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FILE NO. 150788 ORDINANCE ... J. 

1 [Development Agreement - SM Project, LLC - Fifth and Mission Project] 

2 

3 Ordinance approving a Development Agreement between the City and County of San 

4 Francisco and 5M Project, LLC, a Delaware limited liability company, for the Fifth and 

5 Mission Project at the approximately 4-acre site located at Fifth Street between Mission 

6 and Howard Streets; making findings under the California Environmental Quality Act, 

· 7 findings of conformity with the City's General Plan, and with the eight priority policies 

8 of Planning Code, Section 101.1(b); approving the use of Impact Fees and Exactions for 

9 affordable housing and other community benefits, as set forth in the Development 

1 O Agreement, and waiving any conflicting provision in Planning Code, Article 4, or 

11 Administrative Code, Article 1 O; authorizing the acquisition of real property at 967 

12 Mission Street for affordable housing; and confirming compliance with or waiving 

13 certain provisions of Administrative Code, Chapters 148 and 56, and ratifying certain 

14 actions taken in connection therewith. 

NOTE: Additions are single-underline italics Times New Roman; 
deletions are strike through italics Times }knv Roman. 
Board amendment additions are double-underlined; 
Board amendment deletions are strikethrough normal. 

Be it ordained by the People of the City and County of San Francisco: 

15 

16 

17 

18 

19 

20 

21 

Section .1. Project Findings. The Board of Supervisors makes the following findings: 

(a) California Government Code Section 65864 et seq. authorizes any city, county, 

22 or city and county to enter into an agreement for the development of real property within the 

23 jurisdiction of the city, county, or city and county. 

24 

25 
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1 (b) Chapter. 56 of the San Francisco Administrative Code ("Chapter 56") sets forth 

2 certain procedures for the processing and approval of development agreements in the City 

3 and County of San Francisco (the "City"). 

4 (c) 5M Project, LLC, a Delaware limited liability company ("Developer") owns and 

5 operates the nearly 4-acre area generally between Mission, Fifth and Howard Streets 

6 composed of 8 buildings and 7 surface parking lots on 22 parcels, containing approximately 

7 317,700 gross square feet of existing office and commercial uses and approximately 219 

8 parking ·spaces, including the historic Dempster Printing Building and Chronicle Building (the 

9 "Project Site"). 

10 (d) Developer filed an application with the City's Planning Department for approval 

11 of a development agreement relating to the Project Site (the "Development Agreement") 

12 under Chapter 56. A copy of the Development Agreement is on file with the Clerk of the 

13 Board in File No. 150788. Developer also filed applications with the Department for certain 

14 activities described in Exhibit B to the Development Agreement (together with the 

15 Development Agreement, the "Project"). 

16 (e) The Project is a mixed use development that recognizes the transit-rich location 

17 for housing and employment on the Project Site, including office, residential, retail, cultural, 

18 educational, open space, parking and related uses. Specifically, the Project includes up to 

19 807,600 gross square feet of office uses (including ground floor uses), up to 821,300 gross 

20 square feet of residential uses (including both rental and ownership units), approximately 

21 68,700 gross square feet of other active ground floor uses, and collectively up to 1,697,600 

22 gross square feet of new construction and renovated existing building space, with 

23 approximately 463 associated vehicle parking spaces in three subterranean levels, 

24 approximately 429 Class 1 bicycle parking spaces, approximately 66 Class 2 bicycle parking 

25 
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1 spaces, and approximately 59,500 square feet of public and private open space, all as more 

2 particularly described in the Development Agreement. 

3 (f) Concurrently with this Ordinance, the Board is taking a number of actions in 

4 furtherance of the Project, as generally described in the Development Agreement, including 

5 Exhibit I to the Development Agreement. 

6 (g) The Project is anticipated to generate an annual average of approximately 1,200 

7 construction jobs and, upon completion, approximately 3, 150 net new permanent jobs and an 

8 approximately $12,100,000 annual increase in general fund revenues to the City. In addition 

9 to the significant housing, jobs, urban revitalization, and economic benefits to the City from the 

10 Project, the City has determined that development of the Project under the Development 

11 Agreement will provide additional benefits to the public that could not be obtained through 

12 application of existing City ordinances, regulations, and policies. Additional public benefits to 

13 the City from the Project include: the creation of affordable housing units anticipated to equal 

14 to thirty three percent (33%) of the total market rate housing units for the Project; a workforce 

15 program; community benefits fees; the rehabilitation of the Chronicle and Dempster Printing 

16 Buildings; and the retention of the Camelline Building, all as further described in the 

17 Development Agreement. The Development Agreement will eliminate uncertainty in the City's 

18 land use planning for the Project and secure orderly development of the Project Sites. 

19 Section 2. CEQA Findings. 

20 On September 17, 2015, by Motion No. 19458, the Planning Commission certified as 

21 adequate, accurate and complete the Final Environmental Impact Report ("FEIR") for the 

22 I Project pursuant to the California Environmental Quality Act (California Public Resources 

23 j Code Section 21000 et seq.) ("CEQA"). A copy of Planning Commission Motion No. 19458 is 

24 on file with the Clerk of the Board of Supervisors in File No. 150788. Also on September 17, 

25 2015, by Motion No. 19459, the Planning Commission adopted findings, including a statement 
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BOARD OF SUPERVISORS Page3 



1 of overriding considerations (the "CEQA Findings") and a Mitigation Monitoring and Reporting 

2 Program ("MMRP"). Said Motion is on file with the Clerk of the Board of Supervisors in File 

3 No. 150788. In accordance with the actions contemplated herein, this Board has reviewed 

4 the FEIR and related documents, and adopts and incorporates by reference as though fully 

5 set forth herein the CEQA Findings, including the statement of overriding considerations, and 

6. the MMRP. 

7 Section 3. General Plan and Planning Code Section 101.1(b) Findings. 

8 (a) The Board of Supervisors finds that the Development Agreement will serve the 

9 public necessity, convenience and general welfare for the reasons set forth in Planning 

1 O Commission Resolution No. 19466 and incorporates those reasons herein by reference. 

11 (b) The Board of Supervisors finds that the Development Agreement is in conformity 

12 with the General Plan, as proposed to be amended and when effective, and the eight priority 

13 policies of Planning Code Section 101.1 for the reasons set forth in Planning Commission 

14 Resolution No. 19466. The Board hereby adopts the findings set forth in Planning 

15 Commission Resolution No. 19466 and incorporates those findings herein by reference. 

16 Section 4. Development Agreement. 

17 (a) The Board of Supervisors approves all of the terms and conditions of the 

18 Development Agreement, in substantially the form on file with the Clerk of the Board of 

. 19 Supervisors in File No. 150788. 

20 (b) The Board of Supervisors approves and authorizes the execution, delivery and 

21 performance by the City of the Development Agreement as follows: (i) the Director of 

22 Planning and (other City officials listed thereon) are authorized to execute and deliver the 

23 Developm.ent Agreement and consents thereto, and (ii) the Director of Planning and other 

24 applicable City officials are authorized to take all actions reasonably necessary or prudentto 

25 perform the City's obligations under the Development Agreement in accordance with the 
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1 terms of the Development Agreement. Without limiting the foregoing, the Director of the 

2 Mayor's Office of Housing and Community Development is authorized to execute and perform 

3 all City obligations under the Transfer Agreement attached to the Development Agreement for 

4 the potential acquisition of certain real property located at 967 Mission Street, or, in the 

5 alternative, to accept funds to be used for affordable housing as set forth in the Transfer 

6 Agreement. The Director of Planning, at his or her discretion and in consultation with the City 

7 Attorney, is authorized to enter into any additions, amendments or other modifications to the 

8 Development Agreement that the Director of Planning determines are in the best interests of 

9 the City and that do not materially increase the obligations or liabilities of the City or materially 

1 O decrease the benefits to the City as provided in the Development Agreement. 

11 Section 5. Board Authorization and Appropriation. 

12 By approving the Development Agreement, including its Exhibits, the Board of 

13 Supervisors authorizes the Controller and City Departments to accept the funds paid by 

14 Developer as set forth therein, to maintain separate accounts or subaccounts as 

15 contemplated therein, and to appropriate and use the funds for the purposes described · 

16 therein. The Board expressly approves the use of the Impact Fees and Exactions for 

17 affordable housing, art and other community benefits, as set forth in Exhibits D and H to the 

18 Development Agreement, and waives or overrides any provision in Article 4 of the City 

19 Planning Code and Article 10 of the City Administrative Code that would conflict with the uses 

20 of these funds as described in the Development Agreement, including without limitation City 

21 Planning Code Sections 411.6, 413.10, 415.5, 429.3, 429.5 and City Administrative Code 

22 Section 10.100-29. The Board further authorizes the acquisition of the real property at 967 

23 Mission Street in accordance with the Transfer Agreement. 

24 

25 
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1 Section 6. City Administrative Code Conformity. 

2 The Development Agreement shall prevail in the event of any conflict between the 

3 Development Agreement and City Administrative Code Chapters 14B and 56, and without 

4 limiting the generality of the foregoing clause, for purposes of the Development Agreement 

5 only, the provisions of City Administrative Code Chapters 14B and 56 are waived or its 

6 provisions deemed satisfied as follows: 

7 (a) The Project comprises nearly four acres and is the type of large multi-phase and/or 

B mixed-use development contemplated by the City Administrative Code and therefore is 

9 hereby deemed to satisfy the provisions of Chapter 56, Section 56.3(g). 

·1 O (b) The provisions of Development Agreement Section 4.4 and the Workforce 

11 Agreement attached to the Development Agreement as Exhibit F shall apply in lieu of the 

12 provisions of City Administrative Code Chapter 14B, Section 148.20 and Chapter 56, 

13 Section 56.7(c). 

14 (c) The provisions of the Development Agreement regarding any amendment or 

15 termination, including those relating to "Material Change," shall apply in lieu of the provisions 

16 of Chapter 56, Section 56.15. 

17 (e) The provisions of Chapter 56, Section 56.20 have been satisfied by the 

1 B Memorandum of Understanding between Developer and the Mayor's Office of Economic and 

19 Workforce Development for the reimbursement of City costs, a copy of which is on file with the 

20 Clerk of the Board of Supervisors in File No. 150788. 

21 Section 7. Chapter 56 Waiver; Ratification. 

22 (a) In connection with the Development Agreement, the Board of Supervisors finds 

23 that the requirements of Chapter 56, as modified hereby, have been substantially complied 

24 with and waives any procedural or other requirements of Chapter 56 if and to the extent that 

25 they have not been strictly complied with. 
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1 (b) All actions taken by City officials in preparing and submitting the Development 

2 Agreement to the Board of Supervisors for review and consideration are hereby ratified and 

3 confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken 

4 by City officials consistent with this Ordinance. 

5 Section 8. Effective and Operative Date. 

6 This ordinance shall become effective 30 days from the date of passage. This 

7 Ordinance shall become operative only on (and no rights or duties are affected until) the later 

8 of (a) 30 days from the date of its passage, or (b) the date that Ordinance-:-----

9 Ordinance , and Ordinance have become effective. Copies of said ----- -----
10 Ordinances are on file with the Clerk of the Board of Supervisors in File No. 150787 & 15093 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

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

By: &4--
Charles Sulliya}l 
Deputy City 8.tforney .. 
n:\financ\as2015\1400039\01032592.doc 
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FILE NO. 150788 

LEGISLATIVE DIGEST 

[Development Agreement - 5M Project, LLC - Fifth and Mission Project] 

Ordinance approving a Development Agreement between the City and County of San 
Francisco and SM Project, LLC, a Delaware limited liability company, for the Fifth and 
Mission Project at the approximately 4-acre site located at Fifth Street between Mission 
and Howard Streets; making findings under the California Environmental Quality Act, 
findings of conformity with the City's General Plan, and with the eight priority policies 
of Planning Code, Section 101.1 (b); approving the use of Impact Fees and Exactions for 
affordable housing and other community benefits, as set forth in the Development 
Agreement, and waiving any conflicting provision in Planning Code, Article 4 or 
Administrative Code, Article 10; authorizing the acquisition of real property at 967 
Mission Street for affordable housing; and confirming compliance with or waiving 
certain provisions of Administrative Code, Chapters 148 and 56, and ratifying certain 
actions taken in connection therewith. 

Background Information 
Existing Law 

California Government Code section 65864 et seq. (the Development Agreement Statute") 
and San Francisco Administrative Code Chapter 56 ("Chapter 56") authorize the City to enter 
into a development agreement regarding the development of real property. 

Amendments to Current Law 

This ordinance approves a development agreement between the City and County of San 
Francisco and 5M Project, LLC ("Developer") in accordance with the Development Agreement 
Statute and Chapter 56. The development agreement would provide to Developer the right to 
develop the project site as described in the development agreement. There are no proposed 
amendments to Chapter 56. 

Background Information 

Under the development agreement, Developer will attain the vested right to develop the 
proposed project on the nearly 4-acre site located between Mission, Fifth and Howard Streets. 
The proposed project is a mixed-use development of new construction and renovated existing 
buildings, with 3 new buildings and 4 retained buildings, and contains up to 1,697,600 gross 
square feet ("gsf") of building space. The project includes up to 821,300 gsf of residential 
uses (approximately 690 units), 807,600 gsf of office uses, 59,500 square feet of open space 
and approximately 463 vehicle parking spaces, 429 Class 1 bicycle spaces and 66 Class 2 
bicycle spaces. The term of the development agreement is 15 years. 
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FILE NO. 150788 

By approving the ordinance, the Board would approve the use of impact fees and exactions 
for affordable housing and other community benefits, as set forth in the development 
agreement, and would waive any provision in Planning Code Article 4 and Administrative 
Code Article 10 that would conflict with the described uses. Accordingly, initial funds paid by 
Developer would be applied toward the creation of affordable housing and later funds would 
be applied toward transportation and other benefits. The Board is also confirming compliance 
with Administrative Code Chapters 14B and 56 or waiving any conflicting provision .. 

The Director of the Mayor's Office of Housing and Community Development would be 
authorized to acquire certain real property located at 967 Mission Street for the development 
of affordable housing, or in the alternative, to accept funds to be used for affordable housing 
as set forth in a transfer agreement that is attached to the development agreement. 

By separate legislation, the Board is considering a number of actions in furtherance of project, 
including the approval of amendments to the City's General Plan, Planning Code and Zoning 
Map. 

n:\financ\as2015\1400039\01033377.docx 
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CITY AND COUNTY OF SAN FRANCISCO .' i. 

OFFICE OF THE CONTROLLER 

November 5, 2015 

The Honorable Board of Supervisors 
City and County of San Francisco 
Room 244, City Hall 

Angela Calvillo 
Clerk of the Board of Supervisors 
Room 244, City Hall 

.. ,., ' 

.. <: ·· -.; -·- S i:J'1 \ I ~ ~:: c.; 
~~ ·- i : . ., 

Ben Rosenfield 
Controller 

Todd Rydstrom 
Deputy Controller 

Re: Office of Economic Analysis Impact Report for File Numbers 150787 and 150788 

Dear Madam Clerk and Members of the Board: 

The Office of Economic Analysis is pleased to present you with its economic impact report on file 
numbers 150787 and 150788, "5M Project Development Agreement: Economic Impact Report." If you 
have any questions about this report, please contact me at (415) 554-5268. 

Best Regards, 

J W_ 
Ted Egan 
Chief Economist 

cc Alisa Somera, Committee Clerk, Land Use & Transportation 

415-554-7500 City Hall• 1 Dr. Carlton B. Goodlett Place• Room 316 • San Francisco CA 94102-4694 FAX 415-554-7466 



SM Project Development Agreement: 
Economic Impact Report 

Office of Economic Analysis 

Items # 150787 and 150788 

November 5, 2015 



Introduction 

• On July 21, 2015 Mayor Lee introduced legislation (#150788) to approve development 
agreement between the City, Forest City Enterprises and the Hearst Corporation (owner 
of The Chronicle) for SM project located at Fifth Street between Mission and Howard 
Streets for 15 years vested right to develop the site. 

• The project as proposed in the development agreement would require a change in 
current zoning for the site. 

• The same day, the Mayor also introduced legislation (#150787t which amends the 
planning code to create the Fifth and Mission Special Use District (SUD) for the 
associated development agreement. 

Controller's Office • Office of Economic Analysis 
City and County of San Francisco 2 



Proj.ect Description 

• The project consists of approximately 4 acres of land, comprising 23 parcels, next to the 
Chronicle building at Mission Street and Fifth Street (see map on page 6). 

• The site is currently occupied by eight buildings that have approximately 318,000 square 
feet of office and cultural uses, as well as several surface parking lots. 

• The total development cost of the project is $690 million, including about $62 million in 
city impact fees, and $11.8 million in community benefits for. the South of Market area. 

• The proposed project is a mixed-use development consisting of three new buildings (M2, 
N1, H1) and four renovated buildings, with building heights ranging from 200 feet to 470 
feet. 

• Upon completion, the project will have 821,300 square feet of residential uses (688 . 
units), 825,600 square feet of offices uses as well as 74,800 square feet of other active 
ground floor uses. 

• The project will have 630 on-site market rate units as well as 58 on-site permanently 
affordable units and will sponsor 154 off-site affordable units (83 Senior Units at 967 
Mission St. and 71 units at 168-186 Eddy St.). 

Controller's Office • Office of Economic Analysis 
City and County of San Francisco 3 



Project Description: Continued 

• The 212 affordable units in total (58 on-site and 154-offsite) leads to an affordable 
housing ratio of 33%. 

• At build out, 'the project will also have 59,500 square feet of open space, and 
approximately 463 vehicle parking spaces, 429 Class 1 bicycle spaces and 66 class 2 
bicycle spaces. 

• The project will also rehabilita'te the Chronicle build_ing, retain part of the Examiner 
building, restore the Dempster Printing building, retain of the Camelline building. 

• The project would demolish surface parking lots and several other existing buildings. 

Controller's Office • Office of Economic Analysis 
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South of Market Community Benefits 

• Under the development agreement, SM project is committed to provide $11.8 million in 
additional community benefits for South of Market area. The detailed breakdown of 
those community benefits is as follows: 

$3.4 million in transportation fee revenue, in addition to what the project is responsible for 
paying in Transit Development Impact Fee.· 

$1.5 million for a Workforce Development program that includes funding for barrier removal, 
job-seeking resources for disadvantaged adults, and internship, training, and certification 
programs. 

$3.5 million for a Youth Development program that includes Department of Children, Youth, and 
Their Families funding for SOMA youth, non-profit capital funds, and Department of Recreation 
and Parks Department funding for the Gene Friend Recreation Center. 

$1.0 million for the rehabilitation of the Old Mint. 

$1.8 million in gap funding for Senior housing development. 

$600,000 for non-profit arts facilities. 

Controller's Office • Office of Economic Analysis 
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Map of the SM Project Area 
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Current and Proposed Zoning of the Land Parcels Affected by the 
Development Agreement 

1 3725 005 

2 3725 006 

3 3725 008 

4 3725 009 

5 3725 012 

6 3725 042 
7 3725 043 

8 3725 044 
9 3725 045 

10 3725 046 
11 3725 047 
12 .. 3725 076 

13 3725 077 
14 3725 086 

15 3725 . 089 

16 3725 090 

17 3725 091 

18 3725 093 
19 3725 097 
20 3725 098 

Current 
Zoning 
RSD 

RSD 

RSD 

RSD 

RSD 

C-3-S 
C-3-S 

C-3-S 
C-3-S 

C-3-S 
C-3-S 

C-3-S 

C-3-S 

C-3-S 

·C-3-S 

C-3-S 

C-3-S 

C-3-S 
C-3-S 

RSD 

Current Height 
& Bulk Limits 

. 40-X/85-B 

40-X/85-B 

40-X/85-B 

40-X/85-B 

40-X/85.,B 

160-F 
160-F 

160-F 

160-F 

160-F 
160-F 

160-F 

160-F 
160-F 

160:.F 

160-F 

90-X and 160-F 

90-X and 160-F 

160-F 

40-X/85-8 
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Proposed Tower 
H-1 

H-1 

H-1 

H-1 

H-1 

N-2 

Open Space 

Open Space 

Open Space 

Open Space 

Open Space 

N-3 

Open Space 

Open Space 
M-2· 

M-2 

M-2 

M-1 

N-1 

H-1 

Proposed 
Zoning 
C-3-:S . 

C-3-S 

·c-3-s 
C-3-S 

C-3-S 

C-3-S 
C-3~S 

C-3-S 
C:-3-S. 

C-3-S 

· C-3-S 

C-3-S 

C-3-S 

C-3-S 

C-3-S 

C-3-S 
C-3-S ·. 

C-3-S 

C-3-S 

C-3-S 

Proposed Height 
& Bulk Limits 
420-X 

420-X 

420~X 

420-X 

420-X 

160-F 

160-F 

160-F 

160-F. 

160-F 

160-F 

160-F 

160-F . 

160-F 

200:-S 

200-S 

200-S 

85-X, 90-X 

160-F,455-S 

420-X 
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Difference in Development Capacity (in Gross Square Feet): 
Current Zoning versus Development Agreement under Proposed Zoning 

Office 670,490 825,600 155,110 

Retail I Other Ground-
Floor Uses 155,750 74,800 -80,950* 

Residentia I 173,272 821,300 648,028 

Total Square Footage 999,512 1,721,700 722,188 

*We project a decline in retail space because, under current zoning, surface parking lots could be re-developed as buildings supporting 
retail uses on the ground floor. In the development agreement, these would not be redeveloped. 

Controller's Office • Office of Economic Analysis 
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Economic Impact Factors 

The proposed development is expected to affect the local economy in two major ways: 

1. The re-zoning will expand the development capacity on the site, leading to an increase 
in housing and office space in the city. This will place downward pressure on prices and 
rents for residential and commercial real estate. 

2. The construction associated with the devel_opment agreement and rezoning will 
generate economic activity, above-and-beyond what would have spent were 
development ever to take place under existing zoning. 

3. The Community Benefits Agreement provides for $11.8 million in spending, above and 
beyond what impact fees require. 

Controller's Office • Office of Economic Analysis 
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Impact of New Housing 

• Increasing the housing supply will put downward pressure on residential rents and home 
prices in San Francisco. 

• In particular, increasing the number of affordable housing units will benefit low-income 
households, who currently experience the highest housing burdens in the city. 

• The proposed re-zoning would expand the city's housing development capacity by 
approximately 669 units. 

• 191 of these units would be affordable to low-income households, based on the 
difference between what the development agreement requires, and what would have to 
be built under current zoning, given existing inclusionary housing requirements. 

• We project that the expanded market-rate development capacity created by the re-
. zoning would lead to housing prices being 0.2% lower than they otherwise would be. 

• Additionally, we estimate the 191 affordable units will create a direct subsidy of $1.3 
million annually to the low-income households that receive them. 

• Furthermore, the new affordable units will reduce demand among low-income 
households for housing in the private housing market. The effect of that reduced 
demand will place further downward prices at the low-end of the private market, by 
0.4%. This is an additional, indirect, benefit of the new affordable units. 

Controller's Office • Office of Economic Analysis 
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Impact of New Office Space 

• Increasing office development will put downward pressure on commercial rents paid by 
businesses in the city. 

• The development agreement and re-zoning would increase the city's stock of office space 
by about 155,000 square feet approximately 0.2% of the city total. 

• However, the development and re-zoning would also reduce the potential amount of 
retail space in the city by 81,000 sf. 

• Commercial office rent is projected to decline by approximately 0.4% as a result of the 
development agreement and re-zoning. 

• On the other hand, retail rents are projected to increase by approximately 0.6%. 

Controller's Office • Office of Economic Analysis 
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Construction Spending 

• According to San Francisco housing construction costs published by RSMeans, residential 
construction costs (excluding land) are currently $202 per square foot. 

• RSMeans also reports that non-residential construction costs, again excluding land, are 
$219 per square foot. 

• Given these costs, and the anticipated increase in construction permitted by the 
development agreement, construction spending in the city is projected to increase by 
$259 million. 

Controller's Office • Office of Economic Analysis 
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REMI Model Assumptions 

• The REMI model is a system of mathematical equations that represent important 
relationships in the local economy. 

• The OEA uses REMI to estimate the impact of City policy changes on the local economy, 
including this proposed re-zoning and development agreement. 

• Important assumptions of this analysis include: 

Impacts will occur over a twenty-year forecast period, from 2016-2035. 

Construction spending will take place over 5 years, during the 2016-2020 period. 

Community benefit spending will occur during the same period. 

The value of the direct affordable housing subsidy, and the price reductions caused by 
expanding supply, will phase-in during the construction period and remain in place until the end 
of the forecast period. 

In the absence of this proposed development agreement and re-zoning, the site would still 
develop to its maximum capacity, under current zoning, during the same time frame. This may 
be a conservative assumption. If development under current zoning would not occur until later 
in the future, the rest) Its of this analysis would under-state the true economic impact of the 
development agreement and re-zoning. 

Controller's Office • Office of Economic Analysis 
City and County of San Francisco 13 



Economic Impact Assessment and Conclusions 

• By expanding development in the city, the proposed development agreement and 
rezoning will cause housing prices and commercial rents to lower than what they will 
otherwise be. Both will encourage businesses to expand within the city. 

• As a result, according to the output of the REM! model, the city1s economy is expected to 
grow by $70 million, and add 550 jobs, on average, over the 20 year forecast period. 

Controller's Office • Office of Economic Analysis 
City and County of San Francisco 14 
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Asim Khan, Ph.D., Principal Economist 

asim.khan@sfgov.org 

(415) 554-5369 

Ted Egan, Ph.D., Chief Economist 

ted.egan@sfgov.org 

(415) 554-5268 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

October 15, 2015 

Ms. Angela Calvillo, Clerk of the Board of Supervisors 
Ms. Nicole Elliott, Legislative Manager for Mayor Edwin Lee 
City and County of San Francisco 
City Hall, Room i44 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 

Re: Board File Numbers 150787 and 150788 

Planning Deparbnent Case Number 2011.0409MAP/PCA/DV A 

Planning Commissio;n Resolutions in connection with the "SM Projecf' 

No. 19459 relating to CEQA Findings 

No. 19460 relating to General Plan & Planning Code §101.1 Consistency 

No. 19464 relating to Planning Code Text & Zoning Map Amendments 

No. 19466 relating to a proposed Development Agree.ment 

Dear Ms. Calvillo and Ms. Elliott, 

On September 17, 2015, the San Francisco Planning Commission conducted a duly noticed public hearing at 
a special meeting to consider a proposed (1) set of amendments to the Planning Code and Zoning Map and 
(2) Development Agreement in connection with the development project known as the "SM Project." The SM 
Project is located on roughly the eastern third of the block bounded by 5th,. 6th, Mission and Howard Streets. 
At the hearing, the Planning Commission recommended that the Board of Superuisors adopt the proposed amendments 
and Development Agreement with modifications .. Those modifications are specified in Commission Resolution 
Numbers 19464 and 19466, which are attached. 

The proposed amendments and Development Agreement were addressed in the Environmental Impact 
Report (EIR) for the SM Project (Case No. 2011.0409ENV); that EIR was certified by the Planning 
Commission on September 17, 2015. 

Please find attached the following documents relating to the SM Project: (1) the four above-referenced 
Planning Commission Resolutions, (2) the Environmental Impact Report [BIR], which consists of the Draft 
EIR and the Responses to Comments document and (3) the Design for Development [D4D], which is 
referenced in the proposed Planning Code Text Amendments. 

Pursuant to Section 8.12.5 of the Administrative Code ("Electronic Distribution of Multi-page Documents"), 
the Department is sending electronic documents and one hard copy. Additional hard copies may be 
requested by contacting Mr. Gino Salcedo or our staff at 575-9139. 

If you have any questions or require further information please do not hesitate to contact me. 

cc: Ms. Marlena Byrne, Office of the City Attorney 
Mr. Jon Givner, Office of the City Attorney 

Sincerely, . 
~~~>~~ 

Daniel A. 4der, AICP ) 
Senior Advi6odor..Sµ~al Projects 

Ms. Anne Taupier, Office of Economic and Workforce Dev~opment 

1650 Mission St. 
Suite 400 

. San Francisco, 
GA 94103-2479 

Reception: 
415.558.6378 

Fax: 
415.558,6409 

Planning· 
Information: 
415.558.6377 



SAN FRANCISCO 
PLANNING DEPARTMENT 

Hearing Date: 
Case No.: 
Project Address: 
Zoning: 

Block/Lot: 

Project Sponsor: 

Staff Contact: 

Planning Commission 
Motion No. 19458 
FEIR Certification 

HEARING DATE: SEPTEMBER 17, 2015 

September 17, 201S 

2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD 
925 Mission Street and various parcels (aka "SM") 
C-3-S (Downtown Support) and Residential Service District (RSD) 
160-F, 90-X and 40-X/8S-B Height and Bulk District 
Soma Youth and Family Special Use District 
Block 372S, Lots: OOS, 006, 008, 009, 012, 042, 043, 044, 04S, 046, 047, 076, 
077, 089, 090, 091, 093, 097, 098 and air rights parcels 094, 099, and 100 
Audrey Tendell 
SM Project, LLC 
87S Howard Street, Suite 330 
San Francisco, CA 94103 
Michael Jacinto - (41S) S7S-9033 
michael.facinto@~fgov.org 

ADOPTING FINDINGS RELATED TO THE CERTIFICATION OF A FINAL ENVIRONMENTAL IMPACT REPORT 
FOR A PROPOSED MIXED-USE PROJECT THAT INCLUDES APPROXIMATELY 821,300 SQUARE FEET OF 
RESIDENTIAL USES (APPROXIMATELY 690 UNITS), 807,600 SQUARE FEET OF OFFICE USES, AND 68,700 
SQUARE FEET OF OTHER ACTIVE GROUND FLOOR USES (A MIX OF RETAIL ESTABLISHMENTS, 
RECREATIONAL AND ARTS FACILITIES, RESTAURANTS, WORKSHOPS, AND EDUCATIONAL USES). THE 
PROJECT WOULD ALSO INCLUDE VEHICULAR PARKING, BICYCLE PARKING, AND LOADING FACILITIES, 
PRIVATE· AND PUBLICLY-ACCESSIBLE OPEN SPACE, AND STREETSCAPE AND PUBLIC-REALM 
IMPROVEMENTS. 

MOVED, that the San Francisco Planning Commission (hereinafter "Commission'') hereby CERTIFIES the 
final Environmental Impact Report identified as Case No. 2011.0409E, the "SM Project" at 
92S Mission Street and various other parcels, above (hereinafter 'Project"), based upon the following 

findings: 

1. The City and County of San Francisco, acting through the Planning Department (hereinafter 
"Department") fulfilled all procedural requirements of the California Environmental Quality Act 
(Cal. Pub. Res. Code Section 21000 et seq., he.reinafter "CEQA"), the State CEQA Guidelines (Cal. 
Admin. Code Title 14, Section lSOOO et seq., (hereinafter "CEQA Guidelines") and Chapter 31 of the 
San Francisco Administrative Code (hereinafter "Chapter 31"). 

www.sfplanning.org 

i 650 Mission St. 
Suite 400 
San Francisco, 
CA 94103-2479 
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Motion No.19458 
September 17, 2015 

CASE NO. 2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD 
5M Project - FEIR Certification 

A. The Department determined that an Environmental Impact Report (hereinafter "EIR") was 
required and provided public notice of that determination by publication in a newspaper of 
general circulation on January 30, 2013. 

B. The Department held a public scoping meeting on February 20, 2013 in order to solicit public 
comment on the scope of the 5M Project's environmental review. 

C. On October 15, 2014, the Department published the Draft Environmental Impact Report 
(hereinafter "DEIR") and provided public notice in a newspaper of general circulation of the 
availability of the DEIR for public review and comment and of the date and time of the Planning 
Commission public hearing on the DEIR; this notice was mailed to the Department's list of 
persons requesting such notice. 

D. Notices of availability of the DEIR and of the date and time of the public hearing were posted near 
the project site by Department staff on October 15, 2014. 

E. On October 15, 2014, copies of the DEIR were mailed or otherwise delivered to a list of persons 
requesting it, to those noted on the distribution list in the DEIR, to adjacent property owners, and 
to government agencies, the latter both directly and through the State Clearinghouse. 

F. Notice of Completion was filed with the State Secretary of Resources via the State Clearinghouse 
on October 15, 2014. 

2. The Commission held a duly advertised public hearing on said DEIR on November 20, 2014 at which 
opportunity for public comment was given, and public comment was received on the DEIR. The 
period for acceptance of written comments ended on January 7, 2015. 

3. The Department prepared responses to comments on environmental issues received at the public 
hearing and in writing during the 83-day public review period for the DEIR, prepared revisions to 
the text of the DEIR in response to comments received or based on additional information that 
became available during the public review period, and corrected errors in the DEIR. This material 
was presented in a Comments and Responses document, published on August 13, 2015, distributed to 
the Commission and all parties who commented on the DEIR, and made available to others upon 
request at the Department. 

4. A Final Environmental Impact Report (hereinafter "FEIR") has been prepared by the Department, 
consisting of the DEIR, any consultations and comments received during the review process, any 
additional information that became available, and the Comments and Responses document all as 
required by law. 

5. Project EIR files have been made available for review by the Commission and the public. These files 
are available for public review at the Department at 1650 Mission Street, Suite 400, and are part of the 
record before the Commission. 

6. On September 17, 2015, the Commission reviewed and considered the information considered in the 
FEIR and hereby does find that the contents of said report and the procedures through which the 

SAN fRANCISOO 
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Motion No. 19458 
September 17, 2015 

CASE NO. 2011.0409ENV /CUA/DV A/OF A/MAP /PCA/SHD 
SM Project- FEIR Certification 

FEIR was prepared, publicized, and reviewed comply with the provisions of CEQA, the CEQA 
Guidelines, and Chapter 31 of the San Francisco Administrative Code. 

7. The project sponsor has indicated that the presently preferred alternative is the Revised Project, 
analyzed in the Comments and Responses document, and as further refined as described in the 
various proposed approvals for the SM Project, and which closely resembles the Preservation 
Alternative described in the FEIR. 

8. The Planning Commission hereby does find that the FEIR concerning File No. 2011.0409E reflects the 
independent judgment and analysis of the City and County of San Francisco, is adequate, accurate 
and objective, and that the Comments and Responses document contains no significant revisions to 
the DEIR, and hereby does CERTIFY THE COMPLETION of said FEIR in compliance with CEQA and 
the CEQA Guidelines. 

9. The Commission, in certifying the completion of said FEIR, hereby does find that the project 
described in the FEIR: 

A. Will have significant, project-specific effects on the environment by degrading the Level of Service 
to LOS E or F, or contributing considerably to existing LOS E or F conditions at four study 
intersections (i.e., Fourth/Howard; Sixth/Folsom; Sixth/Brannan; and Sixth/Bryant); 

B. Will have significant, project-specific construction-period transportation impacts; 

C. Will have significant cumulative effects on the environment by contributing to substantial delays 
at six study intersections (i.e., Fourth/Howard; Fourth/Folsom; Fifth/Howard; Sixth/Folsom; 
Sixth/Brannan; Sixth/Bryant); and, 

D. Will have significant cumulative construction-period transportation impacts. 

10. The Planning Commission reviewed and considered the information contained in the FEIR prior to 
approving the Project. 

I hereby certify that the foregoing Motion was ADOPTED by the Planning Commission at its regular 
meeting of September 17, 2015. 

Jonas P. Ionin 

Commission Secretary 

AYES: 

NOES: 

ABSENT: 

ADOPTED: 

SAN FRANCISCO 

Antonini, Fong, Hillis, Johnson, Moore, Richards, Wu 

None 

None 

September 17, 2015 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

Subject to: (Select only if applicable) 
0 Inclusionary Housing 
0 Childcare Requirement 
0 Jobs Housing Linkage Program 
0 Downtown Park Fee 
0PublicArt 

0 Public Open Space 
0 First Source Hiring (Admin. Code) 
0 Transit Impact Development Fee 
0 Other - Per Development Agreement 

Planning Commission 
Motion No. 19459 
CEQA Findings 

HEARING DATE: SEPTEMBER 17, 2015 

Date: September 3, 2015 
Case No.: 
Project Address: 
Project Sponsor: 

Staff Contact: 

2011.0409ENV /CUA/DV A/OFA/MAP/PCA/SHD 
925 Mission Street and various parcels (aka "SM") 
Audrey Tendell 
5M Project, LLC 
875 Howard Street, Suite 330 
San Francisco, CA 94103 
Kevin Guy - (415) 558-6163 
Kevin. Guy@sfgov.org 

ADOPTING FINDINGS UNDER THE. CALIFORNIA ENVIRONMENTAL QUALITY ACT, 
INCLUDING FINDINGS REJECTING ALTERNATIVES AS INFEASIBLE, A STATEMENT OF 
OVERRIDING CONSIDERATIONS, AND A MITIGATION MONITORING, AND REPORTING 
PROGRAM, RELATING TO THE APPROVAL OF THE SM PROJECT ("PROJECT"), AT 92S 
MISSION STREET (ASSESSOR'S BLOCKS-LOTS: 3725/ OOS, 006, 008, 009, 012, 042-047, 076, 077, 089-
091, 093, 094, 097-100). 

PREAMBLE 

1. On August 19, 2014, May 15, 2015, and August 7, 2015, 5M Project, LLC ("Project Sponsor") filed 
entitlement applications with the San Francisco Planning Department for the development of a 
mixed-use commercial, residential and retail/educational/cultural development project ("5M 

Project"). 

2. The SM Project is located on approximately four acres of land under single ownership, bounded by 
Mission, Fifth and Howard Streets. The site is generally bounded by Mission Street to the north, Fifth 
Street to the east, Howard Street to the south, and Mary Street to the west, along with several 
additional parcels further to the west along Mary Street. It is currently occupied by eight buildings 

www.sfplanning.org 

1650 Mission st. 
Suite400 
San Francisco, 
CA 94103-2479 
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Motion No. 19459 
September 17, 2015 

CASE NO. 2011.0409ENV /CUA/DV A/OFA/MAP/PCA/SHD 
SM Project - CEQA Findings 

with approximately 318,000 square feet of office and cultural uses, and several surface parking lots. 
Buildings on the site include the San Francisco Chronicle Building, Dempster Printing Building and 
Camelline Building, as well as five low-rise office/warehouse/commercial workshop buildings and 
several surface parking lots. The site consists of Assessor's Block 372S, Lots OOS, 006, 008, 009, 012, 
042-047, 076, 077, 089-091, 093, 094, and 097-100. 

3. The SM Project proposes to demolish surface parking lots and several existing buildings (926 Howard 
Street, 912 Howard Street, 409-411 Natoma Street, and 190 Fifth Street), retain the Dempster, 

Camelline, Chronicle, and Examiner (portion) buildings, and construct three new towers on the SM 
Project site, with occupied building heights ranging from approximately 200 feet to 4SO feet. The SM 
Project includes approximately 821,300 square feet of residential uses (approximately 690 units), 
807,600 square feet of office uses (including active office uses at or below the ground floor), and 
68,700 square feet of other active ground floor uses (a mix of retail establishments, recreational and 
arts facilities, restaurants, workshops, and educational uses). The Project is more particularly 
described in Attachment A . 

. 4. The project sponsor, Forest City Residential Development, Inc., applied for environmental review of 

the originally proposed project on February 2, 2012. Pursuant to and in accordance with the 
requirements of Section 21094 of CEQA and Sections 1S063 and 1S082 of the CEQA Guidelines, the 
San Francisco Planning Department, as lead agency, published and circulated a Notice of Preparation 

("NOP") on January 30, 2013, that solicited comments regarding the scope of the environmental 
impact report ("EIR") for the proposed project. The NOP and its 30-day public review comment 
period were advertised in a newspaper of general circulation in San Francisco and mailed to 
governmental agencies, organizations and persons interested in the potential impacts of the proposed 
project. The Planning Department also published an Initial Study on January 30, 2013 (Appendix A to 
the Draft EIR), which concluded that many of the physical environmental effects of the proposed 
project would be less than significant, or that mitigation measures, agreed to by the project sponsor 
and required as a condition of project approval, would reduce significant impacts to a less-than
significant level. The Initial Study concluded that CEQA does not require further assessment of the 
originally proposed project's less-than-significant impacts which fall into the following topical areas: 
Biological Resources; Geology and Soils; Greenhouse Gas Emissions; Hydrology and Water Quality; 
Hazards/Hazardous Materials; Minerals/Energy Resources; and Agriculture and Forest Resources. 
The Planning Department held a public scoping meeting on February 20, 2013, at 92S Mission Street. 

S. buring the approximately 30-day public scoping period that ended on March 1, 2013, the Planning 
Department accepted comments from agencies and interested parties who identified environmental 
issues that should be addressed in the EIR. On the basis of public comments submitted in response to 

the NOP and at the public scoping meeting, the Planning Department found that potential areas of 
controversy and unresolved issues for the proposed project included: provision of affordable 
housing; increases in traffic congestion and changes to circulation patterns; pedestrian safety; 
provision of parks and open space; conflicts with existing land uses; and construction period impacts 
related to transportation, noise, and vibration. Comments received during the scoping process also 
were considered in preparation of the Draft EIR. 
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Motion No. 19459 
September 17, 2015 

CASE NO. 2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD 
SM Project- CEQA Findings 

6. Preliminary analysis included in the Initial Study indicated the project site and vicinity are prone to 
strong winds and that the project as described in the Initial Study could potentially generate 
hazardous wind conditions. Between March 2013 and July 2013, the proposed project was revised 
and its design modified (as part of an iterative process involving real-time wind tunnel analysis) to 
reduce and avoid potential wind exceedances. In addition, to allow for flexibility to respond to 
market demands and conditions, the project sponsor identified two potential options for 
development of the proposed project which that considered a varying mix of residential and office 
uses (the Office Scheme and the Residential Scheme). These revisions were incorporated into the 
proposed project as described and evaluated in the Draft EIR (the "Draft EIR Project"). 

7. The San Francisco Planning Department then prepared the Draft EIR, which describes the Draft EIR 
Project and the environmental setting, analyzes potential impacts, identifies mitigation measures for 
impacts found to be significant or potentially significant, and evaluates alternatives to the Draft EIR 
Project. The Draft EIR assesses the potential construction and operational impacts of the Draft EIR 

Project on the environment, and the potential cumulative impacts associated with the Draft EIR 
Project in combination with other past, present, and future actions with potential for impacts on the 
same resources. The analysis of potential environmental impacts in the Draft EIR utilizes significance 
criteria that are based on the San Francisco Planning Department Environmental Planning Division 
guidance regarding the environmental effects to be considered significant. The Environmental 
Planning Division's guidance is, in turn, based on CEQA Guidelines Appendix G, with some 

modifications. 

8. The Planning Department published a Draft EIR for the project on October 15, 2014, and circulated 
the Draft EIR to local, state, and federal agencies and to interested organizations and individuals for 
public review. On October 15, 2014, the Planning Department also distributed notices of availability 
of the Draft EIR; published notification of its availability in a newspaper of general circulation in San 
Francisco; posted the notice of availability at the San Francisco County Clerk's office; and posted 
notices at locations within the project area. The Planning Commission held a public hearing on 
November 20, 2014, to solicit testimony on the Draft EIR during the public review period. After the 
Draft EIR hearing, the City's Environmental Review Officer extended the Draft EIR public review 
period from 45 days to 83 days, ending on January 7, 2015. The public was notified of this extension 
on the Planning Department's website and through communications to the Planning Commission. -A 
court reporter, present at the public hearing, transcribed the oral comments verbatim, and prepared 
written transcripts. The Planning Department also received written comments on the Draft EIR, 

which were sent through mail, fax, hand delivery, or email. 

9. The San Francisco Planning Department then prepared the Comments and Responses to Comments 
on DEIR document ("RTC"). The RTC document was published on August 13, 2015, and includes 
copies of all of the comments received on the Draft EIR and written responses to each comment. 

10. During the period between publication of the Draft EIR and the RTC document, the Project was 
revised in a manner that is substantially similar to the Preservation Alternative identified and 
analyzed in the Draft EIR, with the exception that the total square footage would be reduced and the 
mix of uses would be slightly different. Among other changes, the Revised Project would preserve 
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Motion No. 19459 
September 17, 2015 

CASE NO. 2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD 
SM Project- CEQA Findings 

the Camelline Building, a historical resource that had previously been proposed to be demolished, 
thereby eliminating the Draft EIR Project's significant and unavoidable impacts related to historical 
resources. The total size of the buildings under the Revised Project are less than either the Office or 
Residential Schemes analyzed in the Draft EIR, although the proposed mix of residential and office 
uses would be more similar to the Office Scheme. These revisions to the Draft EIR Project are 
described and evaluated 'in the RTC document. The Revised Project, as described in the RTC 

document, and as further refined as described in the various proposed approvals described below, is 
the Project described in these findings. 

11. In addition to describing and analyzing the physical, environmental impacts of the revisions to the 
Project, the RTC document provided additional, updated information, clarification and modifications 
on issues raised by commenters, as well as Planning Department staff-initiated text changes to the 
Draft EIR. The Final EIR, which includes the Draft EIR, the RTC document, the Appendices to the 
Draft EIR and RTC document, and all of the supporting information, has been reviewed and 

considered. The RTC documents and appendices and all supporting information do not add 
significant new information to the Draft EIR that would individually or collectively constitute 
significant new information within the meaning of Public Resources Code Section 21092.1 or CEQA 
Guidelines Section 15088.5 so as to require recirculation of the Final EIR (or any portion thereof) 

under CEQA. The RTC documents and appendiees and all supporting information contain no 
information revealing (1) any new significant environmental impact that would result from the 
Project or from a new mitigation measure proposed to be implemented, (2) any substantial increase in 
the severity of a previously identified environmental impact, (3) any feasible project alternative or 
mitigation measure considerably different from others previously analyzed that would clearly lessen 
the environmental impacts of the Project, but that was rejected by the project sponsor, or (4) that the 
Draft EIR was so fundamentally and basically inadequate and conclusory in nature that meaningful 
public review and comment were precluded. 

12. On September 17, 2015, at a duly noticed public ·hearing at a regularly scheduled meeting, by this 
Motion No. 19459, the Commission adopted these findings, including a statement of overriding 
considerations and .a Mitigation Monitoring and Reporting Program, pursuant to CEQA, the CEQA 
Guidelines and Chapter 31. 

13. Also on September 17, 2015, the Planning Commission recommended that the Board of Supervisors 
adopt General Plan Amendments, Planning Code Text and Zoning Map Amendments and a 
Development Agreement. The Planning Coinmission also approved Conditional Use Authorizations, 
the Fifth and Mission Design for Development ("D4D") document, raised the absolute cumulative 
shadow limits for Boeddeker Park in a joint action with the Recreation and Park Commission, 
allocated net new shadow within Boeddeker Park, granted Office Allocations, and made findings of 
General Plan consistency. (See Planning Commission Resolution and Motion numbers 19460 through 

19473. The Planning Commission makes these findings and adopts the MMRP as part of each and all 
of these approval actions. 

MOVED that the Planning Commission has reviewed and considered the Final EIR and the record 
associated therewith, including but not limited to the comments and submissions made to this 
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September 17, 2015 

CASE NO. 2011.0409ENV/CUA/DV A/OFA/MAP/PCA/SHD 
5M Project - CEQA Findings 

Planning Commission and the Planning Department's responses to those comments and submissions, 

and based thereon, hereby adopts the Project Findings required by CEQA attached hereto as 
Attachment A including a statement of overriding considerations, and adopts the MMRP, included 
as Exhibit 1 to Attachment A, as a condition of approval for each and all of the approval actions set 
forth in the Resolutions and Motions described above. 

I hereby certify that the Planning Commission ADOPTED the foregoing Motion on September 17, 2015. 

Jonas P. Ionin 
Commission Secretary 

AYES: Antonini, Fong, Hillis, Johnson, Moore, Richards, Wu 

NOES: None 

ABSENT: None 

ADOPTED: September 17, 2015 

5 



Motion No.19459 
September 17, 2015 

CASE NO. 2011.0409ENV /CUA/DV A/OFA/MAP/PCA/SHD 
5M Project - CEQA Findings 

ATTACHMENT A 

5MPROJECT 

CALIFORNIA ENVIRONMENTAL QUALITY ACT FINDINGS: 

FINDINGS OF FACT, EVALUATION OF MITIGATION MEASURES AND ALTERNATIVES, AND 

STATEMENT OF OVERRIDING CONSIDERATIONS 

SAN FRANCISCO PLANNING COMMISSION 

September 17, 2015 

In determining to approve the SM Project ("Project"), as described in Section I.A, Project Description, 

below, the following findings of fact and decisions regarding mitigation measures and alternatives are 

made and adopted, and the statement of overriding considerations is made and adopted, based on 

substantial evidence in the whole record of this proceeding and under the California Environmental 

Quality Act, California Public Resources Code Sections 21000-21189.3 ("CEQA"), particularly Sections 

21081and21081.5, the Guidelines for implementation of CEQA, California Code of Regulations, Title 14, 

Sections 15000-15387 ("CEQA Guidelines"), particularly Sections 15091through15093, and Chapter 31 of 

the San Francisco Administrative Code. 

This document is organized as follows: 

Section I provides a description of the project proposed for adoption, project objectives, the 

environmental review process for the project, the approval actions to be taken and the location of records; 

Section II identifies the impacts found not to be significant that do not require mitigation; 

Section III identifies potentially significant impacts that can be avoided or reduced to less-than- · 

significant levels through mitigation and describes the disposition of the mitigation measures; 

Section IV identifies significant impacts that cannot be avoided or reduced to less-than-significant levels 

and describes any applicable mitigation measures as well as the disposition of the mitigation measures; 

Section V evaluates the different project alternatives and the economic, legal, social, technological, and 

other considerations that support approval of the project and the rejection as infeasible of alternatives, or 

elements thereof, analyzed; and 
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Section VI presents a statement of overriding considerations setting forth specific reasons in support of 

the actions for the project and the rejection as infeasible of the alternatives not incorporated into the 

project. 

The Mitigation Monitoring and Reporting Program ("MMRP") for the mitigation measures that have 

been proposed for adoption is attached with these findings as Exhibit 1 to Attachment A to Motion No. 

19459. The MMRP is required by CEQA Section 21081.6 and CEQA Guidelines Section 15091. The MMRP 

provides a table setting forth each mitigation measure listed in the Final Environmental Impact Report for 

the Project ("Final EIR'') that is required to reduce or avoid a significant adverse impact. The MMRP also 

specifies the agency responsible for implementation of each measure and establishes monitoring actions 

and a monitoring schedule. The full text of the mitigation measures is set forth in the MMRP. 

These findings are based upon substantial evidence in the entire record before the San Francisco Planning 

Commission (the "Commission"). The references set forth in these findings to certain pages or sections of 

the Draft Environmental Impact Report ("Draft EIR" or "DEIR'') or the Responses to Comments 

document ("RTC") in the Final EIR are for ease of reference and are not intended to provide an 

exhaustive list of the evidence relied upon for these findings. 

I. PROJECT DESCRIPTION, OBJECTIVES, ENVIRONMENTAL REVIEW PROCESS, 

APPROVAL ACTIONS, AND RECORDS 

The Project is a mixed-use development containing approximately 1,697,600 gross square feet ("gsf") of 

new, renovated and rehabilitated office, residential, retail, cultural, educational uses and 59,500 square 

feet of open space uses on an approximately four-acre site bounded by Fifth, Mission and Howard Streets 

and including parcels on both sides of Mary Street to the west. Overall, the Project is proposed to include 

up to 807,600 gsf of office uses (including active office uses at or below the ground floor), 68,700 gsf of 

other active ground floor uses (including mezzanine and basement spaces), and 821,300 gsf of residential 

uses (approximately 690 dwelling units). 

During the period between publication of the Draft EIR and the RTC document, the Project was revised in 

a manner that is substantially similar to the Preservation Alternative identified and analyzed in the Draft 

EIR, with the exception that the total square footage is reduced and the mix of uses is slightly different. 

Among other changes, the Project would preserve the Camelline Building, a historical resource that had 

previously been proposed to be demolished. The total size of the buildings under the Project is less than 

either the Office or Residential Schemes analyzed in the Draft EIR, although the proposed mix of 

residential and office uses is more similar to the Office Scheme. 
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The Project, which is described and analyzed in the RTC document as the "Revised Project", and as 

further refined as described in the various proposed approvals set forth below in Section I(B), is defined 

and more particularly described below in Section I.A. 

A. Project Description 

1. Project Location and Site Characteristics 

The Project is proposed on an approximately 4-acre site, which is located at the nexus of the SoMa, 

Downtown and Mid-Market Street neighborhoods, is roughly bounded by Mission Street to the north, 

Fifth Street to the east, Howard Street to the south, and Mary Street and adjacent properties to the west 

(the "Project site"). The Project site consists of 22 parcels and extends from the southwest quadrant of Fifth 

and Mission Streets south along Fifth Street to Howard Street, and west along Mission and Howard 

Streets to approximately the middle of the block. Mary, Minna and Natoma Streets are streets internal to 

the site. 

The Project site is within the vicinity of numerous public transit routes, including Bay Area Rapid Transit 

("BART"), San Francisco Municipal Railway ("MUNI"), Golden Gate Transit, and SamTrans routes. Major 

transit hubs in the vicinity include the Powell Street BART Station, located approximately 750 feet north 

of the Project site, and the MUNI Central Subway Project, which would extend along the Fourth Street 

corridor approximately 750 feet east of the Project site. The Central Subway Project is currently under 

construction and anticipated for completion in 2019. 

Currently, the Project site contains eight buildings and seven surface parking lots with a total of 

approxini.ately 256 parking spaces. The existing buildings on the site provide, a total of approximately 

317,700 gsf of building space containing office and commercial uses. No housing is located on the site. 

Office, cultural, and workshop uses are currently accommodated within the existing buildings on the 

Project site. Current tenants. and organizations on the Project site include the San Francisco Chronicle,, 

Impact Hub, TechShop, SFMade, and Intersection for the Arts, as well as the San Francisco Sch~ol of 

Digital Filmmaking ("SFSDF"), Off the Grid (which hosts twice-a-week events on the site), Best Buddies, 

and Yahoo!. 

2. Project Characteristics 

The Project is a mixed-use development of new construction, rehabilitated and renovated existing 

buildings, and open space, constituting up to: 1,697,600 gross square feet (gsf) of building space, 

including up to: 807,600 gsf of office uses (including active office uses at or below the ground floor), 

821,300 gsf of residential uses (approximately 690 dwelling units), 68,700 gsf of other active ground floor 

uses (including mezzanine and basement spaces), and 59,500 square feet of open space. Associated 
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infrastructure and accessory vehicle and bicycle parking would also be developed to support these uses. 

The Project contains seven buildings (three new buildings with heights ranging from 220 to 470 feet, and 

four retained existing buildings), and two major open space areas, each as described further below. The 

Project will merge existing parcels on the Project site and re-subdivide the property to accommodate the 

proposed development program. 

Approximately 463 vehicle parking spaces would be provided in up to three subterranean levels. The 

Project would also change the existing vehicular and pedestrian circulation pattern to enhance pedestrian 

comfort within the internal streets while facilitating through-movement of vehicular or bicycle traffic to 

arterial streets. 

The Project includes programming elements that are anticipated to include art and cultural events, other 

public events, and collaborations among businesses and organizations that use the commercial space. 

Typical events, occurring up to an estimated three times a month, could have attendance of 

approximately 500 to 750 people, while larger-scale events, occurring approximately twice per year, 

could have attendance of up to 5,000 people. 

Amendments to the San Francisco Planning Code and the San Francisco General Plan are also proposed 

as part of the Proposed Project. The Planning Code amendments would include amendments to the 

Zoning Map and would add a Special Use District CSUD") applicable to the entire Project Site, which 

would include an overlay of density and uses within the SUD. A Development Agreement is also 

proposed as part of the Project, as well as adoption of the SM Design for Development ("D4D"), which 

contain specific development standards and guidelines. 

a. Proposed Buildings 

The Project contains seven buildings (three new buildings with heights ranging from 220 to 470 feet, and 

four retained buildings), each as described below. 

i. Building M-1 (Chronicle Building) 

The existing 3-story, 50-foot-tall Chronicle Building (901-933 Mission Street) would be renovated 

including: addition of rooftop open space interior structural and circulation alterations necessitated by 

the addition of the rooftop open space area and the demolition of a portion of the existing two-stor~ 

above-ground connector between the Chronicle Building and the San Francisco Examiner Building; and 

other interior and exterior alterations. 

The renovated Chronicle Building include up to approximately 170,700 gsf of office space, 1,100 gsf of 

ground floor retail use and 3,400 gsf of lobby/core space. A rooftop area would provide approximately 
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23,000 square feet of privately -owned publicly- accessible open space (provided to meet, in part, open 

space requirements for proposed residential buildings) 

ii. Building M-2 

Building M-2, located west of Building M-1 (Chronicle Building) along Mission Street, is an 

approximately 20-story, 220-foot-tall, 264,300 gsf building with approximately 250,800 gsf of residential 

space (288 units) above approximately 13,500 gsf of active ground floor uses composed of 6,800 gsf of 

active retail space and 6,700 square feet of lobby/core and building services. Three existing surface 

parking lots would be removed for construction of this building. 

iii. Building N-1 

Building N-1 is located south of Building M-1 (Chronicle Building) and east of the existing Examiner and 

Camelline Buildings. It is a 45-story, approximately 470-foot-tall, 583,700 gsf building. The ground floor 

would contain approximately 13,200 gsf of active ground floor uses (composed of 7,300 gsf of active 

ground floor retail space and 5,900 gsf of lobby/core and building services space). The remaining floors 

would contain 570,500 gsf of residential uses (up to 400 units). 

iv. Examiner Building 

The eastern approximately two-thirds of the existing 92,100-square-foot Examiner Building (110 Fifth 

Street) and of the approximately 14,800-square-foot above-ground connector over Minna Street between 

the Examiner Building and Building M-1 would be demolished, with the remainder of the Examiner 

Building and above-ground connector retained. The exterior and interior of the remaining, post

demolition Examiner Building would be renovated. 

After partial demolition and renovation, the Examiner Building would be three stories and 50 feet tall, 

and include 34,900-gsf building with 21,800 gsf of office use above the ground floor (including 7,000 gsf 

of office use within the remaining portion of the above-ground connector), 11,800 gsf of active ground 

floor and basement retail space, and 1,300 gsf of lobby/core space. 

v. Camelline Building 

The existing Camelline Building, located at 430 Natoma Street, would be retained for continued use as a 

9,600-gsf office building. 

vi. Dempster Printing Building 

The existing four-story, 12,000 gsf Dempster Printing Building, located at 447 Minna Street would be 

rehabilitated for office uses. Renovation would include alterations to the interior of the structure, removal 
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of a non-historic bathroom addition on the south elevation of the building, and potentially an exterior 

envelope seismic retrofit. No vertical addition to the structure is proposed. 

vii. Building H-1 

Building H-1, located south of Building N-1 and the Examiner Building on the northwest quadrant of 

Fifth and Howard Streets, is an approximately 25-story, 395-foot-tall, 617,900 gsf building with 584,900 

gsf of office space above the ground floor, 33,000 gsf of active ground floor and mezzanine space 

(including 7,100 gsf of retail and 8,600 gsf of office uses, and 17,300 gsf of lobby/core and building 

services space). Construction of Building H-1 would require the demolition of a surface parking lot and 

the Zihn Building (190 Fifth Street). 

b. Publicly Accessible Open Space and Public Realm Improvements 

The Project would provide privately-owned publicly-accessible open space as part of the larger program 

of public realm improvements that would occur throughout the Project site. The public realm includes 

traditional publicly accessible spaces that, together, meet Planning Code requirements for commercial 

open space and residential open space. 

i. Project Open Space 

The Project includes a total of approximately 59,500 gsf of open space and landscaped areas, including 

49,100 gsf of privately owned publicly accessible open space, an additional 3,200 gsf of landscaped areas 

consisting of pedestrian improvements to North Mary Street and South Mary Street, and 7,200 gsf of 

private residential open space. Open space on the site is allocated as follows: 

• Chronicle Rooftop: 23,000 gsf of privately owned, publicly accessible open space; 

• Mary Court West: 14,600 gsf of privately owned, publicly accessible open space; 

• Mary Court East: 11,500 gsf of privately owned, publicly accessible open space; 

• Building M-2 Terrace: 3,600 gsf of private open space for Project residents; 

• Building N-1 Terrace: 3,600 gsf of private open space for Project residents; and 

• 3,200 gsf of landscaped areas consisting of pedestrian improvements to North Mary Street and 

South Mary Street. 

These spaces are included in the above total open space calculation. 
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ii. Public Rights of Way/Open Space Connections 

The Project would modify the on-site circulation pattern. Mary Street, between Mission and Minna 

Streets, would be ~onverted to a pedestrian-only alley (referred to as the North Mary Pedestrian Alley) 

that would be closed to vehicle and bicycle traffic. Mary Street, between Minna and Howard Streets 

would be converted to a shared public way. 

Building H-1 would also contain an approximately 11,000 square foot private terrace at the transition 

from the base to the tower (approximately the 10th floor) that is not included in the above total open 

space calculation. 

c. Access, Circulation and Parking 

i. Vehicular Access, Circulation and Parking 

Primary changes to the site's vehicular circulation patterns would occur on Mary Street. The northern 

segment of existing Mary Street, between Mission and Minna Streets, would be closed to vehicular traffic 

and converted to a pedestrian alleyway. The central and southern segments of Mary Street, between 

Minna and Howard Streets, would be converted to shared public ways (public rights-of-way designed for 

pedestrian use that also permit vehicles and bicycles to share the space). 

The Project site currently contains seven surface parking lots with a total of approximately 219 parking 

spaces accessed from Mission, Minna, Mary, Natoma, Howard, and Fifth Streets. The existing surface 

parking lots would be eliminated and the space would be developed with the Project. The Project would 

provide a maximum of 463 vehicle parking spaces in subterranean parking garages. 

ii. Bicycle Parking 

The Project would provide 429 Class 1 bicycle parking facilities and 66 Class 2 bicycle racks. Class 1 bike 

parking facilities could be located on the ground floor or first basement level of Project buildings, and 

Class 2 bike parking facilities would be located throughout the Project site. 

d. Transportation Demand Management Plan 

The Project includes a transportation demand management ("TDM") plan, which is described in Exhibit 

G, Transportation Program, to the Development Agreement for the Project. The TDM Plan identifies 

TDM measures for reducing estimated one-way vehicle trips, and establishes numeric goals associated 

therewith. Exhibit G to the Development Agreement establishes monitoring and reporting requirements 

for compliance with the proposed TDM measures. 

e. Construction 
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Project timing would be dictated by the market and demand for space, and may consist of concurrent 

construction of multiple buildings, with initial construction commencing at approximately the end of 

2016. Although no specific construction schedule is required or currently proposed, for purposes of 

environmental review, the timing of Project construction is analyzed as follows: 

• Demolition of four existing buildings located at 910, 912, and 924-926 Howard Street, and 190 

Fifth Street; 

• Construction of Building M-2; 

• Construction of Building H-1; 

• Renovation and rehabilitation of Building N-3 (Dempster Printing Building). 

• Demolition of the eastern two-thirds (approximately) of the existing Examiner Building at 110 

Fifth Street, and concomitant partial demolition of the existing two-story pedestrian connector 

between the Chronicle and Examiner Buildings; 

• Renovation of the interior layout of Building M-1 (Chronicle Building); and 

• Construction of modifications to Examiner building and connector, and Building N-1; 

Project construction is expected to entail the use of a mix of construction equipment typical of large 

development projects, including bulldozers, jackhammers, and graders. To the extent that pile driving 

would otherwise be required, anticipated alternative methods include drilled steel piles or auger-cast 

piles. 

B. Project Objectives 

According to the project sponsor, the proposed project is intended to provide a distinct mixed-use 

development with office, retail, residential, cultural, educational, and open space uses focused on 

supporting and retaining the next generation of the region's knowledge-based technology industry in San 

Francisco, and on providing a shared district for uses such as co-working, media, arts, and smallscale 

urban manufacturing. The project sponsor's key objectives are to: 

• Develop a mixed-use project containing residential, commercial, and flexible 

retail/office/cultural/educational space in Downtown San Francisco. 

• Leverage the site's central location and close proximity to major regional and local public 

transit by building a dense mixed-use project that allows people to work and live close to 

transit. 

• Develop buildings in a manner that reflects the project's location at the intersection of the 

Downtown core and South of Market Area (SoMa) through urban design features such as 

incorporating heights and massing at varying scales; orienting tall buildings toward the 

Downtown core; maintaining a strong streetwall along exterior streets; and utilizing 

midrise buildings to provide appropriate transitions to larger buildings. 
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• Create a dense commercial center that includes floorplates large enough to provide the 

flexible and horizontally-connected workplaces through a continuum of floorplate sizes 

for a range of users; substantial new on-site open space; and sufficient density to support 

and activate the new ground floor uses and open space in the project. 

• Help meet the job creation goals established in the City's Economic Strategyl by 

generating new employment opportunities in the knowledge economy and stimulating 

job creation across all sectors. 

• Construct high-quality housing with sufficient density to contribute to 24-hour activity 

on the project site while offering a mix of unit types, sizes, and levels of affordability to 

accommodate a range of potential residents. 

• Facilitate a vibrant, interactive ground plane for project and neighborhood residents, 

commercial users, and the public, with public spaces that can accommodate a variety of 

events and programs, and adjacent ground floor building spaces that include elements 

such as transparent building frontages and large, direct access points to maximize 

circulation between and cross-activation of interior and exterior spaces. 

• Establish a pedestrian-oriented project with well-designed streets, alleys, and public 

spaces generally in accordance with the City's Better Streets Plan. 

• Retain the Chronicle Building (901-933 Mission Street) and Dempster Printing Building 

(447---449 Minna Street) as cultural markers on the site. 

• Promote sustainability at the site, building, and user level by incorporating Leadership 

in Energy and Environmental Design (LEED) or equivalent sustainability strategies. 

C. Environmental Review 

The environmental review for the Project is described in Planning Commission Motion 19459, to which 

this Attachment A is attached. 

D. Approval Actions 

The Project requires the following approvals: 

1. Planning Commission Approvals 

• Certification of the EIR. 

• Recommendations to the Board of Supervisors to approve General Plan Amendments. 

• Recommendations to the Board of Supervisors to approve Zoning Map and Planning 

Code text amendments, including create an SUD for the Project site, reclassifying 

parcels with existing RSD zoning to the C-3-S District, amending height and bulk 

classifications, as well as other proposed amendments. 
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• Approval of the Fifth and Mission Design for Development ("D4D") document. 

• Conditional Use Authorization(s) for compliance with SUD/D4D (in place of 

Planning Code Section 309 Determination of Compliance), for buildings (and related 

improvements) within the Project site. 

• Raising of the absolute cumulative shadow limits for Boeddeker Park pursuant to 

Planning Code Section 295 Qoint action with the Recreation and Park Commission). 

• Approval of Allocation of net new shadow on Boeddeker Park. 

• Authorization of office space under Proposition M of the Planning Code. 

• Recommendation to approve a Development Agreement under Administrative Code 

Chapter 56, addressing issues such as project vesting, fees and exactions and other 

public benefits. 

2. Historic Preservation Commission Actions 

• Permit to Alter (Planning Code Article 11), as needed, for potential exterior seismic 

retrofit/rehabilitation of the Dempster Printing Building. 

3. Arts Commission Actions 

• Consent to Arts Program of Development Agreement (for use of fees for capital 

improvements and programming). 

4. Board of Supervisors Actions 

• Affirm EIR certification (if necessary on appeal). 

• Approval of General Plan, Zoning Map, and Planning Code text amendments. 

• Approval of development agreement. 

• Approval of sidewalk widening legislation. 

• Approval of Major Encroachment Permit(s). 

5. Other - Local Agencies or Departments 

Implementation of the proposed Project will require consultation with or approvals by various City 

agencies or departments, including, but not limited to, the following: 

a. San Francisco Planning Department 

• Approval of General Plan referral(s) associated with the subdivision maps 

and other street improvement approvals where required under Charter 

Section 4.105. 
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San Francisco Department of Public Works. 

• Approval of parcel mergers and new subdivision maps. 

• Recommendation of approval of Major Encroachment Permits. 

• Recommendation of approval of sidewalk widening legislation. 

• Authorization of street tree removal. 

c. San Francisco Department of Building Inspection 

• Approval of site/building permits and demolition permits. 

d. San Francisco Municipal Transportation Agency 

• Approval of pedestrian-only segments of Mary Street. 

• Approval of left turn restriction from Fifth Street (northbound) onto Minna 

Street (westbound). 

• Consent to Transportation Program of Development Agreement. 

E. Findings About Significant Environmental Impacts and Mitigation Measures 

The following Sections II, III and IV set forth the findings about the determinations of the Final BIR 

regarding significant environmental impacts and the mitigation measures proposed to address them. 

These findings provide written analysis and conclusions regarding the environmental impacts of the 

Project and the mitigation measures included as part of the Final EIR and adopted as part of the Project. 

In making these findings, the opinions of the Planning Department and other City staff and experts, other 

agencies and members of the public have been considered. These findings recognize that the 

determination of significance thresholds is a judgment within the discretion of the City and County of 

San Francisco; the significance thresholds used in the Final EIR are supported by substantial evidence in 

the record, including the expert opinion of the Final EIR preparers and City staff; and the significance 

thresholds used in the Final EIR provide reasonable and appropriate means of assessing the significance 

of the adverse environmental effects of the Project. 

These findings do not attempt to describe the full analysis of each environmental impact contained in the 

Final EIR. Instead, a full explanation of these environmental findings and conclusions can be found in the 

Final BIR and these findings hereby incorporate by reference the discussion and analysis in the Final EIR 

supporting the determination regardiii.g the Project impacts and mitigation measures designed to address 

those impacts. In making these findings, the determinations and conclusions of the Final EIR relating to 

environmental impacts and mitigation measures, are hereby ratified, adopted and incorporated in these 
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findings, except to the extent any such determinations and conclusions are specifically and expressly 

modified by these findings. 

As set forth below, the mitigation measures set forth in the Final EIR and the attached MMRP are hereby 

adopted and incorporated to substantially lessen or avoid the potentially significant impacts of the 

Project. Accordingly, in the event a mitigation measure recommended in the Final EIR has inadvertently 

been omitted in these findings or the MMRP, such mitigation measure is nevertheless hereby adopted 

and incorporated in the findings below by reference. In addition, in the event the language describing a 

mitigation measure set forth in these findings or the MMRP fails to accurately reflect the mitigation 

measure in the Final EIR due to a clerical error, the language of the mitigation measure as set forth in the 

Final EIR shall control. The impact numbers and mitigation measure numbers used in these findings 

reflect the numbers contained in the Final EIR. 

In Sections II, III and IV below, the same findings are made for a category of environmental impacts and 

mitigation measures. Rather than repeat the identical finding to address each and every significant effect 

and mitigation measure, the initial finding obviates the need for such repetition because in no instance 

are the conclusions of the Final EIR, or the mitigation measures recommended in the Final EIR for the 

Project being rejected. 

F. Location and Custodian of Records. 

The public hearing transcripts and audio files, a copy of all letters regarding the Final EIR received 

during the public review period, the administrative record, and background documentation for the Final 

EIR are located at the Planning Department, 1650 Mission Street, San Francisco. The Planning 

Commission Secretary, Jonas P. Ionin, is the custodian of records for the Planning Department and the 

Planning Commission. 

II. IMP ACTS FOUND NOT TO BE SIGNIFICANT AND THUS DO NOT REQUIRE 

MITIGATION 

Under CEQA, no mitigation measures are required for impacts that are less than significant (Pub. Res. 

Code§ 21002; CEQA Guidelines§§ 15126.4, subd. (a)(3),.15091). As more fully described in the Final EIR 

and based on the evidence in the whole record of this proceeding, it is hereby found that implementation 

of the Project would not result in any significant impacts in the following areas and that these impact 

areas therefore do not require mitigation: 

Land Use 

• Impacts LU-la and LU-lb: The Project would not physically divide an existing community. 
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• Impacts LU-2a and LU-2b: The Project would not conflict with applicable land use plans, policies 

or regulations adopted for the purpose of avoiding or mitigating an environmental effect. 

• Impacts LU-3a and LU-3b: The Project would not have a substantial impact on the existing 

character of the site's vicinity. 

• Impact C-LU-1: The Project, in combination with past, present and reasonably foreseeable future 

projects in the vicinity of the site, would not contribute to a considerable cumulative land use 

impact. 

Population, Employment and Housing 

• Impacts PH-la and PH-lb: The Project would not substantially induce population growth, either 

directly or indirectly. 

• Impacts PH-2a and PH-2b: The Project would not displace substantial numbers of existing 

housing units or create demand for additional housing, necessitating the construction of 

replacement housing. 

• Impact C-PH-1: The Project, in combination with past, present, and reasonably foreseeable future 

projects, would not induce substantial population growth either directly or indirectly, displace 

substantial numbers of exiting units, or create demand for additional housing, necessitating the 

construction of replacement housing. 

Cultural Resources 

• Impact CP-1: The Project would not cause a substantial adverse change in the significance of a 

historical resource due to: 1) the demolition of a total of four buildings at 190 Fifth Street, 910 

Howard Street, 912 Howard Street, and 924-926 Howard Street, as well as approximately two

thirds of the Examiner Building (110 Fifth Street) and partial demolition of the two-story 

pedestrian connector between the Chronicle and Examiner Buildings, which are not considered 

historical resources. 

• Impact CP-6: The Project would not cause a substantial adverse change in the significance of 

historical resources through use of building materials or wall treatments that are incompatible 

with adjacent historical resources, including the Chronicle Building, and 194-198 Fifth Street and 

934 Howard Street, Category B potential historical resources that are adjacent to the proposed 

Project. 

• Impact C-CP-1: The Project would not demolish the Camelline Building at 430 Natoma Street, a 

historical resource under CEQA and thus will not make a cumulatively considerable contribution 

to a significant impact. 

Transportation and Circulation 
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• Impact TR-2: The Project would have less-than-significant impacts at 17 study intersections 

under Existing plus Project conditions: 

0 Fourth/Mission 

0 Fifth/Mission 

0 Fifth/Minna 

0 Fifth/Howard 

0 Fifth/Folsom 

0 Sixth/Market 

0 Sixth/Mission 

0 Sixth/Minna 

0 Sixth/Natoma 

0 Sixth/Howard 

0 Sixth/Harrison 

0 Fourth/Market/Stockton 

0 Fourth/Folsom 

0 Fifth/Market 

0 Fifth/Natoma 

0 Fifth/Harrison 

0 Fifth/Bryant 

• Impact TR-3: The garage operations of the Project would not result in substantial conflicts that 

woul\i adversely affect traffic, transit, bicycle, and pedestrian operations. 

• Impact TR-4: The Project would not result in a substantial increase in transit demand that could 

not be accommodated by adjacent Muni transit capacity; nor would it cause a substantial increase 

in delays or costs such that significant adverse impacts to Muni transit service could occur. 

• Impact TR-5: The Project would not result in a substantial increase in transit demand that could 

not be accommodated by regional transit capacity; nor would it cause a substantial increase in 

delays or costs such that significant adverse impacts to regional transit service could occur. 

• Impact TR-6: The Project would not result in potentially hazardous conditions for bicyclists, or 

otherwise substantially interfere with bicycle accessibility to the site and adjoining areas. 

• Impact TR-8: The loading demand of the Project would be accommodated within the existing 

and proposed on-street and off-street loading spaces, and would not create potentially hazardous 

conditions or significant delays for traffic, transit, bicyclists or pedestrians. 

• Impact TR-9: The Project would not result in significant impacts qn emergency vehicle access. 

• Impact C-TR-2: The Project, combined with past, present, and reasonable foreseeable future 

projects, would not result in a considerable contribution to significant cumulative traffic impacts 

at eight study intersections that would operate at LOSE or LOS Funder 2040 Cumulative 
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conditions, and would result in less-than-significant cumulative impacts at four study 

intersections that would operate at LOS D or better under 2040 Cumulative conditions. 

• Impact C-TR-3: The Project, combined with past, present, and reasonable foreseeable future 

projects, would not result in a considerable contribution to significant 2040 Cumulative transit 

impacts at Muni screenlines. 

• Impact C-TR-4: The Project, combined with past, present, and reasonable foreseeable future 

projects, would result in less-than-significant regional transit impacts on AC Transit, Caltrain, 

Golden Gate Transit, SamTrans and other regional ferry service under 2040 Cumulative 

conditions. 

• Impact C-TR-5: The Project, combined with past, present, and reasonable foreseeable future 

projects, would result in less-than-significant cumulative bicycle impacts. 

• Impact C-TR-6: The Project, combined with past, present, and reasonable foreseeable future 

projects, would result in less-than-significant cumulative pedestrian impacts. 

• Impact C-TR-7: The Project, combined with past, present, and reasonable foreseeable future 

projects, would result in less-than-significant cumulative loading impacts. 

• Impact C-TR-8: The Project, combined with past, present, and reasonable foreseeable future 

projects, would result in less-than-significant cumulative emergency vehicle access impacts. 

Noise 

• Impact M-N0-5: The Project would not expose people to excessive groundborne vibration or 

ground borne noise levels and the Project's new residential uses would not be substantially 

affected by existing vibration levels. 

• Impact C-N0-2: Operation of the Project in combination with other past, present, and reasonably 

foreseeable future projects in the vicinity would not result in a significant cumulative permanent 

increase in ambient noise levels in the project vicinity above levels without the project. 

Air Quality 

• Impact AQ-1: Construction of the Project would generate fugitive dust and criteria air pollutants, 

but would not violate an air quality standard, contribute substantially to an existing or projected 

air quality violation, or result in a cumulatively considerable net increase in criteria air pollutants. 

• Impact AQ-2: During Project operations, the Project would not result in emissions of criteria air 

pollutants at levels that would violate an air quality standard, contribute to an existing or 

projected air quality violation, or result in a cumulatively considerable net increase in criteria air 

pollutants. 

• Impact AQ-5: The Project would not conflict with implementation of the Bay Area 2010 Clear Air 

Plan. 
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• Impact AQ-6: The Project would not create objectionable odors that would affect a substantial 

number of people. 

• Impact C-AQ-1: The Project, in combination with past, present, and reasonably foreseeable 

future development in the project area would not contribute to cumulative regional air quality 

impacts. 

Wind and Shadow 

• Impacts WS-la and WS-lb: The Project would not alter wind in a manner that substantially 

affects public areas within the vicinity of' the Project site. 

• Impact WS-2a and WS-2b: The Project would create new shadow that would not adversely affect 

outdoor recreation facilities or other public areas within the project site vicinity. 

• Impact C-WS-1: The Project, in combination with past, present, and reasonably foreseeable future 

projects, would not alter wind in a manner that substantially affects public areas within the 

vicinity of the project site. 

• Impact C-WS-2: The Project, in combination with past, present, and reasonably foreseeable future 

projects, would not create new shadow that could adversely affect outdoor recreation facilities or 

other public areas within the project site vicinity. 

Public Services and Recreation 

• Impacts PS-la and PS-lb: The increased employed and residential population associated with the 

Project would not increase demand for fire services to an extent that would result in substantial 

adverse impacts associated with the construction or alteration of facilities to provide such 

services. 

• Impacts PS-2a and PS-2b: The increased employed and residential population associated with the 

Project would not increase demand for police services to an extent that would result in 

substantial adverse impacts associated with the construction or alteration of facilities to provide 

such services. 

• Impacts PS-3a and PS-3b: The increased employed and residential population associated with the 

Project would not increase .demand for park and open space service to an extent that would result 

in substantial adverse impacts associated with the construction or alteration of facilities to 

provide such services. 

• Impacts PS-4a and PS-4b: The increased employed and residential population associated with the 

Project would not increase the use of existing neighborhood parks or other recreational facilities, 

such that substantial physical deterioration of the facilities would occur or be accelerated. 

• Impacts PS-5a and PS-5b: Construction of open space and recreational facilities associated with 

the Project would not result in a significant effect on the environment. 
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• Impacts PS-6a and PS-6b: The Project would not physically degrade existing recreational 

facilities. 

• Impacts PS-7a and PS-7b: The Project would not increase demand for library services to an extent 

that would result in substantial adverse impacts associated with the construction or alteration of 

facilities to provide such services. 

• Impact C-PS-1: The Project, combined with past, present, and reasonable foreseeable future 

projects, would not result in adverse physical impacts associated with the provision of, or need 

for, new or physically altered governmental facilities, the construction of which could cause 

significant environmental effects, in order to maintain acceptable service ratios, response times, 

or other perfqrmance objectives for fire protection, police protection, parks, and library services. 

• Impact C-PS-2: The Project, combined with past, present, and reasonable foreseeable future 

projects, would not contribute to cumulative effects related to recreational resources. 

Utilities and Service Systems 

• Impacts UT-la and UT-lb: Implementation of the Project would not require new or expanded 

water supply resources or entitlements or require construction of new water treatment facilities. 

• Impacts UT-2a and UT-2b: Implementation of the Project would not require the construction of 

new water delivery infrastructure to serve the Project, the constructio·n of which could cause 

significant environmental effects. 

• Impacts UT-3a and UT-3b: Implementation of the Project would not exceed treatment 

requirements of the Regional Water Quality Control Board and would not require or result in the 

construction of new stormwater or wastewater facilities or expansion of existing facilities, the 

construction of which could cause significant environmental effects. 

• Impacts UT-4a and UT-4b: Implementation of the Project would not increase demand for 

electricity and natural gas to an extent that the demand for these resources would substantially 

increase, requiring the construction of new facilities. 

• Impact C-UT-1: The Project, combined with past, present, and reasonable foreseeable future 

projects, would not result in adverse physical impacts associated with utilities and service 

systems. 

Growth Inducement 

• The Project would not result in adverse growth inducement. 

Light and Glare (Initial Study analysis as updated in DEIR) 

• The Project would have a less-than-significant impact related to light and glare. 
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Agricultural and Forest Resources (Initial Study) 

• The Project site and vicinity are located within an urban area in the City of San Francisco, and 

there would be no impacts to agricultural and forestry resources. 

Biological Resources (Initial Study) 

• The Project would not result in any significant effect with regard to biological resources. 

Geology and Soils (Initial Study) 

• The Project would not result in any significant effects with regard to geology and soils. 

Greenhouse Gas Emissions (Initial Study) 

• The Project would not result in any significant impacts with respect to greenhouse gas emissions. 

Hazards and Hazardous Materials (Initial Study) 

• The Project site is not located within an airport land use plan, or within 2 miles of a public or 

private airport. 

• Concentrations of residual contaminants in the area do not pose a risk to human health or the 

environment, and that no hazardous materials incidents or violations occurred at the Chronicle or 

Examiner Buildings. 

• The potential for releasing asbestos and lead into the air during renovation and demolition 

would be reduced to a less-than-significant level by compliance with applicable regulations and 

procedures in the San Francisco Building Code. 

• No schools are located within 0.25 mile of the project site. 

• The Project would not impair implementation of, or physically interfere with an adopted 

emergency response plan or emergency evacuation plan. 

• The Project would comply with all applicable Building and Fire Code standards. 

• The Project is not expected to contribute to the cumulative release of hazardous materials. 

Hydrology and Water Quality (Initial Study) 

• The Project would not result in any significant impacts to hydrology or water quality. 

Mineral and Energy Resources (Initial Study) 

•. The Project would not result in any significant impacts related to mineral and energy resources. 
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III. FINDINGS OF POTENTIALLY SIGNIFICANT IMPACTS THAT CAN BE AVOIDED OR 

REDUCED TO A LESS-THAN-SIGNIFICANT LEVEL THROUGH MITIGATION AND THE 

DISPOSIDON OF THE MITIGATION MEASURES 

CEQA requires agencies to adopt mitigation measures that would avoid or substantially lessen a project's 

identified significant impacts or potential significant impacts if such measures are feasible (unless 

mitigation to such levels is achieved through adoption of a project alternative). The findings in this 

Section III and in Section IV concern mitigation measures set forth in the Final EIR. These findings 

discuss mitigation measures as identified in the Final EIR for the Project. The full text of the mitigation 

measures is contained in the Final EIR and in Exhibit 1, the Mitigation Monitoring and Reporting 

Program. The impacts identified in this Section III would be reduced to a less-than-significant level 

through implementation of the mitigation measures contained in the Final EIR, included in the Project, or 

imposed as conditions of approval and set forth in Exhibit 1. 

This Commission recognizes that some of the mitigation measures are partially within the jurisdiction of 

other agencies. The Commission urges these agencies to assist in implementing these mitigation 

measures, and finds that these agencies can and should participate in implementing these mitigation 

measures. 

Cultural Resources 

Impact CP-2: The Project could cause a substantial adverse change in the significance of a historical 

resource (including three historical resources within the Project site (Chronicle Building, Dempster 

Printing Building, and Camelline Building) and six historical resources in the immediate vicinity of 

the project area (936 Mission Street, 951-957 Mission Street, 194-198 Fifth Street, 88 Fifth Street, 66 

Mint Street and 959-965 Mission Street) due to below-grade excavation and foundation work, the 

demolition of four buildings, new building framing, and associated ground borne vibrations .. 

Construction of subterranean parking and foundations would be undertaken as part of the Project and 

would require below-ground excavation. In addition, removal of existing buildings and pavement could 

produce intermittent, substantial vibration over the course of several weeks. Additional impacts depend 

on the method of construction employed, such as mat slab construction, which would not generate 

excessive vibration levels, or impact pile driving, which could produce considerable vibration. 

Given their proximity to proposed new construction, the following buildings may be susceptible to 

significant ground vibration generated by construction of the proposed Project: the Chronicle Building 

(901-933 Mission Street), the Dempster Printing Building (447-449 Minna Street), the.Camelline Building 

(430 Natoma Street), the Land Hotel/Chronicle Hotel building (936 Mission Street), the Ford 

Apartments/Mint Mall building (951-957 Mission Street), the Chieftain or McVeigh building (194-198 
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Fifth Street), the Old Mint building (88 Fifth Street), the Provident Loan Association building (66 Mint 

Street), and the California Casket Co. building (959-965 Mission Street). 

Mitigation Measure M-CP-2a: Existing Conditions Study, Monitoring, and Repair 

Mitigation Measure M-CP-2b: Groundbourne Vibration Monitoring and Compliance with Threshold 

Levels 

Mitigation Measure M-CP-2c: Shoring and Underpining 

Mitigation Measure M-CP-2d: Historic Resources Construction, Demolition, Monitoring, and Reporting 

Training 

With implementation of Mitigation Measures M-CP-2a through M-CP-2d, the Commission finds that, for 

the reasons set forth in the FEIR, this impact will be reduced to a less-than-significant level. 

hnpact CP-3: The Project [could] cause a substantial adverse change in the significance of a historical 

resource due to potential exterior modifications to the Cam.elline Building (430 Natotna Street), a 

historical resource under CEQA. 

Unlike the Office and Residential Schemes analyzed in the Draft EIR, the Project would not demolish the 

Camelline Building (430 Natoma Street), which is a historical resource under CEQA. Instead, the existing 

Camelline Building would be retained and continue to be used as a 9,600 square foot office building. 

No renovation of the Camelline Building is proposed as part of the Project. However, in the event 

modification of the Camelline Building exterior is proposed in the future, inappropriate renovation 

would have the potential to cause a substantial adverse change in the building's historical significance by 

materially altering in an adverse manner those character-defining features that convey its historical· 

significance. 

Mitigation Measure M-CP-3: Compliance with the Secretary of the Interior's Standards for Rehabilitation 

With implementation of Mitigation Measure M-CP-3, the Commission finds that, for the reasons set forth 

in the FEIR, Impact CP-3 will be reduced to a less-than-significant level. 

hnpact CP-4: The Project would result in actions that could cause a substantial adverse change in the 

significance of the Chronicle Building (901-933 Mission Street), a historical resource under CEQA. 

These actions would (1) partially demolish the non-historic two-story above-grade pedestrian 

connector between the Chronicle and Exam.iner Buildings; 2) develop open space on the rooftop of the 
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Chronicle Building; and (3) rehabilitate the Chronicle Building, which could endanger its historic 

status. 

Conversion of the Chronicle Building's rooftop to open space to include the proposed greenhouse and 

one-story cafe/food kiosk could result in a substantial adverse change to a historical resource. 

Additionally, inappropriate exterior modification of the Chronicle Building has the potential to cause a 

substantial adverse change in the ,building's historical significance by materially altering in an adverse 

manner those character-defining features that convey its historical significance. 

Mitigation Measure M-CP-4a: Compliance with the Secretary of the Interior's Standards for Rehabilitation 

Mitigation Measure M-CP-4b: Setback Requirements for Greenhouses and Kiosk Rooftop Additions 

The Commission finds that, for the reasons set forth in the :FEIR, implementing Mitigation Measures M

CP-4a and M-CP-4b would reduce Impact CP-4 to a less-than-significant level. 

Impact CP-5: The Project could cause a substantial adverse change in the significance of a historical 

resource by rehabilitating the Dempster Printing Building at 447-449 Minna Street, which could 

endanger the building's historic status. 

Inappropriate rehabilitation of the Dempster Printing Building has the potential to cause a substantial 

adverse change in the building's historical significance by materially altering in an adverse manner those 

character-defining features that convey its historical significance. 

Mitigation Measure M-CP-S:Compliance with the Secretary of the Interior's Standards for Rehabilitation 

The Commission finds that, for the reasons set forth in the FEIR, implementation of Mitigation Measure 

M-CP-5 would reduce Impact CP-5 to a less-than-significant level. 

Impact CP-7: The Project could cause a substantial adverse change in the significance of an 

archaeological resource because it would require excavation for building demolition, pavement 

removal, and construction of underground parking. 

The Project has the potential to cause a substantial adverse change to subsurface archaeological resources 

by adversely affecting the information potential of these resources. The partial or total destruction of 

archaeological resources by the Project would impair the ability of such resources to convey important 

scientific and historical information. 

Mitigation Measure M-CP-7: Archaeological Testing, Evaluation, Data Recovery and Monitoring 
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The Commission finds that, for the reasons set forth in the EIR, implementing Mitigation Measure M-CP-

7 would reduce Impact CP-7 to a less-than-significant level. 

Impact CP-8: The Project could indirectly destroy a unique paleontological resource due to excavation 

activities. 

Project ground-disturbing activities would require excavation to a maximum depth of approximately 45 

feet below the existing ground surface to allow for construction of subterranean parking. The Colma 

Formation, which underlines the project site at an approximate depth of 30+ feet, is known to contain 

significant vertebrate fossils of extinct species. Disturbance of these fossils could impair their ability to 

yield important scientific information, a potentially significant impact. 

Mitigation Measure M-CP-8: Paleontological Resources Monitoring and Mitigation Program 

The Commission finds that, for the reasons set forth in the FEIR, that implementing Mitigation Measure 

M-CP-8 would reduce Impact CP-8 to a less-than-significant level. 

Impact CP-9: The Project could disturb human remains, due to excavation activities. 

Project ground-disturbing activities could encounter significant prehistoric archaeological deposits on the 

surface of the Colma Formation, which is estimated to underlie the project at approximately 30 feet below 

the existing ground surface. Prehistoric archaeological deposits, particularly residential sites and shell 

mounds, may contain human remains interred outside of formal cemeteries. Disturbance of such remains 

would result in a significant impact. 

Mitigation Measure M-CP-9: Treatment of Human Remains 

The Commission finds that, for the reasons set forth in the FEIR, implementing Mitigation Measure M

CP-9 would reduce Impact CP-9 to a less-than-significant level. 

Impact C-CP-2: The Project could disturb archaeological resources, paleontological resources, and 

human remains. Disturbance of these resources and remains, in. combination with past, present, and 

reasonably foreseeable future projects, would make a cumulatively considerable contribution to a 

significant impact. 

The potential disturbance of subsurface cultural resources that may underlie the project site, including 

archaeological resources, paleontological resources, and human remains, could have a cumulatively 

significant impact when considered with other past, present, or reasonably foreseeable projects in San 

Francisco and the Bay Area. 

Mitigation Measures M-CP-7, M-CP-8, and M-CP-9 
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The Commission finds that, for the reasons set forth in the FEIR, implementation of Mitigation Measures 

M-CP-7, M-CP-8, and M-CP-9 would mitigate this impact to a less-than-significant level. 

Transportation a'nd Circulation 

Impact TR-7: The Project would result in a significant impact at the east crosswalk and southeast 

corner of the intersection of Fifth/Mission Streets, but otherwise would not result in substantial 

overcrowding on public sidewalks, nor create potentially hazardous conditions for pedestrians, or 

otherwise substantially interfere with pedestrian accessibility to the site and adjoining areas. 

During the midday and PM peak hours, the addition of new pedestrian trips to the crosswalk and corners 

at the adjacent intersections of Fifth/Mission and Fifth/Howard Streets would increase pedestrian 

crowding at the study locations (e.g., resulting in level of service ("LOS") operating conditions worsening 

from LOS A to LOS C); however, at most study locations pedestrian conditions would continue to be 

acceptable, with pedestrian operating conditions at LOS Dor better. The exceptions would.be at the east 

crosswalk at the intersection of Fifth/Mission Streets (PM peak hour), and the southeast corner at the 

intersection of Fifth/Mission Streets (midday and PM peak hours), which would operate at LOSE or LOS 

F under Existing plus Project conditions. 

With the addition of Project-generated pedestrian trips to the sidewalks in the project vicinity, the 

existing LOS E conditions during the midday and PM peak hours at the southeast corner of the 

intersection of Fifth/Mission Streets (i.e., the corner adjacent to the Fifth & Mission Garage) would worsen 

to LOS F conditions during both the midday and PM peak hours, and conditions at the east crosswalk 

would worsen from LOS C to LOS E during the PM peak hour (during the midday peak hour the east 

crosswalk would operate at LOS D conditions), and would be considered a significant pedestrian impact. 

Mitigation Measure M-TR-7: Sidewalk and Crosswalk Widening 

The Commission finds that, for the reasons set forth in the FEIR, implementation of Mitigation Measure 

M-TR-7 would reduce Impact TR-7 to a less-than-significant level. 

Impact M-N0-1: Construction of the Project would generate noise levels in excess of standards 

established in the San Francisco General Plan or Noise Ordinance and would result in a substantial 

temporary or periodic increase in ambient noise levels in the project vicinity above levels existing 

without the Project. 

The closest off-site sensitive receptors are those land uses located immediately adjacent to the Project 

boundaries. During demolition and construction activities, if multiple pieces of heavy construction 
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equipment operate simultaneously within 5 feet of off-site structures, these fa<;:ades could be exposed to 

noise levels ranging up to 105 dBA Lmax.Because of the close proximity of nearby off-site sensitive 

receptors and because residential units may be occupied prior to completion of all phases of construction, 

general construction noise control measures must be implemented to reduce potential construction noise 

impacts to a less-than-significant level. 

Mitigation Measure M-N0-1: Noise Reduction Program 

The Commission finds that, for the reasons set forth in the FEIR, implementing Mitigation Measure M

N0-1 would reduce construction noise impacts at sensitive receptor locations to a less-than-significant 

level. 

Impact M-N0-2: Construction of the Project would result in exposure of persons to or generation of 

excessive groundbome vibration or groundbome noise levels. 

The proposed Project could require methods such as drilled steel piles or auger-cast piles to support the 

building foundation. Other Project construction activities, including demolition and excavation, would 

also temporarily generate groundborne vibration in the project vicinity. Construction-related vibration 

over 0.25 inches/second PPV would trigger a potential structural impact for older or historically 

significant buildings, and over 80 VdB would be a level where a significant vibration impact could be 

considered to occur due to human annoyance. The potential for human annoyance would occur over a 

greater area of impact than the potential for structural damage. Due to the scope of construction and the 

proximity of the five historical resources, there is a potentially significant impact due to ground borne 

vibrations from construction. 

Mitigation Measure M-N0-2: Implement Mitigation Measures M-N0-1, M-CP-2a, and M-CP-2b. 

The Commission finds that, for the reasons set forth in the EIR, implementing Mitigation Measure M-N0-

2 would reduce impacts with respect to the generation of excessive groundborne vibration during 

construction to a less-than-significant level. 

Impact M-N0-3: Operation of the Project would generate noise levels in excess of standards 

established.in the San Francisco General Plan or Noise Ordinance and would result in a substantial 

permanent increase in ambient noise levels in the project vicinity above levels existing without the 

Project. 

The Project would introduce additional noise sources to the area, including stationary noise sources such 

as mechanical equipment (e.g., emergency generators, building heating, ventilation, and air conditioning 

(HV AC) systems, backup generators, and fire pumps), parking lot activities, roadway traffic noise, and 

special events. 
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Mitigation Measure M-N0-3: Noise Control Measures for Stationary Equipment 

The Commission finds that, for the reasons set forth in the FEIR, implementing Mitigation Measure M

N0-3 would reduce noise impacts associated with new mechanical devices to a less-than-significant level. 

Impact M-N0-4: New residential uses and open space uses developed under the Project may be 

affected by substantial existing noise levels. 

The Project would introduce new noise-sensitive residential uses to a densely developed urban 

neighborhood with elevated ambient noise levels. Since ambient noise measurements indicate that 

exterior noise levels on the boundaries of the Project site are up to 70 dBA, the proposed new residential 

uses adjacent to Mission and Fifth Streets could be substantially adversely affected by existing noise 

levels. 

Mitigation Measure M-N0-4: Interior Noise Standards and Acoustical Report 

. The Commission finds that, for the reasons set forth in the FEIR, implementing Mitigation Measure M

N0-4 would reduce noise impacts associated with existing outdoor noise levels to a less-than-significant 

level. 

Impact C-N0-1: Construction of the Project, in combination with other past, present, and reasonably 

foreseeable future projects in the project vicinity, would result in significant temporary or periodic 

cumulative increases in ambient noise or vibration levels in the project vicinity above levels existing 

without the Project. 

Construction activity in the vicinity of the Project, including demolition, excavation, and building 

construction activities, could occur in conjunction with other planned and foreseeable projects. 

Mitigation Measure M-N0-1 

The Commission finds that, for the reasons set forth in the FEIR, implementing Mitigation Measure M

N0-1 would reduce the contribution of the Project to cumulative construction noise impacts to a less

than-significant level. 

Air Quality 

Impact AQ-3: Construction and operation of the Project would generate toxic air contaminants, 

including diesel particulate matter, which would expose sensitive receptors to substantial pollutant 

concentrations. 
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Site preparation activities, such as demolition, excavation, grading, foundation construction, and other 

ground-disturbing construction activity would affect localized air quality during the construction phases 

of the Project. Short-term emissions from construction equipment during these site preparation activities 

would include directly emitted particulate matter (PM2.5 and PMlO) and toxic air contaminants such as 

diesel particulate matter ("DPM"). Additionally, the long-term emissions from the Project's mobile and 

stationary sources would include particulate matter (PM2.5 and PMlO) and toxic air contaminants such as 

DPM, and reactive organic gases ("ROGs"). The generation of these short- and long-term emissions could 

expose sensitive receptors to substantial pollutant concentrations of toxic air contaminants, resulting in a 

localized health risk. 

Mitigation Measure M-AQ-3a: Construction Emissions Minimization, Reporting, Certification Statement 

and On-site Requirements 

Mitigation Measure M-AQ-3b: Diesel Backup Generator and Fire Pump Specifications 

The Commission finds that, for the reasons set forth in the FEIR, implementing Mitigation Measures M

AQ-3a and M-AQ-3b would reduce this impact to a less-than-significant level. , 

Impact AQ-4: The Project could expose onsite sensitive receptors to substantial air pollutant 

concentrations through generation of and by locating sensitive receptors near sources of toxic air 

contaminants. 

The Project would include development of residential units, which is considered a sensitive land use for 

purposes of air quality evaluation. The Project site is located in an area that experiences higher levels of 

air pollution and is within the Air Pollutant Exposure Zone. The Project therefore would have the 

potential to expose sensitive receptors to substantial concentrations of air pollutants. 

Mitigation Measure M-AQ-4: Enhanced Ventilation Measures 

The Commission finds that for the reasons set forth in the FEIR, implementing Mitigation Measure M

AQ-4 would reduce this impact to a less-than-significant level. 

Impact C-AQ-2: The Project, in combination with past, present, and reasonably foreseeable future 

development in the project area would contribute to cumulative health risk impacts on sensitive 

receptors. 

The Commission finds that, for the reasons set forth in the BIR, implementation of Mitigation Measures M

AQ-3a , which would reduce construction-period emissions, Mitigation Measure M-AQ-3b, which would 

limit diesel generator and fire pump emissions, and Mitigation Measure M-AQ-4, which would require 

that buildings be designed to reduce outdoor filtration of fine particulate matter indoors by 80 percent, 
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the Project's contribution to cumulative health risk impacts on sensitive receptors would be reduced to a 

less-than-significant level. 

Hazards and Hazardous Materials 

Impact HZ-1 (Initial Study): The proposed project could create a significant hazard to the public or the 

environment through the routine transport, use, or disposal of hazardous materials, or reasonably 

foreseeable accident conditions involving the release of materials into the environment. 

The Phase I ESA identified the Dempster Printing Building (447-449 Minna Street) as uninhabitable due 

to water intrusion and significant mold impact. Therefore, renovation of the Dempster Printing Building 

could cause mold to be released into the environment, resulting in potential health risks to construction 

workers. 

Mitigation Measure M-HZ-1: Evaluation of Subsurface Conditions. Evaluation of Mold in Dempster 

Printing Building. 

The Commission finds that, for the reasons set forth in the Initial Study included in the FEIR, 

implementing Mitigation Measure M-HZ-1 would reduce this impact to a less-than-significant level. 

IV. SIGNIFICANT IMPACTS THAT CANNOT BE AVOIDED OR MITIGATED TO A LESS

THAN-SIGNIFICANT LEVEL 

Based on substantial evidence in the whole record of these proceedings, the Planning Commission finds 

that, where feasible, changes or alterations have been required, or incorporated into, the Project to reduce 

the significant environmental impacts as identified in the Final EIR. The Commission finds that the 

mitigation measures in the Final EIR and described below are appropriate, and that changes have been 

required in, or incorporated into, the Project, pursuant to Public Resources Code Section 21002 and 

CEQA Guidelines Section 15091, that may lessen, but do not avoid (Le., reduce to less-than-significant 

levels), the potentially significant environmental effects associated with implementation of the Project 

that are described below. Although all of the mitigation measures set forth in the MMRP, attached as 

Exhibit 1, are hereby adopted, for some of the impacts listed below, despite the implementation of 

feasible mitigation measures, the effects remain significant and unavoidable. 

The Commission further finds based on the analysis contained within the Final EIR, other considerations 

in the record, and the significance criteria identified in the Final EIR, that feasible mitigation measures are 

not available to reduce the some of the significant Project impacts to less-than-significant levels, and thus 

those impacts remain significant and unavoidable. The Commission also finds that, although mitigation 

measures are identified in the Final EIR that would reduce some significant impacts, certain measures, as 
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described in this Section IV below, are uncertain or infeasible for reasons set forth below, and therefore 

those impacts remain significant and unavoidable or potentially significant and unavoidable. 

Thus, the following significant impacts on the environment, as reflected in the Final EIR, are unavoidable. 

But, as more fully explained in Section VIII, below, under Public Resources Code Section 21081(a)(3) and 

(b), and CEQA Guidelines 1509l(a)(3), 15092(b)(2)(B), and 15093, the Planning Commission finds that 

these impacts are acceptable for the legal, environmental, economic, social, technological and other 

benefits of the Project. This finding is supported by substantial evidence in the record of this proceeding. 

Transportation and Circulation 

Impact TR-1: The Project would result in a significant impact at four study intersections that would 

operate at LOS E or LOS F (including contributing considerably to existing LOS E or LOS F conditions 

at one intersection) under Existing plus Project conditions. 

In general, the addition of Project vehicle trips during the weekday PM peak hour would result in 

increases in the average delay per vehicle at the study intersections. At the study intersections of 

Fourth/Howard, Sixth/Folsom and Sixth/Brannan Streets, the worsening of intersection LOS conditions 

from LOS D to LOS E or LOS F, and from LOS E to LOS F would be considered a significant impact at 

these intersections. 

Of the eight intersections currently operating at LOS E or LOS F under Existing conditions and that 

would continue to operate at the same LOS under Existing plus Project conditions, the Project's 

contributions to the poorly operating critical movements (i.e., the critical movements operating at LOSE 

or LOS F) would be more than 5 percent at the intersection of Sixth/Bryant Streets, and therefore the 

contribution of the Project to the overall intersection LOS F conditions at this intersection would be 

considered considerable, and the Project's impact at this intersection would be considered a significant 

impact. 

Each of the four intersections where the Project would result in significant impacts (i.e., at the 

intersections of Fourth/Howard, Sixth/Folsom, Sixth/Brannan, and Sixth/Bryant Streets) were reviewed to 

determine if mitigation measures could reduce the impact to less-than-significant levels or lessen the 

severity of the Project's contribution to significant impacts. Overall, no feasible mitigation measures were 

found to mitigate significant impacts for the affected int,ersections. Generally, additional travel lane 

capacity would be needed on one or more approaches to the intersection in order to mitigate the LOS E or 

LOS F intersection operating conditions. The provision of additional travel lane capacity would typically 

require narrowing of the sidewalks to substandard widths and/or removal of bicycle lanes. These actions 

would be inconsistent with the transit, bicycle, and pedestrian environment encouraged by the City's 

Transit First Policy because they would remove space dedicated to pedestrians and bicyclists. Additional 
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improvements, such as changes to the signal timing cycle length and/or green time allocations would not 

reduce significant impacts to less-than-significant levels. Thus, the identified significant impacts at the 

intersections of Fourth/Howard, Sixth/Folsom, Sixth/Brannan, and Sixth/Bryant Streets under Existing 

plus Project conditions would remain significant and unavoidable. 

Impact TR-10: Construction of the Project would result in disruption of nearby streets, transit service, 

and pedestrian and bicycle circulation. 

Concurrent construction of multiple buildings at the Project site over the eight-year buildout period 

would likely overlap with the construction activity of other projects in the area. The construction 

activities associated with overlapping projects, and particularly the construction of the Central Subway 

Moscone Station, would affect access, traffic operations and pedestrian movements. It is anticipated that 

the construction manager for each project would be required to work with the various departments of the 

City to develop a detailed and coordinated plan that would address construction vehicle routing, traffic 

control and pedestrian movement adjacent to the construction area for the duration of the overlap in 

construction activity. Therefore, given the concurrent construction of multiple buildings on the Project 

site, expected intensity, and the prolonged construction period, and likely impacts to traffic, transit, and 

pedestrian and bicycle circulation, construction of the proposed Project would result in significant 

construction-related transportation impacts. 

Mitigation Measure M-TR-10: Construction Measures: Carpool and Transit Access for Construction 

Workers, Construction Truck Traffic Management, and Project Construction Updates for Adjacent 

Businesses and Residents 

Implementation of Mitigation Measure M-TR-10 would minimize the Project's construction-related 

transportation impacts, and would not result in any secondary transportation-related impacts. However, 

construction activities would likely result in disruption to traffic, transit, pedestrians and bicyclists for a 

prolonged period, and, despite implementation of M-TR-10, the Project's construction-related impact 

would not be reduced to a less-than-significant level. No other feasible mitigation measures that would 

reduce this impact to a less-than-significant level have been identified. Therefore, this impact would 

remain significant and unavoidable. 

Impact C-TR-1: The Project, combined with past, present, and reasonable foreseeable future projects, 

would result in a considerable contribution to significant cumulative traffic impacts at six study 

intersections that would operate at LOSE or LOS Funder 2040 Cumulative conditions. 

Under 2040 Cumulative conditions for the weekday PM peak hour, 17 of the 21 study intersections are 

projected to operate at LOS E or LOS F conditions. The four study intersections of Fifth/Mission, Fifth/ 

Minna, Sixth/Mission, and Sixth/Minna Streets are projected to operate at LOS D or better under 2040 
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Cumulative conditions. The Project would contribute considerably to significant cumulative traffic 

impacts at six study intersections (Fourth/Howard, Fourth/Folsom, Fifth/Howard, Sixth/Folsom, 

Sixth/Bryant and Sixth/Brannan), and therefore, would also result in a considerable contribution to 

significant cumulative impacts at these intersections. 

Each of the six study intersections where the Project would contribute considerably to the significant 

cumulative impacts was reviewed to determine if mitigation measures could reduce the impact to less

than-significant levels or lessen the severity of the Project's considerable contribution to significant 

cumulative impacts. No feasible mitigation measures were found to mitigate significant cumulative 

impacts for the affected intersections. The cumulative traffic impacts would generally be due not just to 

the Project, but also to increases in traffic in the region caused by long-term anticipated growth and 

reduction in travel lane capacity proposed by the Central SoMa Plan. Generally, additional travel lane 

capacity would be needed on one or more approaches to the intersection in order to mitigate LOS E or 

LOS F intersection operating conditions. The provision of additional travel lane capacity would typically 

require the narrowing of sidewalks, removal of bicycle lanes, and/or the conversion of existing transit

only lanes to mixed-flow lanes. These actions would be inconsistent with the transit, bicycle, and 

pedestrian environment encouraged by the City's Transit First Policy because they would remove space 

dedicated to pedestrians, bicycles, and/or transit and increase the distances required for pedestrians to 

cross streets. Additional improvements, such as changes to the signal timing cycle length and/or green 

time allocations, may improve conditions slightly but generally would not reduce significant cumulative 

impacts to less-than-significant levels. No other feasible mitigation measures that would reduce this 

impact to a less-than-significant level have been identified. Thus, the Project's identified considerable 

contribution to significant cumulative traffic impacts at the six study intersections would remain, and the 

2040 Cumulative traffic impacts at these intersections would remain significant and unavoidable. 

For . the above reasons, the Project, in combination with past, present and reasonably foreseeable 

development in San Francisco, would contribute considerably to significant cumulative traffic impacts at 

the six study intersections of Fourth/Howard, Fourth/Folsom, Fifth/Howard, Sixth/Folsom, Sixth/Bryant 

and Sixth/Brannan, and the significant cumulative impacts would be significant and unavoidable. 

Impact C-TR-9: Construction of the Project, combined with past, present, and reasonable foreseeable 

future projects, would result in disruption of nearby streets, transit service, and pedestrian and bicycle 

circulation. 

Localized cumulative construction-related transportation impacts could occur as a result of cumulative 

projects that generate increased traffic at the same time and on the same roads as the Project. The 

construction manager for each project would work with the various deparhnents of the City to develop a 

detailed and coordinated plan that would address construction vehicle routing, traffic control, and 

pedestrian movement adjacent to the construction area for the duration of any overlap in construction 
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activity. Mitigation Measure M-TR-10 would minimize, but not eliminate, the Project's significant impacts 

related to conflicts between construction activities and pedestrians, transit, and autos, and would include 

measures such as construction coordination, construction truck traffic management, project construction 

updates for adjacent businesses and residents, and carpool and transit access for construction workers. 

No other feasible mitigation measures that would reduce this impact to a less-than-significant level have 

been identified. In addition, given the number of projects proposed in the vicinity and the uncertainty 

concerning construction schedules, cumulative construction activities could potentially result in 

disruptions to traffic, transit, pedestrians, and/or bicycles that could be significant, and despite the best 

efforts of the project sponsor and project construction contractor(s), it is possible that simultaneous 

construction of the Project and other nearby projects could result in substantial disruption to traffic and 

transit operations, as well as pedestrian and bicycle circulation. Therefore, for the above reasons, the 

Project, in combination with past, present and reasonably foreseeable development in San Francisco, 

would result in significant and unavoidable cumulative construction-related transportation impacts. 

V. EVALUATION OF PROJECT ALTERNATIVES 

This Section describes the reasons for approving the Project and the reasons for rejecting the alternatives 

as infeasible. CEQA requires that an EIR evaluate a reasonable range of alternatives to the proposed 

project or the project location that substantially reduce or avoid significant impacts of the proposed 

project. CEQA requires that every EIR also evaluate a "No Project'' alternative. Alternatives provide the 

decision maker with a basis of comparison to the proposed Project in terms of their significant impacts 

and their ability to meet project objectives. This comparative analysis is used to consider reasonable, 

potentially feasible options for minimizing environmental consequences of the proposed Project. 

A. Preservation Alternative (Now Proposed, with Modifications, as the Project) 

The Project as described in Section I above is referred to the "Revised Project" and described and analyzed 

in Section II of the RTC document. During the period between publication of the Draft EIR and the RTC 

document, the Project was revised in a manner that is substantially similar to the Preservation Alternative 

identified and analyzed in the Draft EIR, with the exception that the total square footage would be 

reduced and the mix of uses would be slightly different. Among other changes, the revised Project, as 

described and analyzed in Section II of the RTC document, would preserve the Camelline Building, a 

historical resource that had previously been proposed to be demolished. 

The total size of the buildings under the revised Project would be less than either the Office or Residential 

Schemes analyzed in the Draft EIR, although the proposed mix of residential and office uses would be 

more similar to the Office Scheme. Overall, the revised Project would represent an approximately six 

percent decrease in overall square footage compared to the Office Scheme and a five percent decrease 
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compared to the Residential Scheme analyzed in the Draft EIR. The Project, as described and analyzed as 

the "Revised Project" in the RTC document, would result in development of approximately 7,700 gsf more 

total building area than the Preservation Alternative because it would include slightly more space for 

office uses and slightly more ov~rall residential space, although the Project's total unit count would be 

less than assumed for the Preservation Alternative (690 units, as compared to 750 under the Preservation 

Alternative), due to the inclusion of slightly larger residential units. 

Because the Preservation Alternative would retain the Camelline Building, it would avoid the project

level historic resource impacts that would result from the Office and Residential Schemes analyzed in the 

Draft EIR. Under the Preservation Alternative, the project site would also be developed with a mix of 

office, retail, residential, cultural, educational, and open space uses in general accordance with the height 

and bulk controls that are proposed as part of the Project's SUD. After implementation of the 

Preservation Alternative, there would be a total of 1,714,400 gsf of building space on the site, including 

812,700 gsf of office uses, 81,900 gsf of active ground floor uses, and 819,800 gsf of residential uses (750 

dwelling units). The specific elements of the alternative are described below. 

Buildings. The Preservation Alternative would result in the retention of three historic buildings on the 

site: the Chronicle, Dempster Printing, and CamelJine Buildings. In addition, a portion of the existing 

Examiner Building and a portion of the connector between the Examiner Building and the Chronicle 

Building would be retained .. This alternative would entail the demolition of the four other existing 

buildings on the site, and the construction of three new buildings. After implementation of the alternative 

there would be a total of six buildings on the site that range in height from 50 to 470 feet. No new 

building connectors would be developed. Building massing would be concentrated around the southern 

portion of the site, and Buildings H-1 and N-1 would extend to heights of 420 feet and 470 feet, 

respectively. The buildings would be designed in accordance with an SUD and detailed design guidelines 

and sta'ndards in an accompanying D4D document that would resemble those proposed as part of the 

Project. 

Open Space. The Preservation Alternative would include a total of 40,400 square feet of open space, 

which would be provided on-site. Approximately 36,600 square feet of open space would be provided for 

the residential uses (including private residential balconies) and 12,550 square feet of open space would 

be provided for a mixture of residential and commercial uses. Shared open space would include a 14,000-

square-foot open space west of the Camelline Building across Mary Street, a 19,300-square-foot deck on 

the rooftop of the Chronicle Building, and a 3,600-square-foot open space adjacent on the west side of 

Building M-2. In addition, approximately 3,500 square feet of residential balcony space would be 

provided. All ground-level open spaces and the Chronicle Building rooftop deck would be accessible to 

the public; other open spaces would be private. 
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Parking and Circulation. The existing system of public streets within and in the immediate vicinity of the 

site would generally remain unchanged, although driveways would be developed to provide access to 

parking areas. However, like the Project, the segment of Mary Street between Mission and Minna Streets 

would be converted to a pedestrian-only alley that would be closed to vehicle traffic. The alternative 

would contain 554 motor vehicle parking spaces (not including car share spaces), all of which would be 

provided in sub-grade parking structures. In addition, the alternative would include 485 Class 1 and 64 

Class 2 bicycle parking spaces, respectively. 

Residents and Employees. The Preservation Alternative would contain approximately 1,710 residents and 

4,260 employees. 

Approvals/Entitlements. Similar to the Project, the Preservation Alternative would require changes to 

existing development controls for the site (including increases in permitted height and bulk) through 

General Plan, Planning Code, and Zoning Map amendments, including an SUD and conditional use 

permits, together with detailed design standards and guidelines for project development established 

through a D4D document. 

The environmental effects of the Preservation Alternative would be substantially similar to those 

identified for the Project, as described in Sections II through IV above. Similar to the Project, the 

Preservation Alternative would reduce certain impacts of the Office Scheme and Residential Scheme 

analyzed in the Draft EIR, and would eliminate the significant and unavoidable air quality impacts and 

cultural resources impacts related to the demolition of the Camelline Building that would occur under 

the Office and Residential Schemes. 

The Draft EIR identified the Preservation Alternative as the environmentally superior alternative because 

it would retain the Camelline Building. This would avoid direct historic resources impacts from 

demolition of the structure which would result from the Office or Residential Schemes analyzed in the 

Draft EIR; such an impact would be significant and irreversible. In addition, as a result of the slightly 

lower trip generation and reduced residential uses of the Preservation Alternative, as compared to the 

Office and Residential Schemes analyzed in the Draft EIR, it would not result in the significant and 

unavoidable air quality impacts identified for the Office and Residential Schemes, as it would not 

generate reactive organic gasses, a regional pollutant, at levels in excess of established thresholds. 

As explained above, the Project now proposed is substantially similar to the Preservation Alternative, 

eliminates the significant cultural resources and air quality impacts of, and reduces certain other impacts 

of, the Office and Residential Schemes analyzed in the Draft EIR in the same manner as the Preservation 

Alternative. Therefore, the Project is substantially similar to the environmentally superior alternative (i.e., 

the Preservation Alternative), with minor modifications. 
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B. Alternatives Considered, Rejected and Reasons for Rejection 

The Planning Commission rejects the Alternatives set forth in the Final EIR and listed below based upon 

substantial evidence in the record, including evidence of economic, legal, social, technological, and other 

considerations described in this Section, in addition to those described in Section VI below, which are 

hereby incorporated by reference, that make these alternatives infeasible. In making these determinations, 

the Commission is aware that CEQA defines "feasibility" to mean "capable of being accomplished in a 

successful manner within a reasonable period of time, taking into account economic, environmental, 

legal, social, and technological factors." (CEQA Guidelines§ 15364.) Under CEQA case law, the concept 

of "feasibility" encompasses (i) the question of whether a particular alternative promotes the underlying 

goals and objectives of a project; and (ii) the question of whether an alternative is "desirable" from a 

policy standpoint to the extent that desirability is based on a reasonable balancing of the relevant 

economic, environmental, social, legal, and technological factors. 

1. No Project Alternative 

Under the No Project Alte~native, the Project site would generally remain in its existing condition and 

would not be redeveloped with a mix of office, retail, residential, cultural, educational, and open space 

uses. This alternative would reduce or avoid impacts associated with building demolition, construction 

activities, and effects associated with the operation of more intense uses on the site. All structures on the 

site would be retained, including the four buildings that would be demolished, and the two-story above

ground connector that would be partially demolished, as part of the Project. Under this alternative, the 

site would continue to contain eight buildings ranging from 15 to 65 feet in height that comprise a total of 

approximately 317,700 gsf of office and light industrial building space. In addition, the site would 

continue to include approximately 256 parking spaces (including 36 parking spaces located outside the 

Project site that are accessory to the Chronicle Building) in surface parking lots. The existing circulation 

system of the site and its immediate surroundings would also remain under the No Project Alternative, 

with Natoma and Minna Streets providing eastbound and westbound access through the site, 

respectively, and Mary Street providing northbound access. No segments of roadways within the site 

would be converted to pedestrian-only alleys. Furthermore, no additional open space would be 

developed within the Project site. 

The existing development controls on the Project site would continue to govern site development and 

would not be changed by General Plan, Planning Code, and Zoning Map amendments. The site would 

remain under existing density and height and bulk standards defined for the C-3-S and Residential 

Services (RSD) districts, and the 160-F/90-X, 160-F, 40-X/85-B height and bulk districts, and no new 

development would occur. 
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The No Project Alternative would reduce the impacts of the Project because no new development would 

occur. The significant and unavoidable transportation and circulation impacts of the Project would not 

occur. However, changes to the circulation system within the site that would occur as part of the Project 

and could result in beneficial impacts to the pedestrian environment, such as the conversion of Mary 

Street between Mission and Minna Streets to a pedestrian-only alley, would also not occur under the No 

Project Alternative . 

. The No Project Alternative is hereby rejected as infeasible because, although it would eliminate the 

significant and unavoidable transportation and circulation impacts of the Project, it would fail to meet 

most of the basic objectives of the project. Because the physical environment of the project site would be 

unchanged, the No Project Alternative would not achieve all but one of the project sponsor's objectives 

for the Project (the alternative would achieve the objective of retaining the Chronicle Building and 

Dempster Printing Building). In particular, objectives regarding the development of a dense, mixed-use 

project in proximity to transit, high-quality housing, substantial new-on site open space, and the creation 

of a new ground plane on the site would not be achieved. Some of the existing site tenants, including 

those engaged in technology, arts, and educational endeavors, may continue to occupy the site, but the 

intensity of such uses on the site would not increase under the No Project Alternative. 

For these reasons, it is hereby found that the No Project Alternative is rejected because it would not meet 

the basic objectives of the Project and, therefore, is not a feasible alternative. 

2. Code Compliant Alternative 

Under the Code Compliant Alternative the site would be developed with a mix of office, residential, 

retail, cultural, educational, and open space uses in accordance with the existing development controls on 

the Project site. These development controls are the existing density and height and bulk standards 

defined for the C-3-S and RSD districts, and the 90-X, 160-F, and 40-X/85-B height and bulk districts. After 

implementation of the alternative, there would be a total of 634,600 gsf of building space on the site, 

including 341,600 gsf of office uses, 78,500 gsf of other active ground floor uses (i.e., retail, cultural, and 

educational uses), 142,000 gsf of residential uses (188 dwelling units), and 72,500 gsf of educational uses. 

The specific elements of the alternative are described below: 

Buildings. The Code Compliant Alternative would result in the retention of two buildings (the Chronicle 

Building and the Dempster Printing Building), the demolition of six existing buildings (plus a two-story 

above-ground connector between 901 Mission and 110 Fifth Streets), and the construction of four new 

buildings on the site. After implementation of the alternative there would be a total of six buildings on 

the site that range in height from 40 to 114 feet. Buildings constructed under this alternative would be less 

dense than those constructed as part of the Project. The tallest building, N-1, would be 114 feet in height 

and would consist of eight stories, the top three of which would be set back in the center of the building. 
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The buildings would be designed in accordance with applicable City design requirements, including 

those in the Planning Code. 

Open Space. The alternative would contain a total of 14,100 square feet of open space, including 8,200 

square feet of open space for the residential uses (including private residential balconies) and 5,900 

square feet of space for the commercial uses. Shared open space would include a 5,900-square-foot open 

space located to the west of Building N-1, a 3,600-square-foot open space located to the west of Building 

M-2, and a 2,010-square-foot deck located on the roof of Building N-2. The remaining open space would 

be provided in the form of private residential balconies. All ground-level open spaces would be accessible 

to the public; other open spaces would be private. 

Parking and Circulation. The existing system of public streets within the site and its immediate 

surroundings would remain unchanged under the Code Compliant Alternative, with Natoma and Minna 

Streets providing eastbound and westbound access through the site, respectively, and Mary Street 

providing northbound access. Driveways would be developed to provide access to parking areas. No 

roadways within the Project site would be converted to pedestrian-only alleys. The alternative would 

contain 170 motor vehicle parking spaces (not including car share spaces) in a surface "Community 

Commercial Lot" and sub-grade parking structures, not including spaces in the surface lot that could 

serve off-site uses in the vicinity of the lot. In addition, the alternative would include Class 1 and Class 2 

bicycle parking spaces in accordance with Planning Code Section 155.2. 

Residents and Employees. The Code Compliant Alternative would contain approximately 432 residents 

and 2,346 employees. 

Approvals/Entitlements. No General Plan, Planning Code, or Zoning Map amendments would be 

required to implement the Code Compliant Alternative because the alternative would comply with 

existing development controls for the site. However, an exception to Planning Code Section 134 would be 

required related to the provision of rear yards, and a variance to Planning Code Section 140 would be 

required related to exposure of residential units to open space. 

The Code Compliant Alternative would reduce the Project's less-than-significant wind and shadow 

impacts. Similar to the Project, the Code Compliant Alternative would result in significant and 

unavoidable impacts at the study intersections of Fourth/Howard, Sixth/Folsom, and Sixth/Brannan, 

although these impacts would be less than under the Project. However, the Code Compliant Alternative 

would reduce the Project's significant and unavoidable traffic impact at the intersection of Sixth/Bryant 

Streets to a less-than-significant level. The Code Compliant Alternative would result in significant and 

unavoidable cumulative impacts at three study intersections (Fourth/Howard, Sixth/Folsom, and 

Sixth/Brannan), compared to six study intersections (Fourth/Howard, Fourth/Folsom, Fifth/Howard, 

Sixth/Folsom, Sixth/Bryant and Sixth/Brannan) under the Project. Under the Code Compliant Alternative, 
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with mitigation, the significant and unavoidable construction-related and cumulative construction

related transportation impacts would be reduced to a less-than-significant level. Unlike the Project, but 

similar to the Office and Residential Schemes that were analyzed in the Draft EIR, the Code Compliant 

Alternative would result in a significant and unavoidable impact to cultural resources due to the 

demolition of the Camelline Building, which is a historic resource. 

The Code Compliant Alternative is rejected as infeasible because, although it would eliminate significant 

and unavoidable impacts identified for the Project, it would result in the additional new significant and 

unavoidable cultural resources impact described above, and because it would not meet several of the 

project objectives. The Code Compliant Alternative would allow for redevelopment of the site with a mix 

of land uses, and would therefore meet some of the overarching objectives for the Project regarding the 

development of a mixed-use, transit-oriented, job-and project development, albeit with land uses not 

contemplated as part of the Project due to the continued split zoning (i.e., RSD and C-3-5) of the Project 

site under the alternative. Because the intensity and variation of proposed uses would be less than that of 

the Project, there would be less variation in terms of building height and mass, less opportunity to 

develop buildings in a manner that reflects the Project site's location at the intersection of the Downtown 

core and SoMa, and limited opportunity to develop buildings that meet market demand by including 

larger floor plates. Several objectives relating to creating residential/employment density, including 

meeting job creation goals, creating a mix of ·residential unit types, contributing to 24-hour activity, and 

. facilitating vibrant ground plane activity, would also not be achieved to the extent as under the Project. 

For these reasons, it is hereby found that the Code Compliant Alternative is rejected because, although it 

would eliminate significant and unavoidable impacts identified for the Project, it would result in one 

additional new significant and unavoidable cultural resources impact, and because it would not meet 

several of the project objectives to the extent as under the Project. It is, therefore, not a feasible alternative. 

3. Unified Zoning Alternative 

Under the Unified Zoning Alternative, the portion of the Project site zoned RSD (i.e., the H-1 parcel 

located at the northwest quadrant of Fifth and Howard Streets) would be rezoned to C-3-S, such that the 

zoning on the Project site would be unified, and the site would be developed with a mix of office, 

residential, retail, cultural, educational, and open space uses. This alternative would result in fewer 

_changes to the overall Project program than would occur under the Code Compliant Alternative. After 

implementation of the Unified Zoning Alternative, there would be a total of 1,023,000 gsf of building 

space on the site, including 709,900 gsf of office uses, 86,200 gsf of active ground floor uses, and 226,900 

gsf of residential uses (275 dwelling units). The specific elements of the alternative are described below. 

Buildings. Similar to the Code Compliant Alternative, the Unified Zoning Alternative would result in the 

retention of the Chronicle and Dempster Printing Buildings, the demolition of six existing buildings (plus 
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a two-story above-ground connector between 901 Mission and 110 Fifth Streets), and the construction of 

four new buildings on the site. After implementation of the alternative there would be a total of six 

buildings on the site that would range in height from 50 to 160 feet. Building mass under this alternative 

would be intermediate between that of the Code Compliant Alternative and the Project. Buildings N-1 

and H-1 would be the tallest buildings on the site and would consist of 11 stories, with the top six stories 

stepped back from the podium. The buildings would be designed in accordance with applicable City 

design requirements, including those in the Planning Code. 

Open Space. The alternative would contain a total of 27,500 square feet of open space, all of which would 

be provided on-site, including 11,900 square feet of open space for the residential uses (including private 

residential balconies) and 15,600 square feet of open space for the commercial uses. Shared open space 

would include a 10,080-square-foot open space located west of Building N-1, a 5,490-square-foot open 

space located west of Building H-1, a 3,600-square-foot open space located to the west of Building M-2, 

and a 3,040-square-foot deck located on the roof of Building N-2. The remaining open space would be 

provided in the form of private residential balconies. All ground-level open spaces would be accessible to 

the public; other open spaces would be private. 

Parking and Circulation. Similar to the Code Compliant Alternative, the existing system of public streets 

within and in the immediate vicinity of the site would remain unchanged under the Unified Zoning 

Alternative. Driveways would similarly be developed to provide access to parking areas. No roadways 

within the Project site would be converted to pedestrian-only alleys. The alternative would contain 228 

motor vehicle parking spaces (not including car share spaces), all of which would be provided in sub

grade parking structures. In addition, the alternative would include Class 1 and Class 2 bicycle parking 

spaces in accordance with Planning Code Section 155.2. 

Residents and Employees. The Unified Zoning Alternative would contain approximately 633 residents 

and 3,791 employees. 

Approvals/Entitlements. The Unified Zoning Alternative would require a Zoning Map amendment under 

which the H-1 parcel would be rezoned from RSD to C-3-S. A General Plan Amendment would also be 

required to incorporate the H-1 parcel into the Downtown Plan. -However, no other General Plan or 

Planning Code amendments would be required. Exceptions to the following sections of the Planning 

Code would be required: Section 134 (rear yards); Section 140 (exposure of residential units to open 

space); and Section 270 (bulk limits for Buildings H-1 and N-1). The exceptions to bulk limits would be in 

accordance with Section 272, which allows for bulk limits to be exceeded provided "there are adequate 

compensating factors.'' The alternative also assumes that there were be a Transfer of Development Rights 

(''TDR") from the parcels occupied by the retained Chronicle and Dempster Printing Buildings to other 

parcels on the project site. The resulting increases in building mass would comply with Planning Code 

FAR limitations except for Buildings H-1 and N-1, as described above. 
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The Unified Zoning Alternative would reduce the Project's less-than-significant wind and shadow 

impacts. Similar to the Project, the Unified Zoning Alternative would result in sig~ficant and 

unavoidable impacts at the study intersections of Fourth/Howard, Sixth/Folsom, and Sixth/Brannan, 

although these impacts would be less than under the Project. However, the Unified Zoning Alternative 

would reduce the Project's significant and unavoidable traffic impact at the intersection of Sixth/Bryant 

Streets to a less-than-significant level. The Unified Zoning Alternative would reduce the Project's 

significant and unavoidable cumulative traffic impacts at one intersection (Sixth/Bryant) to a less-than

significant level, but would also result in an additional significant and unavoidable impact at another 

intersection (Fifth/Folsom) that would be less-than-significant under the Project. The Unified Zoning 

Alternative also would result in significant and unavoidable cumulative impacts at five additional study 

intersections (Fourth/Howard, Fourth/Folsom, Fifth/Howard, Sixth/Folsom, and Sixth/Brannan), that 

would also result in significant and unavoidable impacts under the Project, although these impacts would 

be less than under the Project. Therefore, as under the Project, the Unified Zoning Alternative would 

result in significant and unavoidable cumulative impacts at a total of six study intersections, although one 

of the six would be a different intersection. Under the Unified Zoning Alternative, as under the Project, 

significant and unavoidable construction-related and cumulative construction-related transportation 

impacts would remain significant and unavoidable with mitigation. Unlike the Project, but similar to the 

Office and Residential Schemes that were analyzed in the Draft EIR, the Unified Zoning Alternative 

would result in a significant and unavoidable impact to cultural resources due to the demolition of the 

Camelline Building, which is a historic resource. 

The Unified Zoning Alternative is rejected as infeasible because, although it would eliminate significant 

and unavoidable impacts identified for the Project, it would result in the additional new significant and 

unavoidable cultural resources impact described above, and because it would not meet several of the 

project objectives. The Unified Zoning Alternative would meet some of the overarching project objectives 

regarding development of a mixed-use, transit-oriented, job creating project because it would allow for 

the development of new buildings containing a mix of uses on the site. However, because the intensity 

and variation of uses would be reduced compared to the Project (although not to the degree of the Code 

Compliant Alternative), there would be less variation in terms of building height and mass and less 

opportunity to develop buildings in a manner that reflects the Project site's location at the intersection of 

the Downtown core and SoMa. Several objectives relating to the creating residential/employment density, 

including meeting job creation goals, creating a mix of residential unit types, contributing to 24-hour 

activity, facilitating vibrant ground plane activity, and supporting a mix of uses and activities, would also 

not be achieved to the extent as under the Project. 

For these reasons, it is hereby found that the Unified Zoning Alternative is rejected because, although it 

would eliminate significant and unavoidable impacts identified for the Project, it would result in one 
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additional new significant and unavoidable cultural resources impact, and because it would not meet 

several of the project objectives to the extent as under the Project. It is, therdore, not a feasible alternative. 

C. Alternatives Considered and Rejected in'. the EIR 

1. Off-Site Alternative 

This alternative was rejected because the Project is the result of a partnership between the owner of the 

property and Forest City. There are few to no other sites in the Downtown area in proximity to a BART 

station that would be of sufficient size to develop a mixed-use project with the intensities and mix of old 

and new buildings that would be necessary to achieve the project objectives. 

These findings in the Final EIR are hereby concurred with, and this alternative is rejected as infeasible 

because it would not meet the basic objectives of the Project, including objectives regarding the 

development of a mixed-use project containing residential, commercial, and flexible retail/office/ 

cultural/educational space in Downtown San Francisco; development of a dense, mixed-use project in 

close proximity to transit; construction of high-quality housing; creation of a dense commercial center 

with substantial new on-site open space, helping meet the job creation goals established in the City's 

Economic Strategy by generating new employment opportunities in the knowledge economy and 

stimulating job creation across all sectors; and the creation of a new ground plane on the Project site. 

2. Chronicle Tower Alternative 

This alternative would involve the demolition of the southwest portion of the Chronicle Building and the 

construction of a 370-foot tower in its place. The facades of the building along Mission and Fifth Streets 

would be retained, along with a portion of the office space in the structure. As part of the alternative, the 

following buildings would be developed on the site: 

• Building M-2: 310-foot, 25-story residential tower on a three-story podium containing office uses; 

• Building N-1: 300-foot, 18-story office tower on a three-story podium containing office uses; 

• Building N-2: 260-foot, 20-story residential tower on a three-story podium containing office uses; 

and 

• Building H-1: 170-foot, 8-story office tower on a three-story podium containing office uses. 

A central open space would be developed near the center of the site, south of the Chronicle Building and 

west of Building N-1. This alternative was rejected for two key reasons: 1) the alternative would result in 

significant adverse effects to the Chronicle Building, which is considered a historic resource pursuant to 

CEQA; and 2) the 310-foot Building M-2 could adversely affect views from Powell Street, which is an 

important view corridor in the City. 
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These findings in the Final EIR are hereby concurred with, and this alternative is rejected as infeasible 

because it would result in significant and unavoidable cultural resource impact to the Chronicle Building 

and adverse effects on the view along Powell that would not occur under the Project, and because it 

would not meet one of the basic objectives of the Project to retain the Chronicle Building as a cultural 

marker on the site. 

3. Building M-2 High-Rise Alternative 

Similar to the Chronicle Tower Alternative, the Building M-2 High-Rise Alternative would also involve 

the demolition of the southwest portion of the Chronicle Building. An L-shaped connector approximately 

the same height as the Chronicle Building, extending from the Chronicle Building and continuing 

between Buildings N-1 and M-2 would be developed. The facades of the Chronicle Building along 

Mission and Fifth Streets would be retained, as well as some of the existing office space in the building. 

As part of the alternative, the following buildings would be developed on the site: 

• Building M-2: 420-foot building containing residential uses; 

• Building N-1: 360-foot building containing residential and office uses; 

• Building N-2: 70-foot building containing office uses; and 

• Building H-1: 220-foot building containing office uses. 

Open space would be developed near the center of the site, south of the Chronicle Building and west of 

Building N-1. Similar to the Chronicle Tower Alternative, this alternative was rejected because it would 

result in significant adverse effects to the historic integrity of the Chronicle Building and could adversely 

affect views along Powell Street. 

These findings in the Final EIR are hereby concurred with, and this alternative is rejected as infeasible 

because it would result in significant and unavoidable cultural resource impact to the Chronicle Building 

and adverse effects on the view along Powell that would not occur under the Project, and because it 

would not meet one of the basic objectives of the Project to retain the Chronicle Building as a cultural 

marker on the site to the same extent as the Project, which would not involve the demolition of the 

southwest portion of the Chronicle Building. 

4. Initial Study Alternative 

An application was filed for the originally proposed project on February 2, 2012. The originally proposed 

project described in the application would have resulted in the retention and renovation of the Chronicle 

Building and rehabilitation of the Dempster Printing Building, the demolition of six existing buildings 

(including the Camelline Building) and the construction of five new buildings on the site. Buildings 

would have ranged up to 400 feet in height and contained approximately 1,850,100 gsf of new and 
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existing active ground floor uses (arts/cultural/educational), office, and residential uses. An Initial Study 

and Notice of Preparation were published for the project in January 2013. 

Preliminary analysis indicated the Project site and vicinity are prone to strong winds (primarily due to 

the preponderance of lower-scale buildings to the north and west of the site) and that the originally 

proposed project as described in the Initial Study would likely generate hazardous wind conditions. 

Between March 2013 and July 2013, the project was revised (as part of an iterative process involving real

time wind tunnel analysis) to reduce potential wind exceedances. Approximately 20 discrete design 

alternatives were modeled to arrive at a design that would not result in hazardous wind conditions. Due 

to the resulting hazardous wind conditions, the originally proposed project analyzed in the Initial Study 

was ultimately rejected. 

These findings in the Final EIR are hereby concurred with, and this alternative is rejected as infeasible 

because it would result in significant and unavoidable wind impacts related to hazardous wind 

conditions and demolition of the Camelline Building, a historical resource, that would not occur under 

the project. 

5. Taller Buildings M-2 and N-2 Alternative 

The Taller Building~ M-2 and N-2 Alternative would be similar to the Office Scheme analyzed in the 

Draft EIR in terms of the configuration of buildings and land uses on the Project site, but Buildings M-2 

and N-2 would each be two stories taller than under the Office Scheme. Other changes from the Office 

Scheme would include: the provision of rounded corners on Buildings N-1, N-2, and H-1; the location of 

Building H-1' s taller tower along Fifth Street instead of Mary Street; and the slight shortening of Building 

N-1. This alternative was rejected because it would generate hazardous wind conditions and would 

adversely affect the view along Powell Street. 

These findings in the Final EIR are hereby concurred with, and this alternative is rejected as infeasible 

because it would result in significant and unavoidable wind impacts related to hazardous wind 

conditions, a significant and unavoidable cultural resources impact due to the demolition of the 

Camelline Building, a historical resource, and adverse effects on the view along Powell that would not 

occur under the project. 

VI. STATEMENT OF OVERRIDING CONSIDERATIONS 

Pursuant to Public Resources Section 21081 and CEQA Guidelines Section 15093, is the Commission 

hereby finds, after consideration of the Final EIR and the evidence in the record, that each of the specific 

overriding economic, legal, social, technological and other benefits of the Project as set forth below 

independently and collectively outweighs the significant and unavoidable impacts and is an overriding 
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consideration warranting approval of the Project. Any one of the reasons for approval cited below is 

sufficient to justify approval of the Project. Thus, even if a court were to conclude that not every reason is 

supported by substantial evidence, this determination is that each individual reason is sufficient. The 

substantial evidence supporting the various benefits can be found in the Final EIR and the preceding 

findings, which are incorporated by reference into this Section, and in the documents found in the 

administrative record, as described in Section I. 

On the basis of the above findings and the substantial evidence in the whole record of this proceeding, is 

the Commission specifically finds that there are significant benefits of the Project in spite of the 

unavoidable significant impacts. The Commission further finds that, as part of the process of obtaining 

Project approval, all significant effects on the environment from implementation of the Project have been 

eliminated or substantially lessened where feasible. Any remaining significant effects on the environment 

found to be unavoidable are found to be acceptable due to the following specific overriding economic, 

technical, legal, social and other considerations: 

• Consistent with the vision, objectives and goals of the Downtown Area Plan, the Project would 

involve the development of a mixed use development containing residential, commercial, and 

flexible retail/office/cultural/educational space in Downtown San Francisco. 

• The Project would leverage the project site's central location and proximity to major regional and 

local public transit by building a dense mixed-use project that allows people to work and live 

close to transit. 

• The Project would develop buildings in a manner that reflects the project site's location at the 

intersection of the Downtown core and SoMa through urban design features such as 

incorporating heights and massing at varying scales; orienting tall buildings toward the 

Downtown core; maintaining a strong streetwall along exterior streets; and utilizing mid-rise 

buildings to provide appropriate transitions to larger buildings. 

• The Project would create a dense commercial center that includes floorplates large enough to 

provide the flexible and horizontally connected workplaces through a continuum of floorplate 

sizes for a range of users; substantial new on-site open space; and sufficient density to support 

and activate the new ground floor uses and open space in the Project. . 

• The Project would help meet the job-creation goals established in the City's Economic Strategy by 

generating new employment opportunities in the knowledge economy and stimulating job 

creation across all sectors. 

• The Project would construct high-quality housing with sufficient density to contribute to 24-hour 

activity on the project site, while offering a mix of unit types, sizes, and levels of affordability to 

accommodate a range of potential residents and assist the City in meeting its affordable housing 

needs. 
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• The Project would facilitate a vibrant, interactive ground plane for Project and neighborhood 

residents, commercial users, .and the public, with public spaces that can accommodate a variety of 

events and programs, and adjacent ground floor building spaces that include eletnents such as 

transparent building frontages and large, direct access points to tnaxitnize circulation between 

and cross-activation of interior and exterior spaces. 

• The Project would establish a pedestrian-oriented development governed by a Design for 

Development that establishes a comprehensive, detailed and site-specific set of standards and 

guidelines for well-designed streets, alleys, and public spaces. 

• The Project would retain the Camelline Building (430 Natoma Street) and retain and rehabilitate 

and/or renovate the Chronicle Building (901-933 Mission Street) and the Dempster Printing 

Building (447-449 Minna Street), all of which are historical resources, as cultural markers on the 

site. 

• The Project would promote sust~inability at the site, building, and user level by incorporating 

Leadership in Energy and Environmental Design ("LEED") or equivalent sustainability strategies. 

• Under the terms of the Development Agreement, the project sponsor would provide a host of 

additional assurances and benefits that would accrue to the public and the City, including, but 

not litnited to, contributions to assist the City and surrounding community in meeting affordable 

housing, work-force development, youth development, transit, pedestrian safety, and public art 

goals. 

• The Project will be constructed at no cost to the City, and will provide substantial direct and 

indirect econotnic benefits to the City. 
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Mitigation Measure CP-2a 
Prior to demolition and construction, a historic 
preservation architect and a structural engineer 
shall undertake an existing condition study of the 
following nine buildings: 
. 936 Mission Street . 951-957 Mission Street . 194-198 Fifth Street; . 430 Natoma Street; . 901-933 Mission Street; . 447-449 Minna Street; . 88 Fifth Street; . 66 Mint Street; and, . 959-965 Mission Street; 

The existing condition studies will establish the 
baseline condition of each building prior to 
demolition and construction, including the 
location and extent of any visible cracks or spalls. 
For each resource, the documentation shall 
include written descriptions and photographs, 
and shall include those physical characteristics of 
the resource that convey its historic significance 
and that justify its classification as a historical 
resource. 
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EXHIBIT 1: Mitigation Monitoring and Reporting Program 1 

Responsibility for Mitigation 
Monitoring/ 

Monitoring 
Mitigation Action Reporting 

Implementation Schedule 
Responsibility 

Schedule 

Project sponsor's Prior to Prior to construction of each Planning Considered 
historic preservation demolition and new Building2 the sponsor's Department complete on a per 
architect and construction on qualified consultant shall: Preservation Building basis at 
structural engineer each new 

prepare existing conditions 
Technical Specialist the time when 

to submit Building site construction of 
documentation to and ongoing studies of any listed building such Building(s) is 
the Planning during project within 150 feet of any portion completed. 
Department construction. of the building site(s) in 
Preservation accordance with M-CP-2a; 
Technical Specialist monitor those historical 
for review and resources during demolition 
approval. 

and construction; respond to 

inquiries related to the 

vibration effects of said 

historical structures during 

construction; and submit 

monitoring reports as 

required at the completion of 

Building construction in order 

to complete the actions set 

forth in and to comply with 

M-CP-2a. 

1 Any capitalized term used in this Exhibit that is not defined herein shall have the meaning given to such term in this Agreement. "Building'' refers to the individual structures analyzed in the 
FEIR, as more specifically described in Exhibit B to the Development Agreement and shall not encompass open space and streetscape improvements associated with a Building unless specified 
herein as to the Mitigation Action · 
2 New buildings are Buildings H-1, N-1 and M-2 as described in Exhibit B - Project Description to the Development Agreement by and between the City and County of San Francisco and 5M 

Project, LLC. 
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Responsibility for 
Mitigation Measures 

Implementation 

Mitigation Measure CP-2b Project sponsor's 

Prior to construction, a qualified geologist or other geologist or other 

professional with expertise in ground vibration qualified 

and its effect on existing structures shall professional 

determine what the maximum permissible 
ground-borne vibration levels would be (as 
measured in PPV) to protect historical resources 
based on the FTA's Transit Noise and Vibration 
Assessment and ensure that vibration shall not 
exceed these limits during project construction. If 
pile-driving would be used, the driving of the 
initial piles shall be monitored to evaluate 
compliance with established vibration levels, with 
modifications made to the method of pile driving 
to reduce vibrations to below established levels. A 

_ copy of the contract specifications and monitoring 
reports shall be provided to the Planning 
Department's assigned Preservation Technical 
Specialist. 

Mitigation Measure CP-2c Project sponsor's 
Prior to demolition and construction, a registered qualified structural 
structural engineer with experience in the engineer and 
rehabilitation and restoration of historic buildings construction 
shall determine whether, due to the nature of the contractor(s) 
site's soils, the proposed method of soil removal, 
and the existing foundations of the historic 
buildings, project-related excavations have the 
potential to cause settlement such that under-
pinning and/or shoring of 901-933 Mission Street, 
194-198 Fifth Street, 430 Natoma Street, and/or 447 
Minna Street will be required. If underpinning or 
shoring is determined to be necessary, appropriate 
designs shall be prepared and implemented. All 

Mitigation 
Schedule 

Prior to and 
during 
construction of 
each new 
Building. 

Prior to the 
issuance of 
excavation and 
demolition 
permits for 
each new 
Building 
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Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Responsibility 

Schedule 

For each new Building, Planning Considered 
equipment and construction Department complete on a per 
method used in compliance Preservation Building basis at 
with M-CP-2b shall be Technical Specialist the time when 
documented and submitted construction of 
with a copy of the contract such Building(s) is 
specifications in report(s) to completed. 
the Planning Department. 

Each new Building shall Planning Considered 
identify, prepare and Department complete on a per 
implement appropriate Preservation Building basis at 
designs to protect historic Technical Specialist; the time when 
resources in compliance with Department of construction of 
M-CP-2c, and submit all Public Works; and such Building(s) is 
documents to the appropriate Department of completed. 
permitting Department for Building Inspection, 
approval. as appropriate 
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Responsibility for 
Mitigation Measures 

Implementation 

documents prepared in accordance with this 
measure will be provided to the Preservation 
Technical Specialist assigned to the project and 
reviewed and approved by the appropriate 
permitting Department. 

Mitigation Measure CP-2d Project sponsor's 

Prior to demolition and construction, a historic historic preservation 

preservation architect shall establish a training architect and 

program that emphasizes the importance of construction 

protecting historical resources for construction contractor(s) 

workers who are anticipated to work directly with 
potentially sensitive areas, such as workers 
involved in excavation or demolition. This 
program shall include information on recognizing 
historic fabric and materials, and directions on 
how to exercise care when working around and 
operating equipment near 901-933 Mission Street, 
959-965 Mission Street, 194-198 Fifth Street, 430 
Natoma Street, and 447-449 Minna Street, 
including storage of materials away from the 
historic buildings. The training will also include 
information on means to reduce vibrations from 
demolition and construction, and monitoring and 
reporting any potential problems that could affect 
historical resources. A provision for establishing 
this training program shall be incorporated into 
the project sponsor's contract(s) with its 
construction contractor(s), and the contract 
provisions related to this training program will be 
reviewed and approved by the Planning 
Department Preservation Technical Specialist. 

Mitigation 
Schedule 

Prior to 
demolition or 
construction 
for each 
Building. 
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Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Responsibility 

Schedule 

Prepare construction worker Planning Considered 
training program with Department complete as to 
protocols related to protecting Preservation each Building 
historical resources during Technical Specialist after training 
excavation and/or grading for program is 
Building and/or construction implemented as to 

of required open space areas such Building. 
and/or streetscape 
improvements; submit 
proposed training program to 
Planning Department for 
review and approval. 
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Responsibility for 
Mitigation Measures 

Implementation 

Mitigation Measure CP-3 Building owner's 
Any future modification of the exterior of the qualified historic 
CamellineBuilding (430 Natoma Street) shall be preservation 
subject to the following: prior to issuance of site or architect and 
construction permits related directly to the construction 
Camelline Building, proposed plans for the contractor(s) 
modification of the exterior of the Camelline 
Building shall be submitted to the Planning 
Department Preservation Technical Specialist for 
review and approval. Any work that affects the 
character-defining features of the exterior of the 
Camelline Building shall be conducted in 
accordance with the Secretary of the Interior's 
Standards for Rehabilitation and.undertaken with 
the assistance of a historic preservation architect 
meeting the Secretary of the Interior's Professional 
Qualifications Standards. The historic preservation 
architect shall evaluate any such proposed exterior 
modification to assess the treatment of the 
building's character-defining features and for 
conformance with the SecretanJ of the Interior's 
Standards for Rehabilitation. The historic 
preservation architect shall regularly evaluate any 
such ongoing renovation to ensure it continues to 
satisfy the Standards and will submit status 
reports to the Planning Department Preservation 
Technical Specialist according to a schedule 
agreed upon prior to the commencement of the 
work. 

Mitigation Measure CP-4a Project sponsor's 
Prior to issuance of site or construction permits qualified historic 
related directly to the Chronicle Building, preservation 
proposed plans for the rehabilitation of the architect and 

Mitigation 
Schedule 

Prior to 
issuance of 
site/building 
permits 
associated with 
the applicable 
portions of the 
Camelline 
Building as 
referenced in 
M-CP-3. 

Prior to 
issuance of 
site/building 
permits 
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Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Responsibility 

Schedule 

Building owner shall prepare Planning Considered 
and submit building plans for Department complete upon 
the exterior of the Camelline Preservation completion of 
Building in compliance with Technical Specialist construction 
M-CP-3, and provide the activities for the 
Planning Department with Camelline 
regular evaluation reports Building. 
regarding the status of the 
renovation. 

Either Building M-1 or Planning Considered 
Building N-1, whichever Department complete upon 
proceeds first and includes Preservation completion of 
construction of the Chronicle Technical Specialist construction 
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Responsibility for 
Mitigation Measures 

Implementation 

Chronicle Building shall be submitted to the construction 
Planning Department Preservation Technical contractor(s) 
Specialist for review and approval. Any work that 
affects the character-defining features of the 
exterior of the Chronicle Building shall be 
conducted in accordance with the Secretary of the 
Interior's Standards for Rehabilitation and 
undertaken with the assistance of a historic 
preservation architect meeting the Secretary of the 
Interior's Professional Qualifications Standards. The 
historic preservation architect will evaluate the 
proposed project to assess the treatment of the 
building's character-defining features and for 
conformance with the Secretary of the Interior's 
Standards for Rehabilitation. The historic 
preservation architect shall regularly evaluate the . 
ongoing renovation to ensure it continues to 
satisfy the Standards and will submit status 
reports to the Planning Department Preservation 
Technical Specialist according to a schedule 
agreed upon prior to comn:iencement of the work. 

Mitigation Measure CP-4b Project sponsor's 
The greenhouses and kiosk rooftop additions to architect 
the Chronicle Building would be setback so as to 
be minimally visible from the street and would 
not obscure, remove, or damage any character-
defining features of the Chronicle Building. A 
Planning Department Preservation Technical 
Specialist shall conduct a design review of the 
rooftop additions to ensure that these are in 
conformance with the Secretary of the Interior's 
Standards for Rehabilitation. 

Mitigation 
Schedule 

associated with 
the applicable 
portions of the 
Chronicle 
Building work 
as referenced 
inCP-4a. 

Prior to 
approval of 
final design 
plan for the 
Chronicle 
Building 
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Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Schedule 

Responsibility 
Rooftop improvements in activities for the 
compliance with M-CP-4a, Chronicle 
shall submit the referenced Building. 
building plans and provide 
the Planning Department 
with regular evaluation 
reports regarding the status of 
the renovation. 

Prepare/submit building 
plans for exterior of Chronicle 
Building (in addition to 
rooftop open space) as part of 
Building M-1 review to 
comply with M-CP-4a; 
provide Planning Department 
regular evaluation reports 
regarding renovation status. 

Building M-1 or Building N-1, Planning Considered 
whichever proceeds first and Department complete upon 
includes construction of the Preservation completion of 
Chronicle Rooftop Technical Specialist construction 
improvements, shall design activities for the 
the greenhouses and kiosk Chronicle 
rooftop additions to be Building. 
minimally visible from 
Mission and Fifth Streets 
consistent with Mitigation M-
CP-4b and to Planning Dept. 
satisfaction. 
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Responsibility for 
Mitigation Measures 

Implementation 

Mitigation Measure CP-5 Project sponsor's 
Prior to issuance of site or construction permits qualified historic 
related directly to the Dempster Printing Building preservation 
(447-449 Minna Street), proposed plans for the architect and 
rehabilitation of the Dempster Printing Building construction 
shall be submitted to the Planning Department contractor(s) 
Preservation Teclmical Specialist for review and 
approval pursuant to the requirements of Article 
11. Any alteration of the 447-449 Minna Street 
exterior shall be conducted in accordance with the 
Secretary of the Interior's Standards for 
Rehabilitation and undertaken with the assistance 
of a historic preservation architect meeting the 
Secretary of the Interior's Professional Qualifications 
Standards. The historic preservation architect shall 
regularly evaluate the ongoing renovation to 
ensure it continues to satisfy the Standards. The 
historic preservation architect shall submit status 
reports to a Planning Department Preservation 
Teclmical Specialist according to a schedule 
agreed upon prior to commencement of the work. 

Mitigation 
Schedule 

Prior to 
issuance of 
site/building 
permits related 
to the 
Dempster 
Printing 
Building 
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Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Schedule 

Responsibility 

Prepare and submit building Planning Considered 
plans for the rehabilitation of Department complete upon 
the Dempster Printing Preservation completion of 
Building in compliance with Teclmical Specialist construction 
M-CP-5. Provide the Planning activities for the 
Department with regular Dempster 
evaluation reports regarding Printing Building. 
the status of the renovation. 
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Responsibility for 
· Mitigation Measures Implementation 

Mitigation Measure CP-6 Project sponsor's 
The project applicant shall retain the services of an qualified 
archaeological consultant for the project from the archaeological 
pool of qualified archaeological consultants consultant and 
maintained by the San Francisco Planning construction 
Department. The archaeological consultant shall contractor(s) 
prepare plans, reports, and implement excavation 
programs, as described below. The archaeological 
consultant's work shall be conducted in 
accordance with this measure at the direction of 
the San Francisco Planning Department. All plans 
and reports prepared by the archaeological 
consultant, as specified below, shall be subrriitted 
to the San Francisco Planning Department for 
review and comment and shall be considered draft 
reports subject to revision until final approval.The 
archaeological consultant shall undertake the 
following tasks: 

Testing, Evaluation, and Data RecoveO'. 
The archaeological consultant shall prepare an 
Archaeological Testing Plan (ATP) that describes 
where and how portions of the project site will be 
exarriined before construction to identify 
archaeological remains, if any. The purpose of the 
ATP is to propose a research context and methods 
to identify and evaluate whether archaeological 
deposits that underlie the project site constitute 
archaeological resources or historical resources 
underCEQA. 

Mitigation 
Schedule 

Prior to the 
issuance of 
excavation and 
demolition 
permits for 
each new 
Building, and 
ongoing during 
each new 
Building's 
construction 
activities. 

Ongoing 
during 
construction 
activities, as 
required. 
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Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Responsibility 

Schedule 

Each new Building shall Project sponsor's Considered 
prepare an ATP, and oversee qualified complete on a per 
the implementation of archaeological Building basis 
excavation programs for each consultant and after buildings' 
respective building site construction excavation and 
(including excavation and/or contractor(s) to earth-moving 
grading work necessary for subrriit final ATP to activities are 
development of open space ERO. ERO to completed. 
areas and/or streetscape approve. 
improvements required to be 
constructed with the building) 
in compliance with M-CP-7, 
and subrriit all plans and 
reports prepared for 
compliance with this measure 
to the Planning Department 
for approval. 

If required by the San Project sponsor's Considered 
Francisco Planning qualified complete on a per 
Department, archeological archaeological Building basis 
monitoring during demolition consultant and after buildings' 
and/or construction activities construction excavation and 
in areas defined as contractor(s) in earth-moving 
moderately or highly consultation with activities are 
sensitive. ERO. completed. 
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Responsibility for 
Mitigation Measures 

Implementation 

Archaeological Monitoring 
Depending upon results of the identification and 
evaluation of archaeological deposits conducted 
pursuant to the A TI, the San Francisco Planning 
Department may require archaeological 
monitoring during construction in specific areas 
defined as moderately or highly sensitive for 
archaeological resources. Archaeological monitors 
shall be empowered to stop construction activity 
at the location of a potential find to evaluate the 
discovery and make recommendations in 
consultation with the San Francisco Planning 
Department, as appropriate. 

The ATP may.adapt portions of the ARDTP 
prepared for the project, as needed, including 
research design, field methods, and laboratory 
methods. The ATP shall be implemented after 
approval by the San Francisco Planning 
Department. Following ATP implementation, the 
archaeological consultant shall prepare an 
Archaeological Testing/Evaluation Report for 
submittal to the San Francisco Planning 
Department for review that presents findings from 
the testing program implemented as part of the 
ATP. The Archaeological Testing/Evaluation 
Report will present a systematic evaluation of any 
archaeological deposits identified in the project 
site and their eligibility for listing in the California 
_Register of Historical Resources. 

Mitigation Measure CP-8 Project sponsor's 
The project applicant shall retain the services of a qualified 
qualified paleontological consultant to design and paleontological 

Mitigation 
Schedule 

Prior to the 
issuance of 
excavation and 

Motion No. 19459 
SM Project- Mitigation Monitoring and Reporting Program 

September 17, 2015 

Monitoring/ 
Monitoring Mitigation Action Reporting 

Responsibility 
Schedule 

If the San Francisco Planning 
Department determines that, 
based on the results presented 
in the Archaeological 
Testing/Evaluation Report, a 
significant archaeological 
resource or historical resource 
is present and that the 
resource could be adversely 
affected by the project, an 
Archaeological Data Recovery 
Program shall be 
implemented, with results 
presented in a report of 
findings for review and 
approval by the San Francisco 
Planning Department. The 
final Archaeological Data 
Recovery Program shall be 
submitted to the Northwest 
Information Center at Sonoma 
State University, Rohnert 
Park, Ca. 

Each new Building shall Project sponsor's Considered 
design and implement a qualified complete on a per 
PRMMP for construction on archaeological Building basis 
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Responsibility for 
Mitigation Measures 

Implementation 

implement a Paleontological Resources consultant and 
Monitoring and Mitigation Program (PRMMP). construction 
"The PRMMP shall include a description of when contractor 
and where construction monitoring will be 
required; emergency discovery procedures; 
sampling and data recovery procedures; 
procedure for the preparation, identification, 
analysis, and =ation of fossil specimens and data 
recovered; pre-construction coordination 
procedures; and procedures for reporting the 
results of the monitoring program. The PRMMP 
shall be consistent with the Society for Vertebrate 
Paleontology Standard Guidelines for the 
mitigation of construction-related adverse impacts 
to paleontological resources and the requirements 
of the designated repository for any fossils 
collected. 

Mitigation Measure CP-9 Project sponsor's 
The freatment of human remains and of associated qualified 
or unassociated funerary objects discovered archaeological 
during any soil disturbing activity shall comply consultant and 
with applicable State and Federal laws. This shall construction 
include immediate notification of the Coroner of contractor 
the City and County of San Francisco and in the 
event of the Coronet's determination that the 
human remains are Native American remains, 
notification of the California State Native 
American Heritage Commission (NAHC) who 
shall appoint a Most Likely Descendant (MLD) 
(Public Resources Code Section 5097 .98). The 
archeological consultant, project sponsor, and 
MLD shall make all reasonable efforts to develop 
an agreement for the treatment of, with 

Mitigation 
Schedule 

demolition 
permits for 
each new 
Building and 
ongoing during 
demolition and 
construction 
activities, as 
required by the 
PRMMP. 

Throughout the 
demolition and 
excavation 
period for each 
new Building 
(including 
associated 
open space and 
streetscape 
improvements) 

Motion No. 19459 
SM Project - Mitigation Monitoring and Reporting Program 

n 1h<>r17 ?n1l'i 

Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Schedule 

Responsibility 
its respective Building site in consultant and after buildings' 
compliance with M-CP-8, and construction excavation and 
to the extent called for contractor(s) to earth-moving 
therein, monitor such submit final ATP to activities are 
construction, and submit all ERO. ERO to completed. 
prepared plans and approve. 
monitoring reports to the 
Planning Department for 
approval. 

Each new Building shall Planning Considered 
develop an agreement for the Department complete as to 
treatment of human remains each new 
and/or associated or Building after 
unassociated funerary objects excavation 
within its Building site activities are 
(including excavation and/or completed for 
grading work necessary for such new 
development of open space Building. 
areas and/or streetscape 
improvements required to be 
constructed with the 
building), in conformance 
with M-CP-9. 
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Responsibility for 
Mitigation Measures 

Implementation 

appropriate dignity, human remains and 
associated or unassociated funerary objects 
(CEQA Guidelines Section 15064.S(d)). The 
agreement shall take into consideration the 
appropriate excavation, removal, recordation, 
analysis, custodianship, curation, and final 
disposition of the human remains and associated 
or unassociated funerary objects. 

Mitigation Measure TR-7 Project sponsor and 
The project sponsor shall financially compensate SFMTA 
the SFMTA for the cost of service to design and 
implement the following: 

. Extending the east sidewalk on Fifth Street 
between Minna and Mission Streets to 15 feet. . Restriping and widening the east crosswalk at 
the intersection of Fifth/Mission Streets to 25 
feet. . Upgrading traffic and pedestrian signals at the 
intersection of Fifth/Mission Streets. . Restriping Minna Street travel lanes between 
Fifth Street and the garage entrances to 
provide additional vehicle queuing on Minna 
Street. . New and more visible "MlNNA STREET 
GARAGE ENTRANCE" and "GARAGE FULL" 
signage at the Fifth and Mission Garage. 

Mitigation 
Schedule 

Prior to 
issuance of 
occupancy 
permit for first 
new Building 

Motion No. 19459 
SM Project - Mitigation Monitoring and Reporting Program 

September 17, 2015 

Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Responsibility 

Schedule 

The first new Building to Department of Project sponsor's 
commence construction shall Public Works and obligations 
provide funds in an amount SFMTA deemed 
to be reasonably specified by completed after 
DPW, in accordance with payment of funds 
Exhibit G, Transportation associated with 
Program, to the Development the first 
Agreement, to be used for the occupancy permit. 
improvements identified in Considered 
M-TR-7 complete as to the 

DPW/SFMTA 
obligations once 
construction of 
listed 
improvements are 
complete. 
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Responsibility for 
Mitigation Measures 

Implementation 

Mitigation Measure TR-10 Project sponsor and 
Construction Measures Construction Coordination construction 
- To reduce potential conflicts between contractor(s) 
construction activities and pedestrians, bicyclists, 
transit and vehicles at the project site, the 
contractor shall prepare a Construction 
Management Plan for the project construction 
period. 

The project sponsor/construction contractor(s) 
shall also meet with DPW, SFMTA, the Fire 
Department, Muni Operations and other City 
agencies to coordinate feasible measures to reduce 
traffic congestion, including temporary transit 
stop relocations (not anticipated, but if determined 
necessary) and other measures to reduce potential 
traffic, bicycle, and transit disruption and 
pedestrian circulation effects during construction 
of the proposed project This review shall consider 
other ongoing construction in the project area, 
such as construction of the nearby Central Subway 
Moscone Station. As part of this effort, alternate 
construction staging locations shall be identified 
and assessed. 

Caq2ool and Transit Access for Construction 
Workers - To minimize parking demand and 
vehicle trips associated with construction workers, 
the construction contractor shall include methods 
to. encourage carpooling and transit access to the 
project site by construction workers in the 
Construction Management Plan. 

Mitigation 
Schedule 

Prior to 
issuance of 
site/building 
permits for 
each new 
Building and 
ongoing during 
construction 
activities 

Motion No. 19459 
SM Project - Mitigation Monitoring and Reporting Program 

September 17, 2015 

Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Responsibility 

Schedule 

Each Building, new or SFMTAand Considered 
existing to be renovated, shall Department of complete as to 
prepare and implement a Public Works each new 
Construction Management Building after 
Plan for its construction as construction 
outlined in M-TR-10 to the activities are 
satisfaction of Department of completed as to 
Public Works, SFMTA, the such Building. 
Fire Department, Muni 
Operations and other City 
agencies, as applicable and to 
coordinate its Plan, as 
necessary, with con=rent 
construction. Project 
Construction updates shall be 
given to businesses and 
residents adjacent to and 
within 150 feet of the Project 
site. 
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Responsibility for 
Mitigation Measures 

Implementation 

Construction Truck Traffic Management- To 
minimize construction traffic impacts on Mission, 
Fifth, and Howard Streets, and on pedestrian, 
transit, bicycle and traffic operations, the 
construction contractor shall be required to retain 
traffic control officers during peak construction 
periods. 

l:roject Construction U12dates for Adjacent 
Businesses and Residents - To minimize 
construction impacts on access to nearby 
institutions and businesses, the project sponsor 
shall provide nearby residences and adjacent 
businesses with regularly-updated information 
regarding project construction, including 
construction activities, peak construction vehicle 
activities (e.g., concrete pours), travel lane 
closures, parking lane and sidewalk closures. A 
regular email notice shall be distributed by project 
sponsor that would provide current construction 
information of interest to neighbors, as well as 
contact information for specific construction 
inquiries or concerns. 
Mitigation Measure N0-1 Project sponsor's 
To ensure that project noise from construction is qualified acoustical 
minimized to the maximum extent feasible, the consultant and 
project sponsor shall prepare and implement a construction 
noise reduction program prepared by a qualified 
acoustical consultant to reduce construction noise 

contractor(s) 

impacts to the maximum extent feasible, subject to 
review and approval by the Planning Department 
and Department of Building Inspection prior to 
the issuance of project-specific permits. 

Mitigation 
Schedule 

Prior to the 
issuance of 
demolition and 
excavation 
permits for 
each Building 
(including 
associated 
open space and 
streetscape 
improvements) 

Motion No. 19459 
SM Project - Mitigation Monitoring anq Reporting Program 

September 17, 2015 

Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Schedule 

Responsibility 

. ., 

The sponsor or its contractors Planning Considered 
shall prepare and implement Department and complete as to 
a noise reduction program for Department of each Building 
construction (including for Building Inspection after construction 
excavation and/or grading activities are 
work necessary for completed as to 
development of open space such Building. 
areas and/or streetscape 
improvements required to be 
constructed with the building) 
that meets the criteria of M-
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Mitigation Measures 

The noise reduction program shall include the 
following measures: . To reduce impacts associated with pile 

driving, a set of site specific noise 
attenuation measures shall be implemented 
under the supervision of a qualified 
acoustical consultant during the project 
construction period. These attenuation 
measures shall include as many of the 
following control strategies, and any other 
effective strategies, as feasible·: . The project sponsor shall require the 
construction contractor to erect temporary 
plywood noise barriers along the 
boundaries of the project site to shield 
potential sensitive receptors and reduce 
noise levels; . Contractors shall implement" quiet" pile-
driving technology (such as predrilling of 
piles, sonic pile drivers, and the use of 
more than one pile driver to shorten the 
total pile driving duration), where feasible, 
in consideration of technical and structural 
requirements and conditions; . The project sponsor shall require that the 
construction contractor limit pile driving 
activity to result in the least disturbance to 
neighboring uses, where possible to avoid 
noise associated with compressed air 
exhaust from pneumatically powered tools. 
Where use of pneumatic tools is 
unavoidable, exhaust mufflers on the 
compressed air exhaust apparatuses shall 
be used, along with external noise jackets 

Responsibility for 
Implementation 

Mitigation 
Schedule 

and ongoing 
during 
demolition and 
construction 
activities. 

Motion No. 19459 
SM Project - Mitigation Monitoring and Reporting Program 

September 17, 2015 

Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Responsibility 

Schedule 

N0-1, and submit the noise 
reduction program plans to 
the Planning Department and 
Department of Building 
Inspection for approval. 
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Mitigation Measures 

on the tools, which could reduce noise 
levels by as much as 10 dBA. . The project sponsor shall include noise 
control requirements in specifications 
provided to construction contractors. Such 
requirements could include, but not be 
limited to, performing all work in a manner 
that minimizes noise to the extent feasible; 
use of equipment with effective mufflers; 
undertaking the most noisy activities 
during times of least disturbance to 
surrounding residents and occupants, as 
feasible; and selecting haul routes that 
avoid residential buildings inasmuch as 
such routes are otherwise feasible. 

Prior to the issuance of the building permit, along 
with the submission of construction documents, 
the project sponsor shall submit to the Planning 
Department and Department of Building 
Inspection a list of measures to respond to and 
track complaints pertaining to construction noise. 
These measures shall include: 

a procedure and phone numbers for notifying the 
Department of Building Inspection, the 
Department of Public Health, and the Police 
Department of complaints (during-regular 
construction hours and off-hours); 2) a sign posted 
on-site describing noise complaint procedures and 
a complaint hotline number that shall be answered 
at all times during construction; 3) designation of 
an on-site construction complaint and 
enforcement manager for the project; and 4) 
notification of neighboring residents and nonresi-

Responsibility for 
Implementation 

Motion No. 19459 
SM Project - Mitigation Monitoring and Reporting Program 

September 17, 2015 

Monitoring/ 
Mitigation Monitoring 

Mitigation Action Reporting 
Schedule Schedule 

Responsibility 
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Mitigation Measures 

Implementation 

dential building managers within 300 feet of the 
project construction area at least 30 days in 
advance of extreme noise generating activities 
(defined as activities generating noise levels of 90 
dBA or greater) about the estimated duration of 
the activity and associated control measures that 
will be implemented to reduce noise levels. 

Mitigation Measure N0-3 Project sponsor and 
The project sponsor shall incorporate standard its contractor(s) 
industrial noise control measures for stationary 
equipment. Such measures may include enclosing 
equipment in sound-attenuating structures, using 
buildings to shield these noise sources from 
sensitive receptors, or mounting equipment on 
resilient pads to reduce both groundbome and 
airborne vibration noises. The project sponsor 
shall ensure that operational noise from stationary 
sources would not exceed the thresholds set forth 
in the Noise Ordinance for fixed source noise. The 
project sponsor shall use standard design 
features/approaches, including installation of 
relatively quiet models of mechanical equipment, 
installation of exhaust silencers, orientation or 
shielding to protect sensitive uses, and installation 
within enclosures when necessary to reduce 
stationary, or fixed source, noise levels to below 
the established threshold when measured at the 
property line of the nearest affected sensitive 
receptor. 

Mitigation Measure N0-4 . Project sponsor's 
All residential units shall be designed to meet the architect and 
interior noise standard of 45 dBA Ldn so that qualified acoustical 

Mitigation 
Schedule 

Prior to the 
issuance of 
occupancy 
permit for each 
Building with a 
new stationary 
source(s). 

Prior to the 
issuance of 
site/building 

Motion No. 19459 
SM Project - Mitigation Monitoring and Reporting Program 

September 17, 2015 

Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Responsibility 

Schedule 

Each Building with a new Department of Considered 
stationary source shall Building Inspection complete as to 
implement noise control each Building 
measures for stationary with anew 
sources as described in M- stationary source 
N0-3 in order to meet the upon installation 
thresholds for operational of appropriate 
noise set forth in the City's noise control 
Noise Ordinance. measures. 

Buildings M-2 and N-1 shall Department of Considered 
design all residential units in Building Inspection complete as to 
compliance with the interior each ofM-2 and 
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Responsibility for 
Mitigation Measures 

Implementation 

windows and doors can remain closed, and an consultant 
alternate form of ventilation shall be provided, 
such as mechanical ventilation or air conditioning. 
Once design plans have been finalized, the project 
sponsor shall prepare a detailed final acoustical 
analysis report with building design noise 
reduction requirements identified that would 
provide an interior noise level of 45 dBA. Tiris 
report shall be submitted to the Department of 
Building Inspection (DBI) prior to issuance of a 
building permit. 

Mitigation Measure AQ-3a Project sponsor and 
Construction Emissions Minimization. To reduce the construction 
health risk associated with construction of the contractor 
Project, prior to and during construction, the 
project sponsor shall implement the following 
multi-part construction emissions minimization 
measure: 

A. Construction Emissions Minimization Plan. 
Prior to issuance of a construction permit, 
the project sponsor shall submit a 
Construction Emissions Minimization 
Plan (Plan) to the Environmental Review 
Officer (ERO) for review and approval by 
an Environmental Planning Air Quality 
Specialist. The Plan shall detail project 
compliance with the following 
requirements: 

1. All off-road equipment greater than 25 
horsepower and operating for more than 
20 total hours over the entire duration of 
construction activities shall meet the 
following requirements: 

Mitigation 
Schedule 

permit for each 
new residential 
Building (M-2, 
N-1). 

Prior to and 
during 
construction of 
each Building 
(including 

.associated 
open space and 
streetscape 
improvements) 
and ongoing 
during 
demolition and 
construction 
activities 

Motion No. 19459 
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Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Schedule 

Responsibility 
noise standard of 45 dBA Lein N-1 upon receipt 
and submit a final acoustical of final acoustical 
analysis to the Department of analysis report for 
Building Inspection. each such 

Building. 

Each Building (including Planning Considered 
excavation and/or grading Department and complete as to 
work necessary for Department of each Building 
development of open space· Building Inspection after construction 
areas and/or streetscape activities are 
improvements required to be completed and 
constructed with the building) submittal of the 
shall implement the emissions final plan 
reduction measures per M- summarizing 
AQ-3 as appropriate, previously 
including the development of completed 
an emissions reduction plan, construction 
and quarterly reports activities as to 
detailing construction such Building. 
equipment use by 
construction phase, and 
estimates of fuel use to the 
satisfaction of the 
Environmental Review 
Officer. 
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Mitigation Measures 

a) Where access to alternative sources of 
power are reasonably available, portable 
diesel engines shall be prohibited; 

b) All off-road equipment shall have: 

i. Engines that meet or exceed either U.S. 
Environmental Protection Agency 
(USEP A) or California Air Resources 
Board (ARB) Tier 2 off-road emission 
standards, and 

ii. Engines that are retrofitted with an ARB 
Level 3 Verified Diesel Emissions 
Control Strategy (VDECS). 

c) Exceptions: 

i. Exceptions to A(l) (a) may be granted if 
the project sponsor has submitted 
information providing evidence to the 
satisfaction of the Environmental 
Review Officer (ERO) that an 
alternative source of power is limited or 
infeasible at the project site and that the 
requirements of this exception 
provision apply. Under this 
circumstance, the sponsor shall submit 
documentation of compliance with 
A(l)(b) for onsite power generation. 

ii. Exceptions to A(l)(b)(ii) may be granted 
if the project sponsor has submitted 
information providing evidence to the 
satisfaction of the ERO that a particular 
piece of off-road equipment with ARB 
Level 3 VDECS is: (1) technically not 
feasible, (2) would not produce desired 
emissions reductions due to expected 

Responsibility for 
Implementation 

Motion No. 19459 
SM Project - Mitigation Monitoring and Reporting Program 

. September 17, 2015 

Monitoring/ 
Mitigation Monitoring 

Mitigation Action Reporting 
Schedule Schedule 

Responsibility 
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Mitigation Measures 

operating modes, (3) installing the 
control device would create a safety 
hazard or impaired visibility for the 
operator, or (4) there is a compelling 
emergency need to use off-road 
equipment that are not retrofitted with 
an ARB Level 3 VDECS and the sponsor 
has submitted documentation to the 
ERO that the requirements of this 
exception provision apply. In addition, 
if seeking an exception, the project 
sponsor shall be required to 
demonstrate to the ERO's satisfaction 
that the resulting construction 
emissions would not exceed thresholds 
of significance identified within the EIR 
for exposing sensitive receptors to 
substantiaI pollutant concentrations. 

1. The project sponsor shall require the 
idling time for off-road and on-road equipment be 
limited to no more than two minutes, except as 
provided in exceptions to the applicable sQ,tate 
regulations regarding idling for off-road and on-
road equipment. Legible and visible signs shall be 
posted in multiple languages (English, Spanish, 
Chinese) in designated queuing areas and at the 
construction site to remind operators of the two 
minute idling limit. 

2. The project sponsor shall require that 
construction operators properly maintain and tune 
equipment in accordance with manufacturer 
specifications. 

Responsibility for 
Implementation 

Motion No. 19459 
5M Project - Mitigation Monitoring and Reporting Program 

September 17, 2015 

Monitoring/ 
Mitigation Monitoring 
Schedule 

Mitigation Action Reporting 
Schedule 

Responsibility 

-
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Mitigation Measures 

3. The Plan shall include estimates of the 
construction timeline by phase with a description 
of each piece of off-road equipment required for 
every construction phase. Off-road equipment 
descriptions and information may include, but is 
not limited to: equipment type, equipment 
manufacturer, equipment identification number, 
engine model year, engine certification (Tier 
rating), horsepower, engine serial number, and 
expected fuel usage and hours of operation. For 
VDECS installed, descriptions and information 
may include, but is not limited to: technology 
type, serial number, make, model, manufacturer, 
ARB verification number level, and installation 
date and hour meter reading on installation date. 
For off-road equipment using alternative fuels, 
reporting shall indicate the type of alternative fuel 
being used. 

4. The Plan shall be kept on-site and 
available for review by any persons requesting it 
and a legible sign shall be posted at the perimeter 
of the construction site indicating to the public the 
basic requirements of the Plan and a way to 
request a copy of the Plan. The project sponsor 
shall provide copies of the Plan to members of the . 
public as requested. 

B. Reporting. Quarterly reports shall be submitted 
to the ERO indicating the construction phase and 
off-road equipment information used during each 
phase including the information required in A(4). 
In addition, for off-road equipment using 
alternative fuels, reporting shall include the actual 

Responsibility for 
Implementation 

Motion No.19459 
SM Project - Mitigation Monitoring and Reporting Program 

September 17, 2015 

Monitoring/ 
Mitigation Monitoring 

Mitigation Action Reporting 
Schedule Schedule 

Responsibility 

Exhibit 1 - Page 19 



Responsibility for 
Mitigation Measures 

Implementation 

amount of alternative fuel used. Within six months 
of the completion of construction activities, the 
project sponsor shall submit to the ERO a final 
report summarizing construction activities. The 
final report shall indicate the start and end dates 
and duration of each construction phase. For each 
phase, the report shall include detailed 
information required in A(4). Jn addition, for off-
road equipment using alternative fuels, reporting 
shall include the actual amount of alternative fuel 
used. 

C. Certification Statement and On-site Requirements. 
Prior to the commencement of construction 
activities, the project sponsor must certify (1) 
compliance with the Plan, and (2) all applicable 
requirements of the Plan have been incorporated 
into contract specifications. 

Mitigation Measure AQ-3b Project sponsor and 
Diesel Backup Generator and Fire Pump construction 
Specifications. To reduce the health risk associated contractor 
with operation of the Project, the project sponsor 
shall implement the following measure: 

A. All new diesel backup generators and fire 
pumps shall have: 

1. Engines that meet or exceed California Air 
Resources Board (ARB) Tier 2 off-road 
emission standards, and 

2. Engines that are retrofitted with an ARB 
Level 3 Verified Diesel Emissions Control 
Strategy (VDES). 

B. All new diesel backup generators and fire 

pumps shall have an annual maintenance 

Mitigation 
Schedule 

Submit 
generator 
authorization 
from Bay Area 
Air Quality 
Management 
District for 
review by 
Environmental 
Review Officer 
prior to the 
issuance of 
occupancy 
permit for each 
Building with 
diesel 

Motion No. 19459 

SM Project - Mitigation Monitoring and Reporting Program 

September 17, 2015 

Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Schedule 

Responsibility 

Each Building with new diesel Planning As to engine and 
backup generators shall Department and filter 
Implement M-AQ-3b and Department of specifications, 
maintain all diesel generators Building Inspection considered 
and fire pumps in compliance complete as to 
with this measure in each Building 
perpetuity. Equipment with new diesel 
specifications for all new backup generators 
permits shall be submitted to when 
Planning Department for specifications are 
approval and records of the submitted and 
testing schedule shall be approved. 
maintained for the life of each Operating and 
piece of equipment. record-keeping 

obligations are 
ongoing as 
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Implementation 

testing limit of 20 hours, if feasible, and up to a 
maximum of 30 hours per engine. 

C. For each new diesel backup generator or fire 
pump permit submitted for the project, 
including any associated generator pads, 
engine and filter specifications shall be 
submitted to the San Francisco Planning 
Department for review and approval prior to 
issuance of a permit for the generator or fire 
pump from the San Francisco Department of 
Building Inspection. Once operational, all 
diesel backup generators and VDECS shall be 
maintained in good working order in 
perpetuity and any future replacement of the 

. !fiesel backup generators, fire pumps, and 
Level 3 VDECS filters shall be required to be 
consistent with these emissions specifications. 
The operator of the facility shall maintain 
records of the testing schedule for each diesel 
backup generator and fire pump for the life of 
that diesel backup generator and fire pump 
and provide this information for review to the 
Planning Department within three months of 
inquiries for such information. 

Mitigation Measure AQ-4 Project sponsor's 
Enhanced Ventilation Measures. To reduce the health licensed mechanical 
risk associated with toxic air contaminants from engineer 
roadways and stationary sources, the project 
sponsor shall implement the following: . Air Filtration and Ventilation Requirement 

for Sensitive Land Uses. Prior to receipt of 
any certificate of occupancy, the project 
sponsor shall submit an enhanced 

Mitigation 
Schedule 

generator(s) 

Prior to 
issuance of 
occupancy 
permit for each 
new residential 
Building (M-2 
and N-1) 
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Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Responsibility 

Schedule 

specified in M-
AQ-3b. 

The M-2 and N-1 Buildings Department of As to the 
shall prepare, submit for Building Inspection ventilation and 
approval and implement an maintenance 
enhanced ventilation plan plans, compliance 
prepared by a licensed with the 
mechanical engineer in preparation 
compliance with the criteria requirement shall 
set forth in M-AQ-4, and bedeemed 
prepare a maintenance plan complete as to 
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ventilation plan for the proposed 
building(s). The enhanced ventilation plan 
shall be prepared and signed by, or under 
the supervision of, a licensed mechanical 
engineer or other indiVidual authorized by 
the California Business and Professions 
Code Sections 6700-6799 and shall show 
that the building ventilation system will be 
capable of achieving protection from 
particulate matter (PM2.5) equivalent to 
that associated with a Minimum Efficiency 
Reporting Value (MERV) 13 filtration, as 
defined by the American Society of 
Heating, Refrigeration and Air 
Conditioning Engineers (ASHRAE) 
standard 52.2. The enhanced ventilation 
plan shall explain in detail how the project 
will meet the MERV-13 performance 
standard identified in this measure. . Maintenance Plan. Prior to receipt of any 
certificate of occupancy, the project sponsor 
shall present a plan that ensures ongoing 
maintenance for the ventilation and 
filtration systems. . Disclosure to Buyers and Renters. The 
project sponsor shall also ensure the 
disclosure to buyers (and renters) that the 
building is located in an area within 
existing sources of air pollution and as 
such, the building includes an air filtration 
and ventilation system designed to remove 
80 percent of outdoor particulate matter 
and shall inform occupants of the proper 
use of the installed filtration system. 

Mitigation 
Schedule 

Motion No. 19459 
SM Project - Mitigation Monitoring and Reporting Program 
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Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Responsibility 

Schedule 

for the ventilation and each of M-2 and 
filtration systems, and inform N-1 upon sign-off 
buyers of the proper use of by DBI that the 
such installed filtration requirement has 
system. been met. 

Compliance with 
the maintenance 
and disclosure 
requirements are 
ongoing pursuant 
toM-AQ-4. 
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Mitigation Measure HZ-1 . Project sponsor and 

The following actions shall be implemented by the construction 

project sponsor: contractor(s) 

Evaluation of Subsurface Conditions. The project 
sponsor shall initiate compliance with, and ensure 
that the project fully complies with, Article 22A of 
the San Francisco Health Code. Per Article 22A, a 
site history report shall be prepared, and if 
appropriate, a soil investigation, soil analysis 
report, site mitigation plan, and certification 
report shall also be prepared. If the presence of 
hazardous materials is indicated, a site health and 
safety plan shall also be required. The soil analysis 
report shall be submitted to DPH. 

If required on the basis of the soil analysis report, 
a site mitigation plan shall be prepared to: 1) 
assess potential environmental and health and 
safety risks; 2) recommend cleanup levels and 
mitigation measures, if any are necessary, that 
would be protective of workers and visitors to the 
property; 3) recommend measures to mitigate the 
risks identified; 4) identify appropriate waste 
disposal and handling requirements; and 5) 
present criteria for on-site reuse of soil. The 
recommended measures shall be completed 
during construction. Upon completion, a 
certification report shall.be prepared and 
submitted to DPH documenting that all mitigation 
measures recommended in the site mitigation 
report have been completed and that completion 
of the mitigation measures has been verified 
through follow-up soil sampling and analysis, if 

Mitigation 
Schedule 

Prior to the 
issuance of 
excavation and 
demolition 
permits for 
each Building 
and ongoing 
during 
demolition and 
construction 
activities 

Motion No. 19459 
SM Project- Mitigation Monitoring and Reporting Program 

September 17, 2015 

Monitoring/ 
Monitoring 

Mitigation Action Reporting 
Responsibility 

Schedule 

Each new Building (including Department of As to each new 
excavation and/or grading Public Health and Building, (1) the 
work necessary for Planning subsurface 
development of open space Department obligations shall 
areas and/or streetscape be deemed 
improvements required to be complete upon 
constructed with the building) approval of the 
shall comply with Article 22A referenced reports 
of the SF Health Code and and completion of 
prepare all necessary reports excavation 
and documentation for activities; (2) as to 
submittal to the Department the Dempster 
of Public Health. Implement Building, the 
all cleanup, mitigation, and mold evaluation 
safety measures as obligation shall be 
recommended. deemed complete 

upon sign-off by 
The Dempster Printing DPHon the 
Building shall retain a certification. 
Certified Building Inspector to 
perform a mold evaluation of 
the building and provide 
written certification of 
mitigation by a Certified 
Industrial Hygienist to the 
Department of Public Health 
upon completion. 
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Responsibility for 
Mitigation Measures 

Implementation 

required. The evaluation shall also be submitted to 
the Planning Department to become part of the 
case file. 

Evaluation of Mold in Dempster Printing Building. 
Prior to renovation of the Dempster Printing 
Building, the project sponsor shall ensure that the 
building is evaluated by a Certified Building 
Inspector, and if the inspector determines 
mitigation is required, it shall be implemented by 
a Certified Building Inspector with confirmation 
that the mitigation is complete (and no mold 
hazards exist) by a Certified Industrial Hygienist. 

Motion No. 19459 
SM Project- Mitigation Monitoring and Reporting Program 

September 17, 2015 

Monitoring/ 
Mitigation Monitoring 
Schedule 

Mitigation Action Reporting 
Schedule 

Responsibility 
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S·AN FRANCISCO 
PLANNING DEPARTMENT 

Subject to: (Select only if applicable) 
0 Inclusionary Housing 
0 Childcare Requirement 
0 Jobs Housing Linkage Program 
0 Downtown Park Fee 
0PublicArt 

0 Public Open Space 
0 First Source Hiring (Admin. Code) 
0 Transit Impact Development Fee 
0 Other - Per Development Agreement 

Planning Commission Resolution No. 19466 
Development Agreement 

HEARING DATE: SEPTEMBER 17, 2015 

Date: September 3, 2015 
Case No.: 2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD 
Project Address: 925 Mission Street and various parcels (aka "5M") 
Project Site Zoning: C-3-S (Downtown Support) District, RSD 

40-X/85-B; 90-X and 160-F Height and Bulk Districts 
SOMA Youth and Family Special Use District 

Block/Lots: Lots 005, 006, 008, 009, 012, 042-047, 076, 077, 089-091, 093, 094, and 097-
100 of Assessor's Block 3725 

Project Sponsor: Audrey Tendell 
SM Project, LLC 
875 Howard Street, Suite 330 
San Francisco, CA 94103 

Staff Contact: Kevin Guy- (415) 558-6163 
· Kevin.GU11@sfgov.org 

RESOLUTION OF THE PLANNING COMMISSION RECOMMENDING THAT THE BOARD OF 
SUPERVISORS APPROVE THE DEVELOPMENT AGREEMENT ALONG WITH MODIFICATIONS 
BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO AND 5M PROJECT, LLC FOR CERTAIN 
REAL PROPERTY LOCATED AT 925 MISSION STREET AND VARIOUS LOTS WEST OF FIFTH 
STREET BETWEEN MISSION AND HOWARD STREETS (LOTS 005, 006, 008, 009, 012, 042-047, 076, 
077, 089-91, 093, 094 AND 097-100, OF ASSESSOR'S BLOCK 3725), ALTOGETHER CONSISTING OF 
APPROXIMATELY FOUR ACRES, ADOPTING ENVIRONMENTAL FINDINGS UNDER THE 
CALIFORNIA ENVIRONMENTAL QUALITY ACT, FINDINGS OF CONSISTENCY WITH THE 
CITY'S GENERAL PLAN AND WITH THE EIGHT PRIORITY POLICIES OF PLANNING CODE 
SECTION 101.l(b). 

RECITALS 

1. WHEREAS, California Government Code Section 65864 et seq. authorizes any city, county, or city 
and county to enter into an agreement for the development of real property within the jurisdiction of 
the city, county, or city and county. 

www.sfplanning.org 

l65ll Mission St. 
Sulla 400 
&an Francisco, 
CA 94103·2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
41~.558.6377 



Resolution No.19466 
September 17, 2015 

2011.0409ENV/CUA(f2VA/OFA[MAP/PCA/SHD 
SM Project - Development Agreement 

2. WHEREAS, Chapter 56 of the San Francisco Administrative Code ("Chapter 56") sets forth the 
procedure by which any request for a Development Agreement will be processed and approved in 
the City and County of San Francisco ("City"). 

3. WHEREAS, On August 19, 2014, May 15, 2015, and August 7, 2015, SM Project, LLC ("Project 
Sponsor") filed entitlement applications with the San Francisco Planning Department for the 
development of a mixed-use commercial, residential and retail/educational/cultural development 
project known as the SM Project ("Project"), including amendments to the General Plan, Planning 
Code and Zoning Maps. On August 19, 2015, the Project Sponsor filed an application for a 
Development Agreement under Chapter 56. 

4. WHEREAS, The Project is located on approximately four acres of land under single ownership, 
bounded by Mission, Fifth and Howard Streets. The site is generally bounded by Mission Street to the 
north, Fifth Street to the east, Howard Street to the south, and Mary Street to the west, along with 
several additional parcels further to the west along Mary Street. It is currently occupied by eight 
buildings with approximately 318,000 square feet of office and cultural uses, and several surface 
parking lots. Buildings on the site include the San Francisco Chronicle Building, Dempster Printing 
Building and Camelline Building, as well as five low-rise office/warehouse/commercial workshop 
buildings and several surface parking lots. The site consists of Assessor's Block 3725, Lots 005, 006, 
008, 009, 012, 042-047, 076, 077, 089-091, 093, 094, and 097-100. 

5. WHEREAS, The site is located at the nexus of the Downtown, SOMA, and Mid-Market areas, with a 
context characterized by intense urban development and a diverse mix of uses. The Westfield San 
Francisco Centre is located at the southeast corner of Market and Fifth Streets, which defines the 
entry into the major retail shopping district around Union Square. The Fifth and Mission Parking 
Garage and the University of the Pacific School of Dentistry are located immediately to the east across 
Fifth Street, with the Metreon shopping center, Yerba Buena Gardens, and Moscone Center situated 
further to the east. The 340-foot Intercontinental Hotel is immediately to the east of the site, while the 
Pickwick Hotel and the Hotel Zetta are located along the 5th Street corridor. The Old Mint is situated 
immediately to the north of the site across Mission Street. Existing buildings to the west and the 
south of the site tend to be lower in scale, and contain a wide variety of uses, including residential 
hotels, older and newly-constructed residential buildings, offices, retail establishments, and 
automotive repair. The transit spine of Market Street is situated one block to the north, while the 
alignment of the future Central Subway is located one bloc to the east along Fourth Street. 

6. WHEREAS, The Planning Department began conversations with the Project Sponsor in 2008 
identifying the subject property as an opportunity site that should both reference the lower-scaled 
environment to the west by emphasizing the existing historic buildings on the site and adding much 
needed open space to this part of SOMA, with the potential for density and a mix of uses that relate 
to the high-rise environment to the east. The proposed Project pre-dates the Central SOMA Plan, but 
supports many of the goals of the Plan, such as supporting transit oriented growth, providing 
extensive open space, and shaping the area's urban form with recognition of both the City and 
neighborhood context. 
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Resolution No. 19466 
September 17, 2015 

2011.0409ENV/CUA/QV A/OFA/MAP/PCA/SHD 
SM Project - Development Agreement 

7. WHEREAS, The Project proposes to demolish surface parking lots and several existing buildings 
(926 Howard Street, 912 Howard Street, 409-411 Natoma Street and 190 Fifth Street), retain the 
Dempster, Camelline, Chronicle, and Examiner (portion) buildings, and construct three new towers 
on the site, with occupied building heights ranging from approximately 200 feet to 450 feet. The 
Project includes approximately 821,300 square feet of residential uses (approximately 690 units), 
807,600 square feet of office uses (including active office uses at or below the ground floor), and 
68,700 square feet of other active ground floor uses (a mix of retail establishments, recreational and 
arts facilities, restaurants, workshops, and educational uses). 

8. WHEREAS, The Project would also include vehicular parking, bicycle parking, and loading facilities, 
an extensive program of private- and publicly-accessible open space, and streetscape and public
realm improvements. The northerly portion of Mary Street between Minna and Mission Streets 
would be converted into a pedestrian alley lined with active uses and enhanced with seating, 
landscaping, an pedestrian-scaled lighting. Public open space will be provided at the center of the 
5M Project, providing active and passive space incorporating artwork, landscape treatments, and 
furnishings. Another significant open space would be situated on the rooftop of the Chronicle 
building, including a deck, lawn space, seating, and opportunities for urban agriculture and outdoor 
gardens. 

9. WHEREAS, On November 20, 2014, the Planning Commission held an informational hearing 
regarding the Project, which included a broad overview of the design and regulatory approach being 
proposed for the site. On July 23, 2015, the Planning Commission held a second informational 
hearing for the Project, which focused on the Design for Development document proposed as part of 
the overall project entitlements. On August 6, 2015, the Planning Commission held a third 
informational hearing for the Project, focusing on public benefits, wind and shadow effect, circulation 
design and transportation, and street improvements, and on September 3, 2015, the Planning 
Commission held a fourth informational hearing for the Project. 

10. WHEREAS, The City Office of Economic and Workforce Development, in consultation with the 
Planning Department, negotiated a proposed development agreement for the site, as copy of which is 
on file with the Planning Commission Secretary (the "Development Agreement"). 

11. WHEREAS, On July 21, 2015, Mayor Lee introduced draft Ordinances with respect to the Project, 
including an Ordinance approving a Development Agreement. 

12. WHEREAS, On August 6, 2015, the Planning Commission held a duly noticed public hearing to 
consider initiation of General Plan Amendments associated with the Project, and adopted Resolution 
No. 19429 initiating such General Plan Amendments. 

13. WHEREAS, On October 15, 2014, the Department published a draft Environmental Impact Report 
(draft EIR) for public review. The draft EIR public comment period was originally proposed to end 
on December 1, 2014, and was subsequently extended by the Environmental Review Officer to 
January 7, 2015. On November 20, 2014, the Planning Commission conducted a duly noticed public 
hearing at a regularly scheduled meeting to solicit comments regarding the draft EIR. On August 13, 

SAN fRAllC/SCO 
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Resolution No. 19466 
September 17, 2015 

2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD 
5M Project- Development Agreement 

2015, the Department published a Comments and Responses document, responding to comments 
made r~garding the draft EIR prepared for the Project. The draft EIR and the Comments and 
Responses document constitute the Final EIR. On September 17, 2015, the Commission reviewed and 
considered the Final EIR at a duly noticed public hearing and found that the contents of said report 
and the procedures through which the Final EIR was prepared, publicized, and reviewed complied 
with the California Environmental Quality Act (California Public Resources Code Sections 21000 et 
seq.) ("CEQA"), 14 California Code of Regulations Sections 15000 et seq. ("the CEQA Guidelines"), 
and Chapter 31 of the San Francisco Administrative Code ("Chapter 31"). The Commission found the 
Final EIR was adequate, accurate and objective, reflected the independent analysis and judgment of 
the Department and the Cbmmission, and that the summary of comments and responses contained 
no significant revisions to the draft EIR, and approved the Final EIR for the Project in compliance 
with CEQA, the CEQA Guidelines and Chapter 31. The Planning Department, Jonas P. Ionin, is the 
custodian of records, located in the File for Case No. 2011.0409ENV, at 1650 Mission Street, Fourth 
Floor, San Francisco, California. 

14. WHEREAS, On September 17, by Motion No. 19459, the Commission adopted findings, including a 
statement of overriding considerations and a mitigation monitoring and reporting program pursuant 
to CEQA, the State CEQA Guidelines and Chapter 31 of the Administrative Code. In accordance 
with the actions contemplated herein, the Commission has reviewed the Final EIR for the Project and 
adopts and incorporates by reference as though fully set forth herein the findings, including a 
statement of overriding considerations, pursuant to CEQA, adopted by the Commission by Motion 
No.19459. 

15. ·WHEREAS, The Project would on balance affirmatively promote, be consistent with, and would not 
adversely affect the General Plan, as proposed to be amended, for the reasons set forth in Motion 
No.19460, Case No. 2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD, which are incorporated herein 
as though fully set forth. 

16. WHEREAS, The Project complies with the eight priority policies of Planning Code Section 101.1, for 
the reasons set forth set forth in Motion No.19460, Case No. 2011.0409ENV/CUA/DVA/OFA/MAP/ 
PCA/SHD, which are incorporated herein as though fully set forth. 

17. WHEREAS, Also on September 17, 2015, the Commission conducted a duly noticed public hearing at 
a regularly scheduled, meeting and took various actions with respect to the Project, hi.eluding, 
without limitation, recommendation to the Board of Supervisors regarding appr~val of General Plan, 
Zoning Map and Planning Code amendments necessary for the Project, and adopted findings in 
connection therewith. 

18. WHEREAS, The Commissi_on finds that the Project provides substantial public benefits including but 
not limited to the following: 

• The Project would provide a distinct mixed-use development with office, retail, residential, 
cultural, educational, and open space uses focused on providing a shared district for uses such as 
co-working, media, arts, and small-scale urban manufacturing. 

SAN fRANCJ5CO 
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Resolution No. 19466 
September 17, 2015 

2011.0409ENV /CUA/I2V A/OF A/MAP /PCA/SHD 
5M Project - Development Agreement 

• Consistent with the vision, objectives and goals of the Downtown Area Plan, the Project would 
involve the development of a mixed use development containing residential, commercial, and 
flexible retail/office/cultural/educational space. 

• The Project would leverage the Project site's central location and close proximity to major 
regional and local public transit by building a dense mixed-use project that allows people to 
work and live close to transit. 

• The Project would develop buildings in a manner that reflects the project site's location at the 
intersection of the Downtown core and SoMa through urban design features such as 
incorporating heights and massing at varying scales; orienting tall buildings toward the 
Downtown core; maintaining a strong streetwall along exterior streets; and utilizing mid-rise 
buildings and open space to provide appropriate transitions to larger buildings. 

• The Project would create a dense commercial center that includes continuum range of floorplate · 
sizes for a variety of users; substantial new on-site open space; and sufficient density to support 
and activate the new ground floor uses and open space in the Project. 

• The Project would help meet the job-creation goals established in the City's Economic Strategy by 
generating new employment opportunities across all sectors. 

• The Project would construct high-quality housing with sufficient density to contribute to 24-hour 
activity on the Project site, while offering a mix of unit types, sizes, and levels of affordability to 
accommodate a range of potential residents and assist the City in meeting its affordable housing 
needs. 

• The Project would facilitate a vibrant, interactive ground plane for Project and neighborhood 
residents, commercial users, and the public, with public spaces that can accommodate a variety of 
events and programs, and adjacent ground floor building spaces that include elements such as 
transparent building frontages and large, direct access points to maximize circulation between 
and cross-activation of interior and exterior spaces. 

• The Project would establish a pedestrian-oriented development governed by a Design for 
Development that establishes a comprehensive, detailed and site-specific set of standards and 
guidelines for well-designed streets, alleys, and public spaces. 

• The Project would retain the Camelline Building (430 Natoma Street) and retain and rehabilitate 
and/or renovate the Chronicle Building (901-933 Mission Street), Dempster Printing Building 
(447-449 Minna Street), all of which are historical resources, as cultural makers on the site. 

• The Project would promote sustainability at the site, building, and user level by incorporating 
Leadership in Energy and Environmental Design ("LEED") or equivalent sustainability 
strategies. 

• The Project will be constructed at no cost to the City, and will provide substantial direct and 
indirect economic benefits to the City. 
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Resolution No. 19466 
September 17, 2015 

2011.0409ENV/CUA/I2V A/OFA/MAP/PCA/SHD 
SM Project - Development Agreement 

19. WHEREAS, The Project is anticipated to generate an annual average of approximately 1,200 
construction jobs and, upon completion, approximately 3,150 net new permanent jobs and an 
approximately $12,100,000 annual increase in general fund revenues to the City. In addition to the 
significant housing, jobs, urban revitalization, and economic benefits to the City from the Project, 
development of the Project under the Development Agreement will provide additional benefits to the 
public that could not be obtained through application of existing City ordinances, regulations, and 
policies. Such public additional public benefits to the City from the Project include: the creation of 
affordable housing units anticipated to equal to thirty three percent (33%) of the total market rate 
housing units for the Project; development and maintenance of community and open space 
improvements; payment of citywide transit impact development fees for transportation 
improvements; payment of transportation sustainability fee; retention of the Chronicle, Camelline 
and Dempster building, donation of Dempster building and use of the art fee for the Dempster 
building rehabilitation and for arts and cultural programming; workforce development program; 
youth development program; funds for Old Mint rehabilitation; and contribution to stabilize 
community arts and cultural organizations, all as further described in the Development Agreement. 

20. WHEREAS, The Development Agreement will eliminate uncertainty in the City's land use planning for 
the Project and secure orderly development of the Project. 

21. WHEREAS, The Development Agreement for the Project reflects the unique character and potential 
of the site - under a single ownership, at the intersection of several neighborhoods and close to 
high-quality transit, and further allows the City to secure appropriate and extraordinary public 
benefits associated with the development of the Project, and tied to the development of each building, 
and timed to emphasize the completion of the affordable housing program as early as possible. The 
affordable housing program represents a partnership between the Developer and the City in reaching 
a 33% affordable level, by making use of the Jobs-Housing Linkage Fee generated by the Project's 
office space. 

22. WHEREAS, The Director accepted the Development Agreement application for filing published 
notice in an official newspaper, and made the application publicly available under the Administrative 
Code Section 56.4(c), and the Planning Department file on this matter was available for public review 
as required by Administrative Code Section 56.lO(b), and continues to be available for review at the 
Planning Department at 1650 Mission Street, 4th floor, San Francisco. 

23. WHEREAS, The Director has scheduled and the Commission has held a public hearing on 
September 17, 2015, as required by the Administrative Code. The Planning Department gave such 
notice as required by Planning Code and gave advance notice to local public agencies as required by 
the Administrative Code. 

24. WHEREAS, The Commission has had available to it for its review and consideration studies, case 
reports, letters, plans, and other materials pertaining to the Project contained in the Department's case 
files, and has reviewed and heard testimony and received materials from interested parties during 
the public hearings on the Project. 

SAN rMNCl5CO 
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Resolution No. 19466 
September 17, 2015 

2011.0409ENV /CUA/DV A/OF A/MAP /PCA/SHD 
SM Project - Development Agreement 

NOW, THEREFORE BE IT RESOLVED THAT, the Planning Commission recommends the Board of 
Supervisors approve the proposed Development Agreement Ordinance and Development Agreement in 
substantially the form attached hereto as Exhibit A, along with the modifications identified in this 
Resolution Number 19466; and be it 

FURTHER RESOLVED, that the Planning Commission recommends that the Development Agreement be 
modified to require payment of $300,000 to the City in order to fund staff time, consultant work, and other 
necessary studies and/or measures in furtherance of adopting a Filipino Cultural Heritage District in the 
vicinity of the 5M Project; and be it 

FURTHER RESOLVED, that the Planning Commission recommends that the Planning Department conduct 
and submit to the Planning Commission a periodic analysis of displacement within a 1,4 mile radius of the 
SM SUD. The analysis should be prepared and submitted to the Planning Commission five times: as soon as 
feasible upon issuance of the first building permit for new construction on the site, as soon as feasible upon 
issuance of the Certificate of Final Completion and Occupancy for that building, and subsequently at one, 
two and five years following the issuance of that Certificate of Final Completion and Occupancy. This 
analysis is to be prepared using the City's various digital resources and should be similar to maps submitted 
to the Commission by Planning Department Staff during the Commission's consideration of the project, and 
should include the numbers and locations of dwelling units that are protected by various types of 
displacement stabilization measures; and be it 

FURTHER RESOLVED, that the Planning Commission recommends that the Board of Supervisors establish 
a stabilization fund to prevent and address any residential and/or commercial displacement; and be it 

FURTHER RESOLVED, that the Planning Commission recommends that the Board of Supervisors increase 
funding for "small site" acquisition; and be it 

FURTHER RESOLVED, that the Planning Commission urges the Project Sponsor to continue to recognize 
the need for, and consider the establishment of, a child care facility within the Project site; and be it 

FURTHER RESOLVED, that the Commission agrees that if the Board of Supervisors proposes any 
amendment to the Development Agreement that benefits the City and does not alter the City's General 
Plan, the Planning Code, or the applicable zoning maps affecting the Project Site, then such amendments 
shall not be deemed a "material modification" to the Development Agreement under Administrative 
Code Section 56.14, and any such amendment to the Development Agreement may be approved by the 
Board of Supervisors without referring the proposed amendment back to the Commission; and be it 

FURTHER RESOLVED, that upon the approval of the Board of Supervisors, the Commission authorizes 
the Planning Director to enter into the Development Agreement and, working with other City staff, to 
take all actions to implement and enforce the Development Agreement in accordance with its terms. 
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Resolution No. 19466 
September 17, 2015 

2011.0409ENV /CUA{QV A/OF A/MAP /PCA/SHD 
SM Project - Development Agreement 

I hereby certify that the foregoing Resolution was ADOPTED by the Planning Commission at its regular 

meeting on September 17, 2015. 

Jonas P. Ionin 
Commission Secretary 

AYES: Antonini, Fong, Hillis, Johnson, Richards 

NOES: Moore, Wu 

ABSENT: None 

ADOPTED: September 17, 2015 

SMI fRAllOISCO 
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RECORDING REQUESTED BY 
CLERK OF THE BOARD OF SUPERVISORS 
OF THE CITY AND COUNTY OF SAN FRANCISCO 

(Exempt from Recording Fees 
Pursuant to Government Code 
Section 27383) 

AND WHEN RECORDED MAIL TO: 

Angela Calvillo 
Clerk of the Board of Supervisors 
City Hall, Room 244 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 

DEVELOPMENT AGREEMENT 

BY AND BETWEEN 

DRAFT 108/19a7/15 

THE CITY AND COUNTY OF SAN FRANCISCO 

AND SM P.liOJECT, LLC 
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·DEVELOP~1ENTAGI{EEMENT·· 

B\t AND BET\VEEN .. 
- : : . . -: .. ' -. . .. . . : . . ~ . . ·. : ~. . -- . ; . -. . -- . . . . . : ~ 

. . .• ... 

THE CJTY AND courtIY OF s,,\N FRi\NCISCO . 
. :- . - : 

.ANDSMLLC. 
'',"· ; ·.·' '-· .. ·.· 

·----. -- -· 
.. · DAAltl'~/2-7/fS;, 

. . . . :: - : .. 

· tHISbE\iELOFMENT.AdREEMENT dated for refet~nce purposes·oJli)' akoi this ___ • 
- . . . .. .. - ., ... 

:··· . . . . . : . . 

' day of_~......;,;._-· ' 2oi $, is bywd ~et\\ieen the CITY AND CbliNTY OF SAN 'FAAkc1sco . 
. · . - . . . . . .. · .·. . -. ·-· .. ·... .. -· : 

a· poUtical ·subdiV]sion ~d iimr1icipal c9rp~ration of the .State 6i' ,Califor~i~:(tb:e• i;city;:'), acting 
. -·. 

by and.tlll'ough lt~.Planfong I)epfiltme11i~ and SM Ptofrct; iL6.; a peia\vai€· 1inih~d 1iah,ility ..•... ' 
.· . . . : . . .·· . . .;., . .., - .... : . . .· 

co11~pany (''De-\i·eloper'')~ :Pursuant to the• auth6rity•of Section 6~S()4. N~s~£t'of ih~ Cfiiitcmiia· . 
. .'. . - .· .- - . . . . . : - . . ·.· 

'Government Code and Chapter )6 of the .A,dmfoist;r[ttjve '¢ode: .. ·The Cit¥ anci·be\relbper ate al SO; 
. - . . . . . . . . 

sonieliD'.lesfi±ep:~d tq fo~yid1;1~liy ·a~ ~· ;,P~i:ty "' ai1~ togetli~r as the ''!'~rtl~~·~.~ Oapifali~~iJ~ri1i~. 
.. .. . . 

' ' hpt aefi.ned \~1heri 1nttod ncechhall hav~ t~1~rnean1ngs giVen fo Artid~ :L. 

'·• RECiTXLS. 

. . ' •" :. ·. . ·· .. : ... ·::·: ... --

... A. · Dev~l~per Q~ins;Md <Jpeiates the n~titly+an:~ aleti ·g~nepil_l~; ~~nWel1_:J\1iissio1i~ 
fifti1- ilnd .Howar~L §t~eds~ c6fuposed -of 8 buddibg and d s~fac~ p~ki1if; lbts 6n 22 patcek, ·· •• : 

. ~ontafoing 11ppto~'ini~t~i)r i11i1QO gross ~gu~1:e. f ~'et ·qf e~i~jl;~: ()file~ ~i1d_ C:O!l1f1ier~{~Lu$es·. and 
' . 

. ;~JQ. parl&ig ;.$paces, :fuclµdiiigtlw historiC-J)en1psierP1}i1ti.iig BUilding, Caniellii~e; #~1<lln·g aM. 

··· •Sfm .Francisco. C~unicleBuiidJng, ~u·iopat~d·o,; thewaiprop~r.(Y 1,116replhli(;µl~rlycl~~9ribeci'§rr · .... 
. ~ . .. 

· :Exhibit A (the/f>rojed Site.1j; 
,_ .. ; . . - _: . 

;B;. ·Th~ D~\'el9pe(prcipo.s~~··a 111i:xed\is~ a~v~Je>pi~el)Lth?t r~c'.~'ftfii~~s ·111e; ira11si_t:"ti.,y11. 
··.;.. 

'f petition foP Iwusing .anq ·e!t~J5Iq)11h~11ton • tlit?, Pr9Jeci·~ite~if,L~lutlip'~ oO:l:c~,, tE:~ident!ai;.retaiL 

r· 



to 807~600, gross square feet of office uses (including ground floor uses), up to 821,300 gross 

square feet of residential uses (including both rental and ownership units), approximately 68, 700 

gross square feet of other active ground floor uses, anci collectively up to 1,697,600 gross square . 

· · t feet of new con.struction and renovated existing building space, approximately 3314@ associated 

parking spaces W. three subterranean levels, approximately 429 Class 1 bicycle parking spaces, ., .. ·· 

": 
'.,·;· 

• < 

:. ... · 

.. 

·, 
.' ,· 

\ ·' 
-~ 

approximately 66 Class 2 bicycle parking spaces, and approximately 59,500 square feet of public 

and private open space, all as more particularly described on Exhibit B (the "Project"). 

C. The Project is anticipated to generate an annual average of approximately 1,200 . 

construction jobs during constrµction an:d; upon .completion, approximately 3,150 net new . 

perman~nt jobs, and an approximately $12,l 00,000 annual increase in general fund revenues to 

the City. 

D. In order to strengthen the public planning process, encourage private participation _ . 

-· 

'· 

. ·, .· 

in comprehensive planning, and reduce the economic risk of development, the Legislature of the ; 
'· 

. ·State qf California . adopted Government Code Section . 65864 et seq~ (the "Development 

Agreement Statute"), which authorizes the City to enter into a development agreement with any · 

person having a legal or equitable itlterest in real property regarding the development of such 

property. Pu;rsuant to Government Code Section 65865, the City adopted Chapter 56 of the· ·· · 

·Administrative Code ("Chapter 56") establishing procedure$ and requirements for entering into 

a development agreement pursuant to tli~ Devefopment Agreement Statute. The Parties are . 

entering into this Agreement in ·accordance with tlie Development Agreement Statute and. · 

. ·Chapter 56. 

·E. In addition to the significant. housing, jobs, urban revitalization, and econm;nic 

benefits to the City from the Project, the City has determined that as a result ofthe.dev~lopment 

2 
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of the Project in accordance with this Agreement additional elear benefits. to the public will 

accrue that could not be obtained through application of existing· City ordinances, regulations, 

·and policies. Mai or additional public benefits to the City from the Project include an increase in 

affordable .housing that exceeds that otherwise required and is anticipated to equal thirty-three 

percent (3 3 % ) of the total market-rate housing for the Pr<;>ject; a robust workforce commitment, 

community benefits fees, and the rehabilitation of the Chronicle and D~mpster Printing 

Buildings; and the retention of the Camelline Building; each as further described in this 

Agreement .. 

F. It is the intent of the Parties that all acts referred to in this Agreement shall be 

accomplished in a way as to fully cmnply with the California Environmental Quality Act 

(California Public. Resources Code Section 21000 et seq.; "CEQA"), the CEQA Guidelines 

(Title 14, California Code of Regulations, Section· 1 s.060 et seq.); "CEQA Guidelines"), the 

· Development Agreement Statute, Chapter 56, the Planning Code, the Enacting Ordinance and all :. 

otlier applicable Laws in effect as of the Effective Date. This Agreement does not limit th~ 
. . . 

:,:·" City's obligation to comply with applicable environinental Laws, including CEQA, before tak.ing 

., .. 

''\ 
;-,, . 

... ~ 
'•., 

. ; '.~ 
~ ,. : .. . 

. . . . 

any.discretionary action regarding ~e Project, or.the Developer's obligation to comply with all 

applicableLaws in connection with the development of the Project. 

G . The Final Environmental Impact Report ("FEIR") prepared for the Project and 

certified by the Plannillg Commission on September· 17----., 2015, together with the. · · 

CEQA findings {the '~CEQA Findings~') and the Mitigation Measures· adopted concurrently· 

therewith anci set forth 'in the M;MRP, comply with CEQA, the CEQA Guidelines, and Chapter • 

31 of the Administrative Code .. The FEIR thoroughly analyzes the Project and Project 

' . 
alterilatives, and the Mitigation Measures were designed to mitigate significant impacts to the 
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extent they are susceptible to feasible mitigation. -"'O=n"-__ ,,_. 2=0=1=-=5'""", -=th=e;....:B=-o=ar=d=--=o=-f =Su=p"'"-'e=rv...:..:i=so=r=s,. 

in Motion No. , affirmed the decisions of the Planni?g Co~ssion to certify the 

···1 
FEIR and rejected the appeal of the FEIR certification. The information in the FEIR and the . 

CEQA Findings were considered by the City in connection with approval of this Agreement. 

H. On September 17----.,. 2015, the Planning Commission held a public. 

hearing on this Agreement and the Project, duly noticed and conducted under the Development· · 
. . 

Agreement Statute and Chapter 5.6. Follo~g the public hearing, the Planning Commission:·. .·.· 

adopted the CEQA findings and deterinined among other things that the FEIR thoroughly' · 
.... 

analyzes the Project, and the Mitigation Measures are designed to mitigate significant impacts to .. 

the extent they are susceptible to a feasible mitigation, and further determined that the Project 

aµd this Agreement will, as a whole, and taken in their entirety, continue to be consistent with: 

· the objectives, policies, general land uses and. programs sp~cified in the 0-eneral Plan, as· 

.. amended~ and the Planning Principles set forth.in Section 101.l of the Planning Code (together .. 
: . ~ . 

the "General Plan Consistency Firidings"). The information in the FEIR and the CEQA · 

Findings has been considered by the City in connection with this Agreement.. 

:· .. . · 

: ~. 
I. On----''------· 2015 the Board of Supervisors, having received the Planning 

·, l Commission's recommendations, held a public hearing on this Agreement pursuant to the · · 

.· ·. 
:. ·' bevelopment Agreement Statute l:j.Ild Chapter 56. Following the public hearing, the :Soard made . 

the CEQA Findings required by CEQA, approved this Agreement, incorporating by reference the . . 
·· . 

. , 

· General Plan Consistency Findings [and adopted.Resolution Nos. ·. -· ]. 
' .. 

. J. On 2015, the Board adopted Ordinance Nos . 
/. ~ 

amending the Planning Code, Zoning Map, and General Plan, and· adopted Ordinance No. 

---·' approving this. Agreement (File No. ---~ and authorizing the Planning 

4 
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Director to execute this Agreement on behalf of the City (the "Enacting Ordinance"). The 

Enacting Ordinance took effect on ____ , 2015. 

Now therefore, for good and valuable consideration, the receipt and sufficiency of which 

are hereby ackn,owledged, the Parties agree as follows: 

AGREEMENT 

1. DEFINITIONS 

In addition to the definitions set forth in the above preamble paragraph, Recitals and 

elsewher~ in this Agreement, the following definitions shall apply to. this Agreement 

1.1 "SM Community Benefit Fee" means an amount equal to eight dollars 

thirty-five cents ($8.35) per square foot of new gross floor area as defined in Planning Code 
' . . 

· Section 102 of commercial or residential uses (exclusive of Existing Uses) as.same is set forth ill . 

·the applicable Approval. 

1.2 "SM SUD" means Planning Code Section 249.74- as adopted py the 

· ·Board in Ordinance No._ 

1.3 "Administrative Code" means the San Francisco Adn.Vnistrative Code. 

1.4 "Affiliate" or "Affiliates'i means an entitjr or per~on that directly or· 

. indirectly controls, is controlled by or is under commoll' control with, a Party (or a managing. 

partner or managing member of a Party, as the case may be). For purposes of the foregomg, .. 

"control" means the ownership of more than fifty percent (50%) of the equity _interest in such 

. entity, the right to dictate major decisions of the entity, or the right to appoint fifty percent (50%) 

·or more of the managers or directors of such entity. 

1.5 "Agreement" means. this Development Agreement, the Exhibits which 

have been expressly incorporated herein and .any amendments thereto ... 
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l.12 1'Btiilding;, or ''Byifctiflis'' m~~ ~clJ -b~th~ exfstmg0 1nCJdified~d hew' 
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bii!Idings qi11he froj~ct sit~;·Q.s 'desc1iiied. iii the-fli6]d:'.tn~scripllonahaclie<l a5.Exi1ibiUL ,.. . . . - . ... . - .. - .. - --· ·- . - ... . . - . - - . -· . -·- .. ·-· .. .. . . . 
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. 1;60 ;1Pi~~~iJi~;Cocl~'1:·1i1.~aristh¢'. ~ah"F;~ngi~¢o f lanr1i~g~ Codec . 

i 
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DRAFT 108/191-7/15 

1.61 "Planning Commission" means the Planning Commission of the City and 

County of San Francisco. 

1.62 "Pia.fining Department" mea.nS the PlanningDepartment of the City and. 

· County ofSan Francisco. 

1.63 "Planning Director" m¢ans the Director of Planning of the City and 

County of ·saii Francisco. 
. . 

1.64 "Processing Fees'_' means the standard fee imposed by the City upon the. 

submission of an application for a permit or approval, which is not an Impact Fee or Exaction, in 

accordance with the City°JJtactice ona City-Wide basis. 

1.65 "Proj'ec.t" means the mixed use developme11t project as described :i.ti 

Recital B and Exhibit Band the Approvals, together with Developer's rights and obligations 

under this Agreement. 

1.66 "P~.pject Site" has the :tlleaning set forth in Recital A, and as more 

particularly described in Exhibit A. 
. . 

·. - . 
. ~-. 

' ...... 

. <. 

_, .. ·· 

1.67 °Public Health and Safety Exception" has the meaning set forth in. . ; , 

Section 5.6. 

1.68 • ,;S~liedulfug Plan" B.'10Bi'l5 the illustrative schedµle attaehed hefete as, 
. ··-: 

ExhibitC. 

-h@l.68 Intentionally left blalik. 

~l.69. "SFMTA" means. the Sari Fral,lciSco MUci.cipal Transportation .. : . · . 

. ·. '·. 

Agenpy. .\ ; 

-h+f,1.70 . '1SFPUC" means the San Francisco Public Utilities Commission. 
: ~' ; . 

12 
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. L72 HSFPtJC: Capacif:):: Chai·gesH means· alL'\\tiitect1nd· se\\'e(c;~~~cit)",ai\d •.. 

·:·C·Orufoctid~fees ~id c!iarges paiab~¢ to 'the SFPU d;. ~·ati&·s,~he~ .. du61n-.~ceofdand~ \vitq !b,:~"-: 
:: · .. 

a.ppiiGcibte•City.requirerrients. 
. : . :. ..·· .. · .... . .... :· ... ···:·. . . 

. . :-.L73 ,;Subdhisiori.C<lde'1 h1ea~stht:-iarifraridspd St1hcli~ibt1Cod~;.•.· 
. L74 ".Sli.bdfrisfon fylap Adi. triear1~. th~ :~alifcirnia S~b4·iVi~fon .l\1ap ·A'ct; 

. . : ' . -:: . : ' . . .. . ·:'.~ -'• ' ::: 

.. ··califo~ma Qovernl.netit.C:ode § 66410' e[.s1;1q. 
. ... . . . . . .. . .. ";··:: 

l.75 ",i1SubsequenL ·Ap~·ravaf'' i11eans ;:m)i. bthet Jai1d Lise· · tippro~al~1 , 
·. .. . .. :,,: ··. ·: ·.·:. . . : . . : . ·. .., . 

e1rtitlements, or petm'forfrom the City ()iliet thari Ui~ Approvajs, tl~t are: consf;tebt'\vith,the. 
. ,. . . . . . .. . .· .. 

. .. . : .. : .. . .. . : ·:. . ::: .· 

Apprm.ials and that' ate ·l1ecessar)' or .advi_.iable f¢r:tJi~ iinpleme11jauoil.·af. the Prt?ject;)nclud1ng · 
. . . . ·. . . . . . 

. . . . . : ·, . . .. .: ' .. ' .. ·; .. ·. · .. 

adjl1slm~nts,: sewer filtd,: v_,ater ~c91meci.tgn P~rrrii~~ TQaj9r ~atjd' n~1~9r: ~11cr9acl1nwi1t P~in1i!s~:~:tteet .. 
. - . ·. .: . .. .. ,., .. ·:· .. . . . . . . . .. . .. ,:;· ·: 

.. and §ideWalk ·moditicat.ions~,<street, ih?-provemei;tt· peimits~. peJ;mits···to ~Itef~:'ceiiifl;at¢~ o't · 
". .. .. . . . . 

<JC4:u~ai1cy '- trru1·sit ~WP r~Joc~tio11 pernuts;· subdhiisioP: hiaps, ~npi;Ov~111ept_jJl~hs, lo ~~1ergfr§; Jo\ 
'line adjusuttenfS,, a.n·a·re-subdivis!ons. ;A Subsequent Approvql shrul'rus·a focliide ~nyam~ndmtrtf . 

• • • ~ •• ·,. • • ' . • . • •. • • - • • ·• • • • • . • . .•.· •• ' ·.• r ••••• , • • :. • • 

. ·. . . . . . . : . . .. ':.. ;.:. . ·.:· ., ·. ·:. 

' }o th~. foregoing land:qse appr6\1als; ~ntfoeme11~~; or p¢ifa!ts, 6f ~5: ui'liehdiiieht.,~6-(he :;\ppfoyal$ .· 
• ' • . . . . •. . .. . ·• . '·· . . .1 .••• :· . •.·. •• 

. . . . . . . . . . . : . . 

•·• th~t crre sgught by D~vel9p~r ·ana ~ppro~i!d by· }he ~.ity: in:~6t6~daJ1c~; ,1y1_th {fie st~rdartj$ sef f6!'~r ... 

·. hithis AErteerhent · . 
. ';-'·' .· 

J.16 .. 0T crm ti li~~ tl1~ ijjeaWng ·~eL
1

fotµ1 ii1 Secti()fr2.2:•. 

't71· ·i·thira'°.P~rf)'~tjA4e~gen i1~s the~~ea11il1g setfoi11J :]nSet~i'oH1A., 
i .78 ''Traiisfer 4.grel!~~~tn ·means tharcertanl_'Agr~efuenJfoi: ThtnS.±;rbfk~?l 

. . . ., . . .. .. . .. . . : 

-)~qfoie ~~tlchedi1S.' Scl1~dw~'2· 9{Ex11j~frJ3. i6rtli~- ti·fuisre:r of c~~i~i,npl-c)p'er~y Qt1t~l4~Jfae *fojf~t, · 



I . 

oRA!?t s121 !ls 
:·. . . - - :·· ~.: '• : ::..:·.· ·.. -: -- . ·. :_=>· . ..: ..... : :·_ . _: ·-·': : -_::' -. . -.- -

·or io·.foi1ci tn~ dev~lop1~entofaffordable housiI1&~ ~iH1i~y ,b~ (let6rmin~d by Ci.b7? iisfurth~r 

descrl,beclif1'Qie. Hqusipg Progrffi11, 
. . . . . . . 

L 79 ''Transter,:r "Ti:atisforee11 '.and· 'iiJ'fansfeb'ed Property'.( h~Ve tbe 
. . . ·-._ . :. ,, : ' ; . . . . .: 

· i~~~rili1gs se! foith.u1 :section!> 12:1', and fo ~i everits ex~l11tl13s .(1) -~ •. transfer of ine_ipbefshlp. · . 
·-. . .. :: . _-· ·: . ··, : ·. . .. -. . ·. .·· 

interests U1 :p~veloper or ~1)'' 'Tran.sfor.ee~ ·c2r grruits': of easeh1!)jlt m'. of OCCl.ipattcy i1ghts. for 
. ; . " . . . ·-_ . . . . . :~. .. .. : . . . . . ---. : . . . 

. ···exisiing: 9.r coi11pleted Bui}dings··uf .other·1n11'n:o\1e1t1h1ts. (it~cfuding; 'witliout·;l1rniJa~ion,,srmce.. 
·.. ... . . . . ··· .. :· . . -- _:· .. .· .. 

. ·• 'leasF~ in Buildings); (J) the'pl~cenient 'or a1~iortg::rg;eo11 theProj~ctSite; and (4} a.friµlsferqfthe 
... ~ . .-.· . 

·~pernpstet .. Buildiri.g an&a trartsfor,undet the frahster.Agr~erhent in accbi'dttilt.e .\vith;·this' 

.Agceen:i<iot. .. ·· . ' .·· .... ·· •··•·· .. · .. · •. . • . . • · ... ·. •· •··• · .· < .• • ·. · ... · 

··• 1.so ·;;Trahspo:rt.atloii, Pr,iJg1~~m ~i m.eans the ,tran,sp9itation progrhln setio~~h hi· 

· ; Exhibit (}; ... · .:·_:- "';: :·.. . ..... - ... ·· .. _. . ·_ 

L81 ttV£catii:iu{ltdh1an·ce~'h~ the,rheaoing s~t forth in,Exhibit L · 
. . . ~- . .. . . . - . . : . . . 

··l. 82 ···veste~ Eleffieiits1ich%s_,the U1~w1fog set·f oith in Settion5'.1-... ·• 

. .· r ;8'3 11\Vorkforce Agr~~ll1erit''. ,n1eilJlS· 1be,. w6rk(orci A&rrfeine!it atta,die1 .. 
... : - ·; ... . .. 

• herefo: a.s £:<l1ibit E > 
. . . .. . 

EFFECTIVE'DATE;TERr\f 

2;i· EffectivecDate~ '.l'hisAgteeru~ntslia11 ~~- efte:cru~oii~i~e·J~tei'.af(i)tli;: 
. -:: ·- .· ... . . .:··. . ··:. ' 

. . . . . ' : 

·full ~~:ecutfotl al_1g d'eH\1~1;y: of tltl$: ;.\greemfa1b by 'llie .Pt!1i1e&. a.1icf Ky) the dat~ :di~ ,f:nat;ting· 
. ;·· ·. ·. . . ... . ..... 

. Oid5fiancE ~$ ~ffecti~e ~hd 9pe~·aJiy~ (nlrff~tiY.e DAfo'.') .. 
. . . .· . . . . . . . . :.. . :· . .· ... - .· . . . ·. 

. 2 .2 ···Term.. · Tiie.·tt;<ri1~ .'(il; thi,~ A~~:·ee1i1ent shiiti: c?n)nforlce. }.ipon '.t11e~:Eif~.t:th'e 
. . . ··-· : .. : ::: :.;".. ::· :.-·· . 

. Date and shalJ ·Eoiiilnueh1:(Ullforce alid effect fo1" liftee.n.·(15) )ie~tliereafterllliless extend,ed.bf: ·• 
• • • • ••• .• ... • •• + • 

. •··•·• · e<irliet t~i)iiliiateCl as· p~o,·ided heieh~ '( 1T~tJ1i.\'.); .:pi~1Tided~ ho,,ie,.v;~r~:c(i) tpe feni.i:'sh3f1 'b~ .. 
:·· . ·-····. '. ·' ": .... ·· . ::·· .. ···. _·.. . 

· ext~i'ided fqr ~~fh d~y ot <l· i,;itl&ad(i1~ B:.xte1isiol1;. and (ii) bev~161jer -sha1t1la\1~ the ri$htJo •· 



· · nRA,Ft·s/21/is; 
- . -· - : 

: . . . . : . 

:.termillate· this' Agreeln~rttwitli· !espeett6 ·a pmteltipoff co¢pleti~n ~~th_e Builclirig. '~ithirLth~t 
·- - . -·· . . - .. - - . .. 

.· . •• p#cel, ~d1 the ccinmn1tiify Bepefit Pr0gfar~1s. ru1~ Otl}er irnprb,,,~~epts, liec) tQ that BliJlcfo1g,: as ... 
- .- .. . - - - - . ·: . -- --- . - - -_- - - - .. -- . .. . . ' .- - -- ... · __ . ..- - ·- ... ; . ·. :· 

·set foith: i11 Secti6ii 7; Ii · Tlie t~ibi ofari)' ·qonditionar use. permit, fili_y te.iifati\i¢ Subdh1isfoii: Map· 
. - - .. --- - - . - - - --· -··· - - -- ' - . -~--. . . . . ..· . _· . : . ··· . . : . . ; ~ .. :.· .. . . . . . . ., . ' _, 

anc1 any sµbseque1i1 subciiviSfofr rna_p shall be fonheJong~r of 'CU the ·'fenn (a$ ·1r )~~1at~s fotfre 
. ... . .: .. ·.. . ... - . . ... . . . ·. : . ·. . . 

.. . . . . . 

. .. . <lppiicltb~e parcel) or (ilJthe: tertn 9'tberwise airo'''ed unaer:the s u~~h;isibn 1'.1ap A¢t ·· 
. . . . . :. . .. .... . .... :.; 

. 6:Er{ERAL ruoiits AND outiGArloNs · 
'. - . . .; ., . .. - ~ .. , . .. - -· . :.· . . ... . . . . . ' . . . : . . . . . ' . :. 

i.r ·oevelonment of the J':rojeet. Devei~P,~r sha'.it ha~·e the.ve:sted rlght: tq 

~~\1ek1p, tbg'Pr6je~tin ac.6orciarice.\ylth ·~q· .s1JbJed fq ··the· prb\r.i~i9n~ of thls Agr¢chteJ}t and t,1fo · 
. . . : .. - - - . . . . . - . . 

·'· .. - -. . -

. :Cjty. shall· i;onsider afid, process air Sl1t>s?que11t Apfo:o\'als for developrrient ~1th~ Project fr1 . 
.. . . --.· . - .- .. . 

•Ei~ordance ~:iw J4 sµbject~o: thepr;6vi'sl61JS oft11isAgr~e.menL :r.'ri1e Parties ~ckrro'"'letlge.;that : 
.. ·. Deve19pet. l1a~ obtained .all·:ApprovaJs'fro1Il The. Qityteq~irn4 t.o· cmliunenc6 con5tru.~tion 6f;t~e· ·· 
. . rroJ~bi, . other ~hqil '&~y: .Y~q'4ired . Su bseqUeht:Ap~rov;fa :m1d that'. PeVelbper. l~ay ·prote~d .·i11 

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

· ... _accbrd~n~~~ \\dtlitms Agfee1nent1vith tn~ ~onStriidian ·anc1, upofl. ¢6ti1p!eti911~ i.i.s6· m1a· pc6upru.1cy: .. 
. . , . '- .'· : :.; . :;: . - . . 

. . . . . . . . : . . . . . 

6:~ rtie·· PtOJeyt as a ~~frei· 9f ngl.lt; s~bject to: the att~iim1eni .of an~t feqUifed Subse.qiient • 
·'.. . '-· . : .. .. . 

.· . . . : . . 

. AriJr6vhh:~nd a,i1y ·J\l:oii~City Appfo,1ars,. 
. . :, . .. . . ·-. . : : : 

. . . . . . . 

.. . 3;2 T1'~fer:()f ProJfo1il~s. •tn coru1~dtion\\'iththe Proj~~ DeVdopb'vY:ill: 
.::_· .:::·· . .:: ..... : .· ; .. .. :· ··. . .. . . 

:·32:1: ...•.. ~:?nsf~r· certain .. realc propertylMcat¢d,6ft pfthe Pr~j~c(Sit~t-0 t!1~ . 

. · .· City ih, ~b·t()tdµn9~·\vlth ·the tf~s!er Agree1ne11t" (cl1;• <\ltemati'\~iify. P.~Y tQ ··u;e. ciiy'th~. Brtc;~aip. 
·. . . : . . : ·-:: .. ·, .. :-:··: . . .·· 

::;;:.: . . .:-. . . . . :=· .··. 
. . . ·.. . ···= ·. 

, .. • ... · . . - ·.·: .:; . : .. ·'.. _: -:=: ... 

J,1:,2 · }ransfd ~ertmp t:~aLpro1:i~1:t?:' :<refeI-ied i:0 as tli~.O;~rnpster Bµlici1n1t 

: l'oc;citeq · 1J1:r th~: Proj~~t Sf t~ at 44? · fy.Iini1'1. §t±e~t.. to th~ Co.illn11uiHy ~ ~cI. Sfabiiizatioif fmisl 
t; {:A$T') .or to ai~bther h()np1;otit orga~uzation.. (o~ tb, the: C:ity),, ~s ·s.etd'o1~h iJi ·:$ecti~n 1.:# ~rid ... 

· ~~~~~~t fl)~ · l1e \1$~9:Jbfa±ts~ tti14 otl;~r. c\Iitllf.~l · [lnq.· ~on11U.tmlf?r~11ipose~ ·.1vl1e~i ~cl ¥ ~e~(;rl~ed:' . 

. : l.5 



J>AAFTS/2111s . 
. . . ·. ·: · .. :. ··.: . . · .. 

lnthe J\1em;ornnci~fo :of 011d~J~tandi1ig\~he 0J)em¥stef K,~9u;·y ¢11tered into bY· pev~loger and.· 
·- - . . . . "' 

•· CASt; .. datedJulyS;io1s., The Dempst~r MQU sna1l notpe·J1:.~teriallianie11t1ed \\~threspectto .· 
.· . .. : .... - -· -- ·:-. . . .:. 

·the. rights, • 9blig~titmi ·~a.: cd!1ditl.on~ . .t() the ~rmisfer or 1J$¥ of th~ :benivs1~r :Buil?in~,'. as 
. .• . . •' ... . . 

. . ·descdbed ii~ Se6tioI17.8 br;lbw; \vithout .the prio.r re\ri6\V .~Jd, \vritfcit .approvalof qity, actilighy 

.anq thr6t1gh its Dfrector of Plarulin~ which. approval sba1J ltot be ·tifueasonably ,\i]tJ~frl~ or 

... ·.··..... . · ..... <· ........ ·.· .· ..•.... ···· .. ···· i .:·.· ... · .... ·· .·· > •·.· ..•. ·••··•·· .•.. ·. 
. 4, i>un1.:1c :a'itNEF1rs;·rrEVliLQI'E~ fihLroATtoNs. ANn c0Nri1tr0Ns • 

' . . . . . .. .. 

· • 4.1 Comnfuiiitv Beilefits Exce~d ~hose Requirecl·bv Existitfa brdinances.~1d • 
.. ·-· -· - - -·. '·· .. ··-· ·- - .. ,· . ·- .. -_ ·-

. '!zegolatfons: Tht·Pfuii'esaqk11mvledge a11d a~r~e.•t}iat-\hedevelop111eittn()fthe. P~6ject fo 

·. acc~rdar1c~'\vhh aµ~ Agife1~1e11t provides·~ nu11.1~er of pup lie be11ei'itS tothe. C1ty be)'o~d tl10se ···.· 
. ' - ' ' - - . - -- -

. .. dchi e\•able iln·ough• ~~]~tii1£Ltaw~; Including, ol1t not limited;to, tho?e set fmth fo. this Article 4 .. 
·- . . . . . 

······(the ~'Coµi)ii.un'ity lle~neftt~'} . .. Th~ .City ~~knwvledges and ngrees that. A ni1J1'!be.r of rite 
- . ::- - . -'. . - - : . . . - . ·. .· .·.. :· - . - ·: 

· • (:ommunity J3-~~neJ}t~ ~v91llct not be othe1'\~1ise <)chi~\iabl~ vdtlmut th~· ~~press <1gre~m1:.nLof 
-- - - - . . -- _,.,_ -· . ·-

Dt\relopet lind er thi~r Agr,ee111ei1~. ·· De,\!el oper Mki1o\\•Ie~ges a.hd. afaees· mat, as a te~ult of the . 
~ - . :. . - -,.. ·..... --. -- ,. . : - .- : . ' - -~-- -- :· ·- - - - . - - - -·-

. pe!Jetl!s t() DeyeJop~r l!P~ea: this: A~r~e)1Je1)t, p6vefc:iper'' llf.!S rec,eiy~~: gq9(1 an~ wili:uib.k 

.... :c6risidenitioii fot i~'prQ~faion ofth~'CQmnlU11lty Benefits1 and'.that the Cil'y \Vo~I411ot b~ ~Nilling ·• ·.· ..... 

t!:Yeptei: :i:rit(f thif.:Agr~ui<;rlt \Vit]Jout ti1ei C9~1t1tiitity 'Benefits, ' Payni~nt Ol'. deJi\!ezy M ~g~h of . 
. . - - - - - - - - .- .. : ·. ., . . ~ : . . . ' .- . . . - . - .. - . ' 

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

Schedd!6 at1~6h~d ·ctS }1xhibii D; 6r as ·aes~ribed: 'e1$e,\vhe~h~ fo ~his Agreemetit. Upon D~,r~r()~eis 

.· Ca111111ehterier}n1fCal1$\:l\tctiol1JtI.1e Q011u111u1ity J?er1efi~ 9b}lgf!tJ9]Js fa:d t() thab tfoUdinw'sha.11 
. . . . . -

survive-. the ·~~xi)frat1011 or :t~rn:iinatkm of this Agr~e1)1~11tto the qgte: of ~6nipl¢tfoh of tJ1~ ... ·• . 

l6 
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DRAFT 108/19~/15 

applicable Community Benefit. Time is of the essence with respect to the completion of the 

Community Benefits. 

4.1.1 Community Benefits. Developer shall provide the following 

Community Benefits (collectively,. the ~'Community BenefitProgr~ms"): 

·{a) the SM Community Benefit Fee; 

(b) 
f; 

the Housing Program benefits as further described iri 

ExhibitE; 

(c) the Workforce Agreement benefits including the Workforce· 

fobs Readiness Training as further described in Exhibit F; . 

( d) the Transportation Program benefits as further described in .. 

ExhibitG; 

·. ·-' 

.. . 
... . 

" ·~~ . 
. : :~ . . ' . : .\. 

Ce) the transfer of the Dempster Building to CAST, as . · · 
.. ,: 

described in Section 3.2.2 and in Section 7.8; ...... 
. ···::. 

{f) the Arts· Program benefits as described in Section 5.4.2.1 
... ~ '' .. 

and Exhibit H;· 

... · .. 

(g}. ..the. Youth. Development.Program_benefits,.. as describedJn , . · ·· :, . . . 
.. : ~ .. 

Exhibit C; aml 

(h) a One Million Dollar.($1,000~000) contribution to DRE for:· . 

:capital improvements to and associated techniqai stuqies for the San Francisco Old Mint building 

at the time· and as provided in Exhibit D;· and 
. ,: •.' 

(i) a Three Hundred Thousand Dollar ($300,000) contribution 

to the Planning Department to fund staff time, ccinsult~t work and other studies or measures in · 

17 
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DRAFT 108/19~/15 · · 

furtherance of adopti,ng a Filipino Cultural Heritage District in the vicinity of the Proiec~ at the 

time and as provided in Exhibit D. 

Developer shall pay the SM Community Benefits Fee or complete each of th~ 

Commui:iity Benefits oii or before the dates provided fu this Agreenient (including the 

Commupity Benefits Schedule attached hereto ~ Exhibit D) and the Approvals. Any payments 

or property received by the City as part of the Community Benefits shall be used by the City as 

described in this Agreement. Upon Developer's request, the City sh.all provide to Developer 

evidence of the.use of the funds by the City consistent with the requirements of this Agreement. . 

4.2 Conditions to Performance ·of Community Benefits. Developer's . 

· . obligatio;n to perform Community Benefits is expressly conditioned upon each and all of the ·· .. 
following conditiop$ prec.edent 

. 1: 

·\.· 

:, .. ~ ... 
. . · •. :. i 

. :; 
. :; 

. ; 

. '\ ·.~ ..... . 
. ,,:· .' 

(a) All Approvals shall have been Finally Gratited; ... ·~ . . .· :- :· . 

(b) The City and any applicable Non-City Agency .shall have 

performed or granted any and all of their respective ·actions, approvals or authorizations and/or 

issued such permits or licens.~s required in order to permit Developer to Commence ·consti:uction 
. . . . 

ofthe Building or Projeet component to which Community Benefit applies_, and sam~,shaUhaye .. 

· been Finally Granted except to the extent that such actions, approvals or authorizations, or 

permits or licenses have not been performed or granted dqe to the failure of Developer to timely 

. initiate and the:n diligently and in go,od faith pursue su9h actions,. approvals; authorizatio~ or • . 
. . . . . . . . :· 

issuances; and 

(c) Developer shall have obtallied all Subsequent Approvais . · 

necessary to Commence Co~struction of the applicable B~lding to which the. Community 

Benefit or Project component applies, and same shall have beeµ Finally Granted, except to the 

18 

· .. .. :. 
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.\ 
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9f a:c~lip~n<:yfcn~that ~uildiiig 1.u1iittberec1ti~i·e~Con@•umty~ehefit is complete& 

· 4:3 -~o •• fadditib~_fil cE9Akevie\v.·R~~-irred;·R~iiailce· an:'FEIR.for F~~~.···. 
· ·Discteti6na1y'·Approvals. The :J?~i:t1e~.ac]q~6\VJ6:dg¢j11\it·:the:F~·& ~pru:eci.·foi: :the. Project: 

. . . . .. -·. :· .. : -···· ..... .-···. . :. ·, ; .:· . . ·:· ·_·· .. · . ·. . .... 

-.con1plies.\"~itl1CEQA~ .·the Parties' forther.~6k:ho\~le~'ge thiit (a) -i}i~ FEIR contains ~·:ihor6ugl} 
. . . . . ~ -

.. · _,~~y~i-s b{ .. tiitb Prnjeet~nd'possible. ~t~i;nathf~s~· (b):the.1YfltiJ;atio.1t i\1c:asures have been· adopted, ·· 

· ;tn: eli~ilnate' .or ieduGe ici. ali;accepfable level ce:rtaiti atlverse• en,~iroillrientaFi111pac~. 9f th~ 

f ioj ep~;; fill~ .-(c,) 'the J3o~d. oLSiiperViS~rs: aciopted CJ;QA Finclingsi fn9hidii1g a; s~~~meht ,6f 
. . - ·- . - -· . 

· \5)·~riidfog: 1:qn~i4crfitio11~ i11 c;oprte\:#9fy ~v!t_l{th~ Apptovaji~pw~gfu1t t~ CEQA ·pU{deli.1~~$· ... 
·: . . . ... - - . -
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.. . . . ·- - . . -· . . 

. ·J~yel. Foi;:~ese reasdns1(i),tl1eCity doe; 1i9tii1tendt6't:9.tiductan}'· fw-i~et ehvfroili:nehtil re\rie\v 
·.·. . ' . : -. -· . -· ., .. · . - . - . :· . . . ·.- .. . -.. · . . .. - · . 

.. ·:·oi h1itigatiop\J.i1defCE~A Jor.anY' aspecfgfth~Proje~1 vest~a.~d.et: ful~Agreeme!lt?. ~11d ,(ii} th¥ 

··C::ity_shgll i:ely:oii the! FEJR, 16 tl:ie greate.st.e~tenf possiole. lAilc.co.rdaiice ,,~:{ili applic;ible L~\vs,'1n · .. 
. - . ~ - .. - : - . . -. : . -. - . . - ,. : . . . - - . . . . . ' - . . . - . . - : - : -

.• ·.. . . ..: :.: - . . . 

.. a1l 1tit\ire discretiqp.~ry. a.~tl()p;; x~ta~e~ i0 -u,:~. ;i?ro1~.ct;.- t;ro\1ia~~,<,hq\viver, m<ic1;6ihl!1~ -~it.au · · 

•·. pteVei1t i:lrt{inifr ·the. <liseretior1qf. th~ ·dt! :ia.. ''eon9uct. ildcti#onai 'invi1~oiui1ebtaJ·revie\v;fo · 

.. co~~ctfrni\vith.a'if)'·~~1bsequept A15ptovais· f~, the; ·~~a~nt .u1at sri~Jl ~ddifa>J1a1·.en~ito~tin.~niaL- ... 

. ·re;viewisf~qliir~d,;~11 ~pp]icabl~··taWs~ .. ~1~1~4r1~g'¢¢QA:. 
. . ... . .. ,_ ... : . ... =:·· . 

. . ~J, l • .. · · Conidfance Wit11-°cEQA : Jviiti !!at1on M~asure~'. . Q~v~Topel' .tllaii 

''' CQJ1iply wt~1 :~u :l\ilit~g(ition :~1~asUres·i~~1po,sed· aS, ~P,l?Hcable ·i~. ciach .pf~jecftoinpt)Q~ht1 .e~cept ,, 
: . : : . . .. . : : . . .. · - :: ., :: .· .. , : . . 
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. . ' - -. . . . . ·. . .... : ·. :. ·_ .. . .:. ·:. · ... ' · ........ ·.- _ .... _.. -. 
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. . . . . '· .. . . . . .. · : . '. .:_ ·- . 

· :E1ll"}4iiiga~fo1tM~~~ei;.iq~n1iffod·as.th~i~sp~p~ibiliiy'of.tl1y.""6\rli~S~iot~ll~'i'proJMtSP,9I1-~ori;. 
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:bet\~~·e1i D~velop~r fl,1id 'ati)' Trah$fe~ee .. o~ @}' §ul:Jsequ~1:ir fo'-11ei; offui)t 9f the}Pfoje~tS1t,e 
. . :. . : . •. .. . . . . . . ··.: 

· -- relatingt~· s,i1y asstg11i1}~11t of this ·Ag1;eemerit .\'Jt:tli<'! bblig~tiqfl$.thattw}, ,~Ith th~lan.d;. o{anY 

-•.disp~te ·--~aw~eii_D~velpper; arid·.any ··.transfere~:. orotli~t 11~tstii~ .refanhg. fo ·\¥~i6Ji,p3rfy·· .is.···· 
•:tesP,onsi~Ie•foJ; .. peifoi:fi1ing. certaii~ ·9bif~alions· u;1deY•thfs .. A.gjee;f1ieiit,. fach teg~cliess:~f th~··. 

·11eg1ig~nde 'of·aiid regardless of \yhetherThi.biJity ··\vitl19trt faulf iis ·imp9seif :or::spu~lit:fo bb· 

· · .• 'li~pose_d. ori'the City or filly of ~e City- ~~i~s;:~~e~~fto me ;e~tefit t~af$lic1r i~~e~hit;r.J s:v9id a; 

. · .. , otl1ep\1s~ Ul)'eµfofcea[Jle wicl~r appli9ahte·l.~W; ·~iJ.~e~~9~pt.!oihee~terff·-~11~h ~os~·f;th~t~~u1t.of ··• 

.. :the ti¢glig~r~c~ or 'villiUJ1 m,lsco~1du~t offil~ Cit)'.· ~urtie~r, ·T!1e t11re·~9lng.incteiqnity:shaff ,iildvJ¢,· . 
. • .··· ,\rithoµt · Iif11~tflti!S~L reasonable <~itofueys: fees ;~cl }f:o~i$. ~ttcl. :th~ :City;$ i~~Oii<l~~~; ¢o~f ·~i· 
·· 'lri;vestigafing iitif danµs··ag~Wt:riw.·~cicy_;or the dt)"~mtib~:: .. Aii:µ14~1~~airnfis·set. fq1th }no 

·.·$ls Agr~~fu~nt,'sh<lll sur0frethe·~x#fratioi,t 01: fe~iinati~nt6f tJ;isA~e~rrreµt, to ·tiie ~lct.ent ·focli· -

in~egµfific~fi.oiiQ oligation aros,e .fropj ~i·:eVe;tit O(;Ctti'r111& l-i.~f.ofr tlie,. e~p·ir~ti01i bi \~rll.lP.iitiOI1, bf 
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DRA~F'rs1i1}is ·· .· 

- ·- - ' •• ••• ·+ - - •• - • ••• • • •• - - - ••• - - • -· - --

:the' expiri~6~ ot-fe1:zj\foation of this.A~f¢eM~nt, the ·inqtjnniflc~tions· sbalL suiiri,'e ·for.tlj~t~~~1 
. . 

oftheapp]i{:able oblfgi}l,forrpltfa four years,· 
.-.- ... -·- . 

. ·\tESTINGANlJCITY OBLIGATIONS . 
... .- -... -..... : ··: . .-··: ·.·- - .. . . .. :: 

S,t v'~sted Rights. ·J3y a~eApptova'fs ihe C1tyhis.made'f!PQJiti•~eclsfrin that · 
- -- . . .. . ... .. . . -

the Prn]ect. as described Ill and ~s •may be faodifiecl in accordance with tlie Appto\rrils,,is ill: tte' .. 
• • • - -· • - • - ~; :· •• • • • - ,, • • • • ~:: - : : • < • • - •• 

' l;iest in.ter.ests ·o:fthe ·Cify ;ind rnomot~s th~ publi~· he-ahh_,. ~~f~iy a11~· w&Ifa1:e, · 1r:leveloper sha1I 
: ' :· . : .- . . . . . 

)m\:~··tl.ie.vesh~d fight• tcrd~velop th~.PrciJect&s· set.· forth ~1 thi;; Agreen1~nt, illcll.icfrng\\1thqut· .·· 

lintitation \i.-itl; the foHow111~ v~.sred ~l.e1nents:'Lhe. Jocations (l]ld 1Tll111b~rs. QfBuilcii~gs pro.p.osed, 
. . . .. . .. - -· . . ·. . .... ·- . :: 

ti1eJ~d lJ~¢s~ he1ghf finci pu.lk lunits~ including the 1~1axi1~1L1TI1 d~nsity" ~hite11slty aud g~oss squwe . •· - -· - . . ... . :. - --- -- .. . ---- .,_ .. ··:· . .. ,-,, . -··- .. - ....•... ,. ··- -;· ..... -- . . - -- ·.:···· 

footages, ·the p~rrnhted uses; [he'·1:ifovisli:111s. for. open -s_pac~ yehic)'.llat access .a11d. pafl<lng, .. 
' '.• ,- - . - : . .. -·. . . - . - . . ; ' . : 

. - . -. ..·;· - . 

.. (co1Jectivd;,J>· 1h~ 'Vi;sted Elements!'~ pr6yidec!; the Existing, tJSes .ofi. th6rtoject .Site ~tiall ~so· .. 

he °rnGlticlesl ~ Vest{'.d Eien1¢pts), The Vestecl)Zle111~1it$ ai·e su_b]cct fo ~u1d'shaU Be •ftoverne~4J:iy 
. . - : .". : ' . - .. ·.:- :: 

· Appiicahiebi\ys, ··1he exp1r~tlori9f artyBui!dtngpemiit, ()r Approval.sh~ll hotH1nl_{tlie.Vested 
---- . ··. - . ... ' -· -·. . ., . . .. . ... - ·: .... - - . .. . .. - -

- '. . . . . 

.· .§ltD.'ne11t~, ai)d, Dy\reJ9per ~hti1JJ1give 't11e.: ti~ht 19 see~ ~;q: o[:itain s\i bs~qh~nt B~1)dini per11'lits ()r. · ..•. 
- - ··. . . ' - : .. .: .. . 

· .. ;ippr9\1~s, i1wlµtJii1g .. Sqbs~gll~ilf App1'oyal$ ~t~uy tin;e. ~iµ:µ1g~ th~T~1:1'11; :ill)~· _of\Vhlchsh~l\ ?~ · 
. . . . . . ... ·: - . ·' .. .. . . ·: .. . - . .. . : ., . -. . . . -. . . : ... . ~ 

·M\terned'~;. A_~plicable ta\Vs:.· ··pach·~ubsequent Appro~ral, ,o!)se· ~ranted~ :shaµ:be;·ae:e111¢'q a1\,. 

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

·. ·subs~qliel11.Appro\irtl~-1n. f!cto1'clru1c~• wi 111. (i) ¥~ y\pproval_si '(ii{tl1e Sa,~ Fr(lri,cis¢~ ,Qen~n1l '~Jan; : 
the ¥uni~·lpaLCode _(ii1dt1dfog: the Sl!bdtvfaiori,Gc)~e)®~ ~fr o~h~rcapvllcabl~'c:fr)1 :P~}1pr~s'..rutes 

<@d .rngul;itjons· -.as ~acr. :or. 'the foregoing; ls ;i~ #fod 9n 'Jl~e >Effediye pate (nExis~ing;: 
. .. . . -.-.:. '· ... : : .. · . ::.. : . 

·····stamfor~'1 ),. gs Jhc 0saP:1.e p1ay b_~,;~en.4ea )n' up4~tted hJ:· ~t~ord~11c:e- \~;itli · p~h)}itt~ci •.h1tl1f~,. 



.· : : 

. DRAFT si21 Ji:s. •· · · 

:chaiiges to Existing StartdELtds a& ~et forth in S'ection s.3~. a11q (iii) this f..gre~ment ( ~oifec:tl;11~~y, 

'1iAppllc~bleta.1';s 11 )~ •. . . . 
. . ' . : . . : . . 

: $.3 .. Euture Chang~s f c{ E~~ting:~tanda1~s; ·A.ii fµwre chaiige~ l9 . Ex~st!ng ' 

>sta,iidards .. and miy ·oJber Laws,. phu1s. 9r polici~s. [ld~pti~ by thS! ·:CJty gt :aci9I)te(l by yot~t' > 
.: .. · ·.·· .· ... : ·.: . . . . .. . . '··.· .. • .. · 

~nii~ti\'e after the. Effective D~fo C'Fut~c ~hang~ to E~stitigBtruJ,cfa._rds11)' s1;tall rtp~J;>h)the · . 
. Project ·ru1d th~ J1rnje~t Site exceptto tl~e exterit ~~Y conflfotwith tiµ·~· Agteert1~}1t ·orthe :tenns· · · 

. ; . . . . . 

ajld cqn.ditri:i~~~ ijr:the AJ)pto;als. iUth,<;i ~v~1it ofsp.¢1r<i c.bnflic-~· th~ terJ])s ofthi~:Agt~epJ.~n!.N1d 

tfie AppfovalS ~hallpi\~~·rut subjet:t fo ti1et~nns:or'Sectioi1 5)3: · 
.. . . . ~ .... 

53,J :future Charttres '1:0 Existillir Stmdal'ds shan.ne deeined to Sofrflict .··' 
.· ,, ' , .. ; . '· ._., .. , ... _ -· . '"'.''.. .,·. '. ., ' ; . ·. ''. ·, .. ,· .. : ·., .• ..... ·. 

· · "\1thJhiS Ag~'.eernenr 'and ll}e Appr()val_s #~they~ . 
·... .. . ·:·· ·.· .. ::: .. . . . .. : .. 

,(a)· llmlt or r~d11ce·the de1isify. 6r1ritensity ;£th$', J:lfoj eet~ dt tin)'. 
·..... . ' . . . . - .. . ... ··.·· .. .. . ... . . ,-, ... "·· .- ·· . 

. part ther~Of;· or 6tb_e0~e reqµire MY redu~tian. iltthe.$qtim-e fo,otag¢·:9i .nutnhyt of' pr(>pd{~g 
. ··. Biftjdings•ot changet11¢ locciti6n ofpr~posed·a~ctings orcl1ange:o1rre4uc~:othetfo1pro>1e~~P:ts: ·. 

• . · fr6m that _pfan1ftte,d tfoo~r t~g J\gteeiriei1f'for ·the ProJect,, the• :1i~istin~: S.tatldfuds, • or: ~;e . 

: ... ··· .. ' .. · ... ·. ··.··· : > ····· .· ·• .. ··. :· .. · 
· (b) ··· iin1it, 9r· fed ~ce thJ l~t>igti e orJ:ii\1 IC.of tbe· Pr~ject; or ·an5{15a1't 

·1here9£ .or''\?tl1.¢1;~rjsy require ani t~ducti9Ji'l11th~ he~i11~ otb\tfu 6fi~(iivici~l •PtaP95ecf~uii4h1~·, 
. .. . . . . .. . . . .. ·-:. . .. 

• oi- C)the.f impro:Yerne11& tl1afare;p~t of the. Pto]ect U:orinhat pennitte4 uri~er lhi:s- Agreei;iie1'it;·the .. 
' . ·- .... ·' .. ~.. . . . . . ' . . . . . . - .. · •' . . ~· . . ·- .. ··,_ . . - - - . ., ~ - ~ . . ~ . . . ' -: .. ·-·,· . . ... ' ··' .. . .. · . .. . .. , . 

· . Existfrig st~ildm<cis;,brJh~Ap~~oytils~ .. 

~. r ~c) .. •. \i1fat·, 'f eduee Of' cl~a~~ci th~locfitlot1 OfY~}iicttl¥· ;~~9~ss. Of ... 
. · . ... . .. ·. .;· ·, . . .. ' .. ' .. . .. · :. . 

.l,ilirki'~~.g ftorii ~hat :PerP:iftte41llld¢r thfs A~ri;en)~ht~ 1h~ E#!51frrg Stmtdittd~,0.r t.he A]:ln~o~~als} .. 
. ·. '(d) Jil}1if .~nf-Iri,i)d ~~~s~Jol'ihe ~roH6t±t9itctlia~ p¢rmjtt~d 

. : ·. . .. ·. ., . . ... • .. 

:hJ1ae{tltl$ A.g)'~~111ent; the B;i$ting' St~1cJ?lhis~,t1i~ A~Pro\1hls ()~ the.Exisfii1gp~e~; 

...... 

;~1f 



D]tAFTS/2.7/iS, 
: ... . . - ··. . . . . 

JeJ ctgmg¢ ot limfttlie·ApproyaJs br ExisthigUses; 
- - . - - . . . .' . . ~ -. . - . - - . 

.. - . . . . ~- .- : . 

. ni)lteriaIJy }(ink oi· .~oi1troI U1~, rate; . tfuii.ng, philsfog,, :or · · 
.;: .. :·-· :_ · .. :. . -·. . . - ·- -- .. - . . - . ::: - _· ... · .: : "::- - -

.sequeh~tng'~f the appl·oval, devefoptiient,· or consfrudion of alf or ari1~· p~1~t oftlie ProJ~t in any · 
. . . .. . . ' . - _.· . : :. . . . . . . 

.· :n1<1f1l1er~ jnclµf,{h1gthe.d'en10Iitio~1dfexE;tingB1-cildlngs attli~.ProjefaSite; 
. . .. . 

. . 

(g:) · · "require>the issua'nce· of pei.n1its al' approvals. by tl1e City 
.. .· ... .: : . : 

oth¢r thai1 those required under the E0i~t1ng. Stanciards, e~cept is 'Dtllel\;;~se provideci; ire 

~; •. ~.~tin•5 a j .. · 
.... ~ ..,...,.u.L - • ~ '-:-o": 

. ·:·.: .. : . . .· . ··:·.:.:· . . 

(h) Hfrrit o(,conti:of ·th~ ~vatlaBiJify or1uhlic utilities, servic,es 
; . . .· .: . -- . . ' . . .. ··· ':. 

'o{ fitc:ilifi~~·gr any priv!iege!S· or rights to ptiJ:,]i~. vtilides, •setvi~c'.~·, orf<i~llitii;::?· forth'e, Proj~~.t. ·aj>· 
.. :·- . -· .... . . . -

:; ~oi1teh1pJated by the.Approvals,; . :- - ":·: - . .. :. : .. : . : . 
·: ·. ··-.. . . .. .. . 

p1;:iteri~ily c~{d: a.<lv~rsely iirriit th~ r->rocessing: o+ ]Jrocl.lring 
-· . . . . 

.. :of S1Jlp lfo~tio~ and ipprc)'\;aJ~ oi'S\1b~equeritAppm\r~l~ that are 9o~si.ste11t ~~'itJr A pproy~ls~ or,. 
- .. :. . . . .. : ;., . .. 

G) :i111pose·6r P:icrease any Jri1pact Fe~s £id'Exacti6ns, ~ tl1~y 
- ·.·· . . . 

'a;plyto,the Project\ ~xc~pt aspenriitiedimder Section'5A'.2<:{this A&P'ee!heii.t 
... ···· _.- ... _ .... · ... :··· . ·. ··. ····· '.. . .· -._ . -·- ·.:. . 

•, .. . .. ~. . : 

5;3;~< P"e\ref ope,f, ~1?Y . dect to: .h'~vi!. ~ F1Jtµie ·Chan~~ fo pxjstin4,r 

· ... ·:standard§. that conflict;s.,wirh thfo>Agt~e1t1ent a:ndthe Approvals appiied.to··'1htiPioj~ct of the··· 
. ·.> .-. . ·. . . .=. . . . .. -.· . ' . ; . 

. · ... :Projept·Sife. b)' givip~ ·.the City rioti~e (?f'.its.electibn. to have a Firti.n~e,'Change J?, E~isting:' 

Stt!ndards appl!ed, · i~ '\'1~ch c,ase. sudi }-'htllie Gh.ru1ge 10. Existing Stan~zj:d~ sJ1aU 'be 'tieeJiiycl to 

·beanE'xlsfaigStandard~·pi:o·ddd,}10\veve1\ifthe.aftp.liC~tiorlof,suchFµhiiechange.tol;~istijig ... ·. 
. . ··:: .. . . ' . . . .. . ·- -·-·. · ... -: . . . .·. \'. . :·:;· . . . . - .. 

. :siand~i:ds woulct be ~Jvfr1terial 'cht!ngeJo. ili~ City's :0~1fa~li0~s 11er~urtct~t;. th~ applfr;a~On ,Qf :· · 

Sttch f utur~ C]Jang¢· tO; Extsifog ~1antlards ?hfill r;q uire 't,he t~~¢:~Tei)ct'' bf.ru{jt effect~ci: City 
·. .. ··. . .. . . .· .... ·· - - . 

f.\genc1es; Nqthingin ibis :A~reer1J,ent~baJipreclu~eflw·Cit)' fi~on~· applyi~k·Futi)i'e•C]iiiuge~ fci. 

E~j~tin{ Stai1dards to' tlie J?rbJ6ct ."811~ for,, ~ny .de.~;~loprnent 119~ :whhin the ~oefihitiop ,df tJie 



••pf(}j~tt1 ' <iu)der this Agreeni~i1~ Iii· .addit10!1/ n9thi11g ·tn 'th.is Agr~e111ent $hall preCIµ4e 

.. ··;pevefopet•.from. pursuing: any ·tfa1llei1g_e, to. tM ~}jplicafio[)··of 5ti~Y FuWfecC:11a11g~·. to'' Exi$tirtg, · 
. . -· . . . . - . : - . . . . 

·stAridaidS tb all o(part 9f1;1l~Prnj<fq ~iJe. .. .. . . . . 
.. · .. - . ·:·. . .:- .· . '.·: .. 

5 j .3. .TJ1~ Parti~S· ac!qJo:i;vledg~ ihat., Jqr. ~ertai11' pa[tS of ~he . Pro]e~ti; 
.. . - . _.: . . ' .. . . . . :°. -. - . ' . . . -· - . . : . . ·~ . -. . - -.-

De Velo p~t , rn~t ~i.lb¢iv a ~'ane1~ ·oL applications· fc)t .~uhsequ~Dt Apptovah befoie 
- . . ·. :." , . .. : . . . . .·- - . ·. - .· · ... -

.• cbnli]lc}j¢:e111e11t of Constt~cti~l1 ... D~v~iop¢r sbaft. be respon~ibie.' fot 6btainlhg' .,fil Su faequeut .· 
.:: .. - . ·· .. · . - ·. - .. - -.:: -. ..: . . - - ._ : -.- -- _ .. -

Appr,o\iats. befo;~ the start. t;f arty· c.On~tnictioh fo the. ext~rff teqtu[ed ui_Jder A;1¥c?bJe iav\I• 
. . . . . 

· .Not\v'i1h1>t£ITTcllng .fill,y!hll.~- ~1n·tl1isAii;~~ment. to th~ .contraryi \\rl1~n. ~bnsidGrliig ·wiY. $liQfr. 
.. . . . . . . . . . 

-appliCatfo~ for . ~. :subseqµen.t Apptoyal; . ih~ 'Ciiy ~_ball ·appl)~ ·tile tlpplicabi~ ·p~cs\iisioris, 
-· . . . - :. .. . .· . . ... ·· ,.; · . .:. . .. .· 

· ':r~quirep\eµt~, ful~s; orregi.il~tio11s'th°afar~ cm1tained in'ttteCaliJ9rnii1'i3uildiilg Stai1.dfil·4s ~ode; . · 
·. . . . ·- . . . :. ... . .. ·.: . .:."·.: .. :· ":: - .. . . -- : : 

.. af ~dideq by tl1e .City~ ltith1ding; re~uire1t16nis of!the Saii·.:frmi(;fsco Building Cbcl~, P'ublic · 
. . . . . . .. 

' '\Vfirb .. c(ta~ (which .f11cJucies lh~ Stotn1Wa1et.~1an~eri1e1~t Ordhiance), Sub~hth;foh Code,, .. 

· . Nfe¢haiiisJ' Cod~~ El9\:fricni. C@r:; Plu1nbh1g Code/ Fire C:6~¢ c)·r· other unifu111i c-011~tJ,~iidri · · · 
. ~ . . 

· .. codes ~I)pif~abie- ~n·~ Clcy;;W'idehasi$;· 
.·. . :.:·· . . . 

5.3A . Pevefop~r· shAil H.a'ie the. Hghf/frbm ti111e to tifue·.and ilt <1iif tih1e~ · 
. .. : ·: : . : ·. : . . · ... ·: . . ··: ·-:· .. .. 

·. t~ foe suhdl \ii~ioii.111~p applkatioiis tfocit~di11g ph~5·~d'firiit inap. ci,ppliGatioris ~illld-d~V'eiopm~nt~. 
. . -::· . . -: .. . .. .. . . . ~. . . . . . . : . . .. . .. 

. sp:e~ific c9nd.9lnin.{Uihinap qt plart app1icatlbns) with~eSP.¢~ to' some or till 6ftlle,Froje6t Site;~() 
. .. ·.. . . ... ... .. . . ·. : ,. . .. :: . 

: ~~Bd.ivid,e;~ recqpngute ornietgethe pfirce.Is ~oinptismg·ihe)>rojeqt Bit~;asp'laY, 1)e n666ssiiy .. ot · · 
··:. . . ... ·· .. · ... · .. ·.... . .. . ..... ,_ .. : .: .. ·: . .. .. . ·. ·-=· ... .. .. . .. ··::"· .. . . · .. 

desiiaSl~·irn 9fdeE to ·d~ve.1op a p3rd(;L1fot p#il cof tfa~ Proj~cl: fi~· show1\t4µerally fr1: Exhf bit '.J?'. .. 
. ' ' . ·. . . . . ·: . 

.. . ·· ... The spetiii~. b6undaries.·6f par~els shill l be setby J)e\lel~p~raftd a..P1~r6v~cl by ~1e}cit;i Htirh1g\11e. 
• • :. • ' • .,· • .'· • '•• ,.· • • .r • ·•• •• •: • • • • ".. '• 

,. 

:s~1~diyiSion .proMss:. ·· Nothing·fu ·~his •A&rree111eni sfia!f ·a~1!.iiqi·1ie bevelop~t tq·;~µ~JiYiile 9r·t,ise 

.·.· . a11y .of1he "ProjectSHe. rai- p~oses._9f ·saie.~ 1fo~e or.finan~i.l1g {11~ f!PY)!1arµ1er: Qicit co@icts '\vitl1 •• 
. . . . ' . . . . 

···{h¢,Sl,ibctl'v'.isi011l\i~p f.ctor: ,\iith th~.Snbr,livisionCode.•··~·othinf I1·llili AgteeP1e11ts1lflltpreye~1~·· .. ·•·· .··· .. 
·> ... 
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, DRAFT: 8/177is': 
~· -- - - .--. 

:. ~- .::· ::= -. . - -. 

di_e ·city. l~o1!1 epactllig, or 4doptlilg'.··drn1ig_es in theinNh-C!ci~ a1~ci .pro{;~gurt;~ for. pfo~e~~fog: 
- - -

-~Uhdi\~sio1i-jiid patcel ·n)aps -~616n~. ~ st1~h·c.hai1gesslo·not. ~qriflitt 'v!th the ~ro\fisiors.t!f ~. 
__ , .. :-. .. - -. 

Agr~e1nent or \\~{th ihe AµpfoytiJ:?; 
- -. - .· .. -- .···:. :·: 

: :··. - :. 

- 5;4 Fees·ana.. Exadions~ 
. ·: - . ... ·. . . - . 

SA, r -Genethllv~, 'Tl:ie- Proje~~ shall CJIJJYhe sl.Ibject 10 ~i1i ;r>roce~sing F:e~s 
~- - ... -. - .. · - . . . . . •' . - . . . . ' --· . 

< .... ;. . . . . .. ··. .. : . :: - : . 
:· . '"'. .,_ . .. . . . . , ·.:.. :· . _,· . 

new Proce~sing Fe~s or)Jnpact Fee~ and- Exactions or1: tlie dyve_lopment ofth~_Proj~ct or hnpose 
.: . .· ''., -.. . . .. . . ._.. .. . .. ., -- •' . 

_--·-_- -· ne'v · 69ildhioi1s -or recrniiemeht~': fOt -t11¢ r[ght t9 ~~,ie.}op -- tfi~/J>roject (i~c~u~ing '].~qufr~d ' 

¢()t!trlq1J1ibn~ ~t l~~H?l1plic :u11e~iti~ or- 's.ervice;;) except 'as_ ~et fgiih in thiS AgreemenL The 
- . - - . 

. . . .. . . 

Part-i~S' <icknowfod~~ 'tbat the provisi9ris_ t¢btain¢d in this 8ect1on: 5~4 are, intended to i!Tipleineiit 
. .. . 

·the intenV of tI1e IJarffes tl1~t-b~vel~per-11~ve ihedglit t(J develop. th~Jl~:6jectpurs~frto-specit1~d 
. . ·: · . . - . : ..... · .. : •, . .: . : .. · -.. '· ., .· . :" . .. .. .-.-... 

:a9d KnO\Yn :Ci+terii:q;fr1d rules,~afrd ti1ai the Cfry receive.th~ ~eht:fifs '"'hich ~'i~Hbe C(Jiiterr¢q as. a . 

rest1It qfsti~h -de\!~Japn}et)t \vilhou~ EiikWg!ng-il)~ :fightof tbe'Cicy''ld•Mt·iha¢c9r:dance\\1tli;its: 

----•·- -•• pow~is,:dtities: and o.blig~tl
1

pn'S, ~}~cept aifspecificaJiy provided in thi~Agreenient 
s.4.71, linptiet Fe~s ~n<l•Exactions. p_urin-g .tb~Iris_ti~n ooJ§e~s 0r·ihe· -. 

::· - .·.:· - - .· .··.. :: : ··_ ·· .. · -_ .·. . -:: ' . :· .,. . .: 

- Tefm, '1S exte;.1.1g~_d by- ~ie Liti~:<1tiw1 FXtensjo11Qf~y);116 JJ:U.p?ot-Fe~s ~ild' ~~actions sJi.alT\'lppl)I' 

-toJheFtoject or con1pone11ts there(lt e~9ept for_ (i)th:e SFP1JC;c,1p~cl_ty c;h<J!g~s· in effec:tatJh~: 
time ofasse~srµent.,~nd Cli.}'tlfo~e' in effect ~pf'the Effective riate; Stcirting-6n.- ~11'6 tei111?(1 O,t,Ii)_--. -

. - . : . - ·:-·· . : . . ·(. . . . 

ann.h1etsaJi of' the:_fffectii1~J)ate,_:~ exrel1det(by, ,tl1eLi1ig~tton Extertsion:(if 1lllY); _al1 •rinpact ·-_--
.. - : : - :·: ,: ._- - . .:. ·.. - . . . ·--·-: _., . 

Fees. apd :E~pct.iom'-in df"e6t ~tJfy~: time· ;6fass~ssn1enLsbi1i:app.Iy tcr itr1)i_ · de\;~loprnen(on t!ie 
... . 

- - -

-. :l5roJ~(:tSite \indeJ::{fo~·AgryenienC .ForJbe 1JPX:P9?es·- 0f1h1s-~ec:tion S.4.2~ ahy ~~-n1s v.a3•ab}t ~ -
. . . . - . . - . . - . : . . . . 

- P.aii~fth~ Coi1m1tn1lt)1~en~flt$ F~~·sh~Ut1qt~~ccqns'lde1·ed ;Il)11fact F:eesgi1cl ~~?cticms,_ 



' ' 

.· ... - . . :.· .. · 

. ·DRAFT Bl27r15· 

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

• $¢cti'oli,4?9;3, ~ixf~ ii~rc~i1'FC50~~} qf ilfoPt!b!i~·-M Fe~ §onttilnitio4sftqgi !h¢ P~9ject.$it(!, \\{Ir. 
. : -~ ' •, .. ' '' ,~ ' ' · .. ··• ,, ' . ' . ' . ·, .· ' ' .. ···.· ' ' ' '' '.. ,.. ' • • ; l . 

be: \is~<i fat the .p_aymeh}:-of ·capital. t:osts, incl:Uding; ~vithout· JinH~ation; the posts ofiptenorb~ 
. ~ . 

ext¢dgr _de$ig1~; ~!lgi·p~e~ing, filld. cbn5ti-Uc.tio11; · ~latillg lo ihe · re&v~kip~eiit ~f th~ J?eµ{p_~er 
- ... . .: . - . . ... • .. : . . ·:. :· . . . - . : :. ' . .. . ·.: ·.: ~ i . : . .' . . 

.• Buildfn~, ~~d fon;r;.per~~n((4Q%}of lne PubHc Art Fee contrtbutio11s 'mil be 'us~d tor publlc rut' 
. . . ~ . . . . - . . : - . . . 

. •. ~1cl.culttff~i prow'<l~1fogp{Jl]~se$ in ili~ pqblicly accessible ope11 space 'within· the Pn;ijtct Sifo; 
· .. : -- . . ·'.-~ . - . : . - . - - . ~- . ; . 

,~s tur;lief pr_9\iAcI~4.:1i1 Eihibidt tlie_t\rt_s P~cigf'ai~. 
'. . . . .. . . . . . ~ . . . 

··sA.'3 : ·J:i.r6te~smtt Fees, Except as pfovidecl iii-section s.4A.·foffui~e (3) 

· ·ye~s foilo\\jng tli~ '~ffecti\re · P~t~; <t~, e~te1id~d ~y· fue DlllJlh~r. ofd~ys t~1.lll~Y h1enslon ·~ftb~: · 

·- ·-.··,- - ., . - . . , - '.. . . . . .. -· . . . - .. - . -. 

' Fees 'fo:'#f~cf, -\1i(a, c115!~:\Vide 'bgsis, 'a§ of tlie ~ffecfoie Da(e \(pfo~ri4ed thiit to 1the extent . 

. .. Pto;¢es~lng:F~es,; ar~ b~iCl on time 'and mat~Ja1s coslS, sudt fees,1iia;,be caiciiiitea based d1iU1e 
· .. ·,·· . . .. ·. . ·- ·. .· _::. . . .-. - ' - . . . 

·:sched~l~ for tirtie· ~iid·!i1,aJerials ·d.o~ts.·fo efi~Ctbri;:tl1e.clat~tht:·\\1ork•ikperfomfod .. by.the city); 
. . .-· :. . ... .. ·... . ·. . . -- .... : .. ' ·-, . 

. ·. ·Ther~ai1ei~~.-Pr6fe~si!1g~'Fe~sforthe,Proje6t shaiil1~limite4Jo ·th~,~r9cessiri&fe~sin.effe6t o,na . 

. · City~\vf~e·:basis,·aUh~ tip1e:th<1t· I)eye.fope1; ~pplies1for.tlie Sl!b~~qu~ut·Appi-9_va1 i9r, \vhlch ~U.lh-
. . ··. . . ::;::·- ._:. . · ... · . .: :. . . . . . <: .·: .··. . : . 

. :Br6desslni}'e§i~pa?'~bl,~m'co11~1~dion\\i.it~ the appH[:ablepofti()n ofthe:Proj~ct. 
.:. . . .• . . . .· ·- ··.. ... . . .. ·:: . 

'.5.ibr R~~ofiniti~~ of P~·6iec.t_ 'Review' Process/No Conditional Use Pbe-; 
. .. ··: ;. ·. . . . . '•'• ... ·,.:·· .. . . . ·- . . ... :· .... 

·· ··. ln;tecb~·iitfgh df,the extensh;e besign 'for.beVelopµteht aAti .SM $QD.pfocess,'~iot\\ritl1sta,hdih~· 
. :·· . . :: .. . ... . : . .··.: .. . ·: .. :" .· :·.· .. -.. 

an)' 1qH~h prq\:is{QP, :fut App'iiCabli 'La~y,. ri_c}' ?t~6essi~1· fe¢ ~~$' b~~ii §b.a~ged "tltld~r~ Piariiiing ' 

¢qde 's\~9ifo~.3 ~%' ip' ¢orii1ect1Qil':\vltl~ the; fondiHonal ~S~: P9~16n.~· of U}Ci Ap~)iovals 119i '~harl ~-~ 
· Processing .. ·F e.e• be. ·cT1arged-·or.be· .. d·ue for iinsnc(A~cl~t1011al• .u·se: :~plioaBou.•fo ~er i11···~orill~ct10~· ~illi. 
•any S.ubseqqenf"Approval;.·· 11iod!fic;tio~:. ()f ~Y Apprg~~t···9r a&Y .. litipJ~pielitfition ~C.ti.o~:fo, 

. .. . . .. • . '· : . . •' . . . . . .. 

···.···cp1jl'.u~~til)J1\\'iµ1t}i~~r.6jec(ui1derSectio1i'249_74'(t;,}of:tb~5~1SVP!. ·.· .. · .· 



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

. Code:3~cti6n· 321 (d)(~), \viihin the-Proj~ct Si~e th~ be,refoi)er s]1~lt ha~e the greater of the period.· 
. ; '. - .· . -.. -.· - ·. . .· -· .- .. ... .. . .·- . . . ' -· . 

. . . . 

i.11·qyicre~.·by !\ppliciok'. I.a\vs or tfuee (3}Ytiafa fro1~' the, @tic 01i '\Vhl~li _(l Pro]e~t i:tµtl;i.iriiatt6ri • · · 
··.-· . .-. .- . . . . ... , .. · . . . . . . . .- . . . .-. 

-~ . - ~· . . 

..•. · for arr .office: cJevelopn1ent-i; grart~ed to,cib\airt a s1t~_peµ11it fo(<:i.fl·t:lffi~e deydopm.ent.1'roje9t; as ... 
. -- .. . ... . . . . - -· . .. . . . .. 

limy h~·.e~t~1;ded b)f ~· Litigiltion; E~tension (if rm~Y); btit o~h~f\Vis~ stio]~t to tl1~ ~roiisio4s• of. 

· PJarilling ·CddeSectiQn.321 (d)(l).· . .. . . 
- . . . . . . . . . . . . . 

. : .... ·:.· ;.·. . . ::·: . : .: ... : ... ·:·. ·.· ::: · .. ·. -;::_.: : =·· 

· 55 · Lim.itai.ion on Citv's Future' Discretibn. ··In a~corclq_nee with S'ection · 43, · · 
.,.._ .. --·.· ' ., ... - . 

. . . : · .. . -=··_:1.. .... . . . - . . ..· ... .. . - . . .. . -.• _ -· .· . - .· -- . 

is:liffiiting Its A1tuj·e dise:re1ion svi'th reipect .totHe Project anp s~bsetjuenJ';\ppl'()\13ls to the ext~nt· 
. . .. .. - ' . .. . . . . . . .. - . ... . - ·.· - .. .. . ' . 

. : - . . . . - . . .. . . . ... : . 

. th<l~ !bet aie con~isteht \NiJh the Appr()yais an4~iis A~te~riiem,, 'Fg(¢fo1f1~nt$~ ii1eiJ~eci hya . 
.. .: .. . ... •·. . ' .. -· . 

. ·· i;eqr1es~ ·for ~!'Subsequen tAj)proval ~ha(lia~,'.e no rbetil .. rt-Yi~\vect 'or considerecLby the a~p1icable 
. . ... . . . : . . . .. . .· .. 

ci15,. Ag~qcy, :Pr~\iioi1sly (hicludl~~ bµt .hot. lhflit~d to. ~4ditiCJnal; q~tai ls or 'plguls. fof a pfoposed: · 
... - . . 

. bti)l~iJ1g)'~ A\ie' ¢hy Agency siiall e'.\er~i$e:frs dii6i:ei:ib11 ;tonsl§ter1i \v'il11 '~1e pgPii$ib11;> oft11~ .~1vi 
~. . . . . . . : . . ·, . . . . : . . ' 

· .. 5tJb ah~ the, qthei· Approval$ ·a~d:,otlietwise' ln. aEcpr~6rice \y[th b,ustonufry pnictlce;. ·Jfr~o, ~Vent .. 
. . . :·:·'. .. . . . . . . ·: ·· .. . : ·:. . 

s!1a1l <l•· •City ,i-\~e11fY· ·den}'. fssi]~mC:e: ·of .~•.·Su bs~que!lt · .z\ppro~;al~ based ·upon· .. hel11s : i~\?-t ~re · 
. . •. . . . . . 

.~cH1$ist~11t·witpili(t j\ppr_6y<J,I~ and tli1s_;t\.[m~911~1it.· <.C01is~qu§11~ly;_ tl1~ ClW sp~J."jio.t;tl's~ 'it-s 
·:,:. . ,. . . - .·· .·· ··- .. ·:·::.::· - ........ · .. ··:.· .. · .. ,. 

·•dis'ci~~Hip11aiy .auihontY·1b change.:1he)0Hcy, de9id~pfisfrtiet\ed, lf.Y the Appiqv?1s and· tl1is.· 
• • • • • • • • - • : - • • • : ~- - : • - • • : -.; '. • • • • • - • .," - > • • - : • 

·A~re~irlent qr othef\V~~to preve11i ort9 µeii't)'A~V¢19pfri~1tt; of.th~'·Prdject~ ~ontexri~l~teci, itr 'th~ ··• 
. .• ~-~ .. : .· . ·. . 

\.Xpprovafo: :and, thJ~ ·Agi:ee;ment .Nbtliing ;i11.the for:eg6itig shall i1npati Qr iifri1t. th~ Cify's : .. 
. - .- ' ' .,, . ,,,. ·: ·. .r' . ' . ·... '' 
. . . .. .. . '•• 

di~~retioliA\1ith,resiJ~tf to: Ci).J'iioposed Subsequ¢trt 'A ~prov-Ois th~fseek a .J\1if!terial Chaiig~t6 the: 
.. ' • • • • •• , .. . •• · •• ~-. ' . • o- • · e I · - - , ' ' - - • _ . · · ., . 

. . : ·-· . . • . '. .. : · .. · . .:·: ... · : :.. :. .. :·. ..:·=. 

APP.royals-,. qr''(i'1}13oar4 of St1pervl~~r ~p1fo:iN<ils df~ubdi~>·isio1i-1wlps;·.~-~. fetjuir~(f fjy•·taw: ~ot ·· 
• ' - ,- .. - •• • +- . • . • . - • •• ' ,, ' •• . . "'· -·. . ... ,.. •• . ... • ~ •• _. . • . . . • - • , .- ••. ' . . •• • - .. . " • 

·. . .:· : •. . .·: 

_:cpnt~i1iJ*it~4by·U1~"-~\ppr;·~raJ~~. 

I. 



. . . 

·· -· nwt s1211i5 
. . - . . . . . .. . 

. . .. ;...: .:: 

S.6: Changes.in F6de~~l·o~State'La\vs.' . . . : 
. . . . . . . ..... : .. 

s.6.t City's ;Ex~eptioris.: Nqt~vitl1stajtjll1K, anY • . provisfoiJ ip · tbls 

;\greein~nJ t~ th~ corttr~iy~ eath City Agert~y n~''i~g }urisdictfon. ov~r. the_Proj~ct shall ex~rcis~· 

.· ... its disc'~·etfo~i·: tmde~· \11if A'.gr6e~e~t fo a ma@er tl~atiS CPI~istenL ~~1~1 the PW lie. he~th and .. 

. safety a~d. shall '<it ·afr_.tjn1es. retain. it~- respec~lve g~1~horit:l\o ti.k~: art); a9tlon that 'is necess~r~to.. 
· protectt1E:. l?~ysicil l1e~tK illi~ '.s~f~ty oft~~ pu.pJic (th~·i'PubU.~:~eal~h ~ct S~feJy E_~ceptitin'') 

... . .· .··. 

·ot foaso11ably t~Iculat~ci::fll14 nkitrQ\yly c!n1'~~n·Jo cb1npl~r With :~ppHC::~ble chang~s iil·.Fed~raT of 
. ... . ·. . . . - . . . ·. . ... ' . .. . .. .. 

·State La.W ~ffecting tJ1e ph)'~ipal1 .~n\1i~oiu11~f1k (th¢ ,:;'lfeae'raY or ',Strite Lm~ :._Exce~ti~Ii'1 ), • 

fuc"iudih~ t1;b .a~tiiority:Jo.conditron or ci~11y ~1 S~bscqti~nt Approv.i1 or.tb<adbpt a new: Law-
.. .: .: : .. . . 

. app:lkable tp ·tne· Pr~j_e~t-so:l1:»1iwas·sµcfr~:9Jidf1icni-~f de:11iaiornewreguhtiori (i}i1.Hniited solely 
. . . 

. . - . . . . . . . . . . . ~ . 

to -~fddn~ssi~"g ~ sp~Cific ;and }deiitlfiable i~sue hf e'aclfc~s~ifiquited fo prot~ci llie:physi~etl fo~alth . 
. · .. : . . _, . ;·· . ·. ·- . .. . .- . . ..... 

'fu1d·setfetyof theJ)tibllt or (il)is requfre\ifo. con1pTy ,.~riliat'ederal or:St~te f[\\vana:in each·tase-• 
. . . . ··-.. . ... :· . . .. 

; not :for ii1aepen.d¢nt · d iscr~tionory polky" Ieasons thatar; i~chns'istent (vith the·ipJ?ro\,~ls or tflis. 
·: . . .. ·-- ... ... •'' . . . . . . 

Agree11:ie11t:m1d:· (iii} js .fipPli1table 011 •~ · CityAVide; basis ~o ti~~.sfiin~ bt simUµrl~ situated l:tses ~~ .· 

· a;piJdf '111 mi ~~uhabk ?nd ~on.-dis¢rirf1i~atpij1 .1n~ir1er; .· Oev:lop~r .refa)iis,1be. lj~1U:o .dispute· 

any cfo,··rellapce qn,::the·Pt1blio;}IealU1 and.'.$tlf~~y-Exceptio;1 m:·the,-F~ilernrorstateJ]tiw- .· 
-·. - . .. . . . . ' . ··.·. -

. Exttptfqn. . 
.... :.: ·.. . . ·: ... ·. ··.· . . _: 

.. · .:5,9~2 Chartges !rt Federal'otS±at~ LaxvS: if'federal'OfSh1te:Ltiws:i~s"L1~~' 

enac1ed.~ prorri\ifgiJ.ied",. ad6pted; p~ssed~ (lpprbv~&~,111a&;; .ii11pl¢,r.11eht~d;,.~11i~tded;: ot i~1tciipteted· .• ... . ·. ·•' -- .... :· . . . - - . . ·- - . ~ . ~ - . . ·. . : . .. . . .. :-· . . . --- --- -. . . . . " .. - . . . . . . . ' ... ; ~- -.. : .. . - . ···-- . ···: ' . . .. . . . . . 

•~aA~r~he;Effe~iive bate{1ave gqn~. i1}\o e.ffe¢t fil\q .(i}pte~Jl3de otpre~el1t col11plians~ :with ofi~ or.. 

:hfor~ ,provi~iqii~:·of '.tf1e'.Appfovcils·dr tl* Agr~~illeD,t;·.Qt ·cm· ~1at~thtliy :~d ·adv¢rsdy ~ffect: 
. ·Pev~loper\! .·ofthe (;!ty';·fights;.b~ri~ms. or'oblfgation~, ~~ch pr~~ish->11$ of:tiis.~gr~e1ne11f sh?ll. · 

·· < b~ modi±}ed; 6i ~i1~penqed a§. ri1ay µ~ nece~saiy{& G61»iJli \Vith.·i~ch F e~~ral or $t<ii; '-~~w'. ,In .. 

. ·"j}." 



~----· 

.·: - .: . . . - : 

·· · .. uRA.ih:' s1i7115; 
<· : _.·: . ... : .. _: .. . . :i: ::.::.' .· .... . .... -. . .. · - : . . . .. . .... ::.· 

.·• : s~ch.even.t;.'Jhis·Agr~en1~rit shall. ]Je niodit.ic4 onlytq fheexteiit.ned~si(J,ry ()r f~:qt1lr~4 ·fo:c(jrl~ply 
\Vith suchia~11r, subj~ittothe1)r~\r1~1~hs ofSechon 5.6A as:applic;~ble;. · •.. ·· .. ···. · ··· .:••· ·· ·· · .·····.. •· 

. . ··. 5.6,3 '.Changes tOD~velopment A£i·ee~1·e11t'St~t11fo,. 'This Agre~n1etifi1as ... 
. .. . ·- . . . . -. - .. - - . . . . . 

bce11 enterec1 into id i'elian6e ~pon tli~ ptovfsi6ns of th~ Pe\r~lopi11~nt Agi:;e~£n•enr Statute~. Net ... 
. . - '· - ·.~. . .. 

: arnendnw1\t:·of·.or ;gdfrioll fo .. the.·[)ev~lopment ·A.5~een1e11t Stat1Jte. wh'icl1>,vqti~d, af~ct·the .•· 

. 1ntci-pret~tfon.•.or. e11fhr~eqbility of ~his <Agreen1ei11 qr 1ncrea~et11e obiigatrom or. dui"li1iish ti16 

· developmentrightsofDevelopet. lic~eunder,:or.in~rease tlfo 6bligaifons or CUn1inishit'1e::he~efifa:. 
. fo th~ C]~, heteunder shall qe appl~i cab le to. tbi's Agreementubi~s~ s*h arnenclfoent .br ~dditiOThlS .. 

. - .-.-~ . ' . -- ' : . . . . - -. . . 

·.··specifically Ieql1iied ···12y Law .or '·is. lJiELn,d~kd bi q_ .. c:.olJTl of ~onipeteritjiiijsdictfoit .. If :Such· .. 
- . . - - . . -· -

... arnendnien~ or ~fo1~ge}sJjeJ1i1]ss!ve. fatliet thari !l'irin~atory, .tJ1rs Agreeinerit shall 110t be .<liJect~4 .. 
. 5:6.4 Ten1iiirati6iL cif Ailfe~}iieni~ . )J{:aJiy ; (if . ~e> mq<:fiflcatiqns~ . 

. <Ultendineltts orad,ditfo_i1S: cie:>cribetlili :Sect1ori}3Jorthfa Se~tioftS.66r any. ch&Il~es•ifr.fecteral · .. 
. .. . ........ .. . .. -· .. -··-· 

. or slate Laws Clescri6ed ~po ye \\~()i,iild. maJ~h<JJ1)1 .·and ggy~rse.iy .• aJfe~.t tbe C()llStl~~C:tion; .. ···· . 

. : de~1eJ9pmen~; µse~ Oftetatl6h br QCC,UjJancy Sr ~~d·':Proje~t as•· ctif:&~tly coi~te1hpl'a1e4 llY 'tlt~: . 
. . 

· .. ··. Appr9va1s,•.;:or- ~I1S· 'mai~r{~{ pbrtfon · theteot: suc]i ih<tt the Ptfoect ~bec.oh1es ec~,ntom.ic(U~ . 
-· - . ·- .. - . - . 

•·· .•. ;ii1[easiblel(a'''Law Ad\:crsl' to·De\refopcp.")~ 1h~11 !)'.evelqp~~ ~h~1 notif31 th('. CiW aj1d:pri;)p9sd,• • 

· ameiidirienL<,; or sO.r~tio1is thahvoulCl :n1aintafo 'the Be.nefit {;ftlre batgafoJtliiiF is ~iiis·A~r~eiiieii~) . 
. . ... . . . . . -- . .. . .. 

for ·11oth Paffies, · 1f :aiiy of ihe 'n16ctificatfon~~ fuhehdments or f!ddifri:ins. described iii .· .. 
·- -· - . - ... ' .•... - . - ·:. - - .:· - - -··. -- -- _:,c· -r· .. . : -_.· . -··· - - - - -.- . . -.. - . • - ----· - . -;, :.. -· ' . ·- - .. 

·>Settfon~ S'.6i2·. or s.6;3 Ot' aiiy· c~ange~ \ii ped~raLoi$tate· L~\\':; ~e~6d~¢dihe1~em+8er.·wo~d · · 
·· ·hiat~rially ~ld ~d ,;ers~lx. affed orp1hit'the(:()n~11~1itx Beµet~s:{a. :'Law :ic!v~rs~to.the:~HY');, .. 

·tb~T1 H1~; C'ity·s11~h 11~ii i}' pe''~Jop~r aiid· l1~~g:0~;'eai11:en&11ent,S. or 15oluffons\haJ; \\;01114 ~winfairt .. 
· th6:b#11efit: of l)i9·b~g~11 (tlfat .1:. tllis: Agtce~iet~t;. fqr. both P~,f~s~ l{pqi1res~ij)~ 9(anci1ke 

.. . . .. ••' . :. ·: . 

. . u~1def this' Seeti6fr,~~6.4 .. U1e.Parfies·~gr~efo medEtnd'co11ief i11g90.cifcri1li;±or a 15eri6a: ~ffrbt'J~S'S . ·. 

··-~ 
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'. . . ~ . . . . .. . . . . . . . :.. . . . . . . -;-. . . . :. .;_ 

:thar1 iun~ty {90)days.ifr an attempt fo:·resolv~thdjsst1e; 'If thcd>arties cannofr~sqlv~'th~>Js~J~ in· 
.. . ... . .. ·: ... ·. . .. ·:. :.-=· :.. . _:: .. :·: : .. : ... _ .. :.... . 

.11irit!tY (9o)da,ys qrsµcli 19r1gi;;tpeli9d a~¥1ay J:ie agi~ed foby the :Pmties,: thentM r~t,t~s §liaJ[.. 

''• nitituaily ~dett a' ined!oitor at jArvi$in san Franc!scio 'f~r ·lion binding m~dfati'ort f.or '~ 1)~ri od 6i ' 
' .. . .. _ . .... . . . . . . .. .. . 

', not l~ss than, thlrtV.(3d)days. Jf the. Paitie~:T~h1ain tinabie· fo ·i;esoty~-fhe Hsbe '1olla)\1ing such ' . . .. . . . -· ~ _ .... - - . . .. ·· ... - . . .. •.• . : . - . . . .. . . .· - ' . . .. 
. . ·. . .. ·. '. . .. .. .... . .. ·. . . .-· . . .. .. · . 

. ni~cti~lion, theJi (l) t?ev~foper ~haliJ1av~ tl-i~.d~i.to teiniiri~t~.tliis· ftg~e~ajenrf.gilo\v~rig .~Law 
.. : . . . .:. ·. . , .. -. . .... .. . . . .. . . . . . . . . . . . 

Ad,'er~e·tti· [)e\'eioper tipon notiessthafr thfrt' (3o)·days:prio~.notice·tb:the: City, arid (ii),th6 City 
- . . . . .-. . . . . . ·' . : . . .. - . . ' :• . ., .. , .. . ' . . . ' . . ~ ·. -· . .. ... .. . .. 
. . . . .. . . . . . .. • .: .. ·. ... . .. : .. : . 

. shall ha\'et~ie rt~1t.lo'ie~TniJi4te this:Agr~~m~l1t f6H6yy}pg~ }taw f{d\16rse'to th~•C:.:ity ·upop)1~t 
. - . . -· . 

;l~s tnml thlrty (30) d~;-~.b:Hor: I~b.trte io: · b'¢vel~J)ei•; provldedi. 11o~\vithsltmoil1g~ .anY·srich· 

: tei1ru1t?tfo;; be~refoper .·~ haH ·be te,q~irecf t6 :.26~1p.lek the ¢011}Illtti#t>~ BeneEts .· r a>•devd~piUent .· 
cqn11~eneeci i11conn~c1io11 whfrit particul<triwwnui(dh~~ as ~.~t f~rthfo Secilo~ i} .• • ·· 

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

5.7 NO ·Actio~ to'lfo~~de Approvak t:#~ept;~d billy as:.f~qhli·~q !fircl~r 
.. . . . . ................. •···· .... - . .. .. ; : ··. . . .. . 

'' Sectf () n ); 6~ '1ie •. Gft)1· shall· tak.e no actfoi1· tti:tderthis 'Agr~eri.i~ht b:oJ; 'lµipose· any co11di tit'l)i oii tlie' ', '' 

Pfo}edth'1f\vouldconi11ct w1th thi~ Agi-1fe111enfor th~Appro,1hfa, ~.~~acdon tak'e_rtcfr c-0n4}tio1r 

imposed ~11~11 be d~e11ied to bej±t copf1ict Witli thfs:f.-gre~giefrf'orJJfo i\ppr6\1al~i{sudn·ficti6ns· .· 
or CQriQitlOil~ ·1;¢$u}t ln the :O(;(!Wf~!1Ce ~f_ QI;~ Or' n1Qre ·bf ·th¢· cfrtµ1nSta11~~S .ideJitifiecf ·br 

.•Section :Sj;t. . ····· .. 
: ·.· ·. : 
·.·_., ___ :1-: . . . ··: ·. ... .. . .· . 

·. 5:8 ·criteria for mf.\prr6Viri~ Si.ibse·g_uent App:ro\'.ar::i~ · · the ·. ctty. '§hall .i1Qt .. 

disapprove .~pp1itatio11s·for $libseqL!inr:Ap1)fova1 bas~4 u~o_~;~Y tt~liioi· ete~e11t;tliat is .. ··· •. · 

· ~011sisteJ1!· ~v1tli·1~~. ;\gri~~1ne11}; aiid;t11~ AP'ri.6ya1i~ .. ancLshair. cp~Iqe~ ~11 ·~~1~li ~pplicatib~·i11··· .. : 
··a<:'cotcfance, .. ~Vhh •its c.uston1ary practl9es (subjeq·t6 ·i11~-·teq~iir~1ht;nts t)f'ihls: Awiem~nt}~ fl1t:· · 

Cit}; i11iY subject. a S.ubSNUebt. A}Jpro~~1: t6 •any condfri011· tlmt ·is;1iece~~a~ ~b 'bring \he· 
. .:- . - ; - . . . . . .. ,. .. ' - . . . .-· ·-.... . .... . 

' Subs:egv.ent .App+o\1ai; u~to ·cofr1pli~µ~(\vitlv·1\ppfi9~~i6iaws~ '1:he Citt shalt' in ·p.q ,,e\ierit :1,i~· ;· 
. - . . . . 

····obtgat~d •tt1 ~]Jp~i)\1~. aR:·app1i¢~{ia~~fot.a_Sh!J~eq~ent:~~fovaf··~haL\\,ciu14.~ffect.a::tvt~~er~ar .. ·· 

J3>' 
.. ·, -·· 
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DRAF18!17h5·· 

' ... , . . . ·:. .... . ··. . . . -- ·.. ' .. · 

Chan~~'. 1fth¢ City dm11es any appliCC(tfo.n for a Subsequ~nt. j\.ppl"oval' t!fat iillpi~rtwnts a Pr?JeGf 
. .. . . '. . . :: . ·: 

:aS :~ont~g1pla~ed•by .• the Appro\rals~the·City· 111t1Stsp~tl~rfo. ~1r1ting•1lw :t'easgps. for sucl1 denial .. 
.. . . -· : . . •'. _- . . . - ·--- -

. ~iq: sbali su'ggest hmilific~tions regrtfred. foi' appivvai '-0f: the appll6aBbn~ . A~y· such sp~tifi~d • 
. ~-- - . . - - . .· . ' - . . . - - ' - _. . . - . . . . ' --- - -- . . . -" ... . - . . -· -- . . - - - - .. .,. . 

. . . . :· . - -. . : ·-- ----- :· . . . _.. . . - :;: ..... · :. .. :·.. . .. : . . :·. ·. ·: . 

·. mocilfic'1tions . shall J)¢ ·. consistent \vith Applicable Lay,;$ 'a,11d.. ¢it)f': ~?ff sh~lJ 'apprqV~ tli~< . 
. . . . . .. - - : ·. . . . .. . . -: ::· .. 

. ~pfilica-H6n lf it is Slibseqt1~ntlf resubnutt~d fqr t1t;c re'iie,,(, tm~· cptf~cf$ or miti~at~s, to the> 

· dt§s .re~spnatie s.atisfac:iibn,;(Ji'e· $fott~d •rea5ons;foi ~he· E'.axlfof cleniai·Jn,; 9: i11zjmer \hat ~s· 

· ··, con~isteht and fo1J1pliai1t \Vit!Y Aripllcabl~ t~\vs an~ <lo"es n()t i11citiJe .Tle\V: CiT.~ddit1qn11I: 
~ .- . ,. . . .: . . -- . . -. . . :: - ·- . -- . . -· - ' - . -·. . - :'.. -_ ... . . .: ' 

· . : >fuf(Jirn<itio!15Jr rifaterioJs t~at, gh:e ·the. Cit)i a· reason io·. objeq~· fo ··.th~ applfoati.on \~n&t i11e· 
··- .. . -· : ·-·::· ·. . . . .. -.- ·:::;:· .;· .. < 
~tanMrqs s~t ,tprtllin this Agi:e11n1eu,t. The City (lgr~~ 1{) t~iy<q11,th~FI)IJ\, fo·tJi~~r~ilte~t ~xtenr .. ·· 

possible!~· M> mot~ •. partlcul(l1'ly d~strlbed i11 Section 4:3 .. , WW1 r~si)ecl fq ;:i11)1 S11hseqtk11t 

··· Appro\'.a(tf1~ City agteesto reb' on· theGe1ieta1PJan C;n~iste~icJFindin:gs to tbe 'gre~ksl cxient ·.· 
• •• • ; -, + •' • : •" • • • • ,·. •• --. • .• '--• "• •• ' •".I••.·•: • ; 

-- . - . . . :- • • ·==·· ..... : -- ·. .- - .·: • 

· .• pci?sible. in ac~0rdance ~~'itl1 applkabi~ I.>aWs~provided., ho':w;ver,Jhat 116rhing ~h~11p;~\ie11t or 
- • - • •••• •• - - • • • • • •• + -- ••• • - •• • ••• - - •• -· • • • 

lii1ut U1~;clis~reli()11··oflh~'Cit)'~n_ corli1edi6n \vitlt atty Subsequ~~1tAppi;9val"s that{ fiS·~·re:sU!t or·' 
.. . ·. . .• : . . ' : : ·-· .. 

~endmei1ts 'm·t:lieApprmiaJ~, reqliir~ i1ew ~trev!sed deriei:a1 :P.X~1, ¢oi1si~tej1cy ftrtdh1gs .. 

~.9 Estoppe1Ceiil11cates;. bev~Joperpiay;ai: imy til11e, :mdfy91~ ti111'~.iq iirn~~q .•. 
. · : .... · - . - -.--.--·- .. -·::···- -. . .. - .'- . . .. . :· ... _. . 

· t:1 eli verndtice to ihe ~l;jfuu11g;'l)irector.· requesf]pg that the; Pr£ihnitigT5ir~dior i::~rtrf)' tci D~v~1Qper5 , 
·-- . : . . --··· . . . . .. · . . . . . . . .. 

>, - ' . . . -· . -;-::, ··.. . . . : :.: .. - _' ·-·~ - . . . . ----~· .. ·. ' ·<:! : . ' ._:; ..... <. < : ... :. ·.·- -.. : ·-:c· . 
. a.'P¢ten1fal Transfer¢e, qt a potential )ej1der t0'De\ieJoper,. iµ \:YTiting Jhat tQ; t]1e l1~t \:if th.e 

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

Plaf1lfo1~ D'ir~"do1\, knowfoclgt::. ; (i) tht~. Agree1}1e~t is .,in'. 11iH 1:1,)yc~. a~d ·~tf e¢t an~·: a bhiql)ig 
. . . . .. ... . . .... -· . .. 

0 bJfg~tfoii of11ie. l>t1!ties;: (ii}: thls . A.gtee~i~nr haS ~rtot. bs:e1~ .ah1e11cl~d or fuodill1:di a1idit ~o .: 
. . :· :. . .. .-. - :. .. 

a;m~nd~d or foodffiecl~ id~~tit(iilg tlie :itn~p4iMnr~' 6i 1nQ.dlficalfcii1s .~1~\stM41g theird.~·t~ ~@d · 
. ... ·:= . . ... . -·-. .. . 

· pgh'.i.dilig:a: ~·opyor referrihgto the A~coi:dingh1·fghila\Ittii;~(ii~)'.pe\;¢19p~i: is i~qi:iJl: pefaulth1·th.e • .. · 

: p'~tf orrilfillce oi- its oblj~~tfri11$: und~r ihh A~~ti;en1~9t, ·.or +r\.hr R~ibl*, Jq;Ci~sc'l1be; ther~in tllt!" •·•·· 
. ··- ::. . ···:·· . :. . .-. .. ... -. : -:· 

..•.. ,n;it~r~ ~1d ~nfo~1t: qf ajlysq~h])~bi.Jn;; an~ :(iv)'Jhi!Tudil1~s,5'f th~ ¢1ty\y}{Jir~~Pc?t'tci Jhe p1bst. 
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DIM~T $!2'7/JS 
. . . . 

. . . . . . ; .> .· . . . ·: . . . . . . . : .::~. 

· rec~ilt ;lli1nl1E}l: ie;\r]e\v p~rf()pne~ pm:stl~ittQ Sect!dn i '1)e: ].li<aji~ng Qirector, ·<lcdng qri b~4ai( .. 

-•of ~ie ¢it)r,=stiaH :execute~d r~hifn.·sucb• ce[tiA6atei\\ritlfirt1oity~nv~.:~4$). cUws::to llowin.~t~.~~~pL · 
. ·. ·. . . .. . ..... ;· . .. . .. : . .. • ... 

_pftl1e teqgesi '. . ·.· . :. . . .. ":: .. . ·; .. :·: 

.· . :.·:' . . .·. ·: . . .. :::·:.; . .. . . :: .. . 

·5.10 fa:!siinil~ ContinilingtJses ·and ·rnteri1n: ln;es.. Th; P~tiieS: .ac}(119vXeag~· 
d1at ·the Ekisting. Uses. flf~· ia,~Uy ._artfuorit~d U§eS an~i11ay ¢m1thiue· µ~. iuyh uses J1my :be,< 

modified by.•the Project; provided that.· any:' rt1odi±'iGatio11,'_thii'.eof.not«a col)iponent :of ·91:·. · 

·conienipJa~e.d. 'by the: ?roj~~tfa= ~bject "to· ~Pfannirt~ t'<~4·~ Se¢~km t1a~11d ihe ~pp1i'ca~1e.· 
•. . . .. ... . .. .. . . 

. • pr.6v'isions6fS~cti6nS.: De'velo~er may i11s:tilll-i11tedi}} oi- te111go1;ary:µs~s _on the P~6.1e~rs1t~,-·. 
·. . .. . . 

;\foch uses.·n1ust 'be. bqnsisfoi1t \vi.th. those Lise~ alknVed \mdei·. the. Project's zoning and Hi& 

. . . SMSl)D, .. 
. · .... · .· . ::. . . . . .. :.- : .:·. . . 

. · ..• 5J i CDsta'-Ha~·kiifrRentailf~~siriitAct'. . 
. : . .. : 

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

>s:hJ N~n"AJ)pl_foability_'_()_f CostA~Ha·";ki~~ Act. ,f::hapte1' ~k~' of·.the.···· 

· Califoriifa. Govenunent·'Bod~ •dife6ts, publfo:~ge11cies .i6· gratit'co11c~ssions -~d 'incenti\i~~;: w •• 
. . "': . . .:. . ·. .. . ..... . 

jnjvfit\;,. ":cieveiopers for-the .. p,roductfoti pf ndusing foi:}ower<'incgllitf 11onseh~lps. :the b6st~~' ... ·· .. ·.· 
. ..· . . . . .' ' . .. . . . . . . . : . . . . ' . : . ·, ~- . . 

···Jia~~kii~ Re~t~l-1-Tou;itiw Ac!~·,caiifojnia:Chi,1.-c?de ~~~tfoi1s'f~54:so·.¥t $eq'.; (the -~cost~,. .. 

. . Ha\\'J.dns 4c't") pro\1fde~ for' 116 liniitat1or.1:s 011· tiie es~bfohnteJtoft.he lrliti~ M~ ~11 su.bseq ~ent · .. 
rent~l ;ate? fbr a d\y~lTin~ ili1jt1vith a ceftjftcate Of 6~0qipa~cy i~·~~d af1ettebTI!afr 1,J9.9~,:WJth ... 

• • • •• • +•• • • ••• ·.- • • •• :· • • : • : • "' •• • •••• ••• 

eXct;'.ptioris, friclud{ng:ift ex~~pti{:infot dw~lJlng· tµ}its c6ii.$ft~dt~d,'pJirsu~tJO· ii CQ!\fractwith_·a 
.: .. . . . ' .. . ; ... . ... . . . : ... : 

. · pi1bfic; ·agenpyii1,~qns{de;1:'1:rlon fc>r <14frectfillLil1~1iil ~ontfibutfo11·9; aily''otl1erJoii116K~s1st~hsi; 
. . . . 

'• sneclfi'ed iii Chapt(3r 4,;3,. dt th~ Catifot'!ifa .Gq~/~1i1n1eJit .Co:d~' ·ti~cffc5ii~54 :S2(b))_;. 'The "Pani~~s 
agree that the ·cost&I{a,~ikhfa .. Act-dod not ~icl 111.110-·wav ~Bah:1irili[ocoU1~n~i'se,atiectth~-· 
'---~··. '.: .· ·· ... ·.- . .. '··-: ~·~··· ·., ... - ····.: ·.·· ' .. : . ··.,··. ··.··.·:· -.. ·~·.· -.~ ·:··-,_,:- :-·:·. ··-- .- . ·-: - .. ··: · . .'::-_.: .-:-· .. 

. .. . .. 

-~x~ep~1qu· 1p.tl1e. ¢9~~-r1ti\¥ki~1s A~~-$.e~tio11-J~Y5{$2(b}·~~9~i~st:t1~i.A~t$~1MN 1s>a. Qg1J.t1:~~H. 

.. . .... 
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. . . . . 

. with ·aµupiii;.~11tifYifrcofu;ia¢rati9il for:(:6ntributi9h_s~ahd·ot1ler fomis clfassfatruice s~ecit'ie_din•· 
·.· - . - . ·. : .· - :· - -· .... -

·. ·- Cl1@t6t 4.'.j "(oonUi1encing \vi th .$¢cti9n: 65,919 of ]Jivi$ion J ·of. Tit]e. 1: of the C~li:fotJiia·. 
. .. . . '· . - ... . .. 

. · Go''~m~iwnt Cod7);. th~ Ci!J~ and De:vdtiptr V11ould not be ~villi11gto enter. lntoihis Agreein~nt' 
. ..... . . ·. . ... · 

·. • s\·itliou~ the m1detstandlnp; 'andc .agr~~lJ1enJ that Co~ta-H~wkins Actprovisions .:>er foi:tlt in· 
. . .. ·'• . . - . . 

. Calfr~i"lila Ciyil ~qdc section: I954:52(a) :ao 11ot apply ti). the :BMR. tJni~s a~ q. resi1lt :pf the 

· . e~emption set fottJ1 fo Califo1111a (ivil Cocie secttori l954,52(b) fot Jhd}eas611s set f6rtb. i11!his .. 

·section 5. i 1 •. . . . . . 
. . 

. . . . 

S;Li.:2, G~h~ral \)lai\ict\ . DeVdoper7 oh:J)ehaif of l't$\'!Ii mid aU ·bf its 
. . .. . .. . - · .. ··. - ·.: . . .. . ..... · ... 

. . . . . . . 

su¢C~$SQtS and' assfgn$ of ail -dr' :,1ny portion ofthe Pr6Ject She, agrees 11ot't0' chaiJebge- anq 
• • • • • •• ·' • ' • • • - ·: •"• - • • - •• • • - • :· •• • •• : - : ... + • 

expr~ssl)' waives, hqw- airdfot~\;er; 1ibY ·and: a.11 rights to ·cl1cllenge.1?4 n~q~i~p~iits q~this·.: 
. .·- . - . . . .: . ··.. -. .. · - .. .. ··.. . . 

A~reetneilt -related 19 the: estapli2hmei1t of tbe BMi D11i1.s-pt1der. the '<;o'sfa.c}fa\'\~0ns. A.d(as the . 

-,·cqst~t-HAwlcinsAct n~a·y l)e afoemled at stip~l?iikdfroni tin1~, to tln1~). TJ;anc!)o the-:exte11t ~liqfr 
.. . ·. .. . ... -. .: ; . . - -. . ... 

. gcner~t cbvenanisand wa~v~rsme·hqt enforce$.ble--w1deri~\\', th~Parlfos ackn0vvledgear141h~t ., 
. . . 

. -·_,_they· are•'trtipori.ahr eleme11ts of the consii:Jera~ion. teir th1s. ~~gteeil~ent zmd· th~•··Fnrti~$ shouldneit•. 
. .. . . ·.- . : . - ., .. -- ·' . . -. . ' .· - . - .. . .- ; - . 'i- ... : :.··-· ·: 

, h<l\'~ fhe., B:p~fh~ Qf tQi!> A.gre~m~?r \~!t11011t the btfrde1i.s 9f this fog~eeinent;' ·· A.c:q9rdlngf y~ If: 
: .. : . : :. ... ·. .. ;: .. - :: .. . . 

Develppei: ch@e~1ges t!1d applicatj0t1 1 of ~!ils covenmitaqti· w:;ir;1er,· theu syph :lil"6<icli \~'HJ .:b~·.ah, . 
. .· . ... ·-· -· . - - :. . .. --- . . : : . : ... ····· .. 

· .E\re~tofI)efatiJt ai1d City sha1Lha~~ $e nghq{) teiminate -this .\~refo1e-i1t a.$ tg tli;,:i8t'\i9i10f_tl1e 
. . . . .. - - - -. -:· .. ··.. . . . 

. . 

'Proj~~.1.--U-ricler tli~- ovmership ?r conti61 b_f Pevel6peL 
. . . . . . . . . . . : . -. . . . . . .. : _-. :-. .. . :'.: : ::-.: ":·:·::" .. :<· . ·::.· 

. ~J 1,:3' foerusion 111. Ali AsSi!'.mffient atd' ~ss01?1ption · .~~teeri1eril~- and 

. - .. .. : - . : __ .. •' . 

iissi g~1ent ru1d ?sswi:1 ptidtt agr~e1~~hts~ .ruitl ru'l); aria all i·tfoorde-d·i:estrictioii s, 'r6f, illri'pcirti'oii'of ·. 
: · ... ··· ._ -; · . · · ····. · · · ··-·--l'o,·. .· ··· .: ·' ·· ·· '"'. ·:.· :· - ·. .. ·. -. -· ·,..· ;. . e•'., -· , .. , .. · .. 

-··· .... ····:._ . . . ·: . 

the Proje('tSi1e;1Iuff ihc~u(le~ oi\Yillfoclude B~L~nrt8,. 

3.S. 
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.1>rt4FT 8!27115 · .. · 
·~ . ·: -. . _.. '.-' -' -- ,: .- . 

•. ·. .· . • . .. ·. > .· .· ·· ... ···•.· .· .••. ·.•·· ... ··. 
5.12 r axes. N othillg frr ibis Agre~n1eiit llmitS 'ih~,"C)t3t's aoihi~'r to: ifitpo~e ll~W ... · 

· . or ~11ctyis~d •~axes 6r sp~cial ~s~ssffieritsj ·of,· ~Y equixrue&t or s~bstiwt~ 1~x or ~~ses~111ept · 
. . ;. . . : -. . ··: .. ... . ·.".> . 

· .. pfoVid~c! {i} th~ C1tyshail 11ofii1stitufe~onits o\Vf! iilitfatlve: proceedirtgs. fo.t anY n¢,v or 1n<5t¢as.ed ~· 
. - . . :· . . . .. ' .-_ ·-· .. · .: .. : ... , .. 

speclajjax bi ~pecial 135sessni~nt for a· lap:d-s~~ured fti1ancing d.istric.t(ipcluclin~Jlw sp·~cilal1 t~i(es: 

;~dei. tlie>.1\1~lioc RDos · Couununhy Facilitje~ •Act •9f198{(Gove~~rit (;ode ~§:§ .53311 ·el ~eg:} 
. . .. - ,· . . .· ; . .. - . . . 

. . ... . . . -. . 

but 11ot i~cl'udfng pt1slriess· irnprovementdi:>!ridts or connntmiiybenefit dfstdds foifuedby ~. v6fo .. 

·. >9f ·tl1e !lftected.prope~tymvne~s~)··ihatintlutl'c;'~·jjje.groj~ct ·She unles~ $e!Jew ¥strict i~{:;fty:_ .. 
. . . : . . . . . . 

Wict~·ofb~v~ioper gi\·es·irs pri~r\~thten coi1sentio~tieql1est~ sucfr pfdc~edfo,gs; ~Bd (1i}ho 

... :'suthjax -:qr. as:>6ssme11t.$hillbetargete&or 'ditect~crai· the l'roject, in~lud1iig~·\\rithoµt1hi1tt?tioii; 
.;h11~:·1~~ or (ls~ess1i1etii targeted sbleiy :aL a,}i or ~y p:li·vor the P1·0J~ct:'Site,. Nothing .1~ th& 

. . . : . : - . . . .... 

, fotei'going pteVepts the City Jroni ~\po~frlg ahy tai or asses~inent agairisl flie Pfoj ecLSH<?·; or ti11y 
- .· :· ::-.··. . • ,. ._ - 1 -

pprtfo1{there0±; tltat is: enacted in accp.t~a1ice with ·I)awi and appl{$s tci ~tsiroi1£tT1y-;;iru:at¢d 
. --- .. . .. : . 

_pfop~rl)~))~, a titl:Wide basiS .. · ••· 

6.- .. . 'NO DEVELOPMENT OBLIGATION 
- --·-;· . .. -. .. ·. . - :· ... ' -,. __ : ... :.·:. ·::': 

. . . 

··· .Th,er~ i~ i1o i~qajr~1µeili ~~~~r this A~'l'.~erne11t . Th<lt be~'elopef il1itiat~ . ()r cqri\pfot~· · 

: deV~k>pn1e1ii of ilie Projec\, or an)t porti6n ·thereof. There· 1s . ~1$o r10 r~quirer.ndnJ that 
. ... . . .- . . . ·.. . .. 

· d~yelpptn~nt' b~ .· :fofoated •.or copi.pl~ted ·\~~thin ~Y j:Je1iod • 9t tii1~~ or in: any. I3aitic'g~ar b1~~E!f~. 
. . ·. .. . . . . . -· . . -· .... · . 

. subl~ct to tl1e reqtrite1iit:n~ ~Q fomplete ap;JiCabfo C~m111ljllicy B~J~Grtts \Vi th each pd.rtibn o{tiie: 

· · ProfecJ Starte~ by:·o~vefo.Per ~s se~ f~rth iti ~ectl'onA.2. ·' 1)1e d.eveiapm~n\. of.tlie-.projedt ~~· 
. . -- . . . 

s'ubj~ct ~9 i)umei\:~1is f~ctots tl'iatw·e 11ot witfu.n thi ·~oi1ti:ol tjf D~~~-'efop~r- :Elf 'ihe ,f;hy, .stidl~ as,. . .. 

avaU~bility off!Ji~1cing,Jnter~st iates, ~c~~s$ to ~apf faW m1d.s1n1har.faGtm~./E~~eP.t iis ex~r~~siy : . 
teqhired b):tlus Aw·eeinefit- the c~w ·~ibo\\1i~ag:es 'iliai;Devsfopet nfaY develop· fl1~ .. Ptojeyt ~; .•... 

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

.•. : sucl~ ordei~ ·~i1&'.ats.~c.iJ't<ite .~n41iq1~s. ;ls P~\1~l9p~r de~~1~ llPprOpJ:fot~ :\~ii'i4ui 11fle ~~~tdis€:9f hs •· 
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:nRAFT.8i11115 
.: ,_ .- .· ·_.- --.:·.·' -.-_ 
. . . . . . 

. . 

sole:and s\i.15jecth7e bu~ii1ess judgnient. tn Pardee <;oli.~tnidff oiJCo; 11; ·· Ctiy· of C)a1iidri/lo~ .3 7 
- - . ·- --. ·: - . - ,. -

.•.. :Cat3d 465 (i984), lh~··Gfll!forn1a$upreine:Cqul}· rulectihattl1ci'foilur~.ofihe-paili~s. ilJ~reln fa· 

: :pro\1de l~r the r~~ifog ofdeye~oprijent resu1ted ln a]at&r adoiJk~ initia«~:e r~~hrictifrg th~th11ing 
-:_ . .. :- -- ·:· - ·. :· . - - -· .· - ·.. - . . . - : . - ·. ·: . :· . . .. ~ - :.:;: .: : . . . . 

of. 4eve10J;imentat11l. contr6Jiinrf Li1e· ptii:tie;;' ~w~en1egi, •It ·i~ ~1c }ptef!{ of the: Pirti~s, t9 .avoi9· 
·- - :. . . : ·: 

such a r~stilt b~T aci09\Vledgfng a11CI providing for t11e ti111ipg6fdeVe-leipn~ent ofthe Proj'ecti1i the· 
-· ' . - . .. . 

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

11i~~{:>_et foitbJ1~refr1, 'Tbe ¢ltjr acJ9i9Wl~d'~e~ th~t s1iC11 a righ{is consiste*t\Vi~ th·e intent, 
- - . - ·-

.. pui1)C1s-e: :a11d •uuderstand!ag ·af.:the ·Piu:ties ·· 10 'this· .Agrcemi;;tli; ·at1d th~t \\itQ1out.sU:~h·a·i.ight,· 
- :- - _·. ... - - . . . . -. . - .. - -- . 

. . . 

. Develpp~r1s devefgp\uei'ii. cif the· PrciJeot \vol.iJd be subje<:t ti;> ilie ltrlee11'1inties::· sought .to 1:Je 
~ - - -.. ·-

. . ; - . 

•· ·· ... ~''oid~d b): the, f)~,relopi11~11t f.gi;e'.ement 's1aiule, C'.lfapter 56 anci tliisf\gteenient~ . 

. 1~ 'iVIOttfALbB~IGATIONS . . 
-- -- -

.. ~7:r · Ndtice : 9f ·cmhpletion~ · Revocatl6J1. or. Termi1fatitni . Upoi1 a~it 'e~ly 
- . . . . . . ~ . 

, r~voc~tfori_Qf tei·111h1:ltion bftltls.. Agi;e,~1nent (~~rto alj'or<iny part 6tth~ Prciject'Sjte}; tiwP<lftie~. 
" .. ·-- . . ... :· : . -

. agre¢ Jo execute a \1Titfen st1ite1ueht ackilo{\iledgi11g sl.ich l'.evocatiQn or teii:nin~tfon, signed b)' --- ... - . . --· --· - ....... - -- - ' - --- - ·- - -- . - ·-·--·----- . ..-.. : .. - - . - .. , .. . 
-· ··: - - . -- . -· - - .. .. ·--- ., . 

· itJ1~:. apf)fopfi[\te ilget1tS:: of the. City and p~v¢lopei;,· atiq tecoi:4 ;sil~li il1stritiri<;nt)n: th~· Of±it~t11.· ·. 
. . . . . . . . . . 

. . . . . -

R~co!'cI.S1; hi 1tddi~op., '4P()ll I'.>eyeJoper's. teqµ~st; ·when'. (Jqe c.ir'more m1ildii\gs hav~"o¢:~)1· . 
. . : .' --. . . . .--_ . . 

. . . 

. · ;eomp1et~o, :rujdalrqtfo~ Co111iiiudfryiBenefits tiedto:flfose spe.ci'ficBuildingS 
1fap/e,aiso bee:n 

···•• .•.•.•. c-0rl1pf.eJ~d,_the Citycu~d I)evelo_pe+~1iah.exec\lteandr,~cor~ a notic~ot co~11P,1et}m~'fn the· :ton1i.·. 
· · · . aifa~hed' as Exhibit E t\n\tn~. apj)Hcabie ffrops:i1:Y 011 v,:qic.h ihe Buildings 9f 9thetft19i!ities ot 

. : .- ... -· .: . . . ·- --· - ·. . -. . . . . ·- . ·- ·_ . :-~ . ·. -: 

lmp~overi,leiliS· areJ o6a~~cl~ · . 
. ... . . . . . : :.. . .. 

1/2 .General •· CoopeJ:iltion Agreenient · to. C6operat~~ - tifo. Partie~ iig,tte ~o · 
... . ·. :. 

,·cpp~~fate with. one artother ·Jo. ex1i~ditibilsly ill1pleh1ent th~ J5r~jest in. accofdatrc.e ~~ifri tl;e_ 

· ..• App1:,oval~;. ~mY••suhsecp1:~ht Apprg,ialS,·tind ,tl1fo t\gr~~ment~ .. W1d t6. i1i1dyi:~~. ·~a: t.om plete,~lli 
. atHons orproc~ed!ngs rea$otit1b.ly·1iecessary:c)r app.r6p6ate to .{i1s1fre tl_}at.-~1~~. o'bjectives .~}Ft.hi~· 

:..,-s··. 
;.). 
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_:: .::::.. ·-.. ::: ·.·:;-.· .·· ·. . . . . : .. :. . . : . . . . : -

· · Agree1nent; the·Appfov(lls 'rina any Si+bsequerit Appro:\rals are implemented. Except for.0°rdinary · 
•": .. -· .... · . . . - .-,,_ . . . . . .- : 

• aill11uustrathri· cpsts of th~ City, 11otbi1ig ilYthis Ag~~enl.ent:obli&aies the. Citr fo spend fu13r Sl,lll}S 

· .. · .. ·6i ino1iey #t ~cut ~Y ·casts otl~et. thar1 City c6sts·or costs· iriat beve1opet must :I"efrnburse 
. . ... ... . ' . 

: tbrq~gh1 tn~ ·pay1rl~nf 9f pe11ri!tted'. ·~ro~es;irrg : Fee$; · . fhe· fzjifos agree thfit :tile Ptru)Jiipg 
. . ·::·.. . -- _,. . .. . . ·. ··. : .. - . -·· .. ···. . . . . ···.-· . ·. . . •' . -·. - ·: 

.. :pepaifn1eni: (9isuch ~ther depattn1ep.t td ~-Yhom~ tJie.oglig~tio11i~ del~g~recl by ~he ])ir\:'.l:tnt c{t1le. · 
. . - . . 

·;lannirt.g ~epaftniertt aff~rnotfoe.t;tJ,frelope;) wil[act·--~ the.Citisleac] agenty to'iatihtate · 
: ' .. : -·· .·.·:: ·. . .. : . : - . . ... . . . - . 

• cbordhlated_City ·t6vie\?v:.of app'li c~fo11s for tlfo)?roj ecL A~ .such; Planning 'bepamne1it" .(or ~_llch 
···.:·· . -- ·. ·: .· . : ... ·.... '. . . . . .. . 

:bthe; depart,ntehi) .staff \vi~I: '(i) '~'o!k ,:-;1Hh D(!vf:ioper tb ensur~ that all such ap1?ifoatfons to ffie 
. . .· .. : .... :_ . . ; . ' ... : ... . ·' . .. 

·pit)\ ftfy· t&gqiaaliy su·fi]cient nnd cohstitute cbrt1°pkte· application:s arid(ii) int~rfate ·with C·ity 
•' . . . . 

• ·~taj:Ties1)oiV,ib!e. fo~ #viewmg,·ai1y ~pp1i~ad~11- ·@dei)hi'E> Agr~I1)¢11i 10 t~~ijltgt~ .·.~ 9rderl)'~: 
.:effieiiilt ·appro~iaI· ptocessth~t· a:voicls delay.~ .. ~.reduiidalides. 

-- .. 

j;7J ~p~~ifi_c _Action~):>vuthe_9tt,r •. The Cit)1 actions< k)d pro~~edil1~~- · 
. .. .. . - . - .. . ... .. ·- . . . 

stibje~tt tfr this' ~gi-t:e111ept sh al~ be·t1rroughi t,l1e ·Planning Departrii~ift as' \veil as afft;ctetl City' . 
- -·. -· . . . .. .-. .. .. 

. . . - ~- . . . . . 

Agen,des {<ill~· \vhe.t1 regi1ired qy app11c~Ble; La\~ Jhe Board ot Stipen'isors} :ma· sh~ il~cludf 
- ·-·- ·_ · ... ::. . . -· - ·_ ... - .. ·. ·. - : . - :·_:.:: .. : .. :-.- .. -· - . . - . -· -

· · in~tifutmg . ~1a.):ompktipg . pioce~4fa1g? for '.te~~~porary. •qr pennaue11t ·closirt~ · ()r · 9c.c;tip'1Jic)1, . 
. - . . .. : . . .: ;. . ·. . . .:: : .-

J.viqening~ {ii~difyii1g \1ncludii1~ i:hffiJges;;froui'vehicu.lirr. tq v~d~siriatt use}'o1' :~hahgillg tl1e. 
- .. • . ,,. ., : .. · ' - . ·. - -

·J~r~d~& :ofs1fe·et~,. a11e)'s, sid~~alks~ aml pt!ler rigbts,~9f~~vay; and Other ~~ce~~l"y ~1od,i±1¢atio1# of .. 
- --- ... :. . . .. -· . . . -· 

.. ·.·.·\he ~fr~ets.~-th~ str~etlfifQlJt;a,1)~ qth~rpubiic QI ppy4krlgI1ts:-9~·v~;ay; 111 or iie(1r tll~ Projec;.tSit~,, .· 
.. --··· ·. ·'. . : . ·- - - ·,: .· - ·-·-·· --- ... .·. ·. . . 

. . . 

iritltiding sfreetsc<ip~ improv~111mi.t~; efictba~h.tiieht p~rinlts? iriJpfb'imhent perinfrs, 1.lti.ci any. 
,- . . .-.- ·-· -... :. . - ; . .. . _: . -· . -· .. . . -

iequfo~J1.1ent 1o·''ribruido11, -cr~mo~e:~··a.n4.t~i;~te:·puhtic·.titilith~s. Can4, svh~n· ~p~lic~l~):Cily · .. · 

. Utilities) ,;,4·thiA' the· ptiblic rights~pf-w~y. ·as. idei.1tified:: i1) t~e Ap:pr<:hfaJ~:. ?ncf S~bs.equent 
·'· .. - - ,• . . ·.. . ... - . -·· . . 

• · App1b:VU1s, . EX.~~ptas s¢i-f6rth fo. Sectio1! 9 .4.4~, Cjty' Agencies ~$.aJI process \>v~th. du~ qilig~nce . 

.... . . .... 

'.-39 



••• • ••• > • 

. ,;.. . : l : .. ,· : ._.· 

4:11,l S-Ub1n-iss10ns, ~d 'applications :GY, 'Devdloper :On 'aU perhiitS;. ~ppro\•fils,; ~-Oilstructio!l, or 
.. . : : . . .. 

occ11pai1c.ypennits foi:. the Ptojids~bj~.d. fo·the acceptanc.e otih~ safr1e·as coinpJ~ie. 

·j3;•NOil-:'c~itv ·. J\pprnvals .. Coope-rntfon.jd Ohtmi1 'Fe1mits. •· The Parties. 
. . 

ack116\vkd~t. that certatn p6rti~~is oflhe.hoi ett inay requil'e the i:ipprov;il of f'ejetat Srat~, :and- ·· · 
• - .•. .c ' •• . •.. • • •. . • •· .. ' ..... "• ., • .. .· • . - .. -.• ·' .. ' . . '." • -. ; •· . •. • ~. . ... • .• " . 

. .. . . . 

.local goverh111el1fa1· ~siElcie;tbat ~te fodep~ngefrt•of.!he< CttJ(··aiictho't It Piitty·to thjs Aweerrient 
. ..... ... .. . . . . .· ·:. . -.. . ... 

· C'No11~Ci6r Agencies'1J1· · ·T]1e · City .. ~,W .. rettsa)1~bly ·cooj)criite ,Vitli ·;reai;~milif~ teqi,i~s~s t;iy · 
• • •• • .. -:.-- • : • • • • .:·· • • • .. : ; ·.~ • • 0 ••• : • : .... ' • • • ••• • ._. 

. . . 

. Develope1~ in ·c()nned:i6n wfrh pex1efopeJ:!s eff6rfa io· obtaiJ1' _permits~: agi;eements, or ,,em.itlement$ 
.. ,. . . . .. . .. .. .. . ·. .. . : . . . 

·. irmn: Non~Clty Ageiide~ tls. may bcm}~es$ai;y. m'. desfr~ble ~or The devel~prhei1t, ope~~tiort aud 
.: ·. . . ' :. . 

11Se o{the f.1;oj'ect (eacb; a. ti~i'on-City:App[ovai")~ the Cjty'~ c01~11nitmei1t fo D~~eloper i.inder 
. ,. . . . . . . . . " : 

. thisAgreenientfo s11bje~t io-the. F6f1P:'virig.cmiditions: 

... (a) 
... :: . ... . .. .. . . .. . ". . . 

. . Pev~loper shaJl corisplt &rid 'co'ordiiiate: :w#ll each affec~~d Cily Ag~ricy in Devel~:per'~ 'effo1is: to • 
. . . . . . . . : 

. ·ohtqfri th~ permfts, 3:t5J·eeme11~,; 9r edti~ei11e11i$,.-~nq .· ~~clj SlJch· Ci~'. ,Age1wr s}lall !:\OOp~r~1~. 
.. . .. ,. ..,. :· ... ,. . " 

. . . . . ...' . . . . . 

· t;easoiiab!y \\1ith. Dev~lopetJ11-Pevdopds ~:f.totts to ol;itaih th~ ;;ame. 
. . . . 

{:b) ·bevefoper shaJl ~at ~g;te~ to ··~onditioi1~: or re~tt)clions in · 
.: . .. :·: . . .· : . 

. fu_1yNon-:CTty Apprn\1;il ·ll1~t co\iid ci:~<!t~: .. {l):'!riy pf>!ig~tl9n$ 9n the part of Eti1y 9tfAg~i1cy1 
.. : ' ,. . . . ' . . ·. .. . ' . •. . 

. . . ' . 

· .• 'lH).le!)°S tl1e· Clty.}""geiigy ag1~ee~··h1 \~1liG1ig,.foll6\~;.uig the x~0eipt ofai1y 1teccssatygd\'etiliner1tal . 
. . · - . . ... · .. : .; .·· ... . . . .. .. . .. · . . . . ' .... ,, ··--. . .. . ·: 

····. "a1s~r9vals;· tq a~sui1{e svcli'obHgati§ns;. ¢r·c1J~1y~res\fktions •611 ¢ity pro1:i¢iiy, 1.\µIe§~· m :ea9h. 
-...... .. . . .: _.. .. .· . . . .... . : .. '. . . .... · .. - . .... .... .. . 

l iir~anL:~ 11ie C-tty~ :intlt1ding ·e~ch affecfod ··City Agertcy,. has previo~sl'y a~provba. h1 its s6Jf:\ 
·: . . ... ·· . . . .·· . ·''' .. ,. . ,·. ' ... · ·. . . .. .. . . . :' .· ··:. ... . . . ..: ..... . 

. .. . 

. ··g?verni11~11ta1 appr6v.als; 
. . 

_:: . . : ..-;< :. : ·:= ..... :.-.-.-.'. .. ::.: .. : :./:· ·:: .... 

'.(c;) ·.· TI1e: c1ry .. sha11 h~\'e• 1to clu1~, tp tpo~er11r& ~\·N1 ;pu}JtiG .. 
·. . ... . .. . .-

:titfoti~s <1Dd C.ofu111iiff19atioT\·~~8;i9ei,irn~idei:s to tlw,e~ientl:hattlie co6pe1~~ff1on~ffQ$t~q\1.ested • . 
' .. '. 



PMFT 8/27/lS, 

· by :be,,~j;;et ;,e matBfauy in eJ<cesS of t~c ¢itis t;picareft-orts ·~. 90)1~eefi60 ,,4th o.tlW JMjM 
- . .· ·· .. -

~e'vel9pmenl ~q constiµction Rrdje~f$ in'U1e Ci~i,, 

''7.:,3.l . Costs. 'De\rdoper shall bear ·a:n 26sts ·~sod~fod, \Vith ~pplyifig fbt 
: : . ::· .. -- - . . . •' . . ~. . . . - . : . - .. . - . : . 

ai1d 'ob.taiilir~g· rui)i pecessar;i· N6i1;City Approv~;f Pex;d()pet, it rio';CoS:t to t1Je· City; 'shaii 'be 

.. · .. ~olely ·te:si]otisiql~,. Jo; ~01nplyi11g \\lith ·ai1:yN011~bity Appfc)Vat'. and ant and fill c6nilitfons pt .. 

· .. te~ri6tibµs 1~1pq$t:d a; part 6f a N on~Cif1 A p;l'b~;M, De~elciper ~hall pay Qr otli~i"\,ih~ disch&rge 

8,i.l); :flr1('.\$,· penalti~s, at co1tt6live actioru h11posed as .aresuit.6f beveloper!s failure to compiy 
:: •'': ·. :·_:;:, . 

\\1rtl1.m1)1 .N, on.~c1ty A pprovat . . ...... . 

:'7.4 'Codperatio!l'_iti tl~e;E'.\1ent df Tinrd~Partv. ChaJlenie~ In. the event ,any 
:. . ::.·. - - ·. . . ': - . . - - . .'..'·. :, :.:: ..... : -. - .... · 

·. adn1fofottativ~, .legal1
• or' equitabieacti()u or pfoceed~)~ fo,stitut6d}1§.<ill{p~rty other tlian t11e . 

. C1t>' pt })e\1e1op~:r ch~tll~~~ing tpe va1iciiti.or P#forp:ia!l~~ offfiiy proyi~iq1\ otthl!i Agr~e1n~nt;;. 
,-· . . - .- - .... - ·' - . . .. -· -. . ._·. - - .· .- . .- . - . -

. ti1~ Proj~c(,, the.Appro,1ais orSl.lbseqticnf .,A.pprovhls; lhe;idoption ·of certif:ic~tion ot:tJ±e FEIR Qt' .. 
•' - ., .· . . . .. - .. -. -. ' . - . . ·: 

,.. . ···. .·. -. . .; . ·:·· . - . 

. •·other p:ctionstak~11pLirstia11t ioCEQA, 9r6thetavpto,ials tmdetL,aw::1rel~tins;td the.~rcij~ct, ·any 

actiofi t~ert. by Qie ·¢i~ 01· Devdoper:ru fUrthera~c:e of thls: A}p:~er1ieiit, ·o(~y com{?ination .. · ... 
- : -- - . - . : . . 

:111erepf0 relatiD.g-fo th~ Project or lliit- po~tl.g1i thereof C1ihircF:Party- (::hajlcrigfi), the 1?,arties -
. . . . . ··: .. . . - ' - -· : . .. .· - : 

. •·sh~lrcoop~mt~:·in cl~i:en&ng agabJs(~i1ch'~I~illenge, ·i Th~ Eity shalt pro111ptli)16tffy.D~velop~r 
.... -· ·-.:--:· . . ·... . . .... ___ , - : . 

·.· o{aiiv ;TJ:ti:rd,-]?A1i:\~ ChalkllQ~ fostitutcd ~gmnsttlii.{CitY. 
·-·. ·-· !"!··· '· ' - •. - .... ,.~ -- . - .. - .· ·- .. ·· ... ,-

- - . . . :::.: .. ·. ·_ ..... _ . 

7:4:i ... 'D~'ve.:~~pefsha1Lassi~t .ari{coop~rat¢.: r\~th· thf .C~ty at pev~lop~r's . 
. . .. . . - .. -· . .. - ·--

··· . '.OWn exp~hs~ in <;~rfuee_i!on ,vith ~¥ '}'hird~PUiiy.tha11eri$e, The caw A!to11i~y1~ O[fic~ ~pay lJ;;y: 
. . . . -· . -· .: . . .. - ·-· 

its C)·~yh_Ieg~l.s~aff or out$ld~ ~(l~~sdin '.eoilii~ctioJiWi~h-oeferise tfth¢•·rI~rd-P~tiy Ghallehg¢,at. ·· · 
. ·.: ' • • . • • : ·: . . ' :. : _ . : -=: . . . . . : . -. • •. . . . : . • :- : . :~· ' : • 

. ffie·Cify At±o1'ney1s s6le 'discf:etio11~. ·nev~1ai1~i',s11alll'eih1bur$e tiie:·ctty fat.i!i'i~rual costs in 
·.: :· - _\ .:. • •• · - ••• .. .1 .,, •.•• ·" •.• -· • ,. 

delense .•.. df the ~c\iqn '()t ~ro'Ceedmg~. i11t1t1{!ii1g -bµL .~1~t lh11ite\l'•f() th~ :~m~,;ttUd ·~xp~rtS~? of the 

.. C'.it~( Atto¢ey's Office· (a{il;e ~6ii-dfscoµnt¢d t~te$the11 ch<Iig~2r ~; tl.1.e City A1topn~y~~ bffi~ef ... 



.:· . ... . .: ·: .: ·- . ·. "' . 

' ana'.anx C()TtSliltant~i prpyid~d;. h~W~ver,,De\leJdper shall'hiye- tl~e~ri~ht tomot1thlyinvciices_for, • 

' ' aJha1ch costs; 

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

. . .... _ fuaiii1enfis ~r1tered Ji'inrnng Devefol?eriscight toj1roc~ec! with Jhe_Ph)ject or anY m~tenalport.i6n · 
. .. -· ··- .. .... -··.- .: .· . .• ' . -

thereat W\der iti~s Agree,i}iehi (\\rhether the P1·ojbct ~()11im~M:eci ot· no~\ f~cl\idITTg th~ Cit;'s • 

~~i:rons• lake1ipursuaµfto.CEQA,·o~yeloper.·11my eiectto·tfaniinate this·Agr6efoerrt :upon anY· 
. . . . :. ..:. .. . . .· 

·. · ·- ;such-tei1i1inaii~~. (6t ,- tipoii the ~i~t~' Of a j1iclgn1 ei1t tei1rljria6ng ~11s Agieem~ht,. if earlier); th~>. 
. . - ...... : . .. .· .. 

. <Chy .anci Deyc1ope·; •shall'joil1tiy ~~ekro h~ve t!le. Jhiid.-PWt-Y CJiariepg~ 1iisnii~~e~t <md., · 

·.·'Developer shafl haVe110 _pbligat1on to ·r~h11buise City d'eiens(costs thiitate illc~1rr~4 aft~t)h~ •. 
' ' ' 

: d{smissal. .. ·· 
' ' ... ·· ···· .. ·. ··-' .-. _-,· .. ·• - ,. ·. ' -· .. ·· ,.- ..... -- ' -···-- ··.· '· ' 

. .: :" . ·.:::_·:' . . . . <· . . ··: - :· .: . . . 

thc·:1ifri1g •ot4nyTh1i·dJ;a:itY t:1ia1Iefrge-f1li~if •~ot delay 6r sto~: the -.. 

···d'eve lopnie'rjt;. prbceS$ilig ot ·consµ-11ctioh 6r the Projecf pt fi1~'1ss1fah£~ frf Subseqlf6i1t _j\:pproVllis 
.'·· :.- . :_·: .... : .·. ' . : ; ·: . ·... . . .. . . . ·· .. ·: . 

. · ·. ui1]css'i11~ tJ1ii4rm't.Y ;btafns a co&t or4ir prev61itirigJh¢•act~~j~)1;'. 

J.5 Peririits foEi1teFC.it)' P1·0pertv; S'l1hec~tt9 the' right~ 9±'atiy'thJrd pa.f.ty~ tht; 
. -- .--.: ... - - - - -- - - -- .. -·- .. -- .. - . .• ·--- ' - . .. . .. . .. -. . ' ·~ . ·-· 

irights bf th¢ pl1bli't ~Ad ti~e City;i re~s~1~ribJ:~:agreenie1)t.oh 'uxe cSCOPe· of:·the. pr()p~$e,cl' ~\1o~k ~_11µ: 
.:· .. ":. :: .. ·' ·. .·· ···-· . .. .. : ... :· . . :". ..: -- - ·.. . . ·· .. · .. '; 

· .· ii1sUrai1ce.·'and sdc1ir~ty r_eq\:ilreni~~ts_~ y~ch Qity 1Xgeticy'\•ii!l1)11risdkti611 sb-all' gJ'~1it:penJri~ 10 · 
. . . ·- .. . . 

entet1clfy"~'"'n~<l.prcipt•kt)'-•ofr ~~h~ C!t~;s ·sfanda1:d fofrh pentdt~ fo¢1Udi11g,.\vfrhout '11mhation; 
- . . - .··· :· . .· . -· "• . ·. 

· . pr.qvlsi ons .1•egardihg }'el:~ase., \vm\'ers ajiJ : indeml\iftca(icl'n bi ~fepli_ig \Vitl1 Jhe Cht~s siartdard' ··· 
·. .· . . . . . ·;_ ... _·· _: . : ._·· ..... - . - ·-·.: . : .. 

practi~es; so. iang as ih~- ·sam~ i~·consisl~1if v-:ifr.i: Appli~ahI~-UW~:Jind ~oTh.enyJse b1! cb_tn:ii1~rcJaily 

. h:~asom1bfo·tefu1§; in order to peliitit De\~;i'Japei'. .to ei1tef·Cit)'-0Wi1edptoperty cl$; hetessary to --
-. . . .. . ., .- -. . . -··. -· - . . -· ·-·· .. - -·· . . ' .-· - ··- .. : ... --·-·. ' ' .. - . . ' . 

. .. . . .. · • co~i$ tr~\:t t}1e. p;~oj~c_t g:i, ¢01np)y \~ltf,t·gr irnpl~p1eX1t,ihc ~p;rovals· qr 'otj1er f~qµl~c11ie11t$, hi Vii~ 
. ·- · ··· • -AgtecinienL ··• 

. , ....... -. :··- .. · 

.•. -42' 



- :·· ..... . 

n.RAFT s1271is · 
. . . . : . . . .. -... - ... --- - .-.. - -· - ,.' - -

: ·.··· . -· .. -. . 

:t,6 •· :9oodF<ii~haiid Fail' bealllg;:: lli~ Fattle~ sballi600ierat~ \\~tKeach \)ther .. 

·· .·~114: ~c;t fo:g6oaJ<iJ.tfi, hi. coi11plytng_with Jh~· p1·ovi~1ons_'.or tlii~;·~~greenient.3:ndin1plen1en1ing llie. · 

A pprbVajs fUid. ~y ·si11JsegueJ1t Appi'd\i'ats~ 'Jn' tieir·co~r!>¢:' of performfi,Jic;e_u11det thi~ ~Agree))Je11~;· 
. . - . -- . - - . -- - - - - . - - . 

. · ···'• tllePaitE~s .?hall Goope1·ate_fuld·s~l' 4b.ciertake such·.actl:ons ,as Jn~)1·b~j-e~on,Cibly nec;.ess~y to · - . - --- .. - . - . - - . .. -- . ' 
- ·--- ··-· . . . - _, . 

•. · i~1pi~h1e11t 1:he Pi'.ojecf a.s: cont ell1p iatectby .this· A~e·ement, -~c1u4i1ig· · ;~th::actl on~: as n1ay· be . 

, : ne~,es~aiy:'t~ :sa4s~y Ofyffeqtuat~ ·an;, .. a~;llCabf~- c-dngiti~bn.S pf~~~depttd "tl~e p~i-fon}:tanc~ <)fthe·· 
· ·c011unl1ijit-:13ene,fi~s .. 

. Up~;.l I)fivi~up~r's request; the Cit~)i' :agJ;2Gs to use re~son;ible·good faith effmiS td·assist 
• - .. - - - + + .. ~ • • •• • .-.:· ··_ - -. - - - ; • 

·._·. PeveJ6pe~;jitappi)riJig,·fi;i; ~#d'Ol/tainllig auib,~Hzaiiori to i1tillz~ .fofthe M~~ Bulltliiig.?ffid, t:qth~ 
- • •• - - .• •• • .. : • - -·.· •• • • .. : + •• •• • :· • • --- ·'.-

' .·. exteht a\iaff~bfo; for ·any oti.,.site BMR: i1.1nits: (i) 111~1ti~f<in1iiy t~x-exe111pt J:l:r' t<t'\.able bopd . 
• . - - ... .. . . - .··. ..: ·.1 .:·: ... - ' . 

. . . fii1anci~g;: (i1) :bo.4sing ta,", cr~dits; (iii}grqitts, iubsid~es, [ilid' residlial ie~eipt lcxi.hs froth· pubii& 
-· -· . . . - . . - ' ~ . .· -. .- . - - . . . . . . .. - ,: - .... <- ~: ·. . ·_. :· . -.. 

entities othet than tl1e. ··Clt'.Y~ anct (1v)_>iti;{ otb,er inetl-£6d ·6f fo~vccost· fln<incil1g that ]l]ay,.:~b~ · 

. avail(lble'o;become avail~1ble~ ~ ¢011i~hi9tated in theAppJ"b\,ri1:s arl~ as set forth in this fiqusirrg · · 
- . _: . · .... - . .- : . . ... ... . -

rx9gra~~'. A1Lc9s1sL4cfo:T~ciby.tlt~Cityl]1~Ucherfohsspahbe{~io/'C9sts~: 

.•• fn C>the{Nedessary:Acts:· Each:P:ait_vsh~lI use~bdei' faith:ei~orrs to takes11ch 

: . fi1rther a(:tions· as,maybe·reasoi]alJI}i 1'ie~es~a{}! t6 ~jfr}t 9ut-t11fs Ag,reeJi1:e~1t~tb..~ A_pprqtai{ai.1(1 ... 
- . . . . .. .. ·:.:: -- - - -- - :: .. 

•· . any Sµoseqµ1~t Appr9val~~ 1n ;~ccor4ki6e\viti1' thvi~nu~ 9fd~s·Agr~e1u~nt (fu1a··~ribJectto ~rt 
· ··.fipplhiJ?leT.;a\\'s) ~h order toot1rovfde aild:s~c11re:to each Partyfue,fuil and con1pl~te ,ehjoyn1e11t 1)f' 

. . - :·: .• .:: . - .·.:. - - ..... . -~-

-lts rlgh~ ai~d p;i \jkg~s lxer~lli1c1er~ 

· 7'.8 Dem1;ster Bu1iding~ ·'$ubJeGt~fo .s~~t1ori 4.2?a~~ ~~~-:etop~t shaiLtr@~fer tne ·· 

' - - - · .. - ..... - . . . .. 

· 1r~sf~r.ofthe r?~wpsier JJui]dfrig:t6 CA~T.or .ailothi{~1~11pr9±1~ :is't1bf ~~mplett4b~~or~1,ssuai{c.e ... · 
. -. . _·- . . - . .. . : ~·::·: ... ": . . : . .. - - .; . - : . ' : 

.: of. a Gettlrti;at~ :Qf 6~i:,lipq)wy ·ror 13u.llcifo~ -:N-f or H/(; . ,\1,hich~ver o~~u!s·> t1r$t; . de~pjfe · 



. . : - . 

··DRAFt8J21ii5··· 
.. . . 

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

Peveloper's g<}o4 faith efforfs to 1dopJ; .%el], th~ ~Hi§li@eitl1e1:· .t:J) 9xtend th~ p~6o~·'.J~i; th~ 
.. . . ·- ., . - .. 

·tfru1slerof'-iheDe111pster~1:iildiilg and ·waive sbth fransfet as:a ccii1difio~ bfth~J~iuance dfa• · - . . . .. . . . . . . . . . . .. .. . . . 

, .~~rt_ificateof 9ccup$ncytor.Bu}ldihg N-TotH~ t, a5 ~ppµcf\ble1 or {4) ac.ce~t ilie fr~~t~i of the 

fee foterest in the Deinpster 13u1Jµi11g. ai1d a,ssun'1e the 'tnll1si'ei·or1s: o\)HgatJon~,under.the .. Dein11ster 
. . . . . . .. . 

. Mou. witlt respect ther~fo and· ihe' crnidition sl)ji1he dee~edsatisfied. ·· ffCAST'fail~ t~' dose .. 
. . . . ·:: . . :· . . . ·.· - . :·: ·. 

escrow \.vheri reqllired ,iinc1er the D.eni.1ists:~·~,fOU for ::in)1 r~asoµ other than :;i.De,1 ei'oper·d'efa1tlt~. 
- ·.. . . . . . .. ·.: ·... . . ·. . . .-.· . :· . ' -..... -.... 

the Cifyan4 Develop~~ ~haUpromp.tly anCi"in 1fo<?d fi1ith·~eer~nd'c;l1fer and seTect',::1 subs.titute . 
. ·.···- :: .: ·. : : ·. ... .• . '· . .. 

iiop.prqfif ptgaqizatioµ. to r~6eiVec ~ihe d9go).tio1J1>Qf th~ Deniµ§ter <BJ!Jding ·iuict tB~ ·appli¢al:i1e· 
.. ' . . ·.: . __ -.. .. . ·: . -·. : . ·:. .. . . _ .... 

·portion of the. Publi¢ J.\.fr Fee to be used ~fo~ renovation 01: operatioil bf the D~rnpster J3w!ding,. If· 
. . . . . . ··.· - .. . . . . - .·. , ., -· ... ,,. : .. - ,_. . 

the City and ;pe\I~ loper' are n()t able, to,. Jl:l19h' agr~~~l~nt; 6n ~ ·substitute-· li;npro'f!t arts 
·-. .·:. .. . . : . : . : . .. ,_ .: .. • •"• . . .. · ... · .·· .. ... .. 

9rganiza,tiori within·•·11lnety .. (90). d~)r.s/. the City:' shall:'have; tlw·· right 
1
fo cle,iigiJat&jt· substihit¢: 

.· ·nonp.rot)H)tganizatioh ,pt to acce~1tihe don~~i9}i bf t11e Demp~t~t Building itseWl1p~11 me· ~.run~ .•. 
. . : . ... . . ,. . . .. . .. ·.: : .. 

·· bas1s and 9oriditfrms 'provided i11 dl~ ;Pei11psfe1· 1{0,U,. tf j:;Qp. pe\i~lopgf s ti:1JJ1sf~r tci. 'C!\$'.r ·qr·; . 

· .. ~16the.rnonprofit ns set i;Grth h1 t}lls• Section 7.8,.oFU;on the 't?ity'~~ ele~lkm i16t to:"~aH .• .li~f~ fo .•.• 

. . ·the De.fopster Htiikltr1g ('vh1c11 eJ~ction 'inu~ OCCil~ Withii}. one' ~1U1d,recL t\\r~nty(l ;o) days: aftei'; . 
. . ·- . •· .... .. . . 

S5ttis{~~tiori ()f EiP · co~~Jpo1isto ·transf~r (1nq ·9.~~velop~{ ~. of f~r ot' thy Pel~pstr.F, ,Quildlng 'to th~ • · 
.City· .. ~. seff~>rth t1bLtve],~ pev~lojx'r··ru1d/the City'.~halLl~ave n.o fnrth~toblig~ti0n, ~nd~r this> 

Agf~t:mentfor t11etraJ1~fet of 1i1~ben1pdt~t,BU)ldip~ and the· pro.vis~~ms··of Se~ti~!1:.~'L1.lfo}' sh@. 

b~_ deemed sa'tisfied.: 
.- . .. ··: . . ..·:: .. ::: .. . . . .· . . . . - . . . 

11ERibDICAAVIE\~OFDE:V'Etd'.PER1S·Co1vrPLIANCE. 
-:- :·. """ ~- • ·.\·, •••• : • - • ,. ,' ,- '· .• -- -.:~ ·, -~~:' :- • I- . '.,- • •• --:~ ,·: •• • •J ::·,. 

8. 
. . ..·_ .. . . ... .. .. .. 

· :8.l .z\ni~lial. Review; 'Pw~~~rit·. fci, r~ddtimi ~$865·,t of th~~ p~y~J9phi~i1t> 
. -· ·-· 

·•. ~g:f~eri1ept ,Sratute·311d'se~ti~.1i'.s6\ J7·~r th~ Aon}1nis~i~tj,1e C·oct~·(as ~t¥~· Eff{ctiy~·nat~), ~t .. 
. ;. .. ··. .. :: ..... · ··::·· . . . . . . . . . . . . 

· .. the ~&:eg1iinj1\gpf1h~ seppnd· iie~~ bt~-:eac,,l1.Ja~.li<iry,{9119\.vt11gJi11aLJt~dpi1ofi)Jf.\nis Agrpetll.~1it . 



. . . . . •.... · '·· .... _,. 

. . . - . , :· . : . ·. ;·: .. · .. ·.: ....... ·:.: ·: ._ :.' ..... · · .... 

'and r~ri~ Io~g a~:tlfo Agree~enfis fo:~ffe_et (tli,~ ,;A_lln~.iti Re~iew f>at~''), the Jllanhui~pi~ector- '- --

-sh~lLc:91m1;~11c~ a :r~vi e~~, ~o asc~r1~in,:\\;11~ther D~v¢16per. has;. i~: ~994 f'ajtfr~ -to1np fi ~4: \Yltb: :$.e-
-Agreement;;· :fhe1 fa1Iure :to _co1~1~~nce 'su~h reyi€fo1 liiJ<filu~g• tih~l not ,~·ahre th~ :P}arinfog -

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

Ritect9(s 'rfg~P9 clq sa ·i~ter ill ilie ¢alehdar ye~r~ }'ltovid~d~ however;: tii~t~ucli fevie\v sh~\ b'e -

deferredt6 th~ followfog January''ifnQt co~~n¢ed -6~:".o~--h~fo1'.~~~gl1~tTst '1}{¢ Plaiming 

Dlre2t6r i!iay efoct to forego an anntml.review 1in6 ~ignini~nt--tcwst~iehori: :woJ:kocl;utred orl-ihe 
- . . . . ... . . .- . •. . - .: . 

Pici}c:ct Site-dunngthatyear~ or j'f sueh te\ll~'l~fo qthe~\~S~ l)O£.deerne<l,ri6-Qessai'y. 
' ' 

8.2 Review ~rocedute'. In:- coriduc¥1ig:the't~qiji1·~d'I1~itial and a1m1iill>r~vie\~'~: 
-· of 1Je~r~lon~ris.conipli#;16e with -!hi~:A~;eement, 'tl1~_p1aim1;ig b~rect~f_shall;f9iro\v,fu~:- P1"?Qe~s-

•. ·- -. ... . 

'set,fortli h1,fbis-Sectiori 8.:t_ 
- ·-- -·· ... ·. ··- . ... . .. - : . 

.. ..'.·:... : .. ·· :: .. ·. .. ··::.· ·:... ::; .· ··. :.::·:· -

·-s2:1--_ Reqrnred 'lntblirtaiioh tr•oni'bevetoper .. 'l)pon teq1iest'by -th~,-
. . - . . . . . . . . . 

- P,1~illii1~g J)it(!ph?r;, but i1ot 1)1ore -th~h> siXtrk6o:) i}or l~ss- tb~· f9rty,.fiy.b (4$)_ c1aYf bef6re J4~ --

Ann~al. ReJiew. p~te; Developer iiiall p.ro\i1oe ti l~tfert6. th~ 'Plaririing·Ii4~ot6r' ekplafnl)jg; ~\dlh 
-approprlate·back~pd~cunfortfatfo1(IJeVelop1;}s.~ontplfanc~<~ithihiiA~·~en1ei1t,-ii1cli~clin'gJ:ittl 

--· ·' . - .-.- .. ..:·.,.. _.. ... ' . · .... - .- ... · .- ' .. . ...... . 

• 11ot __ 1iJill!ec1 Jo~·c9mpl1 ?iic~ -~vi#~ ti16 t~@lre!1~~1* ,r¢garq!pg~·69~~PjjJ~r. Ben#its; , Tue.-bl!i-d~~ ~f_ -

: pl:901~ -bi sub's~<Yltial' e.victe)19ci:, of ¢0,li11)lian9e~.1s tjpo11 bevfl?:P~t, -n~e Pf~Ill1lng. Dii ector :sha]J-
. . . .. . .. ··. .. . : : ·: . . . . . ..· 

-: post £t~o;y:o! beyM~p~r 'isu Pmift~iS on tM Pl?n~m g P~P~®1e·11t~§.,,;~B~ite: 
.. . . . . . ·- ··· .. ·· : ..... · · .. · :· ·. . .. . :::: ··. . :· .. · .. · ... : ·: .. ;: 

s.2;2 --.• ~cltv ~e.iJ6rc •·w1u1itr·~~i~~y.(tiQ} day~'::afte_t Deveiopet ·~ubn1i~ ~ti6Ir 
. .. - . -· ... - . ·. . - - - .. - ·- . -

, le11er,\hePlatjrtin~'Dir~ttor sh~ll· revi~w, ti1e1inf?~mati,()n -subtnitteJ'b;; b,~ve,lopfr.ancl ~M.o~het--
' • av?ilable_.e-"\iid~jibe reg~d!ng 'D<;:,;elopd'§ 90111rH~rice ~\lith tbJs J\.gf&~111ent,.··~~-- W<lll :c:q~~tllt 

- \~'itli app1iCa,BJe ·¢1fy -Ageli~1es- ~51 ~PI3to1)ri<,i~e. AUSuµ4: avilihib1~ ~,vide11ce 'i!tsltid:iiig ifoai-:~atr -·
·- -x~pqrts: s'halk u~)obr~cdpt bYthe ~it)1,:~$·h1_~tje:f1v~fa&J~.~~-.~6qfr .• asp9~sib1e to ~~vel~~~L 'fM· 

·- . •_Plamiiug:Pirecto~···i11fill -nqUfy p~\1elqp_er inc~~ritln-g \yh~~1¢f p~,:;d9p~r liaj;~~9111p11~(1'."~th th~ -
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. DRAFT 8/2111 s ' 
- : : - : .- . - . : . ~ 

·: :.·_ ' : :·: -:::· .:.":.· : :::-: :_ ·-- - . : - .; : .. - ·, 

· tet~1is of thfa Ag!·eei.r1ent (tl1e ~'¢ity l~ep()rf"); @d post the' Cit}1 Report 011 t11ci Pl~nnirig • · 
. . - - •. .:_: .. - . . . :- .. - . ... . ·. " .. 

. Department's w~bsite: lf the· f)Jmmin$ Dfrector findk Develop.er ii pt•. in co111pHanCe: \J\titfr 1his 
. . }. . ::· .-· -·· ., ·:: . :· . . . : . . . :': . ·. i:. 

Agre~ment~. ·then the ,City. may putsi1e a,'..~ilabfo rights. and reirn~die~ in 8.cqoid3.i1t.e, \vhh ibis 
. .-.-- . . .. : : . '. : .__· .· .. · .. · - .... 

Agfeei11ent a11ef ¢h~ptyf 56.~ The City's Jailur~ io initiate ~r to·tiniely co111piefe th~ annual ievie~v 

···. shall tiOt be q defaultfil+d ihall' 110~ be' de¢iTied 19 be :a:~Vaf'.Ver_CJ (the: i4ght fo do .SO ~t id(lter d~te . 
. ·- . . . -· . - - . .. . ... -···· . ·- . - ·- ,.., ,. .. ·" _, ... 

" ... _.,._ - :· .· . . . . .· ·. :· ·. 

Au ~6stsinclilT~d bythe City WJdet W1js Secti911 :shall. be~'.inciuded lli theCit)i c·osts" 
. - .. . -·- -· .·. . .. . . ··... '" .. . . .... .. . 

... 82.j · Effec.rcni Transferees, .rfl)~yelope~· has· ~ffeq~d, a Tfo11st~~ ~Q that· 
. . ·- - .. · .... ····.. .. : --. . . . . - . " - . . . 

it;· int~rest i'1~ th~ ProjectSite has beei1 diVid~d hetw'ee,n De~'.efop~i: ano/m Traiister~es~ the11 the 
., : . - . . . . .· ... ' . . ·_. .: . 

aimmil revie\v · bei'eunder shall! be tonducJyd sepal'at~ly \vi~lt t~sp~cr to 'Developer, ~Gd each 

. Transfere.e, <ind if ~ppea!ecl,.t]ie'Pl3.4t1!pg C011111ii~sio~ and: Board ofS1:1per\lisors ~hajr111iike· i~····· 

,_. . ·. .·. ,, . . '··: ' . . ' . . . . . . . . :" . ·=.'' 
. . . •" - . . 

appHcableo ~'ursuantto.Admlnistrative~ Code CFiapter 56: If th~· Board of SupeniisorS:J~!Tlllhates, .· 
- . . :· . . "•. . :_ .. : ... . . . : 

. . - . 

· ri10Cirfies ort<lkes sllch other act:jorts a~·iµa}tJ)e. specified i11Adrninisfratiye·c~det:hapt~ s{i,;:ii1d ...... · 
. . . . . . .. . ,:. : .. :.·. . ·:· :· 

'thfa ·Agteei'rieiit ii! cpnMCliOll AVilb a ·dete¢inatioir that' De.velopei: Cir a Trausfere~ Ji:ai. 'not . 
. . - ... · - ... - . "• ·:. . - ·: .. · . . ' .. .. . ·. . .. 

conipiied \vith t!i(; tetn1S and coridilions 6r tliis Agree1~eilt, such·~cticnt bY. nit: l:ia1miifgDir~cfo1> 
. ._. .. . - •" .· ._, ,. "'·· : ,.. . . c: 

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

}llan1iii1~ Cofr1np~siq·n, ~il~bar\1 .<ifSU.pervisors. sh~! b,e ~.ff~cfive t/I!1)' (ls to,, tf!e PartY tci ,~;l!om 
.. . . . . . - . '• . - ... 

· t:I1e deterinfoation is .tj1ade. arid the pottiori~ pf th~: ProjecJ Sire!n \Viik_h stichl?~rtylias fil.ri11\eresf~ 

8.2,4 · .. D~fm1J( ·The i:fgJ1t5 .?rid pow~ts of th~ C1ry u1\def i11is Se?.~on 8.? 
. . .. . . ... .... '' ·- " ·. . ........ ···. .. . ..-. .. . .. 

. .•.. a# ii1 iidc:1i't1911,to, anii shalJi16tJin],it; tHe right.s qf tli~.Cit~1 to tbtfoi~~tc (:ff t~Ji~·Qtliet.~,t;~9n 11n~er:·· 
: . . . -· : . . . . ' ~ . . . ,. . . : . . : ·:. . .. 

· · thisAgreer,nei;t gn ac¢6(1nt of th~ cdnmii.$sio~t):>y Devefoper of~~ Eyen:~ of Q~fatJi. · 

I 
! 
! 

46··· 
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. . . . : . : . : . . . . . - .. : .. ~ . : : . . -: : . '. .... : . . - : 

. 9~. ENFORCEl\1ENil OFhGREEl\fENX; DEFAUL'{'; llEMEDI~~. 
. . . ·. : . . : .. 

; 9 ,l ~Ellforcemeilt. i]1e . DnlY Parties. ta tltl!> A,gr~enfoµt ~e the thy a.n4 . 

Developef{and C\J1Y succe;s6rs ·~~·Transferees); This A~reefi1el1f isnotfoten¢ed~. and shaffnot ..... 
. J . • • . .-· !· ... 

...• be con$t11;ied~ to be11efitarbe ent'otce~ti~bY. aityot11~f p;rspn ~r eniftJ1'vhtitiqi,;~r'. 
. :···: . . . . . ·=- ,. . _: .. 

. 9,2 :i1eet ··. fu1d Coufet .Process; .· Eef9r~· :seAafo& a ·n6tiCe {)f ~efault ,fn 
.·· . .. . . . .· . ... . . . ·.. .. -·· ,• ··. ··. . :· 

.. ~ccordanc~ \\'rth Secti9rt 9.3.·· tl;e ·~~' whic1l may iisseit_ihat :tlie"~th~t Party h~s failed to .·.·· 
.. ·. . . . . . ~ ·. : 

· perfotn1cor fiilfiJi.;1~·o~ligation5 tu:idedhls .AgreerrieiK.Sha.llJ°hst ~tten1~t{9~~et.anxl :c.onfer \~#1} 

· the other Party lb ~i~~uss 1he µlJeged fail~eanct~h~U-pern1ifsu~l1Party·<tfo'1Soi~ab;e pe1iocl,but .· 
- - • :. --_ .:· • :·. - • - • _.. -·. - ' __ 7 ·_ - ·:. --

'· .n6t less t:baii. ten. (1 f)) pays~ ~6 tespbndto cit. d._irestich ~~ll~ged failili:t;; proy1ded-, ·ho\~:ever, th<;: 
- - . . - .. - . 

.. . . ·. ' . - : . - ', .. : . ,-- ._ - .. . _. __ .. -: - --, :: 

uJider ilri~Agre.iment; bi' (ii) If ~·4eiayJ1i se~<ling a0 nbtice pttri~11t t~ .s.ecti6n9:3·Wm1ld;jibp~rr; .•· 
. : -·.. . . _; -· : ,: .,.. . : : 

•. prej1fdice· &r othenvis~ adv~x~~ly ~fi~~t KP~t:{o.i;)ls right$ ul}cler tfil~ Ag~~emei1t. tJfo P<lli)1 . 
. - . . .... .. - .. . .. •'• ... .. .. . .. 

. /~s;ert1ng.•s\1¢1Lta1htr~·.sJ:talLrequesttlfat s11cJ1 •foee~ing ·aJ1d ~onferente b~cdr \~thin• lhr~e dY 
- . . . 

. · bush1essd~ys fo1Iow1ng rh.el'e~11¢st th1d if,despttethygooataith efforts. ·9t111er~questihg,;~~~y,. ·· 
· · ·st1climeetiilghas·116tocc,uiT~Q\vithin·s~ven(7}bu~in~ss .. daysofsucl1t¢quest,s~~tPaitysfia11·te···· 

.. - • • • • • • "• ·y • ·+ • • : •O" • • • •• • 

. . . . . . . : . . 

.·.deemed rto-:bave· s~tisfied the .tf!quiremeriis o°tt]Jls Secti61_i ~u1d rrit1Y J;Jf6~~e~ jp'.~ccordince \\~fo 

tf1e:.tssuruice. ofanoti~e bfdefaul(@4e;SCttion·9~~;· 
.,, - ... . . . . ·:· . . 

'9.JDerauft .. Th~followipg·~han,~oI1sritrit~a·iiD~f<l~'rr;:.u_ncleft~si~ree~1~~~t: 
(i) ~~ filllure to -iTiake; an); payn1e11t: Wi~i~'sl~ty•t6.0) daysfolio''~g'. ~gtl~~ 'tli<it s~ch1 v.a)'#1eht ·. · · .. 

wa5 not t~ade 'Ylieri_.due filld dem~nd Jorcom;,11anc~~·:1lµ4 (iiXthe:fait!lie: to·:Pei-fomt'ot fyl:fiu ~~;; · · .·.··• 
• • ,· •" •- "• : • - • •" • • •• •"• •• "c • I • ••" .- ••• : • • • • - "• ' •• : •• : ""·_ •• - ." •"•: • - •: ' ., •:"'' •.··, • :· -~. • • • •: • •: •'• • • • 

. other inatent+l ten11, provision~: obligati6J1>. qr,cdvenant. of t}lis Agree~1:~1~l: a,nd: the cont!nu~ti(l.i:i,.of 

. such f<ttlW:e for'. a: '1)ctio4 .b~ ;iXty (6b) :da);~)oiloW1n15 ~otite.a1~,d··det1~ahJ·rcit ttjm1)H~te,: 
. ···.··• No1\,1tliStanctip~ tiw Joregbipg, if a faHDre: cart, b~ ~~~d.but .tii~. ·~~re ·t~mott~as~nab}yje . 
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_. • •• • • • •• •• : •• • .,_. :"·. •• -. • • ;:. • • > .::_ ••• ·::· 

. . . . 

. c6i1)pleted · witbiii sixty (6o) 'tla~;~. thl'..'~i it shall- 119i 'be con~_ide;red ·11 Default fr a ·c~lri is 
. . . : ·.·.· : .. .. : 

. com.hienced WithJJ\ sfild. ()0-d~y pel'lod a11ct<lnfa~ritly p~Qsecuted to.. compi6tibn tl~ereaft~r: Ahy . 
. ; . . .• . :: .. . ·-· _,: - -~'.- -· __ :!: :- .. : . . . .. .. . ·=· . ··:·· . : "\: . .. i· . : .• ' -·· . ·- . . ; -·_ -.. 

.. Jmti~~ ·of ·ctY:;(uit gi~'cn' by a ;Party shE1.fr sp~cify Jhe Ji.-itur~- oLtiw alieged tilih1r; <it1d;c \vhere . 
. . . :·· .. · .. .. . - : . ·. .. . ·. . . . 

.· a1~p1'~priat~ {11~ .fnf'lnnet ln • Whic.h, sa~d J]iilLift satisfactorily n1a{~ be- \;ute4 '. :C)i'.at1'·ailJ ... 

. •'Not:..\~tl15tm1ding 9t;y 0tb&i,pfovision%tJiisAgreeinentfo the coptr~y,.if1Pev~lopef c6nvey$or···· 
. . . . . . :. . . . : .... - . ·.· . :· . . 

ff?J1~f<::rs some; but riot~il of th~'Pfoject ai1d t11erds rno~·e thfill O!le Party that ass Limes obiigatio~s' ... 

§-f npevelot>er',t un~Tet -thls . Agreeni~ntJ there sl}~lL he no cros;5:-tl~faµJt · befa,,eeji the -sepai~r~ 
' . -~· .~ . ., .~. . . ····~ .. ·.:. . .. · ... -- . 

.. . :: ·.. . . -· . '•• . . . ·. .. .. . -

]Pmti~s1hat asfon1t:>4 De';;e1oper obijg~tioris.> Accordh1gf y__, ifa-Ttl'u:isfetee Oefmtlts; itsl1~liriot be· 

. · · •.•.. ~ Dd1lµJr b; ~1)'g1_h~r ffiii1sfe1~e orc Farty tliaf myn$ ~ :piflerentym;Lion oiiheProjectSite._ 

9,4 kenkdies . 
.. . . ·. ·.'-: . . :.· ·.. . . ,. ·. :.. ... ··. . .·. 

:9.4.J . : ~pe~W(Pt!forJi1~~cf< Subjecrtb;)fud' as liinitecl byJhe provi;;frnl$ . 
.. ·. . . . ,... .. . . 

. ;fsecriori 9:43, 9:4A and 9.4.5~fo th~ event of~ Default the rem~die~ avaHabfe to a i)ru·tvshall 
·, .. • ·. ·--·o.·.·?-.. ·-.. ·.:·c~e.·· .. ··~ ·:,•·:.···.-·-..··-·,·.,.• •".!"". '·.·. '····· .... ·. ···.•· 

·= .. :· . : .... ::_.: .... ·: .:. . ... ::'. :· ..... ": .... :. ":·· 
. . . . 

. . ... . ·. : . ·. :· . · ... 

·· 9A4 :Tetitifo~tion. Subject fo the Hmit~tion~et forth ifi Sbctio119AA:'in' 
. . . .· . - . ..· .. 

. : : . . . . ... .. " 

the ev~nt. of a g~ra.ul~, .. ih~- Po1FMf~u1Hhs -,P~ niay. er~c;t . !? wrmi.!1ate tlus Agr~eme!1'.· hy 
. . . : .. . .. 

. . -s~ridii1¥ a J1otice of terrnil)atiqf[ t9 the dtlief P~rty, whic:h1:stice gf ten11irtatio1l shalt stat~ Ih~ 

. b~fatil\ This Agi"~:ep1e!'1t \\'iii· be. C,011.5i~ere~ tcinDiri'at~'cl 9f[e2.tH1e '.i1pon the. dqte set' forth-in tbe; 

· •. · )10ticci._offotixilrt"ti6ii,··whitll shall ffi: _hq event '.be earlier than ~ixty ~do) d:iysf~Uowfog.dellVe1:y :.: 

.. . .. 

9A.3 · Linilled Dani.~es. Th~ r<iiii.~~ h~WS dyte1-ri~il1ed:th~~ 'exG~pt ~s sd • 

· .•.. ··. tbtlh iii thi~. Section,9A.3i'(i) mone~~i·y damag~s are g~m~1·al;y fi.iapprbPriat~,, (ii}it .\y9ti1/:9_e · ... 

. exin~aj-~I)r.qit~oult ru+d:~~Pf~ctisaL·to· t1x: Qr"de1~nnii1~·· th~ ac~·Litu.i)~g~$ ~tiff?r~d ht·~ P.aityJ~ 
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a result (if ·a Defit~lt hereu~der, ~d '(Hi) equltab°ie, rertiedi~~ an~'r.en1edi¢s ~tJ~\v.110{ inci~idirig 
· dort1~es but '.focJuding specific per1-0i1uanqe · 'fu\d · te~11.irtaH~fi. fire .pcirtlcuia;riy. ~ appr~pi1~td 

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

. re~ed1e~ fpr epforcertientof thisAgreei11ert~ Co'nsequently, bivefop~r agrees th(lt th~ (:lty shall .. 
.. ····· ·:. . ·-··-· .. · . '· . ..... . 

·. notbeliqbfotuDev~lope;rfordarimgi~tffid~r.t}iis Agr~ffieiit, a?4 th~ City agree.st!uitDeVefopfi·· 
. •'• .. .· - :: .. - . ··- - . - . . . : :::-, .. ;._. ' . . . : •'• 

sha!l;.nO:t belfable t¢ the City fotqan1ages uhdefthis Agreellje& ai19.:eachcoveri£UitS nort6 su'e 
·.. . . . . . ;: . ·., .: .... : .. .- . ·-· .: .. ,. -.. . . .· . . . . · .. 

·· ·· tlici-' other. .tb( or Cl&n1f anf daniages \.11ider thi~ Agree1fient .i1nd expressly waiVes>its nght fo 
• • - • • • ' • • • - 1 - • • • 

.... . :. . -- .. . -- .•• 

: t~2oVet damages uilder tfiis Agreehien~ exceptas folLo,vi: (l) either Barty' shall have ti1e1igbtt<i ·· 
. . ' . . . . 

recoit1er ~~ti~~ damages oilly·C~ti ncrtcons.equeti.tial; Pmiltive ~r:sped~iaJ' d.artrnges-; ~ach of',vhich . . - - . . ' ·.. . ·- - - .. - -· - . - .. . . 

. . , .. ... ;, . ·- . . ·:·· .. :. -. . ·:· •' - . '••. . 

'fa hereby e,'(pr6s~ly \~Iyecl) for a'J.)~ii:is failure tO P~Y SllIIlS tq the. qther ·l?arfr as Md, ~vh~n due . 
. ..··. . . ·. - . . :' . .. . ·-. . .. : . . ,. . ..· . 

· hua,er 111is Agteefr1eilt,.(2) the City s4uithav~tli~· ~ight to rec_o\·et~ctuar c1aJ;11agi:s rq; peve1ap~er's .. 
. . . . .. · .· -· . . ··. . . . .. _:_ ·... . . . . _·- :: -· :···-- .. 

taUur~Jd ma.k~ any pa;ri11~nt d11e unde1\BJ1Y iJiderl1riitfin thi~ Agr~e1nel~1;· (3} for,~y Co_rprrn1nity. 
- -: . . . . .. . . : - . : : · .. 

. · • J3eiJ~llt fot whlth Spesifit _petlonnauc~'Is determined bt3; c.q~Ji:t.of ¢011~pe~e11t jtidsdictiorl A6tto 
- . -- . . . 

. · .. b.e anay3.ilab1e reilledY (ai11l U1e i.it~a,ch.ed Ezjiibitdoes hot in,cludec a.ii@idated 4amages reffi~~Y); 
• '• • :· • • _o· • •• • •• -· :·" -. •. .:· • ' ': -· • • ,-•••• • - : •. 

t:b!:G~ptif·ahdtothe e'X!entdire.ctli or iri~frictlyre$ttiting:frorti:actiort br maction:by;ot ·anb~n~1f. 

·of C1ty .t,J:arif-City :Agencies, tlie: Ch)·sliallha\1e ·the'tjghUa in6~e~~;.2lanrages 1~£ordil~g-~o 
. : . . . . . .. - . 

1fr9bf .agahl~t Developer ~qua! to, th~ 'costs ~hat• wo~ld have :b~en .incurred D~r Deve.lbpet to 
- . . . . . ·- ·- . . 

: ~0~1plet~ the: Co~fulity Benefit,. ( 4) either Party sl1~l .have, the ri~t ~o ~eco\'.fr re<L?<:>rtabte 

··· ... :·Mtoms:Y~ I .:fe·e·i; ~4 ¢9$l~, :us set. forth. ill' Section' 9 .6, and ($j 1.he; 'City. sh1.1ri 'Imv~ tlie,' right{() 
: - - . . . : - . - - . - . . . - . ~.: -- : -. -. . . .. ~- - - .. - - . -: -. ·-· . . 

. fldn1ihistrati\r¢: pe~aldes· or· liq,urdated . dan1age$ ·H~ and o~ly tq·Jh6 e~t~nt ~)lpressiy ~f~teci fo::~n 
- . . . . . . . . - . . .. . . 

Eihibit. or· in AppliGabi~ J;;aws~ .. V~r _i)lirpos6s. ,~[ thefoie~9!rig.,:.fr~c;li~u ;~aiiuiges 11 !11e~i1~ ~1~ · . 
. ;attual.·aiifount pf 142. sttirr #Lie, iind 9\\rjgg --~).d~f tliis Atefeetiie.nt, '~ith·Jplerest :-~- ·p~cn~ded :15: 

- ·. . :·: . . ' _; . . ·::_ ·-·· : .· . -:·. ··::· ····:· ... -' ... :.' .. · :'. .. ·.-. :-: '. . 

. J,a,v, to_geffaer ,,:jtli $~1ghjuagi11.eilt·tqlI~§iiq11.aqtivifi~s as n\ay heyDrd13red py the J'udg;{ient:: ~Jd .... 
. · ··-. .. :: :-' :-· 

:no ~dditio~ suhili,. 



·. . . 

. DRAFT.8/27/i5 ·. 

·: '. :·· : :__ : - :. .- .. : . ·.: . . .·: .. 

9A.4 . Citv; Prodessinu/Certfficafos of {)ctupancv, T:hi<City~hail not pe . 

,:reql}ifed'to Jfroce}'S. anyreciuesfsfOtapptoval()tJake .Othe.f actiOJ}S tmder this ~greemefo dl.lring 

: ;~pg re.f1(:,~·fa Wbi?h payinent:S: frbril I)~\1eloJ?~t :af~ p~t cilie: :The- C!ty shall ha\'~ lhe :nght:~b • 

\'lij tlih9ld 4· final :CeajtJ:cate: of6c¢upiiqc)". for a13 µilding pntJJ ?'li ofihy Co~Un:Unity B,errefits' tied 
. . .. . .,. - . ·-· -'" ·' ... ·. . . 

·• fojha,rti~ilding ha\rebeen, tomplet~cL ·Sµbj~~t ti)tl1e ~ondit1ons as J6 off~te ofiigati~n~~in·· . 
. -. . .. . ~ . - . . .. - . - . - ' ... -... ·- -- ·- .. . ... -. -.. -.. ·- ,. . - .. ·- .. . . - ., ..... ·- -· .. 
. .. . ::· ... - . ..- ····::::.· ,.. . . .... . . ... . :. ···- . ··_ ... 

·'• E:\:hibit_Ct for <! Bl)il<li11~,to' 11~ de~fn~dicort1pl,et~4 Q~velc;lper slu1Jl hiiv~ 1tb1~1pldecl all of th~ . 
. · ·- .. ... . . - .. -· . :::· --. . .. : . - ::. :' 

".·· st~~eetscape ;;i.nd op~11 s1S·,1ce in:rproyei11ents despri6ed in ExhibltB foY that-Building; provicled.;'1f 
. . .- . - . - - . ·- . - - - . . - . . -. - . 

. .. .. . . . . . 

·· -the C\ty l,~siles a flhal ce1tificafo ofoc.cupaikjbefo~e such it~l1lS are cor1ipleted, t4enD~velopef 
. ·- : . . ·.. ··. ' 

•· ~h~ll. pro Ii1ptiy: ~ompJete sµcl1 ite~1s fi) I knviu g hsu<lh~cy, 
. .. . .. : . ·; . -_ .. . ' 

· 95 .Time Li1tifrs~·\va1vet': Remec11e~rCu1tiuiati\1e; Failtfre·· by i :Parw to insist ·· .. 

' uJ)Ou foe sti1Ct or tinieiy pe1'foFmai1ce. ~ot ai1y o~ the ·piovisidi1s: of i~WAgreemerit bytlra Ril~el" . .. 
. ·. -· - : .· ' .:. . : -· ... . . -· . . . . ·. -·· ._, .. ·'· 

· :Party;c.ilfespecdye ·of the 'leJ1gi.h ·oftiriie' fqi!• ~vhich ~lichfa.ittfre ~oi1tinnbs,._shail not fonslitute a . 
. ·. -.. . _·--. -. ·: . . .·. :··. . ,·. ··: . . . .. -···-- - . -

. -· "':afr~r b:f su~h 'Party's ·fig11t td tleni~i1d 'si1~ct compliance by ~hc:h <;iiiiet P!iTty fr\ ~11! fuwr~. :N<i 

. · W~i\1~f-:by -1 Party·. of My ·condition ... offqi'iure .·of perfotmauce; ;lhd udfog a. Defattlt,, :shall be ·· 
·- • • .o . . - . . . . .,. . . . - -.- • ' ·- . ' 

:eiJective otbirrdinguj)otrs~drPaftyuruess nrnde,lnwntilig .by sl1ch· Patiy,· anctuo ~uch .Waiver· 
. . - . .. .. .. .: - ·- . : : -

· ~shan be irni) Ii ect frorri hny onii~sio!J by· a Parry to1ake · a.11yaction ,\,i th re~pectto su<:'.h fai hire: · rfo 
- . - • .• • • c •••• - • . ': :·.: •• ·-· - ••••. - - .. 

_;.... . .· .. ,· . : .· ·. >· ·::. . 

cxpt,css \'Aittcri \Va.iv'er shall. a.ffecl any ·()tlier c6il1;1it'.iori, ;~di611 or inaction, or tov~t4t1~' mh~r 
. . . . .. . ; - . 

·periocL'of ~ime, otber thaA fi11Y copdifi:p1t,: :?ctiOJ]. or i_Qa1tl:ofi a6d!_or_-pe1-iod ()ftinie sp~t~fie4 itt · · · 
. -·.-. ..-. . . . . : -·· . - . . . . . _-.. : . . ... :_ ·- . .-- . 

. . · .·: su~h 6xpress \'vaiver, •. ()Ji~ Of. mqr~ 'Yrilten.\vaivers under µny pi:oy1dion qfthi~ Agiee:ment sh~U .·· 
.· . .. .. . . - --.. .. . .·· ··. .. .. . . 

.Iibt•~~.\it!eiried' ~a,:&¢' a \vaiver> of ~mr sub$eq4e1~t conqitlori; .. acti:on< 'ok :ina~Jipn,: .andJbe. 
-··· . . -

..• perfomianc~ 01~1he$arne~·o'r a:nydth~r 1em1 qr pto,,isi~n.co~t~ri100111.~rs. Agreeme1)\';· ~othingin · 
- - '· .'· ••• • 0 • • •• • .:. • ••• •• • : ••• - •••• •• •• •• : ·;:· 

·•this: i\:gr~einef1t:si1.~ill '1i1tJit; of;, ·\,;rai'Ve ~~i2Y. otbd' right' .9~~ ·t~111edy ·available :t~ 'a ~at'.T8· fo ··se~it- .. 
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· irij1uicttve relief '~t btger ·e{'pedited.j'Udlcial and,loradniiriisfrnJive relief to pre\;en.Lirreparable· 

· :bann~: · 

9.6: Ait8rn~vs' F~es, Shortld l~gal:~tt1()ri be bfo~ght by either P.artYagi3.i1istJhe· 

···otherf~1: abdavlt ltlider• thls Agreepient¢t to·e~oic~ar1Y pr;~~ion t1er~ill, 'tl}epr9v~ling Faity 
• •. . .. :. • !.· • ' ·.'. " 

·. : .... .. . ·. .. . .. :. ·. . .·. . .. 

of tbit Agreenierit, ''r~asbnab~e atforncys.r t~es· ?n4:c·~~ts;~ means the feas9rtable fees ·atid . 
·. .. . .. .. .. . ..... .· ... . . . .. ·.. . . ·.· 

' ' expe1~ses: of COl1qs~l tci tlie Party, wliicli1tiay include prir1tirig,: efnpiic<lting and Ot4e~ exp(;fil.s!S~ <:tfr· 
·. ... :·.. .. . ... ,.· ... . ... · . ·. . . . ...... :· . .. . : . .. 

· ··. lr~ight ~.harges,.·hi!iµg· of ~xpert~. anci. c(>nsvltan~, ·aiid f~~s .bllied.·for· ia:W cler}(s, ·.paralegals;· 
. . . . . 

: .. . :. .. . ·. .·. . . 

ilb1~ar)~s an9 6thex:s i{~t a,dr)1iftedjo tho bar but petfortiiing set'dces under ihe~ supervision 0 fa,n: 
. ., . : : ·' .:. .' 

. .. .• 

<attdine·y" The forrii;;reasonabie attqrney~1 ' fe~ ;nd ·co$ts"··sha11 aisoirichide~.~>,;itbout 

limitati011, )Ii su·J11. reasonable 'f~~s'. ai1d expenses• llitllrred '~~th re~pect to •dppeais, tnecHation, . 
·........ '. .. . . . . .. . ._ ·.. .. _·· . ::·· . .. -

: artiitraho\1S~ arr4 b<tnlfrtlpky pi;o·9e~di)ig~, ~mfwheih¢r b~· no~ ~11)' B,~tiort ls Qtougl+t wlth respecr, 

td'·ilfo .fn~tt~r fQi' wlu~h· such·fe.es. and· cost~. w9refopnrred;' f()r the·piJiposes6fthIB,Agre-el:i;ieht,: 

the le&§onabk' fee~ of:·ahonieys ·of Cify Atfon1ey1&. ·offi.¢~ shrrll be '.b~sed on U1e: f'ee&·reguiarV 
.,, .·. . .. ,. ' " . . . . . . . .. . -_, ·:·· ·, . . : .- . '. . ...... - . ·." -, . ' 

. .: . . . . . . . . .. : 

:c.har~.ed by.pn\iate··att6me.)'s with iheequiva1eni;.riwnbef··af)'eats·.o..f experien_ce·111 U1e·sµ1JJe6t'. 
.. . . 

· m~tter · areii. o.f the L;Hv ;m wlv ch ·the· ·cit)' ~noh1.ey1s· Gffice' s ·s~niiCes .,\\rere · tendered' 'vlio 
. . . . . ~ . . . . . 

·. pr~ctis~ 'iti tM t~t)'.· ·Of sari Enindscg: m 'la\y'· ~QD$ \VlJl .~er!·o;ii~awy th~ A~n1e µum9er '.of' 
' - ' ,, ' ' ' ' 

·· ·. ~ftoill~ys as ~mpl 0'yed by th~ Office 6 {th~ Cit}; Atlorn~f 
. . ; . . . . . -· . . . . . . . 
. . . . ... . . - ... 

... iQ~ .. jflNANC:INGiRI~IffS ()F~~QRTf;i~~E.S.c 

.10~.16,~~-e!'sRfahtfo1vl~rtg~~:·:Nothing·~.ihir:Agre~n1ent.1ifof~~.t~ert?ht.or 
. . .. . . . . .: . .. . . . ·. ·:::.t . ····.· ... . .. ·.: _·: . :·· 

... i:)~,,~lci1\>er .to mortgage. or oihe~iis~-' ~ricunib~li all' or·any portion ·of the Proj~ctSlte for· the· 
. ·. . . , . :· 

'bcne$t of.iu1y M9ttgag~·e ··hs,· sec\ldty To~~ one GbJ\16~·;'1~3JlS; ' D~vel9iJ~t r~pr~·s.~pts'.,tilat th~r~, afe . 
•"• . . . . . . . . : . -

·· nq.N1orti¥ges on the,Pt~j-eif; Sir~asofth.~ Effo~ti~'e·IJat~~· 

.51' 
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fo;i.~ifbrti:ta!iee :1\Jot. ·ab1iE!atecl' to toustiuct •. Noi~vitlistandfriE: ·, anv of ..the 
; :: ·. : . . -·· '· -. ; .. ·· · ... -- ""'-

. .. - . . . -. 

proyi$io.~s 9f this Agi-ee1i1efit, il~ciu(Ii11g,: Jut ltO:i limit¢c1 fo,'those 'i.Vhich ar~ :or $,re h1tei1dect to be· 
.... - --- :-.· . . - . - ·- - .. •'•• . •'• .. . . ... -

. ¢.ov~1~lli1ts i;.u)!Ung witl1 the ':land, }! fyf b1}gagee;.in~J'u~i~g a1~y r\·foftgagee wh~: qbtains !ii le _to th.e. 
•• • > •• •• - ·- • : • • ; • • • 

~rojec.t-··s1t~ or·an)' ,part thereoft,a.s~riesu1t of,forccldsµrec pro<;eedings;. or conveyapce· or oth~r . 

~ttio11 rn1Jiei\U1eteci't· or othtr1~efoe~fal ~~fi;ri, shall iri 11cL\vaybe.obli~ate~ by flie ~rovis}ons of. 
. .. . .. . ' . . - . .. : .- . : 

thfs A~~:~e11i~ptt~} c911sl1;cp or so11i~~lete1~e ProJector411y- p~t ther~Qf or_to' guaranJ~y sue~. 
:-· ··. . ... .· : - .. .. . :. .... .-.. - : 

consfrm;tfon or~ co.mpleti9n. Th~ for~g6ing pro~is'ioµs shaJl not be~ applicable to, any party who~ . 
- -·· - . . ·-·· ·- ·- . . ... - - - -

. - . . ·. . ::..... .. . - . 

. · aft~i; a.fort';c:lo:rnte" c911\1eyrinfo·i:Jr'.q~her (lctiqh fo \iGi} 1.hereof;·or·i;ith~rrem~di~l ~1¢tio1i,.pbtrun~~ 
- - - - . .- - • o- ••. - - - •• • • ":. • .• - - .. • .. • 

. . . ~ - . . . . 

title to sonJe. oi>all 61.·th<:; J?r{1Jed Site 'fron~ o.t ·tfu:9u~~ µ1_~ Mortgagee, .Or any oth~r vurchaser rit a· 
. . . -- . . . .. 

forecl6si.ire sale o'ihe_r'ihafi the f\.forig~g~~ itsetc-'oi1\~hfoh"oert~i~··coti}friunit); Eknefifa·. must be·· 
- . - . ... >"" ·-·. . . . ' - : - ' . 

•. . col"i~p}et~<las's~(fo~iiihi_Sec~on :£:2! Nqti1inf$~11}1is$ectf¢11 oi-@yotl~er Sec~ioh ()rp~o\·isfo~, 
... '·.· ' ., .· - .' "," : -.7-, - - -- - .• ,· . - .':· - .· . - :. - ;· .··.. .. :· .: . . 

·.. . :. . 

··· bf thi~ i\~rreer11ent ~h.alf b~ deetned :~f C61i&trtfeq· to peh1}it bf ii_itJiorize. rui)i ~ifdrt~a.g~· or ~nY. 
other 1:iefa6ti or e1itfty· to de,;ot~ the P~pj~ct Site-6[ an); pait !J1ere9ftb Ut1)( us~s 6ther f4a11 use~ . 

. •.· .. ·consisteptwitlttl1[s Aw'e~111eptag4·tlle! :.~ppi·d,iaJ~, ~d ngtb.li.1~ u1tl§!5.Sec.Hort slittlJ b~ qeem¢d. tq: 
. . . 

· .. gi\'G a11y,Nfotfgagee orarly other 1Jersort .or t~ntfry the Jighttb cO~sJrnctariy 1mproyen1~nt~ 1mdet 
• • • ·~·. • • • • • • •• • • • • • • • • • ,. •• • •• • • • • + • ' - • : 

·.: . . : . .. . . .. "·:. . 

ihis .Agi;ee1P-e.nt. (other fuari. as· need¢dto .. 9ons~R6 ·or protect lmiJ:r6\ierifonts bi C:¢i1strticfi&l· 
... : . . .. . ; : ... : :-· _. ..... · .. '.... . . •.·· ·. . .. ·., . .. . . .. . ... 

. ' ~lr:eud)r J}}ade} un.iess :o/.until. such,.persOi1 or entity a$sun1es6evel_opei'.~S. ob!igdtfoi1S Wlderthls • 
.. · .... ·· . .. . ·. .. . .. ·.·. ; .. · ... · . . ..·. ·. · .... ·. .... . . .·· .. 

·:· . . .· .; .. ··:.: ·:-· _:.:. . . :~= .· : ... ·:· _/ ·:· . ..:: .. ::-.· .· ... : _:. _··: .. : ..... ·: :·.. . .. . ... Agreeinenb .. -'-:' - · .. •, . 

···10.~·coyv.0£Not!ce·.6·(oefitui~:an4 Notia66t.Fa1ii1re r~:ctire·to.~1oi;tgM:ee,> 

. 'Whene:v·fr··~he···crty ~l!~ff 4~uvef·ai1y .• ~~ti~e (~r #en:iansf :.ro· f.he;. -n-evelop~t with y~spec~. to· any 
. . . . .. ... . . 

bre~ch Q~· ~~f~~lt liy t)1e Pev:~lop~ii1l'<l~ ()bil_g~tl§ns ting,~.( ~1!$ Agn~e11~~Pt-~ g1f gi~y :~B:aµ .~~.the: 
···sag1et}1neJ~~'arg'a·c9p;; olsuGhpotic~,0t-den1~iJd.t6 ba~hM6~tg~~eehaving'·i~,r~rtg~~ge.oll, the 

i'e~H pt.01)ert t \:Vl}JC:}l · fs the subject ¢f the Of ¢~ch of qef:;itilt wlio. h~. 'pieViq'tisly iii~~~, ~: '.\\irhf en'.. 



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

:r~q.uest to H~e Cit; therefor, at ibe :last:address ofsucli M~rtgagee specified by su~~ f\1ortgagee frr 

. '.such ~oti·s~- Inhdgitio!l;)f such~r~ach ~f. ~ef~uitr~m~un9ur~d"for the ped;~ perililtted 'vitl} . 

. ~espect !hel'.etti il~der ~his Agr~em~i.1!, tl1e Chy:s!1alI siel i-\1ei a ~otice· of sl;i~h failnre to. :pµre ~uch ' 
. . 

·•·•·• br¢ac}~:oi ~efa~t to. e_ach~s~ch i'fQitg\igee- at such a_pplt6~b1eMc1re~s .. A.: cfela)1 Of' failµr~ 'ljyJh;e' 
. . - - . .. 

' ~ify .td· prbvide' su~h. 'nqfice ;~qtlir_~~ PY this 'sedtion.. sh~I e~1en.d for the· l1u111be; of <lays until. 
. . .· ., ..... ;.: - . . . ·. ·: - - . - . - .. . . .. . . - .-.. ; ... · . . 

noJlc~ ~S, gh~en~ .. fue timea!lo,\.e<:I tti· th~ hfortgagee 1or ¢ufe, .. fu a¢.cdtda~ce :>\~tli Se~~On 2924.·of 
- . . . -

r~1e -~~lif-01'ni~CivilCbde~t~e,Git/reqh~sts•that <t•cop)i 6f any11()1i ceof~efoult and a ~opyofany· 
. . ·.. :• ,.. ... .. - . . ... .- . . . -- ; -- - . 

no.tibe, ~rfs~l~ vnder·any Mc;tg~ge~bejn~}led tb .the cit)'·a! the addt~S? for rt()tiCes Unq~r:tpis' 

· . : i 0 ;41.fottgll.Q.ee's Opt!6J1 ·io Ctir~· :be:fatifrs. · · After:i-e¢;iviiig .CU1y iiotl~e off<lil'ure-·, · 

to cur~ r~Xe!ftd to ; in Secti6n ·IO.~( each 1'1o~gage~ sllafr haV~ th~ righi, Ht Hs '()pti6i\ Jo · 
'' . .·. '. : . . -: .· :. :: ... - .. .. : ., .. .· .. ' . 

·. 'cconipience\\ritbit1:1he..st1lfiepfatQcl ~l11e pey~foper l6 repi~a):Qr· eatiS~. 'to qei-el11edied: any~~~ri!: 

•}. of def~ult~ pl11s ai1additional1Jer1od6t; '(a)tliirtY :(30) .9a5's fotilie·a. i11ofi~tary.tyetitof detatim. 

and (b) · ~ixty No) ~aa~yst~ cu_tt!' a•n9li-11wxiett~~)' ey~pt 9t 4ef alllt 'ytiicfi J:; s~1sceptiple o{~l1J:~. by: 
. - .. - : ... -· . ·. : · .. ·. . .• - .. - . . ........ -. . - - ... :, 

... 'the ·Mpttg~ge~·w~ti1out ob~~foiilgJltl~ to me §1.Ppl.n:~ble property. ff aii:e:\1e.nt ofd~faulr·is· .;~¢t 

·c~red ·\}~{kiri th~ Mjpl1 e?~ie,cure·~:eriOd, jhe:'Cit)' n6tietn~1es,s sl)~\tr~frajn ~'9m ··exertish11f ;:iriyof ·· 

.. : . ; ":·· :· .. . . : ... ··· .. - ... .· ·.· . ::·· . 

·UY ili~ M~hgagee i'10iifi~s the. City tfoit H intiads: tc5 pi6.ceed.\Vi1h {foe dil1g~ri9~ tg; {or~C16se.tb}~': 
_.. . ,·· .· . . .: .. _; . . .... - ·:.. . ·.·· _: 

. . - .. . . 

· . M91~f?age op ¢~e~vlse ~btfil11:.~Ve tq: the; st)bject pfoperty; a4d (i~ftb:~=Morlgagpe ·66i1i.rri~-h¢e~• 

. ror~cfo~ufa rrn#etii11gs. w1thi.11, sixix.(Q~) ·Jay$ ~ter 15tvings\i~hnotiqe~·<llla ·cl1tie"fter cii~ge11i1s·· 
. :pt1fsUes :~~tlJ;foreclosur~Jq ·c.om~Ietion~ hnd (iii) aft:t olJiai1ii;i~ ~itl.~1= {n~~,.M~rtg~gee '<lill.g~htly. ··.·• 

.. . -- . .. :::. .. ,. . ... . . 

··. proce~ds •to.9:~U"e'th;o.se, cv-eiits' .?f qei1ltih: ·-v\1 wbicii ~are JMufred'to ~t· cured. b)t,• tl1e Mbrt,gag.y~: · 

a11d: :~·~; ~q~cept!Neo .of' cur~ pY 1}1e :1'dort~a ~~e,'., a:h_d (BJ 6r whic~ ~lie Morig<J.gie0lias · b¢~1~: ~h,~~l. 
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..• - --_-. } • ... - _-- •• _ .• ---- - .• -. .· -· .• - - •- -- -- -- -·- _-- .· _-_-. __ • ·-· __ -_ . i 

--• notiCe by the -City. L{riy such ~1ortgage~- or 'i:r.anstere~ :ofa,Mortgag~e .y;'Jp~_, sl\au pto1)erly 
.. . . :· . :.· .. . .:· .... · . -· ' ,.· . . . .. 

'con1plete the i1npr6Vb:itei1ts 't'.eAatin~ to the:Prnj~ctSite or app1lcahl~partth~~-~()fshaii b~ eµtiti~d, 

upon :written :request ID:adeto theAge11C:yiJ6 a e~.rtiflc:-at¢.ofCompretion. 
·.· . -·... . . : . : . - .: .. . .; .. ·· - ..;:. . . : .. · ·... . .,;_ : . . ::. 

· _ lq·.sM01;t~age~'s(J~li~atfons\vith'Resp~ctro tbe-~1~0Rcrfr.p 1;:19~}\'.ithst~Ii~i[ig-
. ":" .. ·. . .· . . ; . . . . . ... . ,. 

- -- __ .. anything>to the conn·ar1'.- fo tlilsAgre~m~nt; ~ld M01tg~ge_e sl1aiI l1~1-:e MY>~b,lig~tf<;lns .qi· Oih~r 
. . ' . - .. .· . . .. ... . . 

- Habi Viti es u1ider t1jis Agri~i11eht ~~)J~ss :afid :until it -acqtti 1~es 11 de· by ·any- ~nethosl fo all or ~oi1ie 
. ' . . . . . .. ·· .: .. . :... ' . ·,. ,. . ..... · . : -·-· . . 

·•-·•-portion-of t~e ProjecF Site-(referted· to h~tdftetas •;;For~clo$cd' ProrH~l"o/'·): .-AH'b+t~ag'ee,tl"lat-
. . . . . . . . .. . . . . .. . ... . 

;acg1~ire~-titi-e' byfo~e:cJosur~ to mW· Fote~los~d ·rrop~rfy sbalI'take Htles1lbj~~.t to>~Ilof :the tmn_s: 
- . 

.. _ ·. ai~d cmi'a#io11soltlus Ag~een1en~. to the exte~i appiiq1ble'.t6 tlie f,o~ecl~sed ?i·o1x~rty, focludi1ig· 

. arwdfilm~· tof}x1x111ent o'i'_Venb~wncJ:of oblig~tio11s \\1hjc,:i1-are due cu; ~ cohd~~ion xo ei\joyfag-
• > •• • •• • •• :.:· • • • 

·-: tfa~ be11et~t~ofth1$Agr~~ment. Vp01i the o~-ciirrence aiid ¢O:n(iuua.ti~rtof_~~1mci;G~·defaulthya ·.• 

:Mortgagee orTn11~teree ui the g~rfonjml1ce ofa11y oftlie< obligmforis to be p~f9f1~etlbysucli 
-jyf9t,tg<Jg~e_ br '[rai;sfere~ _p~irsu~t 10 Jhi~:Agfe~li1l:nt;• ff1e•tfr:{sh~]l'lie a{t~t4e4 .~JritSreme~i~sc 

·:· . .. . . ··-_ .·. ·.:. . 

fqr si!C'h ifoc:ured tlefault-_its pro\iide(i h1.thi~Agre¢J1ient;_ 
-- . . . ·: . ... . : . :._ . . .· .::·.... : . . .. · 

: rn.6N(J t111o<liJ'b~ent ot~ f.,fmtgii~e~ No deff\uff ~y-th~ :pevelop.er- und~i this · 
.· .·. . .. ·: - . . .. ... .: .. . .. . . . . . .. . . . . . . . . 

• _Agree1n~nt shalr iiwalidat~·or ciefo_at the 1ieir- of any.Mortga~ee: -Neither ~.-'.hl°C;:ich :of: any; 
. . . .... . . .. . . 

--ohligati<Jn•_~¢c~ire0-by ~iy 1'.'1oi't~~ge orothel' iieitagdiri:st ~1e~11ortga~tdfiltc:tes~ji6i'a foi'~cldsli;e:: 
. ·.. - . .: : . . . ' .· ,:. .: . .. .. . . 

. -.- -:Ojid,er an)7 · M brtgage ;pr. --0J1~tl Jiefi; :slial!i defeat~ qinupish; ieml~r .in \I ail ct- 'or µj1dntbrcea ble 01> 
.. - :··· ..... . 

:. · ... ·: ·: . 

qthen\1~s~ lrnP.~ir th~ 'i:>~ve~opej:1~ rights _9r pbligatiorts i:fr ¢dJJstifot~- a di;r?:uit lli.idet ims' 

,. .. . . .. .· .. ·:·.. . .·:· .:: .. .. . : .. :'.. : .;.::: . . ::·. 

ro:1.Ctifect'bet~~Hk tJpo11 th~ c_i:it111g of.ari)·: eye11t ofd~b~riltl:tfMortia~~~ •. 
: . . . . . .. ·:··.· .. : ·: : : :. ... . . . . 

• \~111hfo .. Uie t'ui1eJ)tovidect 'intfils A11i.c1e:-iQ-ilie ·¢fo;iS: ri~htt6_pur5ue;al1)' r,e111eefie$ \\'.lth i'esp~tt J9 

tHe:cll'rede\lefit of defai~it-shalhern1inate. _ - - ·"'". - ... , . ·:· .- . . .. ,. ·.- - .-; - .,, .-, .. 
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·.DRAFT ~1i1fis, · 
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jL ·.· •·· AMENDl\iENT;Tttrn~ATid~~ EXt;ENSlON. o:F tERrvr 

Jl:JAmendriientoftenn1natil1n.,-1ii.s.Af,~·e~inentmay6nlyheafoe11d~d\vitlr•· . 
. : . .: .. ,.. . . : . - --.- ·: - . . .. .' ': - ' - .. '·· ·.- ·. 

the 11)titi1ai wfltten 6onsent crf tli~ '.Cifr Md D~Y~lop~r; pfo~icibd.fo116\~;ihg ~ trfuisfer; the. -City·· · 
. - . - - ·. : -·' . ... . . -' . ··-.·-. ··- _. ·. - ··- - .. ___ - - . - ... ·- .-

:.~ .. : . 

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

Tr:ansfere~ an,~:11}¢ potjioii o£·1Ji~ ;roj~ctSil§ .()\Vlled. hy··J)~velbpero6r the Trl\tisfere~·witKout. ' 
. . ... : - ... -. . . ... . . . . . .. . . .. 

· ilffec;ting otbet'pottiohs of the Proj.ecf$1te:or oth~f:Tfar~sf~t~~~.' Other tl\an~upoJitl~e -~~pir~tfo11 
. . .. : . -- :: . . .. _- ... 

. ofth~· Ten11:ai1d except' ~s·pr6vided'ili·Seet16;;_s}~f 5.6.4, ?:43;9:.4.? and lL2. tl~s Agreem:ent 
. .. . . - . . - . - . ·- . . .. --- . . 

·'pia)" o~ty b~ {e1111ii}a~~d WitfLJhe n~utuaI.\\';itten ooiiserit of 1h6J~xti~~;. ·· An)' @1~11driienf toJhis 
-_,- . . .. . ' ._. . 

. Agre~rn~~t that does pot c~1istittit~ a· Kfaterifi(c~~~1g§ ma)r. be [~ee~jo by rhe Phn1nlng JSir~·ctbt" 
. . - . . . -

' (ruid~ fo th~:exifut it tlf~ct~: :~y tights q{ qbligafr~11s qfa Cit)~·depatti~161~s \\tthfhe.a~proVal' of 
.- • • ': • ••••• •' • • • • ~ • - •" • • "• ._. -· • •• ._·' ., .-. • • L • ~ ,·- ;, • • • ' • '• •: ' • •• - • • • 

Ui~tCity bepartft1eht); ·. Ariy; ai11en9n1el1tthatfa a· Materi.al Cha.i1ge\Villrequii·e·:tp~ ~PJJr6val~qf•' 

fu~.Plannliig J)ftector; the naunigg.Qoi11111i~sj911:#114the~q£ii'.~ 6f Sup.er,1isor,s (a1'1d; to. th~eXt¢.tii · 
' ' 

, it'·?ffet:t~ aiw (1gl~ts. or. pb,ligations ~of 11 ¢.il)1 cl~parhi1ent, :after: cc.iµsul~'Hio1t \yidi !fiat yify' 
. ·. . . . .. - :.- ·. . .:_·· :. -· -. . . ... 

' -

depajtrnenf). ·.· . : . . . 

·. : .. :'.. ·'.'". :_ ... -_ : . . ..... :::.>_:: .-: . :· ::. --:. .:· .: ·...... .. - .. 

iL1E'fult Tern11riitfoii RfahK , :b~velopet sfoill, up@ iiiliiy, (3b). da)1~ pfr6t · 
- . '.. . .. : . .. . . _: 

·no~ice-·t~ the·'dt)~ ha\1¢.the right,. ii ~tssole a;1a• ahsofote diseretj~ni:;i9 tet:Jninate,thfa A~teem~rti· 
·tli 'it!)' eiwr~i)r' a1: ·~y tin1~ '.lf ])evelo~?r' 1does, 11M C~1i1fn~nc~ ;Qqi1,$tfut-ifon b11: :aii,y .Pa.d: '9'f {lie" 

-~ .. . . 

.. · ... ·· Project Site. fo' 'tite d(lte. \\:h1c-!1 i~. five C?J,)~ru's 'roir9,~ring .~he: Effes~,;~:Di~f!, <rli~r~af1e~/tl16_ city •. · 

.·• 'sha.11~ 11pp11 sixty. (60):~ay!) ;rior notic~: to l)~~~l.()P(!f~ :h~ye~ tlw rlgJit;, J.n,~is ~61(!:~µ4 ~~s~hfr~· 
': .. ·: .· .-. . . .· . . ·. ... :.: .· : .-. .· - . ,.. .· -.. 

distietfon~. tb t~tll,iiliat~: tlijs Ag~~eemiti:t u~:rhe De:v~lo_pet> has iioLC61w~iejiced: Construc'.tlot1i> 
' ' 

..• ··:Pro\1icf~d D.eveloper ¢ah•pre~~eiit an)'sliciit~#~1friationby tM:chy~;.; pto\;icling10:1h~ Cit)~:J)_Dtit~;" 
. ·:_ . . . --- . -. '.. •' ._ . : . ·: ~ . . . . ... -. ; : . . -. : -. :: : - . -. ... ., . . . ' - : . . .. . 

' v,r}thhi-th~; above· ~~xty (69) ~ay' perigd. ·,of :Qe~dopii·'$ j~font tci ·s_tt41·· t6n~tiuc~io11 and; th~,' 

·Df!Yelop~r.·9JereaftertfoiJmte11ces Construdi(>n.\vithirt hneliund~ed'twenfa~··~ll0}1.da~·~·f6IXQWifig; •. 
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: . . : : . . . .. . . : . . . : . . . : ·.. : - ·.:: ·. : ·: . - . . . - . : .. - . ··. : .. ; . : :· ~:. '. ' - . -- . . - .. : 

defrverj1 ~f J)eveloper's . i1of ice.· to .. tlw Cfty,'' 01\ il' tfo&ble to ~ct~a.Ily · ¢9111111~11~e • C):i~1striicitfo11 · 
. - .- . . . .. ... . . ' . . ·-

.within s~i<l ·time p61·i6cl, dem9i1sti'aJ~: reasoJ1able,, g()o~ fa{~i ~!d: · ¢9nbt1uing. _efforts ·~b · 

Comine11ce • Cons~tl.lcdon1 'fodi ~$ by plirs11ing .ah nec('.sstiry, S~bsequ~nt·Appfova1s;· and 
. . . . 

thereafter •. pron1ptly Cotim1encc:s CortstructiQn \lport r~ceiptottlie Subsequef1t Approvals.· 'Any· 

termiriati~n·· unde1' i:his: Section. it ·J·sii~ll·r~-sLilt· .in. the te1111i1fatioit .of· the ~I:ltiie~ .of 'thls 
' .• -· - ' ... - - ., . • - . . - - • - - ·- -~ •. - • ' •.. : • . . . ' • . . : .. - • - -~ •• - '' • - ~ - • ' • ' - . • ,- • . '!' - 0 • • '. ·" 

•• • > • ::. •• • •• • -· 

Agh~erncirtt. ifretth1g :au o:f tlie; Pr~>jett:S-it~i and• any Tt~nsfer~~- shall ~SUI)J~ the tisk ,cifa 

··wrmipation. 9fthiS A~,rt;e111entl1yDeveloper or the ciwunclerlliis.Sectio~··1 {2. 
.. .. '- . -· . - ····· : ... - .· .:-... - : -

}1.3 Teimiriation mid Vesting.. _,\j1y termiriati.~n-u11d~r i41s ·A'g.r~erl-1ent 'shall" 
-- ----' . . - - ' . - -

: . . . - . . . - .: 

-concurrentiy effect ii termii}ati cil1 of the Ai.~'provctls with ~esp~ct tcL tl1~ tertrtil1ate4, p()rtid~ '()(th~ 
. - - . -.. - .: .. .· - · ... :· - _: -- - - . -

P1'oject Site,: · ~xcept . as fo ai1y l\ppr()~ .. ai pertain)ng t~ · i Bililding. t}1at J1a~ ¢oi1irnenced 
. . 

Corisfruction lit T~lfonc~ 1i1~r~6il: .· ... Hi th~ eve1~t of any teri1~nfitiOLl . of: tbiS . Agrne1~1e1it : b)' . 
: - - .. ' ~ . - : . . :. ; . - '_- -- -:::· . : •'• . -· .: . ,_: ~ - - - -:-· - ,. . .· . . . . :· ·:, . ' . . . . -' •, . . . 

. . . . . . . . . . 

· •oe\'efoper teiu11ingfrni11 a berm.1rt by·the.Cityacid•e\:cepttdthee;deut.vre.venkci·bi such-tiW· 

bctiil1fr~ JS~\,cl()1ldS obligatip1} to com~Iete the applic~ble Co1nmi1nit~r Ben~flts ·~fa¥ 6oiitinue ns. 
. . . 

• •io ih¢ Bulldii1gwhic~.l1as Cot11111ence~ Consil'LH:.tioi1 a1id. a]lrelevmrt<irt,<l appli~ab.le1fo:wisionsor• 
·-· .. . .. . . ... - .. 

thisA-gteemehtshaUbe 4~e1116a fo. be_}~ effect a;s :;udipro1:isi9ns:¥y'r~asowtbl)' pecessfiiyb1th~ 
: . . . ' . . _:·· . .. . :· . . . 

c611stn1ct~on~. hite-rprctatio11 • qr e.nfor(iemenr to thU>· j\gfr~¢ii1e11t :Af;• t9; :~11Y ~_Lich, . 51lll:Yi'l5ng 
.. . . ···. . . .. . .. .. .. ·-

.• o.bligatioiis1 ·Th;.:c;i~)?s and• De\reloper'$ flghii kind· obli~at.,ibll$ upM~ 'thiS ·Section r~.3'sfoin·. 
=_.. ; . . ...... -':·:·· .· 

s1;JT\.+vv.th~· teiin:ination of 1hi~'-Airee111erit 
..... ·::·. '• . .·· .... _:=: 

· •11A Aitie~dinent • Extmptibns,; .Ng fa$iia~te: of 'a Sub$equ~nt App,ro\1~;'::6n Y 
•, . . ,. . ,. . .. ' . . · .. 

. -~h1~ridm~nt of mi Apptov?F,ci; .$ttbs€~µ~nt· Apprh\i~\i~'',~lWillb'f 'itselfrequire M rn~eniliii_e~i1¢ fhis •. 
. . . \ . . . . . . 

. t\g1c~~11ient~ .A11q nu .cJwl1ge to #~ci:]?r6j~sf,that·ls p_e,tn~itte4 w19et\J1e,S1v1' ~3'UD; Rgall. hx J~elf···.•.• 

r'eqi1fre. an' amendment- to·thi~.Ai?,feetridit::. Upmtzissi.\apge or'appro~ia,i" ilnYl?ti~h 1~iat1;e[:sh~l)Je . 

. . ··.deeme.ci · t~_. lJ~ ·i11cbrporated'ai1to~1t\ti9µI}y.Jnt6 tl~e:.Projf!~Y·an~ vest~9 ·utideri.thii;_.At\te~meilt · · . 
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A&reement. And no change to the Project that is permitted under the SM SUD shall by itself 

require an amendment to this Agreement. Upon issuance or approval, any such matter shall be 

deemed to be incorporated automatically into the Project and vested under this Agreement 

(subject to any conditions set forth in the amendment or Subsequent Approval). Notwithstanding 

the foregoing, if there is any direct conflict between the terms of this Agreement and a 

Subsequent Approval, or between this Agreement and any amendment to an Approval o:r; 

Subsequent Approval, then the Parties shall concurrently amend this Agreement (subject to all 

necessary approvals in accordance with this Agreement) in order to ensure the terms of this 

Agreement are consistent with the proposed Subsequent Approval or the proposed amendment to 

an Approval or Subsequent Approval. The Planning Department and the Planning Commission; 

as applicable, shall have the right to approve changes to the Project as described in the Exhibits 

in keeping with its custop:iary practices and the SM SUD, and any such changes shall not be 

deemed to conflict with or require an amendment to this Agreement or the Approvals so long as 
\, 

they do not constitute a Material Change. If the Parties fail to amend this Agreement as set forth 

above when required, however, then the terms of this Agreement shall prevail over any 

Subsequent Approval or any amendment to an Approval. or Subsequent Approval that conflicts 

with this Agreement. 

11.5Extension Due to Legal Action or Referendum; Excusable Delay. 

11.S.l Litigation and Referendum Extension. If any litigation is filed 

challenging this Agreement or an Approval having the. direct or indirect effect of delaying this 

Agreement or any Approval (including but not limited to any CEQA determinations), including 

any challenge to the validity of this Agreement or any of its provisions, or if this Agreement or 

an Approval is suspended pending the outcome of an electoral vote on a referendu:in, then the 

S7 
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Term of this Agreement and all~ Approval.§. shall be extended for the number of days equal to 

the period starting from the commencement of the litigation or the suspension (or as to 

Approvals, the date of the initial grant of such Approval) to the end of such litigation or 

suspension {a "Litigation Ext~nsion"). The Parties shall document the start· and end of a 

·Litigation Extension in writing Within thirty (30) days from the applicable dates. 

11.5.2 "Excusable Delay" means the occurrence of an event beyond a 

. Party's reasonable control which causes such Party's perfoi.mance of an obligation to be delayed~ 

interrupted or prevented, including, but not limited to: changes in Federal or State Laws; strikes· 

or the substantial interruption of work beCause of labor disputes; inability to obtain materials; ... 

freight embargoes; civil commotion, war or acts of ten:orism; inclement weather, fire, floods; 

earthquakes or oth~r acts of God; epidemics or quarantine·restrictions; litigation; unforeseen site· 

conditions (including archaeological resources or the presence of hazardous materials); or the 

fail~e ·of ariy governmental agency, public ·utility or communication service. provider to issue a ·. 

permit, authorization, consent or approval required to permit con~ction wi~ the standard or. 

customary time period for .. such issuing authority following Qeveloper's submittal of a complete. 

application for such permit, authorization, consent or approval, together with any required 

materials. Excusable Delay shall not include delays resulting from failure to obtain fmancing or .. 

haye adequate funds, changes in market conditipns, or the rejection of permit, authorization or · 

approval requests· based upon Developer's failure to·satisfy the sub.stantiverequirements for the 

. : f 

·..:· .. 

.. ··,: 

.· .. · 
. - .·. 

.. ,· 

:i · . 

. .. ::.· . 

. · pe~i.t, authorization or approval request. In the event of Excusable Delay, the Parties agree that . 

(i) the time periods forperforniance of the delayed Party's obligations impacted by the Excusable 

Delay shall be strictly limited to the period. of such delay, interruption or prevention and the 

delayed Party shall, to the· e~ent commercially reasonable, act diligently and in good faith to · 

58 



. . 
. .- : ·. . . .. 

DRAFT:~8121115· ... · 

Excilsable D~lay~ lf an e\.'e1it \\lluch mayJead tb; fill Excli1?abl e·.Dehl)t o¢cur$; the delayed Party 

shall l1oWy the otherParty in Writing of ~@lt 099UiJenc~ ttS ~S.OOJ1· .iis possibl~ i~er b¢cµri\ing • 
- - . -· . _ _. - - ·- - . . . . . ~- . . ' - . -· . . . . . . .. -~ . . . . . . : 

R\\f~1n~ ·that: $ticli e~ie11t rhay .i·estilt in an .ExC:tisable lkla):, anq the· fliG11li1er, fo .Whlch s~c.li •· 
. ·. -. -:. -- : . .. 

u11der 'thisA_greeineri.t. . 

· ·)2. . .. · TMNS~Ett o~ ASSJGN:l\1~NT;· 1~bE:ASE.;. c9N$tRucttvt:~o~1¢E 
. : tz., l Petrnitted'Jransferoftllis•Agreeinent it.aµy• time~ Developer sh~~iha\•e:i .. 

. . . . . . .. 

• ihe·rig!~tto ~onyey~ assign Or trarisferall or itriypart of its right; title and fotete;inah~ tq·all or 
_... . . . ·. . .· ·=- .. . . 

patl o;f the _f)rojec(Sit~ (a "Ttallsfer~')\Vlthoµt tl}e·. Q!ty's' conse~it, p!ovicl~d that it also .fian.,sfets . ·. 
- . . . 

. ·to Sll~h. party (th~ "Tranireree') all. Ofi{s ini~test~ righlS Or ob~ig<ttloris utj~el thij Agre.en1~11t; 
. . 

witl1)eSpect \o ~l1dtpo1ifons. 9ft@JrojectSi~e~1}(e: ;iJ'ra)lsferr~d Property"): D~yelop9~ sh~1•·· 
, not~·by r,,!insfer,, sepa.rate ~ portfo~'ot ~1~ Pmj~cr site ·tr91u the :C~p,i$1Ul1ity :Benefits. tie~ t6 th~t 
.·.i)otJi9fi. 9ftile Project sw~,, a5 d~sctioed irt thi$ f\J;reeu1e11t~ ,,,1t11011tJh~ prlot.,\rittel't c6.Trie11t 6f · .. 
, the PI arming D1recl.clr; ]f Deveiop~r·~ Transfers one' 6r incif:e pate els su¢11 that ther~ ~t~' .$ep'ara.t~, 

- . . . . -· . . --- ' . ·- . - ... 

- . . . . . - . ·. - . : ' ·.·. ' -· . ·-· .. _,._ ' . 

· Copnriunify l3~nefits an'd 9ther i1npro\'enfoJitS asstici~t~q \\jt11., a ~~{ilc1Jng~ ~nall:~e;,thi; sole, , 

'tesp6iisibility of the applicable Tt~sf~re,(J (i:~:·· th~ pe1;so!1 or ei:iti'ty:iJfat owns fi1e legalparcei.oi1 
~. - - . - . - ·. - . - . -. - . -- -- -: - . - .. -- . .., ·., ·_ ·.··.- . _. . ' __ ·· . ·. '•' . . .. ·- . 

:which 't1ie · $_uildirig· is Jocated). No'h"\itl}sfruig!Pg ~jJiy fqi~going' (i) ti~f:'site ·fIDPr.9'ierA~!iK· · 

a~sociatecL~>vitl1 ·ttw P.e111psh~r J3uil4wg 1l1ay 1?~, retB:b1elt by b~~~topei,. ~i4 (i:1) @i oµ~oi1i~ 
obligations. {such as openspact'l ope~ati~~;·~11d.1'najntenai1~e)11iay, by tfa1)sfetredlQ:a r¢siden#,~l, 

.. 'c01ninerciai orProjec~ Sjt~~wid~·m~ageiu~µt,as~ociatiori(:'c~iA11}, i't9.''id~4such tr\1A¥ef1~cJs. 

corninerci~y retiS01:labk reC.1'uire1~1~µis: an4 st~1id<ii:4~, 'gen~rajiy appifo,ibk ,:to, si:frtiiar 

·. .. . deveAorm erits Lil~~ .has the· .flnancia1 capfi"cit)r,ariu···abi1i~~to·.~~r,fo rinxhe: o b1•ii~t1 orts-·.s~ )n1I1~fe#ed:· 
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. .. .. . 

. J2.2Notice of Transfer;· b~veiopw sball'provide; ~ol1¢ss thant~fr.()O} da);s' 

· D.9iicS! I~ the.Cifyb,efofe'anY propo?edTran5fero~it$ interests~ ri~hts'a1~d ob{lgatiohs.1¥1derth1s .· 
.. . . •• -=·- .,._ .• • .. ; -, :·· . • . .... _:. .. . 

Ag1:eeoient,. together \yit11a·6opy o.ftn~ assigrimeiit and assun1ptfon ;agr~~.inentfor tli.at parcel . 
. . · . .. ' ., :· .. · . .. .· .. · .. - ·. __ ... · . . - -- . . . 

. (ea~h;'<irl ;<.'A~~igiimen t ancl A~sumpttoh Agre.ement'.') with· .ii )~gal des6ri1)tion · ofihe ~arceL · . 
. -- - . . . . . ' . - . ·, . . - : . . . -; " ; -

·· $~C1rM~i'gl1)11~nt an,d 'A:s?tuup.ffon r\_greemeni shail be tn i~~cp:rcl?b1e tciw:h in: su~st£ii1i.1<1lf)' tlie· 

. fon11.attachecf as Exhihit'K (including:ihe indernniflcations~the agr~em~ntand covenant not.to' 

•. clia1lenge:tbe enforceability 6f this ~gre6ment [mcfnott9 ~e .. ilie qw for disputes' he~~:ee11 
.... ·-· -. ·- .. . - . . .. ·.·: . ·-- - .. . ... - . - .. . . . .... 

Pevel6Ji~r .~nd: al,iy l"i:an~ferGe }and ai-i)r nmtb·h1} ·changes· to t}i'e ~ttil.chectform wi116e.-~tibJec;t. t6 
. . ·--·-. . . . :. - . ; . . . ' . 

there\1i~w'a11d. nppfoVal of the Direct~)[ of: Plaprting n()tlo be Ufu~asonabfy withheJd o.r 'd~la)ied .. 
- ··. ·- - - ··' - , '. 

. . . . . . . . . .'. . . 
. . . 

f9r1h inSetticm 12.1 shall notT~q11rre th~ tT~nsfer a ff and th the, .ClvIA. 
. . .. 

. J 2,$'·ieiease bf Liab1Iltv~ .• p'pon· rect)1;~a1io~1. <)f aii c=tb~rti'ved Assif;nment ~mcj. . 

.. AsslJ1~1ptlohAgfren~6nr, Developer~~hali £e··i;ele~~¢tl. fi.p1~1.cmy )J1:9;p~cth;fliab\lity:.0r .oS[igatipn ·•··•·· ... 
··:· .· . .. . ..· .- - : .. : . . . . . . .. . .. ' 

i.inder tfits )\gfoemeri~ reJafoci foJh~ iral1~terre¢ ·prbl,)ert·f as: spedfiefiri th6':1\s.~ignmen't al1cr •.. 
. .· -- .~ .·· .: . - .. ·· ... · 

.·. As~UJ1\pti01\ Agr·~ei1ie114 ai1d ~e Tt.ffiJ.Sfere~' sl1~!.l: be :de~intd rn .h¢. ''DeydlJpCt'1 l]ndei tli'is, 
. . .. ·_· .. . - :. :· . .. ·.. - ·. . ··- . 

,• Ag1\~ei'ne)l.t whh a,ll ·right~ m1il ·.9bligarlot1$ · rd'ttted tf1~i:eto~ \vhh. ·respe91 lo s.iitll Transfori·ed 

, j)r,bperiy •. No1\vitlili~il;liding anytJun~ toJHeconfrafY' cc)ni'a'ineciiti tI1frf Agreeiiient, ·ff a Transferee····· 

'cDefi~w~s under tJi1sAgi:ee~i.~cut $tic;h I)efuult §11a.h no.t consJirtfte a 'd~faui!:~y: bcv~lQpe~~or , aJiy •.. 

01hef TJ-<'ms1'eree ·\vhh l'espe~t to anyoilierp6rti6h Of thf! PrgjectSite anfl sl\NI ·~orefoi tle th~ 'City: 

.· ·. td t~1fl~te oi: n1od]~; ihi~ 'A~reep;enf· \\ith:ttb~pec~ tO suclv· oth~r. ;011i~ri 8fthe .p~loJ~ct :Site~·. 
· ~xcept,as.(11henvfae, pi·6videcU1etein: Adclitioniil)r, th~ .. fnmlfal·rc:\~t;,\· proytd~~i:'py'Section ·s·sh~Jt··• 

- • • - ' • •• • : • > .•. • • •• ••• •• • • • • • • • •• -· • ,:· • ---······ •• - • 

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

·o§ coJ;ldµcted separately £1S't?•'D~~'¢1oper,~nd·e~~ch Tra~~ere~ ~nd.only.aft; tl\o~~'·p~ligifitkir1s· 
. . . . . . . . . 

·· , 'tli<lf Peyelt;)p'er orsu.Qh)'r?J5S{~tee,J:ia$ ui~dertl1fs.Agre~in¢11S · · 
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. . . . .··. . 

· h.4R~sP()l1Si~iiity for' P.etfof111ance~ Th~ Chy 1s egtitled toq~eforce ~ch ~pd, 
. . - ... 

··every such, o~}i~atioi1.:&ssµmed,]Jy each TraiiSf~,ree drre~yy.a~iiinst the Trai~sferee as lt~4e 

·. Trai1sfeiee were .an . b~fgi~at signatory i to:· this Ag~e<imenl \Vith .respect to. such oblig~tfon .. 
·. . . -. . . . : .· . . . .· .. 

Accbtdingly,)ninj a.ctfonby tl1~ ¢1ty ~gtti11st a Transferee to enf~rce al\ obligation '1.ssi,irh¢d·b~ • 

·ilie''rfansforee:the t~sferee shall not.assert as.a defebse· .a~ainst 111e C1t~is enforcenielit 01; 
: ,-- ....:: - - •... ·- - : •.• • - ' .••• -- ' ' • - -:- ·- - • • • •• ·_ c .• - '. - -~·· •.. , •. .-- '.. :· - ... • : ·-. - • . ~ ' . • 

. . : . : . . . . ' . 

. any-duty tJi. obligatiqil:tq'-the -Trafrsforee ansing Out ()f the Trarisfor-6J' i}l~ Assif!,nn1~nt a1~d 
··.: .. · . . · .. ; .. ·. . 

. Assli]11pti9n Agxt!ement or any other agre~mimt bl1> transaction·. bet\veen Developer and··· lh~ 
.. . . ... . - . . . . 

·•· .. Trahsferee~ pc(ii) ~elates to i:he p~ridd p;fOi-e the Trru1sfer.. The foregomg b.6t\\ritlistandi11gJhe; 
. .. . .. . . .... '· .. 

Parries· a¢knov,,;ledge tlljd, agree th~t ? _failure .to complete .~ Mitigatio~>:tvil%st1re rnay, if· ifot 
. ·. . . . ·.,. . . . . . ·' . . -. . .. ' .. . . . 

con11)lek~ 'delay or pr¢\'ent ~-- diii~rent ~fu"ty:s. ability t~5 'stwf qr'c9mpl~te •~ specific- J3mldil]g_ ck 

i i11pi·oyM1e11{Urider tliis Agr~eillei1t ifahd to the extent.the c6itip leti.on ·of tlie Ivljtigati(jn: IVf eas.llie-
. . . .. ·:.: . ... . .. :: . . . . .. .. 

is.~ G-~l1difio11 to ~he ·oth~r :paity'~ fight to proc~~d"grs spe~ifica1Iy dessrib~din the .Mftiga#on 

•··. 1'Ieas\u;e. Md Devel()per. and all Ttansferees·· assm11e ~~is ris~, ·· '4cco1'.dii1gly, in so111~ 
. . . ·. . . . . . . 

. ;drcumstam;es tlie City m~);\Vhhh9Jd: Sµhsequ\:'IitAppJ'oya}s ha§ed upon th~ acts or omi~sicfos of . . .... . .... ··.· .... - . .. . . ... . . . ... ... . - ' .. - : ·.· -.·-·-· - .. , :··· ·:· ....... . 
:·.:··. - .. ·: . :· .. 

. . : . . : . . . ; . : . :. ~- . . . 
. . . . 
. . . : . . 

. . . . . . ~ 

12~5 consinidive N6uce'.. $v~ry persori qr: ¢ntity '"'11a:no,,;ri.rlieteafter o.'~~-6~ · 
. . . . . :. .. . . . . 

··. · .;bql11r~s -~11/" ·righ;~ ~!fl~· ·or intere;;t fo, ·or to &ny pbrti01; ·_qf th~ :~roje¢t ·Site !s, . and. ~ball ?~;.· 
. . .. ..• .- .... . . ' -· 

;~Q~Strq6tiyely cl(!efrw~l taJ1ave ()QUS~~t~iftq everypiq\risi6n;?c1ntairLE;d hi~rein; \vh6ilier Of #()rany .. 
. . .. . . :. ·'· . .. . . . .. ,.. . . .. . 

.. · tef~rence· _to· thfa Agreen1eht}s coniained .. h1 ,th~ i!lstfon1ent.· b)~ · 1vi1foll-~tich ;pers~11' ·acquiri;;cf an: 

· .... ····futer~~t in'the ~foje~t ~it~;· i·§very perso~. or entity who· rioW.'orl1el·~afler<o,\,TI1s ?r··ac~uires any. 

fi@.t, tltle ~riqkr~st. tu 6rtq.any J)ortio!i cifftie ~rnj~ct Site'andi 1 im_derfuk~~- ai1y jevei9pµJehL 

· ·· •a6ti\titieAat thkPro.JecfS{fo;.~s~ ~nd shall ~c; copstructiv~l; ·a~61n~d. to; have cohient~d an~~agtee:d: 



'nRAFr sa111 s ·'-. -- - - ' - ··-.. ' 
.. . 
·::. . -- .: . . .. - . . . . . . . . . . . . . . - .. . 

.. · . to;. anci 'is o oligated by alL6~ tile te1}11~ ctn~ con,ditions' Ciftfol> .~gre~rrient" \~rht;ther 9i riot ru1 y 
• • .. : :·,, ! . • • -· • • . . • _-_ - - -· : • • l . . - . . : . : - ~. . . . -. -- . - . ::· - . . . - . --- - . 

. ,tefereii¢¢. JO:. this Agre·~n1ei1t iS to1ifc;ined fr1 th~. fr1sfn1itfot1t by :wh! c.f; such person acqurted .~n 
:.· :._ :. i : : .. 
. ... . .. . 

·· :h1tete~t'iii i'heP~oject Sit~, 
. .. . . ... 

· '1:2,6RJci1ts. of beveloper.. The: piovisiori'.s jn this. Secdoil 12 sh~ll not b~ 
:: ·_. ·:::· . . ·. . . . :,· . . . . .- . . 

••• ••••• H d~~Il~etj· to j?I"61~iblt. or Oibei~,;iSt< res.fiict be~ie]ope( fro in (i}. ~'ai1t!rig ~asefoent$ or 1ice1iSe~jo 
. __ .. ·.:. ·, . . :"" ;··:·: . . : . __ , ·:· ··- . ":. : 

facilft~tedevelopm~11t ·\'Jf. the Proj ecf.Sj te, (ii). ~.1w11~~}5erj1ig tfie ProJeei Site .ot: ~Y pq~·ti on"¢ f flw. 
.. . - - . - . - . - .. - - - - . - . . . ·- - -· . 

. l~proV6ments: thf;reO~IT llJ; a1JY T\1~rtg~ge, .• (iii); gTaDUng an OCCUpallC)[ lefiS~hoJd fote~eSt. frt, 
··:· : - : .. . .· . . - .. ' . - .. : ' : .. ··:. -·. - . -- : 

· .... portjoni of the Project Sit~; (iv) ejited~g ip.to ~j ohi.t \/eNure ~gree¢ent Ot sii~1{lar,'prirtne~bip .. 

. · ... agree~1ent toJulfill it~ obHgationsu~~erth1s. f\gre~n1ent;.0r frJtramfening .aU.orap6rtiqrioT r~~· 
,Project Site<pursbm1t'to a foreclos~re, ~ohve)'aitc~ u! .Heti off0reclostfre; or' bthei~ rem~qjaL~c!ion 
ill 2onnect1011· ,\tith a: ·Meirtiza~e. - . -_ .. ,.-... - -·· . ·.-· .. ·· ~ . ._,, __ 

~-·· ... ·. . . .·. . .. . 

·1i}'Trarisfers to'RErTsa;id' UPREfts. Tli~ Parties recogilitethat there ~re no . 
.. . . . . . .. . 

Jin1]fatifois, 9i11niiist~r of ·con~'dh1~hL n\e1i}betsl1ip ·it1terests 1n Dt'\'e!oper .... Neye.11heless, rri tlle 

... · ·i~JtC.resis of.~fm·it)' The 'P;irdes. agres:. ihal·~eapjJ(}rti'pnn1.~nts ~J.r~ ~-ai1sf~rs by ·Forest Cit)'; 

· ... Enterpi'i\?es, foe: .Ci5Fq.ii:Y'}::if its dii"ect cir illditect stti:isicliar~~s-:01r &ffiliitts (><FCEY) b(beri~ficial. • 
.. - . - - .- .' - -. -. - ;,. --. . -.. -_ --_ . . -

. - - . 

. -ihtsresf;, :1~. D~v~loper sf~ all be.1iei-hii tte~f\\1itl1~n1t. p1jor not!c~ to or N~iew or'¢011senr f19n1 Cfry~ . 
- -· ':. .. ·:: . .. .. - .. :· - -· -

riotWhhstanding il11).i pl'9,risipn$ tn th!$. kdcfo :r2 •. so long a~ s~19h reapp9_rgoneotiie11ts·or tf?_n~f~rs_ 
- __ . ·- - - :- - · .. ·-· ... , .. · . ,. ·- - . 

r[re to fl) afi]iiatd or \vliqll;,~o\~ned ·sµqsi,dihrfos of }'CE~·:or ('2) any reil ~sfate• iMestinent trust .. 
- '.. .. - . . .. . . . :- .. , . . . -- -

. . 

spoI1sorecl ·~y FCE 6r ~ny sticc.esso~~,. by ()_pernil9n Sf ra,~v ~r 9ih9n\'i?~· .(a "R~if''); and/9r ~Y 
·µri1pfelfa limited.parti\etsliip ~elatea td)my· suchR!IlT ari4·1riwi1foh1be:REITpis_ zj oVmer~!lip . 

• fot~J:est (af);, 'T[PRE!'f "); or any: ent1ty tJfat is an affiliate of' eltr1ei' the WPR'ElT o~ tb,~ REIT. fp 

•.·· .liQ. ~v~nt .•• 6f.tj~ctW1stari¢e ~h4ll.·~y···(foy·coJiseut.of.apprqy[if,be requfreq··\\1iU1 respect *othe,. 

· ttaq mg. or 1ssuAf:i6e of sliart:s. oi< otl~fr ~ec.ui:ities ofFC'Epr :t REIT or l}PREIT 1.r1 ~he p~1bl iq· o:r-. 

··=oi•·· 
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• p\ivtli¢i l)Jarke~ oX \¥]i¢,e ?il~h Tr'1Jisfer5 .~ a part hr a m¢tger, <0nsolidOtion Qr sal~. ~ f ~lior 
·- .::· ....... : . - . .. . . : 

>sql?starid;ufy:a.11. pf·the assets.01; stdc~C)f fCE;, a i,IBrr~ ~1.:tJPREiT or any· prtheir respective 

····aft~Jl~tes,··Th~ pi-Dvis/on.s of t11is·$ecti~~l~~J ~hali· siinHafly 'apply Jo·perfoit the transfecr·ofaily 
..... :· ·:' . .. . : ·. . ·. . ·:: _: -. . . . .·· '• . 

oth~l¢6D.stit~etit·m~t11hei:· interestiri•.·l)e.yeflop(3r,. :Reap}Jqr\:lonm~rit:ii ;or trruisfers ·of rr1embership 
·: . - . .. . .. ·· ·. . . . . . .. -· ,· . .· 

·jnterests unde~ this ·~ecGc:iil 12~ 7 ~b~lL no~ require .1~1 As;!gn111ent .an:d . As;un1ptiol1. · Agr'e~n1et1t, ~ 
· ~dth~'tights an,d .obHgEifions J)evefopei~ (9ttiamferee) 11u~.tlw dfr qnd¢r ih1$ A~e~eri,t.sball · 

. . . -

1iht b.e :affededdn ·iuiy \Vay by suchieapp~~onment or trru~der. 
•• • • •• 0 - • - ~ - ' -- - - : - • - - : - _- • :'":· • --- • - - ~ .,· - - • -- - -- ••• •• • • • - -·. • : • -· • - - - • • • 

.. ·•13,. 'DEVELOPERREPRESEi'ffATiON$ ANnWAAAANtIES 
. ' -- . - - . -- ·-

.. . - . - : . -- . -

i3'. Oiiterest of Developer: Du~ ·, Oi·~fililzatfort and ·· Stlin.ding; Q~eloper 
- .. . .·. . . - -- - ----- - .,. --. . --

.repi'es~11ts ~i1atit fa the Ie,g~r or hefieficial ov\iner:ofthe P~oJeC:t s1 te, · \\,itl1 ~~tborits ·to ente1~ Into 
- ~ ' - - - - - - - - . - - - - - - - - - - . . - . - . - . 

~hi~ Agreen~ent ,on behalfofaU fee' (i~vriers. of tb¢ J?roje.ct 's.11e, J)e,:efoper'fa a Delavvare.'!ifai(ed . 

liability comp~;;.9ufr··organize4:~d, vaU~fry .eXtstliJgm1dfo go6J staniling:uncler•the.Laws·•ar 
. -- ·- ...... _ . -__ - ·- ._ - - - -

...•. tb~::St~re· 6f I?~la\\1are. · ..• pe,'eioperhas WI requisit~ pqW~r lo b\vg··its· prgperty flild. ~uttt01jty tq 
_:· . . . . . .' :· . .. . . . . . .. . . .. . : . . -~. . 

condµct its busiil~s~ 1 as1i1:esen!ly condµctecL D~ydi9p\'!r iep~ese~ts and \\1arrm1ts that th~r~is i10 

·• ~xistirig lh~n oi· · 'ehcwn bta11c~ te~ord~d ~gaip~t 't11e Proi ect Site ',that, ·upon foreclos'ute '~r ·the,· 
. .. . ... 

·. ex~rcfae• of)·em?di~s; Wo~~ld 1)'erifrit ih& beneficiary of"tb,e_ li~n cii;.. el1t:hmbrriric't:; tc.i: ·eTiritlrjate pr 
. . . ~ . . . . . . . . . . . 

\vh#:outtbx ~bli¥,~tioi1$ s(!tforth'iiJ 1}n~)'\gr~errtetjt t11J;lt.nm: Wiih ~p~Il6i~bli::1a.t1d. 

·• t3·:2~0 ;rj~ab!Iih'· _i<Y Peifo~U1'.• Valid Exec~tibn: Dey~1op~f'iepr~~~fo~ .at1cl 
. .. . ..... . . . ...... ... . .. . •· . . .· . 

. >vvuirfoit~:. that iCis !}9f 1~, ~<ili~: tq, AA)' oti.~eJ Q¥r~~~ebt :t1~~t,:\,.;C111ld c:qnfli9l. \yitli D~velop&~:s· 
obligati9ns umfot., ~this f\gr~enwnt ',~11d :lt~ has no , ~nowleqge 6r:·aJ1~, •_foabi!ity ·to perforn1 ii;: 

~ . . . . . . . . 

ob!l~~tipn~· ui1dei< thi's: i~g/¢eh.lei1.t ·.· Tf1e ~x;ecUtion arid 'd~IiveJ:§ of thi~· :Agr~~11wnti~nd the 

agt~~m~ntS•. c'o11te111pfat~~. t1~relJ)r'· by ; De,v~lop~i1 h~ye he.~:d·.dtiiY and·. ~~ial;r.:autlicinz~d by all· 

. ···. . · .. 
. . :·· 

..• ·6~:· 
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··._::'" .· : . · .. . ··:·.·i· ····:: . ;.·. .· ·:·· .: . ... . . ···.: 

··. i!Gc9ssary acti()1J· .This ·A.~re~1#~1;f 'vi!LBi. ~·. le'gBl~0 ~r~Jid ~n~· b1J1~fo,g ghligatio11>qfl:)e\1e!op~r,; 
.· erifcirpep.~le agai1istJ:)'~\r.eioper ih ac~ol-daiice w1tli it~ t~ii~.s." 

- ·. - .. .. . ... 

. 13 ,; Cenif1kt o~' Interest,. :TJ1rough. fts· exec~ti~ri ~f this Agr~t'.n1'ent~ D~vel o.p¢r : . 
. . .. , ·- -

.. acl<h~wlGcigt~s: 1-I!at itis .ffl.1Iiill~1- \vilh
0 

tM provisi9n~ 0.£ Se.ctiq11 j ), i en of the City1s. Charter~· 
. . . . . . . . -. . . : . 

Jvticle )II; ' ChaJ_Jt~~ • 2 or the Ci~y;f Cari1p~ibfh: .and Go\ietnhientaf .. Conduct C6d~; and •. · 
. · .. - -··' . . . .. . . : 

SediiJn 8}1Q(} et Seif. anti S~c~or!':~,099 el :l{q,.of ih~GaJlf9p1i~ 0oyerl1111enLCociei and cerdfie:S· 

.. ·.tl1ai 1tclcies.notl(i1~w ofany.·facti\vhich ·tonsthu~~~·\iolatio11 of ~aid· pr~v!Sior1s an4:.~greesthat. 
:itwili infrnediately 1161ify th~Cityi'fit. b~¢.on)es:a\var~ t1ff!ny.sudffad dlJringth~Teri11:. 

. ' -· ··- ·-: .... : - .. ·. :::: - . - ·. :_ ... . .: ·.: 

j.3;{ Notificitioi1' 6t'tbiiit~t16ns on C61~itibut1oi1s,. · Thrnugh execudo'ii of tlll~ 
. . . . . . ... - -. - . . . - . . . . . - .. . - . - - - -- - . . . -~ . ..... : - - - - - .. , . : . 

. . -. : - :·· : .. . . ~ --. : - -. : : : :· :. . -- . ·. ::. - . . . . . . . . . . - . - : . . __ : : . : 

Ag,te<;nient~Dev~la})et acbjo\\0I¢dge~·thau it 1$·t1i:niil51tr·\\rith, Se~ti'on·· ! .1)6 ()fQit)i'.s:C~furipa1gri 
. ."·' . : . . - . -. . .· .<· .. .'· . :· ·.-... . 

. and' Qo~·~mnkrnal Condut;:.f. Cgde;;, ,;.,ilich prol1ib!t§·'anx pfrso.11who toritrm;is vAW.th~- Cityi 

\x,d1e1ie~;er SU(;'.]i·trai1sadfol'i "''duld require approv~J ~y tl·Clt)' elediye dffic.er ortl1~· b()ard ori 

. ·. Wliieh that. Qity d ectNe offic~r • sct\;es;:.fron1 ~11aki11g •any cfil11paig1t •tort1ribnti'o1i. to the o1$cer at 
- :·:·.: ... · . . . : . ; .. - - .· . . .. .. : -. 

. any tii11e ffon1 tJ1e.¢01nmefrctn)e,ntofi~egcit\atio~1.~ for fhe i::cmtr~ct yn:txL1Iu:ee (?) .li~Onlb~ 3:fter th~~· 

·· .. {fak th~ ·cqntract:is •approved &y the.City d ective·~rfic6r Qr·n~~: board on whkh th~~tchx~Tect1ve·. · 
.. . - - ··- . . .. - . 

offi()erserves.· $aiiFfm1ci~co'Ethic$ ·Qofrit11)ss!op Regulatio1i .J ,:126-1 pro Vides th?t 11egq6ap9ns· · 
--- .. . .. .. .. - ·. . - . 

. afe ~onunenced \yheh a . prospective ¢oi~tractor fir~t ecil11]i1UJitc~t~s: '&ith ::i. cjty :9fficet or 

eJ:r1pI6Yee abo11t The pcis~ibiH~'ofobta'i1µng-a $i?~cifi6.eonhact. Tl~~·~6mmq~ocifoj~1JJay dccill~: 
. . -· .... ·. ·. ::.· : . .. i . : .-· -. · ... - .:-::· .. ·. _.,, .. : . -'. '· 

, h-i pef§611,by.1~1~ph{)fle 6tii1 •~r.itil1g; ancf.~¢af9~ il1itidk'Ciby tl1e pros!Jesti~1~ fotitrai:,t9t qr·aC1JY 
·. . .. . -· .. -. ·:· . 

. · -oHi~e~ or: ¢inp1qy~(\ ·Ne~6t1~tions. ?r<i·eo1nJ;1l~ted \v~.~n•a c~rttrnct .1iA~~lized ¥4 si~~~ :by.;iM 
; .. · 

t:iw .• ·a1?~··Jhc· ··~6~'ira.cto~;.. Negoti'1ti()Qs~' ¥~·1¢1'pJiti?tt~·.,vheµ 14~(~1iy ... a11d/o( ·tb:~•·.J:>r?~re~tiy~· 
. . .. . . .. . .... . . .. . . 

, tahttictqr ~11dJhe' n~godalion •prcicess b~fore .~· tin~l ,de;c1Sid11 is mad~ to a\vai'd the cmitracL. · 
• .•. • • - • • . ·' . • . • • ·•• . . •. . . • . • • ' - . ,,.. • • ~ • • • l ., • • •• ·- • • ., -· • ,. • . .. . . . . • • • .. . .... , .•• 
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• :. • • • • • •• •• •• ••• •• • ••• • • ••• ·o_ :: ::· • 

. . . . . . . 

. · '15'.? Other Doctil1ieriis. To the cUn:ent~ acmaf ki;9wledg;e oft\lexa Arezj~, .iifter 
. - ·. ..... . ... . : .:. : :·:. - .. -

.• reilscm~ple I~quui"; :no dQC\ti11er1tifurni;ped bfb'~velpper to'the qty \\~ith ifa appll9atio11for this·, 

·. Agfe~tnertt hof Hlis:Agt·e~rt1enttont~ns an)' t16:1J1J·e state1n~I~tofiuaforicil factor 6nJ1ts:anr~tedal1. 
: -·.. ·. .. . - . . . 

l}l~t ··.r1e¢es~ruy ici: n1ake the. stat~ine~ts·~oritffi.11ed th~iei11, tit H~f~in, ·.not ~iil'eai:lin~. under•fae' ... -. . . - . .. ~- . ._ . . . . . . -' .- .. - _- . . ... . . . . .. 

. . . 
- ~· - ... 

·· U.6No 'I3ankniptcv~ ... : ·ne\;blop~r· #presents and 'varrailt~. fo ·the Qit9, 1ll~t . 
. . · :· ' ... : .:.···.: .: .. -----.. · .. · . -_ ". ... . . . .-· . . . ·._ .' - . - : 

. . . 

. · · . ·· De\'clbper h~~ . ~elt11ev. ±lied no1;. fiJM. subj ~Qt .. of ?ny-. tiJfo:g at ~. petfrioir imaer the. federal. 
. :· . . . -- . - . . . - ·- . . . 

bankrµptc)r ia,v or phyfa(:l~rhl 9tktate,ihs6lveht)t.laws oi-La\\;s·fotcon1position ofiridebt~dhesi . 
. - . . .... - ·- .. · -· . ·'" ._ . .-.. . . : .. . -' , . . . . -· ... 

·orfdrthereorgc:1lh~afiort6fgebt~rs, and1toihebest~1fbe~'~fopet's·knowiid.~e;n~·,such·fi1irigis' 

'tlu'cat~necL 

: ... : ... : .... . . . :- _· · ... :: ·-. ·.. . : __ .. .·.:· : . 

:' 14, lEntfre Agreenient Thi$ -Af,rt€6\hent). h;i.cH1.~ilig the p1fa1nble pttra~aph~ 
·: : . : . . . . .. . 

· ~t:cital{::ai1d' E;{hibits; ;a,1'1d· the. agree'n'teriis; b~ri1>'yeg tbe · P?fti~~ si)~cffically l'e.ferenced'i1i .this . 
. ,_ . . .- . .. . . .. . - "•' ... - . . . ..... - . ·- -. . 

··:··Ag;:~en1e11t, ~t:i~~t}fote? !hee~ti1'~··_agree01~11Vt:ehv~~1i th~~ paajq ·\\dth ·x~spe~t. ·tq_ Uie:subje'<~r ·· 
.: - : .• 

'(ri,aiter col1talried hcr~irt:. .. . ... 

.. :r4·.21tii:6{pbrati.6n of Exhiblk . t:xcept':f~w Jhe ,i\ppr~;ial~ \\rhfoh 

. .·· ·. . . . . ' .. . -: . .: _:' : .. . -··. . ...... .-::· 

:and :ii\ade· a' part. h~t~af as· i fset:fortltirl. J\1!1; ::Each fefetertc¢' fo. ·atL:E:xhi~it irt this Agi~eeine11t 
:. ·.~- . . . . - . - . 

. . :-";" . . . :: . - : . . ... · .:_. . .:. . . 

. : sh~lt n1~~n;th~t ~~hihit ~s ittii~y-~luptlat6d or at~iertded_fro~.lifrie fo~tbn~ ID. ~¢Mrd~t~ \,;riqj 
.. . . ·····: .-. 

· the te:iri1s· 0r1his 1\g_r~eni~nt: 
•• --:- • J • ·-.: : ••• : • :: ·.: • ... ~.·=~>:-:·.- -_: -- .. . . . . . . . . - . . 

. ·.·. - . ·. : .. ·; . .. ' 
: .. · ..... _. .···; ... ·: . 

· j 4.3.Biiidhi~ Covei1~u1ts~ Ifotr:With:the/taria: · ·~i1tstiai1t\'o ~Sec~fon .6§s·6a of the· 
. . ; . . . . .. ·-

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

'.pev~l~pfu~~t Agtee:m~~t SH1tuk, fiohi -~11d'· ilft~·l: ;ec,ordaii_ori \)~ H1'ii{ Agf~eriJ.$nt, hl1 o.f th~: 
. • • ' -. .• - . ·:' . • : ! . .• • • ::"' • 
- . . . . : . .... . . 

. }Jtl1vision~;~;<igr~ement_$i fight'$~··.iJ9'i\rers,. struidard~,,t~b11p1 . ~6''~1~1is: .fu14 ·ai:iligatiOi1s. ~911i~~4: iff<. · 

·. i5:f .···· 
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. . . .. 

: .. . : : . ::.. ..: ·:.· . .. .. ... : .:· ... -:; .. 
•: ••;.~• ' • • ··.: r • • •' • : 

' ' 
' ' ' 

. . . . ·. . .. . .. :'.. ; ... 

this Agrceme~t shall be ~i~d;ng upoii.the P11rtles an4, subject to Section 12, theii respedlve 
. . ·.·.· :· . .· .. . : ... . . ··. . .·· :.. . . . 

' heirs,' SUCCeSsors (by merger, coris6li<l{ltio11, oit 'o th~1;w] se) ~ud assigris; "~d' ail p~.rsbiis or ei1tities •. 
> • • .... ·', ••• ••• ••• • .:. • • •• • • 

·· acq~irihg. ~1~Pio]ectSit~1 any 1o(parcei· oi ai1y pqrtior1 th~reo{or :myJpt~rest therei~. wb9H~~r 
.. ; . . ·. .. .: .. ,: . .. . . . . '. ........ . 

. by sar~. opeiatio1Lof fa.\V; or 'in .ruiy man-qer \\rhavsoe'ver; mid' slrnJl ihliJ:e td ·il)e benefit Rflhe :: . . · .. ·.: .· . . ... . .. . . :. 

Partf'es. and' theii~ 1'espective'.heirs; su6ces~ors (b;;·.i11erger, C6nsolid'!t1oi1 o(otMr\;,1ii:;e) a!icl·~~iig11k · 
. . ··. . .. ::. .. .. .. . : . : .. .. : . . .... 

$1.lbject to th;'pi'oviSi011so11 Traii5fefs set forth Sµ Se~tion 12~ all .proVisfoI)S, ofJhis A~reen'leriJ 
.. . . .. . : . . . . . 

' ' 

slmJ 1 b¢ e11forceab 1 e . dming the Tepn· · as . equitable s·~rs1it1,1ctes. an4 co1istitt1te' covenaritf ~md, 
. . . . . ~ .. ..· . . 

·.. be11efifs hinnfog witfi t~¢· fand purs~a1{t to a1~plic~ble, La,v;. i11~lirdir,ig buti~ot Jiliµte9 to (~Iif()nli~ 

Civil c~·de Sectign i4G8, ... 
' ' 

l4.4fl\ppli6ahle Lm\i ani:l .Ve11ue; Thi~ Agree1nent has been :exectfret-f and 
.: ' . '• . -· -- ... .. .. . . . . . . 

defi Vered in ruid iI1ail J~e' interpreted,, colistrucd;. and enforced in accorclai1ce \vitfrtfie fat\VS <.if lhe • 
·, . . -· . . . . : ~ : . - . ,_, '· ; . . . . . ~ . . . . ... -: . . . 

$,tate 6f.Calif()rru~. A,ll,rigJ~ts and. obligations dfthf Parties urider thisAg;~ement;tire Jo:qe: 
. . .. -. - .... - ..... : . -. . .. . . ... : . · .. :. : -··· .. : . . ::·- . ·. 

pcif~r111~d·iut!le.eity'aria·co11b.ty or'sm~·ri:ancisco; artd.ihechya.nd•C6untY.0£s$·f1·anci:sco: 
.·. - ·. • • . • .· :. • - ' . • - • .•. ·o . • ... . .' ...... --o· .... · • 

. ·shall pe :the.\:ehue forany 1e&al~cii0n or prbceeciii1g·that i11ay b~ bi:6t1~ht; or: ans'e 611~.'9f, +n. 
' ' ' ... . ·. _· ·. ··.. .. . . 

· c-0nn~cti.Qn \;virh ot by;rl;'a's6nqftJ:iis c\~r¢@1Jieri.t, 
. . . .. . . . . . . 
. · : : .. · .. : : . ·· .... · 

145 Coiistruction. of Agteenl.cf1t, the Parties ·ha\rc, uiutp~IJy· peg9r1ated. the ·· 
: . . . ...... ,_ · .. ·· : . .· .. . . . .. . . ·:' .· 

terrp~ atici c~qJitions of thfa 1\green1~nt ·~nd it~ tem1s ·ancL p1'qvlsibns h<tve b~~'}'tevi~~v~cLabd 
. ·. · revised ~y ieg~·coimsel1 for:• ]J()tli·the City and' Pe\1efopei': Accbrdingi3i ~ ilo. presumptloli-or rule, . 

· • tluit rurt.big~1i\fes ,shall :&e tops4\1ed .ugatf1sf 1h~ grqJ~ing fa.rtY· shalt ~pply·lq the. inie;·prnllition bt . 

. i;n.for6enieiit. of tl1isAgteerriept, "'f5~~gu~=tge}i1 this: f\gree!l1ent shall ,be CQb~trued\a,{a>,vhoJe,aiJd, 

· · .·1n·~ccpi.d~c~ Wip1 its troe_ni:e~1itig; .• T.J1Y.cP.-Pff?~1s 6{the.pan;g~·fi:ph$·£ri1o·subparagr~ph$.oftfils.· 
. - . . . .. .. ' . . - .. 

· : Agree1~1~~t· 'Bf(} f~r cotwenierte:.~ .dnl)' a~q, ~h(lll fiot be : ~q.nsidered 0r l"~ t~tteg to •· fo, resolvin~ 
... ·. '.:--· . ' .... ··. . . . -- ·. ...... ·-· .·. ; ... · ... :· : : : ·::. . . . ... . 

· · que~ti9$ ·of9S.11;sfrutti c)i1, . Batch fyf~tent¢. 1111}1.i~: A~r~~111eut .. l(l t@~ Agrd~bie?t ···~~ ariy .Df the,.· 



' . , .. 

. DMFT 8(27115 

·. AppfovalS ~ull be deenmjjO refe(16 l\1is },greerliehtp( the AµProvu Is as atii<11ded (tom 1in10JO. 
. . . . . .. . : . . . 

' :tiine pursuant t~ .t11e·ptoViBions: dr this Aii·#~in~Jl~ Wb~ili~~ bfn6tp1_e p~ticUlo/;tefe!e!lc~ refyiS,> 

· toitrch jJossibkan{eiJcilnent.' in ti1e event af~ 'conflictbet\V.eeti th~. J?rO~;tsions.()ftpi's Agi-eemerit · . 
. ,. . . 

. •an_dCBapter 5~£ the pfoyisiOns 9fthis Agre~rl1¢iit'~'iil ~6v~ni•.andsoptio.i. 

:···.... .. ....... ... . . ... . . ...... ..... ...... . . .... .. . ··_.,_ . 

_ .ae,veiop1n~11t J?iopo;;eQ: fo 'be· u11de11aken· ·by: _J)e\>il·op~ron tJ1~·.Proj~ct- Site '.is }1 priYa!e 

· ~e\"elopiµent :The City ks i10 i111eresr ill~ t~sporisi~ill'tt :f6r, :or cluty !~xthj):c1 pi:rs~ns ~()i~cemmg: .· 
. . .. . . ... .. . . . .. . . 

any of salq. h1ipr~veme~1ts; Deveioper .shai{ e~ercl$etlilf :ctonilii1on arid cpni:r()i oy~t the .Pfo}ect • 

S,i~e; s{ibject onry1b.theJim:itatfo11~fo1d o~liga.tiohs pf De\ielo~ei' contam~d µ1 t1\is A~rreemegt. 
.. 1t6.l' 1~0thing codJall~~~ DJ tl1js; Agi~d11ent. 61' {1\ m1y 4PC:~niept .e~?clited · 

· ·1~.co1fr1~dion 'vitl1.thi~ Agreen1ent;·•shailb~ :c9nstru~d~as qea~mg Ci'jo1nt-vei1tme,orp;1rtnership· · 

:l)et\ve~n tli~ Cit); mid' Dav~lqper: :Neith~t P~ty is!.actii1g as• fb'e ~gent ~t'.fl1~ qih~i ~arty'iu'any · 
.resp~~thei:~w1d.er. I)~'lefoper is not .(\·stat?. ~t •£,oVen~mentalac~6r' -\vilI1r~spe~tt~:::any activity'. 

. . . .. . .. . . . . . . .•. . . . . . . . . ··-' . . .. . . . . . ·- .. ~ -- : . . ·• .. . . ··' . . . ·. ·• 
... · .. .. . .. .. . . .. 

. tqnductecihy bevd2pet 11e1'eundet 
... · . . . 

. 14: 1 R.ec6rdutioii" .· · 1P:ussiJ~1t -. ta. · rlie :Oevclopti1ent Agte~ri1ent . Stcirute ~11d . 

. . ·Chapter ·S.6~.tlle clerk ott'h~ J36aid ~f Supen1isors.sl1ali:'have'·a copy of this.·A.gr~.eiliegtrec,orqed 
. ~ ' . .. .. : .. . .. ' . . . ... :.. . . . . ; . ·: .: . : :::. . . . . . . 

iit:tli~ 9#1ciai :B..et6rds withh~ :le~ n 0} d?J-J~_S: afte'r µ1~' ~jfec;th:e Date: of\lili j\gi·~em~nt' ~(tWY ' 
·: : .. • . ' . . . .. · .· . '"'. . . .. , .. ;. 

' ' 

• .• ~e~diiien~ tneret0,.:virhcostS:tc) be bon1~;b~f De-v:~!op¢t;= .· 
. .. . . : . .. ·: :·:. 

t4. 80 bligatiol1S~ Not Oisdhanieabie ilrB,~tjtcv~· Dc\r9fqp-efs · ·9~1ig~tiori'.$_ • .. . . .. . - ... · - . . . .. : . . . - ""; . . . . ~· , '... .. - . . . 
. . . . . . . : . . 

· . under this A§;re~riieui 111'e: i1\lt (\ischar¥eablt;, i,.~1 h~Jiliniptc-}r; 
: ·:_. .. :·· : . : . : ·. - : ···' ... _: . . .:~:. . . : . . . . ... ;·· :::· .:: ·: ··. ..: . : . . . . . . 

. :i4;9 s\1niivaL .. Folio\\rir1g e~piratioild)f fl1~ :r~rnJ1...this. Ake.~itient sh~H be . . . . . . ., .~ . . . . ' ' .. . .. 

. · ·.deemed ierrfli)l~ted •al;d 9t~o: fm~her' [Orce ~d #feet exceR't for #ltiy' prov~~i()_11 Whi.cl~ b); its . 

. · ·express.temts, ~urvi\1e".th~:expir;tlon.N tertn1rfati~n bfth1~ A~efo1enf ;. 



. . :·· - - ' - - .. ·: .. -

· l'4J(l' Sii:mat11r~H in \oli11teip~~ts; . This Agreefoenf mziy be ·ex~titeq Cin 

~uplicateeo\mterpa1tqrigi~rnlS, ead~-ofwhiclifa-deemed tobe a~()rigfaa11·.§11d w]ofwhlch\vhen:·_ ' 
- --- - - - •• - - - --- - - - - - --~ • -- ,. - • - - -- -- - - .,.· - - - - -- -- -- ·:: - - - - -- - - - •• - • - •• - c - - - : 

-. . - .. ._ . . . -- : - :. . 

fake11 togetbet shaH consiinite oi1e and thej;aine ili:strument~ 
- . - . -~ . . . . . ; : : . - ·. - ·- ---. -"·: - : . --. _.· . . . : : .. ; . - ·., - :: _: . 

F{Ji •. CNotices, _ f\ny 11otice pi: copmrnnic&to.rd~qtii;ed or· authoHied PY 'lht5 - . . - -. . - . -

.. - - ··: . 
' ' 

1·eceipf teq~6ste& · Notice, \\1i1eth~r. gh,~n- by pefaoiiai deliVer)1 .of icgiste:fed hi?il, shalt be· 
. -· - - - --- - . - -. - - - . -· -. .. 

deemed. to -J~aye ,iJ~e11 given arid feceiVe(l• upon·. the actual rece!pLby any of 11-Je addressees 
-- - .... -. - - -· . . ' . - -- - - . . - - -·- -~ . ·-- . ~ . - - -. -. .- .. . . - _.,- - . .. -·. ·- - .- . . ·: - -. . -... 

. : - : . - . .. . . - . . 

clesigriated beknv astJ16})er:sdn to '',rhon\ notic;es ~re 16be· sent: ·-either PartY to this Ag;ree1ne11t 

may at lll)' tfrne, Upo£t µQtf¢.e• to !he ~ithe,r ~flart~r; cl~sig;1Ute,:}mi ~t])er' fae1'S0!1 ~radc!r~:)S i;1 . 

· · substitution oft he person a1id address. to which• s1ich · i1~ti¢e, 6Y cOii1i1ri.niicati6ii, ~ball be gi \i-~fL ,_ 
- ••..• ; • . . ; - ·-- ·i_ . . ---· • 

· Such 11ciffces or cOh1nllihications sh3ll be !riVdl'to the Pm~ies titttkii add're.sses: set Jcifrh befow: 
.-,, ... - . -. - - . ' ···'- _- -- ' ' '·.=.-- - ' . : - -_,- ; - ,. - - ., ." - - - .·· - - - . - . -:,_.--.. ' 

l()Cit:y:·• 

·John Rahair11.· -- - - . . 

· tHfettor of Plfoining 
San_ Francisco Planriirnr Depact11ient 
J 650: Mission sfreet, stiite 460' ··_ 

·, S~1~ Fraµciseo, Calfa~1niR 94102'. 

·\\7,ith fi:ooprtO.; 
- . . . 

!)eni'lis t}Iertef.a, Esq. 
GitYAttrini.ey. · · · -
c:ifr Hhll, :Ro01:u 234 · -.. -- .. ··· ·• 

-T Dr:;Carltou B. Gqod1ett_,Ifr~t-~· · 
·_San F,rancisco CA 94102 

·'~ ... - :· _-- -:. -· .. -. - - -' -. - ::: :_ ·-.. ·· -. - . . -_ ... : . - ,- .. - . . -

· Atti1; Real Estate!Firiai1ce. 51vCPr6ject, . ., .... -' - .. -- .- --.· · ..... - - -·-:-'. ---·· - ._ - -

. ·-- ·-·· 

';t0-r:>"eveloi)ei: 
- - - - ·- -. 

SM Project:_; ~LC . .· 
· ·· 5 fl1frd. Street, Suite206- . 
Sa~ Fraiwfs'co~ Cl\9,4103 · 
:Attn: .. 1'-ra,I11t1,ceEkatis1<~§·~-



\Vi th a Copy to: 
' ' ' 

' ' 

.. ·. Foi-estCity rzesidehtialPe\1eI,op;ieht 
. S75Ho\vard Street, Suite3:30 
$~iFrinciscq, 'CA 94iDJ~ .· .. 

.. ·Attn:: Alexa AJ"eria · .. 

. .. . . 

,nMJ31'f 81i711s. . 

14di' tln1itatlon's· 01}. Adi6ns; ··. 'P\frstiai1~· .\o .. St::cfion :$6.1'9:, ·of. tile 

·· Adniinlstiativ~ ~.de,. ahy. decision. of the. Boatct of s upe1visoi~.· n1ad~ ptirsuant .t9 CJ1apter Sfr . 

shall b~ fiiJat ±\ri.Y cotirt acti01\ ,()r proceeq)i1g to a1:tatk, ie,Ae\y; ~~triside1 vokl~ 9~ ani1l1l ?riy- · 
:. .: . - :_ -. ; . -· ·, - . 

. ·. ; .. :' . . 

:t1nal deti$i 6n: or d~term:htation by the Bo~ard'of. Supervisqi·.s, s,haU bci. qo111me11~edi :~vitliin hirtety · . 
. . . _. .· ·.· : :. :-. .. ·. :. - - .·. :. . . - -

· (90). days ,aft¢r sue.ii 4ecision or ddern~i.rtatioli is fa1a[ahd eftectiVe'.. Any ·~ciurt action.: or 
-· . - ·. . . . ... . 

·•· pr~9e~tli119 ·to attack;. re';'}~\·v,. ·set· a§ide; void or .aimul·'.fili~'.:flnaL d6cisioi1. by ·{i) •. lh~···Pia~~~;~. · · 
Director inac]e: jtursum\t to ·A9111inistntpv~ ¢9~~ .Secd~11~6:l5{ci)0}\r (ii} t~~: '.Pi~ni11g: 
'com111issi~u ptirsl.iant fo: Ailininistrativ~ COde ·~ectlqn<S6.l'7(_~) shall• be co1wneil¢ed \\'.Jtlilri 
··. :· . : :·· ·. . . :·. .. 

·ninety (90) days after saidde2isiot1:i$tlJ1~l. 

:14:13, -$ey~rab1li~~:· •Except M: is;th~~wist; §p6cifid\Ily.pr0vid~ct 'for htbi~.· 
• - • - :· •• _ • • • -.. - + 

Ag!ee1W:1w 'vdth resp~c1 t? apy La.Ws ~'.Iuch con4iqf w1tl} tl~s ;A~r~~lii~~it;.if 'ail~~ i~~rr/pi·oyi~fo~i, .. 

. cpverian,t. qr co~airi9Ji ort111~ •AID'~~+n~i · i~11dct bY:trco1Jrt.a~· ~()inpete11t ]uris;cti9ttQn•tiJ lxr 

.·in valid~v~ici, 0£ l!Ile.~6;ce;ble, .tp~ i~nfaini11g provisiOi1s of tl#s·.~~gt9ei]16~t. spa11-¢611tkuei11.iuP. 
-. . .. :. . . : .. . . ., .... . _: ... - ·... . 

.fo1'ce and flf~Cc.t uni'e~s · ~O{G~IU~t1J bf ihe l~~ma511il}g· porti'onS of thls ;\gre~1n~rtt\vo11ld' g~: 
. . - . - . . - .. . . . . . 

· . ofthis:Agreeine1jt···· . . . .. 
: . . . . -. . . . . . -. . 

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

· 14.l+ fviacBride._Prfricit?les.> .the City:,µrg~s·~oirip~1111~s c)oill~ b1~iness .. fu, 
. . .. . . . ---· - . .• . ..... .. - ., : .. : .. · . 

N.oilhe1'11Ir~1filla.fo IT10.v6 tow_aid,xesoI,}tfg,~iltpJoyn1~ht.#1Mhltie,s~c~¢pcppfil~~s._ithein Jo.agid~· 
':p)1 the ~facB~ide r1i.hcipfos ·?s expr~sseddn $<.ill fkapdspq_l:).dl1ti11isirative.code.S:~--ti6ni21t1 1.et 

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

· s~r;. Jhe Cilyalso iirg~s '9aJ1Fran~isc6 '¢9triP<iJi1esta g(:) bi,iswe:~s ,,\}tll;cgq:isfratici!i;S tiiat'8.,bjde ~~:•. 



. _.·· . . . . ·.. . : · .. ·:_ : . .. :::.:.:: : ;·. . .. : .... _ ... _ :: . . . 

t11e },.fac}3n(j_e PrhiCiples .. bevelope1: .. :icki1m•vJeqf?eS 111'.at it.has teJid _atid' under~fanc!s· the·ag6Ve• . 
. . .. . . .. . .. . 

. . . ·. ·: . . . 

state1nent of the City concerning doing btisiiiess in NotU~ern Ir¢}aTI.d. . . . '·· ...... :- .... ·. ... . . . ..... . 

. :. .. .:· . : ': : '• 

• ~(J~ to uhpoil purchas·e, obtain or use for till)' pllrpos~;. ai1y. trqpical 11ru:ctwood, fropj'ca'.l 11cii'd\vO-cji:i: 
•' ' . ... .. . . . . .. . 

\VQod product,. virgin. ritd\.vobd. or viri?,it1 _redWc)od Woad· prodtrd;. e}{cept a5 expi:essly pefiriitt~d 
.. . .. . 

by \J1e. applkatiori of Sec;tfcms 802(b )~and .803 (b) oftfie ~an Fr(µJcisc;,o En,irorilpent Cd de; · 
. : .· . . .. : ·. :.:·;·... . .. . . ·. . .·>· •' . :.::· .. 

· 14~ 16 Sunshine, · De\·eloµei: undei~tands.· ai1d · agi·~es •. th~t: under th~ City's 
'•" .. , : .. .•• .. .. ··-· . . . •' . .. . .· . 

. . . . .. ·. . . . . .. :" .. :.· . . 

Surishlpe ()rJ111ance (Admirii~tratj\ie: Cqcfe, CJiapte{67J.~ncf the. q1lLf'o!11i3: Publ!c.. }Ze!;:~rcls AQt. 
. .. . . . . . : . . .. ·. :: . . . 

tCaiitonua Gpverul11enr Code- Ses1ion 250 et 
0

seqJ: t11is Agree11}ent an~ a,riy- ~~cf .111 i·~c6rds; 
. . ' . . . ·.. ... . .. ·:·. . .· . . 

frrlormati611, and muteriajs su.bln1Jte4; to .the: q1y 11erelmderart:.'c p(lbllc records. subj'cit:~ to b110U1i 
. ~. . 

· disdastire,. To lhe exte~t that [)evelbpet in :goo~ ,faith be1iev~s t11at a11y ffoan¢1al: in~1eria1~ 
. . :.· . .:: . , ____ , ···'·' . .. . . . . ,. . . : . '.::::. .. '· : . 

. . 

reasonably foquestedby the City,cgnstitutes a trade secret 6Lt9nfidentiiilpropt'l~fai:y fril-Oi:n1atiqq. 
. .: . . .... ;· .·· . . .· . ·.·: .· . .. . :. . . 

. protectedfront dis~losure vrtdertheSU.nshi1le Ordil1aike ati~'other•ia\V~~ ·i:fove1o)3ersJ1a·rn 1~1?rk · 

ruw~1icfr-i1iat¢iiaI$ µs stich,. Wh~1~ a('.itY ot'ficfotor.e111pl9):e~, i;cc(ii ves a:f~qii6stfor it1.t9r.n1q~ion .· 
• > • :.. • • • • • '. • 

·that hasbee1~ s6nim]z¢d. or designajed,~ 1he City 1na~?t~que:st fµrthetevid~~ic~ or~xpI8r1atioi~ ·t'o41 -•·• 
... ·· . . . . . .-:· •' ... . . . .. 

. .. . . . . . . . . 

De)reloper: : If ihc Cjty-detennilles· that U]e • illfor111at!on does not GOnstit11te'' a,r trade secret ol:' 
.. . . .. ··:. ·. . ... ·· .. : . : .. : . . .. · .. · •' :·· 

· pre)plibtnry jnfo_rfr1allbI1 ·pr~te_cted i1·dri1 'di!)closure1 t11~ (,::jty sl1~lt · 11otif}1 QeyciJ9p~r cir, th~t 
: . . . . . . :,... . ·. ··:·' . · ... 

· .· concllisioi;i: and L1iaf tl1e 1nto1maiion· \\·ill·b~ i:ele?'.sed l;iy a. spediied_date\Jn order 't6<.pn:rvide 

Develop~r ~ opportLll1it);fo-0b~f11 ~ (foµi"t .oi:d~t, p~ohib{ri11~ gi?.clos~re., 
. . .·. . . . .. . .. ;:. ..... . ... 

j_,Li7 .·\vtiis~i~Gr PefaofraI Lfabl1itvNon~tiali1.1i1y.()f.tH~6rni:1<1ls lii~ci-Others; 
·.:... . .. . . .,_ .. -- .. . . . . . .... 

:. >• :. • • : •• • •• '•• .··:.: ••• • • •• • 

• afr~~~o1~ 99n1p1issi(J11er<.9ffi9er;. ~im1l9yee,,o tlit.t~1··•9f ~gent Of CfJ:Y· Qf 0.thep'Gi~rPartj'ei shaU;~~·· 
. .. ... · . .. . .. . .. .., ·: .. :. .. .·· . : . .:·.. . -... ... .·. : 

· pe~ortall5r ·iiabie fo.'Developer,,it$. sutc~ssors mtclas§ig~~'~ iJi~he ~Vei1~·of any cfe:tault. byCityioh ··· .. 
"• .. '• - .. . . ,_. .., -' ~ . . . '• . . . . . . ·.. . . . . . . . ... '. . 

i: 



.. ·. . ..; ·... ·. · .. : ·... .. ·.. . .·.•. . •.. . . ········... · ... ·. . .. : ... · 

ror .any aH)dl}nt Wh1Ch'may.becon1e du~·to•])eve)op~r;. jts··.~uc:oessor:r and~assign~c upd~r.this· 
' . 

Agr1;e1nent. 

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

ai1)~hii1gto th~ ~-ontraiy in this Agieem~nt, i1o fodividurir 'Board -ni~inl:>fo. dir~6t6i; ciffic-et, 
- .. :·· . .. . ···. ·: . - -

en1ployee;. offi~i,al, p~tner, employe~ or agentof I)Cyelci,ptfr or an)' Affiliate of PeV~lbpd~ shal1 . 
- . . .. ' .. . : . .·. : .·· ·. - ··.. .· .. 

. ·be 'personally liable;tci City,. its. silctessonH1m\' ~ssigns~ ir,t the event bf any de±aliit byJ)~velo_pei'; 
.. - --: - . ·:. .. . ... :-·:. _: . :· , . 

ot 'for atiy :ain6unt \Yhlc11 ri1a)1 • beco1ncr ,di,ie to Chy~ its'. succ~s.sors ai1d': h$s1gr1; ·under fii].5; -

Agree1rie11 t. • 
. . ' 

14: 19 .No Third Party ]3enefidaii~s: Jherec ar~ no tµb-~ p~ qen~ti,claii~s 'tq .· . 

11 
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'fN\VIT~TESS \VHEREOf~ the Part~es I1~ieto have f'X:ecutedthis .Agi;eemept as of the da)1 

ru1c1 yeai fo'st a\jo\le \\11tlen.. 
' .· - -· . . ·-· 

. CITY: 
. .. - -· ... . ·--

CITY AND CdlJNTY 6F SAN ·. FRANCISCO. - ·• .. · ' .... -.. 

· .. t1n1~ii¢i:Pa1 C.011Jorati6p. ·· 

'By:. •""'--="--"'==---"~~;,--,.,.:._;. __ ~~~-
,Johii Rahaim:·· 

.·· D1rector· 9f Plal1nfog , 

i\ppi'oved arr . . 20 i 5 , , 
Board; of Sup~ryisors Ordin~11ce No~~ 

:_. :· .. :. 

ApJJrove4 ::lJlcLA~ree-d; 

B};: - - -. 
Namm· Kefri.:C'itv Aruiliriistr:afor -. .· .. , ' - .. ---,;, .·. -~ -. .·. --- . -

:'&10foiri11i1n:d Nw:u • · . . 
• ,': - : -- •• ·_... ..• •• - •• - -. __ ..,_ - ·- J. 

· D'irect<)r Cif Pul)lic>\V6rks , 

. . . 
. .• 

I)ev~Joper: . ·· · 
. ..... .. 

SM PROJECt Lie; 
a iJe!av\;ar€En~·it~d liabilitr Go111p~t1)1: 

By: ... ...... . ............... ---
, Martin Cepkaii~kas· · 
Vice Presiden~ . · 

. .. . . . 

.· App!·oveQ.~·.toforn1~ · · 

··. DEN'NfS ) )-IERRERA., City Aitonie\i . 
- ----- . - . - -.- . ' ' - - -: - ';· ~- '. . - . - : -: ~ 

.. BY: 
.· Chm-fos Sullivan~·bepuLy City A.itorney · · 



. DRAFT ~1i7.11s· .. 

- ..... -'·· . . : - . 

.. · · Bari Ffandsco MtlniHpal T:r~nsportatfon Agenc)' • 
.=: ": : . . . '·. .. . 

. . ... : 'TI~e Jv1wiidp.i1Transportat1oh Agency of the: Ci~· ~4 .Courity Qt' San FianC!sc6 
<(11SFl\tJA~1) ha5 ;rev1~v,ieJ• tHe DeYelopment ·Agreement (the:· "Deyel9pment A~reement11) 

.· behveeri the·.City and5M ErojeGt~ 'LLC, ~Delaware lfrnited liability cotnpany, {"J)eveloper") tQ .•. 
. ·•::whiofr thi$ .· Consent to .· De,,eiopm~nt Agreeri1ent (this "SFl\'.lTA · Conseiif'.') ·is · attached 'fuid · · 

ii1co)'p6r:itec1 ... E0cept ris bthenvise: defined il1 t!Jis SFMTA Consent, illitial1y. capitajized te1Jlls. 
ha\'tlhe wei'nul'.lgs given in the D¢,;elopm¢n1:Agreen1e11t · ·· · · · 

. .. . . ... .. . '· . 

· . By:,ex~cutlng thi~· SFMT A C~n~e11t tile iindersigned qoirfitn1s tluit th¢ ;SFMTA B6ard• 6f · .. • · 
. Directors,. after c'onsidenng:,at a'ctuJy notic;ed pU.blic hearing tlw CEQA'Fi~dings,· includfag the .. · 
. Statemtri( of dve11'rdi1]g Corisideraticitl.s ahd the MitigauonJvio.ilitoiing .mid Repbrtirig P:rograiTl 
· t<;iri.tfilned at, reforenc~d, therein, c6nsefrted to atid agrees to be ·bou11d by t+w Dt!ve,lopl1i~pt:. 
Agree111e1lt ,as it. relates/to n1arters· :under SF1'1t A 5Unsdictiq11~ foc1ud111g. th~ Transportation 
Prngrgm aiicFthe transporialjq;,,Hc;L~ted Ntitigali011 Measures; · · · . 

·: . . . . . . . 

. . ·.· .BY exeGlitii1g, thts .$ft'ATA Consent; the SfMTA does· notiT)tend to ht any way H~1it; · 
• \\ra\\:·e. or:c1eJ,egat¢<t]'tc exciusi\;e, autfyoiit)" of the ·$Ftvi.TA ~· set :£o1ih irt Artide VrtI/\. qftile 

··· Citj;'s (:but.er; · · · · 
. . .. 

. ClTYAN~·COUNTYQf.SANFRANCtSCO,. 
i,i)1tlJ1Jcip~f: coqJop1ti~~1,:,~ctih.g bY ai1d11U:o11ghth~ ·. . .·. . . .· 

... ·s.ANFR!\NCJSCO l\1IJNlCirAL.TRANSPORTA1IQ]\J: .. 
. AGENCY 

. By; ... · .. . .. ... . . .... . •.. 
'j:~[f\\lA{ZD. t:E RSISK1N'; . 
'.l)fr¢ctot.ofTranspoftil~ip1:i: 

. . . -

APPROVEI).ASTO• FdR!li: 
·PENNti:' .(-r.WRR.E~. ciJyA!tome~ · 
· .. - ·.. ·.··:: 

. BYT_··_· ~--~~~~~~~~~~~ 
peputy C~W Attomey 

- . . . . . . . .... . ... 

.• i~~:'o~'t~:fyr\il\iolpi\ .Tra,iWoit•tloll .. Agenq'Bp.fd c;r flf#cwts.· 

.· ,A<;fopted: __ . .. · <)or5: ·· 

. .. .. .. 
. .•. ~ · .... ·_:: .. 

. · .. I 



DRAltT 8/27Jl5 . 
. . . . : . . ·.. . .: .· ·::· . ": ... : . :::: .·. . . . .... . . :.· 

CONSENT TOI)EVELOPMENT AGREEJ\irE~t 
~ ··. . ·.. .· . ·: .·. . ·. . . . . 

A. The.Art~ ,Coilin,issfon oftl{e CJ(); and Countyof S<m frai~c;isco.lfas if;!\rie\xre4 th~ 
.. ,Devefopme11t,A.grei;1ne1it(th~Ybevelopn1~nt Agreem.cntl!)·betweeil the city and·:SM Project, 
. ·.' LEC, a Dela \vare liniltexi liabilitV con:ipruif("De.vd6 pet''.') to \\llllch this Coiisent to De~reJopQ1~rit : 
· Agree1ilent (this ''Aris• (:ommis~fo11 Corisefff') ~sattacJ1ed atid i11ccirporate& R>:'ce1)t 3$ · ·, · ···· ·, 

.•. otherwise defined in tfos Arts C911J.iriissiort Conseii.t, initially cap1taJiZed terms 'liave the 
. meanings gi'yeh in th~ beV~lopmeiltAg1'eement, . . . . . . ....... . 

. . . R.: 'By ¢xe'ci.1tlngti1fsArts ¢om11iission Consent; the untlersfgn~d confi.1111slht11' 'th¢ Arts 
Conmlissiou, after consideri1ig ara duly iiqticed: public'h~aringih~ CEQA Findmgs~ u1<;luding 

··the s taten1ent of 0\1eirjdii1i Corisid~ratioi1s ~d the ;r..;fitigatiori: Monitonng a1~d Reporting··· ·· 
, Progrnt1,1 contained qr refetenc~d therei~, consented to artd agtee's fo b~bow).d by the , . . 

De\1efopi11enu:\greei11entfisit re:faf d ta li1attefs undet Qie Arts Cori1i1iissloii's j misaiGti0n., ... · 
including the Arts Program. · · · · · ·· · · · ·· · ·· ·· , ··· ·· · .· · 

- . . ~ . 

'CITY ANIJCOUWTY• OF SAN FR;\i>!CTSCO, . 
'~municipal cotj1oratioll-; actirJ.g bf li!id throµgh th~ 
·sA~JFRANCJSCOARTSCOM1·fIS$TON ..... . 

,By: 
:Mr. To1fr be'Ca1gt1y, Dfrectqr 

: APPRO\rEI)ASTO FORM: . 
. 'DENNIS J, BERRERA, Cifr'Attornev 

--- ~ - - •' -. -. - - . • - - • • - • • • ,_ :-: •.• ·."'!.• .• ~- • . • •• - . ~. "'!· 

)3Y~ 
, Susan Dawson, ,Oeputy Cii)1 J\ttopteY' 

··.. . . .. ·. . . ·. 

· · sart FraT1ciso6 Arts Cofriml:ision: 
ResolutiOn 'No. . ... ... .. . 
:Adopte4r · ,)10'1 s 

···.'14.' 





.,. . . . . . . 
.... •.. . .. 

. EXHBIT A· 

. 5M ~ROJECT ' . . . . . 

LEGALDE~Gi:ir'rr!oNs · . 

. . . . - . . . . . 

· THE LANrYREFERREo t6 HEREIN sEcow 1s s1tuATE6 ·1NTHE :c1T'f oF sAN '. 
· . FRANCISCO; . COUNTY OF SAN .. FMNCISQO; .stfi,TE OF CALIFORNIA AN[)i JS 
' ' oi:::stRIBED AS FOLLOWS! '' ' ' ' ' •' ' ' ' ' 

. . .. 

suHcii~9· H~1 Site 

.. sEGiNN.lNG atthe· point.ofmterne~tiohoithes6uthwester1Y lineof5tft8trnelwitn' the. · 
. Southeasted{ffrie of Natoma Street; rUnnirig thence.Southeasterly along;safd line of 5th 

· Street, 105 feet; thence at a. right ahgle sotrthwesterlyJs·teet; thence:at a dghta11gle 
'Northwesterly 105Jeet to the.Southeastedy line of NC3torna street; therfoe.Narthec:lsterly 
·a)cmg s?iq Soothea,stt;iily line,'}5 feE;?t to th~; pc;intofbegihi:ling.. · · 

,. $EING a portjon of.foo VaraBlock No. sat• 
· ,· •. :J\ssessor's Block 3 74s;. Lof9.C>5 ·. · 

. . . .. 

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

·COMME;NCtNG at a. pbir}t·,oh. the Westerly·frne bf Stli·Stre~t; dfataht.thereofr30 .. feet . 
. , . Northerly from the Northwest ci:irnet .of Ho~arq'~nq 5tn.StrE:iets;]heiice .. riJl)nlng .f\l()rtherfy .· 

<·along. tll~ Westerly Jine of .5th StrE:~t; 25 Jeet; th~nc:;e at• d9hrangle$ ·. We$terly75 feet. 
· · :Jiarallelwith.Howard Street; thenc.e. at right a,ngles $6uthetly ~5 feet; thenci3 atrightaiigles 

Easterly 7.5 (eefto 5th Street,.the point pf peglnniijg~ · ·· ··· · · · · · 

·sAIP LQtJ3~lNG a:subdJvlsloriofthe 10QVaJ~totshown ·qp¢f1theQfflcialMqR 9(San ' 
Frf,\nciscq ci$ Numbet381 qf the. \no VC1r~ Lot ~ur.jey1 As.se.sspr's Blqc:;k372fi:, ~ot066 · 

:13r;·G1NNi.NGat.apOihLorrth~ N()rthWestedyHneorHo'Afarct:stre~t. otst~nffhereon?oteet..··· · 
. southwE;Jsf~rly~ fforrLthe SoUthw~siedy·. line of 5th Street;: running. thenc~ Southwesterly· 
. e1long .. said. line 'ofH(Jwarct Street, 29'feef ~nd. s·-112 fnches;~:then6~ :at a righf·a.ngle ·/ · 
Nqrthw~$fc:}rly: 8(J:feet;. th~nce af ~ fight anQle· $6i.ithw~sterly, :2~ .feet arid 8:.1f2 'inches~· 

... thence at a righf angle Northwe$ferly.so fe~tto the·$outhea$teffy,line ot•Natoma Street; 
.. 'thence at a Hg ht angi$ Northeasferly'atbng said ·1rne ot~fatoina str(3Eit5o feet; tbence·at a . 

.. ·righta,nglfi S9u}h$ast$dy,i3qfe6.ttheoc;eaiarigh.tangl$·l'fortheasterlY5 ff?et; .. t!ier6e ata. · 
·· ·ri ·ht an 1esautheaSteH·3a·teettothe ·aintofoe inn1n·. · · ·· 'g . 9. · ... ··.·' ...... · y. ,·.···· .. · .. ·. p ···. ·.' Q ~·Q 



. .. . . : :: ... ·· .. ; : : . . . 

J3~1NGa porti~n·bf 100 Var~ ~16ckNo;:381: 
· :A$§e?§.Qr's Bloc:;k 3725, LofOQ_8 · · · 

.. . .. . . . - . 

· 6ciMMENC(N~ aL~ po'intdn the N6rthw~t~rly line ofHo.~ard, Str~efdistant there6~· 99. ·_·· ·. · 
feet; 3~ t /4'1Hche.s ·Sbuthwesforly' from ,lfle pointfgrrne~ l?i tne. ihter$.ectlQn. of th~ sai~ · 
No:rth\Ne~Jetly line· of. !1oWa_fq ~treef VJitfr'tl:i'e ·sowthwest~r!Y line of 5th ~tre,et; rifllning 
thimce s9utrywesterJy:a1opgthEfsaid Northwesterly lineot Howard s;reet,:25 feet, a-112 · 
incfies;the.pce at~ tight ~rigleN9rthwes~erl~l3Q teet;thep(;e:afg nghfangleNoriheaste[!y; 
?~feet a.: 1 /f inches; arid th$nce at afigtlt angl£3 $outh~aster1y BQJ~'et.fq th'~ Northwesterly · • 
line of~oward streetaiid th~_p6rnt qf'comrhenc?n=ient · · · · · · · · · · · · · · ··· 

. . .. - ' .. . . . . . . _. ' .. -.· . ,_ ·.: 

· 8~1NGa_p6rtiont?rtoo\/~ra,Lot~NGrnber:1'9e···· 
·Assessors· Bio Gk 3725; Lot .oog. , ·· · 

.•· .. :.COMMENCIN°G at-the p()intafintersection·ot th~_Northw~tetly Ii~~· ai·t;oWatd,SW~et~nd··.· .· 
. the Northerly line ,of Mary $treet; runn!cig thence Nqrthe~·sterly- anq along said; ·nn~ of ... 

· ·· libwarc!. Stre.et, 4 7 feet, o inches; thenc~ 'at. a. right an.gla.•Noith\Nesterly tea tee.no the:-. 
. •. · North!3a5terly line. of Natorna strei3t; thence at a right ~ngle-~foLtthwi3~terlyalang safd line of · 

__ ..• );~atoma.$t[e~t·47 f~e{;6 inco'est9'.tlie'Ndrt:he~ste[fyJin~ofty1ary $fr~ef; tfieo(;:~ ~ta right• 
· ?rig I~ s·ovthe~~t~rr:t alongs~id !ine.9f MC]!YStr~eLTsqfeefi9 the pol,rit~f ~qmmerip~rnent •_· 

...... · - . . - ' .. , . -

·''ist=IN'G,?·portiofro,f 100.var~'LotNvmb~r3§1· 
,'Assessor's Block 3'725, Lot Oi.2 . . . . . ·' . . . - . ~ .. - -. . . . 

.. ·;:...-;'~~~-~=~-~--·-:.;;.~---~;-~: . .-

. · I3EGINNINGat a.pOinJon the Northwesterly lir:rnofHowar~fStfeet;tjistar1t;ttier~oni25Jee.t. 
. · Squttiwestedi·frorn lhe. sa_uthwest~r!y;·JinE3: qf9th~$t~eefi: i.OnrHri9 then¢$· $.91,1tilwesterly -•• 

: along $a,i9li6e cif.How~rd $tre~tJ· 9_2fEiet f3hd 11 t-~/4·1nch~~ tg. a paihfdi$tanttlierngn 4t 
· ··· .fe·et and6:lnche~ NOrth~~sl~rlyfmm.th~Northeasfofiylin~'9fM.ai)' Stre~t th~nc~ at~ right· 

~ngle Northwe~terly 160. fe.et fo :the s·outtwa$\erly Hhe:· of Natom~{· Strfie't; then.c$ · · ··· 
_, Northeasfod :aton -· said Ii he of NafomaStreef;92:feetan.dl1'-3/4.in·ches' thence.atari Ht 
.. - '-. ··;:;• -,c:.: . . y •··•' '9., ,_ .... ·-··.· .. ·.· ., ····• ... ·· ...... 0··. '• •· .. '. ' .. .- .... ·•· ·'. :·····' '."'C ... :! . . . . . -'".'., ·•:·· .. •· g • .. : 
·--~mgle·Sol.lthea::;t¢rlyJ60 teet.t9tneJ~aint qfb~ginnrngr .·• 
. . ·:-· .. . . . .·. ··: : - .. ::· . 

. ·sEJNGaportion.6r1oo:Vara·L6t,Nq~ber~~{ 
· · As?~~~or~~ BJc;>,ck· 3725. loJ a·9a:· · 

., .A-2 ·· 



. .. 
. . . .. :: .- ::; . . 

. . . .·.. · .. - . . . .. 

· .. f?uHdlng :·rH; New:_ExamineLarid Marv court Easts rte 

Pafoel 1:· .. · - .- - . ·- - . . . .. 

. . · BEGi~NIN:G art8e ~o-lnt of ihtertectlon ofthe sbumwest~rlY lin~ of :5th Street arid the· . 
Southeastetly line. of Minna Street~ funnihgJhehcEfSOutheasterly; along, saki il11e 'qf Stli· 
•Street, 75feet; thence at a rigbta6gle South1Ne$terly 275 foetto the Nqrthwe$cterly line of 
Mary Sfree( thence -at a rightangle Northwesterly, along said lrne of Mary $treet,, 7S feett6 ~ .. 
tbe Sputhe~sterly liri~ ofMinn~. Stff;!~t;thehc~. ata rightangl9, Norfheast$rly. atopg ~aid Ji_n~. · · 
of _Minna. Street, f.75feet to thE! pointofbegirining, · · · · · · · · 

· 8<cE:f?TING'THER_EFROM.s6muchthereofascc>nveye~-t9the·c-ifyand.;c9UntyofSar1 .··•· 
Fr$ncisco ihtna~ certain Exchange Deed dated Oeqember 30J966_an~ recorded JanUary 

· 27 '1967in Book B 113 Official Records:· pa. e 623 more articularl described as follows'.. •·· .. ' .. · . . . . -. . ...... ' . . . . . . ·. . - - ., .. g ... , .··.' . -- -·· P .... -- .. - . _y. .. .. . - .· . . . . .. ..··. . 

, BEGINNI N6 ~t ~ point' on the So~theasterl)iline of Minn~ Stree{distantthereon2B5 feet· 
S.oUthvve,sterly from the $outhWesterly line.of 5th Sfreef;.ahdthtinte runnirig S6vfhwesterl~ .·• 

· ·along said line of Minna Street; 10 feelto the NortheasterlYJine of Maiy.Strnet; _tl1enc$·afa, . 
.. tightarig!e South~ast~dy, a,IOng s9id Hile.of Mary Street;-7$ fe?t; thenqE¥at ~;nght~angie · .... 
. . Northeas~erly 10 feet; thence aL.a 1 flghf ·angie: Northwesterly 75 feet. to the\.point .of., . 
. o~ginning~····· · · · ·· · · ·. · · · · · ··. · · 

. ;·:. . ,: 

E3EiN<3 C3 :pqrtrpn of too Vara Blo~k .~fo. -~~1 : • • 
. . 

. · ··· 'Parcel 2·: 
:· ·. : _;·:: ·.. .. ·: . · .. · . . .... ·. . ·: 

BEGINNING Eit·~ pqinf oh·tn~ Southwe~t~ffy fine'of 5thSt~eet; 0disfantthereorl30 .fe.et· 
. Northwesterly from tt1(2.Norl:nwesterly Hrie.of Natoma Street; 11:inhirrg thehteNc>itrlwestefrry;:, . 

alongsaid line of 5th.Sfreet, 90 f~et; then¢,r:i at a·rfghfangfe'8outhwe?terlY7.S.:feeti thenc~". 
··· afa r'igllt,:arigle Southeasterly 50feet; ft;ience a(a Jig ht ari'gl~ Northeasteriy 7$Jee;tf~the, : .. 

· . :Poirit 9f beginriinff .. · 
. . . . . . . 

BEING:~ -orfion Of: 100\/ar~ e1ackNb, 38t · . . :-- ·:··· ' .. p_ ..... . . :· -; . . .-- .. -·· '--··- -· ..... , ... -

·Parcel 3~ 

. • f;~GINNIN~ at t~Ei r;Of nt or ir)fe rse6ti6D otin<l •'SQLithWe~t'1fl\t !lrte Of stfi SW<wa~d: tfi~ .. 
·.· ... NorthW:e:sterly iin~.()tN£ttQrn?~frE1ef riJn-ning'.ftieiiC::e Nghh\iVesteriy, ~naa1ql1g:s?i_d Jrn~ of· 
. 5th Street,. 3o fe.etr.then'ce~ aJ a right: angie:soufnwe_ster!y 75 feet; theiw~<at a right ·angte 

·• Southea$ferly 30 ;feet to the Northwester:ly If ne-of Natorna Sfr~et;. thence ata nght angle , ' 
· .. Northeasterly; al9ng ·said Hne 6f Nato:rna $tre~t~ 79 fe~tl6 the point of beginnfng ... ··. < -- . 

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

·~EINGA,P9rtioh:ofjog·:V~ra $Jopl<c.Ng;· 3si ... . 



. . 
... - .-· 

Parcel 4: 

13t;dTNN ING ah:i. · 0H1tah the}fortbwe~terl'" · 11rie 6fNatoma $tre~t ars¥anUnefe6n 7sieet · · ·· .......... P .............. Y ........................ , .......... ,. .... .. 
s?uthwesteiiy rro mthe S()utfiWesterlYline. Of 5th $tr?it;ri,ihningth~J1p~ Southwe~tetly; a!ld 
alao!;r safd Northwestedy line of . Naforna Street .1 so :teet::tbence. ar ;:i., rightangre 
NOrthwesterlY f)Ofeet; thence at a rig flt angle· Ncfrthea~terly15o feet; tberi6~~f a,'ffghtangl~ 
Southec:tslerl¥ 80"Je$t fo the pointofb~Qfr:111in~F · · · · · · · · · · 

.·.. ... . ··:_ .-. .· ' ... ·· 

BE(NG a portion qf:iboV~ra f?loGkNo. 391 · 

· ·. ···•· ParceJS'.1 through 4 con·stituling A.ss~ssoris ·sra~k 372.5;. Lm·Q9t · 

. Building·M.,.2 Site 
.... .. . ..· . .:. . . . ·. : ·:·... . ... 

. . BEGiNNING at a pqint. Qh the SqutheasterlyllrYe.bf JVH_s~lQh sfreet;'dista~fthe'reon 91 feet: . 
· .. and6 inches southweste:dy freim th$· Southwesterly line of Mary Stre~t; rllcining thence· 

.... Southwesterlf ahd. :alohg sald'. lihe .of ~Mission Sfreet20, fo~t; :thenqe' .at.a righfanglec 
So0theasterly 160.foet to the Northwesterly lihe o(fv11hti~ Street~.thehce·at aTtgHt angle
Northeasforly along said line of Minna;Str~ef20 fo~t: th~nce ?t ~tight angle f\19rlh\\le$ter1y . 
160feet to the point of beginning~. . .. . 

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

•·· Bt:!NG a porti6naf1aovqra.s1oc.k NQ., <381': 
. Assessor's slack372.s~ L6fosg ,= · · · 

'·- --- -·. ---,·.- .-~ - ; - :· - . -:~ . - - -- - , .. ·: l_ - . : - -- . '. -. __ ;.;..;._., ________ _ 

·. · ···~~G~~~~~;s~t~~Qi:;~~r~~\~t"~~~~~~~~if,~~%(~~~·~!;~it~ri~i~cif:~~;!,·.• . 
. Sol)thwestedy<and .. along·saH;filne of Mission $freet4-0 feet; ·th.ehce ar.·a rfghtangle 
. south~asterly 160,feehq toce.NortfovE:~fE;tl~)iD~ .of.Minn~ $freet: tlienc;~ at a,,right ~ngle · 
. Northeast~rlyalong ·safd:lin13 of Minna· Stt~e(t4-Qf~et:fh$h¢.e fel q:right (3,hgle.NorthW.E?§tE!JiN 
'160'feett9the poil)t of.beginfiing. . . .. . . .. . . . .. . ·.. . . . . . . . 

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

BEING a pbr;tidnDt1:QQ;Vat?)3JqcKNs{3a·1 . 
. Ass~~~9r~sJ31ock37is,, LoHJ9o · ··· · · · 

. . .. . .·: . •. ::· .... 
,-.·~_ ... __ ·:··~~-:--:~-~-;, 

·. . . BEG! NN ING atttie pbih(o f Intersection ufttie Soutbeastedy. lihe bf M_ls$.ibh:'Stre~t with the, ..•. 
··.·$6i1th\Vf3sterly li'iie _of Mary:Str~et;··rL!nQirigJhente S9-~thw~$t~rly a!Ongtfi~:SQ0the<;tstei1Y,.; · .. 

Jina ofMis~io11.Sfr~ef97feEit f3 iJi.che~;. thEf11¢e'C1f a:righf ?ngf? $oLltfl~as.tefly .1 {3Q fe~1J9 the . ·· 
· 'NorthwesterlyJineotMtdnastre~t.:tl1eriGeNqrthea~t~r1yanHalcing.th~·N9rthWest~r1yllneof• .. 
·Minn~· str~et 5tf~et ana_: 6 Ihohes to. flie .Soutnwe~ter1y line of Mary Street;; arid..thence, 

.. N.ort.fi~e~Wrly·aJ1q·= filohg·,th~' $outfi~e.~terly line,·:of,f0.:ify_Stt~~t ·1·~9Je~t'.1:a"tii~:#9i'fit of · 
.·· beg,inniryg; ·· · · ·· · · · · · ·· ··· ·· , · · · · · · .· · ···· · · · ·· ·· ·· · .. 



.. . < ..... :·>; . ··.: .. 
. · : . . . . i. .· :· 

BEING a portion of100 Vara s!Ocl< NP'~ 381 
·Assessor's Block 3725~ lot091 · . . . . . ~ . .. 

. . .: .. ·:· 

M .. 1.Bulrdin.g Site 

. ·rf-l~. LA~D h~FERRED°TO·HEREIN'BELOW'Is SffUATEn.rN ·tkE c1frofSA~······ 
FRANCISCO; COUNTY .OF SAN. FRANCISCO, STATE OF CALIFORNIA AND· 1$·. 
bi;$cRJ[3EP As i=oLtows: · · , · · .· · · · ·· ··· · 

.BEGINNIN.G atthe pointforrned bytheintersection ofthe. So~thea~te~ly ilne of~·is$ion ... ·• 
. -Sfr~etvvith the Souttiwesforly Jine of 5th Street;· and running. th_ence SoUthe.as.~~rly alohg: 

.· ·$aid line of.5th Street ·1so feetto the NottliWesteflY line of Mlhna s:treet:tnence at a fight: · ... 
. angle $outhwesterly,. along $aid Hrie qf Minna Street, 275 feetfo the Northeasterly line qt .. 
Mar/Street; thence ata right angle Northwesterly, along.s::iidlfne of Mary Street, 190 fe13t ·· 

•to thesputheasterly line of Mission Street; _and thence at El.right angle Northeaster'IYi algng .. ··. 
said line of Mi$sjon Street,275 feet tothepointofbegi11ning, .. ·.·· •. . ·· .. · · • .•·. • .... ·. 

· EXCE.PTlNG THE;R~fRQM so muththereof as cpnyeyed to the Qity and c~ounty of San 
Franci~co.fn}hat C:ertaln _Exchange b$ed~~ted December 3o, .196ff and recdrqed J~rjuary; 
21~ 1·957 in l3ookSf13,0ffidafRecords,Pcige623, more particularlyaescrfbed ~sfQllow$:. 

B~GINNING afg pointon~tlie Southeasterly line Of.MiS~i6n Street, distant ther~on 
southwesterly ~65 feet from th~. Southwesterly lin~ ()f .5th St~et;t~. ~md thenqe ·running . 
Southwestedy a!Ong said .. line of. Mission Street1 b feet t6 the Northwesterly Hne olMarY···· 
$treet; th~nce at a right ang1e sciutheasteriy, <;I long said line 'of Mary ,:;treet, 160 fo.etto ttie 

·. Northweste.dy iihE16f.Minria sfreet; fhetice ata rigiltahgle Nortnwe~forly, C11on9 ·said Une at ... 
·Minna Street;.10 feet; thence af. ,a tigfff ~mgle' Nc)rthWesterlyl6Dfeetfo·the pOinF,bf. 
pegrrinin~t, · · · · ·· 

. .. :·. : .. 

BEINGa portiohof100 V~ra Block'N(), 3B1 
Assess6r1s· 81ocl<.3.725, Lot 69~ · 



.• ·camelline Building 

••· ·····BEGINNiNG qtthe polnt ofint~rsebtioh of the Northeasteriy-ilne of Mary ~tmetwit8•the•· .. 
. NorthlJ{esterly line,ofNatorJ1a Street; running the.n_t.e N6rtneastE3rly;: ak>ng the Nqrthwe$:tedy .. · . 

·. 'line of Natorna StreE:;t1 40 f~$f; thence at a right a fig le Northwesterly s'o fet?t; thence ata 
. right angle Southwesterly40 feetto the Northea~terfY lide of fv1aiy$treet;thenca afa right· 
•--arifile southE3C\sterlyi along the last mentioned lihe, so fe~t tc:i'the polhtof begir;min9:- _·- -

·.BEING aportiorrbf 1.odvara Blo<:;k No~. 38'1 
Asi:;essors Block 3_725, Lot Q42 · · -·· 

.-· - ·: . -. . .. .· 

-· IJemp;terPrintiMg BtJHdihg 
. . . - - . 

. - . . .··. . ' .... ,, 

·!3EG1NNING cit a point6n tbe. sbut~easter!YHne Bf Minna•street,dfatar1ttherecirf4()2feef 6 
inchesNorthea,~terlY from the Northeast~rly Jine'9f 6th Street;.rl.lnninQtnenceNortheastedy 

. ang .9lo!li}saidHhe of. Mitina Street '40 feet; fhepce at atlglit .~ogle SoUfheaste[ly 75 feet; 
thehce at13. right (ltlg!e $Quthwesterly-40,fe~t:tb~nce ?t <1nghf~n'gl.eNc:1rfhvvest~rlY.75 fe'et 
to the ·poinf.ofbeginning. · · · ·· - · - · - - · · · - · - ·- · ·· · ·· · 

. . . . . . ~ 

. . . . . . 

·-BEING a porti6ti ()f10dVar~ 1-otNq: 202: lhBlockNo: 38t 
Assessar's ~lock 3725; Lot _D76 

. - . 
. . ~. . . . 

· ·,Mary Ccn_~rt WestSit~ 

BEGlNNINGat;t~e pbint afi'~tersectlon of the Southwestei1y)l~e oiMarySf(eet--and·tH~ 
. ·st>utheasterly lin~ ofMfnnCJ Street; running thence Sol!thwe~tei-lyalqngsald line at (\Alnna 

Street 57 feetan.d 61hche§; thence at a r,ightangle ~Ol,Jtheasterly 2~feet;:therice 8,ta. 'tight· 
· ?ngle southwesterly 5 feet~thenc_e ata rightangle'SoUtheasteriy 24feet;.thence.at ~(right' 

angl$ Norihecitsterly $2 teet);:ind ffinclie!? -t6 the~Soothwesterly)in~ of Mar)f-stfoet; th·e:n1ce 
' .. $6uthwesterly;al()ng, said line of Mary $treat $2f~et th th~ pointot.oeglnn!rig. 

' • - ~:· - ... - . •. • • • • :: . • • - • • • •· • '.'""""': • • • • • • •.• ..,.. . • • ·-· . -r- • • • ~,__ • - • . • • - •. • •. ~ • - • 

--.·' B'E;ING P?rfof 1 oovara;Block Ng. 38J . 
. Assesscfr1s Block 3725 Lot 043' · 

. -. -. -·· - :·,· ..... · .. --,.... •. ·. .. . j ... ··- ... 

.. . [3EGINN1NG:~t~·. poib(on t'he·Sduthwe$t~riy line))f M.ar'Y·Str~ef_tH$tanrfh~reari SOJ~~f : 
. ·. No_rthlJJesterlYfrbm:tlii?. Northwester1yJrr1e of_Nafoma $tre$t;tun.rii6g.tfienckf N6ithw~stefly , .· 

. and.along saig lin~· of Mary ,Str~et ~~l fE;~t;: tht?nce at a rlghfapgle:-Squthw~·$t~riy '92'.foet ··•· •· 
. and a inches; thenqe·)3J a:. right acngle south~asterty: 23 •. foef tile nee -:at a .. fig tit -S:ngJ$: ·· ... 

. :. N9rtheasterly(12foetancf6 Jhchesto th~:pointofbegifining. ·· · - · · · ''' -. -· 
. ·:: :.: . . .. . ... .. 

·-. ~~lN\3.aportl()tJ0{1o9.V$raB,i()'¢ki\J_o,213i · 
Ass~ss-or's Block:,1725; Lot 044 -- ...... -· _·· 



- •••• + • -. - •••• ------------- -:·-.·. ·.· ,_-_.:.. .. _; - - ·. . : ... : :_- - ·":" .. :: - .. . . --· .. 

BEGINNING at a poinlori the Southwest~i-ly lihe ~f M~ry Street, dlsti:inltheteoh 4d feet .·. 
· Nor:thvvesterlyfr6m theNorthwesterly lih~ oJNatoma Street; running thence Northwesterly 

· . along said 8buthWC;3steilyline0fMaryStreet40Jeet{thehceatq rightang1e;s'6utMwesterly .· 
. 76 fe~tarid 2 lnche~; th€lnce <3,tfl dght angl~ S9µthe.a~terly 40 feE!t; thenc~ c:iti:t right angle . 
· · North~asterly76 f~(3tand 2 inchesto the point of~egif1.nlng~ . · ·· ·· · · ·· · · · · 

- - - . : .. . 

.. BEING apdrtiongf1DO'VaraBloC:kN6. 3,8{ 
••.. Assess6r's Block.31is,·Lat045 ·. ,. - - · .. ' .. ·' - . ·-· --·· ·. 

· . . : ·_. ·· ... -·--· .. ···--
·' ··. --------------------. . . ' .. . . 

. ' 

> - -:- _: :· •• •• ••• • • ••• - : • • • : 

.. · ... BEGINNINGatthepointofintersectionof the Norfhw$st~~ly line ofNatornaStre~tand .the 
. Sou.thwE?st~rfy. line. c)f Maty Street; running thence· N()rthWy~terly anq along ~aid lin~of M9rY . 

· . Street40 feet; thence at~ right angle Southwester!~ 76 foet a.nd 2 inches; theric~:at a right 
·.·angle.Southeasterry4Q.feeLto~theNorthwesterty lihe·at•Natoma Street; thence at a .. right 

·.· angle NortheastE}rfy'.along sakflln~,of N9tQrna Street 76feeland1 2.inchesJoJhepointof 
beqinning. " ·· · ·· · · · ·· · · ·· · · · ··· · · ·· · · " 

··. BEING a portlon6f 1ooVaraBJoc:;k No. 3131 
. ·Assessor's.Bloc~·372s, Lot 046 ··· · · · 

.. . - .. .. . .· 
.. _,;.,.___~ _ _;__..;._..;,;.:.,;.:.,;.:.;:;....;,;_;,;;.;.! 

• • : : , . • • - • • . • .•• -. : . '. • : • • • • o: • • : • ":- '. • • • . • • • '. • • • • ~ .:" : .. ' 

. . . .. . . .. 

. BEGINNING.at a pQipt 011 the'Northwesterly H~e ofNatom,aStreet, disfanHhereont6f~~t 
~·arid: 2 inch e's· Southwesterlyfrorn th~ SoL:rthwesterly Jine of Mary street; .n.:innfng :thence 
·Sbl.lthW~sterly along said .line ()fNatomci~$treet28Jeet and 2Joches; thence~ afaright. 

.. · in~1ie NorthWesterly ao feet; th~nGe·'afa fight angle Northeaste.rly 28 feet ~hd 2 inc;hes~ 
. ;'thehce.afa right angle1 SoU,tQ8f!St~rly, ~0.f$et to the, point Ofpeginnif)g,. . . . .. 

. . 

··· ... BElNG a portio'nof ,16ovara Bloc~·No·.'§ar · 
Assessot1s Block 372,5! tof04I> · ·. · 

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

. BEGINNING at a point on tfle $~)(J·tli~a$terlY Hn~ bf Minna Sfr~et, distant fnereon57 ,feet ·· . 
·~nd sJnches soutoWe$terlYJto~di .the ·southwesterly Jin§ of Mary Stiee.t; (wtlf~hppinfof · ... · ·• .. · 
··beginning is perpehd.iculadY di$f13nU 5.5.fe.ef Nqrthwesterlffromtbe}Jort.hweMerlYline of.·· 
Na torn.a $tre'etk .running theri:c~ Southwesterly·. al9flg said line of Minlla sti~et 40.feet} · . 

. . thencELat a right a,ngle Southeasterly,75 feet; thence at a'rig}it~ngle North:eci::;terlY:3$ f(3C;?t; 
. thence aJ a dghf angle Northweste.riy 4Tfeet; tliehce cit a· tighfangle Ndrth~~sterly 5 feetr 
.. thence at a ri'ght ahgle. Nortnw~~terly,28 feett9 theS6uJne~ist~rty •. line of Mir:lri<:i stre~fa.nd · 

th$ point:ofbegihnlnfJ> , ·· · · ··. · ·· · ·· · ·. ·. · ·· " · · · · ·· · ·· 



. :- .. .. . . . . 

. Bl;iN~'a portion of100 V~ra Blodk 381 
Ass~ssor's B.lock 37~5rlbt 0.17 · · 

. . . : . ' . . . 
. ·. :· . . · :. . .... : . ::: 

;chr:onlcl~/~~antinet Connector AirSpace Parcel · 

. Atf QFTHEAIRSPACEbetween elevations 34feetand:1 o~ f~et p~rctatuhi of th~ City·,·· 
anq County of Sa11:Frnntis¢o and bqunded by the fqllowing des~ribed p.re:a:: · , . · · .· ... 
. ... . . . .. . . . :. .: . : 

.BECir'NNING~t the,p~lrit of lnt~r$ec;Uor1 of ttie SotjtM~eiste.fiY·.Htreof Fifth Sh'eetw!ththe. 
Northwesterrylirie ofMinna Stre13t an(] thence running southw~sterly along said line of 

·. · · Min-na street265feet thence ·9ta .nghta.figl~'southeasforty 40feet to the:pd'utneast~rly ·. 
· Jine of Minna Street; th~,nce at a right atigle Northe.aster1y, aloJ'lg s13id SoUthe<;3$tC?rly line · 

·.ofMinha Street26S feet; Uience,at a rigbt ~ngle Nortnyvesterly4o{eeqo'the poiflfqf · 
· beginning. ·· ·· · ·· · · ··· ···· · · ·· ·· · ·· ··· ·· · · ·· · ·· - · ·· · ·· ·· · · ·· 

.; . 

· a.i=:1N8 a partionotthe·airspace abo~e an.dacross Minna str~cit,.as~aid street e~lsted.prlor · 
to th? Va¢atiori of a 'portion thereof,'J:JY Ordin8,nce· No_ ts~.:§o, e1dppt$d by th? Soard. :of·· 

. : - Sup~ryi$Of$On ALlgust.22; 1966 an<l.appr6\fed. byth~·MayoronAugust.26, 1966 andqs·. 
·.conveyed by.Exchange Deed fro111 the-City and County-ofSar\i=rancrscotciThe Chronlcl~ 
· Publishing ·Company, :a. Nevada Corporation and the H~a'fst Corporaticm; ·? Df;la\,\l~re . 

· corpdratlo,rijrecffrd~d;Jamiary 21·, 1967,, Iristrument,NcL P38074, B()okJ3t33, P,c~Q$. .6231 . 
Qffi9i~J R$66rqs, · ·· · · 

. . . . . . . . . . : . . . . . 

... Asses$6rrs, sl()ck 37Z5, L9t .09.4 . 
. . ~-· . . 

. . . . . .. . . 

'Minha St(eet Air·sf>_~c~·Pa~d~f 
•. . . . . ' . . 

.··ALLOFTHESPAC~betweefra horizorit~lplaneafelevatron31<00.feet~rid·a.hortzontal 
· plane_9te!e,vationi;1Q3~po Je~t per dattJm otthe Ci!Y ~hd-QountyofSan F(af')Qi~co bo,uhcled> 
by ptanes projected vertiGcillY abgVe th~ 9t:lrtc:icf:1 firrHt~ of ¢~rtci:iti 1$nc:IJ1'e$dib~Ci <?JS foiJoW§'. 
- >· .·· . . ... ·. . .• . . . 0 ; . • •• •• ' ' •••• ~ : ' • • ••••. ••• • > . ' . . ... . c ' \ . ·. ' . ·< •...• ' ' 

·f3EGlNNING:atJhe point of 1ht~r!?e¢tiori (Jflhe·SOµ~hw:est~tly line of Fifth str~et witlithe· 
Nc)itbwe§forly lin~ ofJ\laforna Street andthern~e t1.Jhnif1g ·sal.rthw~sterly a!Ong said Jine of. 
· N<3tofoa street 26~·.oo feetJo the NortheasteflYfine<)r Mary· stre~t thencffSotithea~terlY ·.· ... · 
>alohg the Southeast~rlY prci1o~gatiqrr9fthe Northeia§tedyJln$' 6fM~ryStre¢t3Sfo$t to th~' ·· : 
· Southe~sterly iir\e of Natoma Street thenceN.ortheasterly,alongthe:S()utheaster:IYHne of · 
Natom(l sfr~et 26$.0Q feet fo the SouthYJeste.rlyJine of fifth SfrE)et~Jhence No.rfhW(3sfetJy···. 

·: • ~long the Northwesterly prolongatl9n6flh~ S9[JtliwestenyJin~ of Fifth Stteef35;0QJeet fo ·• 
the: 1:wint of b?Qinriiilg, ··· · · · · ·· ·· · ·. · · 

~$El NG·•. a portion of.theairs6a~e ahov~'and;across Nafom~tsireet,·a~said.stre~t&xisted·•. 
,priiirta th~vacation 9t~JJortignth?reqtby Ordinan~e·N9~52+.7~ .. adopt~d pythe.~bardo_f · . 

. Si/ ervisors on Octobef22, 1976' and a - r6Vedb'theMa 'or onN6\iemoer2 1976 and as, .. · · ... P ..... , .. · .. ·····"·-·-:·- · .. ·.·; .. PP., .. · ... Y .... · .Y .. ,, ._,., , .. -.--' ............ ··- .. 
. canveyed.bY Quitqlc~itii [)~e.d ftornthf3 Gtty aod County'.of Sqn·FraritiscqJo The bhronlde:· 
- . . ' . . . . . . ; . . . . . ~ . . . . .. . . . . .. . . ; .. . . .• . . -~ ... ' 

A~S .·· 



. . . 
.. . . . 

. . . . ... :. : 
. . . . 

. . . ~ . . . . ·. .. . . . . 

Publishihg ··canip~ny~ a Nevada Corpotaiiorr. and ·The Hearst Corporf3tioh; a Delaware ... 
corpor~tionrecord~d Novymber 14, 1979~ Jnsfrument No. C47229, Ji3d6k C896, P~ge 503; . 

• pf()ffiti~I Records~ · · ·· · ·· · · · · 
. . 

. . . 

""AssessorifSlock· :?725; Lot)J$$: 
:~· . . ... . . . 

. . . . . 

Natoitla str~et Afr Sp~ce Parcel 

Ali of th~ §pace bet.Ween a hbriz9htal pl~ne at elevatlon 36.00feet §nd a horizOhfa1I plan~ at . 
. ~levatiOn .10:3.00 feetper daturr(of the:Cify and county otSan Frarici~co b.ounqed by ·· 
plarl_esp(ojecte~ Vertically 9boye the sµrf?Ce limit~. of certaif1 lang de?cribeg 'asfollqiyils:c 

~EGINNINGat the:~cilr1tof intersection of theS'outhwestet1ylrr1e:of MaryStr~et w~h'the. 
· NofthwesforlY. lf tiehf Minna Sfre$t ancl th~nte 11,1hhlrig SouthW6St~·rly ~long said line Minna1 
Str~ef 97,5Qfeet; theric;e at a right angle $9uthe(Jsterly 4o feetto the.Soi:JH1easterl:f liri~ of 
Mirinastre(;t;'thence No'rtheasterly along the Southeasterlyl_lne of Mrnria street97.5o feet 
to the Southwesterly line of Mary Sfreet; thence Northwesterly af6ri\l the Northwest~rly 
pr6longatic;in_ofthe Southwesterly li11e 9ffyfory$treet 40.QOfe~ttothe'point of beginning: 

. . - . . . . . . . . . . . . 

. . ·· B EINc; a portion of the airspace above and acwss Minn;:i sfr~et,a$ said streetexi~t~d prior 
to th~ vacatiOn· of a portion thereof; by Qrdinariqf No; 524~;79, actppted by the .Board of 
··sui:»GrVisor~orfOctober221 .·1976 and.appr-6vecfbythe MayOron:November.2,.1976 andas. · 

· · ¢on\leye.a by ollittlciirn De~d from th.~ GitY ~ind county 9tsa,r1 frc.~hcisc;o ta The ct1ronide 
·· PubHshing t6n)pal1y, a Nevada Qorporatlon· ·and Jhe .Hearst Corporatl()i\ a Delaware· 
. corporationrecord~d Nov<?rnl:?er 14, 1979~; !'nstrumerit No: C47~29, Book :C89&; P9ge !39~.· 

OfOfficiafRec-O'rds.. · · · · · · · · · · · · · · 

. AssE?ssor;$. Block372$; Lot1 bo 





EXHIBITB 

5MPRO~CT 

PROJECT DESCRIPTION1 

The Project is a mixed-use development of new construction, rehabilitated and renovated 
·existing buildmgs; and open space, constituting up to 1,697,600 gross square feet (gsf)2 of 
building space, including up to: 821,300 gsf of residential uses (approximately 690 units), 
807,600 gsf of office uses (including active office uses at or below the groun,d floor)~. 68, 700 gsf 

· of other active ground floor uses (including mezzanine and basemehtspaces), 59;500 square feet 
: A . of open space and apprmdmately 463-331 vehicle parking spaces, 429 Class 1 bicycle spaces and 
, . , · . 66 Class 2 bicycle spaces. The Project contains up to severi buildings (three new buildings and 

'-· , . ' . .;. .. 
: . : 

"· . 

·~-

': 

four retained buildings), with six open space areas and associated streetsca:pe ·improvements, all 
as further described in.the Design for Development, and below. 

1. Building H-13· 

~ . Demolition of existing buildings and surface parking lots at 172 Fifth Street, 
190 Fifth Street, 910 Howard Street, 912 Howard Street, 918 Howard Street and 924 
Howard Street (Assessor's Block/Lot No. 3725/005, 006, 008, 009, Oi2 & 098) for 
construction of the following: · 

• An up to 617,900 gsf, 395-foot tall 25-story office btiilding with 
approximately 584,900 gsf of office space above the ground floor;33,000 

. square feet of active ground floor and mezzat:rine space (including 7,100 gsfof. 
retail and 8;600 gsf of office uses, 17,300 square feet oflobby/core and 
building services space);· 

' 
• Up to three subterranean-levels of vehicle and bicycle parking and loading, 

including up to: ~122 vehicular parkillg spaces, 6 loading spaces and 104 
Class 1 b~cycle spaces, and 23 Class 2 spaces; 

• . A three-stall off-street fr.eight loading dock Qn the ground floor, with a 
combined automobile padqitg entrance/exit and freight loading entrance from 
Howard Street and freight loading exit onto Natoma Street; 

· • An apprpximately 11,000 square-foot private terrace on the southwest side 
of the building .at or about the tenth floor; and · 

1 Any capitalized term used in this Exhibit that is not defined herein shall have- the meaning given . 
to such ~e~ ill this Agreeme.nt. · · · · 
2 Gross square footage excludes subterranean parking and loading, parking and Ioading ingress 
and· egress; as well as a full mechanical floor for commercial Building H-1. All quantities stated. 

· herem are approximate and nothing herein shall be deemed to requ.ire maximum site 
development, unless otherwise noted. Size and location of private open spaces and related 
elements may be modified and/or relocated during design development in accordance. with 
Approvals or Sub.sequent Approvals. 
3 As niore particularly described in Planning Commission Motion No.[-], dated July_, 2015, and . 
any Sub.sequent Approvals. 
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. 2. 

..... ..i.tAFt os121111os1201s 

• Construction of an up to 1,600 square .. foot pedestrian. improvement adjacent to 
Building H,.1 along Mary Street. · 

)> Demolition of existing surface parking on 435-39 and 441-45 Minna Street, 44 and 
50 Ma.ij Street, and 432-38 and 440 Natoma Street (Assessor's Block 3725, Lots 
043- 047, 077), and construction of Mary Court West, approximately 14,600 sf open 
space; 

)> Construction and.installation of the following streetscape improvements: 

• Removal of two metered vehicleparkirig spaces on Howard Street adjacent to 
the Building and replacement with a passenger loading/unloading zone 
adjacent to the Project on Howard Street, and addition of a metered 
:commercial loading space; · 

• Widening the Fifth Street sidewalk between Natoma and Howard Streets from 
10 feet to f8 feet, with a 60.:.foot long, approximately 8-:foot deep inset for 
three commercial loading spaces; · 

• · ·widening the Mary Stre~t sidewalk adjacent to Mary Court West, from 5 to 
10 feet; 

• Streetscape improvements to sidewalks· adjacent to Mary Court West; 

• Conversion of Mazy Street between Minna and Howard Streets to a shared 
public way; · · · 

• Sidewalk improvements on Howard Street adjacent to the off-site parcel at 
198 Fifth Street; · 

• Streetscap·e improvements. to sidewalks adjacent to t4e Natoma, Fifth, Howard . 
and Mary Street building frontages and street trees within an approximately 
300-foot long portion of the south Howard Street sidewalk extending west 
from Fifth Street. 

Building N-14 

)> Demolition ofaportion of the existing building at 110 Fifth Street (Assessor's 
· · Block/Lot No. 3725/097) to provide an approximateiy 18,000 square foot f<;>otPrint 

for .con$truction of the foµowing~ 

· • Anup to 400-unit, 470-foot tall 45-~tory re.sidential building with 
approxiinateiy 570,500 gsfdevotedto residential use, 13,200 square feet 
. of.active gro\1Ild floor uses (composed of 7,3'00 :gsf of active ground.floor. 
re!fill space; 5,900 sqUa:re feet lobby/core and bUnding.servic;es space); _ .· .· · · 

• . Up to three subterran.ean levels of vehicle and bicycle parl\illg and loading._ 
acces~ible froi:J?. Mllina Street, including.up to: 156 vehicle spaces5 arid 176 
Class 1 bicycle spaces, and 24 Class 2 bicycle spaces; 

4 As iiiore particularly de~cribed in Planning Commission Moti<;>n No.[ .. -], dated July_, 2015; 
and any Subsequent Approvals. · 
5 Building N-1 is el}.titled to use of an additional ill63 pa:rking spaces, accessory to Building N-
1, in the garage ofBUilding ff.: 1 
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JJRAF't~s1i11io1s. 

· ···.• . A B1ie:--sta(r off.;streeti'reiglit loadfogbaysv-lthib the build fog, accessible· 
·· :from a separa,te. ei1trai;i9e. o:n K1ip.pa Street< · · · · · · · 

· .. > Approxiniatdy23,000 sfopens'pace,atopBuilcling:fy!~i· (C:hr9hide·~1lDciiilgJ, _• . 
·• indudfug up, t<.f400. sf crfoafMpOp up.tetai1 kiosK: typ,e: spate~ an. aGc~Melevatqr;. 

••····· -$tairvvay anci a ·gr6@d,.f19or entrance lobby. .qnt11.esout11ern. (Mit111a $treet)• fa9ade. 
··ofivf•l;.6 ' . · ... · '.. ..:: • · ·· .' .... · .. . · • -:'" •.. . . • 

·•· > . c(,mstructton of .a. 3,6o'o squai'e~ foot private. open ~pace forrace on th~'. 11orth side of 
.tl)e buiJc1ihg \)nor:;abg'ufthe'~fixth f!a9r of the b~ilcliµg~.. . . . . 

. > · Cbn~tructiona11d instaJJatton pf~hefollmvirig .streetscape-.'iinprovernents: 

• . \Viclen1i:ig 6f fii~ Fifth. Strt<e.t~iq~w~fa;dJ~9ehttd {he guilcling, betw~en M1lu1~ • 
·Wi.4 ~ato!h~Street;;·fromJb:feet k1l8 feet\vithah.approximitteiy6Q~foqt· · 

.. lqpg, S-foot deep .i11seffcr+ Jhree C()h1)11e'f.ClalJoadu1g spaces~. . . 

• Stre~tsc~pe•imwdvei:riEmt§ _t9 Jheside.walk~ 911J\le Fifth an~ Mi!U)il_Stre~t 
bllilding frol}tag~s~ · · · · · · · 

'Buildi.no :rvrd? . . . .. . . 
. ......... ?.. ...... .. .. .:· . .. . .. . ... . . 

?- . ·Dernolition ofexistingsurface pru:kingat·939.,§A9~1Iissio11 ~~faeet.(A~~e.ssoris·•· 
Bfock1iot1'Jei, J725/0S9c:091) foi.co1istructi9ri of tlie f¢U9wµig: . . . 

· • • ···. Ai1up to 288-u~it,·loO-footfaJi. 20-stor)i'iesidehtial D'uiICiing \')<ith .••· .. 
·apPr9xlmatel'y 250;800 gsfdev6ted toresid_entfo.l use,- and 13 ;5.0Ci .Sqliai·e feet_·· 

· . btactive gi:ouiid lioat 0s~s c~9!TipCised .pl9,soo g~foffic~iye. re~all.:5tiace rwd 
. 6~ 700 ?qliarefeet of.Iobb~i/~9te. Br14hqilding servi~MJ . .. . 

··,, . 1J§Jo three ~ub1e!taiieai1levers ofvehicfo.Md bk.y2iep~tkU1gan&S9adi11g 
'. . ~vith fill. eh tranc~ an_a, e#t ftom. ar1q O:ritb Mii)Ii~ :s tr~et, j'tidudiiig µp tq~ 5 ~ .. 

·'{ehiC!e spaces,. i49 :c1~s (bky~k space~ @d J9 Class' 2 bjc)rcl~"spice0~ . 

• ~~i~~~~;~i;~~ :;)-if !(~~~~3 ,609 sq11at~-foq1 p"vaiOn1t~n ir~Ce terr~'" 
~ ·. De11101l~toi1 ofexisti~gsl[rfad~pai:l<lllg.q1~ Ass~~$or's BJbck/Lot.3725/b9tand . 
. · ·· · gonstn19tio11 dt'l\1fWJ'.C::9Wi Ea;;t,_.\ippr~.klmafoly• 1 !.;?90 ~quare feehifopen sp~c;e, 

.. ·'r . Co1iStruct1or.ta11d i~stalI;~9i). oftheJolio\viiig.stre~tSc~pe inf pt6ven1e11ts:·. 

~ ·· .. '.~~:!a~~!:~~~a~~~~~~e~;t~iJ~~i~1!lesi~:{~:~~t~f~i:~;1t 
·•·· .Parkitigspa<;·es ri.n~·~~pia9en1erit·\vhJfiwo•comh1erdlil'met~redsp!;ic\!s aciJ?cent 
.tcHh~, bi.ifldllig. · 

. . . . ... ... . . 

· · ···· : • •• .Cortversfol11 crf Jvfarfs tr6et ben~ee~ Mfas1ciri ~!ld Jvifo:na Streets taa 
petle§tl-i'@-ouly ~~y; the Notth Mary Pe~estriah All~y, tlose¢it9 ,,;~Nculftl'.· ·•· · 

iJ Ccinstnrc#on. of' tlps_(jpen, spa~e: !ha_)' b~:canied o\1t tog~tlier \vitltsepatafo.reno\i"ation~,of. >. 
·BuildingJYI:J. · (Cb.roriide) descripedin.Jtern. 4 b.eiow;if thase pto~eeµ:priodo tO.n.$1,i'4~'titW-of· 

. B~tildmgN-1. ·. , . > · . .. ·. ••• · · ··. ·.· . . . ·. • ... ····· .. . . , . · · .·· ..... · 
... · 1 As n1or~ partict.Jlarljd~scribed in Pla1ining Co1ninissi0n.J\;Iotion No.["'d? dat~gJuly -~ f0 l5; · 
·.and ~iiy S1ibS.eqli_ei1.lA:PJfr9vals; · · ·.. . . · .· · . . . , ' . . . .. . ···. · . .·· . . ... . . . 
.. r367+.oo i Jrn9H9.vz ·•·. ·13_3 



. . 

·· nRA'Fr~s1i1!201s 
... • ~nd bicycle. traffic; •a~d 'con;structio.n associat~d i¢pf6Vernent~to the side\valks 
· .aµclroi:i~\Vay; · · · · · · · · 

•. Ai{µp/t6 h66Q sqiiare~foof pedestd~ ii~p1·ovem~ntadjac~nt to B~l.Jdmg l\;f.o; 
2at.orig1\f onh Maty P~destdaii Ajrey~ · · · ·· · .· ··. · · 

· · • ·. st;eets6api imptovernei1ts: oii ~e s i4~,vruks a,dj ~cent to. ;lhe Mission Str"eet. · · 
bi.1il~fog;frontage, ml.d streerscape in\p~\iv~me~ts·to rxtfoua ap_d ~1mJ.$tT~et 
··side,~aJk$adjac¢ntto Nfoiy Ctfort );astcqns@ctecli Vi'i1!1 Bl!ildfr1i1\if::z~ 

. ):L · Bufl41ng.Jv1~ 18 

··> : RefiOvatioh of(lll ex1·~thig i 79;2oosc[~i~e-fq(jt 9ffiqe bujlding 1ocated at 90fJ91$ •. 
1v1iss1oi1:$tte¢f'(Assessor's ~T6ck/totJ72~/Q93;. coi.mncmJy refe1Ted to as the San 
Frar.i-cisto .<Zhronic.le Bwlding), a$ :fo]19\Vs: · · · · · · · · ·· .. 

- . ..... . . . ' . . . ... . . 

· • ·.C6nVersiori ofup.tci4t\oo'o squa'rti_teefofsto~age witl1Iti ~he building: 
·· · bas~me1~t to ofJ;l.cyuse; · · 

··._ ·':" : ... -- _:· .· -.-.. : .. :.: - . . . . .. ·: .. ,: .. . ... ·. 

• ·•·Exterior arid it1tenor i:~novritj6n,s.to 'acccirD.modate clmnge,5 tci riiechani 9\11; 
·• ekclri~til ail\1 phnnl:iing systenisandbililding cifcull:ltiqli necessitatecfby'tne 

·den19lltion of µportiorr of .the .. existihgtwo'-stcfry abov.e;'grouiia c6i1P6ctor · 
bet1-veeri B ullditig '.tvf ~T and the Sail F1;anc1s¢cj.: Exanunet J3 uilclii1g {BlocklCN : "3725l097); .·· . . .. . ... . . . . .. . . 

. . . .. . . 

• . Ext~iio~i.!ll)d hiferior, tCi1ov,ations fo create_~dditfoi1al gr6lli1d floor buildirtg 
· .. iiigress/egi'esscii), tli~ sec9i1d~lvfiriti~ ~d/ot Mai)1.Stt~et btiildingf~9ades~ 

·· .· ~ Builfting Ni :.1°\vou14 tl!1ilqii1il1fee stpries El!ld:so. feet tali, ·and· \vo419 iU.-cl~~~ tfu:ee, • ·. 
· UQor?~ t\.vo fIIst:"fiobtmeizanfues and fl' bas_eineµt cqniprisli1g up to: i70,7,00 gsf()f" 

. offlcti~srace, l)QQ· gsf Q:fgr6w1a Jlootr~tliitusd $'nd~,400 gs:(of loboy/c(lre spf-tc~: 

· ··~ .· G.Oii~trilctloh a;i1d insra1Jatio1} .oftlie following sp:~eclcape,inipfoyep}eJit~:.·· . 

·· • \Vtderiibg bf theJ7iftliSireefsidhvaLR ft:bin io fe2tt6 'l ~ffeet(v,jth a 66".f~mt· 
.. :·k~:e;;~!l~tr~f.:~:t;i~e~:j~n;~;~~~~e~~~f{'~e~VeenMmmia9d Missfon -·.· . 

.. .·. • ·• std.e\\1_a!k 111iJ?ro've11ient~r tq Uwacij~9e1£1vfissfori-@a Ml11na~1r~et:·tr9iit~g~§" · 
· ·· ·>- As i1oted above, appi;oi~ately :23~ooo sfopen, space~ uibluding·up to4oo sf ot 

·[~~i~h,~;~~t~:~~~~~;:~ ~~!~t"}:;::'f ~~~ak!i~e~;~d,~99• 
5<. · · < Ex-anihier Build!ng

9 
• . .. . .. . .. . .. . .... .. .. 

·> Ren6v4Hon aiici pattiir:aeihbHHon of~e~1sfii1gQ2,l()O s.qwire~fo.ot oflJee hlillaJ~11, ... 
• . ·· ...• : • I J ogi~ed at T t.9 :fµth .Sfr~et; (As~e~s9~:1g f}ioc k37~~ 1.-9~ .Q~7). C() I?irfop!y-~~f err~d. to. as' •.. 

· ~As 1li6te.pattisulariy· de.scribe~·-·f nP·l~miing cof1iinii~iort Iyf 61i0n:.N9.f-]~··date4·'J'uiy---1•·2u15; .• 
,·a114.an~··sµb~~qilent Appr<;lv~is.~ · ···· · · ·· · 



. ..: . . .·.. . .. >.. ·:.·· . .. :" . ... .. .. . ' ... 

th~ Sarr Frru~c~c6, Exgiu_iner BUildipg) ihchicling an
1

appr()Xi111at~J )'14,800 sqliare;; 
foot 'abo've-:-grounci conn~ctor OVi;~ 1Vfiiina s·freet l:iehvegiiJh~ J~:x:arniri~r)3uilding ru}d ··. ·· BuildiJ1grvrd; l!S folfpws~ · ··· · · ··· · · · ·· ·· · ·· · · · · ·· · · ·· · ·· · · · 

JI n'eui:olitionofihe easteiit aI)Ijroxiihateiy hvo"fui'i·ds'of the existit;g. biiildillg 
and c6tinect6r~· . ·• ·' . 

. . . . .. . . .. : :. . .. . . :· 

. • Exterior and interiotrenqyatic;nis ~o the.teina#1ing, post~d~.moliti611 ~u)1d,llig,, 
1nduding mechani_eal; ile.c.tricai and phnn,birig syste1ns and huildlng ·· -
drculation;: · · ·· ·· · · ·· ···· ·· ··· · · · · .· ·· · 

. . .. ; . . : . . .· . ... : ... 

• Canversio\:i ofi1p tb 9,900 square fe~tofstcn'Li~e v,r\thih the buiJdJi:i~ basemen~ . 
to retail use, · · · · · · · 

>: After de1119Jitfon, filldi~e~6vati(ilii the Ex~niiner Bttildipg woulct ren}a1n, thtee st01ies. 
and 50 feet tall; and WQtildhea 34,900 gsf.huildi11g c.omposed ofi1p'ot6:·2i,8001gsfof 

. offi('.;e use above th~ groun& ±locn(int!utj.ing'j,oob gsfof9fl:1ce us'~ \vithln.the ·· .· ·• ·.·· 
remaining abo\1e~gtoimd ccnme~tot); l i;SOQ gsfofactive &,rroui1d fioor p.:Dcf baseDjer~t 

'retailspace, and 1,300 gsfoflobby7core.space.. ' ' ' ' 

. ~ C.o!fs.truolic;i!l and h1st~latiog of stre~;6<i~e. iu~pi:Oy~~ne11ts to D1~ $1de.Walk oil the 
?vf1m1<i Str~er fronh1gf o'f the Exaill1nerJ3t!il<Jifrg, · ·· · ·· · · ·· · ·· 

. . . . . . . 

·· Cmnelline Buil~fu~ (430Natonm Str~~t Assessors BfotklL~tJ725/042.); . 

> ' Retfotion'p.f th~ eXistllg bwldingfoj· contin\iecI use <lia 9;600 $CLufil:e'tOoC6f[ice 
. ouilcli1igc, ' ' '' ' ' ,. ' 

·7.· . •· p~~m~s~erPri11tiJig ?uilding CM7 MiruJa Str.e~L•A_s_~~ss~~is Blo~k/Lo(37~~/o7'6);.·· 
·- . . . .. . . 

· · >, .Ret~ntiop of'tfre e:d sti11g 9tlil ding. ,vfih e~4'~ot and'J'r1t~p oi" ~ctyraJ'.tenal?!lit{lti oh 
ai1d interior n::ncivat,io11 for continued us~::i$:q J2;000 sqmi.r~~f()of Office bu3ld.ing; · 
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· ExhibitC 
Yoµ th })evelopiliep:t Ptiigram 

Deve!OJ,Jei; sllal) 1riaki cof\lriOutfofls to support yo uih deye\opui<iili fo ~1e to'fal ain~ullt of 
· · · $3 ,500,009 (Titr~e Miiiiol1 Fi·\feHuiidr('.!d Thqusand D611£its) (the 1'Yollth p~yelopaj~nt: 

· Funds'i). 6£this alnoun~ (I} $TiOOO,OOd ({?1wMiluon.Don<irs} sl}alL\Jepaidto th~~Cify's• 
-- . .. - . 

peparirpent ofChildrep{Yonth andt'c1milies, cinq~!l)i (2}$LSOO;Ob0. (()11e MiiHOnFiVe' 

!iundred Thousat1li Do11Ur:s) shall l:Je ptµ4 to r.;iQHGP~ <J,nd {3):1,Q()0,000 (Qne Millio~ n611ars) 

shall~~paid to the.C.ityis Departmerttbf Rarks ana Recreatiq~{''RecPadf}i· ·The Youth . .. 

· Devel6pmentfunds shall be ~rudtoDCYF,:MoHCD and<RecPark,respectlveiy,in the 4~1ounts,. : 
• ru1d on .or b~fo~·e the date~ specified in E~hi bit D .~nd allci{:ated as set fo~ i ~this Exhibit 

. . 

· DCYF Fundfug. DC::YJ< iJiill allocai~ appi:o~inwtely 9~1¢~thfrd of th~bt\'} fJ°£id{to . 

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

.'a1l§cati f~µC!_s, t~i support ~fterscliool youtlJ. pto grJ1m±n1pgqLlr1ng ~h~suiwrjer ai;a M'te~ . 
scboql,includ1!1g eclucatfon;aUmd social activiti~'s. •Thefuncl§ wilfbe ~llo¢ateC1.·qu:ougl1 ii 

_- -· -· ' - : - -.'. - - ·. - .: . . - . - - - - --

. co1npetiti\i~p1·9cess; or.as ofuervtisedeterill111ed byDCYF, and. shallbe'<lishibut~dto 
. Squth •• of.M~rket{ScHv1~}-ba5~d youth serving orgfil11z~tio~s that havea:~µ~ ()f tiVe 

{~J Y~W!3 pf~xperieilce in seivirig yo:uthfo ~oMa,.indJ:i~lrig after schQql pi~O:ir@is i1t· · 
J3~s~ie QatJpicliael<lfldsµQirp¢rpi.~ogt~; .thatJaig~t 'Rotlt f1Cadernic ~pri9hriieht ~g., 
-. . - - -- .. - - -. - . -- - - ~- -. . -- . -... · .·. - .. - . ·-.. . . . - - . - - ~ -. - . : . : . ·'·· - ' "". - , 

. augn~e11t thetecre£i@rta1 !1ctiyi ties offet~d to yoritli in iliy neighoorh()od .. · R~dJ?i~nt . 
. . . . Q;gw1izations ~hofod af so have expepeilceJeadfog and fa9ilifatilfg eyent~i' hl1d ~~,,~ ~·· .. 

. . . . ~ . . . . ' '·- -. . .·. ~. - . - . .. -· -. - - - . -· - ' -· ·- ·---

· . 1'.istofy ot~;eatiJ1gp~rtn~rshiiJS. \,1i!J1 Joqai CoimD,ilhity-bas~ orgarvz.~tio~~ fa ~91Vffas 11 

·.way Jo a~grii¢iltqffei;.ing$an9-]Jrogtarns toBenefit,16caJyou,tl1s ... P~tefiti;ii't:~on.@wiity..: . 

,ha5ed oi-g~!iiz~tiOµsJBat '~ouJdb~ ~ttalified tor $u~h ibnds i11~lµge bt!t aty, rt9tlim1t~d.'to ·· 
Uwted Fla Y~; W ~st Bay, an&f~IIp1116 Ar#~nca1fl5\!V~fow11.entfo~~;#ifi({hfGaj{ilg].atai. 

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

·.'' l Any C?.p:ltaffaedJ~cintrsed htthls Exhibit 6. th~t 1$ bofdefilJed. hereill shal[hav~ tfi.e.ri:l~ailfog . 
giv@Jo ~y~htew\iri: thi~ Agree.fu.eilt: - . · ·· . · · · · 
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. .. · · E~.hil)lfc: 

Youth IJef eioprlleiitProgr:}tri; 

: . . . . . . .· - :. . - .· .. , . .• : . ·. : : ·.; :· . . . : .. ·.:.· .. ·· ... : ·.. . .. ·· . 

~'.(b} Bessie CannichaelShident :A:chieventent.· bCYF shall a1fotate:fu11ds• to •' 
····· . - -· .. - . . .. . . ...... - .. . -

~\ipport sfucl.ent~chlevellien~?t~B~~si~ C:a.rmichiel.1J1e fun~ ;~1lrbedis~~titbcu6 the 

. ·San Francisco. Educ~ticntFund, ajOl( c)(.3) non-pr9_fit.orgarijiatfon. The:p~ose.ofthis. 
funding is to facififate pfogtess \Vi~i ;ttjdenf acliieVenient atidimprcnfejji~~t'pf~s µnl . 

.. rmplem en t strat¢gi~s fo p artnetship ";1th nonpn:H'its. to suppof-t 11icrea$edJ it~iacy; math· 
. --- ·-· .. . .. . ·- -·. .. ' .. . . ' 

. p1'bficien6y, artcl college and careerreacliness; ·:· .• •• : . .··. 
· • .I - .• • .•• . • .• • .. • • •• • ·::. :: 

· {c) Bess'le carinlchae1 Prfudpai's biScretioriar\l~Fund: DtYF shall ~i1()Eat,e . 
. tbnds fo the Bc;ssie CarmichaelPrindpaPs bisct~tionacy Fu11d fo·be distrib~ted'J~ the Sati . .·.· -·- - . .. -- ·- - . . . . ~· . . 

• , Fr~idscq D1lified,~cl190\Distrl.ctf;i: fll1oc~J:ionf0,,ai1dbe used forprdgra1T1~.atBess1~ · 
Canllithael S~h66L The J.Jttrpose of thjs nilidin~is t9 ~up port critical prog;ah1s atthe 
school, :;ucli'as tlie SciehceTechnologyf\i:t~ ~14 Ma& initiative. WhicP°J?i:ovide~ aligg~d , 
teacMrtraining and pr~fessional de\r~lop111~11L .... ···· .. ·. · ···•·· · · . ····.. . .... ·· · .. ·· 

( d} bCYF Dlscreii01L i:t th& bGYF Dir~~t6r d~terinines tha~ '~y~litifr. 
. ·- . . . 

de~igri:itaj abpy~i~·nolci£1~erpperatinz aprogra.i~-t§'at 1~ q11!ili'f]ed to (fefaverflie· .. .··.. · 
·· ·'spedfi¢sef\;ice;;;f4el1the°nCYFDfyet;;torshaU'hE!vetherig4ttqsubstifµteati..hltematfy~··· 

... • $oM~~l:iii$ed ?Xgfuuzatlciq t~sect::l\Te tifo·furids1 ~rovided DOyP s~i ~9~tinu~- to aJlpcate 
·: the furi.cliri~ gene;tail y ;ror the pµrpqses · des6ribe4 al)ov~. · 

. . ·: ... >.. . . >. .••: 

. 2., ,MOHCD Fuhding:~ . 

. H: (ti) . ~o_]J~Pr()fit Capital ~Jincis.1$_e'1f ogcti fu~~S, s~a]J'b~~aict:iri t1;_e iunount ; 
. . 

~d at t}ieth11e~set forth in EX111bit p; ~cl cifstribltf~d by Iyiqf!cb t6'.Northem c~Tifornla 
. 'Gominu~ty Loan Fund: eitl1~r 11S\tlbl;.P ~ulll;,Ot i~}'i1isthl1n1eJ1t~ !O ·~~·. ~~4 fo!-qa}JitaJ .. · 

··· . iliiprove~erj~§;6rganiiatio~af~parisioiran.dioi;·buridihg·a~qt\i~iti(Jh:wit11in thci $9~1~. · 
·· · iiiip(lc;t:a,fe~ ipentifle.~ lnA.tt~~hJ:n,e#d · i~ ~~ fa prov1~~Jac~lhies f o[ yilutlf~<lJaraj1y 

orgamzaticnT orqrgatifaa(i91JS~ and w1l!cftfllcll1tie~ roay also·sery~ as.~.sitefor9ivlc:· .. 
·~athetjpgs and ri~ighborh~94iJrn&:ari;uil1ng. C.oi1~1:aeratfo1~ Wilfbe,giv~ tq ,, · 

•••::;f~:::~::~t=~~~":;,~~:fce~J!;:~;!;~:;:~i!:&r~in~i~ .. · 
. . .. 

. .. . · I3614iiOI 316ii:Js2:v9 '' ·. 



·nRAFT~s/2712015,· 

· :E:xliibit C 
· Yolith I)eyeloprn~nt Pro'gram. 

.. . ~ ~ . . - . . . . . . .. 

... . · .. :·" .· : .: : .. _: ·.: : : . . : . :·:·;·. ·... .. .. . . ··. : ... :·": . 

. ~aMa {ill:ducilri$tho~-e thattm~efl,tl~lrri~k and/or disad''auia~ed popul~ti6ns)thM ~e . 

· seeklp~ t6 ticquireperinanentlyaffordible pr9gran1 ruid pfiice s~ace. 

·. .. .: 

,J·~ ::.::_ >ileCPHik··Funding-;- ·:_ · ·:·-: . · .: ·.. · . ·: :· ... 

(a) · Gerie'f'rieJ)d Recreation Cent~r; b~velop~rs1iail paytl1eRecP~;kfunds.to 
:RetPark at thefones prqvi\iecl in Exhibit D.:·}\ecPark·.W111 use these fui1d's to support · 

.. reriovations and:JJpgrade~ t6 t}1e G~11~ f{j911d Rccrcatfcin ecnter iu1d th~· adj~6.~~t ol!tgo9r 

. JP la;? area' located at:J]O Sixth Street 

·.A. ·· Atcoui1ti11g, 
. . - . . ·. . . . . 

· .. ·.'Developer shall.fiay~ n.cLright' tb .dfallenge the appfdpri~teneis ofo~the amotil1t, of any 

• e?'pendittitt\ sd1ong~ it'i$ usedkgood'fJ,ith ifracc6tdan'c~wit11 the pro:V1sionsofthis)foutl1•, 

···Devel~p~e11tPragrarl},·'1h~·v0u1liPevd()pnient~1indsmiy be cornrriit1~ed\~:1thothe,rfoi1ds.or · . 
. •'the c::ity fciJ;:piirpgses ofinv~~p.e~~ ai1a:safet..eepi11g; but tne Gitysl1Mfwail1t<lffirecor~s ~spart 
. :of~tlie:City's acc6ilnting.5ysteni to ac~oup_tfor a1l the ~xpeilditrifes ·for it period .offolir (4) yhars. 

~. . . : ·- - . . -· . . . . . . . ·. . . . • . ~- • r - : ' ·- •. 

·· JoUo{;+ogtb~ dat~ of th~ ~xpei1ditm'e, and make sucl1n~ccitdsavailable to Dev~loper upon: . 
-... . ' :·_, . -,: . . - .. · .- - ,, ·- ... : .. -

p~q1iest ~rh~ Jcrilµr~ 9fa1Jy r~c~pi~11tt<.uise filn!is ~s requ~re_d bypli~ Etlubit(} shall qpth!! a, _qft~ 
. -- - .. - - - ·-· . . - -·- . . . -· . --.- ··. . -_ . -

·ofpeveloperiJreach ofthe Agreement The City slirullrnveJio obligation to make,1lliy payment .. 
?r p~oVide any fundS bxtept for;whatithas ie¢e'.i\'ea fl:()m the b.~Y~loper as set forth ll1'Biis· 
Exl1ibit 'c, .and D'eyelbp~r.shallhav~ ~o·obligation'fo-make any payment or provid~ a~y£U11<is 

. ex2e~t~ s~t forth,inthisExhlbitd. .• . . . . . . . · .... -... .. . . ·- . - . . . . .. - . . . .·. 

S: . ' 

:.13xa~prcrvkg th6·:X~eqn,iPJ• fu~~oard,' of §.~perviS.orf<iuthqriz~~~tli~;di~rJo ic9ept ~1~d· 
· ekp~nd.they6µti{pevei6p1hentFl,ll1ds pajd}Jytli~J)eyelope~ &sset.fottbfo,thi'SEXliibh c" ·jhe · 

. • Eoaid()fSupetvfaors' also agrees that ~nYiriterest~aQied pn any:Yo~tlll)eV~~o~]nen~P~d$ iield. 

··.by t11e City ~hciil r~main in:desi~ated ac{'.buritsfor youtn dev~1ppn1ent ~tii-Pose.s oonsi~t~11h,1tili. 
thi~ Exhib1t,·Cn~1d;s1mlll19tbe fow~ferred:t~ the! Ci~'s generalfhncL , . .· , ..... · .. 

·. . .. -·--,- .'· -· ---· . . -· . ' . - .:·: ·.·· .- - . - ·- . 
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ExhibitD1 

Community Benefit Schedule 

. The Developer shall make the SM Community Benefit Fee and applicable Impact Fee 

. and Exaction payments in the amounts provided for each Building2 listed on Schedule I 

determined, as ;:ipplicable, on the actual square footage of the proposed Building at the time of 

issuance of the first construction document, provided, however, that where noted certain 

spe9ified portions sha11 be paid in advance at the time the Approvals are Finally Granted. . 

The amounts payable as shown on Schedule I, when tied, to the square footage of a 

· Buildit}g, are estimates based upon the anticipated square footage of that Building .. The actual 

. square footage amount payable by Developer under the appliei:ible ·provision of the San Francisco 

Planning and f .. dministro.tive. Codes or this Agreement will be calculated.in accordance with 

Planning Code ~d Administrative Code, as applicable, at the time of issuance of the relevant 

construction document. The uses of the Impact Fees and Exacti9ns and Community Benefit Fee· 

are descn~ed in the Exhibits to' this Agreement and in Schedule. I. 

While the ln:ipacts Fees and Exactio:t;J.S will equal the applicable amounts required under 

the Planning and Administrative Codes, this Exhibit D reflects that the specified fees will be 

. ·.:.:· 

· .. l' 

. .. ~ . 

·. : .. 

. : ~'.. . 

. used by the City ·and allocated under this Agreeme:p.t in a manner designed to first advance.funds, . ~. , :. :; ,: . · 
• • • • • • • • • • • • • •• • I , • : • • 

1 Any capitalized term used in this Exhibit not defined hereiri shall have th¥ meaning giyen in 
this Agreement. · 
2 "Building" as is shown on.the Project Description, Exhibit B to this Agreement 
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and the contribution ofland for affordable housing, and thereafter to fund transit and · 

. tr~sportation but without reducing the overall amount to be used for transit and transportation. 

TJ:ie parties currently anticipate that the H-1 Building will $tart construction before the N-

1 Building. If the N-1 Building starts construction before the H-1 Building, the Planning 

Director may, in consultation with the City's Controller, use the N-1 Building funds to first 

accomplish the uses specified in Schedule 1 for the H-1 Bmlding, including the payment for the· 

Eddy & Taylor Street project. Upon any such adjustment in the use of funds from the N-1 

Building, a corresponding change will be made. in the use of funds for the H-1 Building so that 

the overall community benefit funding remains the same. 

. In addition, in light of the fact that the payment amounts shown on Schedule 1 aie 

estimates, the Planning Dh'ectot, in consultation with the City Controller, may adjust dollar 

amounts in the line items for the use of funds as may be needed in order to achieve the overall 

· community benefits reflected in this Agreement by increasing or decreasing any line item 

amount by up to 10%. For any increase or decrease of more than 10%, the Planning Director . 

must get the prior approval ofthe Planning. Commission. All Developer payments under 

Schedule 1 shall be.made to the Cicy and Councy of San Francisco, and delivered to tlie Planning., 

Director at the address for notices set forth in this Agreement. The Planning D~ector, in 

consultation with the OEWD Direetor and the Controller, shall then.direct funds to the. :~ .... 

appropriate Cicy Agency .accounts consistent with this Agreement. 

• : ·1 

. .~.:'.: . . 

:·. 

...... 
. .;: 

·:I .· 



·i;xHISITri. 

· liMPACT FEES & EXA.CHONS AN DSM. 
. ,COl\>1.MU!'llTY 1FEES PE~ su1~qlNti 

Approvals Fi11•L!v. IH1 B"lldlni:.." · 
Granted 

M2 Building ·· . , 1NL ll"Hdln&, ~itai:i1l~er ~1.:1.ildl~c.·IM:t, Chro!Jlcle · 
Build In&·· 

ICJTA•f~~.· 

llMPACT FEES & EXACTIONS 
. !Transit (Tltlfl 

IJobi; Hoos.fr.re llnkai::e ~E" {JHL) 
$. B 01.S 27S $ 

----··-----
9~ 212 .$ 6~,058 $ 171.16' $ ·517 35 I. s B,8B.3,05B 1 

S· 13,S01 013 is 152.•So $ 103,132 ·c:. 764 556 $ :996319 I S .lS,217,1;76 

IAffordablt:! HoUslng fn-lieu F-ee · $ 7.7,1.90.432 I S H.290.432 
IAr\Fee s 150,000 ls . 1926301. !s. l,140 101 $ ., 224,732 s S.441134 
oownto~m opc.n Space Fee· .. l.436 859 $ ~0,639 I $ :1 527,498 
ICh/ldcare fge 715 473 $' 45133' ~ 760,606 
School'f Fee · 131,741 s·· .731:796 $ ·1,660,81'1 $ ,2,867 s. ·L4IS10 s 2,641,726 

. !TOTAL.BASE FEES s· 250,000 Ts 26136 66211 ~ 2.123 5·65 s '01,348,165 $ 439~<ss. s 1563,952 ! $ 61,761,930 
I 

ISM COMMUNl'IY SENEFlt FEES $ 350,000 I.$ 4,587,355 $ 2,{)94;Ul!l s •.763,675 $ • 11,795,ZlO 

TC>TAlllMl!Al'T!,EE51i!."EXAlillDNS'ANDS(iii'~~··, · ·tNl'i1r<J.~j ·"li'J'l'rl'' . •·. 
, .. ·?'·"'"'·'·'·~'""····t!?.':!H,,;r1,ci£''""'"'tr'Gf#lii;1.0W ·1 ''S'i>~1!.dl%s.iill.ooo' COMMUNmtFEts'~:,;,:"~11\~~~\~}i.!,lj}(;\:Yz•:i!I~?LJ:\~'('1J:«.,:.\ ':·_~;;.a:w;Jr,\h"''";;'f:,'.a;t:tf 

., IMPAcTfEfS & Ex.l\CTIONS ANO SM. . .. 
COMMlJNllY.ilENEFITFEfSAUOCATED PER 

:\Ap.pro"•'• FlnaUy IH.1Jlull~ln~ l\'l~Bull<llnl( · Nl B~Jldlog· :~~xa.~~.ocr·Bu~~dl!ng ::IM~ Chro~ide: 
· Buildlo~. 

lO!AL AlLOO\TION (If 
FEES •. 

.• BUllnlNG · , . . . 
; Grant~d · 

·•IMPACT FEES&. EAACTIOl'IS 
111 Aa:orrfance with Exhibit E, Affor'iJ.cdife' Housfru1 Fund inn B<' Trtirlslt ·A!eS-" 
Transit {TIDFI ·~·, .. 99,Hl· l.S . 8,()94,l)) ;1,. 172.lo< I$ ···· . s11..is1 ll >- 8,8S3,05B 
Eddv.~ l>;IO' J·· .Is· 1s,oco.o::o ·ii- . :J 8.00·J,{).,'() 

S:enforH1;a.1.slhi:l p:·"ri:·ei -I Is··· ~S· .. ~52,456 . 19.3€S;2El&-'I S . ;1":4.556·1 S· . .·sgr;,:n.9· 2~.S'{)'1.S-J9 

~ : , ·cr~dir lorlrmd I 5 (3,SC0,0001 
-Prfcl~v Pavment for s~n;arfJ,;::rc,ef I s 326 7.S~ 

1% Arts Fee A/locution 

Arts PraQramminq Funo~ ·I 

·1.910,301 ·s 
·l,9261301 s· 
--

Arri Cooifol F11nds ls· 1so.oc·:i I s 1.140,101 I> 
r.rr.AtCOfdarite with" E.d·oibfl H; Pub!iC'.Arts FCC!: ' :1.s .1so.ooo Is ·· · · 1:1•0,w1l s 1,114,1>·~ 

JS.118 

. 5,4'll,.B4 s-. 

11 ·1 i!;175.J5J· 

Odvmtoi.•:·n Open Sµa"ce Fee . ·1.~~·6;~·59 go 639 $· J,527,038. 
Chll-dca,.,..:Fee·. . 715 473 45 lH · 5 760,606 
Scliool.!i Fae I~ ·731,1% '1.550.&11' IS··· ]4,510 S· ·.7,641,716 

ITOTALIMPACT FEES & ExACfrdNs s . · 1so,ooo I s 2~123.,565 

::::I 
31..l48,16S I s 439.S85 1,563,952° s 61,751,931 

SM COMMUNl'IY BEN EAT fEfS . · 
th Ac:cordrtoce \'.'ith E~ht!llt C,·'YOutt:i Oev-E-loamen,· Prfonra:rn 69,770 ·3,soo.o:io 

o-aF fo.nd/~tl lor SlJA·,IA 'fct(Jch P.ra.urll'mmi,,,, I s f,9,770 
MOHCD .for Nr:.n·?rofir Coniral Funds' I·$ 

Ar:c Park f1:,mdim)farGt.t»! F-r~mi Rer:rtrarf011 Ctnr~r. IS· 
rn ACtordahte '"~l(n Ekf'"1iott li. Non·Proflt Art.! fac:IUHe:s- Fun(:r"s · . 600,00~ S· 600,0'Xl 

563950' 

561:950 I · . 
rn Ac<:tlrrl.i'inte with £~hihrt Fj ~·\lorkforrn ARreermmt S' 1.500.000 

Barner liemova/ F!Jnc$ I S• 
- Job 5eel(tnq .cJe-.scurces /01"' DtsarJmn~aQeri Advlts I S 

ln1fr-rl5hip:i, Frnlning ortd Cerri/rrorlon l'ror;ram;s I $ o,;,;ss Is 
1.'1111nt Cap:l;a.l lrrir:irov~ir..trrts : I S 350.000 I S 550.0C>:J• 1,000,0:0 

5 .. 

$ 
2~1$··· 

500.c>.."O -. .2,9C{;l1DOO 

1.793,90S 
4,763.675. 

3,400;0::0 
S- L793.9JS 
$ . 11,795,Z!O 

, 110 Ao::ord:!llte \'l'i'h Exhlblt G, T1o11a~od.atlo,1 t'1"ograni i S · · 
· in Ac:cordani:~ ¥.ith F.xlllbfl E, 5e.nklr Hp using: Gall F"und\oP. 
fi'OTA~SM C:riMMUNiTYBENEfll FEE . rs--. -. -. ·350,000 ·I s ·-c-li5SMS5 I s 

. '' ' 

. T/?'IA~;1W!!~!•R~1.9S1M~~~CIT:!~.E~~li111\~!W; 
f){AGTtONS AND SM

1 tcMMuNl1'\FEES1:.J;i,~~;~1!~ 

11>:;'4;"::·\'.·".'.l\f"P.'.l ···n1m; (~:;"~-~f~'i~;~f~:~~~ .. ~ I o~;,'.!;:o> 

_, .8.tiJ/l!~fl!JS ore ~s ~~/i().ed_~JI ~~:.~rp/~':.f?es~rlptig~~· 

<Ofl,l\fT_7.7.101S 1 
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EXhibitE 
• • • • • • - I • ~- • • ••• • •• • • ' ... • • • 

·· · s~iA(fol~dpJ)Je jJ~µsi.l)i ;iogriiiJt ·· 
-· . - --- ,; .. --- -.. ... ' ·-· 

. ·- . ·.·. - ·.· -. .. . 

• : Aff ~1itiajly\fapit~?~d. tehn:S.s.hall ]lt(ye thci 111.~ruliug ·~t\1¢p;lu $.ectio~1 ~ 03;fo;11\i9Jis)t1f • 

Jhl,:\ireeib ent, fuiie.s~ ·separ~tely<let.Jne4 m this· EXbiblrf: . 

. A. . . 5~'1 Aff o~d~ble Hou~in·g: 
. - ' . : :: - - .. ... ' . -~-. _:: - .... ·.. -. ;. ·:··:·:: .. :.: - -:· ·.: .· .. __ .::. - . :· 

'The -51'~1 Affqtd.al1i~ Ho~sipg Pi'o~·a¥ CQJ\~ists otfotiC>}vfug cqajpo~~~ts: 
- -·· - --·- : - . . . - - .: _. .. . 

· · i} .impacfF ees: and ~x~ctfo1ts anct'51'J ¢om1nun1ty ]3 enefit Fe~\ crfue Im.p~ct Fe~$. 
and E~actloris 4nci the jivf ConiJl~i.nlity ~~1'u#lt F~efpr.tq~ I{~ianq N-I }3l1ilding~ sh~11 · . 

· .. be-aliocatedt(?And 't1s~dfor·afford.3.bklioli#11g ~·pr6vided.ii~UwCoi11J11ti.i\ityBe'nefit 
. S~Mdule attachfd fo this.A_g1'e6-!1Jent as Exh1bit b (6oJfecth;~i)J, as: allocate~, Uie · 

· · '~Affortl~'Ple fJou~ing.Fees;'), A.UA1t~tda~le11ou~ing Fee:s sh;libe dedicated to 
.. . - - - .·· . - . - - - - - - . -· - - ·- -- - - -

· .. ?cfforda'.ble Muses 11s~s it1.the ~i'e~ cl,e~cribed·61i.$cbecl,tile J to this Exhibit E ~ ihe 
• ' 1·iro.Jsi11gJmp~ct.Area 1 i .. · 

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

•' ,.·.. )): .1v1._~ ~eJ1ta1 ·B.bilding, .1~,yynty pel'c·e11t (2M10), of t1e:mµ1s ioc~tedinllis h1-2 .·• 

; .' Butlding·siiair b~ per1nNieritly resti19ted,J~rfhellf~-6f the:M>2 B~Jdi1)g; f9r occllpa~cy 
- . . . --- -· .-.·- , ... :. -. .. . - -- - - ·- . . . .-.- - . . --· 

.. . ·- ·- -- ·- - - - . . . - . -

y~qtilre111ents ~:etfo11}i LP S~ctiotis '42($)(J) a.rr9) 4 2(4)(1): of.tli~ '.rnternal R~venµe Code 

· ~tid CatltornfaJii;!llfl! ~dS?f~ty C9~~ se~tfo~1 $1,QSd~ t:f~ecj; 
- -· .. ' - .. :· _.._ -:_.. : .. -· --. .. ·... :·. ::.. . . 

,)}· Transfot Par~~L. b~v~iopef_shaiLti:ansfe~· the Tran~for ,Par~~lt6.th7 qfr; 
.. ac;ffrr~tbi·6,ugh M6~¢p~ iµ·~~~ord~i.Gct \vi~rtJi~'f iarisfoi' J\gti~~1ienf attacl1¢dM' ... ·; 
.. Sch~ciule ~Ltojl\is Exhibft~- TheCitY shall UsetiieTra1\sfer I>a,rcel1.to:de\i¢Jo~ ai1ord<ibl~'. 

·· .. h~t1~ing; pfovl4eci if lhs C~ty d~dde~ afi¢1' &cctSi)tW;ic:e th4tits;apnot _devblpp effor4~b.k · 
h9i:1sil1g 011 tlie•Tr11rl~f~F Par.eel; th6 CitS<niay se1L Th~·TtaiiS±er Pi).rceI fuia use ili~~l1¢ll saks . 

. ·pwc~~ctsfor(lWot~abi~·ho}isingi1rt~etfqi,is1~1gfmpa6t'hrit~·J.[;ui&city~o~~b9ficcept• ... 
· · tJ5.e ~rapsf~r f grcelfo11Q~~in'gthe Cit~;.§ ,,du~ diHger1l(~ fdr•MJ i.e~§9P, tlle·iil5evf! loper 

· ~~aJJ pay i!J tl]xf City Tirrei11illiori :Five~fiikidt~4 Ihom~i& i>:6uars, ($3,SOO; OOO) .~(tl1e· ·. 
-- . . - : ' ., . -. - . . ., -.. '. . - ,. . :', .- - ;_ -. - . -. ". ~· ... - . - - _, . ·- .. - ., . .. -- ... - ··: -_, -.-,.. . 

. ifJ3acl{U P. P~Yn1enf1) ~s: se{foHfrgtthe·f ran§t~rA~tee~~Pct, Tue CiiysirtJl tjse.tH;e' 

'1 
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. : . . . : ... 

Ba~kup f ayfuent for affotdabl~-~Wus.ill.g fu th~Hol!su1g Imp(lcfArea ai1tl no: oth~r · 
pi:npose. 

. . . .. . - ... 
• • • • •• • • • • > • • 

B~ -tota_i_Affor~ab.le Hous
0

ing A~ftcipat~d to Eguaj fo
1

?3%Hof l\1iark~fRate-Housing; ·. 
- . . . . --~ . . ' . . . . . - . ·:· .'- . . . . ; . :: - . ... 

\Viththe Afforcfabre Ho\ts1n$F~~s~ theTtanst'er.Paftel aiidthe"M-2 Bi.lilditig:oii~sii:e 
.. ·- .. 

housfog s_G dedicat~d as sei rorth.~bcwe, tf1efunds a.nd pt<;>Perty aJ!oc~fedtb affcitcla'fufe.bbtismg .. 

. . generated by the J?roj e~t iS anticip:it.e~ to 6cJ,ual 34% oftli¢ rnark~t tat¢; hbcising fo~ the. :Pioj ~ct} .. • .. 

·all prcivid.edirfthe Housin:glrripactArea, 
. . 

C . Housini F~es and Progran1 Adrntnistered by MbHCD. 
- :· - : . - . ·,. . ·--· ··_ _--·-_ ... -.----_-.- .· .·_ ._:.. . . =·.; .:·. ·' 

· Iri order to effectuate theforegoing, 3.!L of the 1\.ffordableHousing,Fees,shaUbe d_edieatect .. · 
. . . . 

~o an aftordab}e hou5liigfund adrriin.lstei;ecl by11.0HCJ) and mecl f()r predevelopu1eht@d · 

devel~pinent ex1'enses all~ adnl.inistratiV~'costs .assdci<1ted Vvilli tH~: acquisition; cor1stru~don~ ajd . 

rehabilifaticni ofpennanently affordfil;ile ,~()using units in the HoU~'.iD.g!mp~ctAre::t If tl1e (;ity, 
, uses other funds; in ad\rance oftbe dry~~ t~celpt of.th~ Afto~dable Hq'usihg:Fees~ tq, piyfor any 

.ofth~_,wor~ conte111piat<;:dby thi~ExhlbitE~ tlit)'g tlje (;ityiµ~y reir.q~iirseoitsdf for ?11ch,pa)1inents 

: ¥Pon r~c~'ipt 9f 1he j\.ffotda91e Housing :f e~~ @d s11<;~ r~1111I,111tsepi~11f ?hrill.s#isfytlW . 

requirement i\) tise th~ Affordahie 'Hoi.t~fu.g Fees ili'the }Iou§m~ Ii~1pact i\i-e;L l T1ie City 'ififoi),ds, .. 
... . . . . .. 

ta _provide fui,ancuig io:r the cmisfrtictio4 Of the ci t)~..:apptq\,~d · iff oic:lable Iiousi ng :P~6Jed atl68~ · 

····· 186Efldy,Str~~t(whiehis antid1)ated to geh~rak71';.Projt~ct~ge#erafo1.t µcitsout6ttbe, ... .. . .... 

anli~ipateii'J 03 wuts tQ.be, ,c<,)ristru.ctetiatJbis sh~), .Tliereaft~i. -~ll · MorQiibl¢'Hot1sina i~es,shajL 
.!Je~sed as MOHCI) shair detenliul(~; ffi.'.ifasb~~ di§ci·~tioti,,faany manner so, long ast~9nsfate11t. 
, with tills Agreeine,nt <lJld' t1sed. for atfst?a1Jle ~6usf!lg,yitnmlli,6:flb~tsini?; IiUpactA!e~·~,,,!f .• ... · ._ . 

. ::rvfOHCDdeten:oi:nes thfl.t a,1iy.6ftlwAftord;~blel{ol}sin$ Fe.es cium&tbe:iIB.ed :fw ~ $peclfls
i;frojeof~~ d~scfibe(l iri tiiis Agi:~eb,le4t~· JVIOI:[Cp sball'll?ifsl,ic,fi f\ln,~ ,for a.n9~iiet;~?J=4abt~ , 
.:: . . . . 

· • housi?1g I?tojectlri the,HollSingimpa~tAre,~; 

·· ]), · Accoiu)ting. 
. .. ~ . . . .: . . . . . . . . . : ·.: . : .. . :. : . . . : . :: . . :: . . 

'De,Wlopet shall ha.v~ no·_tig4:t~<> ch&IJ~nge ihe ~pprClptiatenes~ of or. th~ aino11nt ofan'Y : 
expenditur~; :So• Jt?~g. as it iS used fu,ad{)~fr~cit.1t;e'wit~ the pi:q\tisions• pftllls ~l\{.Af{9~4~bie, 
·HpiL~ingProgrfil1~, TheAffofdabl~ffotisJpgf#siriayb~corm:nmgleci \vifil()tJieti~iudsufthe· 



···n:RAE'r~os1271201s · 
: - .. -. ,· - ·--- --

. . . . . .. : .. . . : .• . ..... •.·· .. . . .: . . .• ..·: .•..• •'.. : > ... 

. · •City for ptrrpos~s ,()fin~estinent ai1d iar~keepii1¥'" but the· Ci.1)f sh~l1n1airit~iii fec6fds aSpart of 
th~ CitJ's at:couiltingsystenito acc6untfbralliheexpendittii:es.f6r_a peri94 cif four (4Jyear~ 

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

.•.f.ollovvirigt~~ cla;te.-0fthe expe11di1:lJie1 ~fod make such rec~rds av~ilab,1¢ ·to Dev~Ibper upop.· . 
. . reqi1esL 

-- - - ' _--_,,_ 

· Board.:Autli1;rii:anoh~ 
-· ···: -- -- -_ -- -_ ::.. :<· > ·;· .· ... ::::· : ·. . ·.. :. . : . 

. · J3y a~pr9\~11gtheA~·ee1nent~tl1e·Bo~m1! of:Stipe1·~~so1·s authoriz~sHi~·city cinc11:1ding .. · 
- . . .. - . . 

110[ICP; Jl~e Pite9t6r'pfp;6p~rty ai1dtbe'C01itJ'~lle.r)t,0}(l) ic¢eptai~d exk~ng t1~~.Affo~;clabie· 
· Hot'tsing F¢esp&id }Jy ti1e 06-vefop~r ~~~et forth in tl1isBxHibIFb, and· totake.sucl; ~dl¢its ~s · ··· 
.. hiay be rea;io1iably ne,ce~sarily fo "creafo .the 1)roposec1;aftord~1;ile Jiousihg tfruts as· d~~tri~ed'1fr 

this Ex111bit E~ and (2)J(yaCcept th¢ .'f r~nsfer Plll"sel at~d 11tiJize theTt~rist~r P;U·cel~ or 
. 'a.u6rnative.Iy td accepetlie, Trai1sfei.far¢~1.Pafment andi:ise:.irfc>r tlroi'dabk 1i9'1.isi11g,vJHhirtt116, . 

H6usmg1niprtc.tAieaj e'(lchas proVi~~cl. in'the Sc:hedule2, .. AswM~2.BuHi:lirig; th~ '13'6af<l of 
Sµpfavisot~ also: (l}~uthorizes ~d en6o\ll'~ges MOHCI) to use goo~ faith,r.eg5onable efto1is to .· . 

• : • ..... • • • + -. "•: • • • • •• • • -·· ., •• : •• 

·· • ilssist, ~a:~hhe-1yn1thli1e~\DeyeJ?P~;t in ciSJrnectioh\\ilth ~y ~a'tuLapplicatiQ@t~l~~:~ tq the 

AVail5lbl~ Fundihg Sourc.es t6 the Calff6~1ial'a~{Cr¢<lit Allcicatio1} Conmii~~e; al1q the ·. 

·· (:;~ifomiaP~bt Li1T,llt AJlqc~do11,C6nm1frt~e ("(:Di,AC't andtht:'.issu~1ce '6f µl1yta.x~e:\c;Il1pt 
. . . . ' . . . - ...... - . 

· · boli~ ±1i;iaJ1Clngfi.\v~4ed by CD~Ac>whI:l ~t0pect to a8y. tiii1ltit~h1iJy1~~D,t€1,l hOl#ipg, @'4' · 
2Ja1lt11°:riz(;s gii.Y st£iffaud'agre¢~,eybject:roapplic~~l~Boa,r~approvats@dtherec~}Pt6f ..... 

· ·CD LAC ~ffotafipn;:to nse good fatthteasonab1e e:ffotts fo assiShv~ith the 1ss1iartce 'of rnufrifan1ilv, 
. - -· . '· -' .-· .. , -· ,- . ··- . '· . .· ; :. ' : . . .- ,._._ , ... - .-.. , ·--·:... - . ,., 

.ho~si11g.r.ev~i+i.lyhpn~s~· or aireniad\1yiy;fo:aj10\v:.1~faI1 aiten1ative"oo~d t~~li~rt9 4~~6: · s·ubJe~.t. 
··•· fo nece~sary f4?ar4 ofSu15~n1isot~'lpprovais~ the .Gitj: inte!ld~tQ'b~ tl1i'issµei .~i:lht:·b6P.CiS: rited¢d' 
•'fortll:e 1-1~2.Rental Buiidiiiu . 

• - ~ .. : • • ! --· - - ; - - - •. --. : '-"-

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

. ·111t,-CjJyafs9,~gie~~;fhatahyfi1forestem'ped.oii~_Yili.eitToidabl~II~usli;gf.e~s.sJi~ll 
. . . . . . . 

reti:Jai,11 i11 desi'giia~ed accotinJf ofuse:by t,fo IJC:D'for :i:tfotd.l.lb..l~' hoii~i ng 'c{)ns'j st~i\t '~'{th tl1~ 
•. ExiubitE;arld. ~hall ilpt be.Jrai1sJe1Ted:(q theCity's,gerieiJlfd11d~· 

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

.. ,.Notwithstai1dingJhe fm·e~ofh~, }1othi)1~·he~eiJi sh~lpte:~e~1~ 'b! lin1iVh:e.absCJiute .•. ·:· 

·Ai.s~~~tion,pf the City \o co~dut.t ei1'\?r6i1i11e11talreVl¢~1',irr ¢6ti1i~§tiaii\\rith:~S':iW~U-~prtjpo$~l •.. 
. . f{fr deveJ6tlmeut \Jntl1~ 1raruf~t Par~i:n ot ~ny 6tl1etsM '~~thin ~1e l:fou~ing :rrripilctA_r~as~Jo ·· · 

\ 1Jial(e~y ~nqdificalfo]}i.or Sefoctfo~ible~lt~;iifotlYeS_fq $Utlf~.futLl~e.ptoposalS as. fa~ybe .de~lll~d 
. . . , - . •.. . . - - - ' ~ . . . •. . - - ' - . . . . . ·;.· . . . . . - . ' ... - -. . . 

.. ---~~ 
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Iieces~afr .to cqnfm111 to any applicable Laws~ h1ciuding\vitbo~t limhation; ·CJ;QA; b~ance· · · . 
· bfa1~flts <lMinsttmavo1dahle signif'icanhmpacts befoi'e takirig 'f1na1 actfon, 6r deterrilineuot to . ·• 

proceed )~~th suqhJufore--prnposals and ta obfafo ·a.ny appgc;bl9· J?~rfi;iits, ci{61Jie(aµtJ1ofiZa.t{6~1 .. 
. . 

for ilse~ on the TJ;ansfer f art~l or any 9the.fsite withh\.thec 1::Iousfug liupactc\.fea ..•. 
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··~ORTRANSFER OF REAL E~tATE 
.. ·_ ·: ·. :::: ::: . :·· . : . . .. . ·. .: . . . ·:. ·. . . . . 

:This Agr~bment To_r transfer Of' Real Est<=tte Cthe ;iAgteebi.ertt'f) is ef'fectWe as cif 
.... ·· ··.· .. _ ·- ~., __ ·_·~.[the effocti\'e d<ite ofth~Pevei9pnie1ifAgreern¢nt}(the•."E£fecti\reDate';), 
ll)' aj1d bet'\veen.,SM J'roje~t, LLC~ a. Re1a\,;arc limited Iiabllity'cc.imPanY .(J}ie i•bwi1e-t11 ) a~14th~ · 
()fyai1dc'6untyof'SmFr~c.isco~imiinrcipalcotpoi·at1on ('iCCSF'');·withreferen¢~iotli~· -
foU6,~·ing· fact~i· ~1.derstanding~-a11dinJe!1tibhs. ofthe·ra:iiies: . 

RECITAL;>, 
. . . . 

.. . . .. ·: ;. . . . . -.... 

A CQSP atld Owner aJ,'.e CCiJ1cul:Tfotly ~nteriiigfato tli.at certaiii Development 
Agreerri~11cdaied as ofthe.Effecti\•e bate,.(tlie "Dev~lopfu.ent Agreeme11t11

), 'l'he Qevelopnfont 
j\g£~emeJ,it prqvkr~s for: ~h~ t:~d~velc)pnl.enl of the am3roxuu,S:tely +acre property 1ocated-off-:ofor 
bet\v~e11.MiS.si9i\ 1Jlfll1 ~Ild .Howai-!:l ~tre~ts(the-'1pyo'jecf Sit~''), · · , · · 

. . .. B~ . . . :TheDeveibpment Agi!!.en1¢ht; ill1dinj;mii¢ulartheAff0r~able Horu1r1g Progrmtt. · 
. <1ttached. as txlribit E Jo U1e ))e\;~I opment Agr~einent ('A fford_a b I e · Hoi.isiii g Pro gra1Nt), re(J_u i 1:e 

\h~t I)evetoper .t9iwey 6r i:ause _iertail} :reafprgperty located:Qear . .th:e Project Site, at9()7°Mi.Ssilirt 
Street, Sm1 l~r~1o!sco~ <inci a;S_i119;~particuTarlydcscrtpe(i u1 Bxhi]JitA hereto (the H?topeiiy;')'1 tO.; 

. Be conYeYed fo C(;SFJ()rsqch pw-po:se oiputpose~ as CC$Frtray,:ihits disqetiOn dei:Brrnit1~ fo!l 
111an11er;consiste11t'~'itli th~ Afto'rda.bk,Housliig Progran'l, ip_dudlng to elther l:J~develqpecl qy 
c{csp:; o_t:itS-assigii~e· otttfuisfel'eeJor af:foi'dable h.ousihg p1UiJdses~ br for 'the putiJose cif · · 
Jun.C1in~ or Msisti[tgin nl11c!itig development;of·asiat<labl~ 11aiis.1ug, . .. .. . ·· ·.· . . 

. : . ':· .... ·· .· .··. . : . : . . . .·. · ... ; .. .. 

.. C,: . TJie P-rqp~rtyi·s·:Gurrently-gse9 as a surfa<;~pai:kingl(lfser.ving buil'dings a.Tithe 
P1'.ojtct S~te an~ a:'(m~ adye~sing vent!~ \vifh an actlv<~·11Iu[nihatefbplb0ard: . . -·· .. 

. . . . . 

: :se-etion ·Li 

·•· : \ ni-~additlon ~c}-:m~ te1~is·~~finea e1se\\,1~ei:e foiliis A.iireeh1et1t, the :r~110~v1ug ciefo1itions .. 
.. ·sh.an appfr .tbiough9bt thl~ Agr~emci:Jt;, Any capitalizeQ. teuh ll.s~d' ifiisin tliis;i\gt¢eu1eutthat)S· .. 
. 11ot de$ne:dJJ.:etei11 shall h.av~ tb~weai1-itig ~yeti to. s~cJ).t~mt.1u.t11e.P~\reiopmex1f A#et)men,t, . 

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

•· ·l ExhibrtE? Sql1edµJt3i: ·. 
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~:: . . . .. -. : . . :: . . - : . . .. . . . . . . . _.: .: . ··: . . .. :·. . . -~-

·.. ··.· • .· {a) ~ Aif ordab1 eJiousg1g Pro~aii1;, fa defn1ed in' Rec.ital B, ~s· it may be· 
ametidedfroI:iUilne to tirt1.e. · . . -. - -- . . . -- . . . -· . . . -· -· . . -

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

· "(b} · · · ''Apprgvals'; ~ de'tihed:irf&..~ '.p~~elopmenLAgtee1t1e11t. · 
,. __ .. . . .... -- .· . . . 

·. .. • ·. (c) ''Close 6rtscrow~i: means .tl1e date th~ Grant Peed i~ recorded irtth~ . 
. Official Records;. 

.•. . . . . .. . ' ... 

"Devefopme11tAgreeiU_eiit1
' is·d~ffoed hi Recital A. · 

. - - . . . . . .. . .. . . 

. en... l'}µlal1y Gl-aute(fi'1 ·~lS c1efil1eii1n_ilie,DevelopiJientAgr~en1e1;t 

.: (f}• "Grant Deed •i __ meam tft_e ~~ntdeed by 1}1hi~h H~e ()w)let Gon\'eys the· 
· ··- Pi«)pett)' t6--CCSF • h1 tfreJbin:i.~ttaclied h~retb .. 

. . . . 

· ; (g) ·. ''i-r#;ardo\iS ·1vra~enalsi'~11iellil,$:, 

.. ·- · · . · _ _ ·.··· ·... (1} .. aii)r 1'hazafrlqus;sub;:;t~nc:e" as defined .fo Sectfon 101(14) of 
. 'CERCLA(42_1J.s,c~. S'tc;tiou_96Q 1(14)) otScct1o11.2S281(d}~t2S316bf the, Ca1if9nii~·}lealtli 

.il.l~d SnfetyC()de?S ari1endedi'fo1frtih1e to tir!le; .. ·. .. .. . . . . 

<• -· · -_. · . . .. . ··· .· . (i) · anynhaiwdot1s \\iaste/I11 infect!ous~~va5te'1 oF 1'huzaidqusrciafor1alu 
··_._as ci~fined in Section2.51'17;25117;q or2>5Q1 (j) ofthe Califdmia:l-Teilth:a1fd SafetiC-ode-,is 
. ani_eA(led £romtilne JoJiciei .. . . . . . . . . . . . .. . - -· ... 

ch m1yothenvasfe, §ubstanc~ or t11ateri~i.desigflated''ot regUlat~d iii 
. any\va)is,s'''~o;xic1 ' of"l1azai:do'Lis1'j.11 the RCRt\.(42.p.s:c'.;~eciion 6901 et~.),CERCLA (42 
.. U.S.CA3e6tioH966 i e(~~.fHFet1·efa1 Water Poliutiou Control Act (33 (J;s:C:$edi0i1-·12s1 et 
--·•~;J~Sa:re-Pri~klr,ig\Vatei:Act{42·tr.s:c.:$ectio113b(J(l)-etgg.),;Tcixic-Subst&ikesGontrol A.d·-·. 
(15U.s:c .. S€:ctfoi1,26Qlef~.); ClearAir)\ct (42:'U.S.Q. Sectie>rt7401·.er~). Qaliforni~ . 
Health ffenci $hfefy (:odeo (Seetion 25 lbo efseg.7 Sec#on :390.00. ets'eq.);,-. or Californi~ Wafor Code 
(Section: jJOPO et~.) tl,S 3J11ebqec:l fn;im ti111e to tim~qmcf · · · · · · · 

:··. · .. :· : ···: .. ·· -. .. . . 

_ . _ .. (4) .- ~;/adclit~orlahyastes~ :$ubstailce$ 01; materjafs. Which atsucb time; 
· ;ITe cli$~Ified', ¢oflStdered or.feg~iJ ~ted ~ Ji:g~udoiis <)r ~q)(iC tmdeJ: a!iy Othe13 preseI1f ·9r fttf;Ure , 

en\:'imiin1entru c)r otMt-s111iil?.l'. la\vs re:latfrig tg the Prope1fy;, - ·· · ·· - ·-· - · -

_ . _- :The terrn "tcrtizaidous I\qateri~ts';·sllaU ~<:lf indude: {1) cbnstril'cti6f1thatefiais, gaidenirlg · . 
. i1'iaterialS; hot1s~hpld pfod~qt.5; office:;supp1yprq:diit-tSwjm1itorial' supp fr product~: cµsto~1~·!ly•· 
··x1sed aj the con.sb'tictioil. ci1;iTiairitenan~¢:§f residential df!'\~l9fnhehts; M t)ipicaUy lfseciin o.ffice· 
-9rres:identfol._a¢tivijies~ o~W) certafo·substances v;'hichh1a.ytt0ntainche111kals.liste~byth€J ,Statii 
;ofCalif9nli~pursi,!~u1t to ¢f1Jifof11i~Iiea1tI1and Safet)' Coqe Secit0r1s::ZS:249.J3 et~~r,,\vhkh ..... -· . 
. $ubsqu1pes. ;µ.ey.comrngnlylfsed.~y a. sigtiificai1t porl:iqn .of the. pppul;ition livbi.g-"\'ithin th_e ieg)6ii 

.. ofi1ie: P1·qperty,indud!ng, bµtnot liri_1lted to, alcol1olfobe~~efages~ ~:tspi1:lrt~ tbbacc(:) pro,~gds; . . -· 
· Nutr~~hve~fand ~accharhie:. · · · .·. ·- ·· · · · · · · 

. . . . . . . . . .· ·. . . . 

· Eill1bit: E::•sche.citiJe i. 
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. . ... ·. •> .. : .• · .. ·(h): ,; . -,,h{azfilclous l\rfatetials: ta,\ts11 i:l1ei!l1s all t°¢derat state, and local l~ws; . 
• '·0rdl'i1::i.rices~ regulatton$~ orqers an4 dfrec;tives pe[tainfogfo Hatardoiis :tviaterjal~. in, on .or Uiider 
. thec)?ropertyor, ar1yi)011i0n ther~o:f ·· · -·· ·· ··· · · · · 

.. - ,, - - . - -·· .. '. . . . ·.. . ~ . . 

·(i)· '
1Propetty 11 l(det1rty,d hi Re~it<11'13 ab6ve-.. 

. . .. . . 

. .. . . {i/ . :';Ihle C6mp'<.t1iyf1 hieans thic:~gq Tif1e Company, orsuch ~ther tltle.-
. c6r1)1;any,as tl1e-•;pai-tles i11a)~ mutually select;· · · · - · 

·. ··: . . .. : .. · .. · .. · .. : .. . . 

.. · . '. · . · Ck)• :11T1tk l{ep,ott•i r~<:~~ that ¢~ttiinti1:l~report da,tedMr.rch5,.201's, issiiec!' · 
by)h~ fitl:eCori1P.aii'.): for.tile Pr9p_9rty. · · · · · · · · 

Sc;cttqt1: t2 : Exb1b!ts. • . · 
: . ·. .. '• .·. . .·. :· . 

:··. h1.e foll6\vfrig.exhfbit~:ate attached io·ai1d,111co11Jorated.ih the 'Agret!ment: 
. . . . - ···... . . . . . . 

··. Exhibit A·; . 'J~egalpesch,p'tio1\ Qf tlie ~oN~cty 
Exhibit H:'. : , Forntof Grant Pee.cl · 

. . . . . . . . ..... . 
. . : . . ··.: . ·: 

. ·· 'ARTICLE2: .. . · · · .. ·. · 
··.· c·o·N_.,,.E-~r:...N· CE. :o· ·F·P··R·o·· P. E···R~r 

· ..... ,.1, ;·J.·,C.\ .. -.. - . '·'. : .. '\..l l. 

· · Secti~n:2:. i ·· · · Co~w~vari.ce, ·. 
'. . ~ _. . . . . ·. . . . - . '· . . . ' .. : . :.:.. : : ··: . . _: . . : . . · .. 

. : .. .•. . ' 01.\'11er s1ialf ~convey l.itl~ to tlie Property'. to ·ccsFpu~stfant to the f¢n~;s; .c}wenants, ai~d 
. , , c011dii_i'o11s· of th\s Agi:eeJi1eJitg.t no ·66stto C€SF;' Tll~Pi·9J)e1iy 1$9alLincTut1e: all :rigllts, . 

.. . ·;Pri'!Jl~ges; a:iid i~1.se:il1ents.·1u~.lc1erit<:il or appurtenaiit to U:ie ianci~ and alJinin~ra1, oli: and' gas 
. ':•rights';· diyeiciprnetfl rights; air nghts;.Watei:~ "iatei:right£; rip~iaii righls ana. \\later stock tel~ting, ... ·. 
• • to th~ ,lri1i& •1hefe ~liaiJbe, rio: t!.wtracti;'leases~.cn'oc9tipaJ1cy tights'.t.eI~tirtg fo l~e Ptc)peity ai the: 

Jiii1~ 9fcon\re)raj1C:e. · · · · · · · ·· - · ·· · · · · 
. . 

Sc:.'ctio111~2 · · ·;Opeiillli Escl'd\\t~ 

. . . >To'acco1)1pJl$h tl1~ coi1ve)'~i1~~ .gfthe. Pr9t~eny fr?m the Q\\'11er to CCS:F,\lie pcirtles'si1arn 
establish~ e~d;qv;' ,~;1t}i.thi T!tl~ Qmnpaii)'~. '1J1e p_arties sh~ifeit;:.cute.·fil.1d:d~llver \1tiiltep· · ... 
i1IBtru'ctj.m1s to·.thi'!1'itle Cornpan}' to accomp!Islitlii.corrveynnce·, '1i"hicli'1risfructions $ha1Lbe 
consistent \\iftl{this Ag;.'eert1e!~t. . . , - . . , . . .. , . .. . .. . . . .. 

. . . . :··· .. :· . . . . . 

· Sectioh 13 ... ciose of E§crm\i; .•.. 

The e1bse ,pfEscro'~' sl1a1f'occ1ir ol) the laferQf (a)the d~t~ tfo~tthe fitst btiildiI1gpe~1ut •· 
•. · .. is iss.ti~dJoteitliet;pfJ3l1'!Jdi11g.Nl .oi:Building HI;,t\sdescribed fo.·f:'.xljj"bit.B- t(j Lhe.be,1elo!Jmeut 
A.gt~eihent, and. (b) the. s~*fas~lori: cu: '~'ai~1~i· of:the 0\'l'n~r's. Q1o~ing.CoJiditi9ns llnd the CCSf's: 

: Clo$irl15 9<?1iditfo,ps~ . · · 



' - - . ·- . • .. ~ -. -· -

· · uRA-iT osi271rs. 

Sectiort2A ·Cf osi~g ~()c_mn_etitation. 
-.- ... : ·--· - .. : .. ·- .. ·· ...... : . . .. . ... . · .. 

. . TJ;ie Q~:yiier shall siibn1i~ thcifolib\vingdoc~li1nenfa info. esqfq\v; dVlY exectfred by the· 
. Ownet:(:l} the C)i:antDeed; (2) mt aftidavit uncle! Section'I445(b}(2} of the· Fedetal.1£,k'Code ····· 
conllrn}illg 41atthe Owner is 1101 ·a"fo:teigti persd~" wftliill. i:he: i'neii.nlng of the Fede{zj Ta{ Code.~ 
{3)a California 'FraMhi~eThx f?o~d. F¢trg S90 ceriifyingthsu the Owner .1§ ~ Ca!iforniA}esident; 
(4) such resoiutiotis, 11uff1orizations1pr.o.ther pari11et:s111:r·do¢umeritsoi ~greem~nt$.re1ating ·to tl1e· 
O\ynediS the Titl~. Company n:iay re;:isonabiy require to close: escrow a.ntl iSsue tiU.ei11SuJ:anc~; 
and.($} a<clO.sfog,stilteni~ntin fonn ftiid ci:niJe)lt satiSfactoi)'to tl.1e Oyd1er an\:l C¢SF, t";CSf spajl 
submit the fdllo•"V1ng docume11fa into escrow;.du1)1 execut~d·by CGSF: (1) the .Grant[)eed~, .. . . 
a<:eepted by CCSF~ (2) such resolutions, authodzations~~or:Other doc-~inie.~ts or agreements . 
rdating:to G:CSF as the Title Company may.reaspn~bly reql!ire tb clqse esc~ow aii~ i$~U¢ titie '• 

·. i'nsura,nc~; and (3) a Cl osfng 9tuternerifinfom1 and_ c;ontent s~tisf(lcforyto ih~ O:wnei,- arid CC$F\ 
- . - ~ . . .. 

· .. Section 2~5 O\\·i1e~ Closim!'Conditions ... 
:. ·. _. ··. _: ... -.·. - -- -- .-- -... ·:· - .. .. ; ... - ·_.... - ·· .. 

. . The foll¢wing 'cp,nditions:for the b¢µefit of the 0\Vb~.t (''.6\~ner's Closing Cohditi61is1
() •. 

shn,11 be sutisfi~cl oi Waived 1JY Owherpt19rtQ <)t'c(lpeufrentjy'\vith tile C::l()se-qf ~scr6\v:: .. 
. . .. ~ . - - . 

·· (~) · tii~ Appro\~s sh?i'r·pe FiiiallyGi:al1t~d; ··· 
- .. .-.. _... ... . .... , . . . . . - ·. ·- - .. 

· ···· (b} · .CCSF shall hav~ ~x_eclifod ahd d~lfve_red'itito <:.scrc:>\v:tlie accepta~ce_of the · 
Grantbeedit11dtheo\.h~fdo9un1eritsr~q4ir.eqto close ~scr9,)liilaccorffance·\~";thttiis~ · 
A. err· e· erne·n1·~. · · : ··, · · .. - . . : - , ·· - . . ·· · · .,- . 

... - -· b: :-.. ·. -.. ·_'!: ; : _··_.· .- .: -. ·: ::· : : ,' . . : .- .. · - .. _·.:··. .. - _··· 

• · . . .· (c.~~ ·.· ·rhere slihll' exisn1(). 6011ditf()1i, ~Wnt,'oi actWhi~h\\roi.Jld c6nstiffite a. . 
bte;ichoidr:faultbf o:.SF,_ onvhich, upon the:ghiing·ofnotice·,ortii.e passage_.Qf tirne; 9i:bpth; · 

· wo~tl cl c611sii\ul~ such a.-br'eadl. Qt def~tl.lt) U11cter th_i§ Ag,te~fP.f!Ii~; .. - . · ' . 

~{d} · Th~re sha}J be':no penglng Li~igation or othe1'goven1nientafa~ency: •·· 
.. proQceding ~agai11st OwlJer, C:C~ F di .the .P1:9perty con.cerr}i'ng thi~ Awce~n_eiir. . ... . .. . . . .. 

. .. .. .- . . . .. 

· ... · · ..•... ·•··· .. ·.. 'ce) · .· c¢s~ sliwJJ'1<lve pir±otri1e~ ail oti-~;0Rtigatioilsui1derili}sAgr¢e1ni;!1it 
. and any CCSF' representatio£1;; and warrantiesi1i this Agreement shalt be ttue and corre'ct., . . 

•• ·r • . . . • . ::; -· ... . . ' ·- .,:_. . . , .• 

: . ·. ____ .. ·- : .. · -

seciioili.'6 ecSF Gloshl~ Conilitions . . .. . : - ., .. ·, ·· ..... - ... -- --.-···· .. ·' ' - -. . .. - : .. 

··:Jiieft'.Jllowirig. conditiorisJofUl~·be,l1e~{r brc;~sF ("¢CsPs ¢Io~ing·dw1attiO.M'i) sha1}&e~. 
satisfiect-0r-\yai've~ by ¢G$F pd6tto:or 9'oncuxr~·nUy \\,.ltl~ th~ Qfos~ 9fEsc1u~w: ..... -. ' . . . -.. 

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

. . · ·: ··•··· (a:}. iTher~ shill,exist1~6 condit1on; event01;actv1hichwm1id ~onstiiUte a :. · 
preach o.t .d~f<\ultby tM 0\\1ner, oi '\yfoch,:1tport ~he: gi·d11 g, ().tti.~tice' .oi ihe :p~sagy: c>:l:)in1~,· .or. .. 

·· bOth, v\1l1uld' c6;1stltute st1ch a breach ofd~t1ult, under this A2.reernettt; ·· ·· · · · " · · · · · 
--. .. - - ~. -... ,. :-.- . ·: ' - - . - . . . - -- .. - .. - .·.·. -- ·.' - . - .. ··,: .. -· ·- - --~ -- - ·~ - ... · 

: •• - • • ·- - •• • •• • • • > - •• 

. · · · ·.. ·· ..... (b) >The Ownei: sIIBU hav~ ex~c\ited ~-d d2Ji1~ered h1to:.Esci:b\v th·~ Gr:ilit'be~d · 
· ·atici.thc 01i1~r d.0¢rune11t~ zj1d fonds i'equirs:d:to Close Eic.;1;0,J in accordance \\;illi thi~ Agreenient .. 

. - - . . .. ·-· .... - .. - . . - . . .· . . .. . . - - - . . . 

. : . .·· : .·· . : 

. ·. 'Exhibif E: Sclieaure 2 · -.···· .-·· •·.· ·--·.-· .. - ,. ,, -
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. . · . ·•· • •• .. · . ·· c(G) . · . .Title Co1npart)~ shall b~ \ntconditi onaily prepfo'e.d ai1d conur1itJed tois5ue i 
•• 't1tieJ~6licy. h1:s:udngfoefitle. fo::tJ1~ Prcipeify \'est~din.CCSF; s:ubject tqthe exception$ d~sc:fr1be9' 
·• fo.stctio1ii~7,aµd.iit.such.fori11·as C.CSF·slian're«:t1fo\e;'upoittecdpt: ofpa)'lli¢nt of th~ s.tandiit~ . 

pi'?rl'iii1i11spq,idt.J:ie.reto1:.: · · · · ·· · · ·· · · · · · · · · · · · 
. . : . -. : . - .::: . ..··· 

. . ·. . •. ·. ~d}. Jli©r~ 'shali be ~q,pepciingli~lg~~i(Jll or otli~r go\1en~~1e~t~i. ~genty ·. · ... 
. proc6.edii1g.agair1st<:h\111eit or CCSF conceming.·theProperty o:rtbiS Agreement Any def'enseqf 

... ··• such Httga.ti()n shall '.be provided as.sa forthili,tne·De\ielopiiiei1tAgteei11ept. · · · · ·· 
. . 

.. . . (e) . J'be·6wne(~'t#llJ1~v~p:erfoqned'aJlofiis ohligatioiifu±tdei;tllis .. ·. .· 
Agreement and. any.O'>v11er repi·es~i1tq.tloii~ fmd \Varrantles intliis. Agrie111ent shali Jje inie and· 

, c;orrect · · · · · · .· · · . 
: . : . : . . : : . . . ~ : . : 

Ji)> CCSF shaf{have appni~edthe pi.iysft<}l,'legal' ~nd eilvfro1irl1ental:co11ciitl~n 
.·. h~~~r11~~·opert~r; .~1:id lm~"~ det~m~~e'd th<tfthe'~roper!y .1~ suJtaTu.le for.the de\reloJJtllc,mt9f ·. . .. 

.. .: . : . :.':· ·. .. _: ::· .:· :" ... ·.·.·· . ·. 

. . . .•··· ·. (gl The Owriersb;a1lha\i~ iern1iit~t~d·tni)~existfog ~pritf~ctsJet1ses df litrn~ei 
re Iatl11gJ6 Prope,rty, 1f1cluding cobtr~cts .,vithresfj~cqc;i fh? llh,lm foafec1 biI !board. oli the P,roperty,; . 

< an4reiTi91red;.6f'¢aµsedt9 bel'en1qvec1,·t.he bilibci5'nl ff(J1ii. tl1~:Pg1'pt?rly.: The Q\~)ut::r:;ha1i ~~ve .· 
ren1ov~danytars0 velucles or-rri6.vabk equipm.ei1r· o.it~he P[bpei-ty: · . . . 

. . . . (h) '• . c¢SF.s]faH l1@vt P .. ei:for11je~ ai)y \~~q~ll-~ii ~i1.'viro'1)11i~ntah'.eyi.e\.V;. M. S~{. 
; fo11IJ iµ S~ctign~ t)J 9;. 

. ". . .· 

· · :S('.ction 1; 7 · C.onditi~n ofTitk;. · 
. .· . : . . - ~. . . . - . . . . ·. : . : : . : . ·.. . ·,,' . : 

· r,,,;YJi:, 1~F3f U~~;;':ct~Yi~?;: ~1~~~~4i~~~~!i~;l'~Jkt~:f~:~~t~~J~1~~h·sbau h¢ 
.•pq~ses'sfon;, ex<;ept: . . .. . . .. . . ... ,. . ... . . . . .. ., .... . . .. .. . . . . 

.· · .. :··::'.·.:: :· .· .:.: .;:;.: .·· . :_:· . : . 

. (a): ······· app11{Abl~ buildiiig ~nd:zopjn.~ l~\'-'S ~ndfog11l~tfq11S; . 
. (h} .. theJ3fant- bee~; 

. · · .·• ... ·· .···• · .(t).. . .any Hen for cutrent tintes&hdttsse~s111e.t11s orfaxe~ tln,dfu;ses~i1~11ts• 
<_<lccrt1!i;lg:Subs~q·µ~1;it tci (tcoidatioho.f ~h{drrµ'it:J)e~(i~<and · · ·· · · · · · · ,. · ........ · ·· · 

. . . 

· (9) ·· ····· ... fu1J?iJ:iyi;.~Meptloµs.ifated iA!h~tfith~ Rtp(Jrt. · 
.... ·.-· .. 

. . · .. '·''· ·. ·.= ... .. . . 

·:secliop.2,S ·. · ot'.ornlitimi of Propertv'. . 

. . •· ........ ·· : ' \.· .. (tt} "AS lS'~·:PlJRCHAsE. ;BYCLbSiNG, ttSFSlIALt.13EDEEMitn. 
'ToJrAV:E APPROVED. THE.PHYSICAL coNoit16NoF·fHEPROPERtY\ ·CCSF , 

.. ••~1ric~~f.F.is~Icri~~~iti~&~~tfoit?S~i~1ltf~J~i~~~:?~'rEt~i~i~~,f:~6·• 
•BASJSAN:bfHAT~ccsiYlSNOTlIBLYINGONANY<RE-PRESENTATIONS OR .. 
\YARlV\NttES'OF-ANYKIN]) ':17#A:rsoiVEF:i 'E~PRiiss'·(E~"CEPT\4'Slt.XPRESStX 

. . ·. . :__ -· 

.. ·.) ·. ' Iixi1Ibit &·scil~Juie2_: 
. ,"., ""' '" . "'" """ ...... - .. " 
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. . . ..·· . :.·:.' ·.. ::.::. . · .. ; _·· .. : . ··. . . . ··: . : ·. . 

SE;r FQRTHINTHISAGREElvl~NT°)~bRil\fP£1J!:l'.?, ~ROM THE O'VN~RORANY .• 
REPRESENTATIVE; AGENT OR EMPLOYEE OF Q'WNER,AS'TQ ANYNIA;TTERS· 
CONCERNING tIIE J,>R()PERTy, INCLTIJ)JN(; 'Vl:].'f(<)UT ;Glj\1fl'AIJ0l'h(~\.)1'HE ..... 
QUALITY, ~ATURE; AJ)EQUACY AND P,IIYS_ICAL CONDITJQN OF TflE . •. . · _.·• 
PROPERTY{I~CLUDJNG, 'VITfIQUT ~IMITATION, TQPOGRAP}iy, CLIJ\1AT~,: .. 
Affi, "\VATERttIGHTS,,VATER, GAS,ELECTRICIT¥, trTILiTYSERYICES, ... 
GEADING, DRAINAGE, SEWERS, ACCE$S TCf PUJ3LlC-~OADS 4.Nb'M..LAJ'EI)' ... . 
COJ'{DJTIONS); (B) THE QUALITY, NATURE, A{)EQUA('.:Y, AN!) PHYSICAL .••... _ .. . 

. CONDrrION OF Sol.LS, GEOLOGYA@GROD:Nir\V ATER, {C) THE :EXI$tENC~; 
QUALIJ'Y, NA'tUM~ ADEQUAGYJ\ND. PHYSICAL c()'.Nn:tTiON OF UT1LIT1ES. 
SERVJN G THE .PRO PER TY; (D) Tii'.E DEV.ELOPl\'IENT PQTEi'f}'iAL"OF TIJE< 
:PROl)ERTY,A_ND·THEPROPEI{TY'SlJSE, HABITABILITi~,MERCHANTABlLitY.;.···· 
QRF1TNESS,SUIT ABILITY, VA.LUE: QR r\f)EQ~UACY OJ!Te:E P.i{OP~R.TY JfQ,R •... 
·ANYPARTICllLARPURPOSE~(E)TFlEZ{)NJNG.ORQTl;l.ERLEGALSt:,(rUSO_I? 
THE PROPERTYORANY OTHER PUBLIC OR PRIVATE RESTRICTIONS ON t:liE. 

. USE OF TJIE PROPERTY, (F) THE G01'1J>LiANCE OFTHEPROPERTYOR IT$ ' -
<OPERATION \VITH ANY .~PPLIC.A_BLE CODESi LAWS, REGtfLATIONS, - . . . 

· .·STATUTES~ ORDINANCES, C0\7ENANTS, CONDITIONSAND RESTRICTIONS-OF 
.ANY GOVERNJ\IBl'ff At QRQUASI-GOVERN:ivIENTAL:EN'fU\' QROF.~ANX _ .. -__ · 

.· OTHERJlERSON ORENTITy; ((;) THE.PRESENC,E ORABSENC.E OFiL·\ZAJ<DQUS 
.M.~TERMLS QN~UNDEROllABOUTTHEPROPEJ{TYORTHEAQJOINING OR .. 
~NElG.HBORIN(;. PROPE.R'fY;· AND (H) TFJE CQNl)lTIQNOF~t1fi,1(t'b T1£E' ... 
;:PROPEitrv; CCSF AF.F'Uliv1S t.H:At cC:SF HAS NOTRELIEil ON 'I'IIE SKrLL OR 
,JtJDGl\fENfo:F·fHEOrvNEitdRAt~YOFlTSl~ESPECTIVEAGENTS, .·_·-·. - . '· 
'ElVfPLOYEES 'OR CONTRACTORS TO SELECT OR FURNISH TI-fE.PROPERT\t FOR . 
ANYYARTICULAR PllRPOSE;A1'1DTfL.\T.THE OWNERl\1AKES'N0'.VARRAN:lY . 

• . -·-~~lJ~-b~o:~~1i:i~~~·~~~~~,~~i~g~~·~~Ri$~t~E~$~~l~~R,· 
. THIS AGR_EEI'\'IENT, CCSFACKNO\,rLEDGES THAT· IT SHALL USE. ITS> -·· . 
INDEPENDENT JuDGMENT AND.MAKE ITS o\,YN<DETERi\11NAtroNAS-TO T!IE: 
S,C()PEAND'BRl~AfiTf{ OFTf~ lJl)E'~I[,IGENCEI~JEStIGATION '''fflCHlJ.· : .. ' .. < 

· SHALL1VIAKE RELATIVE TO THEPROPERTYANDSHALLRELY UPON ITS O\VN · 
:iNv-Esri9r\ ti ON or THE PHY§ICAJ~, Em'iR()NivffiNJ'A£, :EcoNC>l\P:~ A~ru ,. _-_ · · 
LEGAL CONDiTION OF THE PROPERTY(INCLUOING ·.\VITHOUT tIMITATiON ·. 
: - : : ~- :- - . . :~· • - --:. .. : - ·:·····_·. .:· .:.: -· -.-.:--::. ·-· -- .• · ____ .. ':: -.- ·_::'· ... ~-- · ... ··.··:·.·:·,.-: .. ·.· ,_. ·." - ' .··._-:-: .• -'-- .=" ·: ··: . . --:·.··:~ ·:-- .. ::·· .. ···-'-· 

· WHETHERTHE PROPERTY IS LOCATEDIN ANY'AREAWHJCHlS DESlGNATED 
AS ASPECtAµ FLQOP lIAZARP·~IlliA,,PA,M FA~LlJRE JNUNDAXIQN AJlEA; .. ' . 
EARTHQUAKEF'Atn~/f ZONEi SEfSl\UC .. ElAZAlill ZONE~JIIGH FJRltSEvERITY· .· . 

·. AREA.'ORvVILDLANl)FIREAREA~ B.Y:ANYF)i'.])ERAL/STi-\TE OR.LOCAL:• ·. , · · 
. AGENC:Y) •. ·. cC~F{TNDERT.~S: ~ASS~1Es.Af,LRis;Ks'A$EiQCJATED·.WITH 
ALt.iVIATTERS PERTAINING J'()j:H:F;'PROPERT¥1 SLOCATIONINAN~AREA- .• 

. DESIGNATED ASA SPECIALFLOOP HAZARD~ AREA, DAM FAil'.foRE· ·· __ . -. · .• ·. ,· 
1Nu~nA'fioN~:ulliA,iA.ri:tnQuAKk:FA.tn~tz()Nit;s1frs1Vnc·HA,ZiRI) zoNE; __ -· 
JIIGli;FIJ!E$EVERlrYA}{EA_Q}lWiLpr,ANn:]f1RE:AREful3Y:i\NYF~PEAALr· 
STATEORLOCALAGENCY. -· . . . . .. ... . . . 

. ·_ .·-·. · ... ·_-· .·. ... '. : :. .:·. : . ._. . · .. :=: 

· ·. requir.iio s~ ~~rativ~01~0J:l~~;m:;;·µf ,~~£g~i~.0~t!1~f ~i;r:1tTu"li~S~2~ l~Jh· "~,,~; · ; 
. . 

:.. ... 

• :.-6:• · ... · e~µoitBj.$~he'l\i1e 2 



····· -

:DRAFT os1i1ii5 .... 
. . . . .... :-- . : :· :·-:_ : ·:· .· . :· .. ·:. .. . : 

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

"c6l"isp!qiiotis;1 c1isclafr1ier~ for15.urpose;, olau·~ppi1cabiera,.,,sarid 6lliir 'iegil iiq1iirecients;arid · 
(ii) the. dis.claimers ruid bther agi:eernei~ts set forth in ·such sectioris are an ll~tegtat pEtr(qf thi. s .· 
Agr~ement ;ud thaUhe Own~r \vouJd ~lotJiaVe ag;eed to c<nWey the Prop~rty to CCSF\vithptit ... 

· . tl1e. disclainlJh a~d. ~thei agreefo~nts. set fotth in this Sectiori'2:k. ·'f1ie ;OwI1e-t 1s notH~ble or . 
bourid ifffil~); 'manrtet'by an~~ oral ot\\rritt~;1 sfatenidnti, ~epfeserttailo~$·~r foforf~1iitit;n'})erla1n.lng 
to i.h e P rope1t)i foi:ui.$H.ed by any co1itractbi\ agent, dnp l oye~, . setvarit or 6th er pers¢11 (other U1an 
the O\vrier). CGSF ha5. f11Uy revkwed tbl:! ;cjis~laiti1ers m:id.\yaJ\i~ts ~et fol.th iii.. this Agi;e~rhent 
'"~th co11nsel ;Jnd l1rtderstii1ds the s1gnific'1J1q~,?ncl; efiect ther¢b.K · · ·. · ·· · · 

. - .. . . .. .· . . . 

.. · ·. · .. '(q) .··· CCSF's.Release of~1~dwner. "2csF~onlJ~halfbfiiself~dd ai1ybi1i 
daimlng by;'t~ough, ·i:rr lu1.de~ <:;'.CSF,; h~reby :..:vm\1es its tight tqreco\rer ·fra·rii and JiiJi)~ ~rid . 
. inevbcably·reieS:Se.s the.O\\lt1er and itsm~mbers .. parbiers;.e111ploy9es;'offlcers,. ditecto,rs; · 

.. repres~ntatives~- agci1ts, re1atec{:ai1d11ffiliale(!. entities~ sticfos~or\i ~hd:15f>igns (thei'ReJ~tised .. 
Partfos") fr6inai1y .arid.all cl~iins,'1:esportsrbilityaiicl/or. liabileythat.CCSF.t1iayhavecfr !lereafter 
tu:qnire.·agairist ai1)':of the Released Pardes fbt~ a11ycost.s, !oss, Iiabiiith daJi1age, ~xpt:iises~. . 
di:;m:ima~ acti911 or c?¢e .. 9£ actfo11arising thmi 9f rehited to:. (i) the cond.itj6n(incNd'.ing a11y · 
c;onstniation defects,. .errms, 011iissicms br other ·c<:inditions, hitent or oth~1\vi~i?), valoation;, . 

· sa!abilhy orutillty ofthe Propert;;, or fts.suitabiHty for an)' pi11'.pose '''irnisoeve.i·; (ii}ariypresence 
·.of Hazardous :Kfatetials·~ .mid Uii) fu1y illioni1a1fotr rw.:nished b)/the Rekased Patties Mcter 61·. )J1 · 
. coi1ncctibn \\·1t1i this Agi'~ehJent'~ pr<)\11ae<l.thefdre:g~i1;g release dciesii,Ot apply to abreich of ·· .. 
arty represehtation c)l' \\i<int1J1ty bY th~:o~~ner Under this Agr·e~ilient; ::;;ubj¢tt td the.:si.1tvivaJ:i.1eiiod 
sel,forthinSectiOn6:T2. .. . . . . . .. . . . . . ... . . 

(d). · .. · ; Sccme~f Release; 1w Cd11rte6t1oh\\~th th~ reka~e 11~_Sec1ion:2.'.8(cL·CC.SF' 
'expressly wa.tvestht benefiJs:.o(S~ctioit 1542 6'J'O~eCaliforniti/¢;ivil Coqe,.,\'Iiidi:prcrvid~s ·a.S.• . 
~~~ . .. ·. 

ilA ge1Jcfal t~Iea$e does'i10f~xtehd tq:diiriis ~yhich the c;:~:ilito,· does n~t 
. kn(rwur·suspedt(, exist i:r1his or.h,er \a.,;or at thf!fitlie ·of e~e~t1tingct}te . . 
.. r~kasc1 ·which if. kn(frn{bji liiin firhci' tililst ha\'~ rilatei'fall)' affected hjs.Qr 

]}·et SCttICfuenf;\\•ith. ilie.delit.o·r~:,~-- ·"· · ·-

iB1trLAcrno 1ts:1N1rtAL$ l3~tow; cosF :s~E:c::tFtt:ALLY AcKNo ~rtEndEs . 
<AND CONFIRMS ,fHE VAL!bitVoF·rJm RELEASES MADE ABOVE AND' tHE. 
· FA.cTJJ{Af ccs£ \\TA.s 1mPRE:stNTE0·13y~ cduN's£t \vi-to £xPtA1N£n, Ar · 

···THETllvIETI-ilSAGREEI\·1ENIV/AS·lvU ... nE.THECONSE0tJENCESbFt1-lli:' .. 
- • "• . - -· • • - . 7 ·- - . - - - ••••.•.• - . :-- . • • ' •.. - • • - - _, •. -::o .• ~ - _, .. ·· ... : .. .......__ -.. ~· : ~ .. - . :· - . :. .;: -. . -

Al30\/E RECEASE$.~ . . . 

. . ··- - -- . ....... •"•" --·- .. . 

·Wm tht~J~;~~,c~l;'. 1~~YO~~~!~~i::i°!~;e~~i~1~i1t~i=!b'c~~!~~~J~:~;%tt ·•· . 
. Cori1pany docllinent prepqi·atiorl, recoi~da,tloi1 fees and' tl1e esctoW fees of~fhe Titl~ Coinpahy; 1£ . . 

· art)\ .• anc1any 6~hei c.osts'Alid d:i~tges,oftbe esct6\\rto• c6rt1plete' the Close bf EScft1;\V; · Tfje OWhe.t . 
·· , shail pe respoosibie.for ait to~ts .. 1i1Cmr~<i ii\ ~611rt6\:tl011,wiilt·tliepr~payn~enf or s~tisfac;tj6n ·6f · .· 



. - : .· ... 
DiLill oS/l7/15: 

·•an); lban, bond or other indebtednef)s secured by. the Property including, \vitilout Hmit&tiqn, any 
.. ·· pr~pay~1ent f#es, pe1mltfes 9r ch<J.rge~, Gii~d the! ~ostof ~·6111oving ·any T!de P.~focts, · · ·· · 

ARtic~iE3;·· 
• PJlidRTO Ct6SEOF ESCROW 

··- . -· . . .. -.,_ -

Secd:io1i1 3. l Resp6nsibi1 hies. · 
. - . . . . . . . . : ·. . : ··.: .. ·-

Jt shall be the.respon~ibility ofCQ$Fto·cOordiiiate; sche4ute and conductallrequired 
revie\VS, insp~CtlOnS and dU~ cllJl_gence. \\7iili reSpeCJJO its proposed use Ot disposltfbn Oftne' 
Prop;erty; It shall be ihe responsibili t)'9ftlie Qw!ter. to .reniove or caus~dobe removed existing 
vel1! cl es; movable eqi:iipment iiticl the. existiri g biU bci atd(s) frorn the Property~· The, 6 Nner sliall . 
not p~n1it the .Cons(n1Ction ofany irnprovernib.nts ·au the Property from, th~ effe~frve date1ofth1s 
Ag!·eementt~the Close of.Escro\v, - · · · ·-· · ·· · · - · · · · 

Section 32 ·.· TitieDefed:s, 
. : . . .. . ·. . .... : .. : .· :· ·. :. : .. 

. .·{a) . ,If after the datecofUJiSAgteement and prim: t~ 1he C!os.e ofEscf6w aii)1 •. 

. i;lmni bf lien~ e~1cw11branC,e~ covel)ant, rissessme11t,_ ~e111ent,I~~e9r oihers1niilar tiU~ . .. 
' enc.~mbrance.isfiJedagailtstfae Piope11y ('iThlebef2cis"); then the'Ov.~~r sltall,'\viihinhVe11fy· 

(20) days aftertecefHng iiotice of the TitleDefedi eithet.Ten1ovethe T.itleDefectof bondcn~fr 
6i' oll1envise cause the release of the Title Defect lnfoi:rii fr.~a.Sonablyacceptable t6:ccsF and tlie. 
Title Comvar:iy: . . . .. ·· . -· .. .. . 

. ., . ·- . . . . ·-. 

··cb;·. Ifil.1e '(),,.n~riails t6·discho:rg~ fJ.liy~'fitle-I.5~t~ct'ii1the. n1anm:i· req~u:~aJn 
,i:his-S~ttiofr3.2 before ilie: Ck>se ofEsct01v\:thefrincid<:litiofrfoah,y .otherl'ight o!rethedy, C:CSP · 
trtaf (bt1tshall b:e u11d~r rio obligatlonto) discharge suc1i.Titl¢ DeteGtat the, bwner;s e~pertse·, 

. Alternatlv~Jy~CC:SF1:D~yreqili_rethe Ov\rriert9intiiledi~tely d~posit,w1thC.CS_FJh~ tµ11oµnt . 
necessaritp s~Hsfy such fitJeI)efect m1d«~11y co~s, pe11dhig risoiU.tion th~reof CCSF ·tnayus¥ 

· si,ich deposittd satisfy any titl¢<b,~fectthat isad\Te1~dydetenuin~d against the QWni=r .. . 
. - ·:. : .. ·.·•· ' ~ . . . . . . . . . . ·.-.. ·- - . . .. - - ·-- . -. . . ·• . . ' . - , .. . . --· ... ,. - . . . - .. . 

·. .. . ... _... .. . ... :·:: . . .... :· . . 

.··. . . . , (a) . . Upon not less.than ?4 hohrs1 notic¢ tbe'owner- sh?ffpeniiit ai~dfatilit;it~1 
and shaltreq}iire its ;:lge1its, i;mp1oyees a,i1(1 G()i1tracforsio 11~rtnitanc1f,1c11lfate; obs~rVa:tion and' 

· . i nsp~clion at the: Property by at on behalfof €CSF and' its agents; consultants, en1pl,0~1~es mid' 
· cantr.actors, ·duripg reaso1ial~ le business hours. after the Effecii've Date ?nd ptiqr io q}e Cfost:i of 
,.Escrovrtor Hie11ijjpos~s ofc6nductfog ~uch (hie·diligehc~ a~:ccsF detemiiliesto l)e1iece~sati 
or appropriate; p1~0\iid~d;o hoWeVe.i;: 110 irl.vasiV¢testirlg shalLlk·petformed oh rhe Prop~ii)i~ eXtept 

·:as p6rniitte4 {>y Section 33 CQ}: , QCS.F. hasrecdVed a cop)' ~C)f thafc~ttain_ · P11a§e I Ertvli·onj11enta1 · 
. . S!teA~sessm~nt;' San frt111ciscq Chrorilcfo l\11ssfo11 Street Caropus; pr~ptµ:~_dbyJ1.Al-rGJ3A, ··· 
· : EnV1roAinen:taL Services, dated J\.priJ: l8~ 2 QO 8 · \vhi chtelates to the- ?to pert)' (and certru11 · 

,additio!ial ptop.erties). \vliitl1 ~@b~eit.lipdat~d hyP J\N'GE.A Eiivil'.oiJhi~iltaLSei-VJc~s' .oh· . 
~-..;.;;.,.-""'"-.. ·~·· .. _"· 2015, 11.1~. O\\ni!r agrees to ddiyer tC>:·,c:c$i? ·atfd9ctitnep~$ ,[ind fll~, inafonaJ.$ 
, regatdjng tlie 1;:1wfro,n11ierital .cbndition_t:ifthe J?n:lper1)',:iii~}l1dihg ~ti)' Haz?rqoµs Jv1aten~lfiha( ·· ·· 
inay hav-e cofr1e to,be l<:u::aiecffrt, 911 or beµeath the ftop_eii.y, tt)· 't11e, extentT!i O\wer1s :Po~s~ss101t;. 

· withli1 te4 (to) C4<iy~ folfo"yi"ng 1:heex(!c1~ti6n otfblsf\gr?e1uei1t Sµthdoc1.1:1n~n~s andfi.1¢· ·.. -
,, :[nateija}s sb..al1 be deli\iel'ed \VHhout any i:epreseiHaHoli Qr.\\'.artarity:[egaiding the CQfrectil:ess: ' . 

- '· - . . - . : . . . ·. . - :: ~·. .; - . ..- -.- ~ . . . .... . ~ 

.. .. . . . 

,ExliioitE,·ScheaUie 1 · 

. : i 



. .. . .... 

·nR.~irJ:'.os12?11s· 
. . . .. 

accuracy or ~0111pleter1~s~ ois'Lich d9Eud1~nts ruicr file niatexi~is~; As li~ed:i11 thifSect1i:1n 3:'.i t]le ... ·· 
term_';Q\\'11('.r.';; Po~::;esslonr• 111eans rhose documents Jliidfllein.ateriafS Jhafare·k'.no\vn {o o,~~1er. 
and tl1~taj'.~rn.Qv;1n~t or its.afi1liates .posses~ioii or :~ontrql, ·Ccs1tshail telY emfrdY'upcn\jts . 
O\\irt iii'\1estigatioris, ins1)eetions and due diligenceaSto 1lie cb11dition or SUitabilfty oft.he . 
Property for Its intended purpose.· · ·· ·· · · · · · ·· · · · 

- - .. . .. . . . . . .. 

.. . . . . ,{b )' CCSF ~dits agenls;. i:n.tploye~s~ ahd}epresenta_ti\;e;s sl~ii1 ha,ie a tighr~f 
access to the P1:operty cofrnnencing on the. dat~ that the Approvals are Ffoally Gl'a11red for the; . ' 
·sole pUl'.pOSe Qf C011dLicting a geotecJuucal analysis.as may be; req\iiretl io e\,aillatt'1 engiJleering,. , 
issues related to the constructioiiofi1npi'a\le1nents oJithe Prop~ity; pi:t,i\dde'd, hoWever.,'rio other 

• intrusivetestingsfoill be p~'1111itt;ed;\vjth6ut Owner's priOt ·writteo •. app~oval; svhichrnay b~ . 
granted' or \\iithhelajn O\\~ner's Sok discretion. ·Tf ccs1:.- desires lo perform.such geotec::b1~fc~\l 
aimlysis,c CCSFshall first obtajn O\vn~1>s ptior \V:rittet1 a!Jpro~;<iI (whicJi ai)j)i'l)valsha1J pot ]56 . 
. wfreasonably 'v1 tllheld or deiayed) to .C.CSF's \)Tittert protocol for conchic;ting any 1nvas{\;e 

· gc;:otecbnit::ial testing,· CCSF shall provicle.tci.Ownet foi' its·i·evie\v3.prb}J6sed.wthteJ1 protoc\.il fof. 
in\1as!ve testh)g pot less thuufi fteer1 (15) bll$u1ess da)'!? prior to 1,lfe date CC.SF:fotencfo .to . · · 

. comn1ence such testing., CCSF sbaH-deli}'er Jq Qwrier topies-ofilliyfinalized ge9~ethniCal . 
anaiysis related to the Pr(>perty thafCCSF; orders- or.has conctucted~ It(di.e ~burse of its . 

·. 111s.estigatib1is:. (i). cCsp sl1a11, and ~haU caus~its age11ts,emplo)tees apcl' tepre~ep,tatives to, use 
cdiTinierci<illv reas6nabie. efforts lo fr1iiiiinizeinterfetence with the .activities ofDwhet~·and'(n) 
- . . . ' . . ·""'· . . . . . ·- . ·. ·. . . . . : .. ·. . .· . .• . - . · ... · . . :• ·, =. . . ~ . -· .. -. • .. -· - '. ,. : 

· CCSF shallco1np!y.,>,t1th·a1Tappli¢abl~ safetyproto~o!s~\)rsuchtesting; · 

.. ··.. .. . · (c} · Priortq ru~yer~trY prinspecti'6no(t11eProperty: c.CSF orfrsa~e.ritsahcl ·.·· · . 
. .. 6offtra~tcfril .shall prov1de: Owner -vvlth evidence :8f insurance c()verage·(ln comrne1;d~.lly 
. reasonable .aniot.mt$). by prer;ridlitgQ\\;rier ~vi.th a: c6JJY 0f tui wsu1'rui.t;e· ct;rtil!C:ht~ :il?ming. Q\~11er . 
. · aS an adc1lt1obal lnsut(':)d .. CC$P anqfts agents a11d contl:actprs sbaII'.keei:dhein~l1ra~ce evidenced 
: bf such certificate in effoctdunrig the pendencyofthis'. Agreefoept, · ·qcsF>;>fo1U keep· th~ . 

Pro pert); O:ee af1q dear 9fai1yjie:ns ciii:1sed by. CCSF odts agei1ts~ _.ernploy~es.and ci;intracit?frs ill1d ·· 
wiljindeillpify-, d~fend, m1d. hold Owner .h<Inrlie~s frnnJ. all '·cfairp~ ~J.(l: il'abiiifies asserted;. aiaiiist 

. · Otvni;-i: caused by CC St its agetits~ ernployees::_or tonttactms eiHry onto or llse of tJ1e Pi·operty: 
lfany· inspection.pr tes(damag~s the.Pi·opert),~CCSF wilfiesfotetl1{Pr1:rp~rtyto.subst~utiallf--· 
t.b.e sai,11e copd!tion as existed ptio~~() an:v'sut')l ii1spectfo~\o.r !e!~t. .CCSf}yai\·e$alL.right~of ... 
subrogation ~gruQstQ\'\ifle,r arid JfS agent$~ TepreS~!llativ~$.;.'offic~rs7.dfre9(ors ~lQ ernpJoy~e~ fQ1' · .. 
1·ecovery of cfa.i·nages to the e3.-1ents~c11 darifages:are cqver~ct by fr1surnnc~ rnail1toiined. pifrs.1Jru1ttoi . 
1his Agteeme]1t cqwis obligati911$1.11iderthl~Sect1o63;3(c)shal1 survive th~ CldsedEsqro\~ . 
(llld f1ll.Y te1111foatiofr o.r'thisAgh~efneh~, · · · · · · · · ·. · · · · 

. "::" ' . : ·.:· 

S,ectt<;inJA .. T'axes aii.d Assessments: · 
. . . .. . - . ,. . ......... . 

.. . Tue Owne;r :shaltpay'allteaLa1id persona:J, pfoper61 . taxes; assessh1ent~ and,chargei:ii~1:d~ff · 
frahcl1ise; g\c;.ofoe~· enii5loyi.trent~.social ~.ecL~rily henefi4'\\~thh6fding~ §a\~s; fil1d other ta'-i:es•.· 
assessecLagainstit, or payahleby 'it/i'elat1ve to the. Properl)i priqt:t6 tl\eC)os~ of E~crow;.· · 

· pro vi gedj ho.\\1e.v~r; tb<tt t}le __ 0\Vi1ef !'1hali have the flgM lO ci:mtt_;~:it l.n :g9Qctflljthh any suc:h: !;lies~ . 
assessmtrits;q[.(;11hrges, Inihe evel'ltth~ d'\\~1e1' iX.~rci~~~dts'figh{t9 '¢or1iest .ah~ fa.xi . . . ... 
assess merit; fa sharge· agfl}tls(h, (a) :c8SF .W:t.tY' extend thE/C_lo.s~: 9f1~scr§1,1t1ntil the coi1test h~ ...•.• 
been fhiaHY dete.miined; and{b) the Ovmer~ hn finat'deiei'inip~t1 Oil ci(tiieprO-C'e~diJYg or 'co:iJ.tesii:. ',' 
'sha,Ll irtm~e<;l.iai9ly]'.iay 9r c[isqha1~e ar1y decision orjt;1dg~1iel1f te.ndfae_dag~ih~t:i;; tqgetber\vttfi · 

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

.. . . . . ·. . ~· ;~ :: : 
.. . . 

•"J Eihi1JitE. ~clieJLJe 2 : . 

' ' ' 
• •• ::::::: ... : .. ::-···· • ....:;:o,· ••• ·:-·-~· 
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. all costs, charges and: interest fu.h(_) e\renfshall CCSFbe,ieqiili~d16:close during the pe~den~y 
•Of any ta,.X (:Ontesf, .. 

·. :· . : . 

Secti01{3 :5 > Haiardous Materials; 
. . . . .· 

. . . . 

• , .. . ~ (aJ · From the Effective D'1te! and_ Until the Qfose ~f Escrow, Owrief may rioi . 
·c:ailse or pennitjhe µ.se m1d operation of the Property' to. be iri. violpUon .f.f miy t'l~itrdoli$ 
·JVIaten<lls l_;aw~· and ()\\rner may not 9all$~ Di' permit the use, genef4ti<:m, 111al1Ufa;cttire,i $torag~. Qr· 
disposal ·of on, iipder; or about-the Property ortfa11sport~tion to or .fi:om the Propt:rty of any 
'Hazard6u~ Material~, ~xcept for cleaning materials.and other mateI'fals Coroh10nly used h1 . ' 
~corll1ection.'v,1idlthe operation of th¢ Property ior surface Parking fot purposes~ put· 11ot ii1cludiilg . 

. \rehitle mainte}1a)ice;. . .· . . . .•.. ··. ·.· . . . ·.. . . . . . . .· . .. 
. . : .: . . : . . .. : ~: . : : 

... -·· . (b). . owi1ershali ilrirtJediatelyac;iy~ci CCSPin~vtfong ifatany timepriodo' 
C1ose 6fEscto\v (1) it rece\ves ~1·iLteti noticeot.any-Hazatdcn1s·Materials clailns,(2) the•O\vnel' 
Jea:ms that a rel~ase of ru1yHazardotis Material. has· oc.curr-ed in or (lround tlte. Property, c.md {3) 
theO\>.'ner dlsc-O\,ers. any occw.'repco or condition on any i:eal property ad joining the Propeli:y th;:lt . 
could cause.th~ Property or any Part th~reof!o be ~qbject t6 any re_strictions on the ownership, · . 
OCClllJ?.Jicy; transferability ot use ofthe Properly uriO.er any HazardoµS l\-jatedals L(L\V: . 

• •p • • • • • • •• • • • 

··.. .-····. .· •··. . (cJ .• CCSF shall havetheright)bjoii1 fu1d particip~teiri, as a}J'1rtyifit SO· 

· ~I eds, and ber~presenWCi by ccnu1sel ~~ccepta!Jieto .GCSE (9f counseLof itsowtrcli9ice ifa.· 
fohflicrexfsts ,\\r1tli Q\yper) in aiJy !¢gal proceidhigi of actioi:is iilltiated in conn~cti9n \vi th an)' 

.· Hazardi;ius M41erfals di:li1ns aiiSing aftetthe B.ffectiveDfiteandpriQ~ to Close ofEscrqwand to·· 
_h'-l:ve its reasona.l:ilt: attorneys: fees in coniiection'there\yithpaid by Q\vne1\ Nothing shall require · 
. CCSF tojoffr 01\:p~ii_!cip_<J.l\'!~-orto accept;the Prope1tfif <::;CSP l1eCOliies aware of atiy Haza.tdqlis 
M~ter~als'c!allu. ~P' or awi1pd th~ Property;.. · · · · · · 

. . . : . . . 
. . . 

. :Section J .fr 'N~ti~e t:if~i!iga4on. .. 
. , ... 

Q\yner shail prcnt1ptI yf1.otii)' cCSfji~ ~~titlrig, c{anf existfr1_g or tim~<ltin~d (ill wdtii1i). ·. 
litigation• affoctirig Chvner· or. thy Pr_op~rty, prior to Clo~e qf Escrow .. : · 

... AitTICLE4. . 
AL"f~lZt':J ,.\TI vE:rERFO ItivlANC ~. . . . : . . . . . . . -

· .. ·If (A) there is ~9 default byO\vner under ~~s /\~reen1ent but (i) C¢SF is no~ pt¢pated: t9 
. take title ii.liq· pro~eed:With ih~-Close ofSsgo\\r on the Property in acc'<:>Tdance \\1th -the $chedl.1le: 
·.desctib~d Section:2.3:tmc!UhthG lailm'e oftbe-Clos~ ofEsc.ro\¥\vottlddday orpie\1i#~f.the. · ••. 

· issli~11¢~ o{grflbhof a: ~ubse~uent,Apim:ivi;ll und.ei· .the p~velop1n~11L*greei~ept: (urtl~ss ap.y sµcJi,: 
. 'Condition to: isst)gft_e 6.f a subseqtienta]px~rvalUjider tlie De-v~J6pJJ1eifr_Agre~ment is 1va,iyed'by 
CCSF}~ or (B}CCS:Pelects at anytb_iie:pilor to the Close- ofEscmv • ., iii tlie e.wi-dse ofit~ . • 
discretfoh i1bttotake title toth~Pioperty, the11 CtSFn1ay'decdo r~quire the Q1i\1n¢tto 'pay to - · · 
tQSF cash ih tlii~tµdUnt'of Three-111illioil Fly~ Hundri::dThousand Dqilar's ($3~5Q0,06q; the· 
''Backup Pa)mentii)' itjstead of transf\"itri11g the Property tq ccst U11der this Agreement ·c:csF. 

· slm1Lnotify. tfr(fQwnei of its dt:ctionto.ac:cept·U1e,Batkup:payment, iii ,;_,h:iche~.e il~6.pill-ti~s; · 
agree tqrri$et-and ci;ib.ferforap¢riod of~!tfy-{30):day$to'deterj:i1ine '''hetbe!~the'i:eat~ arj_y' 

.. ··. · iSsues thaf can be teso lved }n order tor C:CSF to. ~ccepUitle to the Pfriper(y. -Jf,:JoUo\vlTig: the ·· . 

• . ·• 1'xlii bit)>, ~~li~.ttile i • .. • .. ~c. 

JO:·. 



. . 

. ·. ARTICLE6;· .. . . 
·«JENERA£ PROVlSIONS· 

. . 

· • Sectio11 (}.1 ;Notices~ Demands' ai1d Communi 6at1011s, 
- ·-.. . . -· ....... -_·-· .- - .·. .. ·.: .-- . -- ... - - - - . 

. . . Formal twtices: deh1ands, arid cotrlrirnnfoati~IlS bet Wee~ the O\vner and CCSF shall b'~ . 
suffid e~~ y gi yen ff iti;~ shall 110 t pe d~c;111ed gi~r en unl~ss diSpatch¢d l:Jy r~ gi$tered ·Qr certifie4 .• 
maii, posthgeprepaia~·ietuni receiptreqrn~stec1; or·deli,ierec1 byreput~b1eovetnight Ciei1v~ry · 

. seKdc,e; or delivered pei·sbbally, t&the pli.i1cipal office of the (h,.,'rterand CCSF as follows: 
- ;- .. ._ . . ·- - -._ - . . . -- - - ., - -· ~ -- -' - . . -· ·-: . - .-· - . 

·· <CCSF; 
... ~ 

. . . ~ .. . . 

. iv!(.lyoris Offic~ ofHoi.1sing ancr Con11huhii:yPev~lop1neht· 
. :l SoµthVanN(;ssAyepu~ · · · ·. · · ·· 

·· Sili FlOor · 
,-8aj1 Fran\;isco, c~A.94103 .. 
. 'Atremio11: Pitect.or • · ·· 

.. •\vi tli ~1 g¢iP)' t9;' 

. . . . . 
. . ... 

· ... ·o:wnei:~· 

.. Real Estate ])i\;i!;io.ri: 
City and County of San Francisco· 

. 2> :Van Ness, AvehuG; Suite 400 .· 
· Sfili Fnuidsto,. eA; 94162i · 
Alte11tfon;. .[)treGtor·9f Pr:opert§ 

· · .. bn~c~ oftne Citv Att61ilev 
. . ·~ . : ·... ,_ . . : . f ~ . _, .• 

· Citv HalLRobin 234 
· :inf. cari'tori s; Go~cllett Place . · 
· : S~n Frm1dsco~ CA 94102 · - · ·. · · •. .. · · 
:' .Aftenl1~11~•· R~~:Estate!f iiianse T~filn '"""':~~1v1'Ptoj~~l· 

Si\f Pfo]~ct"LLC. .. · .. 
1 5 Jh1r&strt:eJ;SlJite2oo · . 

San Ftancisco~ CA· 94l 03~32o2 
· · ·· Atie~1fi~n: J\,f:~rfi:ii·bepkaus~~~c. 

. . .. 

: •'Ni th a C{)py tcr: 

F,ofost CiiyRes!d~nthl Pe,;el6pmen.tjln9, 
8J5 Hdw'fu'd StreefStlite·J30 · · ·· · · · · 

···. ·sait hmicisco; CA.94103. • . 
. !\fte11tiogi·)Akx<iAr6'i1~ Senior·vlcePrf;.sideut 

Such\vrltteri \1;Hces; demaiids and COriunuci'catfons fua\1· be sentfu the" same 1iam1ti 1.o sucl] .. 
. bthyf ~d¥~ssei as the. riffe~.t6d.j)art)f nfay fi·9h1 tilne fo tii11ci desigfwte by ·ni;il as prov,id~d l1i thfo . 
Sedion.:6. l. · · ·· 

. . . . . . . . . . . . .. . 
.· . . .. ·· .... '. .:: . 

Eh'b;·E·s·h':({." ;,. ·.· .. .. x 1 1t ..,, c e ole ... • 
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·. pieet an~ confer period, CCSF elects uottd'.take title; itsl1all notify the O\v11et of such·.·· .. 
; derennJn.ation a1id the Q\~riecshall ma~e th_e Backup J;>ayment tci CGSf. Within thirty (JO) days 
fo1J6\vli1g tlie. notificaHori,. N otwithstffi.iding the fo1·egoi!1g~ if CCSF fail!:!· to rµake st1ch eketion · 

·· orrcir befure the datewhich is six (6) rn011th~ follo\vingthe.datethattlie.first bui1dirrgperrnit1s. 
,issn~for ~fthetBuild!ngNd (ir.Builduig H-:'l, cis.describ~d ii1 ExhibifB,.6\v1)cr shall give. t9 

.... CCSf Writteh'notice of the- expiration of the six (6) month pei16d, and lf (:CSFdoes ribt n:iake an 
·.ilectiori• \vitliin lo days folio\\1ing .receipt'.ofthe notice, then, CCSF ~hill b~ dee1ned fo ha\'e 
elected .to accept the Backup Payment and the O\vner shall i,nake .the Bacl.>11p Payi11ent to•CCSF 

. "~i.thin forty~five(45) d~ys ali~r the expirat10ri of s:ui::fr sh: {{))1no:oth period. Upon CCSF's' 
fee.el pt, of theBackup Paymen(_ 6\vner'so~1ligations to CCSF''uridetthis'Agreernent aild ~he 

. Develcipn1er1t Agreetitent \vi th r(;spectt6 .t4e Prop~r,ty shall be deeD1~d .sati~fied, and tllls . 
Agrsement wilt tenuinate \;it119t1tf1ii~fl'er i1otice Qraction by either party. , . . . 

ARTICLES~. . 
:r)ErAuiiANDRE.tvrEDri;s 

·· Seqfion .5.l Deratilt. 
~.· . . . 

·. ·.··• ·1n11iee~rent CCSF ot Q\\rrierfaiThtbperfonnsuch pai-ty's obHgations.under ~his · 
J\grc~ilient (~;xcept as niay;, be caus'¢d 6t exi;:cis~d by the othei' party1s <iefaµlt), inC:h1ding \c\r!ihout 
liniitatio11,. falltire to. c9nvey the PropeJiy 'Nith.iilt11e tii1fo and in themanp~r s~tfoliJ1 hert;irt;tht; 

.. pariy · clain1irtg defaqlt sh~tr first n91ifytheo tther-P~yJr1 writjng olits pur1Jorted b;r(!acli ·or ·· 
. failure, giyfog thi.1tpartyforty-fi\re (45J:da5~sfroh1teceipt of~ll1ch noticetp.cure br,if<Jure Qaruiot 
bBacc9mpJTshed v;iithiri_.forty~iiVt!.(45) days, to commence to 'cure such breach, fai1un\ Or act:_Tn . 

·· the e\re.nt·the defau1fis nolcure4 '"ithin saiq forty~fiye (45) ~da)'s, or if the breach qr ffillure 1s of; 
.· $ttch a;nattlr~ th<'tt it caim9t be cilied \viihip.Jortf11ve (45)days, the dt;faµiting PartY shall 
t(1mmeqce to cti.re anct diUg~ntly .co1npJete sudi cure v,rithin a'reasouable tiriiethereaftet but in 
J1o ev~ntJatef thar1 o.ne hundred 1\v~nt}r{l26} days .. 'tlj~rMftf!r, iftht! d~ta.tllti~1i.otcllien tnen ihe 
1ioh-~efq.uTtl_iig 'party shall be atforded aU ofHs rights at la\\; diin equity j by taking ~n~6r' any of' 
the fc,IlO\'l~rtg'remedies: . (a}Wt1iVe silcli default; (b} prps~ecutUig an acti.on for actl1a1 CI~rtges . 
(accci!~Jrigt6 m~oot)or.sp9dficpeifom1anpe;ru~d (c}te]jTI1nating,tliis·Agreenient .. . 

:· .. ·· - :· .... - . ., ... - . . -·- -· ·.--:. . - ·- ·-·_·- - :· · .. - -

. ··· .. , N6tWiihstandi11g ~iiyth!hg to the :contr:afr ab~ve, it-sliaJL1fotbe a CCffF default totail to · 
fake the.J='ropertyf6rai1.§teason; sq!ong as CCSF i$ \\illirigto'accepttM B~ckup Payn1en(or to· . 
'_ex_t~hd UJ'.e <::}o;?e of~s<;to\Vif nee:decl (and; b} t0ilh~.Cttb11 \'viih any· $Ucll ~Xte1l.si{;Jfi, tci continU~ tQ • . 
il;)sue Stibsequp1t Appiciva1s durlngariypei'.16.d in whic)i the Q\vnefj~ not ii;i .a~falilt .tin9~dlii? · 

· ·A!S]t~!T:l~nt); . . . . . . - . . . . . . . . .. · . 

: - - . - - . - . - . .. . ··, .. - . . : .- . ~-. ·:· -: . : : . --

.. . .·.,Ex be.pt· ai ~xpr~s$ly·stateif fothis Agr~e.n1e11ito'.the ~orrtrarY; 110 ri,ght.; p9\ver1 or refried)r . 
givbfby lh¢tefi11~ oflhis Ag:reemi;:nt 1s intended to be·~~cluslve of ~DY otli~r tight; pqwet; ()r · 
ie11-(edy; mid.each and every SLi~hright;.pC!\ve1:; orr~meC!y:shallhe Clll1l1Jlativ~: Nehh~rthe .... ··. 
falliite nor rui)i' del~y tO exet:clse ari:y: sm~:hrigljts and r~rii~dies.shall oper.ate as CJ.,\O\iai\1~tthereof; 
:ri 9r sha)I, ,?llY s1rigl$ or. partiaL exerci~e 9r'any sit eh right' o t tei:p ed y preb!l1d e· an i o therb1: fuiiher. · 
exe.rcfae ofSilch riggto:r n!medy,bt ?n;i'qt11ef:rjghlotremed),1

• < • • 

. ... . . . .. .. . .. .. . .. 
:. .·: .. · . .. . 

. . . . ·-· . . : 

.•t1·, •tt~hi~it E:, Sclttf ui~:f 
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Secti6h6,:z· ForcedDela,f, . 

. · · Trpidditi'o~it(l sp~dfit pn:ivlsichis ofthiS.·Agree1nent;periorin.anc~ by ehh~r pc1!1y· 
herew1defsh111Jj1citoe·deefned lo be i11.cl~faillf~\;T1€£e··delays'ot d¢f~i1iYts ared\J.~to war; ' ... · 

. ·. i11sut(ectioi1; sfrikes~lO'ck.:.outs; riots~ :floods; earthqua!<es~ ~iies; casualties~ acts of God~ '.or (!tber · 
· .. l:leities;:· ads 6ft~1rg1jspJ: Qrth~ puqlic''e£ieni.y; epideniics; quaranthter~stiictions;'freight 

· ··embargoes; g9vem11iepfal restriction~ orpri6rity·;J1tigaticm (ir1clucifog suits filed bythirdp&1ies 
. ~6rtceriiirrg or. ai:ishig out o:fthis Agreen1efit); ads.of the dthet pa1'ty; acts ot failure to act of any 
pu(JJlc ·ar,go\iem111.e11tai: agency or entity (other than the actS or failure to act of CCSF);. or any . 

. other q1µies he)r.optl th~ donirol ()MVit\1,9ut thefaufr ofthe party oJ.El.iri.iing fill e)..iension o{tinie ta, 
p~rtorni An <;~t¢nsion of tjfr1eJ6r any: can~e;\\'11Lbe deemed,·'.grt'u1Jecfif notice by,the'pWt}'' 
·cJaimfog such exteusion isseht to the oil'1er \"1tliin teiJ(I d) tiays from the date the party:see1dng· . 
the extelJStQ11 fh"~tdi~coy~red, the Cause aiid' Stith e:ii;frnsi6p bf tirne· is iiot [~jecied' iii \Vt[tfogby ·. 
the.otJier party\vithin tert(lO).days.()fri~eipt of the notice .. Tim~s·.of petfomiansetinMi··t~li~ 
Agreeri1ent.orny also·.11e extended.byinU.tuai:a~1;ee1i.i.e11t 0f Uk parties hi \vriting, 

St:ctio11·6;J ···· tine. ofPaJts afld Sections; 
• • +" • ·- •••• • •• + ••• • • • • : •• 

At~ \i titles ohhe arlicl e~, sectiOhs o~· Si.tbseccions Cit Ms. Agteemenrme ins~rted f Ot• 
c611vbni~i1~e of1~et'¢1:en:9e ol1iy an4shir(bedis1~gardedifl. co1\stn1ing or h1tei:prefing apypai-1: of 
"it~n1fovision, · · · - · · · · · ·· · · · · · · · .·. · · 

. . .. 

· . Settku)'6.4 · APplicahie Unv. · 
: . · .. - . ·. ' . . . . .. . . . ·. .. . . . 

-~· :· ·· ....... ·· ... ·._.,·: ~'-. -.· ~ -~ -~---· ...... :- ···.-··· -_ ·"··· ..... ·- · ___ :·.: '_· 

This Abrr~ement. sh:'ll1 l:ie interpreted un9~r and plirsti<1nt to th~ la\\fs of the S.taie gf 
, caiflbrnia, ·· · · · · 

: - . - . . . . . . 

· · .. · ··. Secti6n6.5 · '.No Brokers~ 

.· . . . Each pa1ty'repp~se11~s.to the other thatidia~ nothad im)' d611t~ct6f,deafingsr~garoti1g the
·Pt'op¢rty,. or iil1yc()i1u11 luuc11fimr fo co1meccl6n \~~th the, subj~d {-ilattt>r qf µtis ·i~:ansactibi1~ · · .. · 
throfrgh any teal esfate' 1Jrok¢r .. ot 6ti1e{pef'Son ~vHq 'can cl(lhn :a i:igh~ t<Y .xi:;6nm}jssi9nqttJncler1s· • 
J~:e~ lfauy broker o)~ finder makes it C.lai111Jbr.a comili.iSsiOh or finder's foe based upcn,fa contact; 
.· qeali.hg~, . .cir d9iU,IDuriica:Ci ohs, the }xuiy tlu·oligh ,¥h<;i111 t!Je br.6ker :iJr. finder i.Tu.&~s. this ti B,ini shaU 
· indemni.fy~clefe.n.dwiil{c9i111se1·9ftf1ei£1d~rjm_iq.ed pa;.1)."s cholc~; $ndl1614.tlie ii1d.e:nmified: party 
· 11ar11:ikss fi'qtn q]J. ~>m~11§e,, Joss, <fomage and, Qlaji11s,. i11QJudfa1gthe iiJ,dymnifi.ect P.art)~1srna.Son~Me 
itttD111e)is' ·fees~. ifi1.ecessar}1~-.·aris]11g.cnit oftlie:15rokeris !l1:.~j11der1s claim .. ··Jlie provi~ionsc)f_(his 

. £ectiofr6.5 $hali·sm-,1f\;¢ expitatlfa1 oftlie Clos~ oi' Estro\V .OF the: t~rt1ui1~tl0n ofUifs Agree111e11t, r an4 ,?h~U r~111a1n.11 t1]ll foJ:ce ·anq ~ffect " . ··. . . . . . .. . . . . . ·.. .. . .. . .... · 
.. .. 

· SecJiQnJ),9 ··. 'severabilitv; 
. .. . ' . ... . . . ... ,· . . . 

.. . .. · . If·al~y term"' proyision;co,'¢n?.~fqt:~ondition ottl:iis·l~gree1m:~l. ls held by a cou,rr a±~ .. 
· · c6pSpeteptj[iri'sdJctic}l). to b~ iiwtilfQ',-v6ldoi'l1rie.nt9.rcl'.l<:1Qlt.\ Hlerenral.ndel: 6f1heptl'.JYisiOris s.haU 

c6ntii1lJe in, WH fOrGe 1'Uld effect\1rdt:ssthe rights micLobHgations .6f the;parti~sJ1~v(! bet'.11 : · · 
····.·· mate.rrallyaft~ted.or)J.biictg~d·bysuchirivalidatiorr;~{pidii1g~rtuneiiforceability, .-.- .. --..... - - -· ··-· · .. ·-· - ----·- ---·. -.- --· .-·- - ..... -· , .. -.. · -.. - - . . - .. - ... -. - . ---

... --~·::.::: -=--·------~ 
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·.· .. Secfion 6.7 Legal' Actions and Attomevs; Fees.· 

. . . .. .. . . · il\J_ly leg~l· acrl()A c611i}jrnnCed ·t~ ll;forpfet or .fo enforce the t~nTl£'
1

of this Agreement sh~l 
·.be filed in tfie:superibr Courr9f the CourttyofSanFnmcisco. In the eveun11:i.y legal action is· 
cominen~e.d tq i11terprd Qfl(l enforce tiie, tem).s ()f this .t\greenient ofto'tollecl dan1~ges <lS a. : . 
result 1.1( any fa~ach th ~reo±: tlie :PWtr prevailing iµ a11y such acticm shall~~ en.Hile{! to reccrver . 
against the PanY)iot prevafluig all rea5onabk attorney's fees <Ind Go'sts incurred i.ii stich actiort;. · 

. •• ..• For.purposes of thisAgreetr1ent,teas.o:n.able attorneyi{rees of CC!>F's Offic~ of the City Attorney · 
·. ;shall be.\Jlli;edofrthefecsrcgi,llarlychwg~ctbyprivatqattorheys •yithJh~equt~alent !l1=lmber of· 
.:n~ars ()f' exp~+ie4ce In ±M~subj ect .111arter area otthel~wfor \~Nch tlKCity :Att9rney1s services 

··· :\vere t;e.nderec1 :,vho :practice in the City of San f rri11~1scei in 18.w finiis \Vi th ai1proxin1ately the , 
.same tn.iin~er of·p.Uorneysas.'eh1pl6yed PY th¢ Offlce oftJ1e. ¢ity Atmmcy. · The.ten11"ilttonieys' 

.. fifesjj shall~Isq. include; withol!t Hniiti1tion; all such fees }ncmre1.hvithresped to.appeal{. . .. 
·· mediations,at:bhratim1s; .and. bm:ila:uptc)'ptoceedirigs; anct\vhether or not any actiofris bfol}gl:it · 
··with r13spect tq .the tniitterf ot .'.,,Jiich .s~1ch.fe~s- \vei·e i11cLuttrd~ · · · · · · 

. .. 

•.· Section6.8 · Bi11dili~UponSi1tcessors. 
: • ••• •• - -·- ' - - - •• > • • • 

- . . . . . 

. ... .. J1iis Agre~mentsl1allb~ bindingJipCiha;id 111ute19 ihe bene~t6f the heirs, . 
hchninistra±ors, executots,stic:C::e$sprs .in:ii1terest ai1d ass!~ns ofea6!1ofthe1jmties hereto .. Ahy 

··· !·efoi;ence.iri.this Agreeii1ei1tJ()·a specific;a1Iy.1Jamedparty shiill.be·aeeliled to apply to a.ny 
si1ccessor ~ heit; administratcn', exeeufo1· di assign of such paity 'v hb h.as acqµii-ed fili: i[lterest in 
compli:ance Witl1 the tem1s of ihis Agreement; or under law~. . .. . . 

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

:rhe cciveriaiits t~11d restrictlonsset forth in this Agreement shaifrun ''~ththe fancL and' 
sli~ll bmd ail successOrs it tlue'io theProperty;. Eachan4 ~very cQntract~ de¢c( or 0th.er ... 

. •• lristrup1~nt lieiea;fter executed coverlng or co1w.eyuig the Prbpefty sh<i1l be hel~f CO])c)u~iv~ly \9 . 
have b.een·.t?xecuteil~ delh/ered; m1d accept~d subJer:,tJo 51;1cJ:i co~'eI18.nts and iestriC:ticins~ ·. 
·regadjessgf'wh~tirersi.rchco\renirl~ ori:estri¢tioris are: set forth. ihsi]ch: contr~ct,.deed~ bi other 
.insttume11t,.uruess1h~. p_arties ·expr~s·sry rel~iu)esth~'BfopeftyJrotµjh~ require1i1e11~s 9f ~liis · 
Agreenient., · · · · · · · 

- . - ~ 

·•·· Sectj9rt6;9 Par11esN6tCd:.ve.ilturets. 
. - . -· - . . 

.. ·• .· · · . · .. Noth.ingfo thi$ AgleJnierit:ls 'intendeo to oi do~s ~stabilsli th~ pattf e$ as: p1trtil~t$~ ~Q" 
:\iepttire:rs~ or'rnticipa'l a!ld age1~twitl;l orie another; . . . . . . . . . .. .. . . .. .. . . 

: - -· _.. . .. ;· 

· .. · Secfi9n(U 0 · · Tinte of tlie •Esseli6e .. 
. . ,_. -.·.:. - .·: ... --·.. . . : .. · . ... . : 

. Ip ail riiattets i1nde:dhi$ Agr~~m.ti~t~· Uk p~f es a.gr~~ ~l;~ttfu1e ~~ t1f fh¢ es;e#¢e, ., 
. . .... 

Section 6. n .·· Actfori bV bCSI( 

. ... · ··· 'Ex~·~pt as r11ay'be.othenvi~e:·spedficaliy pi'ovidedi~ .this Agreeme1;t; wl1ene''~rany····· ..... 
. appr_o yal:JlQtlte; dtrecfrqJJ~ i)µding; ~9n.~ent~ r.~gue~t1 :\\'mvei~ or other,ac;tion .by CCSf is reql!rr~cL .. 
. or perrrritteci iu~detthisA&rre;~tnent~ such~ctfon n1aybe give.n~,m"ad~;ortdke11 bytlieDirncforoff · 
: tpe:Mayqr::s'Qffic~ of~ I{gJisi'iig:anq: ~):1rjjtnlµ1ityDe\reI01'.lh1ipr, or by, anyj)ersoti\\;h(, :shELll' Ira ye. 

,. -. . :. . '. . ~ .. . .. - ·. ~ . . . 



'·· .,· . "... . . ..... ........ . · .. : . .. .... . . . ·.:·· : ·... . .. "' ....... ·: :::: ' 

beei1 desigptlted ii1 Writing to th6 .O\vn~r· bft11e sai'dDirecfor. \viti~o~t fmtl~~r approval o)r th~ 
Board C>f ~upervisors,, Ani su~h a~tiCin 'shalfbe, in ~\riting: . · c · · 

. " ' . . . .. 
·:" '.... : . . 

: Section 6J2 •'Represenratidii and \\Tfili:lillli'es of.0\~'11er: ·. 
'.. . . ··. .. . .. : ..... . . :::. . ...... 

·~4e O\~'Ii·e:r:hei.:ep)irepr~s~1tsfl11dwan~ni~ld ctsfO<W futlo\vs: ... ' ' 
. . : .. : .: .. . ' . ' . 

. . .. .(11) <d1'ganiiatibiL Tbe bw11efis ~dttlyorg~i.ze¢ \'Ali'dly e~istirig Del~\vure 
Jirnheci ffa\:i111tycbt'npany,:and 1.singood.stand!ng:uiidel'the faws ,of the;State bfCaiiforiiia m1c1 
lv1s tJie· 1Jb\\let:to: owTifrs properf)r and' C?IJ>'. op'. itS b'.i,i~iness ~s i10'W bdnf; ccni<;h1cted'. .. . . 

. ' . . . .. . .. .. -. . ' ... 

. ·. · · .. · .. ·•. ..•. (b} ·.· AtithoritY'of O~vrret. the O\viie~has fuJl1JoWer:<il1d~uthorltyfu execut~ 
aii:d 4~liver thi's Agrecri1ei1f;or to be execui¢dandxleli\iet:ecf~ purst1a11t (.o tl1is Agteeme11L and to1 ' 

.· ,i1etfontl:,ffi14 pb~e;r\re, tl}fterms and pro\1iiiofr:): of all ofthe a,1)9ve;: . ; ' . 
: . : ~-: . . . . . . .- . . . . . ' : . . . . ·.. . . . ... : 

.. . (c) Authoi'it\f ofPei:s611s Execi.IHnfiDocun{ents~. ThisAgi'~etitenvfoid iit other 
· docl1rrieots o/u.1E~Jliriiems exectite<landdetf\rered,ortb 1£ex,ei:ut\::cianddelN~ri;d;parsuantia·· 
·'this Agreen\elitfia9~ 6ee11 ¢.xei::uted. tliid.clelhret~d by pefsmts \vho ar~ dlfly authoril::ed tof.:ec1jte 

and d~,liver the sa:111~ for arid Qii behaif9t'O,vner, and alL(ictforis require.ct 11r1derthe Owner's ' '' 
~oi'gai{izri.t!o11ril 'dq\':1i111ci1ts aJ"Ld·appli:~~b16. g6v¢riiti1g Ta:wtor th~ aµth9riz01tio~'execution, deliver); 
·a.I1a p¢ff6ri1}m1t~. offhfo.· Agree111ent and all other docu1i1eiits or ii1stnin1e!Its execliteci and. '' ' 
.~efh;ered, ·i;if to. b_e e)(ecuteq·ahd,9e!li~"ered, pl1rsuant.to thf$·Agtee.mi;:i1t,-have 9~11 d~1ly takei1.·. 
.. . . •'· . - .. . . . . . 

. · .. ··· • . •(d} · ,VniidBiiidinrrA~rr-eemenis. tht?·Agi;~~µie11Fanc1 i¥ other d6ciuJ1ents·9r:· 
.• i}i13.i1llti1e11ts ~vhid1.•bt1~'e :b~tll exettitecfancl de!i~~ti,ed 11urs.l1fo1tfo. oi-in cc)np~ction\vltlithis' 

•... A.gr~ei:·ne'i1ttonstitl.neoi·;}f6ot");et executedor.deli~1~red~ Will'.v/henso execlltei:l.a,nd del1ve1:ed 
.· c9nstihite; kg<}l~.v<illd ~:Jio bbiClihg obiigationS:·qfthe 'dy\rnere!lf~:(ceable:agairist it.Ln·ac.toidal1ce .•.•. 
·\,·ith .!lldr tespect1ve terp1s:· · · · · · · · ·· ··· · · · · · · ·· · · ·· · · · · · ·· · · 

' : . ,. . .:. : ':. .:· .·.. . . : .. : ·. .. 

·· ..•. < . · :(et· f'J(rgreacllofLnvorAkeefoeiit .. Neithe1~tli~ei~mitiunn~tdeiiv~1y(Jf 
thls :Agrei;n1e:rit orqJ tuiy:'0tl1er Ctocml1eiits o i· instnilriefrts e~x~tuted · ai1d deliv~red; or. tp be 

· execl:lted.'ot delivete,dj putsliajlttb.: thi~·Ag1·¢en1~1}t~noi' Jh.e petforri1auqp of' aiiy·p[oVisipn~.. . 
. '.¢oriditio1\ co\1ena11t or othett~n1(hei·e9f ot' tb¢reof; \Vill i:6nflict '\\ii.1fr 6riesolfiiia,btead16f8il)i · 
' ~siafute,c-[i{leot:;regulmion;or atiy'jud~1~enr, qe~rc~ at'ordei: ofan)t'c::ourl; board; commissi6ri or: 
·.µge11cy ~vhatsofa;er bfocil.11g (.)11 the O\v11~1:; Qr aiw p:rovl~fon ofthi; Citgai1lzaHonfi.l :ctoC;um~11ts of .. 
'·.thi·6\\'ller" or wilfc:9nflid ~vith ·arconstiiute_<il:)reach:ofor:itdefa~lttHider'.~agt(;~nleplto'. 
1\ihich the'Q\\iner isa.parfy, 6r\vilf res.ult irtihecteaticni oriU1110'sit1bnof\lny;H~rr up,oiian)r 
·a.ssets §r ptop~1W of1he O\y1ief; oth~p'th().11 Ue11ses~plis1i~cVp11tsu<J,1~th~r~t6~ . · · · · 

(f) Pend1ng'Pr~ceedini;rs; Tlte' Owl:ier, ls riot 1i1 det1li11t:ithcieutny :Jaw 9.r 
· te.gnlation or undet ·atW 01;derof a1iv coll.rt. board~. co1Ui1ussf(u1 bl~ ag~iicy•-\\ihatsoever;. at1d th~re 
;~~-~o .6iairi.1S:act~011s;~sµ}ts or-pr.o6tf;cfkg~ p~ncl1;1goi;:tc;) th¢~l~i~,:.;1~dge,oftli~:'Q,,111~r~ ..... ·.· .... · 
:'thre~terie1:l' aga.ins\:0{1lffecrb1g L11e'b,v11~i~ ci.lfawQli hiequJty; before cirb)i 'cint¢olirt;ho'i:ird, 

·. comri1i;ssicm01: agencv. ~\11iats6ever \vhichmii11t.1i;deteimined ad\1efseivtothe.O\vl1eG ... 
. . nlilte~iair}' tdf ect ~h~ o\~h1~·i:'s rtbHit;~ ta p~rf6~11 .!t~ ·bbftgati()~ ui~tfor ii~-s A:ffree111¢nt .. 

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

....••... · .... ···· .. ·.. .(~). :.f-1az~dous'&1aieri~Is. l;nfu!illh11etitGflh~plify~se$9f,¢.alif01ttlaHealth 
aricl f2aJet! .Code 's~cti o~i ~SpS§j~aJ~· i4t! 9,v}lit heJ:ihyrepresents, ap.4 \\raj+Mt~ 1hat it .h~ ~10 . 



DltAFT 08/l7/lS 
. ::. -.:-. - ·.. - -· .• -- - _,_ :·_: '. .. 

. kno\vledge o~· an~no 1~eas9i1able c~use tobelie.\reth<ltai1y·release oiBaz~d6us Materials.has ... 
.. come toh: located in; oi1 orbi;.ntatJ:l:the frop.eiiy, except: O) Otvn¢plisc_loses ihe possibiljtJ.of 

. gaso1inel diesel qt other:v~ilicle i1t:tids or ~xha~st assdciafe~\,~th. th§ stirface par~fngfot 'tls~ of 
the Property (yet th~ :Qwnet h<t"s no knpwkdg¢ of gn)i U.ctuai Hazardous Material in, on o~ ·. 
beneath: the Property), (ii) as otliet\visecoriia11ted~1t.~n·i dotµ!heiit$ ·i]t<.wJ.cied bi O\vuer t6.ccsH 
priofto tlie Close ofEsci·o\\\ .or(iii) ~s9therwis~kno,~ri1or discov~j:ed1Jy,CQSf ppqrtoth~. . 
Close of Escrow_ .. .. . . .. . ... .. . . . . . . . . ... 

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

. Thed\\'11Jr on bthalfofits¢lfan~ it~ successors ®d ~'signs,:heteb)c·~greeslo il1deiilitifj, defertd .·. 
andlmld harmless CCSFand it.s su.eces~orn and assigns~ frolJ:1 aitd,agairistµn); ~nd all liahilitie~, 

·· · claifns, den1cmds; 'damages; 1ierts, costs, penalties~do5ses and e'.lqJens~s, including,;. \\;lthcmt 
· .. ·lfrnitatic)n; iea:s6tiable attofu,eys' ?Ilcl {;or1sd11ants' [ees; res1.1lting •f1·¢11i ~ny 111isrepi;esentatfoi1 or 

breachoi\\rarrantymac1el1ythe.0\yner_fo.th.isAgreernerit: fhe}:iwvikionsofthh.Bectron6.12 
shallsul-viv~beyond thc'Clos.e ~f Escrovy £o1:a period oi~trv~fre ( l2)'rri011ths fuid116 claifoJcfr a ' 
bieach ofa'i·epi:esentation or Warranty $haU be acti011able or pa)iable,t1hle~s CCSF t.omn1enc~~,a 
legal action f6tstich br,each Within such six:-hionU1 periotj> - . . . 

. . . . . . -

. '• . . . 

·• Section 6:13' E~tire.Urn:lerstaiiciinitofthePanies, 
•• • • • • • , •• • •• ·:. - •••• -_< --- ... • • ••• •• .: • 

. . ' .. . . .. .. . . . . . . 

.. ' i'Ibjs Agre~n)ei1t (t~gether \\;ith ilieJ)e\rcJ6pi}le1it Agreetjient} co1iStitµies th~ en,tiie 
.·.unden~1andil1garid~greei~ie11t of the pfilties~ All pficirdi~cu~sfons,·ubqerstandings.apd'V-Tit'ten 
. agreement~ ate sup~i'se4ecFby'this,t\gre~ln~n(:. The par.t1es1 respectiyecom1~el hfi.Ve.Te<td ·and' .... · 
· ievie\v~d th.ls A.gte~ment and ~gri;e t:liatany tuie ofcmisfrlictfrm (lucl\.tdfog;· butnot:Jitnit~d.fo, 

.. , Civil Code Section 165( as in av be alnended frobni1ne lei iiliie) toth~ effe2Fthat ari.lbi~iiltfos are 
•·to be r?solvea agahl~t 11~J dfa@i~gparty§b'aU 11otapplyto the fr1tetpre~tio119f thfs Aii6e1li~nt . 

'Sedioi16.14 · AiUeiicfri1~11ts . 

. 'fp,e paftie~ can flihe1id'thi$ Ai:,rree1)1eJit OtilY b)" ineaijs ofa writfog.e.x:e.Ctite4 by th~,Q~:v~1er .. . Mi;i C¢$F, . ' . . . . . .· . . .. · . . . " .. ' .. · .. . . . . . . 
. .. . 

Bedion 6,15 , Cbunteioai:t~; Multiple Originals . 
. : . . . . . : .. ·. .. . . . . . . : . .. . .. :. . . . . . . .. . ·. . ·. -· ::: :·· : : . . :. .: . . . . ;.: . ~ . . . . : . 

•odgjl1clp1fo f\.green~fotnwy'{:ie e;.cy~l!fo?i1t,t6J,I111ir1Jatts~ ea¢h of\yl1i~h:sh«ll be d~-~inetf ~P .be~ • 

::sectjon:G.16 ,d~~er~Ccinctitioi'L 

· · .. ·· · ~Vhil e thiS Agreetile~1t ·ai;tic1pa~es thaitheJ?roperty; h:ftef' the CJ6se <):(;Escrow, ,]11£ly ~6 "' 
l]s9d by pqSFfo :d~Veldp affor<;lable Iohi: incob1e housirlg, ·er sold~ i11¢rtgaged~: :Or oth~r,yfs~ l:1sed! ·· 

.. byC'CSI<'Joflha11¢e aflord~ble Musing~ t!Qkss the•right~ ~ria•obl!gat!oi1s o.fthe p<'Vifrs'aii{ ,' ··•······ 
.liqutdated as pfovia~diii Altide $:there aren6 'terms or des6dpt;lciu ol:fniy iu.c.h'pqss~bie fu,i~te 
. ge\iefopJ.i-\ent, \:vhich ru'~jio1 kno\\.11, or c:~ &ekr1awn. and tli.e,refon:! ai1)1 su~n flittfrep6ssiI:i1e . . · . 
· .de,'eloprnent·is eiit)rely speqilc1tjy~, aiW 4ricertain;. CCSf,is irnMr no' legal ·oJ:>ligati6n to:t1s~:tlJe:. 

. Ftopfrty,tbr sai~·pµrpo~e; or ~ny other pµrpose~ or on any ~¢h~C1l\ie oi d~s¢rlplioi1:. A¢~tirdingly~. · 
1CCSF i·etrtin:sabsolute:'discreticin before and tlt~er.the.t.:Jos~ Of Escfrow:·.todeten:hi:nethe nah1re;. 

· ·· · .. ;~~%~:~;; ~~tl~~ii~~~~{J~1u~~r~:i1~~~~k1~6:~~c1o~~fh~~~\~m~;t~r~~~,~~6idl~1~~~ri~e:ii2ir .... 
·. . ·- ·.. .. .. :: 

... '.ifr .• ·. £;<lli~it B., s.·~11&4Die.2 



. ... . . . . : . . ··: 

. projecta~fu~)1 be~ece$s~yto i11iug'atesig~1if\tapte~tjr0fui1e11tatbiw·ads h~:colineptfon > .. 

·there\vitb;t() select Qlh~rfoasible aJte\11atiVe$Or a<;f(:rpt' feasibk1riiligaJLblime~l,1res tQ c.iyoiq' pr 
substant!ally les~~i1s1gnifi6a_nt t!nvfronn1entai ;iiupnµts pdn1; tt? ta}dng final action if such .· . 
sighificarit irt1)'.>acts qannot be avoide~ cir to _detel'J.P,ine 4rit to p1'oteed with ajJrbject 01]:the ··· 
P1~opert)', 6r to:.pn'.lc:t,9d w accept the Batkup Paime1it uodef 1~15 A&>i'~Cit!eftt<tricLnot,tcr prciceed 

··•• to Clo?¢ of Escrq\v. The parties acklmwled ge art¢l agr~e- that ifth~ Dl.Welopmei1t.Agr~el1ien) .. 
· tern1inates priorto. th\:f ¢oml11Ui1Jzy.I3e,11efit obllgationJ6 \vfoch this A.gree:i11ent p$rtalns,this .. 
Agl'een1e;11,t shall con~lirrently tern1iri::ite',vithJT1e.Deve1611nigiitAgt~¢rneiit,. . r . . . . . 

: Section 6.17' Notificationckiimit~tions 01i Cbritrlbutioris~ 
. . . .. . .. . . . . .·· ::·.·.· . . .. 

··Thtoi.1gii'itsexeclYtioh of this A~eei1ie11l,;theb\yner ~daiO\~ledgestliati}jstamiliar\vith·· 
$e1;:tio)1.T :'126ofthe $~1 Fnmgisc() chfopaigµ..a1icf (}Civer1lli1ept~l Co11chrct Code; wiiicl1 prphibits · 

. am' per?o)1\,vhq contra,gts :with the. Qhy·for theselliiig or k<J.Si11gi:il11hy land: or ql1liding to or 
.from ·the City w11ene\,'.C1".$l1chJrfin.saclio11.\\TOUlc:l reqilir~ the approval by.a C1lyel~ctive offic:er, 
the hoard on ·~vhich that.City electiYt oft1cer sei·yes, or.a boatd on\vhlch an apj)o]nte~ qf that · 
. ihdi'vjdi:1alset,ves, frorn~n1aking·?11)i.campaig11.coiitribution to (1Jt1H~ City ekctivoofficer,(2~ a: 
tandidatt for the 6ffice held by s(1c11rndiViduaJ:, or(J,) a rnnimittee,· co11tro1Ie.d by ~uch incl1vidual 

• or caildidate,· atanY:tmie fro in the C01i111iericem.ei1t of.nei:!.6tiati6ns for tile: couttiid irnti( the later 
of ei ihei; the i~1'miii-iti 01~ of n~ ucMatioris l<;r sudhcontra2t o:r sbn1oiii11s· ~ilei· ti1e <l~ ie Lf),e '4outrac t 

ns appro'i~(L: the 6.~~Tif:':f ackn6~v1~dgeslb~t t.h~· foregoiiii}estrictib.n a1;pJi~~:ri~y rf th~ cobtr~c.t 
bf a cot11bfoatfof1 ,Of sedes bfcontracts approved by Lbe san1e' ihdiyidl\al Or boai'd. in a fiscal Vear' ·· 

· liavea totaLauticip;;i.(~d oi· a~tu~l valu.e·bf$SO,OOO 1jr 11161"~~ The. O\\'l)ef. further a~ki1oWl~dg~s 
that.the b1r6hlbitio11ot1 cqntrlbutions.~ppJiesto ·eachn1enibir ot'the, O\vn\?i's poarcf.qfdfrecfurs; 

.. <'.mo. the O\\~~r'$ clti~i:e);:ectitiv~ tTl:Tlcer: bhief fo1ancial ot:fiqet::1i1J ~11.iif operatii1g•c)ffic:er~ aJ.1i 
persqn \:\~th~i1ow11ership.lilkrest ofti1oreti)ai1foreriiy perc:~nt(20%)' (11 tht:0\\'.11er;,ariy . 
subcorllptbtqr li::>t~d)hth~ contract;}u1d' fui~ cpi'rin{ittee 1hit is 'spbhs9r~d or cbnti'oil~.d'. by th~ 

· Q\\,11er. Actciitiohally, ihe O\v11er'ac~o-.\1I~dgesJ~<J.i ·1.h~ O\~r!Jerhn:ist infcfrin e~cl\ 6ftl1~ pe1's611$ .•.. 
. d.esc:tibed:·injhe :r:recedii1g sentence.6fthe prb.hibitio1~,ton,i:al:t1ed inSectiotil j2$.. · 

. ' . ··.--. . . · ... - - . .. .. .-.•- . -. ; 

. . ·- .. . .. - . ····· ....... ······· .. ··········· . 

. · . · 1'f otvithstahdi11g im)~!li11g tq1he 6onvafJH11 n11s·Agrl?e1nent;h())l1divid11~i BO~a · .. . ... 
J;rlem l;>er;.:directcl):; ~on11ili~sio11er~ 9fflc~r; ~rngloy~~,.hfficiaioI' agetit of CCSF shall b.e P.ersoiiall)~ 

· 1iabh;,to the 0\'Yileforit:> suC,¢essorst'tPd assigiis, fo the 'event of:?11ydet1nilt:b;"G¢SF\ 9rJo(i11)! 
·· r~~~:~~i~cb i11~Y P~9,l)U1C dL1e fo the O~Vner 6.r. ~ts spcce~~di:$1Jq4 ~SI@1S~. Lm.~!'li' thi{ .. . 

. ·: :. ·:··. . - . 

. ··· . . .·:· Notwithsta1)di;g Ei11;Y"thing t6fhe~to1itraj~yii1 thisAgr~e,Ment;rto indhjdt~a] nf~111b~f;· ... 

. · partl'ier; ~inployee; of fie~(; director; rep1'esennitiye1 orJ1gei1t bf the Ownet· ot its affiliates shall _be 
. persgr1aJ1yf iapk<to CC~Porits_s~tccesfors'@d>:a$~1gns, int4¢:~vel1t ci{aifr· defaulthytfle: Q\vn~r; . 
or f6taJ1y a11icn+1it\\1hich 'rnaybecoriie duet6 CCSF orits stfoceS.s.cfrs:@dassigns, und~rthls• . Agrne111enL . · ' . . .. · .·. .. . . . . · .. · . ·. . . . .. .. . . . . . " 

. . . . . . : . . . 
. . . . . . . 

. . . . . . . : . . 
. . : . -. . . .. 

. . -· 

. .. . ·. ·.::,. .. . ;::. 

. ·. f1'' ·• EXliibitE Sche.dllle'2 
• : ~ . ' . . .:·, t- '"·· ~ .- : .• - . •. . ---· -



. . . 

· · riilAFtos/21;1$ 

Section 6J 9 Envlronmenta.L Review. 
- ... ···- - .... -- .. ···- ... ..... . - . ·.:. : . 

. . Subj ecftothe .Iim1iatfons on lJll\faSl\le testitig sef'forth in Section3.3(b}; :no .bu1er' .· 
. ptQYi~idn in this Agreement shall .pi;eventot limit the. absofok discretibnof CCSF to eondlli;t .· 
ei1•.iirorm1ei1tu.l revieWjn i::o1m~ctio11witfrany fut1,i:re proposalfcirdcvelopm.eiif 6n. tM Prbperty, to 
make·au;r .m'ogifiC.<!-tions• Of.~eJectfeaSible- El_ltema:ti'17e§· to_ Sl!~hfuttlreJ.?1,'0posal~ as ina,)7.b¢'dee1pe_d• 
i1ecessa1yto conform lo .any applic:ablez La\\;s; inducilng: ,yfthoi1t Hntitafrtith CEQA:,:ba1ai1c~. - . 
bene±lts against'-unavoidablesib~lificant impacts b~foretaki11g tlnai ;;tctiqn, c>i· 4etei1uiu~ 11ot .. 
prciceedV.ith slichfot1fre }Jroposals, a11d to obtain ctn.y applic"1.ble pdmits or othcr.~uilioi'iZatioh .. 
!or us~J:;.Qn th6 J!rnperty. · . . .. .. .. . . .· · · . ·· ··· · . ·· · .·.. · · ·· · · . · ·· 



·· ·DRAFT 0?1211is . 
. ·. - . . .·: .. . - :,. : . ..: ... ·. ::: .. · . . :... . 

, .. TN,WlTNESS WH£Iµ:OF, the¢o.unty.and the 0}"'nt1' l1a've·ex;(.'ute~fthis·Agre~J11efrt:as, ······· 
ofthe Ettecthe baie. ·· - - · . . - · . . . 

- . . .. , 

· APPROV:El)- AS_TOJ!ORM: -
' ' . 

DE1'.~i:s:L'BERRERA; ..... 
•crrVATJORNE~ 

· Bv:· 
·: .:J"-: 

Chai:les SulliVfot 
Deputi CityAtfor1iey 

. ·, .. · .. 
··. b\VNER:· 

5.fv1 PRO,JECt LtCk.' ' 
~ [)eiaYv~i-~ lfrriitedJjabillfy\:omprui.y .-. · 

·iw~ · · ·. ·· -.- · · ····· ·· 
··• r\1artin· Cepkq11slq1~-.-· 

.... ·. Vlce Prc.siCiei1l . . - ~.. . .. 

CCSF: - -, . . ·:· ·... .·· . . . . 
' ' ' 

·en'/ AND cmJNTYOF :sA:Nh~.mcrscct -- .... - .- ... ·.. . - .... -_ . . .. ·- -.-· ... , .-.... "·" 

·• a: I1mni ~ipa i 'c6rp9rati a 111 

.. - . -

. Nrune:_. _---'---~~~-~-----'~__.__._ 

· . .Its; 

. :··· ··_. .. ·. - ·:":.: .. 

•·:L9· · _Exiribit'E. Stbcdtile 2' 
•· --- •. - ·- "':· :· - c - , •• 



· DRAF:f:os/i711s 

EXI-IIBITA .· 
- . -

.· LEGALDESCRrPTlON . 

·Ohilier P~i-cel · 
_, -: -- - . . . . -· ,· . .. . - ·-

THE LAND REFERRED Tb HEREIN BELOW IS SITUATED IN THE CITY-OF SAN 
.. f'iiANcrscb, C::OUNTYOFSAN FRANCJSCO, stAt~OFCAiIFORNlA ANp}s 

DESCRIBED AS I'OLLOWS: 
-. - ··- . . . .. -. . -· -- - .. 

-· . . . ~ . 

b911nviENcINd at a poii1t on the $9uthe~sterly line of Mfas1m1· Street, distant thereoil 220 feet 
No1tbeastedy from the N 6rtheasterly line of 6th s.treet~ tunning thence Not-il)~asterly ~and along .• · 
said line ofJ'viission Street 54 fee~ 10~5/8 incli~s; thence at a i:ig4.t &ngk Southeo.sterly i 66 feeUo 
the Ndt1hv,rest~rly li:l)e bf Minna Sfreet; thei1ce ah1 I~ght <tngle Sou~1weste1•ly along ia.1cf line: of; . 

·Jv1imia Stteet54feet 10~~/8inc:hes;th~nc1:ht a:rightangl~ Nqrtlnvester1.Y 160.feerto th13 polritof · · 
· comrn:enceineri.ti. 

· BEING part at JOO VaraLotNo. :2JJinBlock i'Jo.38l. 
Aisess6r's Block372), Lot 086 · · 

•. ·. - . - - - ~ . - -_ .;. -__ - - .... ----. _-- : ' 

. . 

. 13G14:fo1.31$45;1rJ\'8 A':l 



R:E~oR.DING R]iQUESTED !iv 
~4.1\1D·v''1IEN RECQRilE:])lVL:UL.T6i 

Ci iv an.d ComitY of Sru'l Fraiidsco 
25V~n.N,ess.Ave« 4th.r1~or .. 

- . - . 

. · EXtlIBITB 

San· Francisco CA 94102· .. . . . 
- - -. . -·- . 1 - - : . - . ' - - -

Atm: Dii:ector of Property.· (MOHCQ Prope1ty)' 
. - - - -

- . -· 

1\f t\ILTAX STATE1\1ENT:STO~· 

... ., 

.. PRA~1' JjBJ]. ii{$ . 

. . . . ... . .. · (.;\bove Space lbtRecori:ler's llse. Only} 
_· :_ ·.::·· . : . -:_ .-· - · .. · : .... - - .. ··: .· .. .. . . -·. ·:-·_ . -

.. [:~enipf fron'l cioi;:urne11t1rs (nmsfer ht-: pu.rSu;ant lo C~lifOmia (l~,,~1ue ;:!;qdTa\'aliOn cc.d;;, § i L922 •. Exefript frC>J).l itc~6rdi\·1g:feci,. 
:pursu4nttci C:iJifomia.G6vernment Ct1d6 ~27383_. Go_vernn1ei1iul ngi::ntyacguifin,g till~. . . .. . . . . . .. . 

_. - . - . 

·. ·GRANT DEED 

.. · • N· . . ']~ ~) -. 1~.P, .. ,, 37-7-"°~u86 

. ; . : . . . - . . ; . : :. . . : ~ : . :. : :· - . - : .. : . . .. .. : -: . . . - . . .. 

. . ·.. . •. FORVAL0ABL£· CONSIDERATION, recei1)tafld ·s~llici~ricy bf\~hiCh. Is.hereby. 
· ·• acki10¥iledged; ~i11 PROJECT, LLC; .. a br;}~\\Y<lfC ibnited Jiil-Pili ly · conipapy ('' Granfor-11

), he,reby 
·· ORA.NTSt9nu;·c;1TYAND.CQ1JNTYQJ'.'$ANFP-J\}JC:IS,COi~iiJ9lifo:a,,lsi,ibclivisiouofthe;$J:ity: 

.. .. . 'c~ Gtaiitee"); thereat ptopehy 1ocated ln'the Cityartd :county ofSai1_ F1iancisco; Stat~ (ff Cai ifomia~ as. 
, :(j,estribed iu' Exhibit l .attached hqit.o aiid iriporpotate~ herefo,by 1his ieiere11c;e (the '.'Ptopert\i'i),., 

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

, . Thfat1ran,tb~ed n1ay be;e~~qit~ti in ~~);.J1lih1bet.Qt96lfritetparts, e~wh of\vl;ricb~lrnli bi· 
deeift~d ~i:-O~:igi11~i .@d all of \\·hii%~ talxer1 to~e.t11er~ :shalf Consiftt1te ll: sl:ngJ~- agreep1ent \\,•ith. th~· 

. · sum~ ~f(ect;as if both _parties:. had:$ig.ru~d the saJ).1e .cou11terpart . Aifr ~ignatti.re .. 1'lage: ffolha1ty 
· · cQ'tinti1.P~rtQf thiS :GraJ-lt J)eed, signed 6nly. by t1fle patty/may.be d,era:clied __ fi~msuGh c6unfapQ.ii · 

<W4~:e'.'aifacll('!d to ~1)1 othq: t;~~tetpa,rt·9f tbis Gr.a.litDe¥~· sig{ie;d ~hl? PY'-~~~ .oth~[· part)1• •. . .. 

\··· .·. 

: s~hihit E;As~I1~dul~ z: •... • 



-.-.·· 

DRAFT 08i21/1S 
. : . . . . . . . 

IN W1rnf.ss\VHEREOF, draut6r has :caused this dtantbeed ·to pe ·executed a5 of 
., 201 . 

~~--___,...-~--'--'-'--

5M FROJECT,LL(:, .. ·· 
a Delaware 1jfnitecl liability company/ 

By:.,...·.-----------~ 
1v1filtirt Cepkaus1:as 
Vice Preside11t · 

... · . . . 

E0.liliitE~sdi¢4ui~·2.; 



nRAl!T 08121/is 
.· ~ 

: :: . . : . : . : . 

ACCEPTANCEBYGRANTEE .· 
. . 

: .: . . .. '·: 

· 
7G6\rernim~nt Cocle:Settio112728f 

... •''• ..... " .. . .. . . . . 

. · .. JJiisis to cert1l;r that the i9:tetest li1 r~ai pl'operty cdrtveyed by the Grant P~ed i~ .11er:eb;~ 
.. acC~ptedby ilit:._nndersigiiedoffite1'~ on behalf of th~ City mid Colii1t)r of Sart Fnu1cisco,\is G1-aiiiee; · .. 
pur.suantto the ai1tJ1otit;\ cqhfenedpy Ordin:mc;e No;_ . . .··.,adopted by the Sa.ii Francisco Bofil'\l 
ci,f~tipen.:is6i1;6n · · .~ 8:i1d Qrnnt~e cbn$enrs to the i-e~6rda'tjol1cofthis Gran.tDeed.. · ·· 

0

1~674,(1013 J S453DvS 

. ' : . . . . . . . . . . . . . '• . ~ . ··. . 

· 1 have heretmder :~et niy. ]jf!~d t1iis ~. ·day .6f 

.. . 

•• ... .CJTYAND c()UNT~(QF SAN FRA1~qfaqo, a . 
· inun1dpalcc)rpprati'on 

. IW:_ .. -~~--;;;.,;_--==-~-~~"""' 
. .Nai11e:· Jobi1 ijpd1ke: 
· · f tt:i,Dfrectorof Propejiy 



· ExH1BIT · 1' 

·.rd.DEED 
.. ··.. -,, ·: .. 

.. -· .. .. - ---- ... 

. •.[EGAI,J)ES'CRiPTIQN: 

· I)RAFT o8ti7/15· 

·fHE LAND REFERRED t6 HEREIN BELOW IS STTUXTED IN •rHE CITY: OP SAN.· 
:FRANCISC0;. 1cdDNtyof:.sAN,FB;.4NcisCO,sTAT:E OF CALiFoRi"rIAANb'Is······· 
DESCRIJ3ED ASi FOLLOWS:.· ·. . . . . - . , .. . . 

·.· .. ':--. -- -- -· - .. : . __ --: .: ... . .. ·: .. ·'. : . . . . . ·.· 

· C:QMMENCING'atapo111t oi1 the Southeasterly' lirie, 6tlivf}ssionStreet~ distant theT'eqn 220 feet 
. Ncirthe,asterf y·fro!'ri the· N orthe11_sterlyljne oft? th.S tteet;· 1:unnifrgth~11.ce. Norl11~eriy and along 
.si:dd' lii'ie of rvli~ion StrecL54feet10-::5/Sitich~s; thei'ite at a rightailgle Southeai>terly · 160 feet to• 

.• the North'Nesterjyline bf 1\1inna Sfret,:t; th~nc.~ ai j iightiingle Suuth\vesterly along sa1d line of·· 
... ·· .. Mitlim Street541eet 10~5/8 inches; th~nce ata:right ahgle Northwesrerly J60 feet to the point9f 

.commencement. 
. - . ~ . -· -. - . .. . . . . - : : .. : : . . . . . : 

- - -- . : . . - . . . . . . . . . . 

..• '.BEING J)art 6fl ob Vara lot No; 2:~~ 1 ·irfBlbck Nb;J'S~ .. 
Asses~oi;'s Block3125, Lot 08§'' · · ··· · · 

E~hibit E Sch~clul~i; · · 
.- ': - - . - . -. ' .. ·. ,_.' .-,_. ·;;.· .-' .. ,.~ 



··.··. CERTiFICAIEOFACKNO\VLEDGMENT 
OF NOTARY PUBLIC 

: ~ . • •.•• : . - . : • ; . : . - . . . 7· - . - • - .• : : : . . . • . . : . 

. . 

DRAFT Q8i27/l5. 

·•.· .A f19firypubli~or oth~r ofR~er 6on1pfotingJhfs certificate Verifie,'i qnl)r the jdentit)i o[Jhe i~divid~tal \~'ho signed 1he 
· doc~tnchtto· \vb ieh th is cert.•. illQ8te E attaclie~ ii1a not the truthfilmess-~ acdifacy~ otva Tirul.)' .of that document: 

- -. . . 
- - -- -

.·. ·· StateofC~Jifoini~· .· 
·•·· c~w1tYof 6<tn'l~randsC;9 ·.• 

. .. 

:()n; . . . . . ·~·beforeiiie,.: · \ ~NotaryhrbHc; 
. ·. personally'app~dfecf .·. (t,•hopro'/edio ine on)be,ba5is'of · . 

. ·$atisfactory evidence to .]Je the })erson(s} \~1hd$e na1Jiy(s) is/are spbscribed to the \\ii thin · · ··· 
.· ihstii:trueJit and :.1c~10\\iiedged to· me thht he/slie{tl~ey .exeq1ted th~ sani.e in bis/her/1heii 
authodzed capatfry(ies),, aqd that by hisJ11ei-/their sigi1ature{s) op the ifish:ume11tlhe pi;rson(~}, qi-, 

. 11113 entity tiporxbt:l1alfof \\1})i6h the perspn(~)'cict~d,-'executed th¢ instrument . . . . . 

. 't certifylind¢r'PENALTY.0FPERJURYtmd~r uie:1a,vs Of the State:qf (aiifom{a that the 
fot~going'par-ci:gr(lplt is true: and 9qn'esL 

- -· - . ~ 

\VlTh'ESS nr/harid and: ot11cial seaL . 
- - -._ -· -·~· - - - . - . - - -

-.. · -. .: 

sidi1attfte .... 
_--. ~·- . "- ----.....'---"""------~----....,_· 

. . . . .. . : . - . -. . . . . 

i J674.00 f 318453\ll,'8 



·· ... CEllTlFICATE OFACKNOWLEDGMENT: 
. OFNOTA~XPUBLIC'.·· 

. A nottisy public or other offitef conipleting tli{~ Ce1'iHic.ate v~rilles only the identity .Of i.he indlvict.li&i who siineO. the 
document to \,:hi ch, this certific?tei~ a\:tached;and:Tiot thetruthfu1ness;,frccuraty, orvalldity.o'f that d6cunrent. .. 

State of Caiiforni::'t 
C~µnty qf San f~anc1sc~)· 

.... ·.·· ), . 

) . ;· 

. . . . 

On. · ·• heforerne~ · , a Nota:i'y :P.ublic, 
personally appefired. , Who pxoVecf to me onthebasisof 

·satisfactory evidence to pe,the:pe:rson(s) .wl1osei naine(sYis/are,subsciib,<;;dJo 1l1c within·· . . . 
. fostruine1it and·<lcknc:n\rleclged fo me '111aJhe/sfre/the)~ execut~d the:' szj.rn~ ii1 Jifa/her/thefr ... . · 

ituth,oti:ied capa.City(ies)', atjd.th,attd ltis/hcl"ith~ksignaturi;(s)()!l th~. insh~uriieJ1t the person{s}; or 
the e:iitityupoiJ. bel~al f6f\\'hich tlie. pefa(:m(s)'acte:d, eXectJted tbe 'inst1'i.unent., , . . . 

J certify. undei:PENALTY Of P BRJ1JRY l1ndertbe1g\vs of the,!)tafe of CalifornJa 'that.the 
foregoing p,anigraph is irue mid tor.t~ct . . . .. . ... . . . . . . ... .. . . . . . . . . . .... . 

.. · . ~ . . 

.. Wtti--mss niv hand 'm1d''offitialseaL . -- - ·. .- . ~- ,,-; -. - :- . ·, : - - - - .. - -·-

·· .. Sign<lfure 

· ExhibitE, St!led~Ie 2 · - . . - - - ., - ~-- -·. . 



·· Wor~f <free. i~g1:cero ~nr . 

. · ·.· · D~veI01;~r shalltnak~ ·~ontiib~tion~and req~fre.P~nject ~pot)so1~s;.Co111T:actors,. Consulta1its, . 

.. . :su l:;~ciiitraqfors ·a11d:s t1bconsult31its,• ~· appllcahle; to··unde1take :ilc.ti\'i.tl~s t~. &lippon1 'vorkforc~ 
,; :·dey~toP.me11t·i1tpo1:h the Co1is.1D1~tion iIJd ~1tcl' ~e.vl1aseS of'theJ>rof9st a$ set:f 0·11h in this . · . 

·,:.,·; •: • . . >C'. 'i 
··· . EXhibi~F • 

. ''\\' oi;kfor.ce Job ReadJn:ess anclTfaining Funds. 
- . -- -- . . . . . . . . . 

~ . . . . . . . 

. 'The.frtJJe,~tsliallc.ont:ributetob~\Vti'$l,50.0,QQO(Q~eMiUi,oitbvel~U11dredT11o1isa1~d 
· · .. :Ool lar~) ·~a Sl1pporhvorkfotcejo b. read ln~ss aiJ9 .h'aining ('1 \Yotkfl!i'te ~To b: R~a~il1ess ~nd · • 

. ;'rra!ni!lg .1?imd.$h: $~ch fu1id:;'iha1J. be p~fd'tci O]],WD ~~th~·~1}16 aµd 41199~te4 t6 w1~ use;'d. as · 

··provid.~CL:hyExhibitDto·tbfs•Agreenie.~fr. :·P1·iori.1)'.for PEWb's\.iseti11ctaJl6~~tioh•ofWork'fo}'fo 
. Jo l? R~<.lsfo~ess aijd Traibin g Fllrids :sP.a1i be to or~ab,iiati.o lJS i.\IWrm:t:existing track fed:rrd 0 r 

·. wcirkihghi. the in~p·a;gi~d. cQn1li1t111ities withii1.bistril!t p, 
. ~ . . . . : ·... . - . . ,. . . . . ~.. . . ·.: :. . ; . . : . : . . 

. .:. . ·. 

· 1 . m1fri6r ·iemoval Fu~ds~ · A_pproxitn<tte1y '.ldso;boo (TvJb .tr tihdrecl and Fi ft)1• .··.·•·· 
. . - - : . . - . . . . ....... - -. - ... , . . ·. ' : •, . - - -·· . . ~ . .. : 

ThoUsamrj)_cillai~~) 6fthe W9da6rc~ Job ~el3,<Ui1~S? andTra.infogfµrid~·Sl1aJfbeidedi¢;lteq'.t6·,' 

. · J~d~ici11g b~rri~r~ td .emp) oyrn~_rit J9r at-tisk p6pplati911s1 in6 h191i1~ I9\\r-iricome )'outh ~<l·yofo1g ·· ·. · 

. ·· <;i:dtilts '.v.i1hJ:ilst9ri~s Ciffo~areeiati!,'n;i, ]1on1eiess11e$8; substance 4b'use·or otl1ef'factot5. thatMay 
: •6riate, Bapi~is :10' ~itipf~)'n1ehtC1~~rri~ti1~Jii~v~Jtu,utis.;1 ).· ·T~~:Barrier R~iU()~~LF~1rids shall .. · -· - ' ; - - - . -. - .. - - . - .- .. ·- ·- . . ' . ' ·"'- .. _, - . ·- ~ ' - . ~ .. .. -

· ·.··be tis_e(ii ?Jid..aiioc~t~d by QEWifb:ised .on atorr1petifrve pfo~~sst~ i quajiflbo non•profitentity, 

.. · , ·, a!id gisti:iputed·9~1et ap.prof 1~1at~ly f\~9 y~ci~S. (~1thc}~glt_g~ir61n~y{ipJts. tfiscretiq11· Mvan~e 
.: ·.ft1n9s0.$opl-1eti(QE\V]jJ~lentit1es arr:~ai:Jiei' I\e~gJor ti}e f1,16$ ~·$1\s_l&,6\t\\'iµithis'Exmhii'.F) .. 
. : Jhe Batri~l:Renlo\ialfl.itids \~il I b~' tised.tq u:~,Tl ei1rolled fodivi~uais iti Lu:~tis such <ts,lif~ S.kJ )J .. 

· :t1:runii;g; 'b(clsiG educa:tion(ii1du<lin~ assi$t~~ce \;,iith attai'ni1;ig.tt GED cit'ddver's Ucerise jJ 
-::. -. ·- ·.' - · .. : _- . -.··.. :-.• . ,,. ·;=-· · .. ' . -.· ._ ' - - '··, .- . '· .,· .· ·-' . 

·• Appli~~til~);jol:i :Pltit.eI11iI1t<in4 t~ietilifoi~ei'vkeq; und'.\~'.rap~~oluid sqgf~l?ei-Y19¢$~ ,\tiqi a. gq~I·~t· · 
. ·· .aHd;;j,.:higp;;;rtkip~nts t(;) 1 bc(Cit)1Bt1iJd~tead)'. 'QE\vo·sth1n ·iive· priorilyto <liloc~fing:fhe a·arr}et ··· 

-- - • • - •• + • • : - - -- - - - : • • • - • -- ' • ••,4 ••• ~ • • •· • . 4 _, . • .,. . . • . • • ·- - - • - .' • •• • •• . •• • . • . • • •.• •.• • • • - •••• 

,. . . . 

. Exli1oit:F;-l?dg6'J 



. . .. ' .·· . 

. n-B..AFT411112ol5 
. : . . :> .. : · ... :::.: 
RerrrovalFunds to bwre~e_ capacity 9fangst,abfiihed'pi:bgranl. OE\\tp 9ha1l us~ good ftifth 
'effortS to p;bmptly·iiiitiat"e and'cohipide th~-c~~1pet1tive proc~ss-aiictb~gin-distnli~-~;n'o(the 

' Bmi.ier RembV~l- Fm1d<;-\~ritbin 011ehundre~-ahdtvventy (l+O)days at1er :OE\Vn'~ipittal'receipt 
of suci1 funds; 

• Job Seekiri~ Resoi~ce< lt;..Disridvantaued Adults, A~prtix~a\eiy $2so,<loil(1\vo · · 

' t-fondt;yd arnf Fifty Thbustu:1q Oollars}oiUw \V~n·kforF~JohReadiriess and TfaHlli\gf\Jfid~. shall 

be d~d1¢akd to pro\;iding job 'seekfog. r~sotrrcc~ fot Clisad\'ru1taged adults,·in9iw1in~ indivic:iual~ : 
experiencing homelessness (0 Job s·eeking Resources· Funds"). TheJob Seeldng_Re~oui:ce~· ' 

' Funds sh(l!lbe used aqd a:lfocated f,y O'E.Wb \Jased on a 6ompet!tiv~ pro,ccss to:a qi1aHflec1 n~n,
profifenlity; aDd •disqibuted over ap]Jtoxhnately t\voyMrs (att11~ugh QE\VD nia);,in its 

·.· discre~ion,.adyan9e (uf1ds s6011ei' i:{QEWD id~n:tlfies aj ~ci;Ucr ileed for the fw~qs.·col1s1stent\yii1t 
. . . . . . ~ . 

this Exfobit F) .. Tiie)ohSi:ekibgRe~,ources'.F!lnJil.s 'Vil! pe: gene11a!Jy target~d to:p1:6gra111s ~hai •. 

' incl\;{de a tomprthensi\fe, 1~frtke process; and t11;r cre~te a c'U'inu:ally t:ompetcitit, 'lndividhttli'zed '' 

·plan for e,1chClient;·ineluding enwl9)~nenfg~a.fs,. training, fu1d banierre1Uoyal, .~fhe programs 
. . .. . . 

n1ay also inc"ia~e working .,,,.:i th 1:io tential l'.'.tuplo;;eis re~ardi 1ig any~~cessµ)"yact.011Ui1~~ations gr . ·· · 

tfainii1t;, · a11d' 6;1~ o iii g $Up port fo U 9~\~ngjo b placefoent .. OE\\f !)'sbai i giv~. priorify-to .. aUo~ating . · 
'the Joh s·~eklng Resources :F11nd$Jo4l¢reasecµp<:tcity ofaii e;iia1Jllsi1ed P.rogiani (Vith expbfienc~ 

. cpllaboratffig ,~~ltl1otherco_I11m11nity-'b~se9 on~.i11fta~ibpS ard:s()~fal.s~r\rice~ ggedcies .. OE\"\ID.., 
s11alI\1se goo~ raiti~ err9rtsJopiaqipWy it1it1~t~ ~u)d:coiupktb tJje competitf,,e r.i~ate!?~· w1dbegi1; • . 

. - . . . . ~ 

. dis'tri~11tjO.n of fheJoh $eeking R~so\frces Fµr1ds \vithlii:01ie.hi.thdred·and frv{nfy (120) days; after· · 
. · ()E;\YD'sin!t{al )"ecelpt·of.suci-1' fund$. 

' ' ' .:.:. ::. ·.· :. . . ··.·.. . : ·.. :: 

:3; . ··. ·Paid Infonn~tion~11ci Conm1ll1iicaifo11S(ICT)I11t~riislftp~,- Appr¢*im<itel}' 
. _ $2sb,obo (T\vo H~1i1qrdth1iicififtjtJ'.1ou~a~d Pbli~){)±9the\Vorkt~rw Jqb -i6~ciif1es~ ~iict 

: . . ., , .. -· . . .. . . . . . - . . . . . ·. ..•. ' ... 

··Training Funds. sl:mH p~ cied1o<ttedJQ, p~!Cl ICT l.ntem~I1i~~' Acc:gi:gi:Qg t6 Uie ~ai_'i Frai1cis6(1 
· Coµtl:OUer;~~;ffJte, the}ech:~ettorha~ accou11te~l•fm more:tban:io0a of 1hej6bs'added·h1SatL• 

Trantiseo.sirtce2Q Ht Yer,~·teeh Jfo11s dr~,\1 t<lJehi Ao"n-i· ,aci;b~s thctU)1iteiil 'states.,,. ~ha ric1~d~s· · · 
+ - - • • - • 

th~ \:voirg' -c loc~ re:Sidents ar~ t~q :(lf1;~; .tmd~r~t~pre~en ti~ Ill t\ie\yorkf_orct~: PfildICT; 

i11tem~hips ai1<l a11pre111i9esplp~,ilot1i \vith:SM r~riai1ts· m1ci wfo11~chfin1'1s tht~1.~gl1011t san- ·· 

:Friil\cisco, wiii'pi:qyi~e <lJi pppqrtµi1.lt)r,forlocitlte~!Jeht§ fq "g~i] .. i1µittfll:l.leexpeti~116~·~~.d-ro 

- . . :'. . : 

Eibibiff,; Pag{2: 
' ' 

I 



::. :. :· ::.. .. . . :. · .... ··.· 

·. 'bR.AFt~o~r~71io1s · 
: .. ; . ·: . . .. : ..... : ·. . . . . ..·: 

-JmUci.pto(c~siqi1.(ll11envor~!l iii tile tsilr~Yor[~., ·1~he p1-oir~-,~ill prf9ri~zfSouth 6f ~1ark~t· 
tesi(lents: 

· 4~ •Tecli'.SF~ Inforrnatlo1nti1ci COimb.unic~tr()~TechnologV (tCTl Traini11gPro2.rari1 ... ·· 

:Appro:d~rnteiy$5DO;OOO CFXve lhigcli-ecLThousan,dDolfrfrs) ot\!1e\Vorktcirce Job Rea,dipess and. 
. . . . . 

. Ttaihihg F~11ds ~hall be dedicated toJne TethSF rctfn1ihingif~:o~rnm. 'rech8F is an 6:EWI) 

h-ainingaca<l~my•'tli~tprovl4¢s·occupational·skiUstrni11111g;,\voi-fr~xp~11'~i1ce opporh1nfri~s;~rni.· 
. . . 

· jo p pfoc~mentf:!~sist~11ce io tp1in!i1g; p~cip~~ts· an,4. qth~r inciiv!Quajs; "V.?rkiil.g, ii1 i11f onnati6I1ai .. 
technology-fields h'i 1/ariotis·i11.dustries;· ;Te~hsrtaffors tri:dn1hgf Pohigh -gro:\vtJ:t 1ct.occilpations 

fadudbig Software! beveToi)frtent, Viteb :Otsign, ivtotioi1 Gf~p.h~c~1 CI()lidS~rvices,'Nd~vcfrk • 
Adniiliistratian· ai1dSuppbi't; and' otb~rskllls iii di::r11andto serve a c6ntinumn ofjpbseeke;~'ii!1d, • 

- . . . . : . . . . . 

efr1ployers, Soutlip.fMarket t~$ide:tits,\viU,b~ targetedµ; th~ :ptqgr~111;~ oiitr(;<;th eff9rts;.ai1d' 
. . . .. . _-· .. . . . . .. . . 

•·.i;Jofs will.be piioritizecl t(i;sohth of lvJq1·keti~sfdlinfa. 
. . . . . . . . . . . ... .. .. .. . . .. .·. . . 

. 5_ .·~Specialized Cbnsfr11cHd~ Trfilning and: Certj_fibatl'oris .• Appr6~1ir1~te,fy $2SQ, OOO(T\,;q: ·.· ·. 
. . . . .. .. ·. .. .. 

Hundred: fuld Fift\( Th6us~ncLDolJars) of the :Workfbrce' job' Readihess aitd Traii1it1£°f·ruids S-liaU · .. 
. . • - . . • - • . • .• - • ... ··'- , •. " ~ • - . - - •.• , •• ·• • • • ·• •• • • ~., ·' - • -- 7 ••• -. • .-- - • . •. •• • • • ••• •. . . ··, •• ;· • • ·"'":' • • • \ . • .•• • • 

.. -·· .. . . . - .. - . .. . ... •. . .. 

•. be·d~cH2~te.d to spec,iaiizedC'qnsfructlor\ trcli1ilng ar1(l cer(i~catipns, OEWb's ¢ityl31'.tvd 
Acaden1y.Pr\::-appfen~dd!llp.trainli1g .PfogramlS t1h l·S.,\v~~k'.constpic.t)()riJra1Jjing p~ogr¥11 ih. 

.•. .. . .•i.- ••. -· . .. _. •. .: :.. • •• • ....... : . . - •..• 

parti1e1'$4Jp· \\1ithCityColiege; trades '.µ;1!011S:~ a:1id. s:~)11Jlqywi; Li:;y~tcigingjts y~is!fog-rescit\r~s, .. 

·. Ct!YB uild Acaden1)r\vjJl pfo~~de-aacliti 01;.ai ·sp.~eiilizecl trainii~g ~utsi#e:of ihe Pi:c::~prrenticeship: •. 

Traiiu11g Pr~gra1u, t9 pief:):fr~r.d{d~i1.ts .fo(coJ1st~i.i¢tion worl:i'. it~5M:,. pdol'~tY wil1 ~e giVe1,1 -to., 
... . 

. . . 
. . 

. . . 
·. . . . . :. :·. ·: . :·:·. . :··. : .. · .. 

···.·· . :. . . .:' . . . . . .:.· .. : . ··:. . . 

6~ Afooti111il1e:. J)~ve\o1)e1~ S,haiJ hq\i~ n'd pgJ1fto 't~aj!~~ge 1Iief appropria1en~~s 6foh 

.. _the am.p1TI.1lof ~y e~pendit\\r-e~ SCi I~ng ~-It is;_1Jsed iii ac:t9r4ait9~ .\y)ih the pro'dsforis' oflhis .. 
'Exh1'bit ~'.,.)he Woi;ktbtc~ Joh ~eadin~ss and,.Txainl.ng :F1u1ds·n1'1Y be, ¢onifoin~iect ~Yi th og1er · 
fUnds 6Eth~ Cit.yJor,_pliip9ses ofi11ve$.tl1ient ci+a safekeepiitg,,b~t tlje t:ity.shzjl miifoJai.nf~cords: · 

. . . 

. ~s pait dftl1eC.~ity's accoi,h}tirtg sjisrem;t(i ;ictotuit tor alfth~:e·){1)ericlihfres·:for a·pe.t16d-:of.f0ur{4) 

jeirs foJ!Ciwlni theqatc!,oitht expendltute;.~d 1nake s11ch.t'e¥prgs ~v<li.I<ibJeupo11 D~Veiope.ri$' 
J:¢gue.;;t. .. •. ' > . · • ·•· <: .. ·• · · ·. • • . •• .· ... • . · . . .. . · · · . 

. . 

. . .•· 1: . · ~oarCI)\U~bnta1io1~;B~· ap1Jrovihg tli; Agreei11~11t_,.ih~:·~~ard ofSt1perVisqrs . 

. rn1tl19ii?-bs ~1~ ¢it)• (incltidfog PEWD) b .. ~i:cc~pt~iid ,expenil. 'tJ;~ Wc>rkfoi:ce: JC>~ R~~~ii1~~$ fit1.9 
' 



- ·- - -
- - - --

·· o!UEr~ivi11201K . 
- - . . . ' - ·. . . ·. : _:. - .... · . ::·:.· ·:: . 

TrauiillgFui1dsp~idoytheDevelcipe~ as setfort}'i ihthis Exhib1t.F. The Bo~1·d of ~upe!\ii~oq 
· '11$0 agre~s that any interest earned,: on an)' fue Workfott~ '.fob ~~~di11ess ·a,n~ 'J~alping Funds: 

's~altren.1~ !µ ~es!5'Ilat~d .accom1fa fo1: use by OE~JJ) f~ryvo'fkfo~cie r~dine~s a~\a tr~infog 
col1si stenf\\ith this Exhibit F arid sh.alf 1iot 6~ tra!lSferi·eci fo t:ile. Cifys;general fimcL. 

- -- . " . . . . ., . . . . . . -

··. L Ea~h Project S1)0J.1sor shall, ,vith i~~spegtt9 e~cl:t\V6rkf1,1rccy Build~hg2~ (l}include·· 

~in each Cbntract for coristnictiorr ,~ .. 61-l(a j_)J'oViSibri reqilit.ihg ¢<ich ·Contra(:tor to' e'ri~er:i.t1to a·. 
.. ·- - . - -· . --: ... •, - - ,• •, -. 

FSJJA Const.ruc661~Agree~1ent hi thefditn aftached h~ret6 as Aftadinieiit A before be~i1i11in~ •.. · 

any ccin,structimi work, and (ii) prbvid~ it signed copy thereofto the ,First Soi.rr~¢ Hifo1g .·.· .. 

A~infr1lsiratlop. C'FSlfAi') il11cl Crt)' !3uilti whchin 1. 6 bl!s.i11e~s. (jay§ 0.f~~~9lt~ion. . .. 
. -··- . --- - - . - -.. , : . . ... .. ·•· ' . ----- - -_ .. - ··- ·-- - ... -. - . ··:· 

; .$ach ?1:oj~ct s~oiiso~ ~~1~11; with res~t;c-.tro e~Qli \\1o_rk(orce I3µilding,Jon1p1y .. 
- . .- . . ... - ... . . . -. ·- .. - ...... - .. 

witli tM tequfrei11ents qf Sfu,l Frauc.isdo Ad:rnii1iSth1li\re Code Cb;pk~r 83 ('1Chaptet;83'')jind 
.· ,- : - •', - - .. ·- ,._ . - . :- ·;: .. ' .. _, . -· . " . . ::' 

· .. Upor) ~6.teririg int<.} leases ot other occUpa:ncy cofattacts To,t6onil!iercia1 Sj)ace aqhe Ptei.uis9s.ihat: . 

. are :?libjecf fo chapter :$J\v~tli a tenant C'CQmlllctcfaLTeniltlt''},\:.;-111·1nclude iti;eachsuch. 
. . . -. . .. - . . ·- ... - - - .. . . . 

. c:oitfac:t a requJrer11ent th<"\t ,the Cornfr1~rciaJ T~nanf e~ter 1nt~. a FSl{AOJi~rations. Ag)"yeine11tjii i 

the foim··~tiacbed here-tc\<!$ ~tta~hm~~~·B, aiici. (Ji) prov0id¢ ·!! si'gri~d ~opy th~reqfto.th~ F$HA 

•· withi:i116 bus1ness·davs.6f' executioit .. 
. ·- --- ! • .- - - ·- ~' --- • ·- '' .· . - , 

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

3. • .• criyBuilcl shall.l'tpr~s.ent 'tht!,FSBA;~!1d)vil.I proy]de T\!t"en~alsdf Qu~ifid : 
· · .Econori1i6ally Disatlyarl~~geci I}ic:U\1id~als for E.11tiY Le~i~J ,~6s1ti6ns. 04 U-le ¢on:;trLtdioiiW<?rkfar, .· 

~<icli \Vorkfofce BuiJcling AS teqrifredhndeiCbap1er S1:. Th~ FSH},~ ~illprcwid~.:r¢f11d~ of. 
· Qtmlifi'ed Ec.611o~mcftllY J)isadvantagedJndlvidti~is' for theip~rrnaneni E.riu51, Level:Po~iti~ns; 

. Jbcat~d;\\;ithin the Premis~s wber~ teqqfo:J underCh}1pter8t 

... . . . ·. :: . . . . :. : : 

. - - ... · . - . - : .. '_, . . . . .. :. . . . 

· 2 Anycapitalii~d tenn ust;d in tnfa Sectio~· Ir th~~ js. ~~t\fotu1ed ,\ill ha~1e ti1e.&fihltfoii gh'~n 1() ••• · 
s1J cllterni in Attachnien tA, i.nc fod.irig the.foll9\:\ring t~n~is :: .Contract., C:0;i tra.cto t; l:hWy Leyef .. 

. Posiiions~.Project Sponsqr; ·oual11l~tccmqmically.pisadv;,mtag~d'Iil<Jl\rici1i;:ils fof ]jWt,fr .f:;~ye~ 
Positioris, mt¥W orRfcii:c~ :J3µ~1,ding,",: · · ·. · · ·· · · · · · · · ··· · 

• • r '•' • ' . . 
.. . . · ... -.: · .. 

E\:hibfr 12' :Pa<-re 4 • 
:" . - ?_-- ---~-:-,--·-. 



. · . DAAFT~08/17/2Ql5 
. - . - ~ 

. . .· - . . . . 
. . - - . •.. ·.· : ._ . 

.. . . 

+: . I1ie- o'~ndrs oi· fosidb1tsd'the Tucli~1idtial 'reside~tiit unlts auda1i~ resicfob tlhl -. - ··. -... :·. : ' ...... -· . ·. - . . · .. ,_-_ .:·· ·,- :· .: .. ~ '.,. -• .. - . __ ,. :" ~. -. ·--~ ~ .-·~.·:: 

·rJ641eowne;'s.As?o~iatfon witlll.litlw,Pr~ject sl1~ll ha''.~ tio:§bl1~Bctio.ilii ~ll;ide-r thi.~ $ectiQn·~ an,a -
· ~o_oblig?.tionto ~nler i11to aFStLA C~JflstructiohAgh~eili&~tot F-sr-rA 6ptft1tiol)}3 Agree1rt~nL 

. -: - . . . :' . . -· : _:_ . 

5-, ·. ·· .. FSHA spal1119tify ~}y Conh-actoi? ~ul:Jcpfitract~r fo14Co!rrinercial-Tenant;'~s ••.. 

· .· applical{ie, 111 \\'fififlg, with a c()]Jy to Project Spo11$9i~_ of fu1y·iliJ~g~d \)reach·or(the p~i-t Dftha.t -
... eriti ty offoi 9blfaailoJ.1s w1der CI\aptei S3 6t its F$~-IA Cqus tr~c!l611 4gf~§meiit Of th~ '.fJSH'A 

-OperaJ~ons Agre~ment, ~s applicable~ b~t6re seeking <'!ll~sessment ot1lqti]cfot~J· dairi:age~ .··· .. 
, pursucurtto Sectimi 8tt2ofthe A.cirnlnistrativeCode~ :F$f-I.f\:soietefile~ies>agaTnsta. ¢onfractor~ .. 

. . . . . '. . . . . . . :: . . . ' .. · '· .. . . . 

Subcontr;'att9t or C-on1~1eic~aJ:Tenant shall be: as 'setlorth~ Chapter.8J,5ncl1id1ng the · . .. . ... 

enforcei11ent protes~, Upon FSJiNsl,~quest~ aProjecLSp()nsbr shal,1 rt;'.asonabJy 'fo9p~i'ate<~itl;Y 

FSHJ\:.'ii1 RJJ); .sui;:h~11fotce11.1eb,r actiol1 againstaiiy'cQnfract~l~ su~cohfrriGtor ot Ci:rniili~rGial· 
··.. .. . .. . : ' ... . : . .. .. 

Te:i:iatit;vmyid~d ip no eyerit shaJl a ProjectSponsor be liaplfi: for:any btea<::h>~y aJ'.:;onfraetor, .·· 

· St1b~6:q:tf.~doi· or C0111rP,erdal t"e11~i1t, 
.... .. . ·. . . . : . . 

().;. -J(aJlroject SpOIJS01'.fµlfi1Is lts _pbliga{~Q!1S as.se1 forthfoth~s Se9i:fo11.I\{tsl)all 

.·, n~t iJ~)1eJd: respo1i,sibl'~ for 'thefaif ur~ of a Co;11rnc~or, S~i?S9B!ract9r; ·c~1n[i1~rtfalTeh~11t ~t ~nt . 
otheipetsori-ot ilartyto C-Ot)Jply with t~ r6~Uirem~nt~ .ofCliiprer 83 ot l}lis Sek:t10iiJ3,, If~ 
ProjectSpo1~sorfail$'to.folf]ll its:6biigatio11$ 'urider.tili's S~ctlo11 B; the ~pplfcabte,pr~11!~ion? or· 

Gl]apt~ $3,shaJJapply, thougJi t}le Clty ~nd th~ Profo~C~po1~so5 ~~~llb<Jye tl\e righrto. i1w?~t: . 
. . . . . 

. the prote$s setfoitpjri_ Sett{o_ri 9;'2-oflhe/\gte~111em.; ·. 

7 .. ; .· Th.is Se¢tioliB i&~mi appro\iec\ '-F:il$tSotfrcetf4lp~A~ee.111enf~la'h~fe~efic~di11 ·•• 

Sectioh ·'s:t 1 T. of the, Achrifriistrali\ie: "C6ae; .. · ... - -···· - ... _ .. - . . , .... -.· .· : . :::.! .. . ·. ·.:. . 

• c~ .. ·ta ca I iusiifess Enteroiise ·(~BE) l1ti1~iiitlon· Pro~ra~~··,··· ... 
: ·:· '' . ·.·_.. :- . : .. . ·_ . ·:·: · ... ·· .. ·:··:. 

··E:~chPiojC::ct spol1sor.'9fa.Woi:kfor~~ Ifolldli.ig,~s.&t1U,e.dihAit~chm~iit.C, ~'id its-
.. - - . , .. ,.. - - :_·,· -· >' .. ·.- . . ., . - .. ·.. :: . .; ' : -·· -. . - :·· - ·-. . . . .. ., ' .. 

· · res~¢irv¢' Conti~~ct?rs-ap<f Consult~~s~ shall: c?inply !~1th tl}~ [,oc•aI 13u;~1~ss-E;J:)~~rpfls~ · 

· Vtil~t.i01\Progi-a111 setf9rti\ ihAttachli\e11t t:11~};eto: 

: :" . - .. 
. . .: . ·. 

ExhibitF: Pai;re5 
. -·. - ·. .. . . .~·- -.'-'-+" . 



· A.ttac1un~nt:A; . 

:Ffr,st So u1;ce f pristfiI itt9 ~ Hiring Agre~~lli e~t 
-- • - • -. • - - ··:· -·. •• --- •• - 0 -- • --

ihi's 'First .Semke Construc~ion Hi~ing Agre~U1~nt ('' FSH:A ~oiisinictioi1 ~greehwi1t1 ') i .s · . 
·.trt~deas of . , byahd oetween ; tht::firstSouiceJiiringAdmirusti-atiori, (th~~.'F$HA'.'1, 
ftP.'}lhe i1ncler~igne.d. ~011tracfor (°'C9r1Jractqf'Y · · ·· 

RECITAL$ 
. . ·:. ·. - - . ·:. . . 

• • .... - " ·- ':... • .. • • > :~- -· - - •• - • • • : - : ·1 - : " •. . • • • : - . : • - - • • - ,- . • :- : .: : • . ' . . • :· ;~ '• 

WHEREAS, .. Cogti'acfor has· execl1teq ,or :\\'ill execute an: agre~m¢rit(the ",Contra.cf') io .. · 
. construct or oversee a portion oftJ.1~ projecttp cqi1stri1ct . . . · [spedfy nuri1berofnew dw@fog 
unit~, ahd/or square feet ofcon1111ercial spac~and i1ifuiber ofotces~ory·. off-street11arkiiig '. . 
·;?page$] ("\Vofkforce Building") at . ·., Lots. . . it1Assessor;s Bloc.k · .... , San Fralicisco: · 
: California C'Sitd); and~· cop)1 of this F'SHA Cor1~trrn:tion Agreem:entis attacMd ~s an exhibit 

·. to; and incorpoi~ate.d ;fo? the Contrad; and · · · · · · · · ·· · · · 
·--' . - - ... :·· . - .·· ·:. .. .:· 

WHEREAS~ a~ a citaterial'part of the coi1siderat.iof1 giVen ~yCof1tl-actor tu1.der tht:: .. 
Cohfrad, Contractor has·;J.greed to execut~ this Fii;st SoLirce ('onstructio1i Agre~inenta11d . 

. ·part1cfoate i11 th~ $fill Frandsc;o,\'9i0kforcebevelopmeht Sy?tl':1p;~st;ibli5-hed bythe.C:itytmd•· 
.County 'ofSrui Frillld$cor imrsmmt to Cha1iter 83 o.fthe ·sa.ti Francisco Administi-ative· Code; 

. - .. .:· - . - . •,• - - - - -. - . - -- --' ... , . -· : - . . . . . . . - - .'' - - : . . ~ 

. Nb\v,.i~r-m:R.ErbRE; ih consi&tai.10i1 of1hern·utlia1 c6venants set forthhei'ti~truidotiict .. 
good·~m4 ,;ahmbJe consideraticm, tli~ rtceipt 3,nq suffiC:iencY of \Vhi~h i$.heteby fickrlq\\.-ledged,. 
the pc:irtie's ccrvenant arid agree as Jo]]ovvs: .· . . . . . . . . ' .• 

· 1. .·DEFINITIONS: 
,_ -.... : .... ·. -· .. · - ·. · .. · .·...... .' : ·::·:::.:. ·.·. : 

: Forpul}).o~e~ of this F$Hf\Cor}$ttu6tio~ A.greel11~pt, inJti~UY. ¢aphaii;zeciterti1s ·~l~aJl b~, .· 
delfoed.asfollows: · · ·· ·· · ·· · · · · · ·· ·· · · ·· 

'.. . ·-.· . ·- ... . . . . . .· :. . . . : .. : 
. . ... ··:.: :· .. ·.· :" . . . :' ::... : :· . : . . :_:.: ... =:. 

a.~ ... ··.f!Coh~1j· or 'tExistjlign:,,/otJdorc~~ Coritfador's'''core."or. 0~~istlrig/\\;b~ldofce .shaII 
. tohsfat cifany \vorker wl}o appears on the Cc:mtrac:tor's active payrnH for .ail east 
60 days C)fthe .1 OOwQrlcing.d~)~s µriorfothe~w<'!rdof this .~Qi1traqt · 

··.·•c· 

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

· Ecoripiniealiypisadvatjfageq lncllvidua1: AD. i1~di:yjdu~hvnoh ~ither (a):eiigibJe . 
iorservices'tmder the'Workforce,JrivestmentACt: :Of 1998 (29 U.s.Cjk 28bi"ef 

. '.!eq:),, a~ ~fay b~ ~niericred p-q111: . .tim~ .f; lh11e~ /jr (b) design~t~d as ,; ~coi10p~iq~!i1 ... 

. di?aciy~ntag~au·byt!w DEW.O/f.irst ScYµtce Hi1·!ngAd111i11i$fratio11.::is an i11di\ti~lliaJ ··· 
·· who is ~t fisknfre!yiug tipo.P., w i·etimung fo, public assi.stai16e; . .. . .. .. . 

: .. ··.:· .. ·.· • ·c· : . ·: .. ::· • .:· • . ,, ... : ·: ·:. •.· 

·t1i#11gofo5oituhity: Whei),a Ctinu'acior aocfa W61;k<;ts tOits existi11i\votk~"ot¢e•'for 
. the purpose o(perf6r1'nii1g the Wptk, i1nder. thi.s Cont.rad~ a/'luiing opporfuiiitYi! i~ . · 

·· ... :c1'eated. Fe.fr exaiJ'.1ple; if the carpentry subcO):lttac~qr hi,s an·existihg cr~w ()ffr\;e 
· tiirPenters-and ne.eds,.s©V~Il. t<irpe.nter~ to petform the \\:ofk, ihe.ri th.er~_ are ~\'o ... 

l#h1g 6pp9rl11n}t.iesforcarpentcy.011a\Vl1rkforceBUifdir\g: 



. · .. · 

I. 

b: 

'J, 

.. µ; 

o.' 

' ' 

: . .: ·. . .. . . . • .. 
. :· .:. :. . . 

, Job. _No tiflca!ion: \V1ittenngtice of.i ob re{!Uestfrg1n c¢ntractort9 cttY~ u,iLD · 
. foranyilirinkopp0rtli11!des, Conti-ac;t~h~u p,r6:Vic1efobNdtitl.catfari~Jo · · · 
.CIT\rBUJLD~·ith a rniiili.num Cif3'busmessdays'. h.o'tice; . . .. 

. ··--·. . . . . ·:.... . .. . ... .. :·: - . - . . ~ . . '. - ... ' . . : 
- . . . . : . . ~·- ~- .··· . •' 

Ne:tv hire; A ''new liir~n•:fa any 'yorker wlioiS not.a merrib~t.9f Coii~taotor's,cor~· · 
Ol' eXlStln CT' \\l(lfkf Ofce~ . . ' 
. ' ' -~ ·--· .. - .. .. . .. - . . . . . . . . . . 

· .. •, ·. : ·.· . . . . .. 

,· Referral: />{ feferrri I is an {ncli\11dual ~1ernber ofit1ie 'CI1TYB UILD Refetfal' 
.· Pfograrn\Vhl>.has r~tyfved trai.ning.i)ppioprfa.t~ta· erite.ringllie cb11sthitt~o;1 
:tridt1strt'''<?rkf()rce: · ···· · · 

WorkfotGe Building; BL1iJdinl2:sM:-:2.N~cl MdH~l as de~criheciill R~bit If ta.· 
: tl1e '.5M De\idopni.eht A·g1'eem~i1t, ibtluding.initihl tenant impr6vefoe11fa.thereii1; 
.. arid any other Buildi11gs Qr copstruciion a¢4vhies in th$ I'toject Sif~ thatrequire <t 
:PenniLas deffoed fo Chapti;r.&3. · · · · · · · · ·. ·· · · · 

. ~ . . 

: w qrldoi;ce pui-ticipatiofrg~aE Jlle: Wprkforci;i part~cipatlbri goal is exJir~ss.e(Lasa ' ' 
. · 1;ercentage of the ·canfract01~1 s a_i1d lts'Subcontt3.cfo1•s(ne~vWres'foca Workforce · 

·. 13uildii1g. · · · · · · · · 

: i~n~i.Level Posftfort f\ fi6l.1·1iiatragerfaL positio1itl:iat reg_lih-es 1mt:a468,timt~b6v~ 
a high scbooJ dipl'o1ua.oi·tertifi.~d eqtih'aJe~c~1)md Ies~ tltm{t:\v1.f (2)yeats . 

'traitifog qr.specific pre·pafotlori, and ishal l 1nclude tefoporary andpem1.i11e1fr 
·. .. CoilS t1'.µcJic1ri jobs· refateq lo µ1e devefoprµe11t .9f aCQtnlJl~rclal <tC!iVi,ty; . 

: .. .: . ,, :· . 

, Pfrst Qp])61tu11ity:. Cortsideratibn by Corrtracto.t otSysk111 Refe11-itls .fQt' fiilipg 
Ei1t:t·y Level. f>,osilioh$ IJdot tQ r~cntitment. ahd hi,riJ1g ofilOii~S.ystem RifetratJqb '' · appJic.a11rs' · · · · · · · · · · · · ·· · · · · · · .· · · · · · · · ·· · .· .. · ··· 

· .. ·.·Joi.1c1a.~sific.atfrni: C~tegQrizatiori of~b1plo~'.rii~P.t¢pportiJniry .. or p6Siticfab}' craft, .. 
o<;c!Jpati:onalJitle,·sk:il!s, ~d~;xpei-ience r~qui~~.d;;if13,11)i-: · · · · · 

' ' . . . . 

1 ob Notillcatimi: .\Wiitdi noii~~,i1ta~torda11ce \\1h1~ SectlorC2(b) below, thj]J'i .. 
'CortffaGtoi' to :YSH.A f(lt any· aviiJl@le i3i1t:i'y Le\1etl;()sitt1Jti.(}ul·ii1g.jhe· te~Tlipfllie 
p:intn~t;L · - ··· · · · 

· · Publidze~ Advertiseor'postavailab!e.e1nplo.y1uenth11orinatibnAridµcling .. 
'' l)cu:tiCipati9n injoh fair$ 6t otl}ef' f()ru1iis< ' ' '' '' ''' ' '· ' ' '• ' ' ' 

Qti(llifiecf:. A~ EcOnq1i1}9alJ)'Dis'adya;t11ag~d t~1qlviJual 'vh6 rnettts therninfu,11!m .. ·· •· 
· .. botla.nde occ,upatioii;il qtialificatibns .ptpvrded b)~•Cciritra2t.ortoth~•. S)~ten¥:in the··· 
. job ]iyailability noti6e~ requireq 'this fSHA. ~onstiti~ti.011 Agr~~1n~,I.lt . 

:' .. · . . .. ·: . . ·.· . . ··:' : . : . 

. · SyS.teni.: The Sa1t Fr.finc.!sco, \VorkfQi·~~ b~,1elcipihe1it $ystep~ esff1p'Iisl1ed b}{the ·. 
· .:ch)r'.ru1d: Cotn:ity bfSanFrai1cisco,aJ1dm:aiJ'aged.bfibeot1ice o(Econonifoand·· 
. Workiorce:Deve1opn1e1it (QE\:VU)~ fo{i1iaintafrur1g .(1) a :pool: of Qu~llfl.etl .· 
fri.<foidut1ls,. and' (2) the m~chrtnfai-D. by '.\rliichsuch:ifid'Jvfdurus: arb¢.ertifietl iiuid: 
releit~d,.tci prnsptctive ~1J}ploy~rs .coveted 'by the Fit.st. Soiree Fiifiitg . . . 



q._ 

.. . . 
' . . . . . . . - . . . . . 

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

: ., ·.. : . :. ": . ··. . . 

·, r~qcireme11ts·w1&·r Chapter 83. 6ftbe $3.tiFranciscoAdrulnistrative Code~ Under 
thi~ ~eenlenti Cit)•Bi.ulcl. \vilf ac.f a$ the repiesent!;!'.tlve of file Sanf randsco 
\Vo1'.kforce D'e~rekipn1ent SystenL · · · - · · ··· ·· · · · · · .· · · · · 

. .... ,.. -... ,. . .·. : : ; . .···: 

System Refetr~1s; Referrals 'by City8t11ld o!Qu<tit±lecl appligantS, for E111w .Level 
···Positions -y\r]th Coi1tractbh · · · · · · 

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

Sub~ontr:al:t6r: )\o persdri Cfrentitywho h~si drre1;t contract With Contn1ctor to 
perlpmi' ~ p()rtion.oftne \vork Ul1dedhe Cqntfatl~ ··. ·· ·· · · · · · · 
: - . . : . . .. . . . .. . ··. . .: ' 

· i :P1'0Ject Sponsor: Praje~i SpC!11~or8h~If n)eaji [1'nsei'.thcm1e bfappfttable. . . 
' De1;elop1:;i:.or TVorf..:fo!~ceB11lldlni tnfrrer] .(. mchldiDg any SllCce.Ssor during the 
~enn of L~is FSiiAQp~ra.'tfo11s'Agreen,1e11L . .. . . . . 

. . . . .. · .· .; . . ·.-
. . 

2; .• PA-RTICIPADON OF CONTRACTOR INTHESYSTEIYi 

a. 

. . . . 

i11~'c011fractor <1 Q:re~~ fo 'i:i.ioi-k in Good Faith V;~th the o tfi ce of Ec011omic 1~1ici 
· .\Vofkfotce.Develbpineht (QE\\r.b)'s City Build Prdgram t6 achieve the gcial'of 

· ·. · , 50% ofiieyv. lur~s. for e1i:iployihent oppoiiimitiesTI{ the \:Ohstitictioli trades and· 
E;ntty~L~\'eI J>os,itioh 1·elated Wpi'oviditig s~pport to. ili.e co11shl.ietion ind11strj< 

'Th~ Co11h~actoisha1i.pi'o,ilci_b :cit)1B1iil'd the fo_llo,~ingin.fbm1ation ~bot1Uhe. · · .•. 
<Contractor's e1nploy1nentrieeds under the Contrafrfor each Workforce Bltilding~. 
:.· . . . - . ·• . .. . . . . .. .. . . . . . . . -· - -- . ~ . . . . . . . .... - . . . . . . - . . . . . . . . - . · .. 

i. 

.n. 

: . . . . .. . . . . . .,, 

.. C)n A tt\lclirhei.1t A~l,. the Cit-yB1rild Woi-kforce h.oj ectionf oful l;. 
Coritractor:wiil lm~vh:ii:a dct'ailednumerical estinwte of j6i.Ul1ey;'1nd 

. ap])f~li~ice'JeverpOsitioi1s t6 be entpioyed ori eacii Workfcii~e Bulidii1g foi· 
¢achtrade~ . . · .. . .. . . . . . . · ....... ·. . 

. . . . 

·Contractor isre~uu·edt(> ensure.tha(iGityBuildWorktqr~e Projecdoo ·· 
foJ.m ljs'aJsp~on1p1~ted,by ~ach (if itsStibcontracttirs. · 

. ' 

Co1ltra6to("{l1·9cH1abor~te 1\jth·Cit)1Buildstaff fr1 completing the . .· 
. ·Cit)'Bµild W cirkfotce Hiring P Ian F9fo\2~ icd~entify .. by frade~ tlie nu1nbe1: 
, pf Cote \\'QrkersatWmldofoe.Btill<lfogproj~<;:fstari. ai+diJ:re11Uniber·of · 

: · 'Norkers:a'.tWorkforce Buildlrtg proj~otpe[!k;:andthe ll.Lirnber ofposHions 
· tpat\\-'illbereqt1ired fo'fol£ill the First Soutce local'hiring expectation~ 

. . . . . . . : ··. . . ·. . . . .· 

Contractor'and Su~co11tfac~o~s.\\·1li pi'o\'ide doctnnentedverilicationtl:iaf ·· 
·ils "c6re~,en1p.loyeesf9rthis.contr?~t meet tiw det1nitidnlistea in Sediop .·La,·· ·"· . . . .. ·.. . .. · 2 . .. • . 

. . . ·· ... ·.:. .. ·· ... ·. ::' .··.: . . ·.. . 

Aneg~tiited and·signed•cityBµHd·Wmk,force llilingPlan Fortfr2'wllF 
.constitutec,tli.e First sbili:te I-Xifuig P1mifor e;~dh Wcrrkfot'6'eJ3yifdi~g~~ 

· ~.r~ql1!f"ed 11na~r Q1aptf;t8J.,. · · · · · 
. ··. ··:·,· ·: .. . .·. . 

b. c:@tfoctqi:fnust (A) gtyegoo<l"falthc6l1Sldetatibit}o, ;.'Ill CityBtiildRefe~i'~r~: {~}· 
.·.review.ti1~fostimes ofa11 ·s~r6h.fef:errals,{9) con(:!1ictif1tervle\\'s for pdstedEi'itiy 

. .I. 



:: ·:·:.. .· .. · .. · . : .. 
.. .. . . . 

, Le\1~1 J>ositions i~ accordance wiiliJhe ~6ri~cl1scrin)mad01i prm;is'io!ls 9fthis . . ... ··· 
· qt:mtract,ahd (P} affittfiativ~ oblfg~t1oii to botify'C1tyBi.iild of any hew' entry;,,kv~l 
·posi!ioiistb.xm1ghotit Q1e life .offhe Workfor£& Buil~!ng. · · · ·· 

· .. t.·, ' .. G·6iitracfor must prpyidc/cotisti:µc:-tive foedba:=pk to CityBuild 0~1 all S);~te11T. 
Referrals in accotdanc~ \vith the.tollm\~ngL · · · · 

•,f.·· 
.. . . 

.. ir Corttr;gt6t n1eets th(!.~rfteria in Section 5(a) below that establishes; 
''good faith efforts" Of ContraclOl'~ Contractor itiU:St. onN respond orally Jo: 

. fQllO\\;o-i}p q1!est!onsaskeg.'byth~'CityJ3qiJd at,CQUrtt ~tec;t1tiv~ regardi11g 
··. :e~chSystemRef~rral; .ai:id · · · ··· ··· · · 

After c.611traetcirhas• fiil~a.·at leasLS Enti)'Level PositiohSld1det this .. 
· Agteement,H ContrnCtor. is unable to meettbe criteda, in Sec.ti9·110(b). 
below that establishes. "goodfaith.'efforts'' of Co1itractor, · C61itractor \¥ill 
bi required to provide \~i1tien comments on all CityB,µild Refefrals •. ·.·• . 

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

.·· l. • .. 'C&ntt~c.tot·11rust·prov1de .. tfrJ.ieJy noti:frct+fiOi1 i9dtyJ3uild is soafi· as the job 1§ 
fillect .l1J1didentirj; py ,~·boi11, · · · · · ·· · · 

.· - . ·- .. : . . . . . . 

}. •toNTRACro~·iIBrAi:Ns urscRBnoN R:EoARbTNG·EirRrNo nl3crs16Ns 
.-. - ,.: . ·-··· . . .. ,_·: ·., ·'·· .. : .-. . . :• . '· ... 

:.: C,ontrm;tor agrees to off¢~; fh~·System ill~ First Qpp.ortMi tyt6 p~·O.:vid? q_:uaiH'i~d 
·••· applieantsfcfr emplo):-rnent coµsid~ratidn in Ei1tryI.eveii Pa'sitions, sub}iet ta any .. . .· 

;i enforceable CQilecti\:e Barglii111hgAgteefuents as defi1ied iii Section 8 })el ow_ Contractor. 
shail consider aJLapplit_atio:ris 6fQualified S)istebi' R¢fehals· for.C:fapl6);ihen1.>P;rciVtdid · · · 

.··~oi1{t'aclorutitizes µo.ndfacl'.lminatoiy screening diteri~ ~('onb:actol.· sll,ajJ have th~. sole. . 
disC:retio.nto mter\tie\V ai~d hire ~i1ycsy5terl1Refe.i,Tals, · · · · · · · 

. . . - . . . : . - - . . . . 

·•· .·. 4: ·· cbMPJ.JAN(:E wrtH,coriEc;riV~BARGAi1\T1Nd Ao REEMENTs 

•••. Notwrtfist1111cling any otherprovfaiqnhereuncler; 'if Coritt~cta~ds ·silbjeot.to· any Collective· 
.. · .J3.a1:gai11i!1g.Agteeii1ent(s) i'etrtiilih g~om.Pliaiice with a 1:ife~e,st~b1 isli~d, • app1icaiitJ~ferral .··· 

pl'dcess,•C9n1:ri;lctor's ¢i1l)1 o~ligati<;Yi1s \~ithrega,b;ls ~o an.y~\,;:iilahle ~n~r)~ Levd :Po~itiops · 
~\1bj~¢t~6;such.C6l}ectfvet3cirga11iingAgre:~mfa.it(s):dt011g·The· tenn nf Lhe Co1ittgc,:fshaji· 

•,be ·th~ follo\ving: .· ·· · · ·· ··· · · · · · · · · · 
. . . . . . . . . . . . . . -. . . . . ~ . . . . . 

·.•Con1f~ctot s1iair notlfytlie hppropriate lini,~m(s) ·6f'th~ Contr~cio.r~s 9b1igat1on~ . 
. ·under thi.s FSliA CohsJructi()n .Agr~ew~nx.ah.d requ~sttiSsistaqce ·from th(:}· 
:11Di¢q(s)h~ :reJ}!tri!1g Qt.uilificd appllcants'for ili.i?. <lVall3,ble .E1itryte\:~et . . ·· . 
. Position(s),.fo,thee:\.rt;eritsubliteforirucfilt.conforin·t6tb~·requrrem¢ni$nfi}ie,. 
' Col] eqtive: Bargainip~· Agn:ement(s !~ .· · · -· 

.. Coptrac:foi·sli~tl·tise'~'name'C~i1''pri\1iiege$, I11)lCeordanc~ \Vhli the t~l~JlS of'the·· . 
. . applicable calkct1ve Bargaimng·Agteeri1ent(sfto' seek Qµaihiect aµp.Ifoarits ti·on1 . 
···· tfae.Sys,t'e111 fol'·the av~ilabl~: £:ii.tryJ.;eve,1:p()~)ti9n(~); ·· ·· 



··.····s ... 

c; · Cqi1tract6rshall sponsor Q!ialifi~ti ·~ppreriticesh1p lip pl] caii~s, ryferred .ilirouglitj1e 
S)isteJ1~,. for appHcable ufuo~ ineiTibership. · · · · · · · · · · · · 

coNT.RAcxoifsc3oon FArtH £Ftortr t; c'oNiPL vw1rt-i1T$ oJ3tioAnoNs HEREUNDER . . . . . . .. . . . . .. .. . . . .. 
'.·· -: . . .:·.·:·· .;· . ·- . . . - . .: :. ·. . :. :·· ·.: ': . . 

. Coptr~ct6rw1tt n'mke good I~fth effortdt~ c01~~1)iy viitl1 itS oblig[ltionsfo p<iiticip<!tb in~ 
.. Sysfemi111dei· this ]:.'SHA: Qonstrt1ciion,.\greemeht. •Deteiniinatiorts of'Contfactor'sgood . 

faith efforts sh}lllbe)n ac:c.ord~1Q~, yrith the folio\\flnt.·. . . . 
- - . . .. .. . ·--· ·. :. 

a' -.Co11tr~~fot sh~l l l)e deemedJo hfl\ie. i1~~d, goqd]1tb:h'eftorts if Corittacfor 
.accm~tery Gompletesaridslib:mits prioito uie>startprdem0Htio11 and/or 
. construction o.f a Worktbrce Buil<lfng AttachnienLA~ l: CitvBuiid Workiorce 
Projecficn1._Fcirrn. J,; arid · · · · ··· , · · ····. · · · ' · : ····· · 
-· ·.· - _. .. .. . .· . · .. : . . . . . 

. .. . . . . .· ... . 

.b. ·cdJ1tra9toi:~snu!iu:~.t'o1neetth~ bifeiia·s~f fortI1· from.Section )(cJt6 5(ni) does, 
· iiotJii1j)Ute "bad faith/'' F:aihtre fo meetthe cr1teriaiset forth inSect1orl.5(cJto · 
. 5(pi)shllil tilgge1:.irevlew.(ifthe.refcrral proc~ss and t~1e Contr~cto(s effoits to 

cb111pl)i \,,'ith This FSHA Cc)~siliicti_on Agrceme1k · Such rt:,ii cw sha~l qe . . 
c6,no\..ided byFST-TA in accordance '\;vith.Sectfoli ll(c) qe1ow', · ·· 

. : .. . ·.' ·. . .. ... . . .:. .. . . 

.. · · \;;,. . •. ';~1eci:\\;ith tiie Workfotce Bl1ildiDg pro]efrs J?r(}Ject Sponsor~ general. coniracior; 
·'Qr City$-uild repreS.erifativ:e to re\'1e\v mid discµss t1i~plan to ii1eet local hiring . 

. . · · obligati,ons ili1de,r _Sari.,FrnndS:co 's Ffrs\ Sollrc1.< Hi.ring bidillanc;e (Muhlcip:iI .··· 
. ·,Gode~ Chapter 83) dr uie'<:it)' im9. CP.uiJ.ty of.S~ f11liw.is¢0 Ad1:ni11istrative Qhcie. 
Cfiapt~r 6, ' ,. . . . 
.. ·,:.• :. .. . . . . . . . •' .. . 

· d. ¢\1iita¢ta.CiJyBuild representa.ti~'e to te\1iew:hidng projection~ ~d g6~s far this .. 
\Vorkfurce.Bhi!dfrigproj,ect C6ritractoh1nusttake.aCtive steps to ad)~::>e an. 9fits 

; subcontractors Of U1elo~<ilhiripg ohligatioJiS on th~ \V9rkforce ]3uildirlgproj~ct, 
.. 'mdt1d11{g;lmt i1otlim1ted to prov1d1i1g,Cftyi3nlld attessandpiesentation- tin1e: lit .. 
. ·each pi'.e..:bid,,falch .Pr~~c9irs,t[tict!op~ and' If n~~essaty', ai1Y progress meeting fo~l d 
;th..1·<foghout t11e lifo9f the Workfmie:Builcling p~·ojeet .. ,, ·. · ·· ·· ·.· . · .. · 

..... • .. : . . . ... . . :··. . ·::· . .. . . .··; 

·'=~· ·. Slib1nltt0CityBuiid a "f'iojectim1 of E:nifyt~vd.P()~ft!on~'·formor other.fonnaj, 
.,,hiUehnotificatioti speCifyirig expected.hiimgn¢eds dtU:i!:l.g;tbe/Workforce ·· · · . 
T13tl~laii1.gpfoj~cesdmatforL · ·· · · · · · · · · · · · 

. : . ·.:· :: .. ·. :. . .... ···. . ·: . . . . . . . . . 

.. f: .· .. ·;J;Jotif}'Jlle:·iesp~ct1~;~ uw.011(s) reg~·4inglocal hl~iiig.6hliga#611s.@d r<;:cm~$~ tli,eir, . 
. ···. assi stan,e~ hr teforring qT.1alifi~Cl S'aii Frarj.ci~co r~sidents fi;if <WY ava{Jal;)le:·· . .. .. 

po~itft}11(s). fhfs·ste:{l,a1)p1les to the·eX.tent thiii$u9)lre11:iJa1 woi:i1d Jiot;'\;toi~te the 
·w1l9n~s ColleG-th1e Bfiiganlli1g Agreeinent(s). · · 

. ~ . ' . . ., . . 

g; . , Res~1·v~. ''.nafr1~ pah'~ JJri\1it~ges for:'cniaiitiect appli~Cint$ rnf~rrec! tl1~ohghthe, . 
, clt)iB'uild s)'st~m,:,. Tlii$.,shtnUcthe :qon~ :\\;ithfo: the' t~rn1s.qfapp1ic£bi¢.Q~Jlegtj\;~ • 

· ··. 'BargttiiJing A,gre~1frei1t(s~n · ·· · · · 

· A~5. 
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. 1; 
... ~ ... 

; . :: ·... . .·;. ; . ·... :·· .. ':: ·. ··. .· . ..· . 

. . ·· Ptovide.Cit;;B~1iid.\vi{h up~fo;.diit~ listqf all tr~ie l~1fo1ts affili(,lted Witiiany \~·ork ·. 
qn tlu;; p'·ojec;t li"i a.'l:itn~b' 1nattc:r In qrder tQ rB.CiLltat~ c ityB\1ild's 'i16tifkati Oil to . • . 

. • thesec. ui\ions of the Wodd;br¢e· Buildirii pi·oj ect's ".li'orkt1wce 'reqiill:enie:Qts. . 
. . . . . .. . ...... :. '··.. ..... . . .· . .· ... · 

. · Sl;lbJ,1it ~i''Jo1'keque~f; fdl111~to CitYS wf ctJai each appren:hce 1e:ve-l position that 
. be~9me$.[lvailable:' ·P1~(t~~ allq\li; a mlnimliin ofJ Busirles~ ba)rS for 'City}3uilcl id 

'· cpfovjdqapptqprjaf¢'c'ai1~idat~(s); Contra~iorsh~mlci $ininlta11equsly co11tact its 
tu{i:6i1·ab.Out :ihipositionas \\;ell, and l~t tHernk:no\y ffiat ·cantiaci6rli<IB: contact~d 
CityBuild a51 phltof jts. lo.cal lliii11g obligatloiK . 

:· . . ·'- . . .. . ' ... · . . . 

. .. ' ;nw Conh'acto~ has @ongoing~ affirmativ~ oblig<iti'b~ arid mli~.advise e<ich'oiiis 
subs oftheir o~goi11g obligation t6 notif;~ CityBuil~ of m1y:/an "apprentice. kvt:l · 

. opd:d1igs that afise:througl16ut i11e P.uratioil 6f the yrtii:kforce ·Building project, . 
, i1)ducli11g ope.njngslha1: atisefrom layoffs of.origfoal crew.:. Conti'iuf.totsna11 nqt 
exe1:qlse qiscretfon i11 inforn1irig CilyB4ild of ~1'1igiveri posit1m1r father~ ciiyl3u1ld 

.. · istq ,be u1uversa+ty polifiec:i" ruid a dis~1,ission. bet:w~ei{ the .Cbrifiacto~ and . . . 
· CityBui ld car1 detemiii)e.\Vliether a CityBi.~ilc;! gradliil,te \Vciuld be ~ui appropiJate. 

:placen1e11t for an.y gi\;eil apJ:irentice lev~lp(Jsition.'' . . . . ' . ' 
. . . .~ . . . . . . . . . . : . . 

· 1-ffr~qt1alified cMdidate(s)ref~ir~d thrm:igh~hE.'. CityBuikl syste1;n, ll1the~eye11~of .· 
· ·· ;'lheJi1irig/layott ofany.CitYl3Rilcj.graquate~ _C9ntr9,gtqr. ini1stncitify(;ityBUjfd__staff. 

,\vJti1ib: two days ofthe.Mtisioft <ti1d pr6\lide}ustiffcation· foi· tl1e layoff; ideally, 
· ··'Coritraotor \~,m .request ~~ht.eting \;vith,the Work:forceBuildingproject'~ · · 
· eJup1Rymeht liafaon as so&n· as·afiy Ls~ue arises 1:-.~i:ti aCity8uiici trlacem~ntfo 
§rdtfi; to 1\~q1e4.>" the,situ,1tfonbe~otelenrili1ation bei;ogws.:ii~Gessiiry: ·. 

. .. . .. . . . . . 

Pm\rlde a mo'nthlyr~pqrhftnd/9i: allyr~le\i~pt \Vork.fi:n'cere9ordsor data front· 
.co1itl-act9rsto .ideritiJY \vorkerse111pJQyeQ. onA]Je W9rkforte BuildlngprqjeCt,· 
sotirce c:it hfrejincl aril 01iierpeninent inf6riuationaspettaii"i fo con1plianci~''vith .. 
tlris FSI-IA·CoilsttnctiOn A:gi'eetnenf. · · · · · · 

. . :.. . :. . : : .. . . . :~ .. '.:. . : : . . :. . . . . . 

·• ·• .. 1\1~~hiia!Ti acc,i.frat~.recotds o f~ilurts to rii~et th~ steps• arid. reqtiireirierlts iist(.'.cl 
· ah6,;e~ Sµch i:ecords:nlust fodnd~the ro.a.liitenari:c~'ofa:n· owsit¢ First Sourc~ 

. }Ijni1g Cofop.Ifo.nl)~ bii1d~i\as~\¥~llas iye:9i:<l~ pfanyiiew hJr~.tiiridlb;' tu~ . . ·•··· . 
. ·<;o'ntrador flirough a Sa11 F1'Md~c;.c;i·CJ?Q: v.if101it1;llt':C6ritr~ctcff pelfr~vesmeetsthe ·· 

.. <First si:rni:cc}llring: ci'itsni Ari:);tl.uiher ~ffo~ nt acti~ns ag1:eed upoii.by ·· · ·· 
· '· · . CjtyBqild staJJ:"aud~tb.~ C:9nu:actor ofia;"\\torkf6rccBu)ld,i11'g'projeqfba.StS., 
.... · ...... ··- ... ··· . . . . .. ·- . .. . . . . . ·· .. ·.· .. . 

: 'col\;rr>Li.f""-~cE wrtH:ri-ns AGREEMENT ok S1JacomR.AcroR.S · 
.•. - ' ;.. • - •• , c .•• , ••••••• ' - " ·-· ·' .- • ._-_ · ••. _·. -· ••• -_ 

Jn. {he eyept that'¢611ti;adoi .subcontra,.cts a. pon10:11 of the .. ,v9rk: uricter tl1e (Ontrac~ · . 
. •'.C6nlr<i6torsfotl.1Cl~teni;line.hchviilany_;·lfhny,offhe:fntryt;~vel.P6sitio.ns·<\IeJo be 

\~it1t)foyed:1J)~. its Sub2onfracitoJ~($)li~i11g f 0rti11: tlie CityBuird Wo:-kforce Ph5jeitio11'. 
~Fori1fa11d Wiinil'r1l)1h hiringgpafai1singF011n 2: tl:l¢CityI3uiJq.Workl:01~c.e; Hiring pfan,. 

· · :'p.q:i\rieied, }iowey~t, :{bat ·ccn11nwtor sli?.11 t~1ii11 t:hi prirt1ai')' i"¢spon~~bility foi: i11eetirig \he, 
.i~quifefi1eiits fo1po~ed tu1~~i thi§.f SJIA :C6nsttuf~fc1n Agi'~efne\~t: ··¢9iiti:ii¢t9ts}ii:dl · ·. ·· · 

:/_.t: 
!=~ u .. 



. G~sufe i.haf th fa fSHA Cotistrutti6~ Agl·eeij:1erit is ilieorpor~ted into and1rfade applicable · .. · 

.w.sl1ch Snbc911tr~d. · · · · · ·· · · · · · · 

· .. 7. <E)(CEPIION FORESSENTIALFuNCTidNS' 

... :Nothh1gJ11 tbJs FSifA c()~1stn~ction Agr~e-rrrei1t pr~dude~·Contracfoi' frC>n; 11sfiig . 
. · tei11porary or re3.~signed existing e1nployees fo perforin essentiat:fun.ctions;qr1ts .. 
9peraticm; prqvlcled, however, tf1ehbligatloris of this F"$HA Constn1cti.Oi1 Agteemen1 to 
· inake good £1itb effoits to fill ~uc,11 Vacandes jJernilii1ei1t1Y with Systen1 Ref~rrals 'remains, 
i11 effect F.:01~.thesepUrp'oses~ ::~sseiltia1 fun6t~oi1s'l ni~ansJhgse fuhctib!ls ~bsqlu!dy · 
n'ecessary lp rnmain· ope1ifor busi11ess. · ·· · · · · 

· 8. . '.CONTRAC~TOR1 $ CdlviPLIANCE.\\llTH.EXISiINGE1'1:PLbYJvffiNi 
A0-REEMENT$ .. 

. - . ... . . . 

. N {)th! ng lll thi ~ FSHA ConsttuctibJl Agi·1;el1ienr shalLbe ii1terpreted. to prohi~i t the 
.. co1:1tinµailon o.f e~'.isting\\rql·kforce frai11ing agreeinefifa al' fa, interfere \vith co{1~ent 
. ; deci:ees, collecih;ebarglli1iliig agi'~e11iehts; p1;oject l~boragreen1erits 6(ex~siing . . 

¢mploy1nent cbrttfacts (Co1IectiveB§.rgalningAgi;een1erits"). ··In tl1e. .¢,iet1t qfa ccni±lict . 
;'l)et\veen this°tSHA ~611.?lmctioiJ ;t:\gi:een;ie1it atic1ail,1::X,ts(ii1g agi'ee1nef1t,Jhe ternis of the· 
· existipg agreo/m1wt shaii s1ii)ei"$edeJh.is ·E'SHA c~11stry:~tl9li.Agrbemei1f 

HIRING GOAiS EXCEEDING OBLIGATIONS OF THIS AGRBE11ENT 
••• - - ... - 0 • - ; • - .- -_,- • ---- -- _-·-· ' ••• 

; Natl·ilngir1tl1i~; FSHA.C6n~u'Lretion'Agr~¢nteht shall b.e iriterpretedfoprohibit the 
adoptiop. ofhltiug anti iefontioil goals~ fostsciui·ce hitiirg ai1<l'i11tervie\ving requ1ren1ents;. 
i1otlce and Jo 1$, *vaiiabiiityreqilire1i1e1gs; 1nol}ito1ing; re~ord keep1}ig, and~enfcitceinerit · .. 
requirements m1cf 'procedure;:; \\1hit~ exceed -therequi.reri1e11ts.'of this.·FSHA. Constnictio.n·· 
Airreenient · · · 
: ·:-~·;' -·· .- - . 

IO.. . bBUGATIONS OF CITY.BUILD. -· ._ . ' . .. . :_· 

. ··Uponsig,ningihe'CityBt1ild \\t6rki6rc~:l-fofog Pfot1,iri1111ediately~inftiate.· 
recniitmertfahd P,rn,-s~re~nin.~ractiv,itjes: .. ~ . . . ... '•' - •'' .. 

. Rec.ntlt Qdalifitd.H1di)i]dtUtls• to ·cre~te tr:poofo(<ippli qmts 1ot jobs wJio,~~tc.h 
Conii:a.i;:tor's f obNotificatioJ:yaJ:lq'to. ihe e?-ie}:Jtappro1xf~t¢ tf€lin i;i.ppli~ants fof 

. fab~ thah\;iij becorile. ~i.vail~pie thfougllthe First SpqtgePrognun; ·· · 

· .· scfeeiiai1J r~fer ~ppiicantia2coi<li11glo' quaJit\c~tions and specifl(seleGtion·· 
•Crit~ria si.1b111itieclb)1 Contractor;· · · ·· , ·· ·· . - . . · ·· 

.. _,~ . . . ·- . . . . . . . . .. . . ... . . ; . . . . . . . . . 

• a; . .'.Pfovide fwitiing for Cit)':~spoh~6!·edpi.'.e-'~1nplo)711~rfr,.eaj(:ilo)ritie~J.~tta:i1~llig~ a1id1 

• 

: -~itpp()~tservfoes p1'6g.rt1n\:;;t · ·· · ... · . . . · . - . . .. ... . . 



. e. 

c. 

;. · Follo\v up:witb .C:6ntn~cttj'r on, oµtcOnres ofSystehi R~ferrnls ~nd initi~te 
· {;ofr6ctiye action: as 11ece~Sa,ry tp ipamta:ln an ~ffe¢tive emplo)T11ent/trainlng· 

·· •· dell\'~};)'. syst~n1;· · · · · ·· · · · · · 
.. .. "'·=··: . . . ·:. ··.· : : ·.·:.· .... · ... ·:·:_.:·. 

r>i:oyi·cieCoritract~t·-v~·ith . .reportlrig fori11sJo; Ii1i=iliitc1rihg Jh~~r~qfaiten'forits. 6ttiiis' ·. 
F~HA Ccrnstmction Agre~Dient:· and · · · · · · · · 

lvlon!torthep~rfof1ft~ice of tl1~ F~HA b6rtslruction Ag~ee1i1e~t-by·exmhli~~tion 
ofrecpids 'ofC:o11tra~ioi· as ~ub1)1itted in ~CCRtdali.ce. 'vitl:t the Ttquiremerits df this 
FSHA :¢onst~uc!i.or,, Agreen\ept ·· · · · · · · · ··· ·· 

. ... . . ., .. . . . . . ·: 

IJ~- .• ··CC)NTMCTOR'S REPORTINQ~RECORRKEEPrNG.OBLrGAtIONS 
·· Cohtractm· shall; 

__ a,~ 

. . . . . . ·: . . .. . ~ : . ·. . . : . . . . . ':.. . ·.. . . . . : . .· . . . . . . 

Ma!i:it~i1i. ~cqu1~ate fecp1:ds:c,ien1o~tratfog ConttaEtor's :cqn1pH~n~~ wit1i tBe F1rst . 
'Source Hlting foq ifaeinentS o(Chaptei~ 8 3 qi' the S$11Fi;tli1Cisco j\dm1ni~trative, 
,Codeind4ding, b~~1 not.U1iiit¢dt9?·tbe foUo\.viilg: · 

.· :(1) 
'.(2'.} 
(3) 

. ,·(4), 

Applicants , 
. Job ofi'ers . 
'Hires . . . . 

.·· R.e}ections of:;ippf.ican.t$ 
. . . . .. . .·.·· . :·· ...... ··. . . . . . 

· <Stib!'llit com11Ieted reporthigfcfrins'b~sed dn Co1{f1~cfor;!i'recofdsJo CityBul.1ci· 
•. CfQarter15',ui11ess morefre.quent submhtalS'ai·e re~s0nt11Jly r~qµinidbyp:sJ{A':: In 
't11is regard, Cppttacfotagre~s that ifa ~igriificani ilt1tt1b~t ()fpositiO~ ar~ tc) be · 

··· J11'led <lllii.Jigwgi-yei1pei·iod. or other.ciii;i:irrisbn'ces')Ymi:;int/CityBuild niay ... • • 
require daily, \vee-ki y, oi' Q1(jnthiY,repoii$ couta11ung aU .i:ir soxn~ of µle abo:--~e -'i1upm1atiol:t, ·. ·· · · ·· · · · ' · ··· ·. . ·· ... · . .. . .. . . 

.. : .. = · . __ ,, · · .... · . : _ .· .. ·. ··: .. ·: ;::;:> .::. ·>.L. :_:...:· ... ·. i. ·. · . 

:f(ba~eg 91:1 co1nplai114 faijureJq re.pot~ qf bth.ei;q~ltsce;tlte F$i-t~'h:3.s ref'.ISbn·.10 
~ q11eStion .0'.Qi1ttactor's goo& fai.th ciifort.: €orttract6t shalt den1oiistrat6td the 
. re<tgonabJes3_tisfactfo:n 0fthe tit)" that it has'~xetCised'gobci fajth,to satisfy:its 
o~ligations 1111dehbisFs~JA¢9!'istrlic'tign.Agreem~11!'- · . . . . .. 

. . 1i • 

. :. ·: .:. . . .. .. . 

. ·· This FSHA .8oli;sfriictionA gree1~1ent $h<illb.e·foJli~rfot~e ~d'effoc:ithrnughcmtt]ietenjr. 
ofti1e·'Contr:3,ct: 'Upgnexpjiarfoi1ofthe Co11tra¢t, orh~ ~ar1ierte.11111narj911,,t}li~FSHA ... 
C:otishuction Agi:eiimerit sball. terminak ~md if sba:l t: be .Of ho further fOr~e. ancldfe.ct-011. · · .th~.:ptu:ti~s heteto: · · · ·· ·· · · · ·· · · · · · · · · · · ·· .· · ·· · · · · ·· ·· ··· · · , · · · ·· 

····.1.3' ... NOTICE'.. 

•. M Il0iice$ t<)•·bo ~v~n undei ihl> f sHA Go18r~ctio" hilr<<n1~t '4~!1 •~~ i~ Wr;i\iig '1!4. · · 
···sent 1Jy: ~eiiifi ed '.ihaii; r(3tuh1 retelptor6q11e~t~a~ fo \vhich pase iiotic~ shillJ be deeniecL 

de Evered tht¢e '(3) busin.~ss days afye(de_rOsit, p9stais pr:~p:i'id 'ii1, tlfo United Stat~~ Maj ii .. 



. . . ··.· .. 
• • :. :'. :: .::. ·.:... ••• ·.··: > : ••• •• • • ::: •••• •• 

· .. ···a:n~.tiona.Hy tecogniz<;:d o\~enlight couii&, in1~:hicn cµs~p~tice shall beqe$n~ed deliver~d , . 
·· • ... on¢ (l)business cia)1 after deposlt \vith th qt coµrier, ot'barid deli\iety, in which case ri.otice 

:shallb~.deemed ddivereCI 611 the date recei11edCa11 as'f6lfows: . . . ... . . .. . 
. . .' . . . . . . . . . - . . .· . . - . . . .· . . . ·':" ·. - . ·"·. .. . ~ . -

'if to FSHA: · 
,. ·:~·: .: : . : . •, ·: : . . . •, 

··FirSt ·sotirceH:irfog Adnunfafratioii, 
OEWD. 1 Soutb Van Ness 51

h Fl. · 
'$ai1fi'~1cis~o~ .. CA 94103' . • .... · .. 
.Att:rl: .KenNiii1, C6n1plimice MWiager, 
keri..n1ni@st£crv:onr ·· · · ·· .. · · · · . 

. " .. ~ . .. . ... . . . . .. 

CityB1iild Compli~mcejvlimag~t .· .. 
·•. · . ·· · ·.~·. ·.· · > i U1 · .. · .. · ·· . 
()E\VI),,l South Yan: Ness.~ fl: 
San Frmkfaco;. tA 941 ()3 .. 

· .. Attri: Ken Nfrn,Cqmpli£!iiC:e :Manager; 
ke·n.1ilmft=iisfiwv~org• . .· ·· · ·· .. .. ·· .. 

ff to Project Sponsor~ 

··Ann:~ 
" . 

Ift(l (:op:tr~¢tor: · . 

Atb1: 

A~1ipru;ty1;1ay.chang~ fisacldress f6r119~i(;9.p~n:i6~~15by gtyifrgthe qtl),~~pmfes· 
· nqtic~ ofjts new 11dd:i:ess <'ts 1)r6,,ided l:iere1n. A'. "bmiuess cfriy'.~'!,s ariy c1iiy 9the1· 
lhai1 a.Saturda'y,. Slipcta};~ or aday.fo vvl1icH bqnts fa San Ftanci,sco; Caiifon1fa ar~• 

· aµthqriz~d to cIOse' . , . . . . .... . . . ... . .. . ... . ... . .. 

·. :Noiv\i.thstanding, the f6rgoirtg; an):·Jogrfotiflcationor any Other r~pqrtsr~qtiired ()f · 
· · CqJitractor under this /.;_green1~nt(¢ollt>.ctively('Coqtffictorls.~port$;')~hallbe- · · 

delivetedto.theadcl.ress'ofFSI~Apirrsuanttc»this··secticin viafirst.das~nliftil;· .. 
pos~age ;paid, :n1d such C9ntracl6t Reports. shall be d~~med ddive1~c1 t~\I() {1) 

· bL1su1esSgays <lfter clepgs[t i.n tl}e maili.n: ac!i)9i:l:latit~- ·~?iritJi gus Sµl:isectk~t~ · 
. ··J 4. . :ENTIRE AtIREEh{EN.T · 

.. . ··. .. :. ·: ... . .. ·... . :· .. ::.::·; .. 

Tliis FSI-IA Co~sttucHb11·Ah'Teementahd the s:M._Qeyelopni~nt Agi:een1enttStn1tam t11e .. 
· enJire,agt~e1\1eni bei;,veeri th~ p~rties tq tlii,s:,FSfL.~ 'c(Jilstrµct)olJ. .Agree1lient aUa shrui not · 

be mqd]fi~d ii1 imy 1Tl!lI1J1et e#ept,by'~, in~tffini~m Jri' wri'ti11g e;{~~'lit~91'y. t:he Pm4es or 
tlie'itresp~c1ive sLK'c:(;!ssor:s inh1tei·est 'flifa FSHA Construdi01i Agreen'ien!~hal[ inure;to. 

·. ·.·.1µe.b~ndit of a11d be birtdh1goii tlie. partie;s·fil19 thei.frtsjx:ctiyesutqe;ssotsaiidiiSsigns~ ·ff · 
fh~n{is 1hote thrut o.p~ party c;:<!mprising Cc;frltrcictor, thefr bbl igcitioris shall :i;e}6!11t ~nd • · 
· t;~i:;¢.nli',.. · · · ··· · · · · ·· · · · ·· · · · 



. . : 

. ls," . '$BVERAJ3iL~TY 
·.- . . . .. . .\ . .. ·. . . 

tt\anyterm orprqVision. of this FSI~]A.Cq1istttiction kgr~etqeht shal( tOalwext~n!, be.· 
· bela fnv~lid:or Wlenforce~bl.ci', there1nalnder <:if tbi~ FS:f.f;A'Constrpctrqn'A:greenientshall' · notbe <';lffettecL · · · · ·· · · · ·· · ·· ·· · · ·· · · · · · · · · · 

. ... . . . 

. 1J1i~ FSI-JA':¢<nistnitt1oii AgfeeI1ientn-iayb~.e~ecufod in.·'one ol' n1ore cauhterkarrs~ E_ac]~ 
shti1L be deen1e-d ah,originata11d ~nffe t<ilrnl1 ~oge1her, shall co11stitliteon~ a11dth~ sa'r'ne;. 

· instrun1ent ·· · · · · · · · · ·· · 

HEADINGS 
·-· ·: ·' '• . .. . ... 

·. Sediop: t1tlcsahd c~ptions cbntai11~d ·hi thi~F~Bi\·cb11s~1cti011 Agree)U~ht M~ i11s~ried . 
as <! m~tt~1: qf conven!en<:e andfcir 1'efure1we and ]rt rio way d~fine; lin1lt; extend or . 
_ciescr~he the:sC:Ci1:ie of this .rs:rtAc61i.St[uctimiAgr~d11~bt or the·iritebt 8rahyof its:. 

. . . 

'1$~i . COVERNTNGLAi1 .•. · 
. . .. ... . . 

. _This fSHA.Qo1;~tfoctioi1.Ag,i'e~111b11t siiail be:go~:;e~itied add_co11stttled bYtMU1\vSof. tI1e. 
State bf Califi:jmia, arid inte11Jieted c:onsl~tenf\vith.tl1e'teq\lireti:ients bfChripJe1'·83~· 

- . ; . . : . 

1J+ WITNESS WHeMoF'; theJolio\\iing 11~\!e exect1~~l·tl1is· isr~tA<:~i1str~ctiop Ag~e.twen~ µs ... 
Q;fthe date setfo:rth ~l:ipve; ·. . · . . ·.· · . . .. . · 

.. CONTRACTOR: · 

Date: -----. · . ·· · . • . . .· Sif61at1,1te: .. '--="......--.,.,-----------------
. ·. Nan1e,6f.A~1.hoiiZ:ed Sigiiex::. · •.. c____: ~ _ .•. 

---------------~ 

C:orhpm1y: ._._.··"-----------~-~--___.. 
· Ad&e~s: 

-----------~--~~ ·· Phone~ 
. . .. . ·""'···""--~~~--.o=-..-...---=-~~"-=~-~ 
Ei11ait:.· , . .. .. 

~~~~~'---'e--.'-'-~_.,. ____ _,_-'---o~~ 

A-TO 



. . . 

I ~·§!!-,N:.f.I~~~,fJ§,\9 .. i"''""'· 
'c1ri AN.oco°LINTY OF SAN FRANc1sco 

, OFFICE oF. EcONoM1c ANRWORKFORCEDEVELOPMh'r 

. . 
.. · :. :: .. ..: .. 

. FIRSTSOURCE HIR!NGPROGRi™ • 
A nAcHMENTA-1.::t1:ryBUllD 
· CoNstRu.ctt(J1{cowf.rJC;T§ 

· .. CJTY6Ullf? PROGRAM . . ·':::: .:. . .:: .-.. -
. . . . . :: . . . 

FORM 1 :. c1TY8u1U:i woR.K.FoRtE. PR.oJEcr10N 

Instructions· · 
. . .::.· •'. . . :·. . . ..:·:· .. ... . ... . 

1Jie Pdme Contr£1cforn111$tcomplete and subi71ii Form 1 Witbrtr3o days of aw~rd oftcintrnCt. . . . ... . . . . . . . . .• 
· All subcontractors with contracts in exce$S of $1Qo,900 must9oi11plete Form 1:aiid submit to the Prime Gontractoiwithin 30 ·. days otawarq otconlract. . .. ·• ..... · . . . ..•.• . . . > . . . . .·· ........ · .... · .·· . . . ..... . .· . . . . . 

The Pt.five Contraetoriifresponsil5Ie forcoIIectirig· alfcoirip!etea fomi 1'strom all siJbtontradtcirs. . .·. 
It fs the' Prime· 9ortrac:.tor's resRonsibifit}i to ensim~ the OityBuildPrograrri receives completed Form :1 's from af/ . 

. subcontrnctors in the specified ilrr1d. and keep a recoi:d o((l1¢sfi.fo.rmsJn a compliance binderat the projeCtfqpsitit .. 
Ail ci::mtractbrS ;md subcon!factors are tequi~d to attend a preconstfuctioofneeting with CltyBLiild Staff, · · · 

·Construction 
Projet( Name: 

·· Projeeted $fu,r(69te: . .;.;...._c.;..-'----'-;...;.;...--"-"-~-

co~PcinyName; 

Marn contact .Name: 

Main contact t;mail~ 
Narne ci(Person wiih 
Hi(ing ALJthority: " 

:Hfriilg Authbrity 
- Emaih ·· ··· · 

¢ons1ruC:tf on . 
project Address: 

· _ c6ritratt oi:rratiori~ ·· 
. . .. . 

Company.L\9ctmss; ' 

·.Main Phone Number: 

• Hfrlng_Aulh6riiy 
•. fllgne. tNrnber.:. 

... :.:,. .•. (catenda'rdays). : 

Name of Autnodzect .Representative . ··· ···· · · · $ignatur~gf.Aut~orizt'l~ Representative* · Datef 

·~y signing Ihis:;orm; the c~nipahyagrees top~rticipaie .iii 0e CJtyBuifci Program. a_nc/ cpmp1y;.iu, the provi;;ign~ <;f'tti~ J5(~t: • 
Source Hfrin.g Aynpement ptirsiiant to Sah Frarrcisco f!td.mihistaifivf!. Code (;_hapter 83< · · ·· · ·· · · · · · · · 

- . .· . . . . . . . . . . . . . ·~ . 

. . . Utlllie ~onstivctToi] fraiie :Crafts {IJ.ai are pro]ec;(edlcipeftgrf.h ~irofif, [);not /isf Pr9Je9fMani3g~rs/Eng!ri&er.S, A.d[lllni;(,aiJVe, 
apij;;inyothernon-constriJctroq trad.e employees: ... ·.· . · ·. . . . · · > . . . . .. : . · _ .. · · .. ···. · 

·.······· . ·· · T.oial N1JfT1perofWorker$ on thefroject:.T/i~Jotal ii1/mber.6f\"tgrkersprojer;ted lo 1./oikon"lhe'profecl perc6nstfi.1i::licirr 
. lrflde. Thl8i;Mrnber w!H /ilc/Ude ~xistiny Vl/Orker~-eni:J /iewhir?s_. f9r1.1nioli CCJIJ/(iictors this to.fa! '!Jillf!ls.0 inclt.Jd~ Union plspatcfiiisc 

. . . . . 

. · \1,(Sf2N.Q.-Ol S) • 

· .. 

' 



.: . . . 

· Total Number of New Hires: Ust ihe pr~jected number of J1Je1v Hires t~atWll/ b~ ehiploYed on the prof~CI: For u(lfo9 ~onfr.i;Cio~~' •.. :. 
New Hire~ wi!( <itso inclur}e uriion dispaiches. · · · · · · · · 

... : . ·. ._ ·; .. . . 

Tab1e'2: List aii construction trades projected to p~i:forf!i work 

Journey or . Uriiori Total.Work Tcital Ntin:iber of Tota!Number of 
Hours V\/orkers on th~ : New Hire. s .. Apprentice (Yes or Not ·Protect 

JO:Ao·· YONO' 
JOAO·• .YONO 

I JO.AD YONO 
·JO AO YONO ..... 

I JO AO YONO .. 
JOAD YONO 
JUAO YONO 

.JO AO YONO' 
. . .:: . . . .. :.. ·. . .. .. ·:··-· :· .· 

Table 3: Ustyoitr core or e.l(i!;>tlng miiployees projected to work q11th~proj~ci · 
·. :. . . ,. . . . 

P/~ase provide iilfor~atfon orfypurpro}eeted eore oiexisting employe~s th~t \!di/ pedorrli.work Of) iii~ Jcibsfte;, . ' ' .. ' . • • ' . 
. · ·"Core,"or·&istirig".wurkers are definer:! as any wi;irkerappeaiirig qnifie Co.ntracfr;ir's acUve·payr:oll for at feastBQ qui ofthiF100 woif:dhg 

days prio(io tf;e award•Of this Contract If necessary, continue on a sep;;uate sheel. . . - . . 

Na Ille of Core or Existing Employee .• CoriStructionTrac:te. 

. . 

Journey or 
Aborentice 

- .·· J O:AE1 

JOAO 
JO AO~ 
JQAO 

·.·JOAO .. 

. ~0 AO 
JOAD 
JDAD . 
JO AD 
jOAU 

-.JOAD 

.. l · JOAQ .. 

. JO' AO 
•.. .J[J AO 

JE:]·AO• 
.-JDAO 

.. · •. ·· .. •:: JOAO 

. citY ·'Zip Code 

···I . ... 

. . 

'::. -:··-:-· - :_ - :.,:~~ .:- -'-~ ""-: ~::. - ""-:- - -'- - ;;.~ '- .. --- ;.. ::. _ '- .... ~::. -- ;.. _,:.,·,;;;.. ~ . .:,·~"''-'"'""~ .. ;; 2,_::.,_-' -,-. ~ "":-:-::.:;.;'-,:~ ::..:c .:,~-'-~ ~ "':1 . 
f FOR CITY l1SE ONLy: City13uild Sta[!: . . .. ··.. · .... ··· ·.· . ·. ... Approve(f:Y~·tl J')o p . pat,e: . .. . : 

·i_:.R~:~~:~ ~.·;,· . .c:.,. :_:.:_:_.:_ :_·.:_----- .:_ :_~ ~ -'-::..:. ~ _.:..;. _ ~ - :.: ;...:_.:__ - -.- ~· °""""_;_;.:_ '- __ . .:_ _~:_ ~ _; .:_--:.:_ .,.•_,..~c.., . ._.:_ - ~'~~~) 

- . . . 
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--~SAN FRANCISCOi . 
~ llW 'Qfll~~':tt{ t\1'r"'.9l."lti-:;: :i1·~l;i.:~\,11i.-t.1,11-t.· l·_1.iur."[~.1i'••Jr'i. 1 r~ · . . .. - . . .. 

CITY AND COUNTYOF SAN FRANCISCO . . . .· . 
OFFICE OFECONOMIC AND WORKFORCE DEVEloPMENT· 
CITYBUJLD PRO~RAM . . . . . . . 

Fi~STSOURCE HiRlNG PROG:RAM 
. GITYBUl LO .A TTACfi.MENT 4 ' 

· (;ON$TRl/CTIOiy (:ONTRACT$ . 

··. ·. : . .. . .. 

'FORM 4: Fr~sT souRcE SuMMiRv REPORT Reporting. . 

Project 
Name: 

. C::ontractor .. 

.Pro)~ct 
·Address: .____.~~.;____:__~-. 

•' 
..,.;-·) 

Period (Month/Year): 

Company Date; '-----Name:. 

Contact 
Repr~se.ntallve: _______ _._ __ · .Signatu~e: .. Ernaili f\JWmber. ~--"-.---~~~ 

~· . . . 

ii .ZIP 1··. JOURNEY/ 
11 CODE· . APPRENTICE ··.CRAFT·: .. ·COUN~· 1 LAST :FiRSt 

1 (e:g.) · I; Ocie John .. l 94080 I JOURNEY I LABORER 
z (e:g.) I ooe' ·· · Jane · ,.· 9.4124. l APPRENTICE I CARPENTER 

'.3 (e.g;) I Pipe~ ·Peter 94q02 I JOURNEY . P)LE PRIVER ··. 

•I 

. REFERRAL I NEW 
SOlJRCt; ·. ·•· · HIRE 

Union YES. 
·: CityBuild . YES· 

Core NO 

DATE OF 
HIRE 

·{NewHires 
.··.Only)·.· 

111/201.2 . 

2/1i2.012. 
. 9/1/201 t 

r---~~-r-+-~-,-'--"r"~~~'-"-r~~~~~~~'!---~~~1 ~l~---·-'-~~~~~.---4-~........,~~~~+.-~--l-~-~~~ 

'i:· . 
.. i. 

1:· ·.·. 
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. . . . 
. .. . . . - . . . 

··:m~~ttt~t.~"~!.?.cS.2;,,",_,,, 
cir? AND COl.J~TY Of SAN FRANCISCO .. 
OFFICE OFECONOMICAND WORl,<FORCE 

DE\IELOPMENt 

fll\ST~OURCE HIRING PROGRAM 
: C!TYBUILD ATIACHME;NT3 . 

· CON$TRUtifOIY CQ{'JT8fi.CTS-

• CITYBUILP PROGRAM . 

·'FORM.3:·ciiYBu1L6 J66 Nbt1~E: FokM 

.· ~NSTRUCTIO!'iS:To I-i1eet ti1e tequjrem~nt:? of the~fi:rst ·s'ource Hirfag rtpgtaUJ. (S~n fraodscc) AdmUijstJjidye c9d¢. ·· .. 
· :cliapte.r 83)j.the Ccintrac:tor shall noti.1)1 C::iiyBwid, the Ffrsf Soui:ce I·faiiig Administraicir,of ail nevi hirmgopportiiniiiei 

:\.vi th a mininnffn'bf 3 business i.Jays prior to the sfa.rt diit~,·. · · ··· · · · · ·· 
. . . - . - . . . : ... . . .. __ .. :.: 

.. J, S9n1plet~ the fohii and f~~to CityBti11a 4J 5~ 7o 1..48Q6 dr EivIAlL \\101H6rcc .d~v~lopu1erit,0;sfe()\1.orr! , 
·. . : . .. ·. . . . . 

. 2~. · Contact :\Vori-,fcirc-e D~veiopn1ent at Ai 5~ 101~4848 of b)t efriail: 1p-6;~Lhife:ordfnilnc;e@sfgov,ofg · 
. . . - - - . . . .. . ·. ·- ··-· .. ··- .. . . . ·' . . . . . . . .. ~ . . ' 

··· d1tcall the main iipe of the 'office ofE'.cononiic an'dW-0rk'force. bevel~prnent(bEWP)at4t5c1o 14~48.toco~finn 
~re9elpt of fok or ein[lit.. . . . . . . . . . . . . . . . . . . . . . . . . . . ..... . 

. . ~ . . . . . 
; . . . ' . . ... .. .. · .. · .. ·-.. : · .. 

' A'.fTElVTION: PfrH1se alsa,,si~b11riuhfs form w you~· imlon or hiring Hal(lfyou cjrereq_uiredto do .\'9 1i11der yoiir . 
· ·. co_llec/h.·i b1'.r.gainin:g·6gr£;,emeni o. r c_ontraci. ~i(1;8'11ild fr.noi a: v_ispatchfJ;g Hap. tioi ·~a~~:rhis fi_~hn act as a Ri>,(_Ju~fo1,_·'I 
·. Dr_spatch: All formal ReruestsJor Dis atchwdl becondutICJ thro11f!_hy011r m11011orl11r111g hall. .. . ··. . . ., . 

.. ·' . .. . . 

SecHoi\A;,.JobNotkclnfoi:ma.tion · 
' .. - ~ .- ... -:- ... : · .... : 

trade, · #. ofJ!Jun~e;111 ei;i . . : # ofAppre11rlc~ 
~~~~~~~~~"""'"""-'--~ .. ~ .. ~,~ .. ~-~ ... "'-- ~~~--""~ 

• $L\rtTilli.e Jc;ibDu11ttio1}· 
~~~=~ ~~~~~. ~~~~-

-Brief description of your.si:Ope of work:, 
- .- +• - - + •• - • • --- ------· ------ • ··----- -. . . 

Se~tiori 1l· Unioi~ rnlor.mation (iinloii coritr~ctoi·s efompl~te S~ctioli B: pihen_1'.1se,liHJ~1e Sec(ioii B b[,11?faJ .. 

' Local # .· · IJj1}9~1co;1~'lct Name.· unio11 Pl:ipn~ # · -:- :·· - :·.·· ·-- - . . . --~-----·~-~··~-~·-··-·~··---·~·=··---,,.,,·,,- -""-"'~---~=~"'---' 

. Section c: 'Cb11t~act6r fofoi-mation 

· ri-9}ect. }lfil11ex: 
-~-~,........-,..,-.--~-~-~:-c:--~-'c--~----.,-~,........._..,,----~-:-~-,...'-,-~ 

jobsli'e Lii~~tfon; 
.......,.,.,.,...~~~~-~~~~~~~---~~~~~~~---,---~~---'"-

.. .. 

J:antrilc10r: . · ri~meO ~u&b. • 
~~~~~"'"=---~-~---'~------'-""-,-.'-----~-

·.Con'tacfName: Tftlet. 

.' '.Offic<:! Ph.on~: . Ce11 Phone.: . Email: ' 
~-~--'--~~-= -~~-----~~ ~-~~~----

. . 

· A1t. c911tact; · i;honC-. #: 
-~--~--~~-~-~-. 

. .. . . 
. . . : ··. . .-. 

C\:ii1fi.<!ctorcontad sigi~amr~ . 

. . . . ~ . 
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. . . . ' .. -. . .. · 

. . . . CityarirJ Cbunty: of $an Frahcisto · 
,. • • • + •• • • 

·First Source· Hiring Progratn 
bffi~ qf Economic and Wbrkforce Development 

· · · Workforce Devek.ipmentoi\risroil ·· · ·· · · 

,·. . .•. · · AttachmeiltB: FTrst Si:mtcl! ltlriogAgfrement . . . 
·· ·· .. }?or Business, CoBJmcrcfaJ, Qper}l!fon: ~n.d Lea~e Qcc11p~!lcyofthe!h1il~i~Jt .. ·· 

· ;·T!us; tirst Sqtil·ceditingAgreern9nt(thls "fSHAQgeiatfonsAgreeinen~')~ is.madeas 
of· .•• by atid beJ~:vecn· . .. . . ·. (the "L¢ssee1')~ and tM Ffrst Source Hiring Adininistratio11; (i])e. 
;'FSHA''), ~ollecfively'the ''Parti~s'~: ·· · · · · · · · · · · . 

RECITALf:l · 

, VlHEREAS,Lessee l1L'lS plails to •occiip~ the buildi~ig. 21 [Address] ''Prefuf~es''· which · 
. ,rtiguireq'ciFirst Squfc~Hiring.Agteen'lelit behveentheproject sponsofiu1d; FSI-:1/\. dµe t'O the 
. lsstianceof a Gtiiidlngpe1i11itfor 2:(000square feet ot mo're oftloorspace or constnictiori·af teri, 
. or nwi·~ resfde11lialunits; :ind, · · · · · ·· · · ·· · · · · · - · · 

... ·. - . ·.. . . .: . . .:. 

. .• \Vl!EREAS, l11e.Projeci Spoj1sorwas i'e.quired tcJ pfovide µotice iJt lea$es, ~ublea.ses ,and . 
qt11~roccupmicy contr~¢ts fo!:.llse· 9f the Pr~mi~es (''C9ntr~~f');ancl · · 

WHEREAS, isJ mt.iteda1'pcirt6ftli~ C:.011sid~.r;:i.t1ou.given·'l:iy Lessee1Uide1: fue .. Contract; 
' J.,,essee bas agh:eCLto ~xecute tg1{$ FSRA Operdtioi1s Agree#iefa and parti~ipat~ iii the Wor!tfarce. ' 

$yste1i1 i1'1aijageci by the Offite' of Economic: Md Workforce De\~lopn'!et\t (0 EWD) as . 
· ~sfaolished by th~ City. a11d Coup.ty ofS[µ1fn1ncisco pu1:s.u1,1;1tJQ Chapte.r 8:3 of the S<lfif r<m<.:is.c.o. 
A4rntnistrutiv~ Code; · · ·· · · ···· ·· · ·· ·· · · ·· · · 

. ,... ·.-. . . . . . .. . . 
' ' 

·.:No\v, THEREFORE,lticonhld.eJ:utioh 6(thehiui~i1L covertants ~eftcnth herein aricl.other1 
gqod SJic.lvaJuable considei·ation;:tM r~c~ipt a11d suf~fi9iency of which Ls hereb)r a¢k'tlo,\>-ledged~. 

i. P~tie~· coven5uit ip1d agtet: ~s foliow~: ·· . · 

· . J~ . :m~~JN1tr01\Js ·, 
. . ·. ': . . ... . . :. ·· .. : . ·· . 

. · 'Porpun)oses. 9f1l~s FSM Q1),~tµ.tions Agr~~filent~ inhifli1y cap1ializ¢dterms shajl b~ ' 
·aefi~1ed·as :follows: · · · ·· · · · · ·· 

. ·-· ~ .. -.. . . 

'b,: 

. : .. · . . .. . . : ..... 

Entry L1fa;¢1' ·P6sit16fi: An~ J1ori~JtfahageriaJ J)6si'tiqh tha\ ffqi.iires 119.t;ducati~1i .· ' 
. a&9v~ ai'1Tgh si;hool Qipl0i11a oicei:tihetj ~quiwJenc~1~ <lnd less thtu1{\,1~1(2) years.· 
' trainirig·ot speqific,prepa.fatiqn~ :;uid shai(ilidu_detemp9raryl p~pJimient~.t#m~e; 
<mid irtf~rl! posltiqns,. ' ' ' ' '. ' ' ' 

. . . ... .. . . . 

\Vorkt'bj'c~rs~stfoi: The ;frst~blrrce. Hir~hg A.c1m~11~sfrator-tstablishM 1J~iti1~ .. 
....•.•.. iii~~c~~~:,{J~~~~ri~(~~t\:b)~d .mat1a~~d·b);·theOffi9e·of.Econo11;9·und.• 

i3674~oorj192.~37\'f' 



··.d. 

.•. e .. 

~··. . . . . ·. . 
. . ~ ·. : .. . 

Refdr~al :' A n1¢mber oftl:t~·. \V orkforc¢ Sy stein '\vho ;has. Gee11 j dentifie9'. by 0 f:\VD . 
· .as h:ivliig.tfie appropriate' tralt1iµg, backgro:upd_ <i:IJct skill _set~ fo(a Lts.5~.e . .. . 
; spe.c;ifiea:EnhyLeveCP6~itiOµ; .· · · ·· · · 

. . . . .. . . 

. . . L.~sse6: 'Tenruit; busiriess-opet~tot and any 6~1er pccupailt of~ \\lotkfor6~ ·• 
···•·•· l,luildirigreqtiiringqFiist So11tce Hiring Agree1neb.tas defined111 Sf ·· . . 

•. ·Adll1iili~tr~tive Codi,:. Chapter. 8.3·; Les~ee slihlfinGNd6 eve1'y per-Son, tenailt, 
hibteiumt, or a1iy other eptityogcupying·awork:force 13tuldingfor the.int~nt of 

· > dou1g business in the City aiid c(?upfy of San. frjirtcisco ~11d possessing ;:i Business 
lZ.egistratfon CeftifJ'cate \yith the bf11ce of Tre('.lsurer: - ··· · · ·· · · ·· 

. . . 

. [:1r6ject Spopsor slial'i 1nean[hi~erl iJCm/({ofdpplicableDevel<)per of': ft;w~iorcf• 
..$ili(di11g,ownet}., tncll1dingany successor dw'iilg tl1e te.m1 ofthis FSI-JA; . . . 

. Qpefatioi1s Agre.etr1ent:. · · · 

Wod5Jorc:fJ3uliqi11g: · J?.un·dings ~'1'."~';N-J _ni'~d J-i,J as described in Exl1jbiLB10 · 
. ·the 5 M Peve lopm¢nt Agree1i1en t,. in~ lu du1gi.rutiai tfmm t improve:n1 ents-thei·ein, 
·and mwother.Buildln2s cit corl.sthict1oitactivities \v!thinihe ProjectSliethat .. 
recj4ir~~Peni1itasdefll1e~:hlchapre~'.S);·. >C .......•....... - ...•.. ·. . .• · .. · . 

. 2, .:pE\\7]) \VQR.K£.OR('.E$Ysttfvi PARtiCfPA1'10N ·.· .. 
. :.. . . . .... . . .. 

t.LesseeshaHnotffy OE\Vb'sBusin~ss.Terun:·of ev~ryavailabi~.Enll1' Lev~}· 
Position a,.nci pro\ricte OE\VD , IO busirtess day$ to rtC'n:~it and ref er quali11ed 

.•• cmciidate-S prior to' ~d''ertfsif1g,such·159$Itiortto tl1e-ge11ei:·ai public, Lesse~ shall 
J'>I'ovide feedoatk ificludi11g btiti1otJimitedfojob seeke1·s intenrieWed~ lncludfog 
iii®e~ position'titl~~ statfi'f1g salary.mi~ ·~mpioyrri@t. start dat~ ofthd;s~ irt~i\1fduals 

. 'hfr~f!JY the Lessec',hcJ·la(erth<Ui· 1 OJ:iqsi11es~ c!f'.l.Y? efter d;if~ ofintci-\ii~W 6r hfre; 
.I:es~~~v,jfr als6.pr(:r\·id~f¢edback bnfe~soris.as td vvl1y reJ(:rral's\\;.e:re npf hired, · .. 
Less~ct shall ha\ie. l.he. sole .distteilblito''idter\'ie\-v'ahv· Ref eirai by ·oE\VD a:iid "'ill 
info db OEwD ~ s Business Tea1n wliy:s15ecit1h p~er§oilii refeiT.ed \Y~fo i16t . ·. .. . . 
. i11tei'\·ie\\·ecf.· .Hiring decisior1s shall be, eptJ.ri~.ly a(th~ disc1:et:ioti ofI,essee~· 

."'.. c • •. 

·· ~'fhis.Fs HA Op~rations Agre~1i1enf sh'<lli bel~ .fuii force a1~d ~ffe¢t as\tj. 'e#h. 
\V.orkfotce'Buudirigl:111tU:ihe emlicrof(a)'ten{lD)years.folfowingthe<lat-e~., . 
'Les~ee of>ens. fot b\ismess il,ttlie 'Prel11ises; ot(~)teri~unation otl,~~s~ejs: i~ase:oi·· .. 

.. olht;r occupant)' agree.rnei1t1,,at·\-vh1chtirnt ti1jS:.FSJ-1A 'QperatiorisA!:tfe~me.itt .s11ii11 ... 
. . · Ji!·ri.11 ii1:'.1 te t1lidi be '9 ~ i-lo'.further toit:e and· efie~t ori the isai·t1 es heh~to, ·· · 

... . . . . - . 

{;OOD FAITI=I ~.F~O~TTO..COMPL~l WJ1}I ITS, 6B.LIO:ATIQNS HERIE,oNo.ER 

.····. tes~~e'\vilt i-ri~ke goodJiihh d'fott~ t6 l?011ipty with iis: ·otligattc)ns tindet{li!s FSgA 
• Qperat:lons Agr~e1nent; b.ete1min::±tiori pfgobtl Jaitlieff9rts shall be bas_ed oga1fot1h~ · ·foiiowfrlo-: · · · · · · · · · · · · · 

..... > .. .• b 

. · ... '\l• 

. . . . :· . ·:·. . . . .. ' .. _ . ·:· 

.J),~ssee\\1 il! e:x_ect~t~ this', FSHkOpe1'at16ns igre~ii,l~nt ~11d Atfaelutiet1r~:: iup611 · . 
e111er~i1'&jntQ Jei$~!),.f()1;, tl1e ·(:QD,\n1erCiiil:~pa¢e:of the· w qrkforce Building. Less~e: 

·· B-2· 



..,..,_....,,,,,.,,.....~---~~~~~..,--~~-.,...-:--. ~.-.~.~~,...,--~~~~~~~~~~ 

·. f. 

. . . ·. . ··: .. . 
.. . . .. \ . . .. . ... . . . . 

. . . . . . . . . : . . . . . 
·: ·.·:· .· .... ·: . . : .. 
. . ·.. .. .. 

. . ..... ::·::. :. ·: .. :· . :_. ·. . ·.. . . . : · .. '. 

.. . . . . . 

: . :: . ::.. . :_ . . ·· .. : . . .·.. :_.:. .:_ ... : " . . . ·-· . 

:·: \\:iU.<ilso~acci1;aiel~ cc)n1plete ;wd submit Aftaciimenta,.fmu)uaily· to !·ehect 
.. epiploy1ne1~t c6nditibi1s:, .. .· .. - . . -- . . - -- -· - . . . - - . --

. . . . . . 

Lessee agree&fotegi:Ster vvitbC5EWD;s·R¢ferrruTrackJng Syst~1ri> -µpail· 
e}~e~yiiori_of1J~s FSHAOperatfortsAgl'ee~ppt, · · · -

.·. Lessee$halI.n6tif_y OE'iVD'sJJi,15JnessSer\1icesTeinrLof all availableElitrY Level 
··Po~itlons·:i0oll_siiie$s·c1ays p~iq~t6.poslirtg\vitli the.g~neral pubhc .. The,L~ssee: · 
i11m;tfcten~ify'1sirigle poit1t'of contadrespansible fur.· conimumc~ting Enti1f"' 

..... L·e-vd1 Positl'.obs. aiid take, acti\~t!' ~teps to enslife'con#11,u9ils cohlhi1il1.ica:tibt1 v.ith' 
· OEWD's B11Si11ess SefrfoesTeli.i1i:; · ·. · · --- · · · 

• ~ • - ' • ' • '. I •. • - •• 

.. . . . . . . . - ~ 

·Lesse~accUJ(!tely compJetc:s and ~~binhs.Auachn~e11fl3~1,tlie '~First Source· . 
. Employer~$ ProjeGtil'ln ofEntry~LeveIP,ositio:ns'' f0rn1Jo OE\VD's.J3{1sii:tess. ·· 

Se1'.v]ces:Teti111 upbll.°<-:xecuti9nbfthis 'fSHAOperation~ Agreeineht · · 

•····Lessee .fifis·~tleast~D% 1)£ open Entry Levef P~sidons with•Firsts01J:cerefetta.Is; · 
. SpeGit1cJlidrig dediSion·s.shaII1 betlie sol'e.discreti6;rr ofthe ·L~sse~. -

}foth!ng fi1Ufis FS HA 6petat1011s Agreep1eritsh~11 be interpreted t~ pr~h{b~t the 
cqnti_ri.llfitibn c)t e;.isting \vork:fm'ce. tfainihg agr~enients qr fo)!lterfere v./itl\ · 

.!. c'onsenf d¢ci·ees, c()l leC:tive. hargairi1i1g agr~eitiei1ts; or.exl$ting em1:lloy1nent 
contraqt~ .. Jnthe e\1ent:of ~I oonflictbetweenthfo 'FSHAOpe!'atfo1KAgri:Je11)~nt•· 
rind--an exiStingag:reeilient; the:t.errn~ of the existihgagreei1;lent·slia1J s'upers~de · 
thisFSI{A.OpeiatiogsAgi•eeniefit. · · - - · · - · · · 

. . ·: : . :. . . ..· . . ·.: :· .. 

·. Lessee~sfaiforeto.meetthe2ritei.1rt set'foiih:in Secti;113 (a:b:c._d.e.} does 1iotirri1fo1e."bad .· 
... fairh~' and sl1uU{rigget a. revi~w•or the ref~1i:aJ-pro1::e~s·ai1d·toi1lpJianee,\vith ~lus.FSHA ..• ·-
. Operatio'ns Agieei11e1it faffllre .~n1ci noiicotnpliancf 'Yith this FSHA'. Operations _ 
Agree1)1entwlllresult Ln penalties.as d~fiped_in.SF~dministrative Code Chapter 83;. ··•· 
tess\C'.e.agreE!s ~o.~evie\v Sf' Adm1f1istrat1y~Cocie chiipter 83; and eie~~i'tJon of the ,F_sW-A r 
;QperatiCins 'Agre~mentde11otes· that Les~~e agr~esJq its ter111s; 4nll c9Xi(\itfons: 

' • • - - - • • ·- - • • - - ¥- •• - • • • • • • ·- • • • .- • • - • - • • ' • - ·- • • • • • • ~ 

.. :· . . · .... :.;. ·· .. : . . . . .::.· •. . . . . _·:··· . ··.·. .· 

:AH notices w b¢ g{v?Uiu1det U1fa FSHA Opefatkul5 .J\g1~eel11b1lshaii be: ~n j\Titmg and. 
sentvia n1ail 01;.·e1nml as foilo\vs: . . . . -· - . ' . . . -

. . . . . " . ·. . . .. : .. . : . 

·.Aim:. Busii1~ss-Ser\1kes~ Offlc;~. ofEcoil0mit a]Jd\Vqrkfcir~e P~velop~~~i: .. 
ts otithV@ Nessj\yfo1,1e, 5lhf foor, $m1 Franc)stC>i CA ~4lQ3 · .. · · 
Einaii: Busi11ess. Ser\1kes@.sfaov. o rfr·· . 

S:. ENTIRE A GREEI'vfENT 
. . . . :·- . : . .. .:. . .· . 

Thl!i · F'SI{/x .. QP~i;itiql}~Agi~~1~1~~t and t!ie 5M t>e\iefop11-ie~tAgr~e1t~eJlt c-0nfointl1;~: 
entire ·agteen1~ntl>~iM~een the partie~ a.11d shtl.ll i19tbe mo<l1fiec:Jjh any niillirier: except by 
rnfinStrui5;ieut i~i\~±idng,-executedby ihe part.i~s orthei~ respectlv~,sµqdessors: tfaily 
t~@ or:pro,'isi9nof tiiisESllA: Qpefa,tim~ Agreemti!it sliall '~e J1~J~ m\ralid or ... . ... 

~ . . - . . 



;_~ 

uf}~frforce~bie~.the ren1al11qer Of this ·psHA Operatlohs.Agreementshall }lOl b~.aff:eded •. 
If this FS:HA 0pl'.1tations Agr~enient iS. e~ecukd IB one OtJnore counterpaits; ~ath sh!lll. 

•·be ;d.eenied fil1 oi'igirial mid. alftakeiiiogethet, shalkqhsthute one and the:~arrie · · 
·· irl~rument·Th}s FSHA Q1)erations Agreeg1e~t shalli11ureto tl1e.benefitofand.lfe . 
bin.ding 011 ili~ p~rtiesand.the!r·te.sp'ec:tive successors an:dassjgns.Jfthere js more t11an 

, 011c: pcirty coi1lprisiug Lessee, \.heir.oblJ.gatfo11s shall bej(Jiritai1cl severaj.' ... 
. :·. ·: :-- . :· ._ . . _·.. . :'. .·.· -· .. . : ·-

.. Sed.ion·titles artd'captio;l:s conlairi~d i~fhfs FSHA6p·~~at1tms Agreement are.iiiserted.as 
~ f11f1.i1x~rotconveIJ,ience aj1d f6tref~:renc~a11d }g p.o \Va)' d:efll).e; limit; ~)..ieµd or ,desctjpe· 
tl1e· scope ·pf this Agreew~1iior tl1e i11ient ofii.ny ·of its pt-c.wisioris. this. FSHA Operations 
Ati:reei.nent :shall be go\~cined an.d coliStruedbyla\vs ofthe'State of California. - _,_ ._ __-. . - .·. -. ·~ · .. - ·-~ ··-·: --··' .. · .. - .- - - - .. -·- - _--:;:- .-·- . ·--- " ... ·- . .-.· - . 

····JN \Vf.TNESS yVi:IEREOF; tile· follb\11fog ha ye' executed thit>FSHA o·peraii.ons Agreemeµt as of 
thy date §et foi,:th ahci\!e.; · ·· .· , · · ·· · 

.. . , 'signah1re; -"--"'-"="-'---"--~-=-;_c-~~"-'-'-_.._~~-""'-=~ 
• ,Naiheof.Aµthodze4 Signet --=-~~~~---------·~·~··=· ~ 

. C9111pa11y:
1 

~· _.___ _____ __,,_ ________ _ 

~Address.:· 
. ~-~-~----~----;...,.,.--~~~ • n1arie: 

---~-~-~~~-~~--~-Jt rr11;1 il: < · 
·,--,-,--~,.,....,.,.-=--=-=-~-----.--.,......-.....,.,,-~_,. 

-· .. -· --: . -·-
13674.0fll 3:192s37i-J 



. Sigri11ture of autliorlzed repre~entitivef .. . . . .. · D·ate 
~BY sign'irig thiHorni;th~i~~see agrees toparticlpi:itefnt/1e'Vlorkjoree Sy~i:i~m r:riiihag~dbythe Office of Economic arid·. 
:WorkforceoeveJopmenf(OEWD)ond comply With the proyisfonso{Exh.ibit B Firstsgurce Hfrihg Agteef,.1ent·purs_uontto San 
FranciscoAdmini~ttotive Code thapffr:BJ:• 

1r1si:ructions: · 
.. ~ Up~ri entering lritoJeases.f(Jr th~ c~mrne~ctal~~ace 6Cthe·bufldf11g, tne L~ssee must sub/nit to,OEWD, a~lgnedf,.ttachment. ~ 

and Attach merit s~:t. lessee will a(fo ~ompiet{and sub11'ilt an Atfai::hmentti'~1 annua.Jlyta reflect employmeritc6nctitii:ni~.·. 
Jhe e,mpliJyer mu~tnotifyth~ ~frst Spurce Hiring Program (Coritag lrifo below) Jf an Entrv' L(!"vel P:oslti~n:becpmes a~ailable. 

. . . . . . 

s~cti9n i: s~lect your lnc:!us~rY , .. ... . 
o· Auto Repair. . . o· Ent~rtafnrnet)t 
D B\Jsiliess services ·o Elder care 

d ·Consulting.. 0 
0 ·Construction 0. 

- . . . . 

Financial. Setvites 

Heafthcai:e 
· (nsuram:e 

·o 
D 
0 

· Peisqnal service~ 
Professiorials 
Rea 1. Estate, 

0. Refail 
D Government contract .. D 
D Education O 

. 0 . Securjty. 
Manufacturing . . · D '. · . Wh~lesale 

D FoodandDtir1k 0 · 1 don't see myJnduStry {Please Descdbe)_,_:~~~-~~~~~~~~-
. - . . . . . . 

·. sectitin ~'Describe Pdm~~v i3usiriess ijct[vify 

. . 

.. Section 3:PrbVide:iriforrnation oh ali Eh.try .Level Positions 

Entry-Level ~osition Title J-6b Destriptiph . Num.bei-Cic 
New Hires 

. Projected 
'Hiring· D~te ·. 

. . .. . 

. Please em~il~f(JX; •'or mqfi th!sforrriSJGNEO to:' ... 
ATIN:BuslnessServkes. 
OfficepfEconomi~ atidWorkfoice·D~vekipment 
1 south van Ness Avenue, sth f:loor/san Francisco, cA. 94103 

. Tel: 41s:70{-4134a. . c . . . . . ·. . . . . . . 

faY,: 4J,;J~70H8~7 . · .. ·., ·.• .·• . ·.· •. ·. 
< maili:c:i:Busiiiess.Se.rvices@sfgciv.org . . . 
, Wel;slte\ :\.y,;j\~;1i.i6ikf orcedevelo ornentsf.O rg .. 

•• I 



.. ·· ··. '.. ·. . .··.··. ·. ATTACHMENTC · . . . · . ·· .. ·· . 
LQ~AI.; ]lUS!NES~ E.J\rtrERPID~E Yi'JLil;ATJON. PLAN'·.,. ' 

··ExhibilF 
····1'foHd6r:~~Agreem~ilt 

. .·· . . . .. . 

\. . Purpose a11ctScope. This Attl~111nent c .,(1'tBJ3 ·0.tifriatfon Plan;'}·g~,;eius. ilie. 
•.••LbcQIB~iriess·.Bi~terf:iri~~oBligation~'bf the':pfojeGtpw:suant.t9S_m1Ffom:i~coAdiuinisti:ative· 
iijbd~ S~cti01'i 1' 4B.2 O .m14 satisfies th<i· (j bJig~l.ioris of eacli' Pi'o j~d: Sponsorand'itsc6l1tracto1:~. 
i~nd Consultants. fol'~· LB"EutiHzafion .Plan as set fortlt thet'eiri.Jnthe eVei'lt ofh11y·c0Jitlict. , . 
· pdweeit Aafoirustr:'jth!¢ :C9de. Cl}apt~r · 14~ fitid t}ii~ f\:ttad11t~e1it,. tbJ~ Attf.cfu,i1ent sha.li gqvern, · 

:' ·.··:. ·'·· •. ..... :. .,. .. 

. • · ·• ... ,j, ·... RL1fos of Parties. fo cm)11edi60 \vi th the:'desigh·,a;ttd cbnstru~~ibrt phases of each· . 
· '.\Votkforc~ :B uildihg (a~ defr11ed •. be1o'w), t!J.e · Ptoj e~t 'villpdiv19e G·on1iuumfy l)enefits ·desig~e.d 19 

· fost~r.employinento1:rportti1iities•f6rdi~advai1taged.111dfviclLi~tsbyoff@ringc(lr(tr~ctirtg~ng .· 
··~ansulti11g-Qppoiiun±tiesJC} locai.·bt1sfoess enterpftse$ e'LBE$';).: Ea~hPt()JtclSponsor tif a ·. 
· Workforbe- Buil dii1g sh~1t:Partiti i'.iate, ii1 a focal ·biismess e~terpfise prograi~1; a!1d fJle .C'.itt s· · 
Cbiitract Mohitorfotl DNi sid11 C' Ctifb '') \>v'1ll s~Ne the roles as set foitil .belo\v. -
·· ... . :-· .. ·.'; - . . . -~·--: - . ·- .... :: - ., -- - '· .. _-:.· ' '·-. ·-: . - - .... · .. 

.. . ~ . . . .· . . . . .. 

·.· . ... JL', . '·.' ·•• 11 C:JvJJ)t' .. ;shall me.aYi J.{e CoiitractJvfonitoting Di\li~io1i ctf the City Aclmhtlstrntor's . 
Office ... · 

. : .. ·: ...... _:· .: ·::.; ·: .·: ·. : - ; ·::·-:· .. 

· h. ' 10 C()i1iinei:dallyJJte~il Fq11~tioi{'rs11~ilni:~~ that lhe .busine§sis dli~ecily 
. T~spons!hJ~· t()r prn~iidftig. the t11iJ.teifu~; equipnwnt; SL1pplieixir service$;to.the Projtid Sponsor~ 

· · CoJ1slru9tl9n. Ccmtra<::tor or profess-iguar'setvices· fin11 remil1~d fo ·\y9rk qll' a Worki:orce Bid! Clfrrg; · . 
. as t~1e ~·as:e )nay be. (eacl~ a "C9httifoting Part)",') as required b)' t11e'~bi:icitat1oii, orte4\}est for · . ·. . 

. qbdte~;· Bi qs oiptoiJosals. · RusjJ]es~~s that engage5fo ilie',bu$i\1e~kofpro\jditlg lm)J{friige, refeir?l ·. 
· · cfr.tc::riipbt(3.ry empl'oyfr1entsef\'iC.¢s,slfaHnotl:fo ct:~emed.t() perf6n1\i''c6iitrMtciall)' useful' '. · 

f\,i1lctitHlh; l!nJess tll~ biok:¢rag(\ Jet°'e.frat 'o.i; tetnpQi;ary· epjpfoyine{1JS~171jCe$~ ~r~ t'µoseJeqijfred. a11Q• 
:Soughtby ih~RroJ ~ctSponsi:iror: a C6p,fractoi~ or profession'.hl s¢rvl.Ces }p:rp., \Vhen th~ Project . 

•· Spdnso(o:f •:a Contracfoi orpr(ifossio11at:iet\·foesfinn':reciufresai1d:s~eks :pfoducts'il:ofo·anLBE' 
·Sll,l)plif!i• Ot' clistribUtof; 116 ni61'e th~i S.fx,t);perc~fltc o'f ihifCQ.St o£'thept:oduetiha1J· b~ qeditcd , 

• 'tci\vardsL.B.E participation goal~,: • lf the Jisfeq s\1pplii.r W ,4istribt1for dp.e~ 11otreg\ll arlY stock :9r . 
· .. ,is~ spe.ciatty.:n1~iitach1re·di~eni(s); the~i'eqlifre'<l'P.ro~i1c\:iloJniife1hmi. five.'pe:r9ent 6ftM cosfolT 

the'pr9dt1¢t':Shi111 qe c,f~,ftted ti:)\vards'L;'aE p?r,ifcipatfrin:goals. · ·. · · ' · · · · · 
. ..· . . .. . .·. - . · ... - ·.. -:.... . .. : ··.·:. ·· ... : . . 

. . ..•.. ·· : c.: . • 1Cons~11tarit" .shall rl1ei11 a pets on 9f ·cofripai1s, .that h~s e11tei:e~Lini6 ~ prorissionfil · 
.. sehiic~s cohtfad :for.nionetfiliY ~01isiqer~tfo11'~,;itllaJj~.ofrcrSpon?9t' \o 'pi'gvici~ i'fcivi.C~t;lr s~rvic~_s',. 
·· tc) the,Pioje9t·$ponsor <:lirectiy1:6l?.ted to {hi ~c,bjt~chld1For•fo.ntl~¢ape cf~s1wi; p!iy~icaf pJa1~1.itig~ 
. ru1~/9r 'ci-yil, stniOttll'at·m: 'e~\-:ironm,¢ntal"engin~erii1g bf(l·\\'.~bEktorc~ B1J1Ni1JK~' ·· .· 

: .·- . · ... ··.. -....... ·. . . . -- . . •"• . ·. 

·· ·:fo1'·.c0~~~11ant•~?¢~:~I~g~~~~i~i;~~raajf~~r~~6~vbii1\v~r~~i~icf3~~J~~~.a~11bqgnif~cr;· 

· .~,0J•c;~po~6;7g~za~~~ittlr~~~~.ee;~06~it6A~i~;81!;6f ;~JJ;;;~:eciP§•~<t Wli~ ~ 

' ' ' . . . ... . 

·.·.1:iS'l{0jJ(3i928t>7vi · \t($/2Si101s) 



. . . . ' 

: . . . . . 

. . ·. · .. · .•.... ·· .... ATT~(]HJ\1.ENTq;~ ; . ,,• •.. ' '~ •.. ' .• 
·'LOCALUUSINESS.ENTERPRISEUTILIZATIONPLAI'{' 

ExliibitF·. 

. . . . . . . .- : ·: ··.-:· . .. 

£. . • i<c}ood .fajrii Efforts·,~ sfutlJ :m~~~ proc'.eciural st6ps titlcen by the. Ptojec:t Sponsor, . 
Coiitra¢.tor or Consoltf1Jlt with r¢spect w tlie attain~11eritof tiw LBE pruti9ipMfon godl~; '1:~ sei. ' 
forih .iil Section 6· below~ . · · ·· · · · · · · · · · · · · · · 

. ' -:_; .. ' . . ·::· ,. .. ·. .:· . . . 

·. g. · 1iLoc~I· Business EnterJrise."oi'.~;LBE11inefilt~ a 'b11sih~ss·fh~fis.ce11ifiea a.~•a:n .. ;LBB unde1; C:hapte! i4B.3. . .. . . . . . ··. . ... ... . . . . .. . .· 
. . .. : . : .::.'. . . . . ·.·.· 

. . . ·· · h. . ''LBE Liaiso11;; sl1ali.1ne~nthe 1'.iroj~ctSponsor!~priinarypOfrit Of coritact'with 
· CMD.regardibg the ol:JligationsofilifaGBE1Jtilizafroii PlaiJ.; .p:ach·prin1eConJr<:fot9r(s) shaU 

··· like'v\1ise have ·a LBE Liaison. · · · · 
, 
J. 

' ·.. . . . ..· .• 

"Project Spo~sor'' shinm~~~ the pro]ectsponsbro taWorkforc~ Jluiidl_n ~, . . . . . . . ., .. .. . . .. . . ,• .. ... . .. . . .. :::>" 
.· :··. . .: 

J '1 Sub~onsultati.t11 sl,1all nJean a petsl'li1 w entity that Jws. a dire.ct Contrnct yvith tl: 
ConstiltaJJt to perforn1 ·?: ]Jortio110.ftheworK~mder<! C9ptra(:tfor~ "rork:force Buii4i11g;'.· ·· 

. ' 

· k ''Si.!bcO:ntractor"· .shall i1i¢an a pe1·souor ditity. tfou:has a dir~ttCoiifract \~itha: 
(?aiittactor ta pertorni ,a.portion of lliiwork 1.inci@raQontracffot :t w otitf<;m:e Building. .. .. 

. ... .. ,.. . ' . . . ---·· . . . ... .. . . 

. ,. . .. : L . li\Vorktorc¢ Bttild_i:ng'1 .Shalln.uian alt'.Btil14ii1gs 3:s de:Scoribedlii Exhibi(Rto'1b'~· 
... · ·:SM Devel opfo~nt Agrye1nent;. iildi.iding foitihl tenai1t iii1pto,ie1n~-ntS thereii1, . . .. .. . 

.. -· . ' .. ·: . . . . : .... ;. ·.·.-. : ·: . . ... · .... ·:. 

.. . A~ ... LBEPartiapationG.oar. PrbjeqSpori$0,tagreest9pa1;ticipq{~,inti1is.LBB · .. 
UtllizationProgrrun?.n<.i Civlb agree§. 1:9 'VQrk with Pr6j~ct Sp(Jns9r in ifi.fa ~ftorb, ~s set fQrtJi' m , .•. 
Uiis,AttaclmierHC.> As long as thi~ Aliacliment Cfrm.ains fo, fuil force aiid eff~c;t, each Project [ ' 

. Sponsor shall make gcfoc] faith effortsitS defuieci (>t:'.lowio achievean·overal1t;'E?E1Jartkipatiq11 
,goal ot 10%of the totalc(lstofall C6ntraofa fot 3.WorkforceBtiilding a\~'ardedtci·LBE··. .. ·· .. ·•·· ·. 
,Contractqr$, Subconffacfors; • Consu1tW1is. or Subcotisult<l1\ts.lb~t,are Small an({ K'1icto-TJBEs; ~s · · 
set forth ~n Admin,i§tr<itive C:ocl~Section 1413-~{f\X . 

. J .· PmjectSponsor bi:i1litari~ns,: EachPrcijedSpo11so~sh~lt6mply\\)itl1.the: 
fequfren1e11ts. ciflhi:iA,'.tta~lu1~eD:t C ;.;s•.· fcjUo\\;:;; Upon 'entering' info·?·C9i}tract 'vitli a·ContrU,ct6r.• . 

·. •or Con.sl!ftant, each Project Sponsorwf{l rqclud~ e~c11 such Ccmtr~9t ripn:>1~ision requbjng the 
Coi1tfoctoeorcorisu.ltarit.to tcituplys\dth th~~,tem1so.fthis Attachfr1ent C. artd setiingJorth the· 

. appliea&le.' pe.rcehtage goa:1 for sµch<;:cum~Qt~ and p1:ovi9e "! $igt1ed copy ilie~eofi.q c;r..ill \yit]iili 
ib])11sil1ess Clays ofexecliiion. St1chCohti;iict.~hall spe¢i1)1 tl1e:i19il~e-i11foi-niatl'.oiifoi· the. . 
Contracicfr cir.Cohsuitanh6receive116ticejJi'.rrs{1ai1tto .$ectioi1 I~; ·µach PfojetLS.pof1:>6t'.sha!f 
id~nfrf)' a,''LBELifil$on'' as its maifrpciint ofcoritr.ct for q1iii~<?ielvcomplf~ce cori:cerriS an4 :she.ill' : 

· heavailaplejo. n1ee,t vdth C11ID.'st~ff 01ta re~Ja(basisoras,i+ec€.sf>i1!}' regardi.ng the .• ······ .· ... 
. iinple1TientaU6n of this' A 1tachinentC·f f i:t.ProJect: Sponiot·f\1hi1'Is3ts pblig~dotis tis. seffuttifin,·· 
thls Section 5 ai1.d' 9thef\Vise tooperate$'li1.good faiih atQ~vID!steq~ie9f\v1tlite.spf]dt to .aiiy,,iJ;ie~t 
qrid <;:gnfe,r: prpce:ss'o.r i;;iJ.forceineb:t.·~ctioh agaii1st a11on"'coibplianf Co.iitJ'~ctqr, Cor\Slilt;an:t,, 

<sl.lbcoi,itn~c:t<?r or Su!Jconsultgnt, Jh~J.i it.sl1~lnqt be held respm)sib,Iefot th~ faillll:e:af a,.· . =~ ·. 
• Co11ttacfor, Coiistil tan ti .Siibecinfractor ·01; St1bcoi1stiltru,1i or aiw otherperso ti oi' party to :~omJ)Jy 

·· .. \'viti:t thetequir~.me11t~qt'"tT11sAhachliie1~tC,, · · ·· ·· · · · · , · · , ·· ... · ·· · ·· -

. ·- . 

i36JJ,OOfJi92S3J\,T. 



. • AT'rAci:ir\fuN'rC :· 
.tdCAL'BUSINESS]!:NtERPRISEilJTTJJIZATIONPLAN . . . . · .. ·. . ··. . ..... . · .. Exllfbit F ~ . . - . . . . .·. 

··· W6rldorce AgfeeIIl.~'ht ·.·· 
.. . . . . .. . . . 

. . ·· 6~ Good ~ alth Effort~. City acki1o\''1 ~clges a~1d'agfoes th~t.:~acl1 Proj ecf §ppnscir. 
· Con.trac:±or; '.SubconfractOfj Consuilli;ntru.td simco1)siJltaJit shhU 'Iiav~.tl~ei:sol~ <lts'crerion to: qu<1lif:i, .· 
}lire oh1cit hireLBEs. ffa Ctnm'a~tor.orCp~isultantd.q~s i1.ot.Q1ee.t tl1e '.CBEhii:i.n~ g(:iajlsct fortll 

: aDci\te5 it \vmrw1ietli.eless B.e 'deemed fo safisfylhe good Iaifu ·effott obligation of tlus Sectfon6·. 
and ~hereby satisfy tfretequfrfrnents and ohlif,rations,ofthis' Amichni.ent Cifth~ tal1tract6r~ · 
Consuitants and th~ir.Slibcc)11tractors .filid :Slib¢6nswtant$~:~~appliclibli'.l, 1)erfcm11 tiie:goqcl.foith· · <efforts ~et fo1:th in thisSedicitt 6 as folio\vs: . . .. . . . . . .. . .. .. . . . . . . . . .. 

. . . . :a:: I AdvanceNotiC¢; :Noti~:c~Mb·"i11 \\rrit1J1g ofailttpC()D}tng soticitation~9f .. . . ... 
·.proposals for 'voi;k.t1nder a C:\:intrict at15 plf~iness 9ays b~±qre i:ssil).ng suc\N>olidta,tions tQ, ~110,v 
.opportun1ty foJ' CNlD'to id~ntify :and' o{frreacli to any LffEs that1t reaso11abl 5nie.en1s n:ray· b~~ . 
,qliaJjfi~cifortheC6i1traet scope'of,%i·k: . . .. · , . . .... ·.···· . . ·. . . . . . 

.. .. . . . . 

... ··. b. .Co11tra~t.Size,. Vlhtre pf.~cticabl~;- tlie.Proj~tt,SponsOr~ Col1tr;ctbr,}~ohsuiti1\t; •·. 
· S'ttbcontractot or S:µbconsµltru1hyiH:divide the.\Vqrkh1 orde~ to e1}cdlin.lge;'n1~:in111n1 LBE ·.· .· · · 

· pa1~t1Cipation or~ e11ccitlragejoint>!e11ttirfog;• Th.e(:oniracting Paft:y_\,·ill ictentli~( speCific Hems., of 
. -each:ConitacJthatmaY, bq'.ierforined.b:(Subctn1tta¢tors;, · · · · · · ··· · · , · · ·· · · · 

. . . . . . .. :::· . . .. -·:·: 

c: ;f\d\rerfise. ·The f>·r6Ject Sponso( ~ont1~act6r, Coiislilt~nt. ,$tibC'onti'aet6(.6r 
Subco1isul t~i1t w~IL athiertise for af 1ea,sl30 da:i{~ priqrtq th.~ opeilirlg 'ofJjids o~ Pi·op9~:a1s, for · 
_prot~ssion~ s~rvi(:©'s·arid··c:onrra<;:ting·O.pportt#iit.les in fr1ediil .fcYcl)s~Lto1(s1i1~ll b1Jsil1~~ses· · 

·:iricl.uding the Bid a11i.fCoiJtract d15pomlnit)e$:.vvebsire tlfrmigi1lhe ¢'i't)ls.Off1ce· ot Con.tract 
.'Adnrii1ist1;atiort (http:/hnissil)n;sfgo\t,oi'glOCf\Bidf>ublkation) 'and 0µ1~[.locaT ancitfade< .. 
, pubUcaU9iis; and al 19\ving .sub6911tr3,ctmst6. a.tt(!n:d out.r9i;i,ch ·eve tits-, pre-bicb11eeti11gs} frr\d .. 
•.inviting LBE'.s to .·sµb11lit 61Mto.Pfoject Spori~or :ot ftsj;irinie,Gonti:acti:Jr or' Const:It;ID.i,, as. 
applfoabje; As })faQiicaJ:i le; cqnveri~ pre-hid or pr~~~9 lidtatiqj1 .rni~tingS: DO: less th<lI1 J). ~~ys' 

.· pifoi to' tf:1~ 9'peni11g bit bids'anci ptopos<Jbto ~l. fcir .tBEs. to·a$k qU~~tfeiJJS about the:sd~ctknt: 
· .. ;'ptcices~· fir14 technieal si)ecificatioi}s/reqi~it'enfonfs: A Projei:fr Spq!lsc)i niay reqitest C:K:ill'.s .. 
.. ··:perinJssioi1•to•A'.:'ar<l Ji coniract ').11'itl1oufaci);el"fising if t1Je\\(o'rkconeyists·orspe2iwtt s·e.ryic~s or, 
. othebvise 'does t1ot m·ovi~e oppoi1W1i1i~~Jor ts1z parilcf p;;}tim1~ · . · . 

.. . . . ... . . ... ... .: :.. .. .. 

... ·u. · , C:MO 1nsitali.6~ •. If a, pre~~1d1nbe.i1ng or qther.slini1q1'. me~til1g is.lwfd\\;1th . 
· pfor>os~d (:olltf~citpt's~.Sub~6ntract9rs~ C:bi-iSGJt~ts ~t Sub~o1~st1lt~t$i ~11vit~:.qv19.ftj'µ1~ iri'e.t:ti1j'g•· 
. · to,allo\v GtvID to e~plain pr9per LBJ;·tttiJ.izatiop:. · · ···· 

. ··.· . e. . : Pl!BiiG .Soildta'ti9i1,· r1;~~~oje~t $ponso.rotJt~~i{me,;Co~t1:actor(~{iitid!ot .•·· ·. ·.·· .. ·.•· .·. 
Co11sli1tants,asapp1icablei\vilhvol"k"vrifh:c:ryrtrto fo)li:r1,vup;oo:initfols0Hoif~tfons:ofllit~restby'·· · . f t~i~~~c:;P;£;iC> detecrinirte \vi tlJ.. C:.ertainty ~;hether they ~te;inr~rest~ciin J)~r-fofrfilhg.spr.dnc• · · 

.. . r.:, ·•Outreach aitd 0the1·;Assistancci, 'rlle Pr~jectSp&n~or orits ~ri.m6 COntrador:(~) 
. a,11d/Ot.Cobslil1a~t~/ai appli~a~le/Will·a5'i:iro\rid~ LJ~f.:;r \vitlr'plm~~~ dp~cirttµt!cnis ~~d r, , ·' ·· ..... 
reCJ.tiiieitrerits.for.i.lH or .i)ai"t of the~pfoject;'b )iioti.fi LBE ®de;. ~s0-cfot1ons th.at &i-ssen;ii1aJe bi.ct. · 

, 'and con\Ta:ct informatfdn.and provide te9fu#cal llss!sfmice:Jo L13Es~ The desig.riated:()3E ..... . 
tr~1~mi(s)wilhvod;:\yith cl\1p to ~ond1J~~ o4treach ictt;I~E~fgr ?Itc911$urting/~011:tracfi1i~ • 
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Exhibit F 
.. •.. . ;. - .. - . . . . . 

; opportuniiiesjn the applicable rtades and s~rvit~s, ill order,10 encouragethemt6 ;~cip~t~ 011., .·· 
thep~oject · - · · · · ·· · · · · · · · 

g. ·, CQntact~- Make coD.tac:ts with LB.Es, associatfons.or d~\refopmefrtcenteis; oi: fuiY ,·. 
agehcies, which dissenu1iate bid an,d ccirtti:aCt inforination to LBEs'mid dotument fuiy 'ot~er ... 
efforts undertaken t9 encourage participation by L]3Es+ ·•·· . . 

. . ·-· . . . . . . : . ·:. -. 

.. .. h~ Good FAitlill.JOndisti"inliriaiion, Malce ~pod'ffutl1GfforfS.foeht#fot~ 9ontractS •·.·· 
with LBEs aild give good faith consideratfon to bids aiid proposals subiiiitted by LB'J;.s;. Ds.e 
ncmdiscriniihat01)i sel~cJion criteria (for the pl1rpose ofclaiity, exercis~. of subjective aesthetic 
tast~ ill selectionstecisiOi1$ for ai:chitect anci ot1iet gesig11 prqfeS$iOi1als sbalJ nbfl;ie: q~enied 

.. discriminatbf)'~arid the exercise offrs tonnnerciall)i teasbtiablejudgment 1n hll hinng decisions.' 
shall not be deenwd discriminatory). ..· · . . · ··· ·· · 

. . ' . . . 
' . - . . . . ' - - -·· -- ~ . 

. i . . Incorpon1tio11 into contractpr6\iisions. Project Spoilsor shall irtelpde in~p·rime · 
Contracts })I:ov·iSions Jh11t reqtlil~ prqsptttive. Cont1~~ctor~.~11d Consultant~Ai1af\\~ n be._titiHzuig 
Subcontnidots or Subco1J.sultti:1i.t:s to follow the above good faith efforts; to $ubCoiitfa~tto LB Es~ .• 
Jncll:idirig over;altLBE partic,ipa'tioii goal and anYLBE .perceiitage' that 1nay be required u*d~r . 
sucli Contn'ict. · · · · ·· ·· · · , ·· · · ·· · · · · 

.· . . ··-. - - . '- ·. .; ·: : .· 

. . . j. .·. Moiiirorfug .. Alf~i.vCivIQ.Cq11ttact Cornpliaiice unltfo Tl1~tlifor ·•·•· ; . > , • . ·. 
· Consl!Uant/C61~traet01'. selec~ifrn processes' and, whe11 necessary glve st1ggesffons as 10:bow best 
. t6 ma~irp.ize LB Es ability tq con\plete <:u1d:,,viri vrqc1lregicnt opportunities.· 

·. k. ·. · 1nsl1ran~e:and 13on~ngi :E:ecogriiZii1g, thgtlin~s of cr,edh, ii1std01Ii~e. anctboriding. 
a,re JJfoblein.S. c.m1m1ol1 toJ9cal bt1siness~s, staff \\.~Ub~avaitabl~ t6:explain theappli¢able . 
imura:nce ,and bOnding~reqillrei:rienis, ·ai1s\~rer questions ~bout th('.f11, and, iE possible; $uggest 
govetillnentalor .t11ird partyav~nues 9fassistl:lnce, · ·· .· ·· 

. • · T. ···, rviaintairi Records mid Co~peratj~rL 1Vf ci1nraih recotds of LB Es lhat are ~,w.frded , 
'C:.6riri:acts, riot dis.criminate ag~nst 5iny LBEs, ant!:, ifte,:que.sti!:d; n1eet and cori,tenvitli CMb aS.· 
re .. 1sqim1:J l)7 req ilired m ad di ti on t9 the n1ee.t and confer ses si 0 ns d~scrib.ed iii Sec tioj'i. ·9 be1oWJ6 .. 
frieptify a $1r!'lteg)r t9 ineet the'L]3E goa); · ·· ' · · · 

in. . · ~ua[terly-Rep()rts, ",Dufing c611?fr11cti9n; theT~Bl3Jiai'son(~) i>ht11Tpiep<ite a . 
quarteri2~ report ofLBE:,pam(:ipation goal a11alrufrenCat1d subtnit to CMp 'as iequtrecl.by Se.ctidi:i 

· ··. 9 herd11: a.na ·· ·· · · · ·· , · · ·· · · ·· · · 

n. Meetan~•.Confer .. Attend1he)neet andconfer:p1'cic~ss:'d~scrib~~lrt·Se~qo119. 

. • 7. , (:io6d Faith Outreach,·. cdodfaitb eff6:rts :shaU be d,eemedsalisfied· solel,y-by . 
. '¢oniplirrnc:e \,iith Sectioff 6; CoritractoisartdX::ci11sultru1ts,Jmd,Sl1bc:ontr~l.ct61:saiid S1lb~oosi.lltants 
. ::ru; applkable_ slrnll fil.$0 'York \-vlih.C:t-.ID to ideritify fro111 CivfD's databcise ,Of L~Es those LB$s 
. \~·ho' are,inostlikeiyto be qqalifJed for each idenfifieg opporti:1tiity under $ection·6,p, ~p(f .. 

followiJ1g CMP's i101ic~'UI1d<;:rS~.~tion''8;a; $11µIJ,§11<l.'ertake ,~~<1$ori~1blt5 ·efforts. !lt:CI\·rp·~ teq\1est 

. . ... • .. 

·. · Y<s1w20 is) .. · · 
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LOCAL BUSlNESS.ENTERPRiSE lJ'T~EIZATl.ON PLAN 

· ExhibifF 
. . . . . . . . -· - . ·.· .. .. . . :·. .:: .. : :.,: . 

. ·•; t6 sapporcCtvfn~S-outreach identified-'LBEs ti.s 1UUtµ~lly iigr~e~ up~mby Ctv1b.~nclea4h. • 
· ·· .Co11tracto1; or Co~suhant and it:S Siibc'ontraqtors and Subc911siiltm~i.s; :£1$ appllcal::rfe; · · 

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

. . 8. . ... C:tvID Oblfo:atio11s, ,fl1~}oil9\\li~~ fire ol:Jlj'gat~:~~}s·.9f:C\tvrp iq:llnplem~.~i: ihh iJ?~ 
• Utilization Pl;:in: - - · · · ·· · 

,. . . . . . · .. · .· 

·a; Durirtg the fifteen (15) btisiriesS.i:fay notifjqatiojj·pE;ridd fol,' lipt.0111i11~ C6t1,tr~c5s 
requireti \Jy Sedim1·~; b~ ,CMD will 1\'ork .vi~l1h::the Erojecf Sponsot@d its prip1e Gc;mttact(Jr ·. 
und!or C.onstlitant.as app!iciible to.send such ~16t1fication t6 qt\;iii·flc;d.LB,Es to.al~q Uwrn·w. 
vpconring Cotitraets~ · · · ·· ·· · ·· ·· · · · · · ··· · · ··· · ·· ·· · ···· · · · · 

. .. . . ·: . . . ... . 

·. h. ·.. t1toVide ;:i~siStanC:e 1a"Coi1tra~tol's~ Subcoritfa.c.tors'. C'imsullants ai;i.d ·su bCQhsuitants on' goOd f~it}l q~ltreacl~ Lo tB.Es;, ··· · . . . . ·.. . . , .· · . · ·. . . , . 
. . . . -- . . . '• . . . . . . 

,c~ R~vie-W qu31terly i~pbrfs oft.Br; paiti~l1Jatlo~1:goals; whennece~imry give 
suggesffons as 10 lfo\v bestt61i.i.aximi;Ze t:BEs abilit{to ~onipete aild YV,i11proc11re,n1en1 
9pp9ri11nities,. · · 

.. ' . :. . -,: .. · · .. ::_.. :· 

. ·· · d. . ~erforp1 qther.rilsks as·.fea~onabJyrequ1t~dfo ~sl~i the.fr6iect $'ponscfr an~Its : 
: Coi1fractors; Subcoi1trado~;s; .<;(Jnsultanci aha Sltl)cohstiltahts ih n1~~tillgLB.E i)t1itfoip~ti611 go.alS 
artd}or satisfying go9d frlith efforts t~quireqiei1ts, · · · , ·. . · 

' ' - . . .. ~- . . .- . . .. - . . . -- - - . . : . . . : . . . 

. : : .. •·•·· · .•.. · :~)',. • . .kfeet arid confer Process~ Conµi1.engfr1g\yf1}1 ti1eJ'ir;t Contructth~tis exeCl!te4 .. ' •.. 
'fora Woi-'fdorceBltilditig~ ::ind' ~\1er{sfa (6} n1onths'the.reatter, Or 111.dre fre(i11e11ifr if1'eqi1es1ecl °{)y· . 
eithe1: CWD,ProjectSponso_r: ()r a Contradm,orConsultal.1t each C:ontraciqr ~nd:t6nsult11ntA11d · 

·. tl~eCl\10 sh:lllengage 'i!1ah·iil°foi'mal·111eetaii~co11foho·assess cb.pipliru1cyof sllch.Contra~tof ·.. . .. 
arid Consultants and its Sub9otitra.cfors and $1;ibcons\11tants. as applicab\e..\vitli tfos Attachrilerit C. . 
\Vhe1i def1cienci~s. are: ri.otec1, meet and con(e:r with; QMD t¢ a~~~rtalli.an:d e;{equte plai1~ to , . 
incr~~§e .. LBEpai'tic1i1~dop. ····•··. · · ·· · ·. · · · · ' . : . ··• .· ... 

. .. . . 

: 10-. •pfohibitibi1 on .b1strib.;1hallon: Pro Jett Sponsor~ shafr116l discfiminatdn i~ 
· .sele¢tion.ofC9~1.tiaC:tors arid ConsLilt.ants, ai1~·su¢h ¢onira¢t()r$ $d,Consi1Itirits·snill j16t· 

.. d1s~iifainatfii1 ihttit:sel~ction ot Sl.ibi;:¢rlfract9rs f11id ~1ib'cons11hants $.gainstan)l:pe~i;i11 off the · 
basis i:rf rnce{gend~r; or any 9th er basis pro.hlb!tecfby l;:i\\~~. i\.s PWf bf its ~ff or~ tQ ayoi(f .• ·. . >. • 

· ·•unlawtutcliscrin11nailon in.the.selection ofSufa:onsi1Uants·"cfod Subcoiitraotorsi Contractors and· · · .·. ~r~~~~=~s~;;{\cif &ei:~~~~~i~ol~ait~~~~;fsrt~d'partidp~te hi ili¢1l~e~tand;.t6rif~r- ··: ·. . .·· 
,. : :_ -.::.: '... . . . . ; .· . . . 

:r1, Collectiv~ Batuainih~ Aizree111e'nts. ,Nothinghi~iiis Atfaclu11ehtC:sfo1ll he· .. 
·.· · .h1te1preteq tQ. proh1bi t'.tb~ conti11uatlo:6. o.f l!Xistirig. <\\'orldp~9efr~il~i).g agr~e1j1faits.• Qrto i1i.l~rf¢re;:·.: 

··\1'·i.th 'co11sent de~r~~s; cp1l~cti~ie bargalnlhg aw'eemei.}ts, p,rojectl<~~or ag{eej11ent; proJet:f,: · ..•... : 
.stab~liz<;itkni agie:~melit, e};.isting,emploJrneni:coptigc:t.orl)theil~bQt·ag·r~s.m~1)foJ.' labpi.confi:a.tt 

... · · . · (''C6He~:th1e B atgru nirig Agreerite11ts '')>in the event of a 'contlidfbei:v.~een'thls Attachmeiit c::·at1d 
· .. ·~u~~!~~J!\~i!'1tt~~i~fe;fb:~illt'.Pt, pie.!9i11i?·ofth~,:C.0He.cti\;6 Barg?tnhi~f\g~~epient shrtll . ·· 

. . ,:. ::· .. 

'li6'f{(Klfj t~iS:3?1'I 

. ,• .. . . 

·•·· v(s~§gobl •.. ·· 
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. · ·· :· . ·. . ·_, ':.. . . - . 

. . . . .. 12; ... · ... ·:RepoiiinQ:ru1drvra11it~i-j~g~ .. 'Ea611'coi1tract91\ Ctin~ultant; ~d its Sub9ohtratfors• .... 
and SubcohsuifantS aS applfoabI~ shalluiaintain acclirat¢ records demonstrating c6mplianc.ewit;h · 

. the LBE partfoiparion goals~ int11.1ding ~eepihgtrack Of the date that eachresp9i1se, proposal Of 
bidthat\vas r~teivecl fr1;u:n LBEs, incl\ldilig the at)Jount hid by wid the ~ount to be p.rud (if 

.· different) to 'th~ nogc.LBE contrnctpr that1>.ras seJt;cted; dotllin~ntation of any effort~rega,rdJng 
·good faith efforts aS setforthin Sectfon 6~ Project Sponsors shall create a'repmii11gm,ethod}or . 
t[acb:ing LBE pa.rtidpitiott. D.am: Q:acke~ ~halFinpfode the followin~ (at a mii1irtrn11i): 

. . 

a; . NM11e/Jype 6fCoi1truct(s) lef(e.g. Cjvif En~ineerlng cc11itratt, Envhonmental 
Cons,i1iti1)g, etc~) . · · , . , . . . ,. · .·. · · ... .·· .· ··. . < . .. . . · · 

h. Name ofprinie C9ntractors {itit1uding ideJ}ti.fying which ai'eLBEs ~nd noti,:LBE§) . 
c~ Name ofSubccmtractors ·(jnClµd}r1g identifyingwl1ich~re LBEs an;d non-LBEs) ·. . 

. ,d; .. · Sco1)e. of \vCfrk perforn1ei! by LB Es ( e.'g.1mder an Arcfo1ect, a.ii LBE ¢61:1ld be procured i:6 
. pro vl~kre1idedngs) ' ' . . .• ·. . . ·· .·. . . . . ·· · .. · . . · .. · ·· ·.. . .· .. · . . ·· . • .. . . .· •. · .. · ·•· . ' 

·· e" · . DoHar filnoim~s ailsociated with both LBE and iJon~LBJ::. Conttactots. atbo~h pfirn~and, 
Subcontracto1~ Je.veis. ·· ·· · ·· ·· . .. · , , . · ··· · .. ·· , .. .. ·· · 
t . . Total LEE p~1:tiC:ipaii611 f s dei1hyd as a pcrcc11tage pf t9tal Conti·ad dollars. 

\ .. ·· .. . .. . . 

. 13. VhitteilNotke of0eftCiei1cies; , lfb:;tsed Qn ctinipia1nt; failure ioTeporj;, or othe( . 
. caust\ the· ¢1v1p h<iS reason to qnestio1f '1he good faith effoits of a.Projed Spons6r;·c_onfracto;'; . 
SubcontrS,ct()r, Q611stiltant or Su hconslllfagt, 1he1i CivID shf11l pro,;id~ wriiten i1otice to tile ,Project·· 

· · Sponsor, eilchaffected ]?rime Cq11tta<::tor or C~msultant imd~·lf$.pp1icabie;, RJls6 t9its .· · •. •. · 
Sulxio11Jrgt{or or: Sub1;qhsultri.11t, The prrn1~ Co11tractoi: or Cociultaiit and; if applicable,. t1{~ . 
· Sl1bco1lfraCtor otSubco11~i11ru~t~ shall Jmvea.r~as6nab,le pe.~1od;c b~ed oiithe facts-a11d. · ... 
· 'circwnst~n~ges 9feach case;.to demOn;;trfiteJo the rea8orn:tbl~ silti§faction '9fth~ CJ\1D tha/it has: 
cxen:isea:goiJ<li!aith to satiS1Vi1s cibligatioris. Ltnder this Attachment c ... \Vhc;>-n d~ficie:pcies ire · 

.. 'noted C!vtU.stafJ;\ylU' ,<()rk: \~1!h the.<::tppropri~t~:LEElj~is'on(s} tore1iie~5' st!cf1 <l~fidGri9fo~ •.. 
. . . 

. 14~ .·· Re1~edies.: N6t\vi~tar1d.ing <l.nYthing to t11e. conti~r)f in the Developrl1ent . 
Agr~em~n(the. foffo\\~l1g proc~~§ ajid rerrie<#e~ shQll apply Yi1th re::;pect tq any' a)leg'ed yiolatloi1 
ofthis.Afrac.hln~r1tC: · · · · · ·· · .· · · ··' · ···· · •. ·· · · ··. · ··· ·· · · · .·.. · · ... · ···· · · 

.. ·. . .. ·' . . . :· 

.Me,diatibrt ind coi~dJfation· shall oe th~ Mt11foisfrative pfocedt1r~ oft~rsfresort{or aiiy . . , 
. and' all. c:omp)ianc~ ~frsputes·arising under this Attachment C: The· Qitectot Of Cl\r1Q· shall 
ba\tepQ\\iet to dy¢rsee: w1dto co:nd,uct tlic; mecilitiPn and,.ecinciliation.' . . . . .. .. . .. 

. . ... 

Noir:.binding a1°bit1-a,liqfr shall he the actn,h1isqative ptqcedure'.6rs~w:ond res~i'.t i:itifi~e,c! by 
·· CMP:'fo(tesblving' the issue Qf "'~·h~th~r ~ l'r6ject sptinsot: Contr~cto'r, ConillltanL , ..... . 
Subcohtiador or .Sil bconsliltanf discriJliihated ill tlie a\,:atd .of one oi·' 1nor.e·LI3E'ctmtractf 
· tc:i>tl1e .extei1f th~t sttC:h issue. is not tesplVed throi1gh the rnediatiori and conciliatioJi , . -, . . 
p~oct>:tiure'(lescd~~d abcNe; Qbtai!.ih1g a fin.al Jl1dginent th.rough ail1ittat1ori,6~' L13.J3 
. CQrifra~trelaWci 'dfapwes shall pe: a:l)()ng]tjon pfec~g~~t 5qlpe al:ljlity oft4t1 GiJ:yor. t~t: 

- _., ·. :· 

, f.1674,fliJJ31'92S3}vf ,V(sfi..ilipL5t 



- -. : 

_ ~ . . A!.TA~!~NT C:> _ _ _ '. 
LOCAL B.US!NESS ENTERPRISE UTILIZATION PLAN 

Exhibit F'. 

. ·. . : -· .· . : ; . . .- . . . 

-·· ;projifo~ 5 po11sor~ Co~tractot, :Corisult@t, S\ibco11ti11~Jor or- S-ubcb1L5ti_ltgnt_ to me a r~que~t 
forjud1cialrelieL - - - - --- - - - - -- ---

lf a Pto}ect Spoi1~of, c6ntractoi·, C01~sultant~ Si.ibcontractor oi'Subcorisultant is f011iid tO. 
liin.-willJnl bteachof lhe obligations setforthlii tfusAttacl-uiieht G, asses§ against th~ 
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EXHIBITG 

Transportation Program 

All initially capitalized terms shall have the meaning given in the Definitions section of 
this Agreement, unless separately defined in this Exhibit. 

1. Improvements. 

Developer shall construct the street and sidewalk improvements (the 
"Improvements") described in this Section 1 below. The Parties agree to cooperate with one 
another to complete the Improvements as and when contemplated by this Exhibit, and to take all 
other actions or proceedings reasonably necessary or appropriate to ensure that the reviews, 
Subsequent Approvals, and inspections required to complete such Improvements are provided 
without undue delay and in accordance with this Agreement, provided that nothing in this 
Exhibit obligates City to spend any sums of money or to incur any costs other than 
administrative costs incurred in the ordinary course of business, in connection therewith. 

Developer shall complete the Improvements described below and depicted on 
Schedule 1 hereto, each as may be further described in and consistent with the Design for 
Development, as provided in the respective Building Condition.al Use authorization, prior to 
issuance of a Certificate of Occupancy for each respective Building identified below: 

Building Improvements 

Building H-1 Widen the. adjacent Fifth Street sidewalk, between Natoma and 
Howard Streets, from 10 feet to 18 feet (with a 60-foot long, 
approxim.ately 8-foot deep inset for three commercial loading 
spaces). 

Widen Mary Street sidewalk adjacent to Mary Court West, 
from 5 feet to 10 feet, and install associated streetscape 
improvements to all sidewalks adjacent to Mary Court West. · 

Convert Mary Street between Minna and Howard Streets to a 
shared public way. 

Construct and install the privately owned publicly accessible 
approximately 1,600-square:..foot pedestrian improvement area 
adjacent to Building H-1 along Mary Street. 

Construct and install streetscape. and otl:ter improvements on 

G-1 



Jfoilding ,• 

Building M;,2 •· 

DRAFt~81is1201s 

·1mprqyement~ 

tlJ.e adja9el}t;Nfl.toina~ :F'ifth1 fig\vard a.11c! M~ Stfeeffrcint~g~s; 

InstaU$tr_e;ftr¢~swithiii ~}Q07fo~tlolig poiti9xi oft.he sbuth. 
· Howai,:d Street sidewalkextendfog \Vest froinEifth Streett . 

siae,~~1kil11proyements on fr~\v~d·S.t~e~t a~jace11t fa.the,• •. 
off~site arc:eLat l98Fifth Street}•_ . ·.··• .... · .. ·. · · ...•.•... · .......... · ·· . 

' ' c~1lvect M11ry Stre~t between' Mission and· Min.tia, f;trl~efs to a: 
. pedestri<I11~or.ilY a1ley,tl~e '1Noith¥'arj J?edesttj;:u1 Alleyi' ,. 
which \vould' thereafter be.dc'i'sed tovehiCular and bicycle ' 
tratfici ::ti!crit)stall. ~socJ~ted stre~tsyape ~filprqv~il}ePts, · .•... 

·•. C~11stmc;l artd fu~talithepri\ratelypwnedpublicly acc;essibk -··· 
. approxim[i~Cl y I,600~sq u:at~-foot pedestrian improVenierit a.ff!a •. 
adjat~ntt.OB_uildingl\1-:.2 al9ngN9rthMaryAiiey .. · · 

. I 

(\J!1Strucfand !nst~U ~treetsca~e and o~heriroprovenientson • 
.the.adjac~~it1:1isilori·Streeffi-011t[lge)-•andstn~etscape ilnd.6tl#r. · 
improve1nents to.the· M<3Jy S~reet and MiI111a Streetside\yalk 
a~jace1tti6 Mary Co\.UtEast~onsfructed ,vith Buildina 111:-2; 

J3uq<ling N.;i ' ' Wid~n the western Fifth Street sidewal~ 9etweeri Natomt(and f . 

·Builduirr-.M~I .. .' ' ' . 0' . 

· · (¢.1u:OiiiCie .... 
13tirrai~g) 

Exarniner · 
· .. ~uitaµig 

• Minna Stre.ets from lO feetto'18 feet (with an 60::-foot long, 
. approxiina.tely 8'..f99t deep· Lns~tfor three ~co!l1lnerdal lo aging 

spac~s}. · · · · ···· · · · · · · ·· · · · · · · · · 

Constru.ctahd' insbi1t st({!etscape :zj1d· oth~tin1proyei11ents pn 
•the ad··acehfFifthmid Miriria.Sfreet huildin . tfonfo.oes. 

· Wi~e~.~r~we.stemFi~hStr~~t.si4e~\ra~k.?et\\reen Jyl~(l ~Td 
• MiSsion Streets fro,tri· 1 O'fod t{}J 8 feet(With an 6Q: . .footl611g, 

.. app_rox'@<itelyS~fdot deep ips~t fotthree·cotilmerdatfoadibg:· .. • 
sp~¢es)..' ' . ' o' '•, . •' •' ', ' 

c0ils~~t ai1<l.msfaH stteetsC<ipe ai~d other 1miJ1·avei11cnts on 
fhe acfaceritFifth;· M]ssion ~nd.1\1.ii:ih~.Stteetfrcinta es~ . 

. . 

CoJ1stTl.Id and insthll stteefa~ape frnprovements on adjaceril 
Mihna Street fron~£ge: · · · .·· · · · ·· · ·· ·· · · · · · · 

·- . ·- ----- ··- - - ····- . .. - . . . . . .. ·~ 

· 1 .. ·paliiationsto¢9rtstructorinstalLimpt()ve~enrs :ffo~ and.not adjacent ta,'t4e Project~i~e.~t~· 
. expresslycon:¢.itiorietlupoi1 6bta1ri'ing'a~ce~s right$ frbfu affected p[opeJ:ty.q\yriei:(sJ ,,Jf' ' 

.. bevelope~: is not a,bfo to_:se~ilte.suchfights; then [)eveloper.and the.Cify.slia!Imeet ~rid ~nfer to· 
· identify rutem:~1ivei1npi·ovemei;its ofequ«il v:4hie.fc)rDevefopeftoto1nplete.ln.sfoa:d: · 

- - - -· ·--· - -- -- .._ ·- . - - -'• ·- - -. -- .-.. - ~ - - ·- - -, - - - .• - ·- -- ·~- -- '< -· - -- --- ·-·- - . " -· 
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2. Transit Fee and TSP Contribution. 

Developer shall pay a Transit Imp&ct Development Fee ("Transit Fee") for use 
. and allocation as described in the Community Benefits Schedule, Exhibit D to the Agreement. 

Upon receipt, the SFMT A shall have the right .to expend the Transit Fee in 1.ts sole discretion in 
accqrdance with customary SFMTA practice. 

Developer shall pay to SFMTA the portion of the SM Community Benefit Fee at 
the time and in the manner described in the Community Benefits Schedule, Exhibit D to the 
Agreement {the ."TSP C,ontribution"). The TSP Contribution shall be used by SFMTA to 
. contribute to SFMTA's costs to construct and install pedestrian safety improvem~nts, including 
but not limited to sidewalks, cross-walks, signal timing and left/right turn pockets, as further 
descn'bed l)elow in tlri.s Section 2.(the "TSP Improvements"). SFMTA shall be responsible for 
all additional costs associated with the design, permitting, construction, installation; maintenance 
and operation of the TSP Improvements. beyond the amount of the TSP Contribution. SFMTA's . 
use of the TSP Contributions and the timing ofits construction of the TSP Improvements shall be 
prioritized in the followitig. order: 

. . 
2.1 Mission Street Mid Block Crossing. Mid-block signalized crosswalk 

extending north across Mission Street between the North Mary Pedestriari Alley and the San 
Francisco Mint builci4ig, whlch is estimated to be $400,0.00. 

2.2 .SoMa·Street Streetscape, Pedestrian Safety and Related Improvements. 
SFMTA shall use the remaining TSP Contributions for the purpose of desi@ing and. constructing 
streetscape, pedestrian safefr, pedestrian realm and related improvements within the impact area 
identified on Schedule:2 hereto. Priority will be given to improvements that address pedestrian 
and.bicycle safety improvements on corridors adjacent to the Project Site, particularly those that 
are a part of Vision Zero SF (i.e., the high in]ury corridor analysis conducted.by SFDPH in 
collaboration with SFMTA on behalf ofthe City's Vision Zero Task Force). 

Without limiting the foregoing, SFMTA will· contribute an amollilt 
from the TSP Contribution, not to exceed $85,000, for a study that reviews bicycle and · · 
pedestrian safety and network connectivity priorities .for the '5th Street corridor between Market 
and Harrison Streets arid the Howard Street corridor between 4th ·and 7th Streets. This study will 
prioritize consistency with Vision Zero SF, the SFMTA's Bicycie Strategy, and the commlinity 
.priorities incorporated.into Planning Department's Central Corridor study, each as may be . 
revised as and when funding becomes available. SFMTA shall lead the sbopmg, plannirig and 
engllieenng matters for the study with tlie intent of delivering recomtnendations that are defined. ·-··· 
silifidentl}r'to submit to the Plclnning Department for environmental review, as necessary;Uri.der . 

. · CEQA. · Nothing .in this section is intended to limit SFMTA' s ti'.ghtto provide additional funding, 
. programs or to conduct additional studie.s related to the above matters. 

3. Fifth Street East Sidewalk and Related Improvements. · 

As :further described in and in accordance with the requirements of the MMRP, 
Exhibit J to the Agreement, Developer shall fund the design and construction of the following 
improyements: 
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TDMPlan. 
... . : ·:· - .. : . . ::·. -

.. ne:v~Joper ~hall ,TIµpiemerit the Tran~port~!ioii_~enjaridMtu)~g~1n~n~··C1fbl\'i't). • 
... Plan torisistept \,;riththe.TDM rneiw prepare~.by FehJ!and. Peers("tD.h1 Mc;nuii attachedheJ.t:t6,· 

.· .. as Schedule 3 ), whfoh ideiitifies proposed TPM nt~asures (1'T0~1 Measures I}) foi- redu;Cit\i:f' 
e$timated prie;;way \'enicle ti1ps, an4 ·estabJ1sh~s riui11e!;ic gohls for each Build_ing associat~4 

· · th.erewit~ · •. ..• . . · - · . · ·· ·< - : • ·• - .. • .• ·.. ·••·• \ -. . • - ·.· . · ·. •. ..... .. ·•· · 
: : . . . 

Deveib1~e( shafl u;~d~rt~~et]1efon6~in~\~1ith re~pe~ffo mo11ih~t1ng and~repprting' 
. of 66mpliailce Wi~h tl1e 1)ropbsed TD1'.f ii1~aslu-~. J.?eVeloper shall;,lri ccfrisUlfation 'vitli qualiil_ed 
· ~iahsportatiori ep:girkefa, .design i bi-allilual s\jrvey offosidents1

: arfrl errip1o}iees1 tra,vel1Jehav16t· 
as selforthbelciwi cop duct the surveyaq4 sul;m:ilt a\vritten reppii: C':tP.M .Report") 01tth~.stahi.S, 
dfirnplementing aUTI)fyfM~asUr\!s;atno cost to the City. ThcTDfylReport \\4Ueontai11 the ..... 
:results·of the 1)1.:a1111ua;l.survcy, ~i1d alSoassess\vueth~i-t1-1ePfofedJs·ineetinglts:vehicle-:trip · .. 
teductiort.target i4 percenf\ as m~asured against the PM peak projectior! (set forth in theie~~i.~ecl 
project assessine11t prepared by LC\V (~qnsuiting <lated April :z7;2ot5) of465 trips (''.TDl\l · -
Goal''} -ih<iTDMReport shall indude inf9nl-1citio.9: ontb.e coritdbu.tion:ofeach Bull ding·· 

. descril:JedihtheTDMMeilti in rei:li1cing\iehicle trips· arid nieeti.rigthe.~ggregateTDIVfGoa1; · 

. based on niat Builditjg's trip teduction·farge(qesciibed1n.theTP.M N[enil, and its · · . 
,.iii1pl~!ileutatiQn o:f TDM measures· as described' CHI theTDi\4 fyrenµ. the detertnLnatk>ii:()f · . 
. whether theTQM Qp(lfisbeing ac;hie\1edp'riorto c.qrnp1~ti_on ofall ·'$uild:ing§C9verexfbyth_~ 
TD M Menµ shall be-n1easur~d. in the aggti;:gate.fot all Blll ldings f~af have i~ceived certifi~ates. nf 
occupancyand are at.least 75% :occhpie;d; _ rhe firs~ sm\iey wiJlbe condutted\vi thin oiwJi) ymll: 
foiiow!ni th~ ¢~rtiflcate 9J occ;upancy 6ftl1eJitst BUilcling. • Aqdition~<il ~ui"Veys W.ill be co!1\iucted 

. ever)1 two yearsth'.e'reaffor: ;rhe into11nation a-na ilnalysis regarding ~ch!ev~me11t of thett>M ... -·. 
Goal maybe pa.ii of the annbal·review piote-dure tind~t sedlori 8.2-c\fthe.Agteetilent, or'l.tmaY 
.be peffonn~d ona ~epatat~ ~cp:ectu1e Ba9ed up9n th~ tiniin~g of the ayai1al:iility .jnfonitati.ori ... 
consistent -i;,1itil:t.fris Eiliibit G~. ·· · - · · - ·- · - · · 

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

. . . . ·. '..~a~h 11)1\1-Re~ort ')'ill, ei t11er_pr9v~~~ ev14eiJce th~fthe Project bas {m: to111pleted ·· · 
and ocCl.1pi¥.'a poctiohthereof) ~Cl:\i.~v~d·H:~TDM .(Joal, ol':if11otachievecd~ provide ~rt·. . ... 

. explanation of WhyJh~ TDM. Goathas:riotbeen.ieach~d. '~If a TI)tv1Jlepcl1t'liidiC3,testhat.t11e · 
-Project has ii6t r~<lch~dth~TOM Q()~l; tl1e.ll.Jhe Pevdopet.a~i1<f'~FMTA sha,Iiin¢~t af:t(f¢9nfei! t6 
deterrt1iti<t. a te4So1lf}b~y ~thi~vabl~ ~rn~~JJ, of' additioi1ai me~ure~ fot att'.1i%ng th.e 'I'P11 Go3:\;; 

. . . .· . . ·: .• 

-·- . . . . • IfSFWA.and. the D~veIQ~ef;at~ miab1e:to re~ch agrec;111entoµ a pi-o&rii.ni of 
addfrion~l nie~stii-es fo:r·aftainfng. th~ TD:rvt. goat y;'ithin'90. days_ oft)1e eo1npletfrin of ;r t'.[)M .. 
RepOiiqr~uch longe{pedocias iTiaybe.&greedto'l1Yl?othpa.rtks~))¢yelop~ v.rHJ pay, SfMTA 
s~o,ooo (Fifty Tho@ui1<lboll<its ),lg £s-c:al :y~.µ-=;io 15 ~onitr:s, aciJ1J?ted by.J:4e.C0ns'umer :i;irice · · 

·. IndeX)withiri: 60 daysfolfowfog the end o:ftbe90-daymeetand copferpeiiod, These:fynas:\vill' · 
-be. ttsed b/SF'~1TA $(>Jei)!fbi:.fransportatj.Oit?~n1alid 1~ariag~1n:ei1,t ci(frrujsportati9fr · · · · 
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Sectio1i4 shall'begln.Jor· e~c:h I31.lirding.upori iss4~iice of th? t~niporory c~rlifi¢ate of9c;cup@qy 
. for tnel3uiiding aiid rci:bai'n ih eftecHoi·a periOdgflOye~rs thereafter~· · · · · .· 
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. ··s ..•• q •• Hoard ·Auti1orizationand:Apm'op1i~~ion .. ~Y ~P~~p'v1pgJh~s A6Tte~h1en{ h~c:l14cting_ 
this Exhibft; the I3oaid of SliperviSo'is aulhon'.ze's ti1e Controlter and (ity Departmerlt to accm't .. 
the fond~ paid by Oevdoper as seUorthin thili Exhibit; to rnaiiltaiii sepat~te;jnterest~bearihg~, 

·. accoutlts oi subatccrgnts.' as co1itemp T ited •. irt this Eil:iibie; or cith~nvi~e ptQvipe forsepar~t,~:. . 
accopntfog_of fun~~ p8._id i:>ybevyfoperandthe'ir u~eJ arid to appropriate thefuiids;_friciudihg. 
j:uterest iui4 eamfugs; f9r th~ pi}iposes desdibecLin this Eihlhit:f01: the. tenri of th~ Agr¢~1net1t: 
Any· intefest·e~hied on the depo~ited fliiids~ accountsc1t:Sui5accounts created undef the' terms: of· 
this Exhibit sfo;ill reihain inthe'desigrlated accotri1t or sul;>accofo1t fof us'e consistent \\riththe . 
. idet1tift ed pl.Ii-pose and shall to~ be transf~ri:ed to Jlle City's 'C1ener~l. F u,11d: Joi9tb.er purposes •.. · · 
Any accotrgts f9rrecdpt mid us~ of.tile TSP ¢9ntril:}l!t,01T Jiiu~~ :d~$c;rjbecl t1l?'9V~ sha}l tt?Q.fliJ1ate 

·•· upori the paymetit by:b~vel6pe(·:i.11d· ~:xp~µditiiri:: by City of the resf>eqtive TSP Co11fributiort 
fu11ds, · > · · · . : :: · ·• · ' C · ..•... · ....•... • · · . · . :. . ·. _ 

. • }\lqf\vlthstandingth(fore.going~ i~cithirig h~fein· shall p~evebt t~limhth~~~bsc,Hufo 
dis(3~eti0Ji of the C::itY to. cog dud e11vi[qiuµe11tal revie\v!i1 G6p,pe6tiq1t \vH.h: 'ruiy futurG pfopqsi~1 
fqr. t;he'T~P Iri1proVertii'.mts; to male¢. ·~Y tii6difi6at1ons oi: se1t'l¢tt~asiblt1 ahema~iye&to s:uc'h • · 
· futtiJ'e proppsals as ii1,aybe deert1ed necessarytocohfoim ta.any~pplicable Laws; 1ncfocling, ·. . 
without limifation, CEQA, balance benefits. agafost unav'ol.4able sig&fici,mt iiirp11cEshefore tlikin:g. 
final fl,cti:Qil; 9r.gete1min:e ~alto proceed \\:'}th sµd:d'utute p1~&pcJsalLand ~o obt~irr any appii.t~hfe~ 
p enli its Qr qth~r ~1ithorjz.€ttio!l.~fo:r ihe ISP @proyep:l~nts: · · · 
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ExhibitH 

. Arts Program 

Developer shall make contributions and undertake activities to support facilities and programs · 

for the arts and clilture as set forth befow.1-l;'he Arts Capital Funds, Arts Programming Funds 

arid Non-Profit Arts Facilities Funds shall be paid on or before the dates specified in Exlnoit D 

J. for the uses described in this Exhibit. 

· .. · y A._ Dempster Building Transfer. 

: .. l . 

·.'·. :1·. 
·~: :, ; 

. •' . . ·. . . .~ 

·,· ~ ·1' '. 
.~ .. · 

· .. ~ . ·:: .:~: .. 

Developer shall contribute the Dempster Building as and when provided in this Agreement, to 

the Comm.unity Arts ftftEl-Stabilization Trust ("CAST") or to another nonprofitnon-profit · 

organization, as set forth in Section 7.8 to this Agreement, to be used for a mix .of organizations 
.. 

that provide programs and services to b~nefit the community, with a focus on underserved 

communities .in the vicinity ofthe Project She, and emphasiZing non-profit community-=based 

arts and culture-focused orgamzations, as well as other community-serving uses such as youth 

progr8)11Iiling ·and wor~orce development. 

:·:.' l . B._ Public Art Fee. 

i.··· 

·. ·i .. . 
. l,··'. 

:,: , . . . 
' ' 
~ . l 

!.' •. 

l 

I 

Develpper shall make Public Art Fee contributions in accordance with Section 5.4.2.1 of this 

Agree:giept. -As pr~vided therein, (i) sixty percent (60%) of the efthe-Public Art Fee shall be 

allocated to f!lld us~d for capital exi?enditure ~,eArt~ Capital Ftilids1!);1 and (ii) forty percent 
. ' 

( 40%). shall be used for public. art and cultural programming ~Arts Programming FundslT,1 

all as described in Section 7.8 of ~s Agreement.:- In addition to the PUblic Art Fee contributions, 

· ~ev(floper shall contribute Six H:undred Thousand Dollars ($600,000)for the Non-,Profit Arts . 

Facilities Fund, as described b~low. ~The Public Art ~~e arid Non-Profit Arts Facilities Fund·· 

contributions shall be paid to the. City Treasurer, to be distributed .to the San Francisco Arts 

1 Any capitalized term used.in this Exhibit that is not defined herein shall have the meaning 
given to such term in this Agreement. 
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Commission fll.LArts Commission!!j.J at the time and allocated as provided in Exhibit D to this 

Agreement for the uses set forth below. 

l ._ Arts Capital Funds. -The Arts C~pital Funds shall be distributed by the Arts Commission 

to CAST or to another nonpro:fitnon-profit organization, as set forth in Section 7.8 to this 

Agreement, to be used for the payment ·of capital costs, including, without limitation, the costs of 

. ~terior and exterior design, engineering, and construction, relating to the redevelopment of the 

• .· j . · Dempster Building for the uses set forth in Section A above. 
· ..... · 

i ·. •: 

.. ··I. 

. ·,. 

: ; ·' 

. ~ , ' 

·. ·.-_..; 

.,. 

.. 

2._ Arts Prowamming Funds.- The Arts·Programming Funds shall be disttjbuted by the Arts 

Commission for use on the Project Site in accordance with its standard procedures and Planning 

. Code Section 429 and Administrative Code Section 10-100-29 (the !!~Public Artwork Trust . 

Fund!!j,:1_ as the same are modified by this Exhibit H.- For purposes of this Section 2, references · , : 

to the Arts Commission shall be to the Arts Commission acting by and through its Director 'c:if 
- ' 

Cultural Affairs. 

a. Arts Program DC"1elopment, Oversight and Curation Funds. Ten pereent (10%) of the 

Arts Programming Funds shall be distributed by the .Arts Commission to Cl ... ST or such other 

. non profit entity designated pursuant to Seetion 7.8 that is operating the Dempster Bullding. 

Such funds shall be paid in the amount and at the time speeified in E*1libit D and distributed 

annually in equal installments over an approximately five year period. Such funds shall be used 

to oversee, coordinate .and curate publie art and eultuml programming in the publiely accessible 

open spaees vlit:llffi the Projeet Site, w-orking 'in collaboration vmh the grantees of A.rts 

Programrhing Funds pursuant to Section b. belovt' and the Direetor of Cultural Affairs. 

b. Arts Program Competitive Grant Funds ... _ Ninety pereent · (90%) .of the The Arts 

Programming Funds shall be distributed by the San Francisco Arts Commission to San 

Francisco-based non-profit arts entities and artists through a competitive grant process. -Such 

funds shall be paid in_ the amount and at the time specified in Exhibit D and c;listributed annually 

in equal installtrients over an apprmdniately five-:)fear period.- Such funds shall be used for 

H-2 
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public art and cultural programming in the publicly accessible open spaces within the Project 

Site. ~Qualifying :fund uses include:- (i) physical structrires, exhibits or artwork, as long as the 
. -

purpose is to represent the culturai history of the community and/or serve as an interactive art 

installation that engages the community; (ii) arts events, cultural events and performances that 

~e open and accessible to 'the public (with a focus on events that serve the immediate 

· neighborhood) and that include options for free and/or reduced price admission; and (iii) 

· .. · participatory~ place keeping and social practice projects or other public programs that use social 

engagement as a medium. ConsiderationFunding consideration priority will be given to arts 

organizations ·,vith a demonstrated track recori;l ofl<¥1eraging funds 1.vith matehmg grants or other , · 

sources and/or creating partnerships ·.vith local, indivi~ual artists and conlm.unity-based 

organizations who have a tong-established presence in the South of Market (LSoMa)J. area.-... 
~ . . ,. 

,. 

,. 
: ·.: :, 

·< :: 

'i: 

'·, :• 

:; .. · 

are deeply rooted within the neighborhood, and reflect and/or support high-risk and/or 

historically underserved populations. 

3._ . Non;;,Profit Arts .Facilities Funds.- The Non-Profit Arts Facilities Funds shall be paid at 

the time specified in Exhibit D and distributed by the Arts Commission through a competitive 

process either as a lump sum or in installments over ana period of up to five year perl:odyears to g 

non-profit entity or non-profit entities for the purpose of: Ci) assisting San Francisco-based non

profit entities providing arts and cultural programs with financial-planning, space planning, 

funding sources and other technical advice associated with locating, securing and improving 

appropriate.space forap:s and cultural spaces. activities; or (ii) providing direct assistance .on 

such facilities-related issues. Consideration will be given to organizations with a demonstrated 

track record of either:advising non-profits arts and cultural institutions in the SoMa area on 
. . 

,'. facilities-_related issues, including working with high risk and/or disadvantaged popl.llations,er . 

;: · · providing direct services on fr1ciliiies. related issues in the Scl:Ma area.· £ 

: ~ . . 

·'' 

:. · 1·· ... 

4._: A~counting.- Developer shall have no right to challenge the appropriateness of or the 

. amouP,t of any expenditure, so long as it is used in good faith in accordance With the provisions 

of this Arts Program. -The Public Art Fee and Non-Profit Arts Facilities Foods may be . 

comrnin:gled with other funds of the City for purposes of investment and safekeeping, but the· 
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l City shall maintain records as part of the Gity!sCity' s accounting system to account for all the 

·expenditures for a period of four (4) years following the date of the expenditure, and make such· 

records available to Developer upon request. . 

The failure of any recipient to use funds as required by this Exhibit H shall not be a City or 

, ··. · Developer breach of the Agreement-The City shall' have no obligation to make any payment or· 

'._ ..... 

:· :i 
. ,·,. 

.•. 
·:·, 

. 'I t·/·.; ~: 

. . :.. 

.-;,_.,. 

,_: i 

!:' 

··' . ·i 

f,:11 .:' 

~1: 

·: • .. 

' ~ 

·- .,. 

' .. 
. ..'~: 

·.' 

··r 

provide any funds except for what it has received from the Developer as set forth in this Exhibit 

1I. and Developer shallhave no obligation to make any paym.ent or provide any fund~ except as 

set forth in this EXhibit- H. 

5._ Board Authorization.- By approving the Agreement, the Board of Supervisors authorizes 

the City to accept and expend the Public Art Fee and Non-Profit Arts Facilities Funds pmd by the 

Developer as set forth in this Exhibit H~ -Tiie Board of Supervisors also agrees that any interest 
- ' 

.earned mi any Public Art Fee and Non-Profit Arts Facilities Funds held by the City shall ·remain 
' . . 

· in desi$llated accounts for arts pm.Poses consistent with this Exhibit H and shall notbe 

. transferred to the Gity!sCity' s general :fuP.d. 
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Exhibit l 

.. Lis.t oi Approvals .. 

<.Planning Commission 

.L Certifica!io11 of the F1nai ·EJY\dron.mentiJ. IInp<'\tt Rep6rt (tl/fqt\6µ N9~ ~-~-····~, 
adopted . ~ 20i5). · 

g; .~kdopti6~1 of Cf'.QAFinclings (i;1ciudin~ u: State:11ien(of 6\1§qiclii1gt¢Asider~tio1~s), hnda 
"tvfitigatfon Monltoring :md R,epqi1ing ProgJ:aqi, (]\ifo'tiop No.'.·. ' .. ·act.opted' . .. .2015). . . .. . .. . .· ... 

· · ]. Approval cff the Fifth fuid' i!fissioii:J)es1gi1 for' DiNdopniei'tt d6Cu~ti~11t (Resol~1ti.on 
Ncl; , a.dopted ,. 2015). · 

- . .. . - . 

·A. Apprbval o{ C0ndi1ionat Us~. Authorizatforts for c;omplia6C:e \\•ith th~. $1'1·1 <sup· ~1)d 
·Design forD~ve)opn:i.ent for oi.1ildings and related imi.1tdvei11ent's \\1ithhi the· PiojectSite. . 
(!v1otiol1 Nos. .· ·· , · · >, · ·· · · ; .~tici· ... · · ; ·actoptd. 
~__,____~~; ~01~). . .· ... 

5~ Approval of allocation ofi1~1new shadmv 6n,Boed~kket Pa1'k (~r~xion'No ......... ~~~~ 
~dopfod; · . , 2015). · 

6:, Approval. olgfflc~, space a1Iocatio[l und~r s·~ctions:J2.Y and' 321: of the F'.Ianning 8~de• . 
(i\foiton Neis: 'artd ·; a~9pt<;d . . ... '. ?o lS): 

·/,. Ad6ptiol}9fqeneralP1ancpn~istenc)'m1d·S*ction.IOJ.t·priori{ypolicyJi1i~~M{'.Mqtioil. 
<N6.: ; adopted ., 2ots;.·, · · · · · ·· 

·8; .J\doption of:(feneraJ P.I~i1 Referral Jo(ifotatiVe 'su~diV!~iori· map (fyloti(}n No .. ·._.· __ 
· adopteq ~; 2Ql~)• ·· · · · · · · · · ·· · . · · · ·.· · 

. . ~ ·- : : : . . . : . . . . . . 

. R:cr~ati_?ll and Pa1~ks Coninilssio11_a~,d_Pfa~rilii~ <=:omirti~sion 
· ,., 9;. :Approvaiofpµsi11i·the.a·b~orpte·cµqiul~ti\;e··shacto\'.'.Li1Il.it~f<.1r B6eddek~FP'a]:kpufsµai1t ·· 

to Plan~~ing c:·od¢· ::;ectfon' 295 (join:tactfori \\ijtJJ. PJannirig ¢'6n?n1is:Sion) (Resolu.tion No; · · · · · · ; adopted. · · · · 
2

2015). · · · · · · · · · ·· ·· · · · · · ··.· · · · · · · ·· 
. .• . ----··- .... ···.; ·-.. . . ... ·. 

. "·:·: . .·· ·. . . 

. ·Department ofPubiic:\\iotks 

l O: Appro,.~fafte~tati,,e ,~ubdi\r)st?t1 ·map (.Order fyo .. -. --~-' 9?ie~,~·=····=-·· ~ .. ·~.··..,,.,. .. riols} 
·. . ' . . - . 

. . . . . : . .. . . . . . Arts Commission· . . . . . . . . . . . . . . 
. -... ,· .... . . . : :. . ::.· :·:·. :. ·: . ":····:_ : :· .: . ·.. ·. 

:1·11, Copsent ·10 Uevelopwe:µf.Agreeme~t1s .A11s Progr1:1n1' {fur use of ±e,es for~ capiJa}. 
, hnprovefu&!JtS an'J ;ptQgr~ll1ITlilig} (Resolution No; · · ·~· dated·~-="'"=-"_.._._, 
201.?'). 

. . . . "• · .. ·· ·. :. . . .: 

Sa~ ~rancisco1vri1niCfo~lT~ansportation Agenc\' · 
··'12;:Consent tb .. ·n~veloprl1,ertt Agteemei1t'~· ·Ttm1sp9tfatia11 

~~__._,_---'-~dated·· · · ·· /2015). 

. . 

E)[H]3I! I~j' .. 

. . . 
. .. . . . .. 

. : . . . . ~ : : : . . . .... 

.Pl'9gt~1 (Reso1u~iO.h N.o~ . 
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Boa:rd of Supenisors, . · .·· . . .. . . . .. . 

·. 13. Affiirn Certification or th~ :FhialEnv1ro1mienta1 impactReport {M~ii~!1 No, ~~~~'. 
· ado_pted' · .. : 20L5); · . · . 

14, :Approval of Cle~eral. Plan· .. Map,. and j?fauning; Ccide a.rict Zonii1~ ·:Map afr1ehdmei1ts · .. 
(Ordhiap.c!fNos, .· •.. . .. , an~ . · adopted ; 20!5): 

1:>. Approval bf' bevel opine.qt Agreement {Ordmruice, No; ~~~·-· ._, . ~dopted ___ .. _ .. ~· . , 
2015): . . . . . . .. 

·• 'EXi-Ir131t r-2 · 
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·Form Clf Ass'igmnent ~nd Assl1n1prtoti .Agreeniefrt 
. .. . .. 

RECORDING REQUESTED BY . <· _ .. · ... 

· §~~%~·fJ~g~~rZ{;g~~1i'J~~~c1sco 
(Exempt fromRecqrdihg Fees 
Pursuant t6GovemnientCode 
Sectfori2i:383) · ·· -·· · 

j\ND. iTI-LEN RECORDEP K1Ai( JO: ... 

TAi1gsla Calvillo] .· .... . ..... 
Clerkoftlie Board of Supervisors . 

. City Hall, Room 244.. .· 
l:r)r. CarltOn R Goodlett Place 
$~1i F\anc.isco, c~A. 94102 ... -

. . ASSIGN1\1ENTAND ASSllMPTION AGREE~1ENT 
·.RELATIVETODEVELOPMENTAGREE1vIENTFOR5M···· 

. • ... ; .. :.:. - .- -.. - . ·. .. -· . - .. - - -.,,. . ·-__ - - ··_ ··. :·- ··.-- -· - . 

· ·. THlS<'J-\SSTGNl\1ENTANDASStJl\1fPJioNAGREEMENT.(h~reil1af[er~tlie.i'Assigµmeqt'.1)is,. 
· ;ciitei-ed:ilito thi's .. dq_y of •· . , 20.:_c; b)· <J.Ud berweert · · · · ·. ~ ·il· 

-----'--'------""~~-'"""'·.·=·····"--: · _. C'Assignor"))md · · · · · ·· .. ~------"'""-'--~-~...,...,..... 
• ("~~s~ig1frf}1

!);· 
- - . -

.. :JtEcitAts 
- . :·· . ·-· 

. • A; •. > f 51'vi/tLCji, a _ . ·.· · .. ·. • _ . imithe Cit)' ;ruid c()unty o(sa.ri Fr~11dis¢9; a 
.·· pcilitiCal supdiV1$io1t and municipal c-0rpotation of .the State.ofCa.lifomia{the ''.qty1i), eritei'e~. 
il1to that cerm.iµDevelcipmentAgi'~e111e1\t (th(} 11 Deve16pll1ent A,g1•eelll¢nt''.)'. d~te.d:qs of~:""'. :"'"""-_ 

·: 201,5 fpr refotence:purposes; i 1itli tespec:t to certah1:real pr()perty P':\il.ed by A.ssignor,.as sud1 .· .. 
. pt9perty ~si;bor~partici1lai~ly: described hf the DeVelopi11e11tAgree1iteni(tl'\e'tPJ.•ojcttSite'!). Tiie 
Dev~efopment Agieement,vas recorded hithe Of11_yial R~c.Ords 6fthe City ai1:d Coll.I1t ypf San• · 
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MEMORANDUM OF UNDERSTANDING# __ _ 
SM Project 

THIS MEMORANDUM OF UNDERSTANDING (this "MOU") dated as of June 1 
2013, is made by and between the San Francisco Office of Economic and Workforce 
Development C10EWD11

) and Forest City California Residential Development, Inc. ("Fo1~est 
City") in connection with the proposed SM project in San Francisco. 

RECITALS 

This MOU is made with regard to the following facts; intentions and understandings: 

A. In January 2012, Forest City filed an environmental evaluation application (Case 
No. 2011.0409E) for a multi-phased, mixed-use development plan cove1ing 22 parcels 
(approximately four acres) in the northeast portion of the block bounded by Mission, Fifth, 
Howard, and Sixth Streets (as described in the application, and as may be revised and updated 
from time to time, the "5M Project"). 

B. The 5M Project currently contempla.tes the construction of rip to 890,000 square 
feet of new office space, 750 new dwelling units, 100,000 square feet of retail space, and 34,000 
square feet of open space. The 5M Project also seeks to modify and improve circulation 
throughout the area, and add parking and loading facilities. The final scope oftbe 5M Project is 
not fixed anhis stage in the public process. Accordingly, Forest Chy and OEWD understand 
and agree that the 5M Project may be refined and modified through the community and 
stakeholder review, environmental review, and planning processes. 

C. Forest City intends to apply for the approval of a special use district and planning 
code and zoning map amendments, a Section 309 approval and to negotiate for other City 
agreements related to workforce and other public benefits. These agreements will require review 
and approval by the City's Planning Commission and Board of Supervisors, and may require 
approval of other City agencies. 

D. · T11e parties anticipate that a special use district ordinance and supplementfily 
planning and design standards documents will establish the review and design guidelines and 
requirements for the 5M Project, including the process by which the design of individual phases 
of the SM Project are approved by the City. 

E. OEWD is cunently working with Forest. City, as well as the City Attorney's 
Office and other City agencies, to dete1111ine the appropriate scope of all of the 5M Project 
transaction and entitlement documents. This MOU is to provide a payment mechanism for 
Forest City to reimburse OEWD and other City agencies (including the City Attorney's Office) 
for staff time and materials expended on any component of the 5M Project. 

AGREEMENT 



For good and valuable consideration, the receipt.and sufficiency of which are hereby 
acknowledged, OEWD and Forest City agree to. the following: 

1. Negotiations and Entitlement Process. OEWD, working in close consultation with the 
Planning Depmtment, shall act as the lead representative of the City in negotiating the substance 
of the proposed entit1eri1ent package (with design guidelines and requirements, prnject phasing, 
workforce requirements, transportation improvements, and other appendices) and any other 

·transaction or approval documents (such documents shall be refened to as the "Project 
Documents"). OEWD shall consult with staff from affected City agencies, and such City 
agencies shall contribute personnel and staff time as may b.e directed by their respective directors 
or department heads. Following negotiations, ~ll Project Documents shall be subject to review 
and approval of the Planning Conunission, applicable City agencies, and the Board of 
Supervisors, each in their sole discretion. 

2. Reimburnement of City Costs. 

(a) Forest City shall reimburse OEWD for the actual costs incuiTed by the City for all 
work associated with the preparing, adopting or negotiating the Project Documents for the SM 
Project. Eligible costs shall include, without limitation, the (1) fees and expenses of the City 
Attorney's Office staff at the rates .charged by the City Attorney1s Office to third paiiy outside 
developers from time to time, (2) actual fees and expenses of any outside counsel and third party 
consultants, advisors, and professionals (including, but not limited to, real estate appraisers), (3) 
actual costs related to pubHc outreach and infonnation; and ( 4) costs of staff time for the City 
agencies consulted in communication with the Project Documents. Eligible costs shali not 
include costs that are paid or reimbursed through planning department or other project 
applications. Before engaging any outside counsel or consultants, OEWD shall obtain Forest 
City's approval regai·ding the proposed engagement, which approval shall not be tmreasonably 
withheld. OEWD shall be responsible for coordinating the billing of all City agencies as 
described in this section. · 

(b) OEWD will provide Forest City with monthly invoices. These invoices shall 
indicate the hourly rate fo.r each OEWD or City staff member at that time, the total number of 
hours spent by each City staff member on the tasks during the b.ivoice period, any additional 
costs incurred by the City and a brief non-confidential description of the work completed. 

(c) Forest City will reimburse OEWD $10,560for the work perfonned by OEWD 
before the stait of calendar year 2013. The paiues anticipate that OEWD and other City staff 
time to be reimbursed under s1.ibsection (a)(l)-(4) above, shall not exceed $265',000 based on 
following staffing (under a 40-hour work week): up to 10% of Director of Development's time 
and up to 30% of the Project Manager or Managers' time. See Appendix A for current billing 
rates. 

(d) Forest City shall pay the invoiced amount within 45 calendar days of receipt from 
OEWD, provided that (i) that the maximum amount payable shall not exceed the budget 
established in subsection (c) above, as the same may be revised from time to time as provided in 
Section 14(a), (ii) in the event that City's co~ts and expenses exceed the amounts set f01th in the 



approved budget, then, notwithstanding anything in this MOU to .the contrary, City shall have the 
light to suspend additional work on the SM Project until the pmties reach agreement on a revised 
budget and additional payments to be made by Forest City, including any amounts due by Forest 
City for work ·previously performed, and (iii) in the event the.parties cannot reach agreement on 
a revised budget, or if Forest City fails to pay any amounts due and owing hereunder, then City 
shall have the right to ten11inate this MOU without cost or liability. 

(e) If Forest City in good faith disputes any portion of an invoice, then within 60 
calendar days ofreceipt of the invoice Forest City shall provide written notice of the amount 
disputed and the reason for the dispute, and the parties shall use good faith effo1ts to reconcile 
the dispute as soon as practicable.· Forest City shall have no tight to withhold the disputed 
amount. If any dispute is not resolved within 90 days of Forest City's ·notice to City of the 
dispute, Forest City may pursue all remedies at law or in equity to recover the disputed amount. 
Forest City shall have no obligation to reimburse City for any cost that is not invoiced to Forest 
City within forty-eight (48) months from the date the cost was incm1·ed. 

(f) If Forest City ·submits an application for a development agreement, the parties 
may terminate this MOU and .revise the payment mechanisms for the reimbursement of all City 
costs consistent with San Francisco Administrative Code Chapter 56. 

4. City Limitation. Nothing in this MOU shall obligate OEwD or any other City 
depaiiment to expend funds or resources, nor shall anything in this MOU be constrn.ed as a 
limitation on any party's authority to contribute staff, funds or other resources to the processing, 
review and consideration of the SM Project. Nothing in this MOU shall limit the dfacretion to be 
exercised by City staff and City officials in connection with the SM Project. 

5. No Liability; Termination. The paities are entering into this MOU in order to cooperate 
in negotiating the substance of an entitlement package with respect to the 5M Project. The 
pru.iies understand and agree that the City would not be willing to enter into this MOU if it could 
result in any liability or cost to tlrn City. Accordingly, in the event that Forest City beli~ves that 
the City has violated any of the tenns of this MOU, Forest City's sole remedy shall be to 
tem1inate this MOU. Forest City shall be responsible for the eligible costs incuITed by any of the 
City agencies before the terniination notification. Notwithstap.ding anything to the contrary in 
this MOU, either pmty shall have the right to tenninate this MOU at any time and for any reason 
without cost or liability by providing notice of tem1ination to the other party, provided any such 
termination shall not relieve Forest City of its reimbursement obligations with respect to work 
perfom1ed before the date of tem1ination. 

6. City Discretion. Forest City acknowledges and agrees that by entering into this MOU, 
OEWD is not committing itself or agreeing to approve any land use entitlements or undertake 
any other acts or activities relating to the subsequent independent exercise of discretion by the 
Planning Commission, the Board of Supervisors, the Mayor, or any other City agency, 
commission or depru.iment, and that _the Project Documents and approvals are subject to the prior 
approval of the Planning Commission, the Board of Supervisors, and the Mayor (and perhaps 
other City agencies, as ·applicable), each in their sole and absolute discretion. 



7. Assignment. Forest City may assign its rights and obligations under this MOU to an 
affiliate ot subsidiary entity at any time with notice to but without the consent of OEWD, 
provided, if such affiliate or subsidiary fails to pay amounts due hereunder, then Forest City shall 
remain liable for such payment. 

8. Environmental Review. The final project ultimately proposed by OEWD and Forest City 
shall be subject to a process of thorough public review and input and all necessary and 
appropriate approvals; that process must include environmental review under CEQA before a 
City depa1tment, commission, or any other City decision-maker may consider approving a 
project; and the SM Project will require discretionary approvals by a number of government 
bodies after public hearings and enviromnental review. Nothing in this MOU commits, or shall 
be deemed to commit. the City ol'a City official to approve or implement any project, and they 
may not do so until environmental review of the SM Project as required under CEQA has been 
completed. Accordingly, all references to the "SM Project" in this MOU shall mean the 
p1'oposed project as rev_ised and subject to future environmental review and consideration by the 
City. The City and any other public agency with jurisdiction over any pati of the 5M Project 
shall have the absolute discretion before approving that project to: (i) make such modifications to 
the 5M Project as may be necessary to mitigate significant environmental impacts; (ii) select 
other feasible alternatives to avoid or substantially reduce significant environmental impacts; (iii) 
require the"implementation of specific measures to mitigate any specific hnpacts of the SM 
Project; (iv) balance the benefits of the SM Project against any significant enviromnental impacts 
before taking final action if such significant in1pacts cam1ot otherwise be avoided; and (v) 
dete1mine whether or not to proceed with t?-e SM Project. 

9. Notices. Unless otherwise indicated elsewhere in this MOU, all written communications 
sent by the patties may be by U.S. mail or e-mail, and shall be addressed as follows: 

To OEWD: Ken Rich 
Director of Develop111e11t 
c/o Jon Lau, Project Manager 
Office of Economic and WorlqJlace Development 
City Hall, Room 448 
One Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Phone: 415'.SS4.5194 
Email: ken.rich@sfgov.org 

To Forest City: Alexa Arena 
Senior Vice President 
c/o Audrey Tendell, Project Manager 
Forest City 
875 Howard Street, Suite 330 
San Francisco, CA 94103 
Phone: 415-836~5980 
Fax: 415-896-1213 
Email: alexaarena@forestcity.net 



Any notice of default must be sent by registered mai.1. 

10. . California Political Refonn Act. The parties acknowledge that payments pursuant to this 
MOU from Forest City to OEWD are payments to the City, not to any individual employee or 
officer of the City, and that the payments therefore are not "income 11 to any City employee or 
officer under the California Political Refonn Act, California Government Code Section 81000, et 
seq. 

11. Notification of Limitations on Contributions. Forest City acknowledges that it is familiar 
with Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which 
prohibits any person who contracts with the City whenever such transaction would require 
approval by a City elective officer or the board on which that City elective officer serves, from 
making any campaign contribution to (1) an individual holding a City elective office if the· 
contract must be approved by the individual, a board on which that individual serves, or a board 
on which an appointee of that individual serves, (2) a candidate for the office held by such 
individual, or (3) a committee controlled by such individual, at any time from the 
commencement of negotiations for the contract until the later of either the tennination of 
negotiations for such contract or six months after the date the contract is approved .. Forest City 
acknowledges that the foregoing restriction applies only if the contract or a combination or series 

·of contracts approved. by the same individual or board in a fiscal year have a total anticipated or 
actual value of $50,000 or more. 

12. No Joint Liability. Nothing in this MOU shall be construed as giving a party the right or 
ability to bind other parties and nothing in this MOU shall be construed to create any joint 
liability with regard to, or as a result of, the activities undertaken by any of the parties, their 
employees, officers and/or agents. All employees, officers and/or agents of a party shall remain 
employees, officers and/or agents of that party artd shall be subject to the laws, procedures, rnles 
and policies governing that party's employees, officers and/or agents. 

13. Sunshine. Forest City understands and agi·ees that under the City's Sunshine Ordinance 
(S.F. Administrative Code Chapter 67) and the State Public Records Law (Goy1t Code section 
6250 et seq.) apply to this MOU and any and all records and mate1~als submitted to the City in 
connection with this MOU. 

14. Miscellaneous. (a) This MOU may be modified only in writing and by mutual consent of 
all parties .. (b) This MOU shall become effective when signed by all OEWD and Forest City. It 
shall remain in effect until te1111inated in writing by either i'arty. ( c) There. are no intended third 
party beneficiaries of this MOU. The parties acknowledge and agree that this MOU is entered 
into for their benefit and not for the benefit of any other party. ( d) This MOU shall be governed 
by the applicable laws of California. (e) This MOU contains all of the representations and the 
entire agreement bet\veen the parties with respect to the subject matter of this MOU. Any prior 
co11'espondence, memoranda, agreements, warranties, or written or oral representations relating 
to such subject matter are superseded in total by this MOU. 

IN WITNESS WHEREOF, the parties have executed this MOU on the date set fo1th herein. 



City and County of San Francisco, a 
municip~l corpm:ation, acting by and through its 

· Office of Economic and Workforce Development 

By: 
~,Q._d .. Rufo, 1?,}Fecfo1) 

[ ___ ,, ..... -··· 

Forest City California R~sidential Development, Inc., a California 
corporation 

/, 

By: ---'--Y--l!J-_,·.,~_,.,_.-i_/__,,_r:--+--
Alexa Arena, Senior V1ce President 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

,.,-.) ,l'~ j_,,l ·? 
I i ~ • / . ,/ / / 

By: (. l>l 'VI,. ,~~·L___, 
Chail§fi/Sullivan, Deputy City Attomey 



Appendix A 

OEWD I Other City Staff- Billing Rates 

(Hourly rates as of April 1, 2013) 

Jon Lau 
Ken Rich 
Administrative Analyst 

Senior Workforce Analyst 
Rhonda Simmons 

Peter Albert (MTA) 

City attorney 

$105.36 
$139.44 
$55.44 

$97.68 
$148:77 

$92.60 

$365 



BOARD of SUPERVISORS 

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. 554-5227 

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

LAND USE AND TRANSPORTATION COMMITTEE 

NOTICE IS HEREBY GIVEN THAT the Land Use and Transportation Committee 
will hold a public hearing to consider the following proposals and said public hearing will 
be held as follows, at which time all interested parties may attend and be heard:· 

Date: . Monday, November 9, 2015 

Time: 11 :00 a.m. 

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

Subject: Fifth and Mission Project (SM Project) 

File No. 150787. Ordinance amending the Planning Code to add Section 249.74 
to create the Fifth and Mission Special Use District; and amending Zoning Sectional 
Maps ZN001, SU001, and HT001 to reflect the Fifth and Mission Special Use District; 
and making environmental findings, including a statement of overriding considerations, 
and findings of consistency with the General Plan, and the eight priority policies of 
Planning Code, Section ~ 01.1. 

File No. 150788. Ordinance approving a Development Agreement between the 
City and County of San Francisco and SM Project, LLC, a Delaware limited liability 
company, for the Fifth and Mission Project at the approximately 4-acre site located at 
Fifth Street between Mission and Howard Streets; making findings under the California 
Environmental Quality Act, findings of conformity with the City's General Plan, and with 
the eight priority policies of Planning Code, Section 101.1 (b ); approving the use of 
Impact Fees and Exactions for affordable housing and other community benefits, as set 
forth in the Development Agreement, and waiving any conflicting provision in Planning 
Code, Article 4 or Administrative Code, Article 1 O; authorizing the acquisition of real 
property at 967 Mission Street for affordable housing; and confirming compliance with or 
waiving certain provisions of Administrative Code, Chapters 148 and 56, and ratifying 
certain actions taken in connection therewith. 

File No. 150932. Ordinance amending the General Plan of the City and County 
of San Francisco by amending Map 1 of the Downtown Plan to reclassify Lot Nos. 005, 
006, 008, 009, 012, and 098 in Assessor's Block No. 3725 as C-3-S (Downtown 
Support); amending Map 5 of the Downtown Plan to reclassify the height and bulk limits 



Notice of Public Hearing 
Fifth and Mission Project (51\. .·oject) 
October 27, 2015 Page2 

in accordance with the Fifth and Mission Special Use District and Sectional Map HT001; 
amending Figures 2, 3, and 4 of the Downtown Plan to refer to the Fifth and Mission 
Special Use District, Planning Code, Section 249.74; amending Maps 4 and 5 of the 
Urban Design Element to refer to the Fifth and Mission Special Use District; amending 
Maps 2, 3, 5, and 7 of the South of Market Area Plan to remove Lot Nos. 005, 006, 008, 
009, 012, and 098 in Assessor's Block No. 3725 from the boundaries of the South of 
Market Area Plan; and adopting findings, including environmental findings, Section 340, 
findings, and findings of consistency with the General Plan, and the eight priority 
policies of Planning Code, Section 101.1. 

In accordance with Administrative Code, Section 67.7-1, persons who are unable 
to attend the hearing on this matter may submit written comments to the City prior to the 
time the hearing begins. These comments will be made as part of the official public 
record in this matter, and shall be brought to the attention of the members of the 
Committee. Written comments should be addressed to Angela Calvillo, Clerk of the 
Board, City Hall, 1 Dr. Carlton B. (;oodlett Place, Room 244, San Francisco, CA 94102. 
Information relating to this matter is available in the Office of the Clerk of the Board. 
Agenda information relating to this matter will be available for public review on Friday, 
November 6, 2015. 

.:=:= £l CA.a~ 
Angela Calvillo 
Clerk of the Board 

DATED: October 27, 2015 
POSTED/PUBLISHED/MAILED: October 30, 2015 



City Hall 
1 Dr. C::. • B. Goodlett Place, Room 244 

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

TTD/TIY No. 5545227 

NOTIFICACION DE AUDIENCIA PUBLICA 

JUNTA DE SUPERVISORES DE LA CIUDAD Y CONDADO DE SAN FRANCISCO 
COMITE SOBRE USO DE TIERRA Y TRANSPORTE 

Fecha: Lunes, 9 de noviembre de 2015 

Hora: 11:00 a.m. 

Lugar: Camara Legislativa, Alcaldia, Sala 250 
1 Dr. Carlton B. Goodlett Place, San Francisco, CA 94102 

As unto: ProyectO de la Quinta y Mission (Proyecto SM) 

Expediente Num. 150787. Ordenanza que enmienda el C6digo de Planificaci6n 
para agregar la Secci6n 249.74 para crear un el Distrito de Uso Especial de la Quinta y 
Mission; y enmendar los Mapas de Zonificaci6n Regional ZN001, SU001, y HT001 para 
reflejar el Distrito de Uso Especial de la Quinta y Mission; y realizar hallazgos 
medioambientales, que incluye una declaraci6n de consideraciones imperiosas, y 
conclusiones de coherencia con el' Plan General, y ocho polfticas prioritarias de la 
Secci6n 101.1 del C6digo de Planificaci6n. 

Expediente Num. 150788. Ordenanza que aprueba el Acuerdo de Desarrollo 
entre la Ciudad y Condado de San Francisco y el Proyecto 5M, LLC, una sociedad de 
responsabilidad limitada de Delaware, para el Proyecto de la Quinta y Mission en el 
lugar de aproximadamente 4 acres que se encuentra en la Quinta Calle entre las Calles 
Mission y Howard; realizar conclusiones conforme con la Ley de Calidad 
Medioambiental de California, las conclusiones de conformidad con el Plan General de 
la Ciudad, y con las echo polfticas prioritarias de la Secci6n 101.1 del C6digo de 
Planificaci6n (b); aprueba el uso de Tarifas de lmpacto y Exacciones para viviendas 
asequibles y otros beneficios para la comunidad, come se establece en el Acuerdo de 
Desarrollo, y dispensa cualquier provision contraria al Articulo 4 del C6digo de 
Planificaci6n, al Articulo 10 del C6digo Administrative; se autoriza la adquisici6n de 
bienes inmuebles en 967 de la calle Mission para viviendas asequibles; y confirma el 
cumplimiento o dispensaci6n de ciertas provisiones de los Capitulos 148 y 56 del 
C6digo Administrative, y ratifica ciertas acciones tomadas en relaci6n con la misma. 

Expediente Num. 150932. Ordenanza que enmienda el Plan General de la 
Ciudad y Condado de San Francisco por medio de enmendar el Mapa 1 del Plan de 
Downtown que reclasifica los LotesNum. 005, 006, 008, 009, 012, y 098 en la Cuadra 
Num. 3725 del Tasador coma C-3-S (Apoyo a Downtown); enmienda el Mapa 5 del 
Plan de Downtown que reclasifica las limites de altura y tamano de acuerdo con el 
Distrito de Uso Especial de la Quinta y Mission y el Mapa Regional HT001; enmienda 



las _figuras 2, 3, y 4 del Plan de Downtown para referirse al Distrito de Uso Especial de 
la Quinta y Mission, en la Secci6n 249.74 del C6di_go de Planificaci6n; enmienda los 
mapas 4 y 5 del Elemento de Disefio Urbano para referirse al Distrito de Uso Especial 
de la Quinta y Mission; enmienda los Mapas 2, 3, 5 y 7 del Plan de South of Market 
para quitar de las llmites de los Lotes Num. 005, 006, 008, 009, 012, y 098 en la cuadra 
Num. 3725 del Tasador en South of Market; y adopa las conclusiones, que incluyen los 
hallazgos del medioambiente, la Secci6n 340, hallazgos, y conclusiones coherentes 
con el Plan General, y las ocho polfticas prioritarias de la Secci6n 101.1 del C6digo de 
Planificaci6n. 

~~~ 
~ngela Calvillo 
Secretaria de la Junta 

FECHADO: 27 de octubre de 2015 
PUBLICADO/ANUNCIADO/ENVIADO: 30 de octubre de 2015 
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NOTICE OF F'UBLIC 
HEARING 

BOARD OF SUPERVISORS 
OF THE CITY AND 

COUNTY OF SAN FRAN· 
CISCO 

LAND USE AND TRANS· 
PORTATION COMMITTEE 
MONDAY, NOVEMBER 9, 

2015 -11:00 AM 
LEGISLATIVE CHAMBER, 

ROOM 250, CITY HALL 
1 DR. CARL TON B. 

GOODLETT PLACE, SAN 
FRANCISCO, CA 

NOTICE IS HEREBY GIVEN 
THAT the Land Use and 
Transportation Committee 
will hold a public hearing to 
consider the following 
proposal on the FIFTH AND 
MISSION PROJECT (SM 
PROJECT) and said . public 
hearing will be held as 
follows, at which time all 
Interested parties may attend 
and be heard. File No. 
150787. Ordinance amend
ing the Planning Code to add 
Section 249.74 to create the 
Fifth and Mission Special 
Use District; and amending 
Zoning Sectional Maps 
ZN001, SU001, and HT001 
to reflect the Fifth and 
Mission Special Use District; 
and making environmental 
findings, Including a 
statement of overriding 
considerations, and findings 
of consistency with the 
General Plan, and the eight 
priority policies of Planning 
Code, Section 101.1. File 
No. 150788. Ordinance 
approving a Development 
Agreement between the City 
and County of San Francisco 
and 5M Project, LLC, a 
Delaware limited liability 
company, for the Fifth and 
Mission Project at the 
approximately 4-acre site 
located at Fifth Street 
between Mission and 
Howard Streets; making 
findings under the California 
Environmental Quality Act, 
findings of conformity with 
the City's General Plan, and 
with the eight priority policies 
of Planning Code, Section 
101.1\b); approving the use 
of mpact Fees and 
Exactions for affordable 
housing and other commu
nity benefits, as set forth In 
the Development Agree
ment, and waiving any 
conflicting provision in 
Planning Code, Article 4 or 
Administrative Code, Article 
1 o; authorizing the acquisl· 

· tion of real property at 967 
Mission Street for affordable 
housing; and confirming 
compliance with or waiving 
certain provisions of 
Administrative Code, 
Chapters 14B and 56, and 
ratifying certain actions taken 

in connection therewith. Fiie 
No. 150932. Ordinance 
amending the General Plan 
of the City and County of 
San Francisco by amending 
Map 1 of the Downtown Plan 
to reclassify Lot Nos. 005, 
006, 008, 009, 012, and 098 
Jn Assessor's Block No. 3725 
as C-3-S (Downtown 
Support); amending Map 5 of 
the Downtown Plan to 
reclassify the height and bulk 
limits in accordance with the 
Fifth and Mission Special 
Use District and Sectional 
Map HT001; amending 
Figures 2, 3, and 4 of the 
Downtown Plan to refer to 
the Fifth and Mission Special 
Use District, Planning Code, 
Section 249.74; amending 
Maps 4 and 5 of the Urban 
Design Element to refer to 
the Fifth and Mission Special 
Use District; amending Maps 
2, 3, 5, and 7 of the South of 
Market Area Plan to remove 
Lot Nos. 005, 006, 008, 009, 
012, and 098 in Assessor's 
Block No. 3725 from the 
boundaries of the South of 
Market Area Plan; and 
adopting findings, Including 
environmental findings, 
Section 340, findings, and 
findings of consistency with 
the General Plan, and the 
eight priority policies of 
Planning Code, Section 
101.1. 
In accordance with Adminis
trative Code, Section 67.7-1, 
persons who are unable to 
attend the hearing on this 
matter may submit written 
comments to the City prior to 
the time the hearing begins. 
These comments will be 
made as part of the official 
public record In this matter, 
and shall be brought to the 
attention of the members of 
the Committee. Written 
comments should be 
addressed to Angela Calvillo, 
Clerk of the Board, City Hall, 
1 Dr. Carlton B. Goodlett 
Place, Room 244, San 
Francisco, CA 94102. 
Information relating lo this 
matter Is available in the 
Office of the Clerk of the 
Board. Agenda information 
relating to this matter will be 
available for public review on 
Friday, November 6, 2015. -
Angela Calvillo, Clerk of the 
Board 



BOARD of SUPERVISORS 

City Hall 
Dr. Carlton B. Goodlett Place, Room 244 

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

TDD/TTY No. 554-5227 

MEMORANDUM 
TO: Regina Dick-Endrizzi, Director 

Small Business Commission, City Hall, Room 448 

FROM: Andrea Ausberry, Assistant Clerk, Land Use and Transportation Committee 
Board of Supervisors 

DATE: .July 29, 2015 

SUBJECT: REFERRAL FROM BOARD OF SUPERVISORS 
Land Use and Transportation Committee 

The Board of Supervisors' Land Use and Transportation Committee has received the following 
legislation, which is being referred to the Small Business Commission for comment and 
recommendation. The Commission may provide any response it deems appropriate within 12 
days from the date of this referral. 

File No. 150788 

Ordinance approving a Development Agreement between the City and County of 
San Francisco and SM Project, LLC, a Delaware limited liability company, for the 
Fifth and Mission Project at the approximately 4-acre site located at Fifth Street 
between Mission and Howard Streets; making findings under the California 
Environmental Quality Act, findings of conformity with the City's General Plan, 
and with the eight priority policies of Planning Code, Section 101.1(b); approving 
the use of Impact Fees and Exactions for affordable housing and other community 
benefits, as set forth in the Development Agreement, and waiving any conflicting 
provision in Planning Code, Article 4 or Administrative Code, Article 10; 
authorizing the acquisition of real property at 967 Mission Street for affordable 
housing; and confirming compliance with or waiving certain provisions of 
Administrative Code, Chapters 14B and 56, and ratifying certain actions taken in 
connection therewith. 

Please return this cover sheet with the Commission's response to me at the Board of 
Supervisors, City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San Francisco, CA 94102. 

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

RESPONSE FROM SMALL BUSINESS COMMISSION - Date:-------

No Comment 

Recommendation Attached 

Chairperson, Small Business Commission 



BOARD of SUPERVISORS 

Planning Commission 
Attn: Jonas lonin 
1650 Mission Street, Ste. 400 
San Francisco, CA 94103 

Dear Commissioners: 

July 29, 2015 

City Hall 
Dr. Carlton B. Goodlett Place, Room 244 

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

TDD!I'TY No. 554-5227 

On July 21, 2015, Mayor Lee introduced the following legislation: 

File No. 150788 

Ordinance approving a Development Agreement between the City and 
County of San Francisco and SM Project, LLC, a Delaware limited liability 
company, for the Fifth and Mission Project at the approximately 4-acre site 
located at Fifth Street between Mission and Howard Streets; making 
findings under the California Environmental Quality Act, findings of 
conformity with the City's General Plan, and with the eight priority policies 
of Planning Code, Section 101.1 (b); approving the use of Impact Fees and 
Exactions for affordable housing and other community benefits, as set 
forth in the Development Agreement, and waiving any conflicting provision 
in Planning Code, Article 4 or Administrative Code, Article 1 O; authorizing 
the acquisition of real property at 967 Mission Street for affordable 
housing; and confirming compliance with or waiving certain provisions of 
Administrative Code, Chapters 148 and 56, and ratifying certain actions 
taken in connection therewith. 

The proposed ordinance is being transmitted pursuant to Planning Code Section 302(b) for 
public hearing and recommendation. The ordinance is pending before the Land Use and 
Transportation Committee and will be scheduled for hearing upon receipt of your response. 

Angela Calvillo, Clerk of the Board 

...--A c-/L....,h-.v_~ 
L . < 

By: Andrea Ausberry, Assistant Clerk 
Land Use and Transportation Committee 

c: John Rahaim, Director of Planning 
Aaron Starr, Acting Manager of Legislative Affairs 
AnMarie Rodgers, Senior Policy Manager 
Scott Sanchez, Zoning Administrator 



Sarah Jones, Chief, Major Environmental Analysis 
Jeanie Poling, Environmental Planning 
Joy Navarrete, Environmental Planning 
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BOARD of SUPERVISORS 

City Hall 
Dr. Carlton B. Goodlett Place, Room 244 

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

TDD/TTY No. 554-5227 

MEMORANDUM 

TO: Ben Rosenfield, City Controller, Office of the City Controller 

FROM: Andrea Ausberry, Assistant Clerk, Land Use and Transportation Committee, Board 
of Supervisors 

DATE: July 29, 2015 

SUBJECT: LEGISLATION INTRODUCED 

The Board of Supervisors' Land Use and Transportation Committee has received the following 
substitute legislation, introduced by Mayor Lee on June 21, 2015: 

File No. 150788 

Ordinance approving a Development Agreement between the City and County of San 
Francisco and 5M Project, LLC, a Delaware limited liability company, for the Fifth and 
Mission Project at the approximately 4-acre site located at Fifth Street between 
Mission and Howard Streets; making findings under the California Environmental 
Quality Act, findings of conformity with the City's General Plan, and with the eight 
priority policies of Planning Code, Section 101.1(b); approving the use of Impact 
Fees and Exactions for affordable housing and other community benefits, as set 
forth in the Development Agreement, and waiving any conflicting provision in 
Planning Code, Article 4 or Administrative Code, Article 10; authorizing the 
acquisition of real property at 967 Mission Street for affordable housing; and 
confirming compliance with or waiving certain provisions of Administrative Code, 
Chapters 148 and 56, and ratifying certain actions taken in connection therewith. 

If you have any additional comments or reports to be included with the file, please forward them to 
me at the Board of Supervisors, City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San 
Francisco, CA 94102. 

c: Todd Rydstrom, Deputy City Controller 
Ted Egan, Chief Economist 



BOARD of SUPERVISORS 

Sarah Jones 
Environmental Review Officer 
Planning Department 
1650 Mission Street, 4th Floor 
San Francisco, CA 94103 

Dear Ms. Jones: 

July 29, 2015 

City Hall 
Dr. Carlton B. Goodlett Place, Room 244 

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

TDD/TTY No. 554-5227 

File No. 150788 

On July 21, 2015, Mayor Lee introduced the following legislation: 

File No. 150788 

Ordinance approving a Development Agreement between the City and 
County of San Francisco and 5M Project, LLC, a Delaware limited liability 
company, for the Fifth and Mission Project at the approximately 4-acre site 
located at Fifth Street between Mission and Howard Streets; making 
findings under the California Environmental Quality Act, findings of 
conformity with the City's General Plan, and with the eight priority policies 
of Planning Code, Section 101.1 (b); approving the use of Impact Fees and 
Exactions for affordable housing and other community benefits, as set 
forth in the Development Agreement, and waiving any conflicting provision 
in Planning Code, Article 4 or Administrative Code, Article 1 O; authorizing 
the acquisition of real property at 967 Mission Street for affordable 
housing; and confirming compliance with or waiving certain provisions of 
Administrative Code, Chapters 148 and 56, and ratifying certain actions 
taken in connection therewith. 

This legislation is being transmitted to you for environmental review. 

Attachment 

Angela Calvillo, Clerk of the Board 

r:-Ac~ 
By: Andrea Ausberry, Assistant Clerk 

Land Use & Transportation Committee 

c: Joy Navarrete, Environmental Planning 
Jeanie Poling, Environmental Planning 
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TO: Angela Calvillo, Clerk of the Board of Supervisors --~-

FROM: ~Mayor Edwin M. Lee~ . . . . 
RE: · Development Agreement - Fifth and M1ss1on Project 

DATE: July21, 2015 

,EDWIN M. LEE 
MAYOR 

Attached for introduction to the Board of Supervisors is an ordinance approving a 
Development Agreement between the City and County of San Francisco and SM 
Project, LLC, a Delaware limited liability company, for the approximately 4-acre site 
located at Fifth Street between Mission and Howard Streets; making findings under the 
California Environmental Quality Act, findings of conformity with the City's General Plan 
and with the eight priority policies of Planning Code Section 101.1 (b); and waiving 
certain provisions of Administrative Code Chapter 56, and ratifying certain actions taken 
in connection therewith. 

I respectfully request that this item be calendared in,.L~n9 LJS(3Committee on October 
19th, 2015. If!.:~.;:, .• ;·;·.~-:.~ .. :.: ' 

Should you have any questions, please contact Nicole Elliott (415) 554-7940. 

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

TELEPHONE: ( 415) 554-6141 


