lrvea/l1~tlf:filB1lllJ/11r"Ai111iJr~ om~-~ Md11u ·,, ·-- ,· . L. ', :- '.· •• '. "•'Wf111JJUV1jll!lmi1f"®Z'ctmdlttW 
Lo11"Rb-e!Po,/i11m $lOO ········-.. ·-·-··-·······-····-·-···-·--·--·-·--···---···-···--·-··-···--·--···· ~~ LowRbc HlghRIJe Lo"Rbe HlghRlse 

$ 
~ 1 Floor Prem. Rent Per SF Prem. Ri:nt Per Unit Per SF Per SF 

BnsePosllioning $50.00 
90 ~ 

1
~.~ -1- ----o% -m ---sill --o% ~ ~ $614 $675 

per square foot ~ ;;: ··-···-·~-···--··-·····--·--·-··-·-······-·-~=::~~=~---·····=:~=: !:4.:1 ; !~ :;: ::;: !~ :!: :::~ :~!~ ::!~ 
lflghRl•·e OJ]lce i $6D ~ ..... ----·-·---··············--· ...... _ .• , ..... ,_:___ !·~ : :~ :;~ ::!~ :~ :;! :;:~ !~~~ :~~; 

I 
~ $5• -·-----------·-- ~1 6 6% s" $650 6% $58 $716 $63l $695 

$SS.DO 5· $40 , __ ,, ____ ,,, __ ,, ___ ... ________ ,_,, ___ , .. -- I' 7 7% $54 $658 7% $59 $724 $636 $699 

per sq11e1e foot ~ $30 -~,J 8 8% U4 $665 8% $60 $7J2 $639 $703 

Ii: s20 ... - ... ·-· ·····-··-------·-··--··-·-···----·--···-----..... -... ~~·l ~o !~~ :~~ !~~! :~~ ::~ :~:~ :::~ :~~~ 
$JO ~·i 11 12% $62 s.i56 $116 
$0 t 12 IJ% $62 $764 $720 

M 13 14% $63 s1n $?24 
~:f 14 16% $64 $780 $728 

Base Positioning 

IL 16 21 26 3l 36 41 46 
Pio or 

-LowRlse -HlghRlse 

ll. Offic~ Ruiltlilli: ~a/Ue~-'!fa.td.!f~~t.\· .. ··: · i
~ 15 1?% $64 $?88 $732 ._ __________________ ...... :j 16 18% $65 $797 $736 

!lj 17 19% $66 $805 $740 

B1ue Positioning 
VauncyLou 
Op EI 
NOi 
Cup R11tc 
Cap Value 
Vuluc Per Square Foot 

Low Rhe/Podlum Hll!h Rhe 

$50 $SS 
10% $45 $SD 
25% $ll $12 

SJ4 $37 
5,5% 55% 
$614 $675 

J s614 I I ms I 

j~·-Oif;ctiBu/lrllnt: ·v~11~~·-~veTa,f~ Dn~!oP~~~t Y~lu1iPer ~101 bj' J!u//Ji111 Sc~le (# rif F/111i.u)' · 

--------
u,ooo r-;=========---------------~--------

s900 H ""••· P1. j--
ssoo 

~:~ lll 20% $66 $H13 $744 
\~1 19 22% $67 $821 $748 
~ 20 23% $68 $829 $752 
:.J 21 24% $68 $837 $756 

'.'~ .. - 22 25% $69 $845 $760 
.,! 23 26% $70 $853 $764 

24 28% $70 $861 $768 
~1 .25 '.!9% $71 $869 $772 
·~j 26 30% $72 ~H78 $776 
•i 27 31% $72 $886 $781J 
{t 28 32% $73 $H94 $784 
IJ 29 34% $73 5902 s1ss 

i.:, JI 36% $15 $918 $797 
~~ 32 37% $75 $926 $801 
J_f 33 JR% $76 $934 _ $805 
i " 40% $77 $942 $809 

1.j; JO 35% $74 $910 $792 

I~ JS 41% s11 $950 ssu 
~ f;{ ?6 42% $78 $959 $817 
R. $700 ·- " ................... -·· ··- .. __ ,, ___ , _________ ,,___________ !'' 37 43% $79 $967 $821 

i $600 .. ····---.. ·----- ··-·-·-··------------·--·· ·---··--· i~ ~~ ::~ r.: ::!~ ::~~ 

11 :::: -··-.---------··---·- -=---·--· _____ --· .. __ _ _ _____ ____ _ ~\ :! :m m $1~m ·m~ 

I ~ :~ ~~=~::-,~~-~~~-~ '11 ~ ________ ·_ ~ ~ ~~ ~ 
, Floor A\·g: 5'1/o $51 5647 29% $71 $873 

I -LowRlsc -HJghRlsc l.l
11

/o11ernoor l.l%11crfloor (l)Auumucquolnoorplnto 

O') 
q­
q­
(I") 
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07316. 12R Retail RegLoc:Map 

EXHIBITV-1 

RETAIL TRADE AREA DEFINITION 
SAN FRANCISCO, CALIFORNIA 

MARCH2013 

The red 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. 
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Retail Trade Area 
Total Inventory (OOOs SF) (I) 

Quarterly Growth (OOOs SF) 
%Growth 

Vacancy Rate 

Total Avg Rent (NNN) 
%Change 

2006 

3,714 

4.5% 

$37.09 

2007 2008 

3,723 3,709 
J'O -15 

0.3% -0.4% 

3.6% 2.9% 

$37.86 $41.55 

EXHIBITV-2 

RETAIL MACRO TRENDS 
RETAIL TRADE AREA 
2006 THROUGH 2016 

2009 2010 2011 -
3,710 3,710 3,698 

1 0 -12 
0.0% 0.0% -0.3% 

4.7% - 4.7% 3.2% 

$47.81 $57.64 $59.97 

Forecast 

2012 QTD 2013 2014 2015 

3,683 3,668 3,668 3,668 3,668 
-15 -15 -15 0 0 

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

2.8% 0.8% 0.7% 0.4% 0.1% 

$41.36 $35.07 
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EXHIBITV-3 

SELECTED COMPETITIVE RETAIL SPACES 
RETAIL TRADE AREA 

MARCJI2013 

Year Vacanci:: Avail Lease Rate 

Name Location Tl:'.l!e Built GLA Rate SF Apace ($/sf/yr) 

Co1111111111ity 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 $55.0(l 
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 1.5% 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 9.1% 27,104 . 27,115 $40.00 

4 73 Bryant St 4 73 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@ Verba 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 Ct) 

Foundry Square I· 400 Howard St Office with street-level Retail 2008 ~34,230 0.6% 2,039 2,025 $32.04 LO 
725-727 Folsom St 725-727 Folsom St General Retail 1990 35,286 19.5% 6,870 6,870 $32.00 "¢' 

493-495 3rd St 493-495 3rd St Office with street-level Retail ·1907 5,250 40.5% 2,125 2,125 $30.00 
Ct) 

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/WeightedAverage c1i: 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 

07316.12r Retail.Comps: Comps THE CONCORD GROUP 
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EXHIBITV-4 

CURRENT RETAIL INVENTORY LOCATIONS 
SAN FRANCISCO, CALIFORNIA 

MARCH2013 
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Subject Site Retail 

711-713 Market St 

725-727 Folsom St 

The Shops@ Yerba 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 $20.00 

EXHIBITV-5 

LEASE RATES OF CURRENT RETAIL INVENTORY 
RETAIL TRADE AREA 

MARCH2013 

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

Note: All lease rates are NNN and exclusive ofNNN expens~s 

07316.12r Retail Comps:RS 

$70.00 

Legend 
Black= Subject Site 

Blue= Office Supporting 
Rose= Rentil Cor~ 

$80.00 . $90.00 $100.00 
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07316.12R Values; Retail 

i.Retnll Posltio11i11g 

Ground Floor Retail 

Average Per Foot 

JI Retail Building Values - Bnse 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 
6.5l!-';1 

$579 
[ ~--==i 
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EXHIBIT VI-1 

HOTEL MARKET AREA DELINEATION 
SAN FRANCISCO, CALIFRONIA · 

APRIL2013 
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EXHIBIT Vl-1 

HOTEL MARKET AREA DELINEATION 
SAN FRANCISCO, CALIFRONIA 

APRIL2013 

r""''· The combined areas represent the Hotel Market ·'' 
.\ Arca, the primary source of competitive hotel. ·-' / _. 
\\'= product, and is comprised of the Financial . ,.·'<-~{ ,,:/,:.,' 
~,\~ District, Nob Hill, East SoMa, Union Square, and ·'». · ,~ _/' '. 

\\.~ Yerba Buena submarkets. ·,, · '', ~-< ,,--" · 
~~~~'~"''""\'{~"'°"~\\_o=' ,/''<,_ ·, '.' ,,f ,/<, '·•t ':!:~~~~, .. ·:,, '.' 
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EXHIBITVI-2 

MACRO MARKET TRENDS 
HOTEL MARKET AREA, CENTRAL SAN FRANCISCO 

2007 THROUGH IQ 2013 

Variable 2007 2008 . 2009 2010 2011 2012 _Average 2013 IQ 

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

Total Rooms 9,875 10,575 10,709 11,319 11,604 11,430 10,919 11,323 

YIY%Change -- 7.1% 1.3% 5.7% 2.5% -1.5% 3.0% 

Average Daily Rate (ADR) $209 $215 $181 $181 $205 $226 $203 $222 

Y/Y%Change -- 3.0% -15.6% -0.4% 13.7% 9.9% 2.1% 

Occupancy 78% 80% 76% 80%· 82% 82% 80% 79% 
Nominal Change -- 2.0% -3.5% 4.3% 2.1% -0.6% 0.9% 

Average Revenue per Avail. Room (RevP AR) $162 $171 $138 $145 $169 $185 $162 $175 
YIY%Change -- 5.6% -19.3% 5.2% 16.7% 9.2% 3.5% 

Total Revenue (OOO's) $582,978 $659,460 $538,793 $599,311 $717,091 $770,959 $644,765 $667,361 
YIY%Change -- 13.1% -18.3% 11.2% 19.7% 7.5% 6.6% 

0 
tD 
-=::!" 
(Y) 

$250 84% 

$200 -l- - , • ~---~-82% :._.......;;-
~ 

C<I 
i:z:: 

1=11 -r .,% IC' 
b Cl ·; C<I 

A c. 
:I 

~ 78% <.I 
en <.I 

E 0 
~ 

~ 76% 

$0 74% 
2007 2008 2009 2010 2011 2012 2013 IQ 

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

(i) Data represents set up of Upscale and Luxury hotels in the Central SF Hotel Market Area as categorized by Smith Travel Research Source: STR 
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Occupancy 
ADR 
Rev Par 

Sun 

73% 
$217.65 
$158.69 

. EXHIBIT VI-2 

MACRO MARKET TRENDS 
HOTEL MARKET AREA, CENTRAL SAN FRANCISCO 

2007 THROUGH lQ 2013 

Mon Tue Wed Thu 

82% 
$236.49 
$193.14 

86% 
$243.30 
$209.lZ 

87% 
$240.57 
$208.59 

. 83% 
$225.50 
$187.24 

Fri 

81% 
$207.27 
$167.80 

Sat 

86% 
$208.24 
$178.19 

90% ~~~~~~~~~~~~~~~~~~~~~~~~~~-'--~~~~~~~~~~~~~~~~~~~~~~~~~-

85% I ~ 

80% ~ • 

75% ~ 

70% -r-~~-,-~~~-.--~~---...~~~-.-~~-,-~~~-.--~~-,-~~~-.--~~-.-~~~...-~~-.~~~.,--~~-,.-~~~.,--~~-, 

Sun Mon Tue· Wed Thu Fri Sat Sun 
•Occupancy 

$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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EXIDBITVI-3 

CURRENT HOTEL INVENTORY 
HOTEL MARKET AREA 

APRIL2013 

Number Open Occu~auc:!'. Best Avail Rate Mix ofOccu~ants 

Hotel/Chain Location Neighborhood of Rooms Date Weekdal'. Weekend .Low ~ APR(!) Bus. Leis. 

Luxury_ 
Four Seasons San Francisco 757 Market St SoMa 277 Oct-01 97% 60% $475 $695 $592 70% 30% 

St Regis San Francisco 125 3rd St SoMa 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 950Mason 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 I 075 California St Nob Hill 135 Jun-47 85% 95% $259 $410 $361 60% 40% 
Luxury Collection Palace Hotel 2 New Montgomery St SoMa 553 Jan-00 87% 78% $270 $389 $333 50% 50% 
Intercontinental Mark Hopkins 1 Nob Hill Nob Hil! 380 Jun-26 96% 94% $249 $369 $293 65% 35% 

Total/Average: 3,100 1962 91% 86% $346 $560 $446 59% 41% 

Upscale 
Taj Group Campton Place 340 Stockton St Union Square I 10 Jun-83 NA NA $300 $675 $459 60% 40% N 
Nikko Hotel San Francisco 222 Mason St Union Square 532 Oct-87 NA NA $219 $489 $345 65% 35% tD 

JW Marriott - Union Square 500 Post St Union Square 337 Sep-87 90% 95% $269 $404 $343 60% 40% 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 SoMa 676 Apr-83 NA NA $219 $369 $322 80% 20% 
HyattGrand San Francisco 345 Stockton St Union Square 685 Jan-73 90% 90% $209 $469 $3(9 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 FiDi 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% $199 $402 ~ 73% 27% 

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

(I) Average Published Rate 

07316.12 Hotel RecComps:comps THE CONCORD GROUP 
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EXHIBIT VI-4 

MAP OF COMPARABLE HOTELS 
HOTEL MARKET AREA 

APRIL2013 

Color Coded bv Average 
Published Rate 

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

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

= $440 - $500 
Red = Over $500 
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Pro~er!}'. Neighborhood 

Sales Comps -·Hotels 

Fairmont San Francisco Nob Hill 
Hotel Milano SoMa 
Hotel Palomar So Ma 
Hotel Rex Union Square 
Pare 55 Wyndham Union Square 
Hotel Frank Union Square 

Total: 
Average: 

07316.12R Building Transactions: Exhibit-Hotel 

Seller 

Maritz, Wolff & Co. 
--
-
--
Rockpoint Group 
AEWCapital 

EXHIBIT Vl-5 

BUILDING TRANSACTIONS - HOTEL 
SAN FRANCISCO, CALIFORNIA 

APRIL2013 

Sale 
Bu:rer Date 

Woodridge Capital Pa11ners May-12 
Pebblebrook Hotel Trnst .Apr-12 
Pebblebrook Hotel Trnst , Oct-12 
DiarnondRock Hospitality Nov-12 
Blackstone Group Mar-12 
Offshore Investor Oct-12 

6 Hotel Sales 

Price 

~ $ 

591 $200,000,000 
108 30,000,000 
196 58,000,000 
94 29,500,000 

1,015 235,000,000 
153 32,000,000 

2,157 $584,500,000 
360 $97,416,667 

Per Kev 

$338,409 
277,778 
295,918 
313,830 
231,527 
209,150 

$277,769 

Notes· 

Distress Sale - Rockpoint defaulted 

.q­
U) 
.q­
(1') 
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EXHIBIT IV-6 

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

APRIL2013 

TCG Recommendations Business r------iiiiiiiiiiiiiiiiii--------------------------~------------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 . 

lnterContinental 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 Stanfo.rd Court Hoter 

Hilton San Francisco - Union Square 

Marriott Marquis 

$100 

07316.12 Hotel RecComps: Positioning 

$150 $200 $250 $300 $350 

- - I - - , 

LEGEND 

Black= Recommendations 
Red =Luxury 

Blue= Upper Upscale 

White Har = Average Published Rate 

$400 $450 $500 $550 $600 $650 $700 $750 $800 

Publis.hed Room Rates 
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073 l6. l2R Values; Hotel 

i Hotel Positioning 

Average Daily Rate 

.II. Hotel Values - Blen'1lell Rates 

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

Value per SF 

30% 
5% 

55% 

EXHIBIT Vl-7 

VALUE PROJECTION - HOTEL 
TRANSBAY 

FEBRUARY 2013 

Business Hotel 
Per Room per Night 

$220 

Business Hotel 

$220 
$154 

$8 
$162 
$89 
$65 

$23,749 

Top Flag 
Luxury Hotel 

Per Room per Night 
$440 

Top Flag 
Luxurl'. Hotel 

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

$47,497 
7.5% 6.5~~ 

. $316,650 $730,730 

I $s2a I I $1,21s I . 

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 CFD 

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
\ 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. 

Exhibit A 

. 3467 
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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 furnitL1re, pocket parks, active uses, and curb extensions. 

Alleys (Stevenson, Jessie, Minn~, 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/Fo Isom 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 

3468 
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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 Prqject 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 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. 
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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 Ra.ii, 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 duting 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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Transbay Park: Transbay Park would be a new approximately 1.1-acre park, located 

between Ma in, 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 Are~. 

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 aQd 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 intere_st, 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 landown er(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 CFO or any 

party related to any o.f 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 

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 CFO. 
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EXHIBITB 

CITY AND COUNTY OF SAN FRANCISCO 

Co:MMUI'HTY FAC.lLITIES DISTRICT No. 2014-1 
(TR.ANSBAY TRANSIT CENTER) 

140814 

A.J\.1ENDED AND RESTATED RA TE AND METHOD OF APPORTIONMENT OF SPECIAL TAX 

A Special Tax applicable to each Taxable Parcel in the City ~d 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 
appropria-t:e 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 ex:tent, and in \he maimer 
herein provided, including property subsequently annexed to the. CFD unless a separate Rate and 
Method o:f Apportionment of Special Tax is adopted for the annexation area. 

A. DEFINITIONS 

The terms hereinafter set forth have the following meaning~: 

"Act" means the Mello-Roos Community Facilities Act of 19 82, 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 (incJudLrig 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 noflimited to, levying and collecting the Special Tix, 
the fees and e;xpenses 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 raxes, and all other costs and expenses of the City arid TJP A in 11ri:Y way related to the 
establishment or administration of the CFD. 

"AdmiMstrator" 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 Ta.J4 as 
provided in Section G and are su~ject 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 homebuyers. 

"Assessor's Parcel" or "Parcel" means a lot or parcel, including an Airspace Parcel, shown on 
an Assessor's Parcel Map with an assignedAssessor'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 fullded 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 pf 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 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 CPD 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. If there is any question as to the Building Height of any Taxable Building in the CPD, 
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 o:bligation or has paid the Special Tax for thirty Fis~al Years and, therefore, such Square 
Footage shall, in all future Piseal Years, be exempt from the levy of Special Taxes, in the CPD. 
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 
certificate of occupancy, issued by the City to confinn 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 RJ\1A, "Certificate of Occupancy'' shall not include any certificate of 
occupancy that was issued prior to January l, 2013 for a Building within the CPD; 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 is part of, a Conditioned Project and a Tax 
Commencement Letter has been provided to the Administrator for the Building. 

~'CFDt' or "CFD No. 2014-P 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" me.ans the City and County of San Francisco. 

"Conditioned Project" means a Developme-nt Project that, pursuant to Section 424 of the 
Planning Code, is required to participate in funding Authorized Facilities through th~ CFO 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. 

"Converteq 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 pmiions thereof, that are_planned and entitled in a single· 
application to the City. 
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"Exempt Child Care Squate 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 Bonc:IS are issued, as modified, amended, and/or 
supplemented from time to time, and ai:ty 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 adjustffient 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. , 

_"IP_IC" rneans the Interagency Plan Implementation Committee, or if the Interagency Plan 
Implemeatation Committee no longer exists, "IPIC" shall mean the designated _staff member(s) 
within the City and/or TJ'.P A that will recommend issuance of Tax Commencement 
Authorizations for Conditioned Projects within the CFD. 

"Land Use" means residential, office, retail, hotel, parking, or chlld 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 Buiitling or Converted Apartment Building. 

"Market Rate Unit1
' means a Residential Unit that is not a Below Market Rate Unit. 

"l\faximn_m 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/IIotel 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 defmition provided 
for other Land Uses in this RMA. Notwithstanding the foregoing, street"'level retail bank 
branches, real estate b~okerage 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. 
OfficetHotel Square Foot means a single square-foot unit of Office/Hotel Square Footage . 

. For pmposes of this RMA, "Office/Hotel Square Footage" shall also include Square Footage that 
is or is expected to be pa1t 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 detennine the Maximum Special Tai for Parcels on 
which other uses in the building are located. The Zonmg 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 Fo~t,'. 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 detenninati.on 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 Resider:itial Square Footage. 

"Rental Unit" means (i) all Market Rate UJ.?.its withill an Apartment Building. and (ii) all Market 
Rate Units with.in a Converted Apartment Building that have yet to be sold to an individual 
homeowner or investor. "Rental UnW' 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 ~e 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•t means Square Footage that is or, based on 
the Certificate of Occupancy, will be Square Footage of a conunercial 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, 
laundromat$, dry cleaners, repair shops, storage facilities, and parcel delivery shops. In addition, 
all Taxable Parking Square Footage in a Bui.Iding, and ail 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 umt of Retail Square Footage. · 

"Residential Unit" means an individual townhome, condomini~ live/work unit, or apartment 
within a Building in the CFO. · 
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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 professionais. 

"RMA" roeans this Rate and ·Method of Apportionment of Special Tax. 

"Special Tax" means a special tax. levied m 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; m1d (vi) pay directly for Authorized Facilities. The amounts refelTed 
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 Ieasabie 
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 Admiri~strator shall, in the first Fiscal Year after the final building pepnit 
inspection has been conducted in associatfon 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 Maxlinum Special Ta.X 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 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 CFb that is, or is pait. 
, of, a Conditioned Projec~ 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.al Tax on a Conditioned Project that has been issued a coq. 

"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 chi'd care facilities, as 
determined by the Zoning Authority. · 

"Taxable Parcel" means,. within a Taxable Building, any Parcel tha~ is not exempt from the 
Special Tax pursuant to law or Section G below.· If, in any Fiscl:!-1 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 Tax.able 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. 

"TJP A" means the Transbay Joint .Powers Authority. 

"Zoning Authority'' means either the City Zoning Administrator, the. Executive Director of the 
San Fran<~isco 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 ADML'USTRATION 

. On or after July 1 of ea.ch Fiscal Year, the Administrator sh~l identify the· current Assessor's 
Parcel numbers for all Taxable Pa.reels hi 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 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 Pareel within the CFD. If there is Initial Square Footage and Net New 
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Square Fo-otage on a Parcel, the Administrator shall separately track the dw-ation of the Special 
Tax levy i:n order to ensure compliance with Section F below. 

In any Fiscal Year, if it is determined by the Administrator that (i) a parcel 1pap or condominium 
plan for a portion of prope1iy 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 !;hall 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 

1. Brr.se 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 referenc~ to the applicable table(s) 
below: 

FOR-SALE RESIDENTIAL SQUARE FOOTAGE 

Base Spe~ial Tax 
- Buildin_f! Hei.«ht Fiscal Year 2013-14* 

1-5 Stories $4.71 per For-Sale Residential Sauare Foot 
6 - 10 Stories $5.02 ner For-Sale Residential Square Foot 
11 - 15 Stories $6.13 per For-Sale Residential Square Foot 
16 - 20 Stories $6.40 ver For-Sale Residential Souare Foot 
21 - 25 Stories $6.61 oer For-Sale Residential S;:mare Foot 
26 - 30 Stories $6. 76- oer For-Sale Residential Scruare Foot 
31 - 35 Stories $6.88 per For-Sak Residential Sciuare 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 oer For-Sale Residential Snuare Foot 

More than 50 Stories 
. 

$7.36 ~1er For-Sale Residential Sauai~e Foot 
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RENTAL RESIDENTIAL SQUARE FOOTAGE 

Base Special Tax 
Buildinf! He{'l;ht Fiscql Year 2013-14* 

1-5 Stories $4.43 per Rental Residential SQuare Foot 
6 - 10 Stories $4.60 P'~r 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 Souare Foot 
26 - 30 Stories $4. 78 per Rental Residential Square Foot 
31-35 Stories $4.83 per Rental Residential Square Foot 
3 6 - 40 Stories $4.87 oer Rental Residential Square Foot 
41 - 45 Stories $4.92 per Rent.al Resi<lential 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{ Height Fiscal Year 2013-14* 

1- 5 Stories $3.45 Qer Office/Hotel Sauare Foot 
6 - 10 Stories $3.56 per Office/Hotel Souare 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 $4.47 per Office/Hotel Square Foot 
36-40 Stories $4.58 per Office/Hotel Square Foot 
41 - 45 Stories $4.69 oer 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 
Buildin.!i HeiR.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. I below. 

2. Determining the Maximum Special Tax for Taxable Par~els 

· 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 Lancl Use on each Taxable Parcel. The Administrator shall then apply tl1e following steps 
to dete1mine the Maximum Special Tax for the next succeeding Fiscal Year for each Taxable 
Parcel in the Taxable Building: 

Step 1. Detennine the Building Height for the Taxable Building for which a 
Certificate of Occupancy was issued. 

Str;::p 2. Dete1mine 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 Tax.able 
Parcel. 

Ste_p 3. For each Taxable Pa.reel t/tat includes only For-Sale Units, mllitipiy the 
For-Sale Residential Square Footage by the applicable Base Special Tax from 
Section C. l to determine the Maximum Special Tax for the Taxable Parcel. 

Ste_p 4. For each Taxable Parcel tf:tat includes only Rental Units, multiply the Rental 
Residential Square Foeitage 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 inc/mies 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 Taxahle 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. 

Step 7. For each Taxable Pm·cel tltat 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 tl1e Maximum Special Tax for the Taxable 
Parcel. 

Step 8. For Taxable Parcels that inclucle multiple Lamf 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. 
Begirining 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.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 perc.ent (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 Maxim.um Special Tax shall be used to calculate the Maximum Special Tax. for all 
Converted For-Sale Units in the Building in that Fiscal Yeat. · 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 Buildin~ the adjustment of Base 
Maxilnum 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 witil 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 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 Section.s D. l and D.2. If a Market Rate Unit becomes a BMR Unit after it h.as 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 fo1mer Market Rate Unit will be transfen-ed to the new Market Rate Unit 
regardless of the Building Height and Square Footage associated with the new Market Rate Unit. 

5. Ckanges in Land Use on a Taxable Parcel 

If any Sq_ uare 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 Ye~ 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 fo.r 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 b.e 
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.l 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 Certificat~ of Exemption for the Square Footage that was usedto 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, thy 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 Usest 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 di!ectly bill the Special 
Tax,. may collect Special Taxes at a different time or in a different manner, and may coliect 
.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 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 Tix, after the Special Tax. has been levied in the CPD 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 effeet for the Fiscal Year in which the Spec~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. PREPAYMENTOFSPECIALTAX 

. 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 wi!}l written notice of intent to prepay. Within 30 · 
days of receipt of such written notice, the City or its designee shaII 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 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. 

Step3: 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 wou1d result in a 
different remainder for Initial Square Fo~tage and Net New Square Footage 
withln 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 th<? remaining Fiscal Years, taking into account the 
2% escalator set forth in Section D.2, to determine the rumual stream of 
Maximum Special Taxes that could be collected in future Fiscal Years. 

Step 5: For each Parcel for which a prepayment ~s being made, sum the am1ual 
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 th~ future annual Maximum Spe~ial 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 }lublic Finance. If there is more than tme series. of Bonds outstanding 
at the time of the prepayment calculation, the Administrator shall deterinine 
the weighted average TIC based on the Bonds from ~h series that remain 
o¢standing. 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 collec~d from Square Footage . that remains subject io 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 
prepaymenr 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 
arg.biguity. by resoIµtion 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 Administrator, in consultatioi:i · 
with the City Attorney, shall promptly review the taxpayers application. If the Administrator 
c01;1cludes th_at the computation of the Special Tax was not correct, tJ\e Administrator shall 
correct tlie Special Tax levy and, if applicable in any case, a ref,Und shall be granted. If the 
Administrator concludes that the computation of ~e 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 o.fthe obligation to pay the 
Special T~ when due. 

Nothing in this Section. I 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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Delivered by Hand 

San Francisco Board of Supenrisors 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Angela Calvillo, Clerk of the Board 

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 th.at 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 
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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-valu~tion study was even alluded to in the r:inplementation 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 ·Implementation 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.· ~o reader of the Implementation Document could 
have reasonably anticipated any such changes. · 

Tlie unilateral action by the City is representative of the basic problem that has existed with this 
process since the publica~on 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 l?elieve 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 descril;>ed 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 Implementation 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 OCII 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 absµrd 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 
CoID.ID.ission 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 
attenipt to subtract out the supposed benefits of the CFD improvements (which is 
required if there 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 RN.IA. 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 fuconsistent 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 
Implementation 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 - s~e further discussion of net vs. gross square 
footage in paragraph 5, below). Similarly, the CUy 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 the rates in the Proposed Rlv.fA. 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 vary over time based on actual reve71ues. 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 ofpotentialfull-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 4.XX.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 unreliab.le. 

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 contradict:ed by the Implementation Document itself. · 

"Table 5 shows the total revenues that would be generated by a CPD 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 ar.e 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 mtended 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 75% 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 iilcludes 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). 
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Please note t:hat 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 CPD to have a competitive advantage 
over another Owner in the CPD. 

The City cites the following statement ~ the Implementation Document to justify that Owners 
should not rely on the Rates iii 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 
reven-ues 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 tlle 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. Tb.is 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 Implementation 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 ori the Implementation Document Rates. 

Owners .reasonably relied on the Rates in the Implementation Document. Unlike revenue 
projections, the Implementation 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 Implementation Document. 

The Rich Letter states: 

City Contention - the Developers should have reasonably as$umed 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 
Implementation Document states that market data collected in 2007 was updated in 2012 for the 
Implementation 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· 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." (Page 4) 
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The Rich Letter conveniently omits the data update in 2012 from Its argument because it 
kno\Vs 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 pro form.as 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: 

J.,. Consistencv of Proposed RMA with Developers' pro formas submitted to OCII 

Developer Objection: Project sponsors and property owners reiied on the 
Implementation Document when calculating the value of land purchased from OCll 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 JP A 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 OCll 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 
byOCil 
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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 200 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/or 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 basea 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 fu.ture special tax 
rates. 
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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 
formtation 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 devefopment 
on the property and other factors, and the Special Tax will be a per-square foot 
assessment. Ho~e:ver 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 tinie 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 of formation of the CPD" 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. 
RatheI, it will likely be assessed based on a variety of factors, as determined 
through a detailed CPD 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, whi~h 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 Implementation 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 Implementation 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 Implementation 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 Docllm.ent, as the basis for the per square 
foot Rates. · 

The Implementation 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 th~t 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 earning from 
the infrastructure financed by the CFD. 
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The Rich Letter states: 

7. Im pact of CFD special tax on properfy values 

DeveLoper Objecuon: The City failed to take into account the operating expense cost of 
the C.FD 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 Implementauon 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 cost.s would be largely off-set by the. 
increase in value stemming from the infrastructure financed by the CFD. 

City ..Response: 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 
CFD 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 CFD not having an impact are all anecdotal and unsupported by the · 
analysis. In fact, the analysis suggests that only if rents 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 CFD 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: if rents 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 ofreasons: 

1. It is fallacious to state that the benefits from the CFD-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 CFD, the issuer must commission an 
appraisal of the property in the CFD 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 CFD 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 Speci3.I 
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 CFD 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 exeenses 

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 ("NO/'') assumptions embedded in the Concord Group 
Studies (NO/ is calculated by subtracting operating expenses fi·om 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 
NO/ assumptions are supportable and conservative. 

City Response: In the Concord Group Studzes,. 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 identifying the CFD special tax as a 
separate cost item,. as discussed in paragraph 7 above) between $11 per square foot (for 
very 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 SO-story building, not the $11-12 per square foot we had 
previously understood it to be. While not as egregious as pre'viously 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 root" 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 $875psf Value 
x $875psfValue 
x $875psfValue 

= $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 s.quare foot in the hnplementation 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 turn 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 hnplementation 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. CompoUn.ding 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 d~cument 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 impropedy added features to the RMA that could not have 
been reasonably anticipated by readers of the hnplementation 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: 

10. 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 wit~ 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 
dbcussed 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 CFD. The post-COO escalator alone increases the CFD 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 CFD, and just as many CFDs in California do not 
have escalators as those that do. It is simply not reasonable for the City to assume tliat 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: 

L 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 Orie 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 Meller.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 and 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 ofRate and Method of 
Apportionment 

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'') 
based on the Implementation Document, and asked the Developers for their input. 
The Rate and Method of App01tionment 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 of the 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 
CPD 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 
th.e 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. 

• PTe-COO Escalator: The Owners pointed out that the Pre-COO adjustment concept 
th.at was initially included in the Rl\.1A. 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% constn.iction cost index, and then stated that it was inserted due to the 
0-wners' 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 Rl\1A 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. 

REUBEN, JUNIUS & ROSE.W' 

3516 

One Bush $treet. Suite 600 
San Francisco, CA 94104 

tel, 415-567-9000 
tax: 415-399-9460 

www.reubenlaw.com 
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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 therr 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 

ref~ 
James 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. UP 

3517 

One Bush Street, Suite 600 
San Francisco, CA 94104 

tel: 415-567-9000 
fax: 415-399-9480 

www.reubenlaw.com 
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City Hall 

BOARD of SUPERVISORS 
1 Dr. Carlton B. Goodlett Place; Room 244 

San Francisco 94102-4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDD/fTY No. 554-5227 

NOTICE OF PUBLIC HEARING 
. BOARD OF SUP,ERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO 

NOTICE IS HEREBY GIVEN THAT the Board of Supervisors .of tbe City and County of 
San Francisco, as a Committee of the Wh.61e, will hold a· public hearing to. consider the follo\(l/ing 
proposals and said public hearing will be held as follows, at which time all interested parties 
may attend and be hear~: · 

Date: 

Time: 

· Lo~ation: 

·Subject:· 

Tuesday, September 2, 2014 

3:0~ p.m. 

Legislative Chamber, Room 250 located at City Hall, 
1 Dr. Carlton B. Go6dlett Place, San Francisco, CA. 

. . 
Transbay Transit Center Community Facilities District No. 2014-1 

File No. 140836. Public hearing of ~rsons interested in or objecting to the proposed 
Resolution of Formation for Special Tax District No. 2014-1, establistiing 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·CFD; 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 proposed Resolutions are detailed below and notice Is hereby g·iven: 

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 a·dopted by 
the Board of Super\lisors, 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 CFD (the "Future 
Annexati~:m Area"), the boundaries of which are shown. on a map on file with the City. 

3521 



b. The purpose of the CFD is to provide for the financing of the public facilities (the 
uFacilities") 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 uSpecial Tax") to.be apportioned on the properties in the CFD. 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 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 Res.elution of Intention directed the preparation of a CFD .Report that shows 
the Facilities and the estimated costs of the Facilities." The CFD Report will be made a 
permanent part of the record of the public hearing specified below. Reference is made 
to the CFD -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 hea~ngs 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, ttie testimony of all interested persons or taxpayers for or against the 
establishment of the CFD, the extent of the CFD 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 
CFO, 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 CFD 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 CFD 
or levy the Special Tax for period of one year from the date of decision of the Board of . 
Supervisorss 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 _CFD. 

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 Fufure Annexation Area annexed in the future to the CFD may be made orally or in writing 
by any interested person. Any person interested may file a protest in writing as provid~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, ot 6 registered voters, whichever is more, residing in the territory proposed to 
be included in the Future Annexation Area, or the owners of 50% or more of the ar~a 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, ·file.written protests against th~ es~ablishment of the Future 
Annexation Area and the protests are not withdrawn to reduce. the value. of the protests to less · 
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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 decision 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 voter~ of the CFO, with each 
·owner having one vote fqr each acre or portion thereof such owner owns in the CFO 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 give~ 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,D 
stating 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 iri'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 improvement 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 .an:iount of not more than $1,400;000,000 in such series and bearing 
interest payable semi-annually or in such other manner ~s 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 CFD, 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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140216 Re.solution calling for a special election in the City and Counfy of 
San Francisco Community Facilities District No. 2014-1. (Trans bay 
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 in~urring of the bonded indebtedness and other debt shall be 
submitted to the qualified ele.ctors of the CFD as required by the provisions of the Mello.,.RO-os 
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 
submitte~ to the ·qualified electors _of the CFD at .an election -called 

· · In accordancewitli Sah Francisco Administrative Code, Se~tion 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 
matt~r. and shall be brought to the attention of the members of the· Committee of the Whole. 
Written comments should be ai;:ldressed 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 rev~ew on.Friday, August 29, 2014 .. 

DATED: August 14, 2014 . 
MAILED/POSTED: August-15, 2014 .. 
PUBLISHED: August 24, 2014 

.. ro-,· ~ 
Angela Calvillo, Clerk of the Board 
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Office of Ec·onomic 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 CFO. 

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 CFO and a future annexation area for 
the CFD, the proposed public facilities to be financed by the CFO and the proposed 
special tax to be levied on taxable property in the CFO. 

(ii) A hearing on the authorization of bonds and other indebtedness for the CFO. 

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, Oftic'e of Public Finance, Controller's Office, City and County of 
San Francisco, I 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 

1 Dr. Carlton B. Goodlett Place, Room 448 San Francisco, CA 94102 J www.oewd.org · 

p: 415.554.6969 f. 415.554.6018 
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Office of Economic and Workforce Development 

[Name of o\Nner 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 IVladam: 

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 CFD 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 
CFD. 

• Although any interested person - including ttie owner of the referenced property - may 
participate in the public hearings described below on the establ\shment 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 SupeNisors 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. Carlton B. Goodlett Place, San F~ancisco, 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 

p: 415.554;6969 f. 415.554.6018 
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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 hearin·g 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 . 
<?ffice of Economic and Workforce Development 

Enclosures 

1 Dr. Carlton B. Goodlett Place, Room 448 San Francisco, CA 94102 I www.oewd.org 
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EXHIBITB 

CITY AND COUNTY OF SAN FRANCISCO 

COMMUNITY FACILITIES DISTRICT No. 2014-1 
(TRANSBAY TR.t}NSIT 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 CFp 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 Spedal 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 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 as~ociated· with the 
Special Tax and this RMA, amounts needed to pay rebate to the federal government with respect 
to the Bon4s, 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 S~ction 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 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 Coilnty 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 oWn.er 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 tlie 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 :earcel 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 i,n 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 1he Square Footage, and (iv) the date of receipt of a prepayment of the Special Tax 
obligation, i:f appiicable . 

. "Certificate of Occupancy" _or "COO" means the first certificate, ~nclD;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 snail 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: 

"C:FD" 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 Ex.empt 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 requited 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 Develop-ment 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 
Convert~d 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 Plan.Iling 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 wi:fuin 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. 
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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 
CFp. 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 ~upplem~nting the same. 

"Initial Annual Adjustment Factor" means, as of July l . 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 a8 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 ill 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 TJPA 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/Ho-tel Square F<;>otage" 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 esta~ 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 
~ootage 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 otl1: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 SquareFootage" 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 iildividual . 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 Foo~ means a single square­
foot unit of Rental-Residential Squru;e Footage. 

"Rental Unit" mearts (i) all Market Rate Units within an Apartment Building, and (1i) 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 shail 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, ill.eluding 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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"ResidentiaJ Use" means (i) any and· all Residential Units within a Taxable Building in the 
CFD, (ii) an..y 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 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 
fmal 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 ()f 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 t9 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 Authonty, 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 
leasabfo 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 Investment and Infrastructure, or an alternate designee from 
the agency or department responsible for the approvals and entitlements of a project in the CPD. 
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 ADMlNISTRATION 

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. In order to identify Taxable Parcels, the 
Administrator. shall · confirm which Buildings in the CPD have been issued both a Tax 
Commencement 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 t6 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 CPD. If there is Initial Square Footage and Net New 
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Square Foo-t:age 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 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! Heif(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 Foat 

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!hf 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 Speeial Tax 
Buildinf! HeiJ:ht 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 - 3 0 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! HeiJ: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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Administrat<>r 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 2. 

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. 

· Step 3. 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. 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. 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 Taxable Parcel.' · 

Step 6. 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. · 

Step 7, "f!'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 ~e Taxable 
Parcel. 

Step 8. 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 ate 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 
Maximi.rm 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 th~ 
limitations set forth in Section D.3. 

2. Adjustment Of the Maximum Special Tf!X 

After a Maximum Speciai Tax has been assigned to a Parcel for its first Fiscal Year as a Taxabie 
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 T~able 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 Maximl1m Special Tax for all future Converted For­
Sale Units within the Building. Solely for purposes ·of calculating Maximmµ Special Taxes for 
Converted For-Sale Units within the Converted Apartment Buildin~ the adjlistment of Base 
Maximum Special Taxes set forth in Section D.l shall not apply. All Rental Residential Sq~are 
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 pr~viously 
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.1 and D.2. If a Market R8.te Unit becomes a B:MR 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 B:MR 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 Maximmp. 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 Truable Parcel 

If any Square Footage that had been taxed as For-Sale Residential Square Footage, Rental 
~esidential 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 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 bel9w. 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 Exemptio.n 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 
P:;i.rcel 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 ~d 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 pa!d 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 issu~d 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 agairi.st Residential Uses shall 
under no circumstances increase more than ten percent (10%) as a consequence of delinquency 
or default by the o'Wner 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 leyied. 

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 P:i;ojects, 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 
.Sp~cial 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 th~ 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 or such prepaid Special Taxes .. The Prepayment Amount for a Taxable Parcel shall be 
calculated as follows: 

Step 1: 

Step 2: 

Step 3: 

Step 4: 

Step 5: 

Determine the Square Footage· of each Land Use on the Parcel. 

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. 

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. 

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 woul~ apply to such 
Square Footage in each o.ftl.ie 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. 

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 rem~in 

· outstanding. The amount determined pur~uant 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 i.Ilcreased 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 corriputation of the Special Tax in any 
Fiscal Year may file an .application with the Administrator. The Administrator, in consultation 
with the City Atto:rney, 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, ~ 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 :;m 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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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 persons interested in or objecting to the proposed Resolution of 
Formation for Special Tax District No. 2014-1, establishing the Transbay Transit Community 
Facilities Di strict 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. 

Th~ above referenced proposed.Resolutionsto 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. 140895, Motion to Sit as Committee of the Whole, to be approved on September 2, 2014, 
prior to the hearing.) · · · 

I, 01\ \v1 t3 ~ ffj U A.JG.. , 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 Se~ice (USPS) with the postage fully 
prepaid as follows: 

Date:· 

Time: {;: oo frlj 

USPS Location: 

M.ailbox/Mailslot Pick-Up;J· es: a~le): 

Signature: .~~ ~~-
.. 

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

3544 



w 
(11 

.J:=o 
(11. 

Annexation Area Parcels Mailing Group 2 
Parcel# Site Address Owner/Developer 

First & Mission Properties 
3708-008 82-84 1 ~1 Street lLC 

3708-
.. 

006,3708-
007, 3708-
009, 3708-
010, 3708-
011, 3708-
055 62 1•1·street FM OwnerLLC 

3708-098 550 Mission St Golden Gate University 

Howard/First Property 
3721-013 524 Howard St LLP 

524 Howard St Howard/First Property 
3721-013 LLP 

KYO-YA Hotels & Resorts 
3707-052 2 Montgomery S.t 

LP 

KYO-YA Hotels&. Res9rts 3707-052 2 Montgomery St LP . . 

3741-031 75 Howard RDF 75 Howard LP 

3741-031 75 Howard 

Contact Name 

Matt Field 

Robert Hite 

Steve Atkinson 

.. 

Jim Reuben 

Jim Abrams 

Contact Title Mailing Address 
433 California Street, 
]1h Floor, SF CA 
94104 

Managing Director 

TMG Partners 100 Bush Street, Ste 
2600, SF, CA 94104 

VP Business · Affairs 
536 Mission Street, 
San Francisco, CA, 

and CFO 94105 

Crescent Heights . 220.0 Biscayne Blvd, 
Miami FL 33137 
121 Spear Street 

McKenna, Long & Suite 200, SF, CA 
Aldridge LLP 94105 

2255 Kalakaua Ave, 
2nd Floor, Honolulu, .HI 
96815 

Reuben, Junius & 
One Bush Street, 
Suite 600, SF, CA 

Rose LLP 
94104 

· 1633 :Broadway 

' #1801 
New York, NY 

10019 

555 Mi.ssion Street, 
Gibson Dunn and Suite 3000 San 
Crutcher, LLP Francisco CA 94105 



Matt Field TMG Partners 
FM OwnerLLC 

100 Bush Street, Ste 2600 

SF,. C~ 94104 

Robert Hite 

Golden Gate University 
536 Mission Street 

San Francisco, r;.A, 94105· 

Steve Atkinson Mcl<enria, Long & Aldridge LLP 

Howard/First Property LLP 
121 Spea r Street Suite 200 

SF, CA 94.105 

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 
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First & Mission Prqperties LLC 
433 California Street, 7th Floor 

SF CA 94104 

Crescent Heights· 

Howard/First'Property LLP 
2200 Biscayne Blvd · 

Miami FL 33137 

KYO-YA Hotels & Resorts LP 
2255 Kalakaua Ave, 2nd Floor 

Honolulu, HI 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 
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(A) 

. CJ1 
-l=>o 
00 

Group 1 tFD Parcels 

l'arcelll. 

3719-010, 371 e.:011 

L 1 

3738-016 

2 

3710-017 

I . 3 

3736-120,3737-005,3737-012,. 3737-
027 . . 

4 I 
; 3736-190 

3738-013,3738-014,3738-017,3740-
027 

; 

3718-025,3721-015A,3721-01B,3721 
031,3739-002,3739-004.3739-
006,3739-007,3739-008,3718-027 

I 

3720-009 
i . 

3736-120 

I 

3736-190 

11 l 

1 L 3737-005,3737-012, 3737-027 

3720-009 

1 l 

1 l 3720-009 

!!lie Addre•s Own•I 

1n-181 Fremont SI. & 183-187 
181 Fremont Streat LLC 

Fremont St. 

No legel address Block 8 Joint Venture LLC 

350 Mission SL KR 350 Mission, LLC 

No legal address. available 
St~te Property 

Department of General Services 

41 Tehama St. Tehama Partners LLG 

The Succesaor Agency to the · 
280-288 Beale/255 Fremont Redevelopment Agency of Iha City and 

County o.f San Francisco 

175 Beale St. Transbay Joint Power• Authority 

101 First SL & 415·Mlsslon SL Transbay Tower LLC 

41 Tehama SI. 

101 Aral SL &415 Mission St. 

101 Flrst SL &415 Mlsalon St. 

Contact Name Contaol 'rltle Mailing Address 

Four Embarcadero Center, Suite 3620 
Jenette Sammartino 

Jey Paul Company San Francisco, CA 94111 D'Elia 

625 N. Michigan Avenue #2000 

lee Golub Golub Real Estate Gorp 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 Callrornla Street, Ste 209, SF CA 94118 

1 South Van Ness, 5th Floor 

Tiffany Bohea Executive Dlreclor San Francisco, CA 94103 

201 Mission Street, Suite 2100 Marla Ayerdl-Kaplan . Executive Director 
San Franclsrn, CA 94105 

MlcliaelYI 
4 Embarcadero Lobby Level #1 

San Francisco, CA 94111 

100 Bush Street, Floor 22 

Eric Teo Advant Housln_g San Francisco, CA 94103 

101 Callfornla st, 

Director Suite 1000, 
Charles Kunl.t 

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 

Charles Kuntz 
Senior Vice President Boston Four Embarcadero Center, San Frenclsco, 

BohPester 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 

· ThankYoul 

James Phung 

Repromaff 

City and County of San Francisco 

101 South Van Ness Ave 

San Francisco CA 94103-2518 

Phone: 415-554-6422 

Fax: 415-554-4801 
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Janette Sammartino D'Elii! 
181 Freme nt Street LL<= 

Four Embarcadero Center, Suite 3620 
San Francisco, cp. 94111 

Heidi Rot 
KR 350 Mission, LLC · 

PO Box64733 
Los Angeles, CA 90064 

Robert Standler 
Tehama Partners LLC 

3490 California Street, Ste 209 
SF CA94118 

Maria Ayerdi-"Kaplan 
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 
Sa n Francisco, California, 94111-5994 
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Lee Golub 
Block 6 Joint Venture LLC 

625· N. Michigan Aven"!e #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 9i . 
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 §~gdget and Finance Coml'l1itte~ on July 23rd. 

Should you have any questions, please contact Jason Elliott (415) 554-5105. 

1 DR. CARL TON 8. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: ~5}1554-6141 
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