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- AMENDED IN BOARD
> 9/9/14
FILE NO. 140816 RESOLUTION NO.

[Resolutlon Calling Special Election - City and County of San Franmsco Community Facilities
District No. 2014-1 (Transbay Transit Center)]
Resolution calling special election in City and County of San Francisco Community

Facilities District No. 2014-1 (Transbay Transit Center).

WHEREAS, This Bpard of Supervisors has adopted a resolution entitled “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” (the
“Resolution of Formation”), ordering the formation of the “City and County of San Francisco
Community Facilities District No. 2014-1 (Transbay Transit Center)” (the “CFD”) and a future
annexation éreé, authorizing the levy of a special tax on property within the CFD énd
preliminarily establishing an appropriations limit for the CFD, all pursuaﬁt to the Mello-Roos
Community Facilities Act of 1982, as amended, constituting Chapter 2.5 of Part 1 of Divisio‘n 2
of Title 5, commencing with Section 53311, of the California Government Code (the “Mello-
Roos Act”); an’d‘ |

WHEREAS, This Board of Supervisors has also adbpted a resolution entitled
“Resolution 'de‘termining necessity to incur bonded indebtedness for City and County of San |
Francisco Community Facilitiés District No. 2014-1 (Transbay Transit Center) and determining
other matters in connection therewith” (the “Resolution Determining Necessity”), determining
the necessity to incur bonded indebtedness and other debt (as defined in the Mello-Roos Act)
in the maximurh aggregate principal amount of $1,400,000,000 upon the securify of the
special tax to be levied within the CFD pursuant to the Mello-Roos Act; and _

WHEREAS, Pursuant to the provisions of the Resolutioh of Formation and the

Resolution Determining Necessity, the propositions of the levy of the special tax, the

Mayor Lee )
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establishment of the appropriations limit and the incurring of the bonded indebtedness and
other debt shall be submitted to the qualified electors of the CFD as required by the provisions
of the Mello-Roos Act; now, therefore, be it '

RESOLVED, That pursuant to Sections 53326, 53351 and 53325.7 of the Mello-Roos
Act, the issues of the levy of the special tax, the incurring of bonded indebtedness and other
debt (as defined in the Mello-Roos Act) and the establishment of the appropriations limit shall
be submitted to the qualified electors (as defihed below) of the CFD at an election called
therefor as provided below; and, be it | |

FURTHER RESOLVED, That this Board of Supervisors hereby finds that fewer than 12
persons have been registered to vote within the territory of the CFD for each of the 90 days
preceding the close of the public hearings heretofore conducted 'anc—i concluded by this.Board
of Supervisors for the purposes of these proceedings. Accordingly, and pursuént to Section
53326 of the Melio-Roos Act, this Board of Supervisors finds that, for these proceediﬁgs, the
qualified electofs are the landowners (as defined in the Mello-Roos Act) within the CFD and
that the vote shall be by such landowners as of the close of the public heafings or their

authorized representatives, each having one vote for each acre or portion thereof such

‘landowner owns in the CFD not exempt from the special tax. Attached hereto as “Exhibit B”

(which Exhibit B is incorporated herein by this reference) is an Election Manual, WHich
includes a description of the manner in which the votes for each qualified electbr will be
calculated and summary of the election proceedings; and, be it

FURTHER RESOLVED, That That this Board of Supervisors hereby calls a special
election to consider the measures described above, which election shall be held on December
16, 2014 (which date is at least 90, but not more than 180 days, followi'ng the date of adoption
of the Resolution of Formation, and which date has been concurred in by the Election Official

(defined below)). Pursuant to Section 53327 of the Mello-Roos Act, the election shall be

Mayor Lee '
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conducted by meésenger or mail-delivered ballot pursuant to Section 4000 of the California
Elections Code, provided, Vhowever, that for purposes of setting the date for the e|e¢tion,
Sections 53326 and 53327 of the Mello-Roos Act shall govern. The Director of Elections of
the City and County of San Francisco (the “Election Official”) is hereby designated as the
official to bonduct the election and to receive all ballots until 8:00 'p.m. on the election date;r

provided that if all qualified electors have voted prior to 8:00 p.m. on the election date, the

“election shall be closed. It is hereby acknowledged that the Election Official has on file the

Resolution of Formation, the Resolution Determining Necessity, a certified map of the
boundaries of the CFD, and a sufficient deécription to allow the Election Official to determine |
the boundaries of the CFD and the qualified elecfors of the CFD; and, be it

FURTHER RESOLVED, That as authorized by Section 53353.5 of the Mello-Ro-os Act,
the three propositions described above shall be combined into a single ballot measufe, the
form of which is attached hereto as Exhibit “A” and by t.his reference incorporated herein and
the form of ballot is hereby approved (subject to amendment by the Elecfion Official in
accordance with applicable provisioné of IaW). The Election Ofﬁcial is hereby authorized and
directed' to cause a ballot, in substantially the form of Exhibit “A” (subject to amendment by the
Election Official in accordance with applicable provisions of law) to be delivered to each of the
qualified electors of the CFD. Each ballot shal.l indicate the number of votes to be voted by
the respective Iandownér to-which the ballot pertains. Each ballot shall be accompanied by all
supplies and written instructions necessary for the use and returh of the ballot. The envelope
to be used to return the ballot shall be enclosed with the ballot, shall have the return postage
prepaid, and shall contain the following: (a) the name and address of the landowner, (b) a
declaration, under pvenalty of perjury, stating that the voter is the owner of record or authorized
representative of the landowner entitled to vote and is the person whose name appears on the

envelope, (c) the printed name, signature and address of the voter, (d) the date of signing and

Mayor Lee
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place of execution of the declaration pursuant to clause (b) abbve, and (e) a notice that the
envelope contains an official ballot and is to be opened only by the canvassing board of the
election; and, be it

FURTHER RESOLVED, That this Board of Supervisors also hereby directs the
Election Official to do all things necessary and préper for the conduct of this special election
including, but not limited to, the hiring of a third-party firm experienced in the conduct of
elections under the Mello-Roos Act; solicitation of an irhpartial analysis from the City Attorney;
distribution of sample ballots and the printed material required by applicable law; the conduct
of the mail-ballot election; the counting of ballots; and the canvassing and certification of the
electidn; and, be it

FURTHER RESOLVED, That the proposed election procedure is summarized in
EXhibit B, which the Election Official may amend from time to tinﬁe as it determines is
necessary to cdmply with applicable provisioﬁs of law; and, be it |

FURTHER RESOLVED, That this Board of Supervisors hereby directs fhe City
Attorney to prepare an impartial analysis of the ballot measure (the “Impartial Analysis")‘, not
to exceed 500 words, in accordance with Elections Code Section 9280, and directs the
Election Official to establish the deadline for preparation of such impartial analysis in
accordance with applicable provisions of law; and, be it

FURTHER RESOLVED, That the President of this Board of Supervisors, or the
President’s designee, is hereby authorized to prepare a written argument in favor of the
proposed measures, not to exceed 500 words in length, on behalf of the Board of

Supervisors, in accordance with Elections Code Sections 9282-9287. At the President’s -

| discretion, the argument may also be signed by bona fide associations or by individual voters

who are eligible to vote; and, be it

Mayor Lee
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FURTHER RESOLVED, That this Board of Supervisors hereby authorizes arguments
for and against the ballot measure and rebuttal arguments to be filed in accordance with |
Elections Code Sections 9282-9287, and directs the Election Official to establish the deadline |
to file arguments and rebuttal afguments in accordance with applicable provisions of law; and,
be it

FURTHER RESOLVED, That the President of this Board of Supervisors, or the
Presidenf’s designee, is hereby authorized to prepare a written argument in favor of the

proposed measures, not to exceed 500 words in length, on behalf of the Board of

‘Supervisors, in accordance with Elections Code Sections 9282-9287. At the President’s

discretion, the argument may also be signed by bona fide associations or by individual voters

‘who are eligible to vote; and, be it

FURTHER RESOLVED, That this Board of Supervisors hereby authorizes arguments
for and against the ballot measure and rebuﬁal arguments to be filed in accordance with ‘
Elections Code Sections 9282-9287, and directs the Election Official to establish the deadline
to file arguments and rebuttal afguments in accordance with applicable provisions of law; and,
be it | | '

- FURTHER RESOLVED, That the Board of Supervisors hereby directs the Election
Official to establish the dates for the 10-calendar day examination period required by the
Elections Code in accordance with applicablé provisions of law. Voters may examine the
ballot measure, the Impartial Analysis, the argument for the ballot measure, the argument

against the ballot measure and any rebuttal arguments in the office of the Election Official at 1

Dr. Carlton B. Goodlett Place, Room 48, San Francisco, California 94102, between the hours

of 8:00 a.m. and 5:00 p.m., Monday through Friday during such period; and, be it

Mayor Lee ‘ ‘
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By:

FURTHER RESOLVED, That this Board of Supervisors hereby finds that the measure
described above as it relates to the issuance of bonds and other debt constitutes a “local bond
measure” within the meaning of Sections 53410, et seq. of thé California Government Code.
As a result, the bond .measure éhall include the following: (a) the spediﬁc purpose of the
bonds shall be as set forth in the measures; (b) any proceeds received from the sale of any

bonds or other debt shall be applied only to the purposes set forth in the measures; (c) the

"proceeds of any bonds or Ot_her debt sh'all be deposited into special accounts to be created

therefor as part of the issuance of the bonds or the incurrence of other debt; and (d) the City
shall cause a report to be prepared annually under Section 53411 of the Government Code;
and, be it o |

FURTHER RESOLVED, That pursuant to Section 50075.1 of the Government Code,
the following accdu_ntability provisions shali apply to the special taxes: (a) the provision and/or
acquisition of the Facilities and the incidental costs thereof, all as defined in the Resolution of

Formation, shall constitute the specific single purpose; (b) the proceeds shall be applied only

to the specific purposes identified in the preceding clause (a); (c) there shall be created

special account(s) or funds(s) into which the proceeds shall be deposited; and (d) there shall

. be caused to be prepared an annual audit and report of the CFD under Section 50075.3 of the

Government Code; and, be it ‘
FURTHER RESOLVED, That this Resolution shall take effect upon its adoption.

APPROVED AS TO FORM:
DENNIS J. HERRERA; City Attorney

/Z (

| 4 ) i.‘/
Mark D. Blakg -
Deputy City Attorney

Mayor Lee
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EXHIBIT A

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

FORM OF BALLOT

'OFFICIAL BALLOT
SPECIAL TAX ELECTION
City and County of San

Francisco
20

INSTRUCTIONS TO VOTERS: This ballot is for a special, landowner election. You

must return this ballot in the enclosed postage paid envelope to the office of thé Director of

Elections of the City and County of San Francisco no later than the hour of 8:00 p.m. on

, 20, eithér by mail or in person. The Director of Election’s office is located at 1 Dr.
Carltoh B. Goodlett PIaCe, Room 48, San Francisco, California 94102.
To vote on the measure, mark a cross (+) with pen or pencil on the line after the word “Yes” or

after the word “No.” If you wrongly mark; tear, or deface this ballot, return it to the Director of

Mayor Lee '
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Elections and obtain another. Marking the ballot outside of the designated space to vote for

the ballot measure may compromise the secrecy of the ballot.

BALLOT MEASURE: To finance acquisition and construction

of facilities and pay costs identified in Board of Supervisors

(“City”): incur $1,400,000,000 of bonded and other débt for
City and County of San Francisco Community Facilities
District No. 2014-1 (Transbay Transit Center) (*CFD”) with'
interest rates not exceeding legal maximums; levy a special
tax in the CFD to pay debt service on bonds and debt, to pay
for authorized facilities, and to pay CFD administration costs;

and establish a $300,000,000 annual CFD appropriations

limit?

Resolution No. __, shall the City and County of San Francisco

Yes:

No:

Assessor Parcel No. [Insert voter name]

Acreage: acres By:

Number of votes: . Its:

Mayor Lee
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EXHIBIT B

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

ELECTION MANUAL

This manual has been prepared for the special election to be held in the City and
County of San Francisco Community Facilities District No. 2014-1 (Transbay Transit Center)
(the “CFD”), and in‘cludes (i) a description of the manner in which the votes for each qualified

elector will be calculated and (ii) a summary of the election proceedings.

l. Vote Calculation

The Board of Supervisors found that, for these proceedings, the qualified electors are
the landowners (as defined in_the Mello-Roos Community Facilities Act of 1982, as amended
(the “Mello-Roos Act”)) within the CFD and ordered that the vote shall be by such landowners.

The landowners in the CFD are (i) the private entities that own parcels that are entitled
to construct improvements that triggered an obligation to participate in the CFD pursuant to
Section 424 .8 of the Planning Code or a disposition and development agreement with the |
Office of Community Investment and Infrastructure and (ii) public agencies that, with respect
toa parcel that they intend to transfer to private ownership for the construction of
improvements that will trigger an obligation to pérticipate in the CFD pursuant to Section
424 .8 of the Pl_annihg Code or a disposition and'development agreement with'the Office of
Community Investment and Infrastructure, (A) have agfeed that such parcel will be subject to

the special tax on the same basis as private property within the C'FD and (B) have

Mayor Lee
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affirmatively waived any defense based on the fact of public ownership to any.action to
foreclose on such parcel in the event of nonpayment of the special tax.

Pursuant to Section 53326 of the Mello-Roos Act, each landowner as of the close of
the public hearings for the CFD or its authorized representatives will have one vote for each
acre or portion thereof such landowner owns in the CFD not exempt from the special tax.
Pursuant to Section 53340(h) of the Mello-Roos Act, the entirety of any honexempt parcel in
the CFD will be encumbered by‘a continuing lien securing the obligation to pay special taxes.

. Summary of the Election Proceedings

A summary of the élection proceedings is set forth on the following page. The date for
each event will be de’tekmined by the Election Official based on the requirements of applicable

law.

Mayor Lee
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Resp. Legal
Party |. Action Citation
BOS Board of Supervisors passes 1) Resolution of | Government Code,
Formation to establish the CFD, 2) Resolution Sections 53323,
of Necessity to Incur Bonded Indebtedness, and | Government Code,
3) Resolution Calling for a Special Election Section 53325.1,
' 53351, 53325.7,
53326, 53327,
53327.5, 53353.5
Mayor | Mayor signs Legislation
Election | Election official publishes notices of the Government Code,
Official | election, and notice of the deadline for Sections 53326
submitting ballot arguments
Election | Publish Resolution Declaring Necessity to Incur | Government Code
Official | Bonded Indebtedness 53352
City Deadline for preparation of impartial analysis Elections Code,
Atty. Section 9280
Election | Deadline for direct argument Elections Code,
Official Section 9286
Election | Deadline for rebuttal argument Elections Code,
Official Section 9284(a)(4)
Election | Public examination period Elections Code,
Official , Section 9295(a)
Election | Mail ballot Elections Code,
Official Section 4101
Election | Election Government Code,
Official Section 53326-
53327.5
-||Election | Canvass and reporting Elections Code
Official Sections 15110,
15301 et seq.
Election | Certification of election results Elections Code,
Official Section 15372

n:\financ\as2014\1300516\00955012.doc

Mayor Lee
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Caltrans Statement Pursuant To
Mella- Roos Community Facililties Act of 1982

The California Department of Trapsportation (“Caltrans”), on thisiday of September 2014, submits this
Staternent, for the sale ard fimited purpase of making the Statement contemplated by Governmenit Code
Section 53317(f})(3), to the City and County of San Francisco {“City”) pursuant ta the Mello-Roos Comprunity
Facilities Act of 1982 in California Government Code sections 53311 and following:

1. Caltrans is the owner of the parcels of land identified by the following Assessor Parcel Numbers, and
collectively refetred to as “The Properties”:

APN: 373’5-12(1’3737—005 3737-012; 3737-027

2. The Properties, or portions thereof, are intended to be trarrsferred io prlvate ownershm Caltrans
agrees that the transferred property, subject to the conditions noted below, will be subject to the special tax
on the same basis as private property within the proposed City and County Community Facilities District No.
2014-1 - Transbay Transit Center {“the CFD”).  Caltrans waives, subject to the conditions notéed below, any
defense based on the fact of public ownershlp, to any action to foreclose on The Properties in the event of
nonpayment of the spec:al tax.

3, Nﬁ assessment shal) be made, or spedial tax imposed, on any or all of the Caltrans Properties, or
portions thereof, referred to in Paragraph 1 above, uritil such txme =H each of The Propettiesiis transferredto
private ownershlp

4, Np.thmg in this Statement shiall constitute a \_A_ra‘t\;er of any rights acparded to Caltrans pursuaft to that
rertain Cooperative Agreement dated fuly 11, 2003 betweeén Catrans, the Cityand the Transbay Joint Powers
Authority. At no time, before or after transfer of title to any parcel of The Propemes shall Caltrans be -
responsible for the'payment of any assessment or spemal tax for any portion of The Propertles that does not
transfer to private ownership, including but not limited to rights afway retained by Caltrans under the
Copperative Agreement.

5.  This Statement, including the waiver provided in paragraph 2 above, Ts ronditioned on a resolution and
finding by the Board of Supervisars of the City and Caunty of San Francisco {"Board”) confirming the terms
and conditions set forth above.

6. Caltrans fs authorized to sign this Statement on beha!f of the State of California.

‘ Mar L. Weaver, '
Deputy District Director for Right of Way

3647



From: ' Board of Supervisors (BOS)
To: BOS-Supervisors
Subject: File 140836, 140814, 140815, 140816: Community Facilities District

From: David Groves [ mailto:ddavid.groves@yahoo.com]
Sent: Monday, Septermber 08, 2014 10:50 PM

To: Board of Supervisors (BOS)
Subject: Community Fadilities District

From: david g [ddavid.groves@yahoo.com]
Sent: Monday, September 8, 2014 10 :50PM
To: Board of Supervisors (BOS)

- Subj: Community Facilities District

Dear San Francisco Board of Supervisors

| am writing because | want the Board of Supervisors to keep the deal and vote for Community

Facilities District to pay their share.
| amnota reSIdent of the City of San Francisco, but | support the TransBay Center.

| am a disabled veteran who uses Caltrain to get to the City and | look forward to the improved
connection of CalT rains and High Speed Rail extension to create a central transit hub for the entire
Region and continue to make the City a Transit First City, and a "Grand Central

Station on the West". :

Sincereiy,
David Groves .
501 Tilton Avenue

San Mateo, CA 94401
650.644.6814

.
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. From: Jamie Whitaker [jamiewhitaker@gmail.com] -
‘Sent: i Monday, September 08, 2014 9:59 PM .
‘To: : Kim, Jane (BOS); Chiu, David (BOS); Campos, David (BOS); Avalos, John (BOS); Mar, Eric

(BOS); Farrell, Mark (BOS); Yee, Norman (BOS); Cohen, Malia (BOS); Breed, London (BOS);
Tang, Katy (BOS); Wiener, Scott; Board of Supervisors (BOS)

Cc: jdineen@sfchronicle.com; btorres@bizjournals.com; jsabatml@sfexammer com

Subject: ’ No changes to Transbay CFD formulae - pass it as is

Dear Supervisors,

Please do not amend the established CFD formulae for the Transbay Transit Center District. A
deal for the tremendous upzoning is a deal - no changes now that they're building the
structures that will increase the load on our infrastructure. Please pass the creation of
the CFD as agreed upon with the upzoning changes years ago. ’ -

San Franciscans are paying close attention, and we have a very strong case with a City
Attorney office who I am confident will win the lawsuit, should one be filed. It will-be even
harder to convince other San Francisco neighborhoods to increase zoning and density if we let.
the developers roll us in Transbay. Already, neighbors see the lack of parks, the lack of
local bus service east of 2nd Street, and the lack of any new public school in Rincon Hill

- despite District 6 now comprising 20% of the property tax rolls in San Francisco, and they
are digging in their heels to avoid similar exploitation. Let's show neighbors that we will
hold develops accountable for infrastructure improvements in return for the 1,070 foot, 900
foot, 880 foot, and other monster high-rise helghts

The taxable value_and rents of these buildings will go down and back up because that's how
sur business cycle works. Boston properties will absolutely file Assessment Appeals Board
filings at every whiff of a declining office market. Today's high rents can drop like a rock
once the spigot of venture capital shuts off. Same is true for the market value of the
property when sold - it can go down and reset the base price much lower.

Keep a long term view, and protect the interests of San Francisco.
Thank you for your consideration.

\

Jamie Whitaker

Sent from my iPad

1
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From: David Schonbrunn [david@schonbrunn.org]
Sent: Monday, September 08, 2014 10:09 AM
To: 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 (BOSY), Chiu, David (BOS); Board of Supervisors (BOS)
Subject: _ letter re: Tuesday 9/9 Agenda
Attachments: Community Facilities District-Transbay.doc

Please see attached letter regardlng the Transbay Transit Center and the Community Facilities
Dlstrlct. :

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

Thank you,

--David

. David Schonbrunn, President

Transportation .Solutions Defense ard Educatlon Fund (TRANSDEF) P.O. Box 151439 San Rafael, cA
94915-1439 -

415-331-1982

David@Schonbrunn ;org
www . transdef.org

1
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Transportation S‘olutions. Defense and Education Fund

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

September 7, 2014
By E-Mail

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:

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 gnevous 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 programs 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. In response to these threats, we ask the Board to:

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

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

» Demonstrate that the Board strongly supports the Downtown Extension.
Sincerely,
/s/ DAVID SCHONBRUNN

David Schonbrunn,
President

3651
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From: Roland Salvato [rolandsalvato@hotmail.com]

Sent: ‘Saturday, September 06,2014 6:43 PM
To: : Farrell, Mark (BOS)
Cc: o 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; Demse (SF Tomorrow) D'Anne; Board of

. Supervisors (BOS)
Subject: "Transit First's" Need For The CFD

Dear Supervisor,

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 attamlng 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 people 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 hlgher parklng fees.

Getting the Iocal 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 the 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 would 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.

Well done is better than well said,
—Benjamin Franklin

1
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From: : nesad58@aol.com
Sent: . Saturday, September 08, 2014 4:58 AM
To: Yee, Norman (BOS); Cohen; Malia (BOS); Avalos, John (BOS); Kim, Jane (BOS); Board of
Supervisors (BOS); Campos, David (BOS); Farrell, Mark (BOS); Mar Eric (BOS) Tang, Katy
* (BOS), Wiener, Scott; Chiu, David (BOS);, Breed, London (BOS)
Subject: . 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 lnto 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 San 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
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Delivered by Hand

San Francisco Board of Supervisors
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 > BN V'S
Board of Supervisors (“Board”) File Nos. 140644, 140645, 140814, 140815,
and 140816

Reply to Ken Rich Memo of July 14 2014 Add.ressed to Honorable Members

Board of Supervisors
Our File No. 7868.02

Dear Honorable Members:

On Tune 30, 2014, we submitted our letter (the “Reuben Letter™) to your Land Use and Economic
Development Committee regarding the Resolution of Intention to Establish Commumity
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 Francwco
Commumty 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 Lettcr it is lmportant to -understand the basic objections that the.
developers, owners, and project sponsors (herein, the “Owners”) have to the proposed rate and
- method of apportlonment (the “RMA™) for the CFD. The Owners understood they would be
required to join a CFD and have never objected to paying a spec1al tax based on the
Implementation Document. The Owners understood that in adopting the ordinance that created
Section 424.8 of the Planning Code, the City incorporated the CFD parameters contained in the
Implementation Document. The Implementation Document contained the calculation and
justification of special tax rates (the “Rates”) for the CFD. In craflmg the RMA,; instead of

) One Bush Street, Suite 400

James A.Reuben | Andrew J. Junius. | Kevin H. Rose | Daniel A. Frattin San Franciscs, CA 94104
Sheryl Reuben! | David Silverman | Thomas Tunny | Jay F. Drake | John Kevlin tel: 415-547-9000
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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-valuation study was even alluded to in the Implementatlon 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. No reader of the Implementatlon Document could
have reasonably antlmpated any such changes

The unilateral action by the City is representative of the basic problem that has existed with this
process since the pubhcat10n of the Implementation Document. Rather than forming the CFD
collaboratively as is done in every other instance of CFD formation, the City has acted
unilaterally, treating the CFD like a fee that is imposed by the City. Having explained the
Owners’ objections in the Reuben Letter in detail, we are extremely disappointed by the response
you received from Ken Rich. The response makes misleading statements, mischaracterizes the
content of the Implementation Document adopted by the Board and the Planning Commission,
seeks to avoid critical valuation questions, and characterizes ‘errors pointed out by the Owners as
concessions made by the City as part of a public-private collaboration. We have to laboriously
review the City’s responses to the Board regarding the Reuben Letter to demonstrate the
underlying misunderstanding of the Implementation Document and problems in the attempted
dialogue by the Owners with the City. - ,

We hope that you can take the time to review this letter closely as we believe it exhaustively
examines this issues and responds to the Rich Letter. A summary of the issues covered in this
letter:

1. The Implementation Document Did Not “Expressly State” That the Rates Were
“Merely Ilustrative” 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 described as “For Descriptive Purposes Only”.

2. City Confuses “Revenue” and “Rates” This is 2 fundamental misunderstanding
illustrated by the Rich Letter The revenue projections in the Implementation Document

.One Bush Street, Suite 400
San Francisco, CA 94104
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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 unammously 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 reahty that a property’s assessed value is thhly
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 OCII that demonstrate the Owners’ reliance on the Implementation Document’s
Rates. Block 9’s pro forma 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 absurd 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 Impéct of Mello-Roos Special Tax in 2013 Concord Group
Study is Inconsistent with Implementation Document and Valuatlon Standards The

One Bush Street, Suite 400
San Francisco, CA 94104
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2013 Concord Group Study fails to account for the costs of the CFD special taxes -
them selves in evaluating values. This is a fundamental flaw as it is inconsistent with the
Implementation Document, violates California Debt and Investment Advisory
Cominission 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
‘attempt to subtract out the supposed benefits of the CFD mprovements (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 (Proposmon 8).

9. Operating Expense Error Not Addressed — This Error Accounts for 75% of the
Contested Valuation Increase: The Rich Letter glosses over arbitrarly lowering
operating expenses in the RMA. This unexplained and unsupportable 46% reduction in
operating expenses (between the Implementation Document and theRMA) results in an

" erroneous increase in projected building values of almost $250 per square foot.

10. Owner’s Objections Igndred: 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 emphas1s .

A, The Proposed Rates are Inconsistent with the Implementation Docuhent.

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.

One Bush Street, Suite 600
San Francisco, CA 94104
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The Rich Letter states:

Developer Objection #2: The proposed rates are inconsistent with proposed rates and
revenues as shown in the Implementation Document.

" City Finding #2 - Rate Consistency with Implementation Document

. City Findings: The proposed rates are consistent with the Implementation Document,
which states that “new development..would pay a Special Tax equivalent to 0.55
percent of the assessed value of the entire development project,” updated to reflect 2013
values (as proposed to be amended — see further discussion of net vs. gross square
footage in paragraph 5, below). Similarly, the City updated projected revenues and
expenditures to reflect rates based on 2013 values and current development assumptions
consistent with the Implementation Document. The Implementation Document provided
illustrative special tax rates for the different types of land uses to be covered by the
CFD, which rates were lower than the rates in the Proposed RMA. The Implementation -
Document expressly stated that the rates listed in that document were merely
illustrative, were based on 2007 values, and would be updated as part of the CFD
formation process. Accordingly, it is not reasonable for the Developers to have
concluded that the rates approved in the CFD legislation would not exceed the rates

- provided in the Implementation Document.

City’s analysis

The Reuben Letter ignores this provision of the Implementation Document.and, instead,

relies instead on tax rates listed on page 11 of the Implementation Document. However,

as explained in the Implementation Document, these rates were merely illustrations of
potential rates, were based on a market analysis conducted by the Concord Group in
2007, were for purposes of projecting future revenues only, and were expressly intended
to vary over time based on actual revenues. The Implementation Document makes clear
on page 4 that the values in the Implementation Document would not apply: “It should
be noted that the revenue projections discussed below are based on market data
gathered in 2007 and updated in 2012 to reflect the best estimate of 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.”

Our response:

1. Per Square Foot Rates not Merely Ilustrative.

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”

One Bush Street, Suite 400
San Francisco, CA 94104
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never appear in the Implementation Document, nor is there any laﬁguage 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 laryguage:

“The description of the Fee that follows is for descriptive purposes only. Fee
~* amo-unts and procedures are established in the Planning Code in Section 4XX.X,
et. seq., and may vary over time as periodically amended and as allowed or
required by law.” (emphasis added) (Page 5 under Impact Fees, Open Space and -
 page 7 under Impact Fees, Streets & Transporta‘uon Fee - see highlighted
langwage 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 langnage appears in the Implementation Document anywhere in the

sections related to the description of the Mello-Roos Commumg Facilities District and the Rates

to be charged

2. Rates Based on 2012 Analvsis, not 2007.

City’s respon.se 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 wpdated 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 cizcumstances, there is no passage, footnote, or other language sﬁggesting that the
market data and valuation in the Implementation Document is unreliable.

3. Rates Used in Implementation Document Were Not Just for Future Revenue
Projections.

- - City’s response that the Rates used in the Impiementation Document “were for purposes of
projecting future revenues only” is found nowhere in the Implementation Document. and is in
fact contradicted by the Implementation Document itself. :

“Table 5 shows the total revenues that would be generated by a CFD in the Plan Area if
implemented as envisioned in the Funding Program.” (Page 11, emphasis added)

One Bush Street, Suite 600
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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 buﬂd—out
begins in 2015” (page 11)

This paragraph clearly implies that the Rates are established if the Plan is adopted in 2012, which
it was. '

Indeed, the Implementation Document goes to great lengths to make it clear to the reader (Board
of Supervisors, Planning Commission, and the public) that uncertainties in projections of future
CFD revenue were not in the per square foot Rates themselves, but rather in the timing and
nature of development, i.e., which land uses would be constructed (each paying at a different
rate) and when the resultmg 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 d1$cussmn below)

If the Rates were intended to be revised, the ITmplementation 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, a.nd 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 includes two escalators: (i) a pre-Certificate of Occupancy (“Pre-
COO™) escalator and (ii) a post-Certificate. of Occupancy (“Post-COO”) escalator of 2% per
annum. There is nothing in the Implémentation 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).
' One Bush Street, Suite 600
San Francisco, CA 94104
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Please note that the Pre-COQ escalator also has the potential effect of causing the tax burden on
- a building to differ (perhaps dramatically) from the tax burdén on another building developed
later of simi lar size and use, causing one. Owner in the CFD to have a competitive advantage
over another Owner in the CFD.

The City cites the following statement i1.1' the Implementation Document to justify that Owners
should not rely on the Rates in the Implementation Document:

“It should be noted that the revenue projections discussed below are based on market
data gathered in 2007 and updated in 2012 to reflect the best estimate of potential full-
build—out of likely development sites in the Plan area over a 20- year period (and as
analyzed in the Transit Center District Plan Environmental Impact Report). Actual
revenues may be greater or lesser depending on economic cycles, pace of development,
and the specifics of future development in the district.”

What this statement CLEARLY says is the actnal revenues may vary due to economic cycles.
This statement does NOT say that the Rates would be different or that different values would be
used to set the Rates, or that escalators or other methodological or assessment changes were
 going to be proposed that would change the revenue projections. If changes in the per square

foot Rates or the addition of escalators had been envisioned or contemplated, these factors would
be much more significant variables in the projected revenues than the effects from timing and

would clearly” have been mentioned.

The Implememntation 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 subJ ective decisions

of md1v1dual property owners and developers.” (page 11)

“B‘ecause it is not possible to predict which properties might be developed in which
years, the projections assume an even spread of the total Plan build-out over a 15-year
period. For comparative purposes with historic construction and absorption, this build-out
schedule represents an average annual production and net absorption of 400,000 gross
square feet of office space. This is on par with San Francisco’s downtown average
production and absorption over the past two decades (and represents a little less than half
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of the annual citywide production). In actuality, development and revenues will likely
occur in much more concentrated and la.rger 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 Implementatlon Document makes no mention that the
Rates were uncertain.

The City continuously attempts to blur the cntlcal distinction between “revenues” and “Rates™ to
Imslead this Board. .

B. Owners Reasonably Relied on 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 ﬂl‘lS away with an outright false statement about the
data in the Implementation Document.

The Rich Letter states:

City_Contention - the Developers should have reasonebly assumed that rates would
reflect market values updated closer to the time of CFD formation — and not be locked in
at 2007 values.

Our response:
This is another incorrect statement meant to mislead the Board.

First, this statement is actually a inisrepresentation 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
knows that relying on the Rates in the Implementation Document is reasonable.

Second, there is no la.nguage in the Implementation Document that says Rates will be updated to
reflect “marlset values closer-to time of CFD forma‘aon

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 alon g with the Transit Center District Plan in 2012, which 1t was, and that the Rates are
based on the Implcmentanon 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 Rehance on the Implementaﬂon -
Document Rates.

The Rich Letter falsely claims that there are no pro formas for redevelopment paicels purchased
from OCII demonstrating the Owners’ reliance on the Implementation Document’s Rates. Block
9 did just that.

The Rich Letter states:

3. Consistency of Proposed RMA with Developers’ pro formas submitted to OCII

Developer Objection: Project sponsors and property owners relied on the
Implementation Document when calculating the value of land purchased from OCII and
from private parties, and the City and other public bodies mvolvea’ in the Transit Center
District Plan were aware of such reliance.

City Findings: The Developers selected by the TJPA 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
Blockss 6/7 and Block 9 RFPs included operating assumptions that OCII considered
reasornable. But the CFD payments were not listed as separate line items; therefore, the
_actual rates assumed by the bidders were not explicitly indicated and were not validated
by OCIL
' One Bush Street, Suite 600
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Our response:
For Block 9, the City’s statement is simply incorrect.

From the Avant/BRIDGE team’s RFP response, Section 7b, Financial Proposal, pages 99-100, it
clearly shows the Operating Expense Summary for the Market Rate portion of the Project. The
last section is Taxes, in which a separate line item for Mello-Roos is also clearly shown. The
figure is $1,086,827, and the assumption of 0.55% is shown to the right of that figure. The
figure was not explicitly expressed in terms of dollars per rentable square foot (at that time, the,
City’s guidance was still given as 0.55%, not as a dollar per-square-foot number). However, the
net area of the Market Rate Portion is clearly shown in a table on page 98 —291,945 sq ft. It is
clear within a simple division that the pro forma Mello-Roos assessment was $3.72 per sq ft,
which is substantially less than the $4.92 per sq ft. figure from the 2013 RMA (for buildings 41- .
45 stories).

D. The Implementation Document Does Not Call for Valuation Based on an Updated
- Study. '

The Rich Letter misleadingly intimates that the Implementation Document calls for an updated
valuation study after its adoption. This is contradicted by both the plain language of the
Implementation Document and a fair reading of the four-page feasibility assessment included in
the Implementation Document. '

The Rich Letter states:

6) RM4 Contains Reasonable Valuatzon Rates

Developer Ob]ecuon The City chose data from hzgh points in the market to prOJect
values for office buildings.

City Findings: The Implementation Document called for the special tax rates to be
based on a property value study at the time of approval of formation of the CFD. The
values used to determine the initial CFD rates are based on value estimates in the
Concord Group Studies (as of April 2013), consistent with the requirements of the
Implementation Plan. Prior to the City’s issuance of a Certificate of Occupancy, the
rates can adjust within a floor and ceiling of 4 percent, instead of open ended

* adjustments based on changes in value — a feature that was introduced in response to
a request from some of the Developers for greater certainty about future special tax
rates.
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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
formation of the CFD (“The Special Tax structure would likely not be directly related
to property value. Rather, it will likely be assessed based on. a variety of factors, as

 deteramined through a detailed CFD formation study, such as the amount of development
on tfae property and other factors, and the Special Tax will be a per-square foot
asses.sment. However regardless of the ultimate methodology and tax structure, the final
Speci al 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 tirne 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 Iinplementation Document
provided for the special tax rates to be based on a study of real estate values at the time of
approval of formation of the CFD” does not appear in the Implementation Document.

The City supplies the followmg passage from the Implementaﬁon Document to support ﬂl‘LS
contention that there Wﬂl be another study of real estate values.

“The Spec1al Tax structure would likely not be djrectly related to property value.

Rather, it will likely be assessed based on a variety of factors, as determined

through a detailed CFD formation study, such as the amount of development on

the property and other factors, and the Special Tax will be a per-square foot

assessment. However regardless of the ultimate methodology and tax structure,

the final Special Tax assessed to each property will be calculated to be equivalent
. to 0.55 percent of property value.”(Implementation Document, p. 10.)

To suggest that this statement requires . another valuation study. is a complete
mischaracterization of this quote. The Mello-Roos Act requires that certain officers of the City
prepare a detailed report in connection with the CFD formation. The Owners would be correct
in assuming that the “detailed CFD formation study” was a reference to the report required by
- the Mello-Roos Act. The CFD Formation Report is intended to identify factors that will be
utilized for the per square foot assessment rates since property value, which the City plan
utilizes to derive per square foot rates in the Implementatlon 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 sltated
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 substanually 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 Implementatlon Document, 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
“iIlustrative” or that other Rates or structures will be analyzed or implemented.

E.. Both the Implementatlon Document and Common Sense Demonstrate that the
CFD Tax Is a Significant Cost Factor That Will Adversely Affect All Types of
Buildings. .

The Owners demonstrated — and the City admits — that the cost of the CFD taxes levied against
property in the CFD were not taken into consideration as an expense in the 2013 Concord
Group Study. As shown below, the City asserts that there is no need to account for the
significant cost of the CFD because the costs would be offset by increases in value coming from
the infrastructure financed by the CFD.
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The Rich Lctter states: |

7. Imgact bt CFD special tax on property values

DeveEoper Objection: The City failed to take into account the operating expense cost of
the CFD tax itself, which results in an overstatement of property values and special tax
rates zhat are too high. :

City Findings: There is no conclusive evidence to support a conclusion that the CFD
will lave a significant adverse impact on property values in the CFD. The Proposed
RMA is consistent with the Implementation Document, which concludes that the
property values used to establish the special taxes should not be reduced to reflect the
costs of paying the CFD special taxes because the costs would be largely off-set by the
increase in value stemming from the 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 Tramsit 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 expfessly recognizes and includes the negative impact of the
CFD Special Tax on property values: :

“New calculations COnsewaﬁvely 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 of reasons:

1. Ttis 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 offsetin 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 i 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 Prachces in

the Appraisal of Real Estate for Land-Secured Financings (the “Practices™).! 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 fundmg for the improvements that are
financed by improvement bonds paid from special taxed or assessments levied
on the property. (Standards, page 15) -

b. Sales Comparison Approach: Discounting Retail Values to Reflect Special
. Tax and Assessment Liens. Appraisals under the Sales Comparison
Approach should be adjusted to reflect the differences between the subject of
the appraisal and the comparable properties that affect value. These
differences include not only physical differences in location, square footage,
and construction quality, but also differences in tax burdens. (Standa.rds 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

! The CDIAC Standards and Practices are intcﬁded 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
residemntial as it believes buyers would not discount their offers because of the tax.

Many buildin gs 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:

Lowerin ratin nses

City Findings: The Reuben Letter mischaracterizes the operating expense
assumptions made in the Concord Group Studies. In addition, the Concord Group
reports that the office operating expenses used in the Concord Group Studies were
conservative and reasonable for the purpose of its study, which analyzed value
potential for generic buildings in the plan area. The Concord Group also believes that
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the net operating‘ income (“NOI”) assumptions embedded in the Concord Group

- Studies (NOI is calculated by subtracting operating expenses from gross rental
income) are significantly more important to the Concord Group Studies’ valuation
conclusions than operating expense assumptions viewed in a vacuum, and that the
NOI assumptions are supportable and conservative.

City Response: In the Concord Group Studies, the Concord Group analyzed value

potential for very generic buildings in the plan area, without specifying architecture,

massing, layout and location, among others factors. The Concord Group then compared

its high-level pro-forma with specific market information, including comparable sale
- and leaszng data, to ensure supportable concluszons : :

Speczﬁcally with respect to office operatmg expense assumptzons 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 312 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 320 per square foot for a 50-story building.

Our response:

- We d1d re-examine the Concord Group’s 2013 study and found it used a +/- $16 per square foot
operating expense assumption for a 50-story building, not the $11-12 per square foot we had
previously understood it to be. While not as egregious as previously thought, the 2013 Concord
Group Study represents an unexplained 46% reduction in assumed operating expenses from
the $29.65 used in the Implementation Document to $16.00 per square foot. We would also
point out that referring to $16 per square foot as “nearly $20 per square foot” is gross
exaggeration (25%) and seeks to minimize the error. See attached chart comparing operating
expenses in the 2007, 2012 and 2013 studies by The Concord Group for the City.

The 'iﬂappropriateness 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 1.1188% x $875psf Value = $10.3950 per square foot
Special Taxes 0.5500% x $875psf Value = $04.8125 per square foot
TOTAL Taxes  1.6688%  x $875psf Value  =$15.2075 per square foot

$16.00 per square foot leaves less than $1.00 per square foot to operate the buildings after paying
the combined Real Estate Taxes (1.188%) and the Special Tax (. 55%) at Concord’s concluded’
value of $875 per square foot. This is Just plain untenable.
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~ Conversely, the unsubstantiated $13.65 per square foot reduction in operating expenses (from
$29.65 per square foot in the Implementation Document to $16.00 per square foot in the 2013
" Concord Group Study), increases projected Net Operating Income by $13.65 per square foot,
which in turm is capitalized at 5.5% for a resultmg unsubstantiated value i increase of $248 per

square foot.

- Further, this error should have been readily apparent to The Concord Group in both their income
approach and comparable sales approaches to value. In their income approach, despite some
methodology changes (height premium; etc.) and a 50bp reduction of cap rate, the basic assumed -
rent was not materially different than in the Implementation Document, but the resulting values -
had gone up almost fifty percent (50%) and the projected values were now greater than all but
two sales in the history of the City of San Francisco office bu11d1ng sales. See attached historic
chart of all San Francisco office building sales. Compounding the obviousness of that error was
the fact that none of the sales in the history of San Francisco had a Mello-Roos assessment
anywhere close to the proposed assessment. Thus, these comparable sales would need to be

- adjusted downward for the effect -of the Mello-Roos (per previous discussion). Once an
adjustment was made for the Mello-Roos, the conclusion was that all tall office buildings in the
Transbay would be worth more than any office building in the history of San Francisco. See
attached chart adjusting sales for the effect of Mello-Roos. -

The City is mow attempting to both minimize the importance of this error and attempt to
introduce a single transaction after the RMA to obviate their error. Single transactions do not
make a market, nor can they be used as a proxy for all values. Once again, the City is attempting
to disavow aspects of a document passed by this Board that it finds inconvenient—in this
instance, the operating costs inherent in the Rates established by the Implementation
Document—by not addressing the issue and attempting to change the assumptions.

G.  The Implementation Document Demonstrates the Clty Improperly Added Annual -
" Escalators to the CFD v

The Rich Letter’s conclusory claims that the RMA is consistent with the Implementation
Document are contradicted by the plain language of, and the notable omissions in, the
Implementation Document. The City improperly added features to the RMA that could not have
been reasonably anticipated by readers of the Implementation Document, including annual
escalators. These escalators increase the tax burden by up to 81% over the Rates in the
Implementation Document. '
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The Rich Letter states:

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 (“COQO7”); b) include a 2 percent escalator on thé special
taxes afier the COQ is received; or c) apply different tax rates to buildings with different
numbers of floors. '

City Findings: The proposed RMA is consistent with the Implementation Document.
The factors described above are all inputs that factor into the tax rates to .more
accurately reflect the true value of a proposed development project over time.

City Response: As explained above, the base special tax rates in the Proposed RMA are
consistent with the Implementation Document, which states: “new development...would
pay a Special Tax equzvalent to 0.55 percent of the assessed value of the entire
development project...

Our response:

'The Implementation Document clearly states on page four that “calculation methodologies and
total revenues projections of these two funding mechanisms (impact fees and CFD) are
discussed in turn below.” No escalators. were included, either by written reference or in the
revenue projection table. There is no mention of the potential use of an escalator anywhere in
the Implementation Document, and there is no direction or authorization provided to the City to
include escalators in the RMA. Escalators are very 51gn1ﬁcant and increase the tax burden

- tremendously. '

The Pre-COO escélétor-and the Post-COO escalator increasé 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 ma_xterial 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 a2 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 that the
Owners would assume two separate escalators as part of the Implementation Document when
“there is not one word about it in the entire document. :

Moreover, the notion that instituting an annual escalator more accurately reflects the true value
of a proposed development project over time completely ignores the requirement that the
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Special Tax - be equivalent to 0.55% of Assessed Value. The owners have spent months trying
to get the City to reflect true building values over time (consider cyclicality) and how this is
reflected in _Assessed Values. The City has consistently stonewalled the Owners who have
pointed out that: ' '

1. Assessed Values go down regularly via use of a Proposition 8 appeal, not up
every year. We would welcome input from the Assessor’s ofﬁce on data on Prop
8 appeals;
2. Assessed value represents an average of the up and the down markets as a result
of Proposition 8 appeals and a limit on increases;
3. Values do not consistently go up every year — this is an mcredlbly cychcal :
market;
4. Trajectory of value is hugely dependent on startmg 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 moted that the only building (One Market Plaza) which has ever sold for the base
value the City is ascribing to all the tall office buildings - $875 per square foot (in 2007) -
recently sold in 2014 for $750 per square foot. Utilizing the City’s proposed formula for the
Special Tax (base value: plus 2% compound annual growth), the building would be valued today’
at $1,005 per square foot or 25% more than its actual current value. This demonstrates the clear .
~ fallacy in this suggested valuation and approach to value over the long term. '

It is also noteworthy that One Market Plaza does not have'. a Mello-Roos tax which would have
reduced incorne and therefore value by another approximately $90 per square foot. If the Mello-
Roos tax had been $4.81 per square foot at inception, it would have grown to $5.53 per square
foot over seven years (2007 sale to 2014 sale). This would be a 1.9% tax rate. Assuming a 5.5%
cap rate, the $4.81 per square foot, the Special Tax would have reduced value $87.46 per square
foot, or 11.66%. If the Mello-Roos special tax had indexed for seven years to $5.46, the impact
to value from a Mello—Roos special tax would have been $100 46 per square foot, or a 13.39%

reduction.
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H. The City Mischaracterizes Correcting Mistakes with Making Reasonable
Concessions. :

Although City representatives have occasionally agreed to Owners® requests for meetings, to-
date the City has only made changes to the RMA designed to address errors and mistakes in the
initial CFD formation process, and has disregarded other problematic aspects of the CFD as
currently drafted. : ’ '

The Rich Letter states:

)] Developer Participation in Determination of Rate and Method of
Apportionment - :

Developer Objection: Since adoption of the Impleméntation 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 Apportionment of Special Tax included in the proposed
Resolutions (the “Proposed RMA”) incorporates several changes requested by a
number of the Developers and their representatives.

City Response: In August 2012 the Board adopted the Transit Center District Plan and
associated Implementation Document. Subsequent to the adoption 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
CFD formation process, and has disregarded other problematic aspects of the CFD as currently
drafted. The City attempts to illustrate a collaborative approach with the Owners by citing the
following as examples of concessions. A closer look reveals that there have been no real
concessions made by the City.
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® Rental Property Category: Even before the Owners had an opportunity to meet with
thre City, the City indicated it was going to add a separate use category for rental
ressidential buildings, recogunizing the clear error in conflating rental and for-sale
properties.

e P#e-COO Escalator: The Owners pointed out that the Pre-COO adjustment concept
- thuat was initially included in the RMA violated the Mello-Roos Act in that it did not
alJow 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
“~vanted 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
la-w. The.Owners d1d not agree to an escalator..

e Construction Cost Index Escalator: In “fixing” the Pre-COO escalator, the City
in serted a 4% construction cost index, and then stated that it was inserted due to the
O-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.

e Puiblic 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
ch ange 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 RIMA and the 2013 Concord Group Study, the City would have passed the CFD

immediately. Unlike all other development Community Facilities Districts formed under the

Mello-Roos Act, City staff did not include the Owners at the table. In reality, the Owners were

provided the RMA for the first time in early July, 2013. In the accompanying cover letter,
the City said it intended to bring the RMA before the Board of Supervisors for approval

. later that month. The City did not seek the Owners’ input or comments; it simply gave the

Owners a courtesy copy prior to scheduling the CFD for approval. For such a large CFD

~ as this, the lack of private sector involvement is unheard of.
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Conclusion .

The Implementation Document adopted by the Planning Commission and this Board of
Supervisors is clear in how the revenue estimates were developed and expressly states that the -
factors which are expected to affect the projection are the pace and type of development, not a
change in the Rates. There is no suggestion that the Rates are not final, that the Rates or
projected values of the buildings were not final and to suggest otherwise is unsupported by the
Implementation Document. The Rich Letter misleadingly characterizes the past year as a
legitimate negotiation between the City and the Owners. The City has only made changes
necessary to conform with legal requirements of the Mello-Roos Act, but the City continues to
refuse to acknowledge the meaning and import of the Implementation Document (as can be
clearly seen in their response. to you), fundamental flaws in its unnecessary re-valuation
methodology, or that the annual escalators were invented after the publication and passage of the
Implementation Document by the Planning Commission and this Board. We have worked with
the City to correct the methodological errors and come to a compromise agreement on the per
square foot assessment rates. We urge this Board to require that the City accept the import and
meaning of the Implementation Document and require that the provisions of the Implementation
Document be incorporated in the proposed legislation and form the basis for a compromise with
the Owners. .

Very truly yours,
REUBEN, JUNTUS & ROSE, LLP
James A. Reuben

. Attachments

cc (by email): o :
.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
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2013 Proposed valuation for Mello Roos Assessment: $873 psf for a 50-story building .
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2013 RMA Adjusted for Errors: $679 psf for a 50-story building . . » . . :
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2012 TCDP Implementation Document valuation: $600 psf for all building heights
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' . SF Office Sale History
(Jan 2005 - Mar 2014; transactions >$500 psf with reported cap rates)
Adjustment for 0.55% Mello Roos :
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« Reported Transaction Price  + Price Adjusted for 0.55% Mello Roos

Note: Buildings' Net Operating Income (NOI) calculated from tmnsactlan price and reported cap rate. NOI adjusted downward by Mello-Roos assessment at 0.55% of Adfusted Price.
Adjusted Price calculated as Adjusted NOI divided by reported cap rate.
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Caltrans Statement Pursuant To g JI SO
Mello- Roas Community Facililties Act of 1982

The Califernia Department of Transportation (“Caltrans”), on thisi day of Septemiber 2014, submits this
Statemnent, for the sole and limited purpose of making the Statement contemplated by Goverriment Code
Section 53317(F}3), to the City and County of San Francisco (“City”) pursuant to the Mello-Roos Community
Facilities Act of 1982 in California Government Code séctions 53311 and following:

1. Caltrans is the owner of the parcels of land identified by the following Assessor Parcel Numbers, and
collectively referred to as"The Properties”:

APN: 3736-120; 3737-005; 3737-012; 3737-027.

2.  The Properties, or portions thereof, are intended to be transferred to private ownership. Caltrans
agrees that the transferred property, subject to the conditions noted below, will be subject to the special tax
on the same basis as private property within the proposed City and County Community Facilities District No;
2014-1 - Transbay Transit Center (“the CFD”).  Caltrans waives, subject to the conditions noted below, any
defense based on the fact of public ownership, to any action to foreclose on The Properties in the event of
nonpayment of the special tax.

3.  Noassessment shall be made, or special tax imposed, on any or all of the Caltrans Properties, or
portions thereof, referred to irf Paragraph 1 above, uritil such time as each of The Properties is transferred to
private ownership. '

4,  Nothing in this Statement shall constitute a w;ah;er of any rights accorded to Calfrans pursirant to that
certain Cooperative Agreement dated July 11, 2003 between Caltrans, the City and the Transbay toint Powers
Authority. At no time, before or after transfer of title to any parcel of The Properties, shall Caltrans be

responsible for the payment of any assessment or special tax for any portion of The P?operties that does not

transfer to private ownership, including but not limited to rights of way retained by Caltrans under-the
Conperative Agreement.

5. This Statemrient, including the waiver provided in paragraph 2 above, Is conditionied on a resolution and
finding by the Board of Supervisors of the City and Caunty of San Francisco (“Board”) confirming the terms

and conditions set forth above.

6. Caltransis authori%ed to sign this Statement on behalf of the State of California.

State of Ca Jfor nig

Deputy District Director for Right of Way
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Office; of Community

EDWIN M. LEE, Mayor
Investment and Infrastructure ’

(Successor to the San Francisco Mara Rosales, Chair o /
Redevelopment Agéncy) Marily Mondejar
Darshan Singh

One South Van Ness Avenue
San Francisco, CA 94103

Tiffany Bohee, Executive Director
415.749.2400

August 27,2014 122-0252014-002

PUBLIC AGENCY STATEMENT PURSUANT TO
CALIFORNIA GOVERNMENT CODE : g
SECTION 53317(f)(3) S L

Board of Supervisors of the
City and County of San Francisco
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

Members of the Board of Supervisors:

This Statement Pursuant to California Government Code Section 53317(£)(3) (this
“Statement”) is submitted pursuant to the Mello-Roos Community Facilities Act of 1982,
‘as amended (Sections 53311 and following of the California Government Code) (the
“A_Ct”). :

1. Property Owner. This Statement is submitted to the City and County of San
Francisco (the "City") by the entity identified below (the “Property Owner”), which is the-
owner of the fee simple title of the parcels of land identified by Assessor Parcel Numbers
below (the "Property"). The undersigned warrants to the City with respect to the Property
that it is authorized to execute this Statement and that the submission of this Statement and
participation in the City's proceedings urider the Act will not conflict with or constitute a
breach of or default under any applicable law or administrative rule or regulation of the
State of California, the United States of America, or of any department, division, agency or
instrumentality of the State of California or the United States of America, or under any
applicable court or administrative decree or order, or under any loan agreement, note,
resolution, indenture, fiscal agent agreement, contract, agreement or other instrument to
which the Property Owner is a party or is otherwise subject or bound.

2. - Consent to Proceedings. The Property Owner hereby consents to proceedings
under the Act to create a community facilities district to be designated “City and County of
San Francisco Community Facilities District No. 2014-1 (Transbay Transit Center)” (the
“CFD”). The Property Owner acknowledges that a two-thirds vote of the qualified electors
in the CFD that vote on the issues is required for (i) the levy of special taxes in the CFD
pursuant to an Amended and Restated Rate and Method of Apportionment of Special Tax’
(the “Rate and Method”) to be prepared by the City and (ii) the issuance of special tax
bonds for the CFD in an amount to be determined during the formation proceedings.
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The Propexty Owner hereby declares that all or a portion of the Property is intended to be
transferred to private ownership for the construction of improvements that will trigger an-
" obligation to participate in the CFD pursuant to Section 424 of the Planning Code or a
dispositiora-and development agreement with the Office of Community Investment and
Infrastructure, and agrees that the Property will be subject to the special tax on the same
basis as private property within the CFD and affirmatively waives any defense based on -
the fact of public ownership, to any action to foreclose on the Property in the event of
nonpayment of the special tax.

3. Bowundaries of CFD. The Property Owner hereby consents to the Property being
included within the boundaries of the CFD. '

4. Purpose of CFD. The Property Owner ackno§vledges that the CFD will be created
for the purpose of financing the facilities described in Exhibit A attached hereto and
incorporated herein by reference (the "Facilities").

5. Elections. The Property Owner hereby consents to a special election being held

under the Act to authorize the special taxes and the issuance of the bonds and to establish

an appropriations limit for the CFD, to the consolidation of the matters into a single

election and to the election being conducted by the City and its officials, using mailed or
hand-delivered ballots, with such ballots being opened and canvassed and the results

~ certified at the same meeting of the Board of Supervisors as the public hearings on the

CFD under the Act or as soon thereafter as possible.

6. Waivers. To expedite the completion of the proceedings for the CFD, all notices of
hearings and all notices of election, applicable waiting periods under the Act for the
election and all ballot analyses and arguments for the election are hereby waived. The

. Property Owner also waives any requirement as to the specific form of the ballot to be

* used for the election, whether under the Act, the California Elections Code or otherwise.
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This Statement may be executed in several counterparts, each of which shall be an original
and all of which shall constitute but one and the same instrument. '

By executing this Statement, the Property Owner agrees to all of the above.

The property that is the subject 6f The name of the owner of the Property owner, the
this Petition is identified as City contact person for the Property Owner, and the
and County of San Francisco Property Owner’s mailing address is:

Assessor Parcel No. 3740-027 : o
' 'SUCCESSOR AGENCY TOTHE

REDEVELOPMENT AGENCY OF THE CITY
CQUNTY OF SAWFRANCISCO

| lbe ee

- E )jce#/ tive Director

Total Acreage: 0.92 acres

Contact Person:
Name: Tiffany Bohee
Phone: (415)749-2458
Email: Tiffany.Bohee@sfgov.org

Mailing Ad-dreSs:
Office of Community Investment and
Infrastructure

1 South Van Ness, Fifth Floor
San Francisco, CA 94103

3687



EXHIBIT A
PROPOSED DESCRIPTION OF FACILITIES TO BE FINANCED BY CFD

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

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

FACILITIES

I. Streetscape and Pedestrian Improvements

Primary Streets (Mission, Howard, Folsom, Fremont, 1%, 2", New Montgomery):
Improve existing pnmary streets in the Transit Center District, including Mission, Howard,
Folsom, Fremont, 1%, 2, and New Montgomery Streets. Improvements would include
sidewalk widening to accommodate additional pedestrian traffic from new development
and the Transbay Transit Center, pedestrian and streetscape amenities, bicycle facilities,
transit upgrades such as dedicated transit lanes, boarding islands, enhanced shelters and
curb extensions to serve transit stops, and roadway circulation, parking, and loading
changes. Recommended changes to Primary Streets would be informed by traffic studies to
be funded by the CFD. :

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

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

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

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

~ in the Project Area. Mid-block crosswalks would include crosswalk. striping at a minimum.

“They may also include new traffic signals, curb extensions, and other pedestrian safety
features as appropriate.

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 1% and
2° 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
forniture.

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

II. Transit and Other Transportation

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

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

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

III. Public Open space

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

- City Park Connections: Provide connections to the Transbay Transit Center’s City Park
from adjacent private buildings or from public streets and plazas. Connections could
include sky bridges, or connections from ground level to park level, such as elevators,
escalators, funiculars, gondolas or similar means of conveying people to City Park.
Connections would be required to be publicly accessible during standard hours so that
members of the pubhc could easily access C1ty Park.

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

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

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

Other Downtown Open Space Improvements: Improvements to multiple public open
spaces in Downtown, whose use would be increased by new development in the Project

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

Mission Square: Public plaza at the entrance to the new Transbay Transit Center at the
corner of Fremont and Mission Streets. The plaza would create passive open space and
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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), the costs of.
design, engineering and planning, the costs of any environmental or traffic studies, surveys
or other reports, costs related to landscaping and irrigation, soils testing, permits, plan
check and inspection fees, insurance, legal and related overhead costs, coordination and
supervision and any other costs or appurtenances related to any of the foregoing.

OTHER
The CFD may also finance any of the following:

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

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

3. Reimbursement of costs related to the formation of the CFD advanced by the City,

the landowner(s) in the CFD, or any party related to any of the foregoing, as well as ‘

reimbursement of any costs advanced by the City, the landowner(s) in the CFD or any

party related to any of the foregoing, for facilities, fees or other purposes or costs of the
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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TRANSBAY JOINT POWERS AUTHORTY - BosHL, Leg

Maria Ayerdi-Kaplan ¢ Executfive Director ) B L_u i

PUBLIC AGENCY STATEMENT PURSUAﬁ TO
CALIFORNIA GOVERNMENT CODE
SECTION 53317(f)(3)

August 26, 2014

Board of Supervisors of the

City and County of San Francisco
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

Members of the Board of Supervisors:

This Statement Pursuant to California Government Code Section 53317(f)(3) (this
“Statement”) is submitted pursuant to the Mello-Roos Community - Facilities Act of 1982, as
amended (Sections 53311 and following of the California Government Code) (the f‘Act”).

1. Property Owner. This Statement is submitted to thé City and County of San
Francisco .(the "City") by the entity identified below (the “Property Owner”), which is the owner of
the fee simple title of the parcels of land identified by Assessor Parcel Numbers below (the
"Property"). The undersigned warrants to the City with respect to the Property that it is authorized
to execute this Statement and that the submission of this Statement and participation in the City's
proceedings under the Act will not conflict with or constitute a breach of or default under any
applicable law or administrative rule or regulation of the State of California, the United States of
America, or of any department, division, agency or instrumentality of the State of California or the
United States of America, or under any applicable court or administrative decree or order, or under
any loan agreement, note, resolution, indenture, fiscal agent agreement, contract, agreement or
other instrument to which the Property Owner is a party or is otherwise subject or bound.

2. Consent to Proceedings. - The Property Owner hereby consents to proceedings
under the Act to create a community facilities district to be designated “City and County of San
Francisco Community Facilities District No. 2014-1 (Transbay Transit Center)” (the “CFD"). The
Property Owner acknowledges that a two-thirds vote of the qualified electors in the CFD that vote
-on the issues is required for (i) the levy of special taxes in the CFD pursuant to an Amended and
Restated Rate and Method of Apportionment of Special Tax (the “Rate and Method”) to be
prepared by the City and (ji) the issuance of special tax bonds for the CFD in an amount to be
determined during the formation proceedings.

The Property Owner hereby declares that all or a pdrtion of the Proberty is intended to be
transferred to private ownership for the construction of improvements that will trigger an obligation

. to participate in the CFD pursuant to Section 424 of the Planning Code or a disposition and

development agreement with the Office of Community Investment and Infrastructure, and agrees
that the Property will be subject to the special tax on the same basis as private property within the
CFD and affirmatively waives any defense based on the fact of public ownership, to any action to
foreclose on the Property in the event of nonpayment of the special tax.

201 Mission Street, Suite 2100, San FrancisdB &3 94105 + 415.597.4620 + transbaycenter.arg <o



3. Boundaries of CFD. The Property Owner hereby consents to the Property being
included within the boundaries of the CFD.

4, Purpose of CFD. The Property Owner acknowledges that the CFD will be created
for the purpo se of financing the facilities described in Exhlblt A attached hereto and incorporated
herein by reference (the "Facilities").

5. Elections. The Property Owner hereby consents to a special election being held
under the Act to authorize the special taxes and the issuance of the bonds and to establish an
appropriation s limit for the CFD, to the consolidation of the matters into a single election and to the
election being conducted by the City and its officials, using mailed or hand-delivered ballots, with
~ such ballots being.opened and canvassed and the results certified at the same meeting of the
" Board of Supervisors as the publlc hearings on the. CFD under the Act or as soon thereafter as
possible. :

6. Waivers. To expedite the completion of the proceedings for the CFD, all notices of
hearings-and all notices of election, applicable waiting periods under the Act for the election and
all ballot analyses and arguments for the election are hereby waived. The Property Owner also
waives any requirement as to the specific form of the ballot to be used for the electlon whether
under the Act, the California Elections Code or othenmse

This Statement may be executed in several counterparts, each of which shall be an original
and all of which shall constitute but one and the same instrument.

By executing this Statement, the Property Owner agrees to all of the above.

The property that is the subject of The name of the owner of the Property owner, the
this Petition is identified as City contact person for the Property Owner, and the
and County of San Francisco Property Owner’s mailing address is:

Assessor Parcel No. 3718-025,

3718-027, 3721-015A, 3721-016, TRANSBAY JOINT POWERS AUTHORITY

3721-031, 3739-008

Total Acreage: 5.32 acres %\
Its:. g Executive Director >

Contact Person: _
Name: Maria Ayerdi-Kaplan
Phone: - (415) 597-4620
Email: mayerdi-kaplan@transbaycenter.org

—

Mailing Address:
201 Mission Street, Suite 2100

-San Francisco, CA 94105

201 Mission Street, Suite 2100, San Frcnm:r‘gq,gﬂ' 94105 . 415.597.4420 . ’srcmbcyce“fzr arg



EXHIBIT A
PROPOSED DESCRIPTION OF FACILITIES TO BE FINANCED BY CFD

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

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

FACILITIES

I. Streetscage and Pedestrlan Imgrovements

Primary Streets (Mission, Howard, Folsom, Fremont, 1%, 2™, New Montgomery):
improve exnstlng primary streets in the Transit Center District, including Mission, Howard, Folsom,
Fremont, 1%, 2", and New Montgomery Streets. Improvements would include SIdewalk widening
to accommodate additional pedestrian traffic from new development and the Transbay Transit
Center, pedestrian and streetscape amenities, bicycle facilities, transit upgrades such as
dedicated transit lanes, boarding islands, enhanced shelters and curb extensions to serve transit
stops, and roadway circulation, parking, and loading changes. Recommended changes to Primary
Streets would be informed by traffic studies to be funded by the CFD. '

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

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

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

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

201 Mission Street, Suite 2100, San Frcncisco,ﬁi§594105 « 415.597.4620 . frcnsﬁcycenfer.org



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. ‘

Natorma Street: Create a pedestrian plaza and link to the Transit Center between 1% and
2™ Streets. T he 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 Natorma 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 amen|t|es including shelters, seating, informational signage and
other supportive services.

Il. Transit and Other Transportation

Trans it Delay Mitigation: Pay for the purchase of new transit vehlcles to mltlgate,
transportation impacts attributable to increased Project Area congestion. ‘

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

Underground Pedestrian Connector: Create an underground pedestrian tunnel
connecting the Transbay Transit Center with the Embarcadero BART/Muni Metro Station,
increasing circulation space avallable 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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lll. Public Open space

Clty 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 pubhc could easily dccess City
Park.

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

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

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

Other Downtown Open Space Impfovements: '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 Inprovements
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.

R . _ 3897
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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 cossts 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 irterest, letter of credit fees and expenses, bond and disclosure counsel fees and
expenses bond remarketing costs, and all other incidental expenses. '

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

3. Reimbursement of costs related to the formation of the CFD advanced by the City,
the landowner(s) in the CFD, or any party related to any of the foregoing, as well as
reimburseme nt 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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TRANSBAY JOINT POWERS AUTHORITY
Morts Averdi-Kopian « Brecutlive Direcior

TRANSBAY JOINT POWERS AUTHORITY

MAIL RECEIPT ACKNOWLEDGEMENT

‘Public Agency Statement Pursuant to California Government Code Section 5317(f) (3)
dated 8/26/14

Repeived by: Board of Supervisors of the City and County of San Francisco

‘Signature

Print Name:

Date & Time
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City Hall
1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco 94102-4689
Tel. No. 554-5184
Fax No. 554-5163
" TDD/TTY No. 55_4—5227

_ BOAR™ of SUPERVISORS |

NOTICE OF PUBLIC HEARING
'BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO

'NOTTICE IS HEREBY GIVEN THAT the Board of Supervisors of the City and County of
San Francis co, as a Committee of the Whole, will hold a public hearing to consider the following
proposals atnd said public heanng will be held as follows, at which time all mterested parties

may attend and be heard:
Dates: Tuesday, September 2, 2014
Time: : 3'00 p.n.

Location: . Legislative Chamber, Room 250 located at Gity Hall
- 1 Dr Carliton B. Goodlett Place, San Francxsco CA.

~Sﬁbiect:- ' Transbay Trans:t Center Commumty Facmtles District No. 20141

File No. 140836. Public hearing of persons interested in or objecting to the proposed

. Resolution of Formation for Special Tax District No. 2014-1, establishing the Transbay
Tran sit Community Facilities District No. 2014-1 (CFD) and determining other matters in
conreection therewith; Resolution determining nscessity to'incur bonded indebtedness for
the-CFD; and Resolution calling for a special election in the City and County of San

- Fran cisco to submit the issues of the special tax, the incurring of bonded indebtedness,

- and the establishment of the appropriations limit {o the qualified electors of the CFD.

The above referenced proposed Resolutions are detailed below and notice is hereby given:

140814 Resolution of formation of the Clty and County of San Francisco
' * Community Facilities District No. 2014-1 (Transbay Transit Center)
and determining other matters-in connectlon therewrth :

The Résoiution-.of Intention was _sngned 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 1ext of the Resolution of Infention, with the Exhibits A and B thereto, as adopted by
the Board of Supervisors, is on file with the Clerk of the Board of Supervisors and reference is
made thereto for the particular prowsmns thereof. The text of the Resolutlon of Intention is

'summanzed as follows

a. - Under the Act, the Board of Supervisors is-'undertaking proceedings for the
establishment of the CFD, -and a future annexation area for the CFD (the "Future
Annexation Area"), the boundaries of which are shown on a map on file with the City:
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b. The purpose of the CFD is to p‘rovid‘e for the financing of the public facilities (the
“Facilities”) as more fully described in the Resolution of Intention and Exhibit A thereto.

c. = The method of financing the Facilities is through the imposition and levy of a
special tax (the “Special Tax”) to be apportioned on the properties in the 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 tax that was
described in the Resolution of intention and Exhibit B thereto. The proposed changes
will be reflected in an Amended and Restated Rate and Method of Apportionment of
~ Special Tax in the form on file with the Clerk of the Board of Supervisors.

d. The Resolution of Intention directed the preparation of a CFD Report that shows
the Facilities and the estimated costs of the Facilities. The CFD Repoit will be made a

permanent part of the record of the public heanng 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 CFD, and a

special tax will be levied on such property, only with the unanimous approval (each, a
““Unanimous Approval’) of the owner or owners of each parcel or parcels at the time that
“parcel or those parcels are annexed, without additional hearings or elections.

f. As set forth i:ielow, the Board of Supervisors will hold a public hearing on the
establishment of the CFD and the Future Annexation Area, the Facilities, and the
Spemal Tax.

2. Af the hearing, the testimony of all mterested 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 interested person. Any person interested may file a protest in
writing as provided in Section 53323 of the Act. If 50% or more of the registered-voters, or 6 '
registered voters, whichever is more, residing in the territory proposed to be included in the
CFD, or the owners of one-half or more of the area of land in the territory proposed to be
included in the CFD and not exempt from the special tax, file written protests against the .
establishment of the 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
Supervisors, and, if the majority protests of the.registered voters or landowners are only against
the furnishing of a type or types of Facilities within the CFD, or against levying a specified
special tax, those types of Facilities or the specified spemal tax will be eliminated from the
proceedlngs to form the CFD.

In addition, at the heanng, 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 Future Annexation Area annexed in the future to the CFD may be made orally or in writing
by any interested person. Any person lnterested may file a protest in.writing as provided 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 of the CFD, or if 50% or more .of the
registered voters, or 6 registered voters, whichever is more, residing in the territory proposed to
be included in the Future Annexation Area, or the owners of 50% or more of the area of land in
the territory proposed to be included in the CFD orin the Future Annexation Area and not
exempt from the Special Tax, file written protests against the establishment of the Future
Annexatlon Area‘and the protests are not-withdrawn to reduce the value of the protests to less

3701



than a majo rity, the Board of Superwsors shall take no further actlon to create the Future
Annexatlon Areafor a period of one year from the date of decision of the Board of Superwsors

3. If there is no majority protest, the Board of Supervisors may submit the levy of the
Special Tax for voter approval at a special election. The Special Tax requires the approval of
2/3rds of the votes cast at a special election by the property owner voters of the CFD, with each
‘owner having one vote for each acre or portlon thereof such owner owns in the CFD that is not

exempt from the Specral 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
therewrth :

The Resolutlon of Intentlon was signed by the Mayor of the City on July 22, 2014. Under-
the Act and the Resolutlon the Board of Supervisors gives notice as follows:

1. Reference is hereby made to the entire text of the above Resolution, a complete copy of
which is on file with the Clerk of the Board of Superwsors The text of the Resolution is

summarized as follows

a. . The Board of Supervisors has adopted its “Resolutlon 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,”

stating its intention to form the CFD for the purpose of financing, among other things, all

or part of certain publlc facmtles (the “Facilities” ) as further provided in'that Resolution of
Intentlon

. 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 fi nancmg 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 amount of not more than $1,400,000,000 in such series and bearing

interest payable semi-annually or in such other manner as the Board of Supervisors

shall determine, at a rate not to exceed the maximum rate of interest as may be

authorized by - apphcable law at the time of sale -of the Bonds, and maturmg 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 mcludlng voters and/or
persons owning property in the area of 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 Supervisors, City and County of San Francisco.
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140816 Resolution calling for a special election in the City and County of
San Francisco Community Facilities District No. 2014-1 (Transbay

Transit Center). (Pending approval of File No. 140896, Mofion fo Sit as Committee of
the Whole, to be approved on September 2, 2014, prior fo the hearing.)

Pursuant to the provisions of the Resolution of Formation and the Resolution
Determining Necessity, the propositions of the levy of the special tax, the establishment of the .
appropriations limit and the incurring of the bonded indebtedness and other debt shall be
~ submitted to the qualified electors of the CFD as requ1red by the provisions of the Mello-Roos

Act. -

- The issues of the levy of the special tax, the- 1ncurﬁng of bonded indebtedness and other
debt (as defined in the Mello-Roos Act) and the establishment of the appropriations hmlt shall be
submitted to the qualifi ed electors of the CFD at an eléction calied )

In accordance WIth San Francisco Admlmstratlve Code Sectlon 67 7-1, persons who are
unable to attend the hearing on this matter may submit written' comments to the City prior to the
. time the hearing begins. These comments will be made a part of the official public record in this
matter, and shall be brought to the attention of the members of the Committee of the Whole.
" Written comments should be addressed to Angela Calvillo, Clerk of the Board, Room 244, City
Hall, 1 Dr. Carlton Goodiett Place, San Francisco, CA 94102. Information relating to this matter
is available in the Office of the Clerk of the Board. Agenda information relating to these matters
will be available for public review on.Friday, August 29, 2014.

"———%..f-f

s ~ Angela Calvillo, Clerk of the Board

DATED: August 14, 2014
MAILED/POSTED: August 15, 2014 .
- PUBLISHED: August 24, 2014
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/ I. F RA N C I S CO : : City and County of San Francisco = Edwin M. Lee, Mayor
[~ 3 | . ' . . Economic and Workforce Development :: Todd Rufo, Director

Office of Economic and Workforce Development

August 15, 2014
[Name of owner of taxable property] :
[Address of owner of taxable property]

Re: City and County of San 'Francisco Community Facilities District No. 2014-1
(Transbay Transit Center)

Assessor’s Parcel No.:

Dear Sir or Madam:

The City and County of San Francisco (the “City”) has begun the formation of the above-
referenced community facilities district (the “CFD") and a related future annexatron area. The
referenced property i is in the boundaries of the CFD.

The Board of Supervrsors will conduct two public hearrngs on September 2, 2014 at 3:00
p.m. or as soon thereafter as the matter may be heard in the Board’s Legrslatrve Chambers,
Second Floor, City Hall 1 Dr. Carlton B. Goodlett Place, San Francrsco California 94102:

(i) A hearing on the establlshment of the CFD and a future annexation area for
the CFD, the proposed public facilities to be financed by the CFD and the proposed
special tax to be levied on taxable property in the CFD.

(i) A hearing on the authorization of bonds and other indebtedness for the CFD.

: Please see the two notices of public hearing enclosed with this letter for more
information. Also enclosed with this letter is a draft of the referenced amended and restated rate
and method of apportionment of special tax.:

- If you have any questions about the proposed CFD and the related future annexation area, please
contact: Nadia Sesay, Director, Office of Public Finance, Controller's Office, City and County of
San Francisco, 1 Dr. Carlton B. Goodlett Place, San Francisco, California 94102; Telephone

- (415) 554-5956.

Very truly yours,

Ken Rich, Director of Development
Office of Economic and Workforce Development

Enclosures

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

D: 415.554.6969  f. 415.554.6018
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‘ t. City and County of San Francisco :: Edwin M. Lee, Mayor
3] | F RA N CI S CO i ' Todd Rufo, Director

Economic and Workforce Development ::
O¥flc_e of Econemic and Werkforce Development

August 15, 2014

[Name of owner of taxable property]
[Address of owner of taxable property]

Re: City and County of San Francnsco Communlty Facilities District No. 2014-1
(T ransbay Transit Center)

- Assessor’s Parcel No.:'

Dear Sir or Madam:

The City and County of San Francisco (the “City”) has begun the formation of the above-
referenced community facilities district (the “CFD") and a related future annexation area. The
referenced property is in the boundaries of the future annexation area and not in the initial

" boundaries of the CFD. This means the following:

* The referenced property will not be subject o the special tax levied in the CFD unless
- the referenced property is annexed in the future to the CFD.
o 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 — lncludmg the owner of the referenced property may
participate in the public hearings described below on the establishment of the CFD, the
. proposed public facilities to be financed by the CFD, the proposed special tax to be
levied on taxable property in the CFD and the incurrence. by the CFD of bonded and
other indebtedness, the owner of the referenced property is not one of the property
owners whose protest could affect formatlon of the CFD (see California Government
Code 53324)

The Board of Supervisors wil] 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 Leg|slatlve Chambers,
Second-Floor, City Hall, 1 Dr. Carlton B. Goodlett Place, San Francisco, California 94102:

@i A heéring on the establishment of the CFD and a future annexation area for

| the CFD, the proposed public facilities to be financed by the CFD and-the proposed
special tax to be levied on taxable property in the CFD.

San Franciscg, CA 94102 | www.oewd.org

1 Dr. Carlton B. Goodlett Place, Room 448

P: 415.554.6969 f 415.554.6018
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(i) A hearing on the authorization of bonds and other indebtedness for the CFD.

Please see the two notices of public hearing enclosed with this Iétter 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 Francis co, 1 Dr. Carlton B. Goodlett Place, San Francisco, California 94102; Telephone:
(415) 554-5956. : :

Very truly yours,

Ken Rich, Director of Development . _
Office of Economic and Workforce Development

Enclosures

1 Dr. Cariton B. Goodlett Place, Room 448 San Francisco, CA 94102 | www.oewd.org

P: 415.554.6969 f '4;5.5 54.6018
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EXHIBIT B
CITY AND COUNTY OF SAN FRANCISCO
COMMUNITY FACILITIES DISTRICT NO. 2014-1
(TRANSBAY TRANSIT CENTER)

AN[ENDED 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 TJPA 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 légal 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 TIPA in any way related to the
establishment or administration of the CFD.

~ “Administrator” means the Director of the Office of Public Finance who shall be responsible
~ for administering the Special Tax according to this RMA.

“Affordable Housing Project” means a residential or primarily residential project, - as
determined by the Zoning Authority, within which all Residential Units are Below Market Rate
Units. All Land Uses within an Affordable Housing Project are exempt from the Special Tax, as
provided in Section G and are subject to the limitations set forth in Section D.4 below.

San Francisco CFD No. 2014-1 1 - August 4, 2014
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“Airspace Parcel” means a parcel with an assigned Assessor’s Parcel number that constitutes
vertical space of an underlying land parcel.

“Apartmemt Building” means a residential or mixed-use Building within which none of the
Residential Units have been sold to individual homebuyers.

“Assessor’s Parcel” or “Parcel” means a lot or parcel, including an Airspace Parcel, shown on -
an Assessor s Parcel Map with an assigned Assessor’s Parcel number.

- “Assessor’s Parcel Map” means an-official map of the County Assessor designating Parcels by
Assessor’s Parcel number.

- “Authorized F ac1ht1es” means those public facilities authorized to be funded by the CFD as set -
forth in the «CFD formation proceedmgs

“Base Special Tax” means the Spec1al Tax per square foot that is used to calculate the
Maximum Special Tax that applies to a Taxable Parcel pursuant to Sections C.1 and C.2 of this
RMA. The Base Special Tax shall also be used to determine the Maximum Special Tax for any
Net New Square Footage added to a Taxable Building in the CFD in future Fiscal Years.

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

“Board” m eans the Board of Supervisors of the City, acting as the legislative body of CFD No.
2014-1. .

“Bonds” mieans 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 partof, 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):

Sar Francisco CFD No. 2014-1 2 . August 4, 2014
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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 2 Building
has met all of the building codes and can be occupied for residential and/or non-residential use.
For purposes of this RMA, “Certificate of Occupancy” shall not include any certificate of
occupancy that was issued prior to January 1, 2013 for a Building within the CFD; however, any
subsequent certificates of occupancy that are issued for new construction or expansion of the
Building shall be deemed a Certificate. of Occupan'cy 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 prov1ded to the Administrator for the Bu11d1ng

,“CFD” or “CFD No. 2014-1” ‘means the City and County of San Francxsco Commumty |
Facilities District No. 2014-1 (Transbay Transit Center).

“Child Care Square Footage” means, collectively, the Exempt Ch1ld 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 Pro_lect” means a Development Project that, pursuant to Sectlon 424 of the
Planning Code, is required to participate in funding Authorized Facilities through the CFD and,
therefore, is subject to the levy of the Special Tax when Buildings (or portions thereof) within
the Development Project become Taxable Buildings.

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

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

“County” means the City and County of San Francisco.

“CPC” means the Capital Planning Committee of the City and County of San Francisco, or if
the Capital Planning Committee no longer exists, “CPC”. shall mean the designated staff
member(s) within the City and/or TIPA 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, 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 Prarking 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 prepayrment 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 urut 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 supplementlng 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 thé CFD, the aggregate Square
Footage of all Land Uses within the Bu11dmg, 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 entlty that owns at least twenty percent (20%) of the Rental Units within
an Apartment Bu11dmg or Converted Apartment Bulldmg .

“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 Bmldmg has paid Special Taxes in one or more F1sca1 Years.

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

. For purposes of this RMA, “Office/Hotel Square Footage™ shall also include Square Footage that
is or is expected to be part of a non-residential structure that constitutes a place of lodging,
providing temporary sleeping accommodations and related facilities. All Square Footage that
shares an Assessor’s Parcel number within such a non-residential structure, including Square
Footage of restaurants, meeting and convention facilities, gift shops, spas, offices, and other
related uses shall be categorized as Office/Hotel Square Footage. If there are separate Assessor’s
Parcel numbers’ for these other uses, the Administrator shall apply the Base Special Tax for

San Francisco CFD No. 2014-1 : 5 - August 4, 2014

3711



Retail Squar-e 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 bé
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 Taxablc
-Parcels.

“Rental Residential Square Footage” or “Rental Residential Square Foot” means Square -
- Footage that is or is expected to be used for one or more of the following uses: (i) Rental Units,
(ii) any type of group or student housing which provides lodging for a week or more and may or
may not have individual cooking facilities, including but not limited to boarding houses,

dormitories, housing operated by medical institutions, and single room occupancy units, or (ili)a = -

residential care facility that is not staffed by licensed medical professionals. The Zoning
Authority shall make the determination as to the amount of Rental Residential Square Footage -
within a Taxable Building in the CFD. Rental Residential Square Foot means a single square-
foot unit of Rental Residential Square Footage.

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

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

“Residential Unit” means an individual townhome, condomlmum 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 spec1a1 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
final determination of Square Footage for each Land Use on each Taxable Parcel shall be made
by the Zoning Authority. .

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

“Taxable Building” means, in any Fiscal Year, any Building within the CFD that is, or is part
of, a Conditioned Project, and for which a Certificate of Occupancy was issued and a Tax
Commencement Authorization was received by the Administrator on or priot 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 Zomng Authority, that portion of the Building shall be treated as a Taxable Building for
purposes of this RMA:

“Tax Comxmencement 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 PParcel” means, within a Taxable Bullding,'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 Bu11d1ng, 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 Spec1al "Tax pursuant to this RMA.

“Taxable Prarking Square Footage” means Square F ootage of parkmg in a Taxable Building
that is deterimined by the Zoning Authonty not to be Exempt Parking Square Footage.

“TJPA” 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 CEFD ADM]NISTRATION

On or after July 1 of each Fiscal Year, the Admmlstrator 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
Commencernent Authorization and a COO.

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

In any Fiscal Year, if it is determined by the Administrator that (i) a parcel map or condominium
plan for a portion of property in the CFD was recorded after January 1 of the prior Fiscal Year
(or any other date after which the Assessor will not incorporate the newly-created parcels into
the then current tax roll), and (ii) the Assessor does not yet recognize the 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 SPECTAL TAX
1 Base Special Tax |

Once the Building Height of, and Land Use(s) within, a Taxable Bu11d1ng have been identified,
the Base Special Tax to be used for calculation of the Maximum Special Tax for each Taxable

Parcel within the Bu11d1ng shall be determined based on reference to the applicable table(s)
below:

FOR—SALE RESIDENTIAL SQUARE FOOTAGE

. _Base Special Tax ,
Building Height - ' 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 Residentijal Square Foot

36 — 40 Stories $7.00 per For-Sale Residential Square Foot

41 — 45 Stories $7.11 per For Sale Residential Square Foot
46 — 50 Stories $7.25 per For-Sale.Residential Square Foot
More than 50 Stories $7.36 per For-Sale Residential Square Foot
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RENTAL RESIDENTIAL SQUARE FOOTAGE

: Base Special Tax
Building Height 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
Building Height 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

4] — 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
Building Height Fiscal Year 2013-14* _
N/A $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 fbr Taxable Parcels

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

Step I.

Step 2.

Step 3.

Step 4.

Step 5.

Step 6.

Step 7.

~Step 8.

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

Determine the For-Sale Residential Square Footage and/or Rental Residential

- Square Footage for all Residential Units on each Taxable Parcel, as well as the

Office/Hotel Square Footage and Retail Square Footage on each Taxable
Parcel.

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

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

For each Taxable Parcel that includes only Residential Uses other than
Market Rate Units, net out the Square Footage associated with any BMR
Units and multiply the remaining Rental Residential Square Footage (if any)
by the applicable Base Special Tax from Section C.l1 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.1 to determine the Maximum Specxal Tax for the
Taxable Parcel.

For each Taxable Parcel that includes only Retail Square Footage, multiply

- the Retail Square Footage on the Parcel by the applicable Base Special Tax

from Section C. 1 to determine the Maximum Special Tax for the Taxable
Parcel.

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

The Base Special Tax rates identified in Section C.1 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 A nnual 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 s et forth in Section D.3.

2 Adjustment of the Maximum Special Tax

After a Max imum Special Tax has been assigned to a Parcel for its first Fiscal Year as a Taxable
Parcel pursuiant 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 wras a Taxable Parcel, and each July 1 thereafter, by two percent (2%) of the amount in
effect in the prior Fiscal Year. In addition to the foregoing, the Maximum Special Tax assigned
to a Taxable Parcel shall be increased in any Fiscal Year in which the Administrator determines
- that Net New Square Footage was added to the Parcel in the prior Fiscal Year.

3. Converted Apartment Buildings

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

4. BMR Unit/Market Rate Unit Transfers

If, in any Fiscal Year, the Administrator determines that a Residential Uhit 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
regardless of the Building Height and Square Footage associated with the new Market Rate Unit.

5. Changes in Land Use on a Taxable Parcel

If any Square Footage- that had been taxed as For-Sale Residential Square Footage, Rental
Residential Square Footage, Office/Hotel Square Footage, or Retail Square Footage in a prior
Fiscal Year is rezoned or otherwise changes Land Use, the Administrator shall apply -the
applicable subsection in Section C.2 to calculate what the Maximum Special Tax would be for
the Parcel based on the new Land Use(s). If the amount determined is greater than the Maximum
Special Tax that applied to the Parcel prior to the Land Use change, the Administrator shall
increase the- Maximum Special Tax to the amount calculated for the new Land Uses. If the
amount determined is less than the Maximum Special Tax that applied prior to the Land Use
change, there will be no change to the Maximum Special Tax for the Parcel. Under no
circumstances shall the Maximum Special Tax on any Taxable Parcel be reduced, regardless of
changes in Land Use or Square Footage on the Parcel, including reductions in Square Footage
that may occur due to demolition, fire, water damage, or acts of God. In addition, if a Taxable
Building within the CFD that had been subject to the levy of Special Taxes in any prior Fiscal
Year becomes all or part of an Affordable Housing Project, the Parcel(s) shall continue to be
subject to the Maximum Special Tax that had applied to the Parcel(s) before they became part of
the Affordable Housing Project. All Maximum Special Taxes deterrmned pursuant to Section
C.2 shall be adjusted, as applicable, by Sectlons D.l and D2.

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 SPECTAL TAX

Each Fiscal Year, the Special Tax shall be levied Proportionateiy 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. COL.LECTION 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
dehnquent Spec1a1 Taxes through foreclosure or other available methods

The Special Tax shall be levied and collected from the first Fiscal Year in Wthh 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 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 cffect for the Fiscal Year in which the Special Tax is bemg 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
prov1ded in Sectlon 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 prepaymient 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 Spec1al 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.

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

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

Step5:  For each Parcel for which a prepayment is being made, sum the annual
amounts calculated for each Land Use in Step 4 to determine the annual .
Maximum Special Tax that could have been levied on the Parcel in each of the
remaining Fiscal Years. ’
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Step 6. Calculate the net present value of the future annual Maximum Special Taxes
that were determined in Step 5 using, as the discount rate for the net present
value calculation, the true interest cost (TIC) on the Bonds as identified by the
Office of Public Finance. If there is more than one series of Bonds outstanding
at the time of the prepayment calculation, the Administrator shall determine

* the weighted average TIC based on the Bonds from each series that remain
“outstanding. The amount determined pursuant to this Step 6 is the required
prepayment for each Parcel. Notwithstanding the foregoing, if at any point in
time the Administrator determines that the Maximum Special Tax revenue
that could be collected from Square Footage that remains subject to the
Special Tax after the proposed prepayment is less than 110% of debt service
on Bonds that will remain outstanding after defeasance or redemption of
Bonds from proceeds of the estimated prepayment, the amount of the

. prepayment shall be increased until the amount of Bonds defeased or
redeemed is sufficient to reduce remaining annual debt service to a point at
which 110% debt service coverage is realized. :

Once a prepayment has been received by the City, a Certificate of Exemption shall be issued to
~ the owner of the Parcel indicating that all Square Footage that was the subject of such
prepayment shall be exempt from Spec1a1 Taxes.

L | INTERPRETATION OF SPECIAL TAX FORMULA

The City may interpret, clarify, and revise this RMA to correct any inconsistency, vagueness, or
: arnbiguity, 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 iﬁ 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 1n
applicable law.
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City Hall
" 1 Dr. Carlton B. Goodlett Place, Room 244

- BOARD of SUPERVISORS San Francisco 94102-4689
- Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 544-5227
PROOF OF MAILING
Legi'slétive File NOS.‘ . 140836, 140814, 140815, énd 140816

Descnptlon of Items: Notice of Public Hearing for the Transbay Transit Center -
_ Community Facxlltles District No. 2014-1

140836. Publ|c hearing of persons interested in or objectlng to the proposed Resolution of
Formation for Special Tax District No. 2014-1, establishing the Transbay Transit Community
Faciiities . District No. 2014-1 (CFD) 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 to be considered are detailed as follows:

140814. Resolution of formation of the City and County of San Francisco Community Facilities
District No. 2014-1(Transbay Transit Center) and determining other matters in connection
therewith. : . :

140815. Resolution determining necessity to incur bonded indebtedness for City and County of
San Francisco Community Facilities District No. 2014-1 (Transbay Transit Center) and
determlnlng other matters therewith.

140816. Resolution calling for a special election in the City and County of San Francisco
- Community Facilities District No. 2014-1 (Transbay Transit Center). (Pending approval of File
No. 140896, Motion to Sit as Committee of the Whole, fo be approved on September 2, 2014,
prior to the hearing.) '

L, Cﬂ\ W ES Q" U U(ﬂ\ , 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 Service (USPS) with the postage fully
prepaid as follows:

Date: ) / / g/ 2 D/ ;L

Time: ' & oo FiIv] _

'USPS Lo-cafcidn: /? ok yp f/wm x%f?'au/?/c 70/ St AN Kess A LC
Mailbox/Mailslot Plck—Up es (if applicable):
Signature: iﬁ oy —

Instructions: Upon completlon original must be filed in the above referenced file.
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Annexation Area Parcels Mailing Group 2

‘Parcel # Site Address Owner/Developer Contact Name ' Contact Title Mailing Address
_ ' o : 433 California Street,
3708-008 |82-84 1 Street First & Mission Properties 7" Floor, SF CA
LLC
94104
3708-
006,3708-
007, 3708-
009, 3708- Matt Field . :
010, 3708- Managing Dtrgctor | )
011, 3708- : TMG Partners 100 Bush Street, Ste
055 62 1" Street FM Owner LLC 2600, SF, CA 94104
' VP Business Affairs| 220 Mission Streef,
3708-098 |550 Mission St Golden Gate University ~ |Rabert Hite usiness AllalS| san Francisco, CA,
. » and CFO
94105
Howard/First Property Crescent Heights |2200 Biscayne Bivd,
3721-013 1524 Howard St LLP Miami FL 33137
. . 121 Spear Street
‘ 524 Howard St Howard/First Property McKenna, Long & Suite 200, SF, CA
3721-013 ue Steve Atkinison Aldridge LLP 94105 -
. : 2255 Kalakaua Ave,
3707-052 |2 Moqtgomery St EgO_YA Hotels & Resorts 2™ Floor, Honolulu, Hi
96815
. . One Bush Street,
3707-052 |2 Montgomery St KYO-YA Hotels & Resorts | ;.0 2o iben Reuben, Junius & — |o o 500, SF, CA
LP | Rose LLP )
94104
" |1633 Broadway
-1#1801
New York, NY
) 10019 -
3741-031 |75 Howard RDF 75 Howard LP
. 555 Mission Street,
Gibson Dunn and Suite 3000 San
3741-031 |75 Howard Jim Abrams Crutcher, LLP Francisco CA 94105




Matt Field TMG Partners
FM Owner LLC

100 Bush Street, Ste 2600
SF, CA 94104

Robert Hite
Golden Gate University:
‘536 Mission Street
San Francisco, CA, 94105

Steve Atkinson McKenrna, Long & Aldridge LLP
Howard/First Property LLP
1121 Spear Street Suite 200
SF, CA 94105

Jim Reuben Reuben, Junius & Rose LLP
KYO-YA Hotels & Resorts LP
One Bush Street, Suite 600
SF, CA 94104

Jim Abrams Gibson Dunn and Crutcher, LLP
. 855 Mission Street, Suite 3000
San Frang:isco CA 94105

3725

. First & Mission Properties LLC

433 California Street, 7th Floor
SFCA 94104

Crescent Heights -
. Howard/First Property LLP
2200 Biscayne Blvd
Miami FL 33137

KYO-YA Hotels & Resorts LP-
2255 Kalakaua Ave, 2nd Ficor
Honolulu, HI 96815

RDF 75 Howard LP
1633 Broadway #1801
"~ New York, NY 10019



ﬂSAN _FRAN.CISCO

Janette Sammartino D’Elia
181 Fremont Street LLC
Four Embarcadero Center, Sulte 3620
San Francisco, CA 94111

MAILED FROM 2P CODE 94103

.f’oz ®  $01.40°

i'f 0002004283  AUG1S 2014
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Group 1 CFD Parcels

Parcel # Site Address Owner Contact Name Cantact THle Maifing Address
. 7181 F 15L& 183187 |, Janoie 5. " ' Four Embarcadero Center, Sulte 3620
- remon anetle Samimariino
3718-010, 3719-011 Fremont 51, - . 161 Frer.nonl Street LLC 10BN Jay Paul Company San Francisco, CA 94111
1 .
] ; R 625 N. Mlichigan Avenue #2000
3738-016 No legal address Block 8 Joint Venture LLC Lea Gojub Goluh Real Eslats Corp Chicago, IL60611
2 co .
- i PO Box 64733
3710-017 950 Miselon St KR 350 Misslon, LLC Heldl Rat Kllroy Really Los Angeles, CA 50064
3 i : -
3736-120,3737-005,3737-012, 3737-| State Property 707 3rd Street, 6th Floor
. * v ' No legal address avallable
027 . 9 Department of General Services West Sacramento, CA 95605
4 - Caltrans .
5|3736-180 41 Tehama St. Tehama Partners LLC Robert Standler 3480 Callfornia Street, Sle 208, SF CA 94118
The Successor Agency tothe - 1 South Van Ness, 5th Floor
z;?s-013,3738-014,3735-017,3740— 280-288 Beals/255 Fremonl Redsvelgpment Agency of the Clity and | Tiffany Bohee Exacutiva Direclor San Francisco, CA 94103’
6 County of San Franclsco :
3718-025,3721-016A,3721-018,3721- ] ' .
031,37239-002,3730-004,3739- 175 Beale 8L Transbay Jolint Powers Authority Marla Aysrdl-Kaplan | Exacutive Director 201 Misslon Street, Sulte 2100

006,37308-007,3739-008,3718-027

San Francisco, CA 54105

7
] ) 4 Embarcadero Lobby Level #1
A 3720-008 101 First 5L & 415-Misslon SL Transbay Tower LLC Michael Y1 San Francisco, CA 94111
. 100 Bush Street, Floor 22
3736-120 Eric Tao Advant Houslng San Franclsco, CA 94103
9 .
101 Callfornla St,
3736-180 41 Tehama &, | chartes Kuntz Director Sulte 1000,
. Hines San Francisco, CA 94111
10
Ppresident .
Related California Urban 18201 Von Karman Ave, Suite 900
: o Housing, LLC Irvine, CA 92612
11{3737-005,3737-012, 3737-027 Willlam A. Witte
T 101 Callfornla $t,
Director Suite 1000,
3720-009 101 Firsi 8L & 416 Misslon St. Hlﬁes San Francisco, CA 94111
12 Charles Kuniz
12.‘ 4720-008 101 First SL & 415 Miaslon St, b Pester ﬁ:)n;:; :::a Presldent Boston E::;Ulrinnr:.argc:;i:rsgggler, San Franclsco,




From: Services, Mail (ADM)
Sent: Friday, August 15, 2014 3:32PM
To: Pagaﬁ, lisa

- Cc: Choy, Jeff (ADM)

S-ubjec':t: Proof of mailing

Hi Lisa,

Here s thé proof of mailing.

Mail will be pi.ck up here by USPé at 6:00P_M.

" Thank You!
James Phung
Repromail
(Eity énci County of San Francisco
101 South Va n Ness Ave
San Francisco CA 94103-2518
Phone: 415-554-6422

Fax: 415-554-4801
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Janette Sammartino D’Elia
181 Fremont Street LLC
Four Embarcadero Center, Suite 3620
San Francisco, CA 94111

Heidi Rot
KR 350 Mission, LLC -°
PO Box 64733
Los Angeles, CA 90064

RobertStandler |
Tehama Partners LLC
3490 California Street, Ste 209

SFCA 84118

Maria Ayerdi-Kaplan
" Transbay Joint Powers Authority
201 Mission Street, Suite 2100
San Francisco, CA 94105

r

Eric Tao
Advant Housing
100 Bush Street, Floor 22
San Francisco, CA 94103

william A. Witte'
Related California Urban Housing, LLC
18201 Von Karman Ave, Suite 900
’ Irvine, CA 92612

Bob Pester
- Boston Properties
Four Embarcadero Center
San Francisco, California, 94111-5994

Lee Golub
~ Block 6 Joint Venture LLC .
625 N. Michigan Avenue #2000
Chicago, IL 60611

Caltrans
State Property Department of General Services
) 707 3rd Street, 6th Floor
West Sacramentg, CA 95605

Tiffeny 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 Y1
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
i Hines
101 California St, Suite 1000
San Francisco,; CA 94111
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OFFICE OF THE MAYOR

EDWIN M. LEE

SAN FRANCISCO MAYOR
TO: ‘ Angela Calvillo, Clerk of the Board of Supervisors
FROM: @A\ Mayor Edwin M. Leﬁg . S
RE: Resolution Calling Special Election - City and County of San Francisco

Cbmmunity Facilities District No. 2014-1 (Transbay Center) =
DATE: - - July 15,2014 S e e e =

Attached for introduction to the Board of Supervisors is the resolution calling special
election in City and County of San Francisco Community Facilities District No. 2014-1

(Transbay Transit Center)

| request that this item be calendared in Blidget and Firi:éﬁiéé' Committeé on July 23rd.

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

1 DR. CARLTON B. GOODLETT PLACE, Room 200
.~ SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: @733 054-6141
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