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City Hall
Dr. Carlton B. Goodlett Place, Room 244
San Francisco 941024689
Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 554-5227

BOARD of SUPERVISORS

MEMORANDUM
LAND USE AND TRANSPORTATION COMMITTEE
SAN FRANCISCO BOARD OF SUPERVISORS

TO: Supervisor Malia Cohen, Chair

Land Use and Transportation Committee
FROM: Andrea Ausberry, Assistant Clerk
DATE: June 7, 2016

SUBJECT: COMMITTEE REPORT, BOARD MEETING
Tuesday, June 7, 2016

The following file should be presented as a COMMITTEE REPORT at the Board
meeting, Tuesday, June 7, 2016. This item was acted upon at the Committee Meeting

on Monday, June 6, 2016, at 1:30 p.m., by the votes indicated.

[tem No. 43 File No. 160591

Ordinance .dedicating City-jurisdictional property, located on a portion of State Trust
Parcel 2, commonly known as Mission Bay Park P6, lying along Long Bridge Street and
China Basin Street, as open public right-of-way and naming the new park “Mission Bay
Kids' Park,” accepting an irrevocable offer for the acquisition facilities that comprise the
park improvements; designating said facilities for public open space and park purposes,
accepting the Park for maintenance and liability purposes, subject to specified
limitations; adopting findings under the California Environmental Quality Act; making
findings of consistency with the General Plan, the eight priority policies of Planning
Code, Section 101.1, and the Mission Bay South Redevelopment Plan; and accepting a

" Public Works Order, and authorizing official acts in connection with this Ordinance.
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Land Use and Transportation Committee
Committee Report Memorandum Page 2

AMENDED, AN AMENDMENT OF THE WHOLE BEARING SAME TITLE, on Page 5,
Lines 5 -7, by adding ‘Operative Date of Acceptance. The actions set forth in this
ordinance in its Section 3, including acceptance of Park P6 for City and OCIl
maintenance and liability purposes, shall be operative as of July 1, 2016.", Line 9, by
adding ‘Section 6. ‘
Vote: Supervisor Malia Cohen - Aye
Supervisor Scott Wiener - Aye
Supervisor Aaron Peskin - Aye

RECOMMENDED AS AMENDED AS A COMMITTEE REPORT
Vote: Supervisor Malia Cohen - Aye
Supervisor Scott Wiener - Aye
Supervisor Aaron Peskin - Aye

C. Board of Supervisors
Angela Calvillo, Clerk of the Board
Jon Givner, Deputy City Attorney
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AMENDED IN COMMITTEE
. 6/6/16
FILE NO. 160591 ORDINANCE NO.

[Mission Bay South - Park P& Acceptance]

Ordinance dedicating City-jurisdictional property, located on a portion of State Trust
Parcel 2, commonly known as Mission Bay Park P6, lying along Long Bridge Street and
China Basin Street, as open public right-of-way and naming the new park “Missiqn Bay
Kids’ Park”, accepting an irrevocable offer for the acquisition facilities that comprise
the park improvements; designating said facilities for public open space and park
purposes, accepting the Park for maintenance and liability purposes, subject to
specified limitations, adopting findings under the California Envirbnmental Quality Act,
making findings of consistency with the General Plan, priority policy findings of
Planning Code, Section 101.1, and the Mission Bay South Redevelopment Plan;
accepting a Publié Works Order and authorizing official acts in connéction‘with this

ordinance.

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in single-underline italics Times New Roman font.
.. Deletions to Codes are in strikethrough-italics-Times-New-Roman font.
Board amendment addifions are in double-underlined Arial font.
Board amendment deletions are in strikethreugh-Aral-fent.
Asterisks (* * * *)indicate the omission of unchanged Code
subsections or parts of tables.

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

Section 1. Findings. '

(a) All capitalized terms relating to Mission Bay shall have the definitions ascribed to
them pursuant to the Mission Bay South Redevelopment Plan and Plan Documents described
therein, that the Board of Supetrvisors, on November 2, 1998, approved in Ordinance No. 335-

98, a copy of which is in Clerk of the Board of Supervisors File No. 981441.

Supervisor Kim

BOARD OF SUPERVISORS Page 1

44




© 0 ~N O o A N -

(b) The Successor Agency to the San Francisco Redevelopment Agéncy, commonly

known as the Office of Community Infrastructure and Investment (“OCII"), in a letter dated

‘May 13, 2016 (“OClI Letter”) detérmined that the acceptance of the Mission Bay South Park

P6 Public Infrastructure Improvements, constructed pursuant to Permit No. 141E-0200, dated
February 28, 2014 (the “Park Improvements”), and other actions herein set forth are
consistent with the Mission Bay South Redevelopment Plan (“Plan”) and Plan Documents
described therein and recommends Board of Supérvisors acceptance of the Park
lmprovementsl A copy of the OCl! letter is on file with the Clerk of the Board of Supervisors in
File No. 160591 and is incorporated herein by reference. |

(c) The Planning Department, in a letter dated September 28, 2015, determined that
the acceptance of the Park Improvements and other actions set forth herein are, on balance,
in conformance with the General Plan (Planning Department Case No. .2015—01087"('GPR),
and the eight priority poiicies of Planning Code Section 101.1 (the “Planning Department
Letter”). The Planning Department also found that the contemplated actions dé not trigger the

‘need for-subsequent environmental review-pursuant the-Califernia-Environmental Quality-Act

("CEQA") (California Public Resources Code Sections 21000 et seq.). A copy of the Planning
Department Letter is on file with the Clerk of the Board of Supervisors in File No. 160591 and
is incorporated herein by reference.

(d) In Public Works (“PW") Order No. 184922, dated May 25, 2016, including Map No.
A-17-176, dated May 25, 2016, the City Engineer and PW Directdr certified that: (i) Mission -
Bay Park P6 is'curr'ently a portion of City-jurisdictional property located on a portion of State
Trust Pércel 2; (if) FOCIL-MB, LLC (“FOCIL"), has irrevocably offered the Park Improvement
facilities to the City as set forth in the FOCIL Irrevocable Offer of the Mission Bay Park P6
Improvements, dated March 25.2016 (“FOCIL Offél”); (ili) Park P6 is consistent with the State

Trust; and (iv) PW inspected the facilities; determined them to be compléte as of March 9,

Supervisor Kim .
BOARD OF SUPERVISORS Page 2
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2016; and certified that they have been constructed in accordance with the Plans and
Specifications and all City codes, regulations, standards, and Mission Bay South
Redevelopment Plan and Plan Documents governing the Park improvements; and are ready
for their intended use. Consequently, the Director recommends to the Board of Supervisors
that the facilities bé accepted as acquisition facilitiés, dedicated as public right;of—way,
designated for public park and open space purposes, and accepted for City maintenance and
liability purposes subj'ect to OCllI’'s maintenance responsibility for the term of the Plan. The
Director also recommends that Park P8 be named “ Mission Bay Kids’ Park”. A copy of the
PW Order and FOCIL Offer are on file with the Clerk of the Board of Supervisors in File No.

160591 and are incorporated herein by reference.

Section 2. Adoptions and Approvals.
(a) The Board of Supervisors adopts as its own the QEQA findings and the General
Plan and Planning Code Section 101.1 consistency findings in the Planning Department Letter

in connection with the acceptance of the Mission Bay Park P6 and other actions specified

| herein.

(b) The Board of Supervisors adopts as its own the Redevelopment Plan consistency
findings in the OCII Letter in connection with the acceptance of the Missibh Bay Park P6 and
other actions specified herein.

(c) The Board of Supervisors has reviewed and approves PW Order No. 184922,
including the City Engineer's certification and Director's recommendation concerning the
acceptance of the FOCIL Offer, Mission Bay Park P6, and other abtions set forth in the PW
Order. |
111
111

Supervisor Kim
BOARD OF SUPERVISORS Page 3
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Section 3. Accebtance of New Acdquisition Facilities, and Assumption of
Maintenance and Liability Responsibilities. '

(a) Pursuant to California Streets and HighWays Code Section 1806, San Francisco
Administrative Code Sections 1.51 et seq., the Acquisition Agreement dated June 1, 2001 by
and between the San Francisco Redevelopment Agency and Catellus Development
Corporatioﬁ, and PW Order No. 184922, the Board of Supervisors hereby accepts the FOCIL
Offer and dedicates such facilities for publié use.

(b) The Board of Supervisors approves Map No. A-17-176 and designates the areas
shown hatched on said Map No. A-17-176 as open public right-of-way for open space and
park purposes. ” |

(c) The Board accepts Park P6 for City maintenance and liability purposes on behalf of
the City and OCII, subject to the conditions listed in subsectipns (e) and (f).

(d) The Board némes Park P6 “Mission Bay Kids’ Park”.

(e) The Board directs the Public Works Director to revise the official City public right-

~of-way maps-in-accordance with-this- ordinance.-The-Board’s acceptance: offimprovemenfs is
for the Miséion Bay Park P6 Improvements only, excluding any encroachments that are |
permitted, not permitted, or both.

(f) The Board of Supervisors hereby acknowledges FOCIL’s conditional assignment of
all warranties and guaranties to OCIl related to the construction of the above listed
improvements and the obligation of OCII to maintain the Park Improvements until termination

of the Redevelbpment Plan.

Section 4. Authorization for Implementation.
- The Mayor, Clerk of the Board, Director of Real Estate, and Director of Public Works

are hereby authorized and directed to take any and all actions which they or the City Attorney

Supervisor Kim
BOARD OF SUPERVISORS Page 4
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may deem necessary or advisable in order to effectuate the purpose and intent of this

Official Records of the City and County of San Francisco.

{lordinance, including, but not limited to, the filing of the ordinance and the A-17 Map in the

Section 5. Ogeraﬁve Date of Acceptance. The actions set forth in this ordinance in
its Section 3, including acceptance of Park P8 for City and OCIl-maintenance and liability

purposes, shall be operative as of July 1. 2016.

Section 6. Effective Date. This ordinance shall become effective 30 days after

enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the

ordinance unsigned or does not sign the ordinance within ten days of receiving it, or the Board

of Supervisors overrides the Mayor’s veto of the ordinance.

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

By: qog_b W&M/

Johm D. Malamut |
Deputy City Attorney

n:\legana\as2016\1600780\01111004.docx

Supervisor Kim
BOARD OF SUPERVISORS
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FILE NO. 160591

REVISED LEGISLATIVE DIGEST
" (6/6/2016)

[Mission Bay South - Park P6 Acceptance]

.Ordinance dedicating City-jurisdictional property, located on a portion of State Trust
Parcel 2, commonly known as Mission Bay Park P6, Iylng along Long Bridge Street and
China Basin Street, as open public right-of-way and naming the new park “Mission Bay
Kids’ Park,” accepting an irrevocable offer for the acquisition facilities that comprise
the park improvements; designating said facilities for public open space and park
purposes, accepting the Park for maintenance and liability purposes, subject to
specified limitations, adopting findings under the California Environmental Quality Act,
making findings of consistency with the General Plan, the eight priority policies of
Planning Code, Section 101.1, and the Mission Bay South Redevelopment Plan;
accepting a Public Works Order and authonzmg offmlal acts in connection with this
ordinance.

Existing Law

The Board of Supervisors adopted the Redevelopment Plan for the Mission Bay South Project
Area by Ordinance No. 335-98 on November 2, 1998. This Ordinance and related Mission
Bay legislation established a process by which the project developer (FOCIL - MB, LLC)
would construct specified public improvements and dedicate said improvements t'o the City.
Upon dedication, the City would initiate the local and State law procedures to establish the
area as public open space and park and take related actions.

Amendments to Current Law

This legislation would accept an offer of dedication for the Park P6 park improvements in
Mission Bay South; dedicate the improvements for public use; approve a Public Works A-17
map depicting public right-of-way; designate the new right-of-way for public open space and
park purposes; and accept the improvements for maintenance and liability purposes, subject
to specified limitations, all in accordance with the procedures established for the Mission Bay
South Redevelopment Plan and applicable local and State law. The legislation also would
name Park P6 “Mission Bay Kids’ Park”. This Ordinance would make certain findings,
including environmental findings and findings that the legislation is consistent with the Mission
Bay South Redevelopment Plan, the General Plan, and the priority policy findings of the
Planmng Code Section 101.1. :

BOARD OF SUPERVISORS - . Page 1
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FILE NO. 160591

Backaround Information

This legislation relates to the Mission Bay South Park P6 Improvements located on portions of
State Trust Parcel 2, subject to City jurisdiction.

n:\legana‘as2016\1600780\01108421.docx

BOARD OF SUPERVISORS’ i Page 2
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City and County of San Francisco San Francisco Public Works

GENERAL - DIRECTOR'S OFFICE

City Hall, Room 348

1 Dr. Cariton B. Goodleft Place, S.F., CA 94102
{415) 564-6920 ¥ wuw.sidpw.org

Edwin M. Lee, Mayor
Mohammed Nuru, Director

DPW Order-No: 184922

Re:  Recommendation of formal acceptance of the Mission Bay Park P6 Improvements within
* the Mission Bay South Redevelopment Plan, dedication of City jutisdictional property
within pottions of State Trust Parcel 2, adjacent to Long Bridge Street and China Basin
Street; acceptance of the irrevocable offer for the acquisition facilities; dedication of said
facilities to public nse; designation for public open space and park purposes; acceptance
for maintenance responsibilities and liability purposes. subject to specified exceptions;
and naming the new patk “Mission Bay Kids® Park”,

WEEREAS, California Statutes of 1968, Chapter 1333 (“the Burton Act”) and San Francisco
Charter Section 4.114 empower the San Francisco Port Commission to use, conduct, operate,
maintain, manage regulate and control the lands within Port Commission jurisdiction; and

WHBREAS On November 2, 1998, the City, acting through its Board of Supervisors, approved
the Mission Bay South Redevelopment Plan (“Mission Bay Plan”) by Ordinance No. 335-98;
and : . ‘

“WHEREAS, On November 16, 1998; the Redevelopment Agency of the City and County of San -
Francisco, (the “Redevelopment Agency™) and Catellus Development Corporation (“Catellus™)
entered into the Mission Bay South Owner Participation Agreement (the “South OPA”); and

WHEREAS, On Novettber 16, 1998, the City and County of San Francisco (the “City”) and the
Redevelopment Agency entered into the South Interagency Cooperation Agreement; and

WHEREAS, On July 19, 1999, the City and Catellus entered into the Amended and Restated
Mission Bay City Land Traosfer Agreement (the “Land Transfer Agreement™); and

WHEREAS, On July 19, 1999, the City acting by and through the Real Bstate Division and the
San Francisco Port Commission (the “Poit”), and Catellus entered into a Master Lease for
portions of the public trust propetties; and

WHEREAS, On July 19, 1999, the State of California quitclaimed to the City and Port certain
properties subject to a public trust, including Mission Bay Park P6 (“Park P6”); and,

WHEREAS, On;Jme 1, 2001, the Redevelopment Agency and Catellus entered info the Mission
Bay South Acquisition Agreement; and

San Francisco Public Works
Making San Francisco a beautiful, livable, vibrant, and sustainable city.
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WHEREAS, On Noveruber 16, 2001 (dated for reference purposes only), the City, and with
respect to certain portions under Port jurisdiction, the Pott, as Landlord, and the Redevelopment
Agency, as tenant, entered into that certain Agency Ground Lease (the “Ground Lease™), to
tmplement the improvement of open space, park, or plazas as contemplated by the Land Transfer
Agreement and the Mission Bay Plan “Plan Documents”, including the South OPA; and,

‘WHEREAS, On December 1, 2003, Catellus merged into Catellus Operating Limited
Partnership, a Delaware limited partnership (*COLP”), ad on December 31, 2003, COLP as
successor by merger to Catellus conttibuted most of its interests in Mission Bay to Catellus Land
- and Development Corporation a Delaware Corporation (“CLDC”), thereby making CLDC a

wholly owned subsidiary of COLP following the merger, including all rights and obligations
under the Project Permit and the Permit to Enter related to the Project; and

WHEREAS; On November 22, 2004, COLP and CLDC granted all of its property in the grant
deed, and assigned all rights and obligations nnder the OPA, as stated in the Assumption
Agreement, to FOCIL-MB, LLC, a Delaware limited liability company (“FOCIL”); and

‘WHEREAS, On Februaty 1, 2012, state law dissolved the Redevelopment Agency and the

transfer of all rights, obligations and labilities of the formier Redevelopment Agency to the

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

(“Successor Agency™), commonly known as the Office of Commumty Investment and
Infrastructure (“OCII”); and

WHEREAS, On February 21, 2014, San Francisco Public Works approved under Street
Improvement Permit No. 14IE-0200 the construction of certain permanent park improvements
(“Acquisition Facilities™) for Park P6 (the “Project”) adjacent to Long Bridge Street and China
Basin Street; and

WHEREAS, In a letter dated September 28, 2015, the San Francisco Planning Department
determined that the acceptance of the Acquisition Facilities and other actions specified herein are
consistent with the findings of Case No. 2015-010877GPR regarding consistency with the
Geperal Plan and the eight priority policies of Planning Code Section 101.1, and that the
contemplated actions do not trigger the need for subsequent environmental review pursuant the
California Environmental Quahty Act ("CEQA™) (California Public Resources Code Sections
21000 et seq.); and : :

WHEREAS, On February 25, 20186, FOCIL irrevocably offered to the City the Acquisition
Facilities constructed in accordance with the Project Plans, and any authorized revisions or
contract change orders thereto, and a Conditional Assignment of Warranties and Guaranﬁcs
related to the construction of all the Acquisition Facilities; and

WHEREAS, On March 9, 2016, Public Works issued a notice stating that the Project had been
substantially completed pursuant to the Improvement Permit No. 141E-0200 and the Acquisition
Facilities were ready for their intended nse; and

WHEREAS, In a letter dated May 13, 2016, OCII determined the acceptance of the Acquisition
Facilities and other actions specified herein are consistent with the Mission Bay South
Redevelopment Plan and Plan Documents and recommended that the Board of Supervisors

San Frangcisco Public Works L
Making San Francisco a beautiful, livable, vibrant, and sustainable city.
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accept the Petmanent Park Improvements on behalf of the City; and

WHEREAS, On May 16, 2016 the Executive Ditector of OCI signed and accepted the FOCIL
. Conditional Ass1gnment of Warranties and Guaranties with regard to the Acquisition Facilities;’
and

WHEREAS, The Director and the City Engineer hereby certify the following;

1) The City currently holds jurisdiction over Mission Bay Park P6, a portion of State Trust
Parcel 2, on which the Project has been constructed and which is proposed to be used for public
park and open space putposes. Such uses are consistent with the State Trust.

2) FOCIL has irrevocably offered the Acquisition Facilities to the City.

3) On behalf of FOCIL, Mission Bay Development Group, LLC has submitted a copy ofa
record Notice of Completion, Assignments of Wartanties and Guatanties, Assignments of
Reimbursements to the City from third patties, if applicable, and evidence of acceptability of the
Acquisition Facilities from all applicable public entities and/or non-City utilities.

4) Public Works has performed all applicable inspections, obtained test result, ensured
compliance with permit conditions and mitigation measures, resolved punch list items,
determined Street Improvement Permit terms have been or will be met, and received Street
Improvement Plan as-built drawings.

5) 'We hereby certify to the Board of Supervisors that Public Works has determined that as of
March 9, 2016, the Acquisition Facilities are ready for their interided use and have been. .
completed substantially in conformity with the Plans and Specifications for Park P6, approved
by or on behalf of the PW Director, on March 18, 2011, and any anthorized revision thereto, and
that the Project has been constructed in accordance with all City codes, regulations, standards,
and the Mission Bay South Plan and Plan Documents governing this Project.

NOW THEREFORE BE IT ORDERED THAT, - T

With respect to Jucilities acceptance:

T hereby recommend the Boatd of Supervisors accept the Project Acquisition Facilities, as
referenced in the Acquisition Agreement dated Fune 1, 2001, and as further desctibed in the Park
PG Irrevocable Offer of Improvements, dated February 25, 2016.

1 further recommend that the Board of Supervisors acknowledge FOCIL’s Conditional
Assignment of Warranties and Guaranties to OCII with regard to the Acquisition Facilities.

With respect to public right-of-way as park and open space use:

I hereby recommend the Board of Supervisors apptove Map No. A-17-176; dedicate the area
shown hatched as open public right-of-way; designate said areas for open space and park
putposes; and name Park P6 “Mission Bay Kids® Park”.

I further recommend the Board of Supervisors authonze the Director of Public Works to du-ect
Public Works to rewse the Official City Right-of-Way Maps to reflect this action.

San Francisco Public Works
Making San Francisco a beautiful, livable, vibrant, and sustainable city.
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With respect to acceptance for maintenance and liability:

Pursuant to California Streets and Highways Code Section 1806 and San Francisco
Administrative Code Sections 1.51 et seq., [ hereby recommend that the Board of Supervisors
accept the Acquisition Facilities for maintenance and lability purposes on behalf of the City and
OCI, subject to the limitations below.

The acceptance is subject to the following: (i) it is for the Acquisition Facilities only, excluding
any encroachments permitted, not permitted or both; (if) the FOCIL Conditional Assighment of
Watranties and Guaranies, dated May 16, 2016 maintenance obligations for the Park
Iimprovements until the Redevelopment Plan terminates,

5/25/2016 ! 5/25/2015
7 . .
A A '
X Pﬂ‘“@’” X Mohammed Nuru
Sweiss, Fuad Nury, Mohammed
Approver 2 Approver 3
Signed by: Sweiss, Fuad Signed by: Nury, Mohammed

San Franclsco Public Works .
Making San Francisco a beautiful, livable, vibrant, and sustainable city.
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City and County of San Fancisco-

San Francisen Public Works - Bureau of Street Use and Mapping
1155 Market Street, 3" Floor. San Francisco, CA 94103
sfpublitworks.org » el 415-554-5810: - fax 415-554-5161

141E-0200 ‘ ' Street Improvement Permit

Address : Multiple Locations Cost: $1,203.85 Block: Lot: Zip:

Pursuant to article 2.4 of the Public Works Code in conjunction o DPW Order 178,940, permission, revocable at the
will of the Director of Public Works, to construct improvements within the public right-of-way is granted to Permittee.

FOCIL-MB, LIL.C
Name: . FOCIL-MB, LLC
Address: 410 China Basin San Francisco, CA 94158 :
Contact: Luke Stewart Phone: (415) 355-6600
" Property Owner (if applicable)

Property Owner:
Mail Address:

Conditions A

NTR ' 0

Curb Cut Sq Footage

Completion This permit is valid until work is completed/signed-off

by inspector
- —|Remove, replace or reconstruct: -construction infrastructure improvements to stpport”

new park and install new park per. plans dated 212114
from MBDG for AB 8711 L 003

Expiration Date ~ 03/01/2015
Bond Amount: - . 2200000
Linear Footage 0
Bond Holder: A Focil
Contact247 " Refer to Agent
"|Inspection ' This permit is invalid until the permittee contacts DPW

at 554-7149 fo activate the permit and schedule an-
inspection at least 72 hours prior to work. Failure to .
comply with the stated conditions will render this permit
null.and void.

The undersigned Permittee hereby agrees to comply with ali requirements and eonditions noted on this permit
Approved Date : 02/28/2014

Excavation and grading of subject area for sireet reconstruction shall be in accordance with approved plans and
City specifications. Damaged areas adjacent fo this consiruction shall be properly patched per City Inspector.
Also, the permittee shall be responsible for any ponding due to the permitted work:

“IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO™ We are dedicated Individuals committed fo leamwork, cusfomer service and if i tin p hip with the
communlty,
Cusfomer Service Teamwork Continuous lmprovement
Page1of§
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Applicant/Permitee : Dale Distribution: )
Outside BSM: BOE (Sfroets and Hyws) - P, Riviera
Inside BSM: Street Improvment Inspection

Printed : 2/11/2016 9:20:43 AM  Plan Checker John Kwong
"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO" We ara ded d individe 1ot seygvice and b in hip with the
commiunity. R
Customer Service Teamwork Continuous Improvement

Page 2 of 5
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STREET EXCAVATION REQUIREMENTS

1. The permittee shall call Underground Service Alert {U.S.A.), telephone number 811, 48 hours prior to any excavation.

2. All work including sidewalk and pavement cutting and removal, lagging, excavation, backfill, and sidewalk and pavement restoration shall
be done by a licensed paving confracter and in accordance with the requirements of the Standard Specifications of the Bureau of Engineering,
Depariment of Public Works, July 1986 Edition and Department of Public Works Order Nos. 178,707, copy attached.

3. Sldewalk and pavement restoration shall include the replacement of traffic lane and crosswalk striping, parking stall markings, and curb
palnting that might have been obliterated during street excavation. The permittee shali perform their work under on the following options:

a, Have the City forces do the striping and painting work at the permittees expense. The permittes shall malke a deposit with the Dapartment
of Parking & Traffic for this purpose In an amount estimated by the Municipal Transportation Agency (MTA) 7th Floor 1 South Van Ness Ave
telephone 7014500, and notify the MTA at least 48 hours in advance of the time the worl is to be done.

b. Perform the work themselves foliowing Instructions available at the Depariment of Parking & Traffic. .

4. The permitiee shall submit a non-refundable fes o Bureau of Strest-Use and Mapping fo pay for Clty Inspection of the backfill and
pavement restoration. At least 48 hours in advance, the permitiee shall make arrangements with the Sireet Improvement Section Inspectors,
554-7148, for an inspection schedule,

. 5. The permitiee shall file and maintain an excavation bond in the sum of $25,000.00 with the Department of Public Works, to guarantea the
maintenance of the pavement in the excavatlon area for a period of 3 years following the completion of the backfill and pavement restoration
pursuant to Arficle 2.4.40 of the Public Works Code,

6. The permittee shall conduct construction operations in accordance with the requirements of Article 800 Sectlon 903(a) and (b) of the Trafflc
Code. The pemmittee shall contact the MTA 7th Floor 1 South Van Ness Ave {elephone 701-4500, for specific resfrictions before starting work.
7. The permitiee shall obtain the required permis, If any, fram regulating agencies of the Stafe of California.

8. 'The permittee shall verify the locations of ahy Cily or public service ulility company facilities that may be affected by the work authorized by
this permit and shall assume ali responsibilify for any damage fo such facllities. The permittee shall make satisfactory arrangements and
paymenis for any necessary temporary relocation of City or public utllity company facliities.

9, The permittee shall pay the required fee for sewer installation permit at the Plumbing Inspection Division, Department of Build{ng
.Inspection, 1660 Misslon Street and arrange for inspection of this worls, telephone 558-6054.

10. Concrete forpy work, planting of trees and pouring of sidewalk and/or curb shall not be performed prior fo obtaining a permit from Bureats of
Urban Farestry (BUF), felephone: 554-6700.

11. Per DPW Order 178,808, the recycling of Cobble Stones and Granit Curb shall follow as: )

a. Cobblestones shalf be clean of dirt prior to transporiing. Extreme care shall be taken during the fransporting the cobblestones fo minimtze
damage before dellvery to City. The cobblestones shall be neatly and securely placed on pallets so they can be moved about safely after the
delfivery, The Minimum size of cobblestone shall be 4 inches square (16 square inches), The cobblestones shall be delivered, including off
loading, to the lower lot at the Cesar Chavez Street Yard located at 2323 Cesar Chavez Street or at alternalive location directed by the
Department within the City of San Francisco. Contact the Department forty-eight hours (48 hours} prior to delivery. The Department can be
reached at (415) 641-2627,

b. Granite Curb shall be neatly and securely piaced on pallets so they can be moved about safely after delivery. The Contractor shall
exercise care in transporting the granite curb to minimize damage. The {fength limlt of recyclable granite curbs shall be no less than four feet,
The granite curb shall be delivered, including off loading, fo the back lot at the Griffith Pump Station located at 1105 Thomas Street or atan
alternative locatlon directed by the Departtnent within the Cily of San Franclsco. Contact Bureau of Street and Sewer Repalr (BSSR) at least
forty-eight hours (48 hours) ptior to delivery. BSSR can be reached at (415) 695-2087,

12. In consideration of this Permit baing issued for the work described in the application, Permittee on its behalf and that of any succe$sor or
asslgn, and on behalf of any lesses, promises and agrees to perform all the terms of this Permit and to comply with all applicable laws,
ordinances and regulations,

13, Pemmittee agrees on its behalf and that of any successor or assign to hold harmless, defend, and indemniiy the City and Counly of San
Francisco, Including, without limitation, each of its commissions, departments, officers, agents and employees (herelnafter collectively referred
to as the "City") from and against any and all losses, liabiiities, expenses, clalms, demands, injuries, damages, ﬁnes, penalties, costs or
judgments mcludmg, without limitation, attorneys' fees and costs (collectively, "clalms") of any kind allegedly arising directly or indirectly from ()
any act by, omission by, or negligence of, Permittes or its subcontractors, or the officers, agents, or employees of either, while engaged in the_

~“performance of the work authorized by thxs Permit, or while in or about the properly subject to this Permit-for any reason connected in any way
whatsoever with the performance of the work authorized by this Permit, or allegedly restlfing directiy or indirectly from the malntenance or
instalfation of any equipment, facilities or structures authorized under thls Permlt, (i) any accident or injury to any confractor or subcontractor,
or any officer, agent, or employee of either of them, while engaged in the performance of the wark authorized by this Permit, or while in or

- about the property, for any reason connected with the performance of the work authorized by this Permit, or arising from liens or claims for
services rendered or labor or materials fumnished in or for the performance of the work authorized by this Permit, (ifi) injuries or damages {0 real
or personal property, good will, and persons in, upon or in any way allegedly connected with the work authorized by this Parmit from any catise
or claims arislng at any fime, and (iv) any releass or discharge, or threatened release or discharge, of any hazardous material caused or
allowed by Penmittee In, under, on or about the property subject to this Permit or info the environment, As used herein, *hazardous material'
means any substance, waste or material which, because of fls quantity, concentration of physical or chemical characteristics is deemed by any
federal, state, or local governmental authority to pose a present or potentlal hazard to human heatth or safety or fo the environment.
14, Permittee must hold harmless, Indemnify and defend the Cly regardiess of the alleged negligence of the City or any othér party, except
only for claims resuiting directly from the sole negligence or willful misconduct of the City, Permittee specifically acknowledges and agress that
it has an immediate and independent obligation to defend the Clly from any claim which actually or potentially falls within this Indemnlty ’
provision, even if the allegations are or may be groundless, false or fraudulent, which obligation arises at the time such claim is tendered to
Permittee by the Clly and continues at all times thereafter. Permitee agrees 1hanhe indernnification obligations assumed under this Permit
shall survive expiration of the Permit or completion of work.
15. Permittee shall obtaln and maintain through the terms of this Permit general llabllity, autorobile liability or workers' compensation
Insurance as the Cily deems necessary to protect ihe City against clalms for damages for personal injury, accldental death and property
damage allegedly arising-from any work done under this Permit, Such Insurance shall In no way limit Permitee's indemnity hereunder.
Cerlificates of Insurance, in form and with insurers satisfactory to the Clty, evidencing all coverages above shalf be furnished to the Cily before
commenclng any operations under this Pemmit, with complete coples of policies fumished promptly upon City request.
18. The permittee and any permitted successor or assign recognize and understand that this permit may create a possessory interest.
17. Separate permit is requlred for excavation of side sewers. Installation authorized only by Class A" or "C-42" Licensed Confractor or
"C-12¢ with "C-36" Licensed Contractor. Authorlzation requires the filing of a $25,000 excavation bond to cover the cost of City inspection.
Having obtalned-authorization to excavate In the roadway. The contractor shafl obtain the proper permits and arrange for an inspection, for the
secion of pipe from the frap to the property, with the Plumbing Inspection Divislon at 1660 Mission Street, telephone 558-6054.

“IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO™ We are dedicated jduals ["‘ ile Tk service and I ntin f hip with the
community,
Cusfomer Service _ Teamwork Coenlinuous Improvement

Page 3 of 5
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Permit Addresses
141E-0200

*RW = RockWhes!, SMC = Surface Mounted Cablnets, S/W =-Sidewalk Work, DB = Directional Boring, ~
BP= Reinforced Concrete Bus Pad, UB = Reinforced Concrete for Utility Puli Boxes and Curb Ramps .

Number of blocks: 3 Total Sidewalk: sqft

" Total repalr size:0 sqft  Total Streetspace:0
ID - [Street Name |From St- - |To St - "|Sides. | . *Other|-Asphalt|. Ct

1 MERRIMAC  {North
i ST SMC : False
: S/W Only
H . False

i DB: Falsa
BP: False
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2
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SER————

i
i
i
s T I MERRIMAC ST [LONG North
i
i
i
{
i
|
1

BRIDGE ST SMC:; False ,
S only: |
False _ .
DB False
BP: False i 3
UB: False ¢

R

i
e
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t

)

i

:

I

]

4L ONG BRIDGE ST Intersection RW ; False

False

DB: False
BP: False
UB: False

! . i
; SMC : False ;
1 S/W Only : z
i |
i i

i

“IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO™ We are dedicated Individuals commlited (o ¢ k, clst service and i B tin g t hip with the
community. .
Customer Service Teamwork Continuous Improvement
Page 4 of 5

58



No Coordination Needed

No Exceptions

No Diagram submitted

"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO" We are dedicated indjvlduals commltted to teamwork, cusfomer service and contlnuous Imyovement In partnsrship with the
. . commualty.
Customer Service Teamwark Cantinuous Improvement

Page 5 of 5
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FILED THIS ____ DAY OF ___________, 2016, AT . Mo
IN BODK o~ OF SURVEY MAPS, AT PAGE ..., AT THE
REQUEST OF THE COUNTY SURVEYDR OF THE CTY AND COUNTY
OF SAN FRANCISCQ,

CAUNTY REGORDER

APPROVED AS TO FORM:

THIS MAR, COMPRISING OF ONE (1) SHEET, IS APPROVED AND MADE
OFFICIAL AND THE PARCELS SHDWN HEREON ARE DECLARED 70 BE
QPEN PUBLIC STREET, DEDICATED TO PUBLIC USE TO BE KNOWN
BY NAME AS SKOWN ON THIS WMAP BY DRODIMANCE NO,

OF THE BOARD OF stzzgﬁwsoxs. ADOPTED THIS DAY CF

) S,

CITY AND COUNTY SURVEYOR
APPROVED THIS Z6TH DAY OF MAY, 2016 BY ORDER NO. 184922

STATE TRUST PARCEL 2
DANT Alstic RiskT—0F=WaY AS PARK

MAP SHOWING THE OPENING OF
MISSION BAY KIDS' PARK

CITY AND COUNTY OF SAN FRANCISGO
DEPARTMENT OF PUBLIC WORKS
BUREAU OF STREET USE AMD MAPPING

SE: 1= 40 DATE: WAY 25, 2016
REFERENCES: ’

BOOK DD OF SURVEY MAPS, PAGES 116—121
BOOK BB OF SURVEY MAPS, PAGES 54-58
BOOK Z OF BURVEY MAPS, PAGES 87-113

SHEET 1 OF | SHEET | A=17~176
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office of
and 1:‘-11‘?;' ST
126-0152016-206
May 13, 2016
Ms. Barbara I. Moy
Manager -
Infrastructure Task Force
Department of Public Works
30 Van Ness, Room 4200
4San Francisco, CA 94102
- RE: Mission Bay South-Park P6 Public Infrastructure
Improvements-Consistency Determination
Dear Ms. Moy:
OCII has received your request regarding the Park P6 public infrastructure
* improvements and their consistency with the Mission Bay South Redevelopment
Plan and Plan Documents.
OCI has reviewed the documents and related materials concetning the o
acceptance of the Park P8 public infrastructure improvements and other related
actions thereto, and finds these consistent with the Mission Bay South .
- Redevelopment Plan and Plan Documents, and recommends that the Board of .
wayor Supervisors accept the faclliies on behalf of the City.
&ffé‘c"ﬁﬁf}g%?asma Sincerely,‘
ié’l::’;lRRosales W
Miguel Bustos . MGI:G Slutzkin
Marly Mondejar Project Manager
Leah Pimentel R
Darshan Singh
COMMISSIONERS
9 g;;]e Ftl's Van Ness Ave. .
San F?Z;cism, CA Co: Tiffany Bohee, OCIl
94103 Sally Oerth, OClI

" 4157432400

¢ www.sfochi.org
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SAN FRANGISCO
PLANNING DEPARTVMENT

General Plan Referral o
San Franclsco,
) CA 94103-2478
Date: September 28, 2015 Receplion;
Case No. Case No. 2015-010877GPR | 4155586378
" Mission Bay Parks P5 and P6 Acceptance ind Dedication - Fac
. 415.558.6409
, BlockiLot No.: 8711/003 and 8711/009 Plansing
_ Information:
Project Sponsor: ~ FOCIL-MB, LLC ' : 415.558.6371
410 China Basin St
San Francisco, CA 94133
Applicant:” Janea Hoey
o Mission Bay Development Company
410 China Basin 5t '
San Francisco, CA 94133
Staff Contact: Jacob Bintliff — (415) 575-9170 .
jacob bintliff@sfgov.org

Recommendation:  Finding the project, on balance, is in conformity with

Recommended m—?
By: Jrector of Planning
PROJECT DESCRIPTION \

The Mission Bay South Redevelopment Plan inciudes a tentative map of public improvements
and several proposed land transfers from the predecessor of the project sponsor, FOCIL-MB
LLC, to the City and County of San Francisco. On November 13, 1998 the Planning Department
found the Redevelopment Plan, including the fentative map and land transfers, to be in
conformity with the Genexal Plan (Exhibit D).

In accordance with. the Redevelopment Plan, the project sponsor is obligated fo dedicate
Mission Bay South Park P5 and P6 to the City. The dedication will be for the Park P6.(Mission
Bay Children’s Park) improvements adjacent to Long Bridge Street and China Basin Street and
-the Park P5 (Mission Bay Dog Park) improvements adjacent to El Dorado Street between
Channel Street and Long Bridge Street. Mission Bay Park P6 will be approximately 1.12 acres of
park improvements directly benefitting the adjacent residential neighborhoods. Mission Bay
Park P5 will be approximately 0.37 acres of park improvements designated as a dog park

" www.sfplanning.org
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GENERAL PLAN REFERRAL | CASE NO. 2015-010877GPR
' " MISSION BAY PARKS P5 AND P6
ACCEPTANGE AND DEDICATION

directly benefiting the surrounding residential neighborhoods. The facilities, including
background information are summarized in the letter from the Mission Bay Task Force dated
August 18, 2015 (see attachment). The submittal is for a General Plan Referral to recommend
whether the Project is in conformity with the Genexal Plan, pursuant to Section 4.105 of the
Chaxter, and Section 2A.52 and 2A.53 of the Administrative Code,

ENVIRONMENTAL REVIEW

The project was covered in the Missfor Bay Subsequent EIR, certified by the San Francisco
Planning Commission and the San Francisco Redevelopment Agency on September 17, 1998,
San Francisco Planning Department File No. 96.772E. ' '

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION

The Project is the City’s acceptance of the Mission Bay Park P5 and P6 parcels, to be dedicated
to the City for use as publicserving park space directly benefitting the surrounding
neighborhood. The Project is consistent with the Eight Priority Policies of Planning Code
Section 101.1 as described in the body of this letter and is, on balance, in-conformity with the
following Objectives and Policies of the General Plan:

RECREATION AND PUBLIC SPACE ELEMENT

POLICY 2.2 )

Provide and promote a balanced recieation system which offers a vanety of hlgh quality
recreational opportunities for all San ¥ranciscans.

The City’s goal is to ensure that all San Franciscans are within a reasonable walk from an open
. space with a range of active and passive recreational opportunities. To ensure the highest
quality of recreational opportunities for its resident, the City must be able to respond to
changing demographics, neighborhood demand, and emerging recreational trends as it plans
for new or expanded recreation and open space. The recreation systems should provide an
equitable distribution of facilities and services and consistent hours of operation. It should also
provide sufficient opportunities for populations who are frequent users of open space, such as
seniors and children.

The Project wold provide for two new public parks in an aren of significant new residential, commercial,
and institutional development, located in an area of the City that has historically included very lintited
open space for recreation. The proposed park spaces would offer opportunities for both active and passive
recredtion opportunities, including multiple children’s play ateas, lawn area, herbal garden, dog run, and
benches. The proposed parks would also specifically serve two populations whe are frequent park users;
both dog owners and families with children will have.designated open areas to suit their recreational
needs.

SAN FRAHCISCO . 2
PLANNING DRFARTIMERY .
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GENERAL PLAN REFERRAL CASE NO. 2015-010877GPR
MISSION BAY PARKS PS AND P6
AGCEPTANCE AND DEDICATION

URBAN DESIGN ELEMENT

POLICY 4.8

Provide convenient access to a variety of recreation opporxtunities,

As many types of recreation space as possible should be provided in the city, in order to serve

all age groups and interests, Some recreation space should be within walking distance of every
dwelling, and in more densely developed areas some sitting and play space should be available
innearly every block. The more visible the recreation space is in each nelghborhood the more jt
will be appreciated and used. : '

The Project will increase the variety of recreation space available to residents and workets of the emerging
Mission Bay neighborhood. The children’s play area and dog park will complement more civic-seroing
open spaces that have been delivered in the Mission Bay area to date, such as the Koret Quad serving the
UCSE medical campus and linear Mission Bay Comumons Park connecting to the waterfront. The Project
will also increase the qvailability of recreation space to vesidents and workers by wallang, as it will add
open space ak the northwestern edge of the Mission Bay development area,

HOUSING ELEMENT -

OBJECTIVE 12
Balance housing growth wxfh adequate infrastructure that serves the City's growmg
populahon

The Pro]ect will provide recreation and open space infrastructure to seroe new residents of the Mission
Bay redevelopment ares, which had added 3,455 new residential units of upprox;mately 6,000 proposed
units as of the writing of the 2014 Housing Eletttent.

PROPOSITION M FINDINGS ~ PLANNING CODE SECTION 101.1

Planning Code Section 101.1 establishes Eight Priority Policies and requires review of
discretionary approvals and permits for consistency with said policies. The Project, acceptance
by the City of Mission Bay Park patcels P5 and P6, is found fo be consistent with the Eight
Priority Policies as set forth in Planmng Code Section 101.1 for the following reasons:

Eight Priority Policies Findings
The subject project is found to be consistent vnth the Eight Priority Policies of Planning Code
Section 1011 in that:

1. That existing neighborhood-serving retail uses be preserved and enhanced and future
opportunities for resident employment in and ownership of such businesses enhanced.

SAH FRANEISCO ’ 3
. PLANNING DEPARTMENT
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GENERAL PLANREFERRAL - : ~ CASENO. 2015-010877GPR

: i . MISSION BAY PARKS P5 AND P6
' ACCEPTANCE AND DEDICATION

The Project would have no adverse effect on neighborhood serving retail uses or opportunities for
esployment in or ownership of such businesses.

That existing housing and neighborhood character be conserved and protected in order to
preserve the culfural and economic diversity of our neighborhood. .

The Project would have o adverse effect on the City’s housing stock or on neighborhood character.
The existing housing and neighborhood character will be not be negatively affected, and the new
recreation space will help to build community character for the emerging Mission Bay
neighborhood.

That the City’s suppl); of affordable housing be preserved and enhanced.

The Project would have no adverse effect on the City's supply of afforduble housing.

That commuter traffic not impede MUNI transit service or overburden our streets or
neighborhood parking. '

The Project would not result in commuter trajﬁc zmpedmg MLINI’s transit service, averburdemng
the streets or altering cyrrent neighborhood parking.

That a diverse economic base be maintained by protecting our industrial and service
sectors from displacement due to commercial office development, and that future
opportumtles for residential employment and ownershxp in these sectors be enhanced.

The Project waould not affect the existing ecanomzc base in this area.

That the City achieve the greatest possxble preparedness to protect against injury and loss
of life in an earthquake. .

The Project would not adversely affect achzemng the greatest possible preparedness agamst injury
and loss of life in an earthquake.

That landmarks and historic buildings be preserved.

The Project would have no impact on landmarks or historic buildings.

That ot parks and open space and their access to sunlight and vistas be protected from
development. ‘

SAH FRANGISCD 4
PLANNIN .
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GENERAL PLAN REFERRAL . CASE NO. 2015-010877GPR
: ' MISSION BAY PARKS P5 AND Pé

ACCEPTANCE AND DEDICATION

The Project would have no adverse éffect on parks and open space ot their access to sunlight and
vista. The project would increase parks and open space in the City.

RECOMMENDATION: Finding the Project, on balance, m—cunfumuty
with the General PIan

Atiachments
1: Map of areas of acceptance (Exhibit A)
2: Finding of Consistency with General Plan of Land Transfers and Tentative Map (Exhxblt D)

_ 3: Miission Bay Task Force letter dated August 18, 2015
4: Schematic design of proposed park space

cc: Barbara Moy, Mission Bay Task Force, San Francisco Public Works .

SAH FRANGISCO
PLANNING OEPARTMENT
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LOCATION MAP
 Mission Bay Park P5 & Park P6 . EXHIBIT A
Improvements : )

———— e e

. 38
LEGENL "
' P2F
Park PG Improvamsnts

V7777 pok PS Improvements
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\ : EXHIBITD
PLANNING DEPARTMENT

City and County of San Francisco 1660 Mission Street  San Francisco, CA 94103-2414

{415) 558-6378 ELANNING COMMISSION  ADMINISTRATION CURRFNTI‘MNN!\"G/ ZONING  LONG RANGE PLANNING
) T EARsEpe HAX: 385424 AN 4986408 FAX: 540428

November 13,1688

i
3TN

LZ:21id St ADH 88
1

Mr. Mark A. Primeau

Diractor and Clly Architect
Pepartment of Publlc Works

Clty & County of San Francisco
875 Blevanson Street, Room 460 ) )
San Franclsco, CA 94102 : . -

a weat

HE: 1998 Mlssion Bay Land Tranarers—»Tentanve Map Finding of Conslstency With the
General Plan.

Dear Me. Pﬂmeau*

! Tha Planhing Deparimant has reviewed the proposad land transfer lentative maps and repon for
the Misslon Bay area referencad In your latter of Noveriber 10, 1998, Wea have found the
proposed land fransfars and maps to be In conformity with the General Plan and Secfion 101.4
of the Planning Cods pursuant fo the Planning Commiesion’s Finding of Genslstency fot fhia
Mission Bay North and South Radevelopment Plans which ate descrilved in the aftached

"Resdlution No. 14690,

The proposed land transters and tentative maps were the subject of envlronmental analysis
pursuant to the Calffornia Enviranmentsi Quality Act and the findings of this analysis are found In
the Final Subsequent Environmental impect Report for Misslon Bay which was certifled as
adecuate and complete by the Redevelopment Commissian, the Planning Commisslon and the
7 Board of Supervlsors. T , )

if you hava any questions about these findings, please feel fres 1o call ma or plannar Susana
Montafia at 558-6313. Thank you very much,

ncere ECEIVE

M % | NV §7 038

[REEPONSE DUE:
.Gerald G, Green, : Ao 77
Director of Planning PIRTTREHT A S In s pKY
r " o 1RO OLY
: s ACTION

Attachment ) ' REPLY
eot Susana Monlafia. PD [

Stephen Sholland, PO e

Kata Stacy, Depuly City Atlorney

Nancy Lockard, DFW-Bureau of Straels and Mapping
Laay Ritlgr, DRE

Tay Via, Coblentz el af

Andrea Jones, Catellus

Oavid Prowlar, Mayor's Office

oy

ATTN:

F 5F
3

nimhay\entmap,opr
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Edwin M. Lee
Mayor

Mohammed Nuru
Director

Jerry Sanguinett]
Manager

Street Use and Mapping
155 Market St, ard floor
San Franclsco, CAg4103
tel g15-554-5810

sfpublicworks.org

facebpok.caom/sfpublicwerks

twitter.com/sfpublicworks

Mission Bay Task Force

August 18, 2015

General Plan Referral- Attention: Jon Swae
Department of City Planning

City and County of San Francisca

1650 Mission Street, Suite 400

San Franclsco, CA 94103

Subject: General Plan Referral Application and Consistency Determination
for Mission Bay South Park P5 and Park P6

Assessor’s Block/Lot 8211/002,003,009 and 8710/002

Dear lon,

The Mission Bay Task Force (MBTF} is praviding this letter to provide supplemental
inforration to assist you and the developer in processing and obtaining the General Plan
Referral, The Developer is FOCIL-MB, 11.C, successor to Catellus represented by Mission
Bay Development Group, LLC {MBDG), Please find attached a General Plan Referral
Application {2 coples) from Misslon Bay Development Group LLC, and payment in the
amount of $3,629 for the application fee for the subject project as follows:

Payment Method | Amotint Payable to Document No.
‘ index Code #290225, :
Journal Entry (JE) | $3,629.00 sub-object # 60194 RTSM # 16000004

In order to process the JE payment, DPW Accounting requirés a case number. Please
assign a case number and e-mail the case number to Barbara Moy '
{barbara.moy®@sfdpw,org) and copy o Tetesa Perez (teresa.perez@sfdpw.org).

The project is within the Mission Bay South Redevelopment District as shown on the
attached Exhibit A. The referral is to allow for the following:

1. Acceptance of Dedication of Publie Infrastructure: - After the Department of Public
Works (DPW} determines that the facilities have been constructed In accordance
with the Plans and Specifications and are ready for their intended use, the
Develaper is obligated to dedicate the Infrastructure faciiities to the City. The
dedication will be for the Park P6 improvements being adjacent to Long Bridge
Street and China Basin Strect and the Park P5 Improvements being adjacent to El
Dorade Street between Channel Street and Long Bridge Street. The Board of
Supervisors must act to accept the dedication of the Public Facilities. The
‘Infrastructure will be constructed per the Impravement Plans together with but not

Mission Bay Task Farce g 30 Van Ness Avenue, Sufte 4200 1 Sanh Franclsco, CA 34102
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limited to reclaimed water, sewer, storm, lighting, electric lines and tandscaping as
shown on excerpts of the Improvement Plans attached as follows!

Exhibit B~ Excerpts of the Mission Bay Park P6 Impravement Plans
Approximately 1.12 acres of park improvements directly benefitting the adjacent
resldential neighborhoods and include uses for children and families that invite
dally and active use.

a. Acceptance and dedication of public infrastructure constructed per the
approved plans.

Extilbit C - Excerpts of the Mission Bay Park P5 Improvement Plans
Approximately 0.37 aeres of park improvements designated as a dog park directly
benefitting the surrounding residential neighbothoods,

a. Acceptance and dedication of public infrastructure constructed per the
approved plans.

. Background Information:

Please refer to the list below for some of the previous significant actions taken by the
Board of Supervisors, Department of City Planning (DCP) and/or San Francisco Office of
Community lavestment and Infrastrastucture Successor Agency to the San Francisco
Redevelopment Agency:

"1 ByResolution No. 14699 adopted on Septamber 17, 1998, the Planning
Commission found that the Misslon Bay North and Mission Bay South
Redevelopment Plans, dated September 4, 1998, were consistent with the San
Francisco General Plan. The projects referenced above were proposed as part
of the Mission Bay South Redevelopment Plan.

2. ‘The Final Subsequent Environmental Impact Report for Mission Bay (FSEIR) was
prepared pursuant to the California Environmental Quality Act and was
certified as adequate, accurate and objective by:

a, Redevelopment Commtssion Resolution No. 182-98 on September 17,
1948,

b. Planning Coramission Resolution No, 14696 on September 17, 1998,

¢. Board of Supervisors affirmed the Planning Commission’s certification by
Resofution No. 854-98 on Qctober 19, 1998,

d. Subsequent Addenda to the FSEIR have been issued.

3. The Mission Bay Tentative Map and Land Transfets were found to be
. consistent with the General Plan and Section 101.1 of the Planning Code in

Planning Department’s letter to Mr, Mark A. Primeau dated November 13,
" 1998, (Exhibit D)

Mission Bay Task Force & 30 Van Ness Avenue, Suite 4200 # San Franciscg, CA 94102
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4. _The Mission Bay South Owner Participation Agreement (QPA] was executed
betwean the Redevelopment Agency of the City and County of San Franclsco
and Catellus Development Corporation on November 16, 1998. The agreement
included an Attachment D which set forth the Infrastructure Plan that defined
the subject project horizontal infrastructure. (Exhiblt E)

5 The Final Land Transfer Map was approved by the Board of Supervisors by
Motion No. M99-79 and recorded In Book Z of Maps, at Pages 97-117, Official
. Records.

6. The Misston Bay South Blocks 2-7 and 11-13 Tentative Map (Phase 1 & 2) which
include open space parcels P5 and P6, conditionally approved on January 13,
2006 is consistent with the General Plan and Section 101.1 of the Plarining
Code subject to the CEQA mitigation measures adopted by the Board of
Supervisors and the Redevelopment Commission as part of the Mission Bay
Development Plans. DCP determinations and conditions, within the Conditions
of Approval were set farth in the DCP letter dated January 13, 2006 attached as
Exhibit F, :

7. The SFRA has stated that the Blocks 2-7 & 11-13 Tentative Map which include
open space parcels P5 and P6, conditionally approved on January 13, 2006 is
consistent with the Mission Bay South Redevelopment Plan, including the
Mission Bay South Plan, the Scape of Development and the Design for

. Development, pursuant to Section 1434 of the Mission Bay Subdivision Code |
and that the project Is in substaptial conformance with the Major Phase
approved by the Redevelopment Commission. A letter fram SFRA dated
Aupust 5, 2004 is attached as Exhibit G. ’

8. The Mission Bay South Blocks 2-7 & 13 Phase 1 Final Map was approved by the

Board of Supervisors and recorded an February 22, 2006 in Book BB of Maps,
at Pages 54 through.58 attached as Exhibit H.

{am hopeful that the abovae list of actions will facilitate your review. Please feel free to
contact me with any quastions and for further assistance, Thank you for your titme and
early attention.

Best Regards,

Barhara L. Moy
‘Task Force Manager

AL
y

Attachments:

_ 1. Exhibit A—Location Map
2. Exhibit B —Excerpts of the Park P8 Improvement Plans

Mission Bay Task Force mw 30 Van Ness Avenue, Suite 4200 n San Francisco, CA 94102
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3, Exhibit C— Excerpts of the Park P5 {mprovement Plans

4. Exhibit D~ DCP General Plan Consistency for Mission Bay Land Transfers

5. Exhibit E-- Owner Participation Agreement, Attachment D, Text descriptions
of Improvements (excerpts-South tnfrastructure Plan)

6. Exhibit F— DCP General Plan Consistency for Blocks 2-7 & 11-13 Tentative Map

7. Exhibit G —SFRA Appraval of Blocks 2-7 & 11-13 Tentatlve Map

8. Exhibit H — Mission Bay Blocks 2-7 & 13 Phase 1 Final Map

9. Application for General Plan Referral {by MBDG)

cc:  Mohammed Nury, Director of Public Works
" John Malamut, Deputy City Attorney
Stephen Shotland, DCP (w/attachment}
Karen Zhu, DCP
Teresa Perez, Infrastructure Task Force (w/attachment)
MBTF Fle {(w/attachment) - '

Missloh Bay Task Force m 30 Van Ness Avenue, Suite 4200 o San Francisco, CA 94102
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[Not for Recording]

City and County of San Francisco
Directot of Propetty

25 Van Ness Avenue

Suite 400

San Francisco, CA 94102

OFFER OF IMPROVEMENTS
(Mission Bay Park P6 Infrastructure Improvements)

FOCIL-MB, LLC, a Delawars limited liability company ("FOCIL") does hereby
itrevocably offer to the City and County of San Francisco, a municipal corporation ("City"), and
. its successors and assigns, all of the open space, right-of-way improvements and underground
puoblic utility facilities constructed or installed by or on behalf of FOCIL pursuant to Street
Tmprovement Perniit No, 14IE-0200 (Mission Bay), dated February 28, 2014, issned therennder,
for Mission Bay Park P6 Improvements, and the imptovement plans and specifications desctibed
therein.

The property where the improvements are located is shown on Exhibit A hereto,
constituting City property located in the City.

Tt is understood and agreed that; (i) upon acceptance of this offer of public improvements
the City shall own and be responsible for maintenance of the offered public facilities and
improvements, and (if) the City and its suecessors or assigns shall incur no liability or obligation

whatsoever hereunder with respect to such offer of public impravements, and, except as may be

_ provided by sepatate instrument, shall not assume any responsibility for the offered. ...
improvements, unless and wntil such offer has been accepted by appropriate action of the Board
of Supervisors. .

0482021138342
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The provisions hereof shall inure to the benefit of and be binding upon the heirs,
successors, assigns and personal representatives of the respective parties hereto,

IN WITNESS WHEREOF, the undersigned has executed this instrument this _%‘z/day of
Ff)ymvaVJ] ,2016.

FOCIL-MB, LLC;
a Delaware limited liability company

By:  Farallon Capital Management, L.L.C.,

a Delaware limited Hability company,
Its Manager :

o (\/_—_\

Richard B. Fried

Name:

Title:

04820.211.38347v2
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EXBOBIT A
[Plat Map]

04820.211.38347v2
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REDEVELOPMENT AGENCY OF THE CITY AND COUNTY OF SAN FRANCISCO

and
e - CATELLUS DEVELOPMENT CORPORATION - -

. , applicable to: .
Redevelopment Agency of the City and County of San Francisco
. Community Facilities District No. 6
. (Mission Bay South Public Improvements)
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THIS ACQUISITION AGREEMENT, dated as of June 1, 2001 is by and between the
Redevelopment Agency of the City and County of San Francisco, a public body, corporate and
politic of the State of California (the “Agency”), and Catellus Development Corporation, a
Delaware corporation (the “Developer”). Capitalized terms used in the following recitals have
the meanmgs given such terms in Section 1.1 hereof,

RECITALS;

A.  Financing Plan. The Agency and the Developer have agreed to the Financing Plan
for the financing of, among other things, the acquisition, construction and installation of
Infrastructu.re, as more particularly described in the Infrastructure Plan.

B. Development. The Developer, together with others, is developing land within the
South Plan Area, which is expected to be included in the boundaries of one or more CFDs.

- C. Infrastructure. The Infrastructure is o be constructed with respect to the South
Plan Area, and the Agency and the Developer will benefit from a coordinated plan of design,
engineering and construction of the Infrastructure and the development of the land in the South
Plan Area.

D. Finandngs. The Developer and the Agency wish to finance the acquisition of the
Infrastructure as set forth in the Financing Plan, and to provide for the payment therefor by
entering into this Acquisition Agreement for the acquisition of the Infrastructure and payment
for Components thereof as set forth herein with Acquisition Funds.

E. B_Qnds Pursuant to the Financing Plan, the Agency has formed the
Redevelopment Agency of the City and County of San Francisco Commmunity Facilities District
No. 6 (Mission Bay South Public Jmprovements) under the Act and is proceedmg with the
issuance of one or more Public Financings, the proceeds of which shall be used, in art, to
finance the acquisition of all or a portion of the Infrastructure . Except as prov1d in this
Acquisition Ageement or the Financing Plan, the execution by the Agency of this Acquisition
Agreement in no way obligates the Agency to issue any Public Financing, or to acquire any
Infrastructure with proceeds of any Public Financing or other Acquisition Funds.

AGREEMENTS

. I consideration of the mutual promises and covenants set forth herein, and for other
‘valuable consideration the receipt and suffidency of which are hereby acknowledged, the
Agency and the Developer agree that the foregoing recitals, as applicable to each; are true and
correct and further make the agreements set forth below:

1. ©  DEFINITIONS

1.1  Definitions. The following terms shall have the meanings ascribed to them in thxs

Section 1.1 for purposes of this Acquisition Agreement. Unless otherwise indicated, any other
' capitalized terms when used herein shall have the meanings ascribed fo them in the South OPA
(including the Financing Plan), the Redevelopment Plan or the lnheragency Cooperation

Agreement, as applicable.

“Acceptable Title” means title to real property or interest therein free and clear of all
liens, taxes, agsessments, leases, easements and encumbrances, whether or not recorded, exc t
for any permitted excepﬁons as described in any of the Land Transfer Agreements and in

Housing Program.

-1-
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“Acceptance Date” means the date the City {or such other pﬁblic enﬁty which is to own
an Acquisition Facility) takes final action to-accept dedication of or transfer of title to an
Acquisition Facility and such Acquisition Facility has been so accepted.

“Acquisition Agreement” means this Acquisition Agreement, together with any
Supplement hereto. '

“Acquisition Facilities” means the Infrastructure shown in Exhibit B hereto, as such
Exhibit is amended or supplemented from time to time in accordance with the provisions of this
Acquisition Agreement. ‘ '

“Acquisition Funds” means: (i) proceeds of Public Financings available for the purchase
of Infrastructure, (i) proceeds of Special Taxes collected by the Agency for a CFD levied to pay
the costs of Infrastructure and not otherwise needed to pay debt sexrvice on a Public Financing
or CFD administrative expenses, (iii) Net Available Increment to be used under the provision of
the Financing Plan to pay the Acquisition Price of Infrastructure and not otherwise needed to
pay debt service on any Public Financing, (iv) amounts received by the Agency for the
construction of Infrastructure from any other owner of property within the South Plan Area, (v)
interest earnings ot all of the foregoing available for purposes of this Agreement and (vi)
amounts received by the Agency for the construction of Infrastructure from The Regents of the
University of California, if any, but only if the Agency and The Regents enter into a mutually
acceptable agreement consistent with that certain Agreement for Contribution of Real Property,
dated as of September 27, 1997, between Catellus Development Corporation and The Regents,
as the same may be amended.

“Acquisition Price” means the amount paid by the Agency for an_Acquisition Facility

and/or any Components thereof determined i accordance with Axticle 4 hereof, being an

. amount equal to the Actual Cost of such Acquisition Facility or Component, but subject to the
limitations and reductions provided for in Article 4. ‘

Cot A Act”-means-the Mello-Roos-Community Facilities-Act-of 1982, Sections 53311 et seq.
of the California Government Code, as aménded.

“Actual Cost” means the substantiated, reasonable cost of an Acquisition Fadlity or a
Component, which costs shall consist of the following, without duplication: (i) the “hard” costs
incurred by the Developer for the construction of such Acquisition Facility or Component and
‘associated demolition, environmental investigation, remediation and response activities
pursuant to the South OPA, including the South Environmental Investigation and Response
Program attached as Attachment K thereto, (ii) out-of-pocket costs (including for professional
costs) incurred by the Developer prior to the commencement of construction of such Acquisition
Facili‘t‘y or Component in preparing the Plans for such Acquisition Facility or Component and -
the related costs of environmental evaluations of the Acquisition Fadility or Component, and
design, engineering, architectural, legal, accounting, consulting and similar professional services,
(iii) fees paid to governmental agencies for obtaining permits, licenses or other governmental
approvals for such Acquisition Facility or Component, including inspection fees payable
pursuant to Section 4.1 of this Acquisition Agreement, (iv) a construction and project
management fee to be retained by the Developer or by or paid to any Affiliate of not to exceed
four percent (4%} of the costs described in clause (i) above incurred for the construction of such
Acquisition Fadility or Component, (v) professional costs incurred by the Developer, the City or
the Agency associated with the construction of such Acquisition Facility or Component, such as
design, engineering, architectural, legal, accounting, inspection, construction staking, materials
testing, consulting and similar professional services excluding cost of any such services
provided directly by the Developer or any Affiliate; (vi) out-of-pocket costs directly related to

2
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the construction and/or acquisition of an Acquisition Facility or Component, such as costs of
security, safety signage, payment, performance and/or maintenance bonds, and insurance costs -
(induding costs of any title insurance required under the South OPA or the Land Transfer
Agreements), (vii} costs of land or right-of-way acquisitions from unrelated third parties and
condemnation of the Required Infrastructure Lands pursuant to the South OPA or Interagency
Cooperation Agreement, and (viii) Financing Costs. = Actual Costs shall include the
Infrastructure costs, pursuant to the preceding sentence, which includes "improvernents
consfructed upon privately owned land, but which are constructed within recorded permanent
easemments in form and substance reasonably acceptable to the Director, for the benefit of the
City or the Agency and (x) pedestrians as to surgce improvements, or (y) utilitfes as to sub-
‘surface improvements. Actual Costs shall not include (a) the costs of any Interim Facilities, (b)
the portion of the costs of any Acctx‘isition Facility or Component that is eligible for
reimbursement by Muni, or (c) costs prohibited pursuant to Section 4.6A.(v). :

“Affiliate” -means a Person in which the Developer directly or indirectly owns and
controls (i) twenty-five petcent (25%) or more (or if such Person is not publicly traded fifty
percent (50%) or more) of each class of equity interests (induding rights to acquire such
interests), or (i) twenty-five pexcent (25%) or more (or if such Person is not publicly traded fifty
percent (50%) or more) of each class of interests that have a right to nominate, vote for or
otherwise select the members of the board or other goveming body that directs or causes the
direction of substantially all of the management and policies of that Person. ,

“Agency Account” means the Project Supervision Account within the Improvement Fund
that may be used by the Agency to pay or reimburse Agency Costs, particularly those of a
character described in the second sentence of the definition of Agency Costs in Section 1.1.
hereof. ¢

“Agency Costs” means the reasonable costs and expenses actually incurred and paid by
the Agency not inconsistent with the purposes of this Acquisition Agreement and the South
OPA, including reasonable costs and fees of third-party to?essionals necessary for the Agency
to perform its duties hereunder and under the South OPA, costs incurved and paid by the
Agency to City Agendies (excluding costs included in any City permit application or processing
fees paid directly by the Developer to the City) excluding theregom (i) general and
administrative costs of overhead of the Agency extept for costs directly attributable to staff -
time allocable to implementation of the development contemplated under the South OFA, (ii)
any costs incurred prior to the effective date of the South OPA, (iii) fees or costs incurred in
connection with an amendment of the Redevelopmertt Plan or Plan Documents not consented to
by the Developer in accordance with the South OPA, and’ (iv) litigation costs otherwise
potentially. recoverable pursuant to Section 19.6 of the South OPA. It is expressly
acknowledged that “Agency’ Costs” include reasonable costs and expenses related to the
activities of the City (including, without limitation, its Department of Public Works and the
Director and the City Attorney’s Office) and the Agency described in this Acquisition
Agreement, including the reasonable fees and expenses of any consultants or other parties
engaged by any of them in connection with their activities hereunder. . '

“Budgeted Cost” means the estimated cost of an Acquisition Facility or Component as
shown onExhibit B hereto, as amended from time to time pursuant to Section 4.6A.

“City” means the City and County of San Francisco.
' “City Agency/Agendies” includes all City depaﬂments, agencies, boards, commission
and bureaus with subdivision or other permit, entitlement, or approval authority or jurisdiction

over development within the South Plan Area, or any portion thereof, including, without
limitation, the Port Commission, the City Administrator, the Public Works Department, the

3
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Public Utilities Commission, the Planming Commission, the Public Transportation Commission,
the Parking and Traffic Commission, the Building Inspection Commission, the Public Health
Commissiont, the Fire Comumission, the Police Commission, together with any saccessor City
Agency, department or officer designated by or pursuant to Jaw. .

“City Regulations” means (i) those City land use codes, including those of ifs Port
Commission (including, without limitation, the Planning and Subdivision Codes, the City
Gerieral Plan and Waterfront Land Use Plan), (ii} those ordinances; rules, regulations and
official policies adopted thereunder (including the Mission Bay Subdivision Ordinance and
Regulations), and (iii) all those ordinances, rules, regulations, official policies and plans
governing zoning, subdivisions and subdivision design, land use, rate of development, density,
building size, public improvements and dedications, construction standards, new construction
and use, design standards,” permit restrictions, development fees or exactions, terms and

_ conditions of occupancy, or environmental guidelines or review, including those relating to
* hazardous substances, pertaining to the South Plan Area, as adopted and amended by the City
from time to time. ‘

“Component” means a component of an Acquisition Facility that the Director of Public

Works has agreed can be separately identified, inspected and completed, and be the subject of

a Payment Request heréunder. The Components of the Acquisition Facilities are shown on

Exhibit B-1 hereto, Upon written request of the Developer delivered to the Agency to the effect

that other Infrastructure should be included in Exhibit B for funding hereunder, the Components

of such other Infrastructure to be financed following the financing of the Acquisition Facilities

shall be determined by the Director of Public Works following consultation with the Developer,

" and shall be identified in a Supplement-executed by the parties hereto, as further provided in
Section 2.1(c) hereof. : ) . .

“Construction Documents” means the Final Construction Documents and the applicable
Design Documents. ’ '

. “Design Documents” means Concept Plans, Basic Concept Design Documents,
__Schematic Design Documents, and-Design-Development -Documents, -all-of which have the
meanings set forth in the Design Review and Document Approval Procedure, and specifically
exchudes any contracts between the Developer and any contractor, subconfractor, architect,

engineer, consultant or Mortgagee. ‘ ) .

“Design Review and Document Approval Frocedure” means the Design Review and
Document Approval Procedure attached as Attachment G to the South OPA.

“Developer” has the meaning given in the first paragraph of this Acquisiﬁon Agreement.

“Developer’s Cost of Funds” shall mean the cost of funds of Catellus Development
Corporation as postéd to the Developer's 'website at hitp://www.catellus.com.
Notwithstanding the foregoing, (i) upon written request, the Developer agrees to provide to the
Agency the written methodology used to determine any such cost of funds, (ii) the Developer
shall update such cost of funds at least quarterly, and (iii) if the Developer ceases to post such
cost of funds, and revisions thereto, on said website for any quarter, jt shall provide to the
Agency in writing, its then cost of funds, including the methodology to determine the same.

"Director of Public Works” or “Director” means the Director of Public Works of the
City, or his or her written designee (or any successor official designated by applicable law)
acting as such under this Acquisition Agreement or with respect to any specific action of the
. Director under this Agreement. :
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“District” means the Redevelopment Agericy of the. City and County of San Francisco
Community Facilities District No. 6 (Mission Bay South Public Improvements).

“Final Construction Documents” has the meaning set forth in the Design Review and
Diocument Approval Procedure. '

“Financing Costs” means, subject to the limitations described below:

(i) interest expense and lender fees with respect to any construction loan
obtained by the Developer from an unrelated third party with respect to the
Infrastructure, not including any penalty or default charges or intexest due by reasorof
the occurrence of a default with respect to any such loan; and

(i} imputed interest expense with respect to any Infrastructure not financed from
a loan of the character described in the preceding clause (i}, with interest calculated at a
rate equal to the Developer's Cost of Funds, with said imputed interest to be deemed to
comumence accruing as to (A} Actual Costs of the character described in clauses (i), (i),
(v), (vi) and (vii) of the definition of Actual Cost in Section 1.1 related to any
Acquisition Facility or Component, as of the later-of July 30, 2001 or the thirtieth (30™)
day of the month following the month in which construction of the Acquisition Facility
or Component commence, provided that the Developer is out-of-pocket for such Actual
Cost by such interest accrual commencement date, and (B) Actual Cost of the character
described in clapse (ii) of the definition of Actual Cost in Section 1.1 related to any
Acquisition Facility or Component, as of the later of July 30, 2001 or the thirtieth (30")
day of the month following the month in which physical construction of the Acquisition
- Facility or Component that is the subject of the Plans, environmental evaluations or
professional costs commences. ’ ‘

Notwithstanding the foregoing, any such financing costs shall not be included within the
definition of Actual Cost (a) to the extent such financing costs relate to the period prior to the
thirtieth (30%) day of the month following the month in which physical construction of the
Acquisition Facility or Component that is the subject of the Actual Cost request cotnunences
(provided that this clause shall not apply to lender fees and costs descxribed in the preceding
clause (i} that are paid by the Developer to an unrelated thixd party, which fees and costs shall
be Actual Costs), (b} to the extent that such financing costs are in excess of commercially
prevailing rates, (c) to the extent they relate to Actual Costs of the character described in clause
{iv) of the definition of Actual Cosls in Section 1.1, {d) to the extent such financing costs accrue
during any period that the Developer or any Affiliate is in Material Breach under the North
OPA or any other Plan Document or is in default in the payment of Special Taxes, (€) to the
extent such financing costs apply to any period that is more than ninety (90) days following
completion of the related item of Infrastructure as approved pursuant to the inspection
described in Section 4.1 of this Agreement, or (f} to the extent they pertain to “Global Costs”
identified as such in Exhibit C hereto. .

“Financing Plan” means the Financing Plan attached as Attachment E to the South
OPA. - -

“Fiscal Agent” means the entity acting as fiscal agent under the Fiscal Agent Agreement,
or any successor thereto acting as fiscal agent under a Fiscal Agent Agreement, as used in

Section 2.3 of this Agreement.

“Fiscal Agent Agreement” means an agreement by that name between the Agency and
the Fiscal Agent, providing for, among other matters, the issuance of a Public Financing payable

88




from Special Taxes, and the establishment of an Improvement Fund, as it may be amended from
time to time.

. “Goals for CFDs” means the Agency’s Local Goals and Policles for Community
Facilities Districts, in the form provided to the Owner on the date of the South OPA. (and to be
adopted in substantially such form by the Commission), and as thereafter amended but, with
respect to the CFD(s) formed under the Financing Plan, solely to the extent required under the
Act or other controlling federal -or state law or as otherwise agreed to by the Owner, in its
discretion.

“Housing Program” means the Housing Program attached as Attachment C to the South
OPA, '

, “Improvement Fund” means an Im&rbvemmt Fund established by a Fiscal Agent
. Agreement, or other document providing for the issuance of a Public Financing, each of which is
expected to include an acquisition account and an Agency Account. :

“Infrastructure” means those items identified in the Infrastructure Plan, induding (1)-the
open space (including, among other items, park improvements and restrooms), streets, rails and
rail line bridges, sewer and storm drainage systems, water systems, street improvements
(including freeway ramps or other demolition), traffic signal systems, acquisition of Required

Infrastructure Lands, dry utilities, and other improvements any of which are to be constructed

in or for the benefit of the South Plan Area or any other matters described in the Infrastructure
Plan. . '

“Infrastructure Plan” means the Infrastructure Plan attached as Attachmenf D to the
South OPA, as it may be amended from time to time. ’

“Interagency Cooperation Agxeement"’ means the Mission Bay South Interagency
Cooperation Agreement, dated as of November 16, 1998, between the City and the Agency.

" “Interim Facilities” means improvements installed in connection with the construction of

Acquisition Faciliies or Components, which improvements (i) are not intended to be
pénmanent, and (i) are not part of the Infrastructure included in the Infrastructure 'Plan;
however, temporary improvements installed which are necessary in the normal due course of
construction of permanent improvements (i.e. “means and methods”) are not to be considered
“Interim Facilities.” : : :

“Land Transfer Agreements” mean those certain agreements between Catellus
Development Corporation, the City, the City acting by and through its Port Commission and
the State Lands Commission, as applicable, generally referred to as the Amended and Restated
City Land Transfer Agreement, Amended and Restated Port Land Transfer Agreement and
Amended and Restated Agreement Concerning the Public Trust. ' : '

“Material Breach” means a default or breach by the Developer or any Affiliate that
materially affects the ability of the Agency or any other party to a Plan Document (other than
the Developer or any Affiliate) to timely proceed without substantially increased costs.

“Mission Bay Subdivision Ordinance” means the Subdivision Code of the City and

County of San Francisco for the Mission Bay Project Area, also referred to as the Mission Bay
Subdivision Code in the Design Review and Document Approval Procedure. C
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“Mission Bay Subdivision Ordinance and Regulations” means the Mission Bay
Subdivision Ordinance, together with the Mission Bay Subdivision Regulations adopted by
order of the City Department of Public Works. '

“Muni” means the San Francisco Municipal Railway of the City and County of San
Francisco. .

“Net Available Increment” means the tax increment revenues arising under the
Redevelopment Plan and received by the Agency, exclusive of: (i) Housing Increment (calculated
solely at 20% of the total tax revenues received by the Agency pursuant to the Redevelopment
Plan), (i) tax increment revenues required by Redevelopment Law to be paid to other taxing
agendes (initially, 20% of the total tax increment revenues received by the Agency, and
otherwise pursuant to the Redevelopment Law and the Redevelopment Plan), and (iii) tax
increment revenues needed to pay Agency Costs (as defined in the Financing Plan) not
otherwise paid from other sources. ,

“Owner” means Catellus Development Corporation, a Delaware corporation, and its
Transferees as permitted under the South OFA, except as otherwise provided in Section 3.9,
Section 5.3, Article 6, Article 10 and Section 12.2 of the South OPA and the Program in
Diversity/Economic Development Program.

“Payment Request” means a document; substantially in the form of Exhibit A hereto, to
be used by the Developer in requesting payment of an Acquisition Price. .

"Permit to Enter” means the Permit to Enter attached as Attachment F to the South
OPA. ) .

“Person” means any natural person, corporation, firm, partnership, association, joint
venture, govermmental or political subdivision or agency or any similar entity.

“Plan Documents” means the Redevelopment Plan and its implementing documents
including, without limitation, any owner participation agreements, the Mission Bay South
Design for Development and the Mission Bay Subdivision Ordinance and regulations adopted
thereunder.

“Plans” means the Construction Documents, specifications, schedules and related
construction coniracts for the Acquisition Facilites or any Components thereof approved
pursuarit to the Design Review and Document Approval Procedure, applicable City Regulations
(consistent with the Redevelopment Plan and Interagency Cooperation Agreement), or any other,
. applicable standards of the entity (if other than the City or the Agency) that will own, operate
or maintain the Acquisition Fadilities when completed and acquired. '

“Required Infrastructure Lands” has the meaning set forth in Section 5.4 of the South
OPA. .

“Program in Diversity/Economic Development Program” means the Mission Bay South
Program in Diversity/Economic Development Program attached as. Attachment H to the South -

OFA.

Public Financing” means a debt obligation of the Agency the net proceeds of which are
used to finance or refinance Infrastructure.
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“Redevelopment Plan” means the Mission Bay South Redevelopmené Plan for the
Mission Bay South Redevelopment Project, approved pursuant to Ordinance No. 335-98,
adopted by the Board of Supervisors of the City on November 2, 1998. :

“South OPA” means the Mission Bay. South Owner Participation Agreement, entered
into as of November 16, 1998, between the Agency and Catellus Development Corporation.

“South Plan Area” fneans the land described in Attachment A to the South QPA.

“Special Taxes” means spécial taxes authorized to be levied in the District under the
Act and the proceedings to establish the District.

“State” means the State of California.

ce “Supplement” means- a written document amending, supplementing or otherwise

modifying this Acquisition Agreement and any exhibit hereto, including (i) any amendments to
the list of Components in Exhibit B-1 and the list of reimbursements in Exhibit C, and/or (i)
the addition to Exhibit B of additional -Acquisition Facilities. (and Components) to be acquired
hereunder.

“Transfer” means to sell, assign, convey, lease, sﬁblease, mo'rtg'ag'e, hypothecate or
otherwise alienate, excluding therefrom any grant of occupancy fights for permanent
improvements such as space leases or granted in connection with existing improvements within -

the South Plan Area.

“Transfer Entity” means any Person to whom a Transfer of all or substantially all of the -
undeveloped property in the South Plan Area has been effected by a Transfer permitted under
the South OPA.

“Unavoidable Delay” means a delay in the performance of any term or condition of this
Agreement that is caused by strikes or other labor disputes, acts of God, shortage of or inability
""to obtain labor or materials, damage to works in progress by any casualty, except to the extent -
caused by the negligence of the Person daiming the benefit of the Unavoidable Delay, lJawsuits
brought by plaintiffs unaffiliated with the Person claiming the benefit of Unavoidable Delay,
restrictions imposed or mandated by governmental or quasi-governmental entities (other than
the party claiming the unavoidable delay or delays by City Agendies) in issuing requisite
approvals or consents, enemy action, dvil commotion, fire, flood, earthquake or any other
unforeseeable event béyond the reasonable control of a Person. '

2. FUNDING

(a) The Agency shall conduct all necessary proceedings under the Act for the issuance,
sale and delivery of Public Financings; provided, however, that nothing herein shall be
construed as requiring the Agency to issue a Public Financing except to the extent provided for
in the Financing Plan, . ‘

' " (b) The Agency shall be obligated fto purchase from the Developer under this
Acquisition Agreement only the Acquisition Facilities listed in Exhibit B hereto, as such Exhibit
may be amended and/or supplemented by any Supplement in accordance with Section 2.1(c)
below. : .
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() Upon the written request of the Developer, accompanied by a list of Acquisition
Facilities and proposed Components thereof to be acquired hereunder, together with the
proposed Budgeted Costs thereof, the Director of Public Works shall meet with representatives
of the Developer to establish mutually acceptable supplements to Exhibit B and Exhibit B-1 to
this Acquisiion Agreement consistent with the Financing Plan and Interagency Cooperation
Agreement. The Director of Public Works shall be deemed to have accepted any proposed

‘supplement of the Developer unless, within sixty (60) days of the submittal thereof, the

Director of Public Works shall send thie Developer a written objection to all or any portion
thereof. Such objection must be based upon the following grounds (the determination of which

‘shall be made in good faith): (i) the unacceptability of any Component because it is not a

complete, functienal portion of an Acquisition Facility or a proposed Acquisition Facility is not
included in the Infrastructure, (ii) the Budgeted Cost of an Acquisition Facility or Component
appears to be wwreasonable in the circumstances or otherwise in excess of the reasonably
expected Actual Cost thereof or (iii) it is not permissible under the Act or the South OPA
(including the Financing Plan). The Developer may resubmit any proposed supplement to
Exhibit B [or B-1] (or portion thereof) to which a written objection is made by the Director of -
Public Works, and the Director of Public Works shall have thirty (30) days to review any such
resubmittal. The Developer shall provide any supporting materials reasonably requested by the
Director of Public Works in writing relative to an analysis of the proposed supplement, and the
applicable time periods mentioned in the preceding sentences shall be tolled until such materials
have been provided to the Director. Any proposed supplement to Exhibit B and B-1 (or any
resubmitta] thereof) not subject to a written objection by the Director of Public Works within the
applicable period shall be deemed to be a part of Exhibit B and B-1, as applicable, hereof for
all purposes of this Acquisition Agreement.

2.2 Source of Funds for Acquisition Prices.

(2) The Agency shall not be obligated to pay the Acquisition Price of any Acquisition
Facility or any Components thereof under this Agreement except from Acquisition Funds. The
Agency shall establish one or more accounts into which it shall deposit, upon receipt,
Acquisition Funds pending their use for purposes of this Acquisition Agreement or as otherwise

_provided in the Financing Plan.

(b) The Developer acknowledges that a portion of the proceeds of some Public
Financings may be deposited in an escrow fund established as necessary to comply with the
Act, the Goals foxr CFDs or for credit concerns, and would become Acquisition Funds only upon
satisfaction of the requirements and otherwise in the amounts specified in the applicable
document authorizing the issuance of the Public Financing. The Agency agrees that, upon
written request of the Developer, it will take all reasonable actions necessary to make the
determinations and present the documents necessary under any such anthorizing document to
cause the release of Ajmds from an escrow fund. ,

() While the Agency now expects to issue Public Financings, the Agency shall be under
rio obligation to issue any Public Financing except to the extent provided in the Financing Plan
and makes no warranty, express or implied, that the proceeds thereof, together with other
Acquisition Funds, will be suffident to pay for all of the Infrastructure, including the
Acquisition Facilities. '

(d} It is acknowledged that the Fiscal Agent Agreement provides for the establishrment
of a Bond Proceeds Account and a Tax Increment Account from which Acquisition Funds are to
be disbursed to pay the Acquisition Prices of Acquisition Fadlities and Components, and that

" the Fiscal Agent Agreement provides for the use of amounts in the Bond Proceeds Account for

such purpose prior to the use of amounts in the Tax Increment Account unless the Agency
otherwise directs the Fiscal Agent. Upon the written request of the Developer, the Agency
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agrees to direct the Fiscal Agent to apply amounts designated in such request on deposit in the
Tax Increment Account prior to the use of amounts in the Bond Proceeds Account so long as
such action will not adversely affect the exclusion from gross income of the interest on the
bonds issued pursuant to the Fiscal Agent Agreement and is not otherwise inconsistent with the
provisions of the Financing Plan. :

(e) Ntis further acknowledged that the Fiscal Agent Agreement allows for a mandatory
redemption of the bonds issued thereunder, in part, from amounts in the Bond Proceeds
Account established thereunder, if the Finance Director (as defined in the Fiscal Agent
Agreement) makes a determination or receives a certificate to the effect that the Project (as
defined in the Fiscal Agent Agreement) has been abandoned. The Agency agrees to provide -
written notice to the Developer if at any time the Agency believes that work on the Project has
ceased for a continuous period of nine (9) months and the Agency anticipates that it may, in the
future, take actions under the Piscal Agent Agreement to cause a redemption of the bonds as
described in the prior sentence. The Agency acknowledges that Unavoidable Delays may occur
which result in a cessation of work on the Project (as defined in the Fiscal Agent Agreement) for
periods in excess of twelve (12) consecutive months, and that such circumstances may not -
constitute abandonment of the Project giving rise to grounds for a mandatory redemption of
bonds issued under the Fiscal Agent Agreement. :

(f) The Agency will use its best efforts to provide the Developer with the accounting
records provided by the Fiscal Agent under Section 7.03 of the Fiscal Agent Agreement.

2.3 Public Financing Proceeds.

. (a) The proceeds of any Public Financing shall be deposited, held, invested, reinvested
and disbursed as provided in the instrurhent providing for the issuance thereof, all in a manner
not-inconsistent with the Financing Plan and this Agreement. A portion of the praceeds of each
Public Financing may be used to fund reserves for debt service, to pay interest on a Public
Financding (commonly referred to as “capitalized interest”), and to pay costs of issuance and
therefore would not constitute Acquisition Funds.

. 777 (b) The Developer agtees that the Agency alone shall divect the investmetit of the funds

on deposit in the funds and accounts established by or pursuant to any Public Financing
authorizing document, and that the Develo has no dght whaisoever to direct any such
investment. The Agency shall invest such funds in a manner consistent with the Agency’s
investment policies for similar financings and otherwise in accordance with all applicable laws
and the Fiscal Agent Agreement. The Agency shall have no responsibility whatsoever to the
Developer with respect to any investmient of Acquisition Funds prior to their use for purposes
of this Acquisition Agreement, incdluding any loss of all or a portion of the principal invested or
any penalty for liquidation of an investment. Any such loss may diminish the amounts
available as Acquisition Funds. ©

(c) The Developer acknowledges that its obligation as an owner of real property in a
CFD to pay Special Taxes levied in the CFD is not in any way dependent on: (i) the availability
of Acquisition Funds to pay for all or any portion of the Acquisition Facilities or Components
thereof hereunder, or (i) the alleged or actual misconduct of the Agency in the performance of
its obligations under this Acquisition Agreement, any Fiscal Agent Agreement, the South OPA,
or any agreement to which the Developer or the Agency is a signatory.
(d) The Developer and the Agency hereby acknowledge that any lack of availability of
. Acquisition Funds to pay the Acquisition Price of Infrastructure or any Components thereof, in
and of itself, shall in no way modify any rights or obligations of the Developer urder the South
OPA. - ” . :
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(e} The Agency may establish a separate Agency Account and deposit a portion of the
proceeds of any Public Financing therein, to the extent it reasonably identifies Agency Costs
incurred or to be incurred by the Agency or the City in discharging their obligations hereunder.
The Agency may draw on such funds as necessary to pay such Agency Costs. :

2.4  Reimbursements.

(a) The Agency acknowledges that, in addition to its acquisition of Faciliies and
payment foxr Components thereof hereunder, it will use.a portion of the proceeds of the Public
Financings to renmrl)n urse the Developer, to the extent permitted under the Act, for certain costs
for which the Developer has advanced its own funds, including (i) CFD formation costs eligible
to be financed by a CFD, (i) certain freeway demolition costs, (ili} contributions by the
Developer for Infrastructure constructed by others, such as contribufions referred to in Section
2.B.v, of the Financing Plan related to sewer odor conditions and contributions for railway
improvements, and (iv) other costs incurred by thé Developer in anticipation of reimbursement
from the proceeds of a Public Financing, such as advances pursuant to Section 2.Ei. of the
Financing Plan in respect of consultant costs, The Agernicy shall use a portion of the proceeds of
Public Financings issued by the Agency to reimburse the Developer for such advances pursuant

to the Financing Plan, as described in Exhibit C.

Notwithstanding the foregoing, the Agency agrees that the Developer may include in any
Payment Request submitted under the terms of this Acquisition Agreement a line itemn for
reimbursement of amounts theretofore paid by or on behalf of the Developer to the Peninsula
Corridor Joint Powers Board (the “JPB”) under and pursuant to the Railroad Construction and
. Maintenance Agreement for Common Street Grade Crossing Froject, between the JPB and the

Developer, and to the extent that the Developer provides with any such Payment Request
evidence satisfactory to the Director of Public Works that the amount requested to be
reimbursed was paid to the JPB in respect of the cost of Infrastructure (such as copies of
invoices from the JPB and copies of corresponding checks in payment thereof or other evidence
of payment by or on behalf of the Developer), the Agency wﬂf prompfly reimburse the amounts -
s0 expended from Acquisition Funds, subject to the priority for the use of funds under Section

2.5 hereof.

{b) The Agency and the Developer agree to amend Exhibit C hereto from time to time to
add additional items, to be reimb from the proceeds of future Public Financings, that are
eligible for such reimbursement as described in Sectiont 2.4(a) but were not included on Exhibit C
at the tine of execution of this Agreervent,

Iy o

2.5 Prority for Police/Fire Facility Funding. The Developer and the Agency
acknowledge and agree that under the provisions of Section 4.4(b) of the South OPA, upon
satisfaction of the conditions.set forth in clauses (i) and (ii) of the first sentence of said Section
4.4(b) (the “Conditions”), the City may obtain CFD funds in the amounts specified in said
sentence. In order to implement the provisions of Section 4.4 of the South OPA, the Developer
and the Agency hereby agree that, notwithstanding any other provision of this Agreement, upon
satisfaction of the Conditions, the Agency shall have the right to use all available CFD Funds
permitted under the applicable bond documents to make payments directly to the City required
- under Section 4.4(b) of the South OPA, and following the date on which the Conditions have
"been satisfied and until the obligation to the City under said Section 4.4(b) has been full
satisfied and provided that the Agency shall have expeditiously proceeded to obtain sucg
funds, no Acquisition Funds will be used to pay Acquisition Prices of Acquisition Facilities or
Components not theretofore paid under this Acquisition Agreement. A
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2.6.  Costs of the Director.

(a) It is acknowledged that the Fiscal Agent Agreement provides for the Agency

Account, that it is expected that the proceeds of Public Financings may be deposited to such. -

Agency Account, and that it is intended that costs and expenses of the Director, and any
consultants engaged by the Dirxector or the City, related to the activities of the Director under
this Acquisition Agreement will be charged against amounts in the Agency Account.

(b) In the event that amounts in the Agency Account are insufficient to fully pay the
costs and expenses described in the preceding clause (a), and there is not sufficient Net
Available Increment (excluding for purposes of this clause (b) amounts described in clause (iii)
of the definition of Net Available Increment in Section 1.1 hereof) the Developer agrees to
promptly pay, following submission of an invoice therefor, any of such costs and expenses.

(c) The Agency agrees that, upon the written request of the Developer, it will consider
" billing the Developer directly for costs and expenses described in the preceding clause (a), as
opposed to funding amounts in the Agency Account or using Net Available Incremert
(excluding for purposes of this clause (c) amounts describe in clause (iii) of the definition of Net
Available Increment in Section 1.1 hereof) for such purpose. The Agency will accommodate any
such request, until it is rescinded in writing by the Developer, if the Developer has theretofore
timely made any payment required under the preceding clause (b), and. the Agency has ro other
material reason not to proceed in the manner requested by the Developer. -

3. CONSTRUCTION OF INFRASTRUCTURE

3.1 Plans. To the extent that it has not already: done so, the Developer shall prepare
and obtain applicable governmental approval of all Plans for the Acquisition Facilities in
accordance with the South OPA and the City Regulations or, as applicable, regulations of any
other public entity that will own and operate the Acquisition Pacilities. Copies of all Plans
shall be provided by thie Developer to the Director of Public Works upon request therefor, and,

in any event, as built drawings and a written assignment (provided that the same can be

" redsonably obtdined) of the Plans for any Acquisition Facility shall be provided to “the City

prior to its acceptance of a related Facility.

3.2 Mmmﬁmsm

(a) All Acquisition Facilities shall be constructed by or at the direction of the Developer
in accordance with the South OPA and the applicable Construction Documents. The Developer
shall perform all of its obligations hereunder and shall conduct all operations with respect to
. the construction of Infrastructure in a good, workpersonlike and . commerdally reasonable
manner, with the standard of diligence and care normally employed by duly qualified persons

utilizing their good faith efforts in the performance of comparable work and in accordance with

generally accepted practices appropriate to the activities undertaken. The Developer shall
employ adequate staff or consultants with the requisite experience necessary to administer and
coordinate all work related to the design, engineeting, acquisition, construction and installation
of the Acquisition Facilities. - . .

(b) To the extent required under the South OPA, the Developer shall be obligated (i) to

construct and convey to the City (or other applicable governmental agency) all Acquisition

Facilities and Components thereof, and (ii) to use its own funds to pay all costs thereof in
excess of the Acquisition Prices thereof to be paid therefor hereunder, subject in all events to the
terms of the Financing Plan.
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(c) Except as otherwise provided in the South OPA, the Developer shall not be relieved
of its obligation to construct each Acquisition Facility and Component thereof and convey each
such Acquisition Facility in accordance with the terms hereof, even if, (i) because of the
limitations imposed by Section 4.6 hereof, the Acquisition Price for such Component or.
Acquisition Facility is less than the Actual Cost, or cost to the Developer, of such Component
or Acquisition Facility, or (i) there are insufficient Acquisition Funds then available to pay the

Acquisition Prices thereof at the ime the Developer submits a Payment Request therefor,

3.3  Relationship to Fublic Works Contracting Requirements.

{a) This Acquisition Agreemert is for the acquisition by the City of the Acquisition
Facilities and payment for Components thereof from time to time, from Acquisition Funds and "
is not intended to be a public works contract. The Agency and the Developer acknowledge and

* agree that the Infrastructure is of local, and not state-wide concern, and that the provisions of

the California Public Contract Code shall not apply to the construction of the Infrastructure.
The Agency and the Developer further acknowledge and agree that City public works
contracting requirements are not applicable to the construction and acquisition of Infrastructure.
The Agency and the Developer agree that the Developer shall award all contracts for the
construction of the Acquisition Fadilities and the Components thereof, and that this Acquisition
Agreement is necessary to assure the timely and satisfactory completion of the Acquisition
Facilities and that compliance with the Public Contract Code and such City requirements with

- respect to the Acquisition Facilities would work an incongruity and would not produce an

advantage to the Agency or any CFD,

{b). Notwithstanding the foregoing, the Developer shall award all contracts for
construction of the Acquisition Facilities, and materials related thereto by means of a bid
process consistent with this Section 3.3(b) or otherwise acceptable to the Director of Public
Works, in each case consistent with the requirements of the South OPA and applicable City
Regulations (including but not limited to the Program in Diversity/Economic Development
Program, and prevailing wage requirements confained therein). The Developer shall establish a
Jist of written criteria acceptable to the Director of Public Works (including experience, ability to
perform on schedule and financial ability) to determine qualified general contractors for any
contract. Such general contractors shall comply with any applicable provisions of the South
OPA (including but not limited to the Program in Diversity/Economic Development Program
and prevailing wage requirements, provided that nothing in this Agreement shall modify the
remedy provisions of the Program in Diversity/ Economic Development Program). Formal bids .
shall be requested from those entities on the list of qualified contractors.

The Developer shall prepare bid packages, including engineering reports and estimates,
for each of the Acquisition Facilities, and shall submit such packages to the Director of Public
Works, reasonably in advance of the anticipated bid, for review. Upon agreement by the
Director of Public Works and the Developer on the content of such hid packages and a schedule

. of bid prices, plus an acceptable margin of variance, the Developer may proceed to take bids on

the applicable Acquisition Facilities. The Agency shall meet with the qualified general
contractors to discuss the applicable requitements of the Program in Diversity/ Economic

-Development Program. At the reasonable request of the Developer, the Director of Public
" Works shall also meet with the qualified general contractors to discuss the requirements of the

particular contract to be bid. .

Bids for each Component shall be submiitted to the Developer prio'r to the time and date
prescribed for bid opening. If a bid is within the constraints of the approved bid package, the

. Developer shall award the applicable contract to the lowest responsible bidder. If all bids are

in excess of the bid parameters, the Developer shall obtain the consent of the Director of Public
Works prior to awarding the contract. Upon written request of the Director, the Developer
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shall provide an analysis of bids for construction and materials for the Acquisition Facilities,
constructed or to be constructed by or under the supervision of the Developer indicating how
the winning bid was determined and how it was consistent with the applicable bid package.

(c) The Developer shall develop or cause to be developed and shall maintain or cause to
be maintained a cost-loaded project schedule, using the critical path method, providing for all
major project elements included in the construction of the Acquisition Facilities to be acquired
hereunder, so that the whole project is scheduled in an efficient manner. The Developer shall’
provide the Director of Public Works with complete copies of the schedule and each update to
the schedule for the Director’s review. ’

(d) From time to time at the request of the Director, representatives of the Developer
shall meet and confer with the Director of Public Works and Agency staff, consultants and
contractors regarding matters arising hereunder with respect to the Acquisition Facilities,
Components and the progress in constructing and acquiring the same, and as to any other
matter related to the Acquisition Facilities or this Acquisition Agreement. The Developer shall
advise fhe Director of Public Works in advance of any coordination and scheduling meetings to
be held with confractors relating to the Acquisition Facilities, in the ordinary course of
performance of an indjvidual contract. The Director of Public Works shall have the right to be
present at such meetings, and to meet and confer with individual contractors if deemed
advisable by the Director of Public Works to resolve disputes and/or ensure the proper
completion of the Acquisition Facilities, antd, at the request of the Developer, shall attend such

meetings.
34  Independent Confractor.

(a) In petforming this Acquisiion Agreement, the Developer is an independent

. contractor and not the agent or employee of the Agency, the City or any CFD. Except as

otherwise provided in this Acquisition Agreement, nione of the Agercy, the City or any CFD

shall be responsible for maling any payments to any contractor, subconfractor, agent,.
consultant, employee or supplier of the Developer. :

(b) The Agency has determined that it would obtain no advantage by undertaking the
construction by the Agency directly of the Infrastructure, and that the provisions of this -
Acquisition Agreement require that the Acquisition Facilitfes be' constructed by the Developer as
if they had been constructed under the direction and supervision of the Agency. -

3.5  Performance and Payment Bonds. Subject to the provisions of the South OPA
and the Interagency Cooperation Agreement, the Developer agrees, in' accordance with
applicable City Regulations, to post performance and payment bonds with respect to the
.. construction of Acquisition Facilities to the extent that the projected Acquisition Funds are
reasonably determined by the Agency Io be insufficient (in time or amount) to pay the expected
Acquisition Prices of theé Acquisition Facilities; provided that to the extent not otherwise
required by the applicable City Regulations, the Developer shall require all contractors and/ox
subcontractors it employs in connection with the construction of Acquisiion Facilities to
provide labor and materials and performance bonds (the premiums for which shall constitute
Actual Costs of the related Acquisition Facilities) which name the Agency and the City as

additional insureds.

3.6  Contracts and Change Orders. The Developer shall be responsible for entering
into all contracts and any supplemental agreements (commonly referred to as “change orders”)
required for the construction of the Acquisition Facilities, and all such’ contracts and
supplemental agreements shall be submitted to the Director. Prior approval of supplemental
agreements by the Director of Public Works shall only be required for such change orders which .
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in any way materially alter the quality or character or expected future maintenance costs of the
subject Acquisition Facilities, or which involve an amount equal to the lesser of five percent
(5%} of the amount of the bid for the Acquisition Facility involved or $50,000. The Director of
Public Works shall approve or deny all such contracts or supplements submitted to it (any such
denial to be in writing, stating the reasons for denial and the actions, if any, that can be taken to
obtain later approval) within ten (10) business days of receipt by the Director of Public Works
thereof. Any such contract or supplemental agreement properly submitted to the Director of
Public Works and not denied in writing by the Director of Public Works within sach 10 day
period shall be deemed to be approved in the form submitted for all purposes of this
Acquisition Agreement.

3.7 T ion. The Developer acknowledges and agrees that the
reagsonably anticipated time for the completion of the Acquisition Facilities or Comporents
thereof must satisfy the requirements of applicable federal tax laws and regulations with
respect to the use of bond proceeds to finance such Acquisition Fadilities or Components, and
the Developer shall provide the Agency with such reasonably requested certificates or other
assurances as may be required in connection therewith. ' :

3.8  School Facilities and Rail Pacilities. Pursuant to Sections 4.5 and 5.3 of the
South OPA, Infrastructure, for purposes of this Acquisition Agreement, may include cerfain
costs related to school facilities and rail facilities. It is hereby acknowledged that any such
facilities will be eligible for funding with CFD Public Financing or Special Tax proceeds only to
the extent permitted under Sections 53313.9 and 53316.2, as applicable, of the Act or as
otherwise permitted under applicable law.

4. ACQUISITION AND PAYMENT

4.1 Inspection. No payment hereunder shall be made by the Agency to the
Developer for an Acquisition Facility or Component thereof until the Acquisition Facility or
Component thereof has been inspected and found by the Director. of Public Works to .be
completed substantially in accordance with the approved Plans and otherwise consistent with
the South OPA,. the Interagency Cooperation Agreement and any applicable City Regulations.
The Agency shall cooperate with the Developer in obtaining applicable approvals consistent
with the terms of the South OPA. Except as otherwise provided in the South OPA, the
Developer agtees to pay all inspection, permit and other similar fees of the Agency or the City
applicable to construction of the Acquisition Facilities, not otherwise paid from an Agency
Account, subject to reimbursement as a component of the Acquisition Price of the related
Acquisition Facilities. ' : :

4.2  Agreement to Sell and Purchase Facilities. The Developer hereby agrees to sell
the Acquisition Facilities listed in Exhibit B hereto, as amended from time to time, to the Agency
(or other applicable public agency that will own an Acquisition Facility), and the Agency hereby
agrees to use Acquisition Funds when available to pay the Acquisition Prices thereof to the
Developer, subject to the terms and conditions hereof and of the Financing Plan. The A
shall not be obligated to purchase any Acquisition Facility until the Acquisition Facility is
completed and the Acceptance Date for suc(%\ Acquisition Facility has occurred; provided that
the Agency has agreed hereunder to make payments to the Developer for certain Components of
Acquisition Facilities expressly shown in Exhibit B-1 hereto, as it may be supplemented by any
Supplement prior to completion of the Acquisition Facility or the transfer of title to the property
underlying it to the applicable governmental agency or utility. The Developer acknowledges
that the Components have been identified for payment purposes only, and that the City (or
other applicable public agency that will own an Acquisition Facility) shall not be obligated to
accept an Acquisition Facility of which a2 Component is a part. until the entire Acquisition
Facility has been completed. The Agency acknowledges that the Components do not have to be
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accepted by the City (or other'applicable public agency that will own an Acquisition Fadility) as
a condition precedent to the payment of the Acquisition Price therefor, but any such payment
shall not be made until the Component has been completed in accordance with -the Plans
therefor and any City Regulations applicable thereto, as determined in accordance with the
Interagency Cooperation Agreement. After the Developer has met the inspection requirements
set forth in Section 4.1, the Agency shall use good faith efforts to cause the City to make the
Acceptance Date for a final Component to occur by causing the City to accept dedication of
any Infrastructure or Open Space Parcels required to be dedicated to the City, in accordance
with the Interagency Cooperation Agreement.

4.3  Payment Requests. In order to receive the Acquisition Price for a completed
Acquisition Facility or Component thereof, inspection thereof under Section 4.1 shall have been
made and the Developer shall deliver to the Director of Public Works: (i) a Payment Request in
the form of Exhibit A hereto for such Acquisition Facility or Component, together with all
attachmenits and exhibits required by Exhibit A and this Section 4.3 to be included therewith, in
an organized manner, and (ji) if payment is requested for a-completed Acquisition Facility, (a)
if the property on which the Acquisition Facility is located is not owned by the Agency (or other
applicable public agency that will own the Acquisition Facility) at the time of the request, a
copy of the recorded documents conveying to the Agency (or other applicable public agency -
that will own the Acquisition Facility) Acceptable Title to the real property on, in or over which
such Acquisition Facility is located, as described in-Section 5.1 hereof, (b) a copy of the
recorded notice of completion of such Acquisition Facility (if applicable), (c) an assignment of
any warranties and guaranties for such Acquisition Facility, in a form acceptable to the Agency,
(d) a computation showing any reimbursements from Muni that may be payable with respect to
the Acquisition Facilities, which amounts shall be deducted from the determination of Actual
Cost for the related Acquisition Facility or Component, and (e) an assignment to the Agency, to
the extent permissible, of any reimbursements from third parties (other than Muni) that may be
payable with respect to the Acquisition Facilities, such as, utility or other reimbursements, to be
used by the Agency to repay Public Financings or to be added to the Acquisition Funds. -

4.4  Processing Payment Requests. Ugon receipt of a Payment Request (and all
“~~gccompanying documentation); the Director,of Public Works-shall-conduct a-review in order to -
confirm that such request is complete, that such Component or Acquisition Facility identified
therein was constructed substantially in accordance with the tequirements of Section 4.1 of this
Agreemient, and to verify and approve the Actual Cost of such Component or Acquisition
Facility specified in such Payment Request. The Developer agrees to cooperate with the
Director of Public Works in conducting each such review and fo provide the Director of Public
Works with such additional information and documentation as is reasonably necessary for the
Director of Public Works to conclude each such review. For any Acquisition Facilities. to be
acquired by a public entity or ufility other than the City or the Agency, the Developer shall
provide evidence acceptable to the Director of Public Works that such Acquisition Facilities are
acceptable to such-entity or utility. Within ten (10) business days of receipt of any Payment
Request, the Director of Public Works shall diligently attempt to complete his or her review of
the request for completeness and notify the Developer whether such Payment Request is
complete, and, if not, what additional documentation must be provided. The Director of Public
Waorks shall provide a written approval or denial (specifying the reason for any denial) of each
completed Payment Request within 30 days of its submittal, or, if additional documentation
has been requested from the Developer with respect to a Payment Request within the period
required by the next sentence, within 30 days of the submission by the Developer of the
additional documentationi. Failure of the Director of Public Works to notify the Developer that-
a Payment Request is incomplete on or before ten (10) days after the Developer first notifies the
Director that the Developer has not received notification within the 10-business day period
therefor as provided above (by délivery by the Developer of a written notice in the form of
Exhibit D hereto), shall be deerned to mean that the Payment Request is complete. All requests
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for payment for the costs of any Component or Acquisition Facility contained in a Payment
Request that are not specifically denied by the Director of Public Works within thirty (30) days

. after the Developer first notifies the Director of failure to respond within the applicable 30-day
period for review specified above, shall be deemed to be approved in the form submitted for all
purposes of this Agreement. :

45  Payment.

(a) Upon approval or deemed approval of the Payment Request by the Director as
provided in Section 4.4 above, the Director of Public Works shall sign the Payment Request and
forward the same to the Fiscal Agent, with a copy to the Deputy Executive Director, Finance
Administration of the Agency, I the event of the deemed approval of a Payment Request, the
Developer shall have the right to forward to the Payment Request directly to the Fiscal Agent,
with copies thereof to the Deputy Executive Director, Finance Administration of the Agency
and the Director of Public Works. A Payment Request (or a Payment Request that is deerned
approved pursuant to Section 4.4 above), shall be paid by the Fiscal Agent in accordance with
the provistons of the Fiscal Agent Agreement or, if there are insufficient funds available in the
bond proceeds account or the tax increment proceeds account of the Improvement Fund, the
Deputy Executive Director, Finance Administration of the Agency shall, within the then ctirrent
Agency financial accounting payment cycle but in any event within fifteen (15) business days of
receipt of such Payment Request, cause the same to be paid by the Agency from available
Acquisition Funids. The source of Acquisition Funds ot which to draw to meet any Payment
Request shall be determined in accordance with the procedures set forth in the Financing Flan.
Any such Payment Request not paid in full due to an insufficiency of Acquisition Funds, shall
be paid promptly following the availability of additional Acquisition Funds. The Agency agrees
to take all actions reasonably required to cause the Fiscal Agent to satisfy Payment Requests
submitted to the Fiscal Agent in accordance with this Acquisition Agreement, subject to the
availabilit‘y of Acquisition Funds in the bond proceeds account or the tax increment proceeds
account of the Improvement Fund. :

. (b) Once paid in full, -the Acquisiion Price paid for any Acquisition Facility or
Component shall constitute payment in full for such Acquisition Facility or Compornent, as
applicable, including, without limitation, payment for all labor, materials, equipment, tools and
services used or incorporated in the work, supervision, administration, overhead, expenses and
any and all other things required, furnished or incurred for completion of such Acquisition
Facility or Comtponent, as specified in the Plans. : _

4.6  Restricons on Payments. Notwithstanding any other provisions of this
Acquisition Agreement, the following restrictions shall apply to any payments made to the
Developer under Sections 4.2 and 4.5(a) hereof: i

A. Amounts of Payments.

() Subject to the following paragraphs of this Section 4.6, payments for each
Component or Acquisition Facility will be made only in the amount of the Acquisition Price for
the respective Component or Acquisition Fadility, not to exceed the Budgeted Cost thereof,
except as provided in the remainder of this Section 4.6A(i). The Budgeted: Cost for each

"Component or Acquisition Facility shall be the budgeted cost for such item set forth on Exhibit
B as increased by (i) the increase, if any, between the amount of any contract awarded pursuant
to Section 3.3(b} and the Budgeted Cost for such Acquisition Facility and (ii) (a) the cost of any
change orders approved by the Director of Public Works or (b) any amount otherwise permitted
pursuant to Sectiont 3.6. To the extent the Actual Cost of a Component or Acquisition Facility
exceeds the Budgeted Cost therefore, the Acquisition Price shall equal the Actual Cost to the
extent that: (i) the Director of Public Works reasonably concludes that the increase was due to
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changes that were necessary and appropriate, and (ii) the Agency reasonably expects there will
be sufficient Acquisiion Funds during the life of the Redevelopment Plan to pay for the
reasonably expected costs of all remaining Infrastructure.

(i) Nothing herein shall require the Agency int any event to pay more than the Actual
Cost of ant Acquisition Facility or Comiponent. The parties hereto acknowledge and agree that
all payments to the Developer for the Acquisition Prices of Acquisition Fadlities or
Components are interided to be reimbursements to the Developer for monies already expended
or for immediate payment by the Developer (or directly by the Agency) to third parties in
respect of such Acquisition Facilities and/or Components. The Developer shall provide
evidence reasonably satisfactory fo the Director that payments have been received by the
applicable contractor or other third party with respect to any amounts to be reimbursed to the
Developer. Such evidence may consist of canceled checks, bank statements, lien releases not
conditioned on payment or other similar evidence that such payments have been received.

(iif) Notwithstanding any other provision of this Acquisition Agreement, payments in
respect of Actual Costs described in clause (ii) of the definition of Actual Costs in Section 1.1
(the “Clause ii Amounts”) shall be made as follows: (a) at the time the Developer submits a
Payment Request for the first Component of an Acquisition Facility, the Developer ‘shall
provide a reasonable estimate, based on documented costs per clause (ii) above, of the total
expected Actual Costs of the Acquisition Facility' of which the Component is a part, (b)
payment for the Clause ii Amounts shall be paid with other Actual Costs of the related
Acquisition Facility pro rata, based upon the estimate of such other Actual Costs described in
- the preceding clause (a) and the total amount of such Clause ii Amounts, (c) in connection with
the Payment Request for the final Component of any Acquisition Facility, the portion of the
Clause ii Amounts to be paid pursuant to such Payment Request shall be adjusted to be the
then remaining Clause ji Amount related to the applicable Acquisition Facility not theretofore
paid to the Developer. ‘ -

(iv) The Developer shall make reasonable allocations of the costs of any joint trenches
to the Infrastructure and non-Infrastructure to be installed in any such trench, such that Actual

Costs related to such-trench shall only include the portion of the costs thereof reasonably. =

~ allocable to the Infrasiructure.

(v) The Developer shall exclude from any Payment Request the portion of any costs

- related to Infrastructure that are eligible for reimbursement from Muni. The Agency shall be

entitled to delay payments in respect of costs for which any such reimbursements may apply
until the amount eligible for reimbursement can reasonably be determined.

B. Joint or Third Party Payments. The Agency may make any payment jointly to the
Developer and any mortgagee or trust deed beneficiary, contractor or supplier of materials, as
their interests may appear, or solely to any such third party, if the Developer so requests the
same in writing or (unless the Developer provides sureties, undertakings, securities and/or fen
bonds of the Developer or appropriate contractors or subconfractors that are deemed
satisfactory- by the Director to assure payment of such claims) as the Agency otherwise
determines such joint or third paxty payment is necessary to obtain lien releases.

l

C. Withholding Payments.

(i) The Agency shall be entitled, but shall not be required, to withhold any payment
hereunder for a Component or an Acquisition Facility if the Developer or any Affiliate is
delinquent in the payment of ad valorem real p::ferty taxes, special assessments or taxes,
possessory interest taxes, or Special Taxes levied in the CFD. In the event of any such
delinquency, the Agency shall only make payments hereunder directly to contractors or other
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third parfies employed in connection with the cc_instruction of the Acquisition Facilities or a
Transfer Entity, until such time as the Developer provides the Director of Public Works with
evidence that all such delinquent taxes and assessments have been paid.

(i) The Agency shall withhold final payment for any Acquisition Facility (but not for
any Component thereof) constructed on land, until Acceptable Title to such Jand has been
conveéyed to the public entity that will ownt the respective Fadility (if such property in not
already owned by the City or any other such public entity), as described in Artidde V hereof.
Notwithstanding the foregoing, it is acknowledged that the Actual Cost of any fand on which
an Acquisition Fadility or Component is to be constructed may be paid to the Developer or its
designee, following conveyance of Acceptable Title thereto to the City (or other applicable
governmental agency) and submission by the Developer of a Payment Request therefor.

(iii) The Agency shall be entitled to withhold any payment hereunder for a Component
that is the subject of a Payment Request until it is satisfied that any and all claims for labor and
materials have been paid by the Developer for the Component that is the subject of a Payment
Request, or conditional lien releases have been provided by the Developer for such Component.
The Agency shall waive this limitation upon the provision by the Developer of sureties,
undertakings, and/or lien bonds of the Developer or appropriate contractors or subcontractors
and deemed satisfactory by the Director of Public Works to assure payment of such claims.

(iv) The Agency shall be entitled to withhold payment for the final Component of any
Acquisition Facility until: (a) the Director of Public Works determines that the Acquisition
Facility-is ready for its intended use and has been constructed substantially in accordance with
all applicable City Regulations, (b) the Acceptance Date for the Acquisition Facility has
.occtirred and the requirements of Sectiont 5.1, if applicable to such Acquisition Facility, have
been satisfied, and (c} general lien releases (conditioned solely upon payment from Acquisition
Funds to be used to acquire such Acquisition Facility or final Component) have been submitted
to the Director of Public Works for the Acquisition Facility. The Agency hereby agrees that the
Developer shall have the right to post or cause the appropriate contractor or subcontractor to
post a bond with the Agency to indemnify the Agency and the City for any losses sustained by
the Agency or the City because of any liens that may exist at the time of acceptance of such an
Acquisition Facility, so long as such bond is drawn on an obligor and is otherwise in a form
acceptable to the Director, but that payment for the final Component of any Acquisition
Facility may be withheld until all disputes with the applicable contractor or subcontractor have
been resolved to the satisfaction of the Director. The Agency shall be entitled to withhold
payment for the final Component of any Acquisition Facility to be owned by govemmental
entifiés other than the City, until the Developer provides the Director of Public Works with
evidence that the governmental entity has accepted dedication of and/or title to the Acquisition
Facility. The Director of Public Works shall promptly determine whether an Acquisition
Facility is ready for intended use and is in compliance with applicable City Regulations under
(a) above and shall so notify the Developer as soon as reasonably practicable in writing of his
" or her determination. If such determination is that an Acquisition Facility does not meet such

requirements, the Director shall, in such niotice, identify Wif?l particularity the reason(s) therefor.

{v) Nothing in this Acquisition Agreement shall be deemed to prohibit the Developer
from contesting in good faith the validity or amount of any mechanics or material man's lien nor
limit the remedies available to the Developer with respect thereto so long as such delay in
performance shall not subject the Acquisition Facilities or .any Component thereof to-
foreclosure, forfeiture or sale. In the event that any such lien is contested, the Developer shall
only be required to post or cause the delivery of a bond in an amount equal to the amount in
dispute with respect to any such contested lien, so long as such bond is drawn on an obligor
amiJ is otherwise in a form acceptable to the Director.
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D. Retention. The Agency shall be entitled to withhold from the amounts payable
pursuant to any Payment Request such amounts as are authorized by applicable City
Regulations. The Agency shall be obligated to release any such retention for each Component in
" accordance with applicable City Regulations.

.E. Frequency. Unless r;ﬂlerwise agreed to by the Director, no more than one Payment
Request shall be submitted by the Developer in any calendar month.

E. Restrictions on Escrowed Funds. The Developer acknowledges that the provisions of
a Public Financing authotizing document may require that Public Financing proceeds deposited
to an escrow fund be used to redeem a portion of the Public Financing, and in such event will
not be available as Acquisition Funds. The Developer agrees to assist the Agency in releasing
funds from any such escrow fund as requested by the Agency.

4.7  Defective or Nonconforming Work. If any of the work done or materials
furnished for a Facility or Component are found by the Director of Public Works to be defective
or not in accordance with the applicable Plans and City Regulations: (i} and such finding is
made prior to payment for the Acquisition Price of such Facility or Component hereunder, the
Agency may withhold payment therefor until such defect or nonconformance is corrected to the
satisfaction of the Director, or (ii) and such finding is made after payment of the Acquisition
Price of such Facility or Component, the Agency and the Developer shall act in accordance with
applicable City Regulations, and the Inferagency Cooperation Agreement and the Infrastructure
Plan. '

4.8 ' City Cooperation. The Agency shall use all reasonable efforts to obtain the
compliance by the City with the provisions of the Interagency Cooperation Agreement, as they
affect the acceptance by the City of Acquisition Facilities.

4.9 Street Sweeper. Notwithstanding the foregoing or any other provision of this
Acquisition Agreement, (i) a street sweeper shall be considered an Acquisition Facility for
purposes of this Agreement; and (ii) payment may be made for the-Actual-Costs-related to the-
street sweeper promptly following its conveyance to, and the acceptance thereof, by the City’
and the submission by the Developer of a Payment Request therefor.

5. OWNERSHIP AND TRANSFER OF FACILITIES

. 5.1  Convevance of Land, Title. The bransfer of, maintenance of and right of entry
with respect to all land on, in or over which any Infrastructure will be located shall be governed
by the South OPA, the Intexagency Cooperation Agreement and the City Regulations.

6. INSURANCE

6.1 i .- The Developer shall, at all times prior to the final
Acceptance Date of any Acquisition Facilities comply with the insurance requirements set forth
in any Permit to Enter issued by the Agency in accordance with the South OPA or by the City in
accordance with the Interagency Cooperation Agreement, or otherwise in accordance with any
other applicable City Regulations. . '

_ 6.2 - Evidence of Insurance. The Developer shall furnish to the Agency and the City,
from time to time upon request of the Agency or the City’s Risk Manager, a certificate of
insurance {(and/or, upon request by the Agency or the City’s Risk Manager, a complete copy of
any policy) regarding each insurarnice policy required to be maintained by the Developer under
any Permit to Enter issued by the Agency in accordance with the South OPA or by the City in
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accordance with the Interagency Cooperation Agreement, or otherwise in accordance with any
other applicable City Regulations.

7. REPRESENTATIONS, WARRANTIES AND COVENANTS

71 i tat Vi Warranti t . The Developer
represents and warrants for the benefit of the Agency as follows:

A. Organization. The Developer is a corporation duly organized and validly existing
under the laws of the State of Delaware, is in compliance with the laws of such State, and has
the power and authority to own its properties and assets and to carry on its business ag now
being conducted and as now contemplated. '

B. Authority.- The Developer has the power and authority to enter into this Acquisition
Agreement, and has taken all action necessary to cause this Acquisition Agreement to be
executed and delivered, and this Acquisition Agreement has been duly and validly executed
and delivered by the Developer.- . .

C. Financial Records. Until the final Acceptance Date for each Acquisition Facility, the
Developer covenants to maintain proper books of record and account for the construction of
such Acquisition Facility and all costs related thereto. Such accounting books .shall be
maintained in accordance with generally accepted accounting principles. :

D. Land Sales. The Developer agrees that in the évent that it sells any land owned by it
Wwithin the boundaries of a CFD, the Developer will (i) notify the purchaser in writing prior to
the closing of any such sale of the existence of this Acquisition Agreerent, and (ii) notify the
purchaser in writing of the existence of the CFD and the special tax lient in connection therewith,
and otherwise comply with any applicable provision of Section 53341.5 of the Act.

E. Additional Information. The Developer agrees to cooperate with all reasonable
written requests for nonproprietary information by the original purchasers of any Public
Financing or the Agency related to the status of construction of improvements within the CFD,
the anticipated completion dates for future improvements, and any other matter material to the
investment quality of the respective Public Financing,.

F. No Misrepresentation. The Developer shall not make any material misrepresentation
or omission in any written materials furnished to the Agency for use in connection with any
preliminary official statement, official statement, bond purchase contract or continuing
disclosure certificate or agreement used in connection with the sale of any Public Financing,

G. Continuing Disclosure. The Developer agrees to comply with all of its obligations
under any continuing disclosure agreement executed by it in connection with the offering and
sale of any Public Financing. The Developer acknowledges that a condition to the issuance of
any Public Financing will be the then compliance by the Developer with its obligations under
such agreement. : A _

H. Allocation of Sales Taxes. The Developer shall cooperate reasonably with the
Agency and the City in investigating the feasibility of a program to maximize the capture of
sales taxes for the City with respect to any construction contracts and subcontracts for
Acquisition Facilities or Components and other Improvements, provided that the Developer
shall not be unreasonable in declining to implement such a program if it would incur other than
immaterial costs in such implementationi and such costs would not be réimbursed, Such a
program could include, by way of example only, use of a purchasing agent. Before commencin,

g
construction of Acquisition Facilities under this Agreement, the Developer, the Agency and the
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City shall meet and confer in good faith to evaluate the feasibility of implementing any such
program and the relative financial benefits and burdens to the City and the Developer.

. L Utility and Other Reimbursements. The Developer agrees to use commerdally
reasonable efforts to enter inte contrachial arrangements with utility companies (such as Pacific
Bell, Pacific Gas and Electric, TCI and RCN) to obtain reimbursements related to the
installation of Infrastructure, under circurnstances and in form similar to those obtained by the
Developer in connection with the installation of infrastructure improvements being constructed
by the Developer in other similar developments. The Developer agrees to submit any such
agteements to the Director for reasonable review and comment at least twenty (20) days prior
to the execution thereof, and to use diligent efforts to assist the Agency in collecting amounts

due under any such agreements.

7.2  Indemnification and Hold Harmjess. The Developer acknowledges and agrees
that the indemnities of the Owner contained in the South OPA and in the consent to the
Interagency Cooperation Agreement include, without limitation, any and all Losses (as defined
therein) arising out of the breach of this Agreement by the Developer, the Develdper's or any of
its confractor’s, agents’, consultants’ or representatives’ negligent or defective construction of
the Acquisition Facilities or any Components acquired from the Developer ‘under this
Agreement, the Developer’s non-payment under contracts between the Developer and its
consultants, engineers, advisors, contractors, subcontractors or suppliers in the provision of
such Acquisition Facilities or Components or any claims of persons employed by the Developer
or its contractors, agents, consultants or representatives to construct such Acquisition Facdilities
or Components, all subject to the terms, conditions, exceptions (including, without limitation,
the excepton for negligence or willful acts or omissions of the indemmified party) and
limitations contaited in the South OPA and the Interagency Cooperation Agreement, as
applicable and further provided that any demand for indemnification hereunder with respect to
negligent or defective construction must be brought, if at all, within two (2) years after the

- related Acquisition Facilities or Components are determined to be complete in accordance with
the inspection described in Section 4.1 hereof.

< 8 TERMINATION

8.1  Mutual Copsent. This Acquisition Agreement may be terminated by the mutual,
written consent of the Agency and the Developer, in which event the Agency may let contracts
for any remaining work related to the Acquisition Facilities not previously acquired from the
Developer hereunder, and use all or any portion of the Acquisition Funds to pay for same, and -
in such event the Developer shall have no claim or right to any further payments for the.
Acquisition Price of Acquisition Facilities oxr Components hereunder, except for Acquisition
Facilities or Components which have been completed but not yet paid for from Acquisition
Funds or as otherwise may be provided in such written consent.

8.2  Agency Election for Cause. ‘
(3) The following events shall constitute grounds for the Agency, at its option, to
terminate this Acquisition Agreement, without the consent of the Developer: |

(i) The Developer shall voluntarily file for reorganization or other relief under
any Federal or State bankruptcy or insolvency law. :

(i) The Developer shall have any involuntary bankruptcy or insolvency action
filed against it, or shall suffer a trustee in bankruptcy or insolvency or receiver to take

. possession of the assets of Developer, or shall suffer an attachment or levy of execution
to be made against the property it owns within the CFD unless, in any of such cases,
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such circumstance shall have been terminated or released within ninety (90) days
thereafter. .

(iii) The Developer or any of its Affiliates shall at any time challenge the validity
of a CFD established in accordance with, or any Public Finandng issued in accordance
with the Financing Plan, or the levy of Special Taxes within such a CFD, other than on
the grounds that such levy was not made in accordance with the terms of the Rate and
Method of Apportionment of the Special Taxes for such CFD.

: {b) If any such event described in Section 8.2(a) occurs, the Agency shall give written
notice of its knowledge thereof to the Developer, and the Developer shall agiee to meet and
confer with the Director of Public Works and other appropriate Agency staff and consultants
as to optons available to assure timely completion of the Acquisition Facilities and.
Infrastructure not yet constructed. Such options may include, but not be limited to the -
termination of this Acquisition Agreement by the Agency. If the Agency elects to terminate this
Acquisition Agreement, the Agency shall first notify the Developer (and any mortgagee or trast
deed beneficiary specified in writing by the Developer to the Agency to receive such notice) of
the grounds for such termination and allow the Developer a minimum of thirty (30) days to
eliminate or mitigate to the satisfaction of the Director of Public Works the grounds for such
termination. Such period may be extended, at the sole discretion of the Agency, if the
Developer, to the satisfaction of the Agency, is proceeding with diligence to eliminate or
mitigate such grounds for termination. If at the end of such period (and any extension thereof),
as determined solely by the Agency, the Developer has not eliminated or completely mitigated
such grounds, to the satisfaction of the Agency, the Agency may then terminate this Acquisition

Agreement. .

(c) Notwithstanding the foregoing, so long as any event listed in Section 8.2(a) has
occurred, notice of which has been given by the Agency to the Developer, and such event has
not been cured or otherwise eliminated by the Developer, the Agency may in its discretion cease
making payments for the Acquisition Price of Acquisition Facilities or Components under
Article 4 hereof to the Developer; provided that the Developer shall receive payment of the
Acquisition Price of any Component or Acquisition Facility that was completed at the time of
the occurrence of an event listed in Section 8.2(a} above upon submission of the documents and
compliance with the other applicable requirements of this Acquisition Agreement.

8.3  Force Majeure. A party who is subject to Unavoidable Delay in the performance
of an obligation hereunder, or in the satisfaction of a condition to the other party’s performance
hereunder, shall be entitled to a postponement of the time for performance of such obligation or
satisfaction of such condition during the period of enforced delay attributable to an event of
Unavoidable Delay, subject to the provisions of this Section 8.3.

. "The Unavoidable Delay provisions of this Section shall not apply unless (i) the party
seeking to rely upon such provisions shall have given notice to the other party, within thirty (30)
days after obtaining knowledge of the beginning of an enforced delay, of such delay and the
cause or causes thereof, to the extent known, and (ii) a party daiming the Unavoidable Delay
must at all Hmes be acting diligently and in good gith to avoid foreseeable delays in
performance, and to remove the cause of the delay or to develop a reasonable alternative means

of performance.
9. MISCELLANEOQUS
9.1 ity. Except as otherwise provided in the South

OPA, the Developer agrees that any and all obligations of the Agency and/or the City arising
out of or related to this Acquisition Agreement are special and limited obligations of the Agency
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and the City, as applicable, and the Agency and City’s obligations to make any paymetts
hereunder are restricted entirely to available Acquisition Funds and from no other source. No
member of the Board of Supervisors, the Commission, or Agency staff member, employee or
agent shall incur any liability hereunder to the Developer or any other party in their individual
capacities by reason of their actions hereunder or execution hereof. It is understood and agreed
that no comumissioners, members, officers, agents, or employees of the Agency or the City (or of
either of its successors or assigns) shall be personally liable to the Developer nor shall any
officers, directors, shareholders, agerits or employees of the Developer (or of its successors or
assigns) be personally liable to the Agency or the City in, the event of any default or breach of
this Agreement by the Agency or the Owner or for any amount which may become due to the
Qwner or the Agency or the City, as the case may be, hereunder or for any obligations of the
parties under this Agreement.

9.2  Audit The Director of Public Works and the Deputy Executive Director of
Public Works-Finance Administration of the Agency, or their respective representatives, shall
have the right, during normal business hours.and wpon the giving of reasonable prior written -
notice to the Developer,to review all books and records of the Developer pertaining to ¢osts
and expenses incurred by the Developer related to any of the Components. and Acquisition
Facilities, and any bids taken or received for the construction thereof or materials therefor.

9.3  Atorney’s Fees. Should either party hereto institute any action or proceeding in
court or other dispute resolution mechanism (DRM) to enforce any provision hereof or for
damages by reason of an alleged breach of any provision of this Agreement, the prevailing party
shall be entitled to receive from the losing party court oxr DRM costs or expenses inturred by the
prevailing party including, without limitation, expert witness fees, document copying expenses,
exhibit preparation costs, carrier expenses and postage and communication expenses, and such
amount as the cotrt or DRM may adjudge to be reasonable attorneys’ fees for the services
rendered the prevailing party in such action or proceeding. Attorneys’ fees under this Section
9.3 include attorneys” fees on any appeal, and, in addition, a party entitled to attomeys” fees
shall be entitled to all other reasonable costs and expenses incurred in connection with such
action,

For purposes of this Agreement, reasonable fees of attorneys and any in-house counsel
for the Agency or the Developer shall be based on the fees regularly charged by private
attorneys with an equivalent number of years of professional expetience int the subject mattex
area of the Jaw for which the Agency’s or the Developer’s in-house counsel's services were
rendered who practice in the City in law firms with approximately the same number of
attorneys as employed by the City, or, in the case of the Developer’s in-house counsel, as
employed by the outside counsel for the Developer. : .

9.4  Notices. _ \

.~ {a) A notice or communication under this Acquisition Agreement by either party to the
other {or by or to the Director of Public Works) shall be sufficiently given or delivered if
dispatched by hand or by registered or certified mail, postage prepaid, addressed as follows:

(i)-  Inthe case of a notice or communication to the Agency:

San Francisco Redevelopment Agency
770 Golden Gate Avenue

'San, Francisco, CA 94102-3102
Attn:  Executive Director
Reference:  Mission Bay South
Telefacsimile; (415) 749-2565

-24-

107



With copies to:

San Francisco Redevelopment Agency
770 Golden Gate Avenue :
San Francisco, CA 94102-3102

Atin: Mission Bay Project Manager
Reference: ~ Mission Bay South
Telefacsimile: (415) 749-2585

San Francisco Redevelopment Agency
770 Golden Gate Avenue

San Francisco, CA 94102-3102

Attn:  General Counsel .
Reference: ~ Mission Bay South
Telefacsimile: (415) 749-2575 .

(i) . Inthe case of notice or communication to the Director of Public Works:

Department of Public Works

‘City and County of San Francisco

1680 Mission Street

San Francisco, CA 94103

Attn: Deputy Bureau Chief Bureau of Construction Management
Telefacsimile: (415) 554-8218

-With copies to:

Mayor's Office of Economic Development
City and County of San Francisco

City Hall

1 Dr. Carlton B. Goodlett Place, Suite 436
San Francisco, CA 94102

Atin:  Mission Bay Project Manager
Reference:  Mission Bay South
Telefacsimile: (415) 554-6018

Office of the City Attorney

1390 Market Street, 6th Floor
San Francisco, CA 94102

Atfn: Jesse C. Smith

Reference:  Mission Bay South
Telefacsimile: (415) 554-3808

(iii) And in the case of a notice or communication to the Developer at:

Catellus Development Corporation

201 Mission Street, Second Floor

San Francisco, Califormia 94105

Attn: Mission Bay Development Office
Telefacsimile: (415) 574-3724
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With a copies to:

Catellus Development Corporationt
201 Mission Street, Second Floor
San Francisco, Califomia 94105
Attni: General Counsel
Telefacsimile: (415) 974-4613

And to:

OMelveny & Myers

400 South Hope Street

Los Angeles, CA 90071

Attn: Kathryn Sanders
Telefacsimile: (213) 430-6407

Coblentz, Patch, Duffy & Bass, LLP
222 Kearny Street, 7th Floor

San Francisco, California 94108
Atn: Pamela S. Duffy
Telefacsimile: (415) 989-1663

For the convenience of the parties, copies of notice may also be given by telefacsimile.

Every notice given to a party hereto, pursuant to the terms of this Acquisition
Agreement, must state (or must be accompanied by a cover letter that states) substantially the

following: :

(i) the Section of this Acquisition Agreem@t pursuant to which the notice is
given and the action or résponse required, if any; .

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

(i)  if approval is being tequested, shall be clearly marked “Request for
Approval under the Mission Bay South Acquisition Agreement”; and

(iv)  if a notice of a disapproval or an objection which requires reasonableness,
shall specify with particularity the reasons therefor.

- (b) Any mailing address or telefacsimile number may be changed at any time by giving
written notice of such change in the manner provided above at least ten (10) days prior to the
effective date of the change. All notices under this Acquisition Agreement shall be deemed
given, received, made or communicated on the date personal receipt actually occurs or, if
mailed, on the delivery date or attempted delivery date shown on the retum receipt. A party
may not give official or binding notice by telefacsimile. : |

(¢} Any notice or request for review, consent or other determination or action by the

_ Agency or the Director of Public Works that could be subject to deemed approval under any

provision of this Agreement shall display prominently on the envelope enclosing such request (if

any) and the first page of such request, substantially the following words: “MISSION BAY

INFRASTRUCTURE: IMMEDIATE ATTENTION REQUIRED; FAILURE TO RESPOND
COULD RESULT IN DEEMED APFROVAL."” |

~26-
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9.5 igns. This Acquisition Agreement shall be binding upon and
inure to the benefit of the successors and assigns of the parties hereto. This Acquisition
Agreement shall not be assigned by the Developer, except to a Transferee in connection with a
Transfer permitted under the South OPA and upon such Transfer, the Developer shall be
released from its obligations hereunder to the extent provided in the South OPA. In any event,
any such assignment shall be in writing and shall clearly identify the scope of the rights and/or
obligations assigned. .

9.6  Other Agreements. The obligations of the Developer hereunder shall be those of
a party hereto and not as an owner of property in the South Plan Area. Nothing herein shall be
- construed as affecting the Agency’s or the Developer's vights, or duties to perform their
respective obligations, under the South OPA, the Interagency Cooperation Agreement and other
Plan Documents and any applicable City Regulations. This Acquisition Agreement shall not
confer any -additional rights, or waive any rights given, by either party hereto under any
development ox other agreement to which they are both a party. -

) 57  Waiver. Failure by a party to insist upon the strict performance of any of the

provisions of this Acquisition Agreement by the other party, or the failure by a party to exercise
its rights upon the default of the other party, shall not constitute a waiver of such party’s right
to insist upon and demand strict compliance by the other party with the terms of this
Acquisition Agreement thereafter.

9.8  Parties in Interest. Nothing in this Acquisition Agreement, expressed or implied,
is intended to or shall be construed to confer upon or to give to any person or entity other than
the Agency, the City and the Developer any rights, remedies or claims under or by reason of this
Acquisition Agreement or any covenants, conditions or stipulations hereof; and all covenants,
conditions, promises, and agreements in this Acquisition Agreement contained by or on behalf
of the Agency or the Developer shall be for the sole and exclusive benefit of the Agency, the City
and, the Developer. The City is an infended third party beneficiary of this Acquisiion
Agreement. N g f

_ 9.9 Amendment. This Acquisition Agreement may be amended, from time to time,
by written Supplement hereto and executed by both the Agency and the Developer. Such
amendment may provide for additional Acquisition Fadlities (including Components thereof) to
be added to Exhibit B hereto and, if applicable, Exhibit B~1 hereto pursuant to Section 2.1(c),
and /or the additional reimbursements to.be added to Exhibit C hereto pursuant to Section 2.4.

. 9.10 Counterparts. This Acquisition Agreement may be executed in counterparts,
each of which shall be deemed an origit}a!.

9.11 -I i t. Unless otherwise provided in this Agreement,
whenever approval, consent or satisfaction is required of the Developer or the Agency pursuant
to. this Agreement, it shall not be unreasonably withheld or delayed. Captions used in this

- Agreement are for convenience of reference only and shall not affect the interpretation or

meaning of this Agreement.
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IN WITNESS WHEREOF, the parties have execufed this Acqulsxhon Agreement as of

the day and year first-above written.

Authorized by Agency Resolution No.193-98, adopted September 17, 1998.

Approved as to form:

. %/ Agendy General Counsel

19026 0114048

'CATELLUS DEVELOPMENT

REDEVELOPMENT AGENCY OF THE
CITY AND COUNTY OF SAN
FRANCISCO, a public body, corporate and
politic ,f

By: /17%/1 7//

; Executive Director

ecre

CORPORATION, a Delaware corporation

By:
Titie:

By:
Title:
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IN WITNESS WHEREOF, the parties have executed this Acquisition Agreement as of
the day and year first-above written.

Authorized by Agency Resolution No.193-98, adopted Septemnber 17, 1998,

REDEVELOPMENT AGENCY OF THE
CITY AND COUNTY OF SAN
FRANCISCO,.a public body, corporate and
politic

By:

Execuﬁve Director

Its:

Secretary

Approved as to form:

o ey . \
e d Agency General Counsel -

CATELLUS DEVELOPMENT
CORPOR]ATION a Delaware cotporatmn

Y SO
By"ﬁ
Title: Vl e P“eslmr

1 By:
Title:

19026.01:J4048

-28-
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ACQUISITION AGREEMENT
EXHIBIT A
FORM OF PAYMENT REQUEST

PAYMENT REQUEST NO.

The undersigned (the “Developer”), hereby requests payment in the total amount of
$ for the Acquisition Facilities (as defined in the Acquisition Agreement for Mission
Bay South (the “Agreement”) between the Redevelopment Agency of the City and County of
San Frandsco (the “Agency”) and the Developer), or Components thereof (as described in
Exhibit B-1 to that Agteement), all as more fully described in Attachment 1 hereto. I
connection with this Payment Request, the undersigned hereby represents and warrants to the
Agency as follows:

1. He (she) is a duly authorized officer of the Developer, qualified to execute this

Payment Request for payment on behalf of the Developer and is knowledgeable as to the

matters set forth herein.

2. To the extent that this payment request is with respect to a completed
Acquisition Facility, the Developer has submitted or submits herewith to the City as-built
drawings or similar plans and specificatioris for the items to be paid for as listed in Attachment
1 hereto with respect to any such completed Acquisition Facility, and such drawings or plans
and specifications, as applicable, are true, correct and complete. To the extent that this
paymient request is for a Component, the Developer has in his construction office a marked set
of drawings or similar plans and specifications for the Components to be acquired as listed in
Attachment 1 hereto, which drawings or plans and specifications, as applicable, are cument

__ and show all changes or modifications which have been made todate..

3. All costs of the Acquisition Facilities or Components thereof for which payment
is requested hereby are Actual Costs (as defined in the Agreement) and have not been inflated
in any respect. The items for which payment s requested have not been the subject of any prior
payment request submitted to the Agency. ' ‘ .

4. Supporting documentation (such as canceled checks or unconditional lien

_releases with respect to amounts to be reimbursed to the Developer, or such as third party

invoices along with conditional lien releases in the case of direct payments to be made to third
parties) is attached with respect to the costs for which payment is requested.

5. There has been compliance with applicable provisions of the South OPA (as
defined in the Agreement) relating to prevailing wages or otherwise for the work to construct the
Acquisition Facilities or Components thereof for which payment is requested. - -

6. The Acquisition Facilities or Components thereof for which payment js requested
were constructed in accordance with all applicable City Regulations (as defined in the
Agreement), and in accordance with the as-built drawings or plans and specifications, as

.applicable, referenced in paragraph 2 above. '

7. The Developer is in compliance with the terms and provisions of the Agreement
and no portion of the amount being requested to be paid was previously paid.

113

1+ oot e n e ettt T 4 2




_except as follows:

8. The Acquisition Price for each Acquisition Facility or Component (a detailed '
calculation of which is shown in an Attachmment 2 hereto for each such Acquisition Facility or
Component), has been calculated in conformtance with the terms of Section 4.6 of .the

~ Acquisition Agreement.

R Neither the Developer nor any Affiliate (as defined in the Agreement) is in
default irt the payment of ad valorem real property taxes, possessory interest taxes or special
taxes or special assessments levied in the South Plan Area (as defined in the Agreement),

I hereby declare under penalty of perjury that the above representations and warranties
are brue and correct.

DEVELOPER:

CATELLUS DEVELOPMENT
CORPORATION

By:

Authorized Representative
of the Developer

Date:

Payment Request Approved for

Submission to Fiscal Agent
By:
Director of Public Works of
of the City, or designee

Date:

A2
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ATTACHMENT 1
TO EXHIBIT A

[list here all Acquisition Faciliies or Components thereof for which payment is
requested, arid attach support documentation]

[To be completed prior to submission of related Payment Request]

A3
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ATTACHMENT 2
TO EXHIBIT A

CALCULATION OF ACQUISITION PRICE

[Use a separate sheet for each Acquisition Facility or Component
for which paymient is being requested]

1. Description (by reference to Exhibit B or B-1 to the Acquisition
Agreement) of the Acquisition Facility or Component

2. Actual Cost .(list here total of supporting invoices and/or other
documentation supporting determination of Actual Cost): $

3. Budgeted Cost: $

4. Permitted Additions to Budgeted Cost (to the extent, and only to
the extent, that Actual Cost exceeds Budgeted Cost):

Al Increase, if any, between amount of con&act awarded
pursuant to Section 3.3(b) of the Acquisition Agreement
and the Budgeted Cost $

B. Costs of change orders approved by the Director of Public
Works pursuant to Section 3.6 of the Acquisition

Agreernent . . 3
C. Costs of change orders permitted under Section 3.6 of the

Acquisition Agreement for which prior approval of the
Director of Public Works was not required $

D. Proposed additions, not otherwise included in A., B. or C.
above, that were necessary or appropdate (subject to
review by Director of Public Works as to necessity and
appropriateness, and Agency as to expectation of
sufficient Acquisition Funds for remaining Infrastructure
costs, pursuant to last sentence of Section 4.6 A(i) of the

Acquisition Agreement) ' 5
5. Subtractions from Purchase Price:
A. Holdback for lien releases (see Section 4.6 C.(iii) of the ‘
Acquisition Agreement) : $
B. Retention (see Section 4.6 D. of the Acquisition Agreement) $-
6. Total disbursement requested (Amount listed in 3, plus amounts,
if any, listed in ¢ (total of amounts in 3 and 4 not to exceed
amount listed in 2), less amounts, if any, listed in 5) $

A4
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ACQUISITION AGREEMENT
EXHIBIT B
DESCRIPTION OF ACQUISITION FACILITIES AND APPLICABLE BUDGETED COSTS
Planned Projects Initiated Calendar Year 2001

Among other reimbursements, the Communities Facilities District (CFD) will acquire and
reimburse Catellus for the Actual Costs associated with the design, approval, construction,
development and acquisition of subsurface utilities components, surface improvements
components and open space improvements associated with the development of the Mission
Bay South Plan Area. - :

. At the present time, Catellus’ calendar year 2001 acquisition facilities to be under construction
consists of the following projects, denoted by the Mission Bay Master Plan Block Number, when
associated with a final map, or improvement plan title when not associated with a final map:

Mission Bay Plan Block 26-28 Phase 1 . Budgeted Cost: $9,893,316
Subsurface utilities components and surface improvements components shall be developed in
accordance with Improvement Plans as approved by and amended from time to time by the
City and County of San Francisco Director of Public Works, and as accepted, in whole or in
part, from timne to time, by the City and County of San Francisco Board of Supervisors.

»  Realign Terry Francois Boulevard with subsurface utilifes components and surface -

improvements components.
e Construct South Commons Street with subsurface ufilities components and surface
improvements components.

*  Construct South Street with subsurface utilities components and surface improvements *

components: ——— —- - - -

Mission Bay Plan Block 41-43 Phase 1, 16th and Owens
- (UCSF Blocks 18, 21 and 24 Infrastructure) Budgeted Cost: $13,851,105
Subsurface utilities components and sutface improvements components shall be developed in
accordance with Jmprovement Plans as approved by and amended from time to time by the
City and County of San Francisco Director of Public Works, and as accepted, in whole or in
part, from time to time, by the City and County of Sar Francisco Board of Supervisors.

» .Realign and/or reconstruct portions of Sixteenth Street and construct subsurface utilities
compornents and surface improvements components.

¢ Realign and reconstruct portions of Owens Street with subsurface utilities components
-and surface improvements components.

*  Consfruct entry to Fourth Street with subsurface utiliies components and surface
improvements components.

Owens St at Park P1 ) Budgeted Cost: $3,764,075
Subsurface utilities components and surface improvements components shall be developed in
accordance with Improvement Plans as approved by and amended from time to time by the
City and County of San Francisco Director of Public Works, and as accepted, in whole or in
part, from time to time, by the City and County of San Francisco Board of Supervisors.

B-1
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e  Construct subsurface utilities components and surface improvements components on

Owens Street,

»  Construct subsurface utilities components and surface improvements componeénts on
Fourth Street.

Park P1 ’ . Budgeted Cost: $4,758,278

Subsurface utilities components and surface improvements components shall be developed in
accordance with Improvement Plans as approved by and amended from time to time by the San
Francisco Redevelopment Agency, and as accepted, in whole or in part, from time to time, by
the City and County of San Francisco Board of Supervisors.

*  Active and passive recreation areas consisting of subsuxface utilities components and
surface improvements components.

* . Park pavilion building.

Pump Station 1- : ‘ Budgeted Cost: $3,712,500
‘Subsurface utilities components and surface improvements components shall be developed in
accordance with Improvement Plans as approved by and amended from time to Hme by the
City and County of San Francisco Director of Public Works, and as accepted, in whole or in
part, from time to time, by the City and County of San Francisco Board of Supervisors.

*  Construct storm water pump station induding subsurface structure, pi};ing, mechanical
equipment, electrical components and controls.

»  Construction surface improvements including control housing and outfall structures.

"Third Street Cortidor —~ Mission Creek to South Common Budgeted Cost: $15,517,382
Subsurface utilities components and sutface improvements components shall be developed in
accordance with fmprovement Plans as approved by and amended from time to time by the
City and County of San Francisco Director of Public Works, and as accepted, in whole or in
part, from time to time, by the City and County of San Francisco Board of Supervisors.

- Construct subsurface utiliies components and surface improvements components on
Fourth Street from Mission Creek to Owens Street. '

» - Construct subsurface utilities components and surface improvements components on
Owens Street. . ’

+  Construct subsurface utiliies components and surface improvements components on
Third Street from Owens Street to South Commons, .

All Acquisition Facilities identified are or will be included in a set of Bonded Improvemient
Plans approved by the relevant San Francisco City D;rartments and the San Francisco Board

of Supervisors. Schedules and standards for the Facilities are governed by the Improvement
Plans and assodiated Improvement Agreements. :

B2
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. ACQUISITION AGREEMENT
EXHIBIT B-1
DISCRETE CCMPONENTS OF ACQUISITION FACILITIES

B-1-1
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Commundy Facilitieg District No. 6 (South of Channel)

Block 20-28 Phiwse 1 Acquisitian Facllity Hard Coxty Soft Casts .

. Tolal Amaunt
’ Total (ot {had cost +
ary Unts  Total (Hard Costs). Costx} soft coat)

.

oty J— 63,367 RN Vi

utliity relocatlions snd «hnr cosls

1te Sirent fumishings incleding tragls receptacies and bike recks| — o }

"SUBRTGTAL iTEM 210 ) S 35,457 17,748 33,106
7T

Storm draln including tnmchlnn. xolt apalf ofheul md . .
241 {dinpossd, pipw, bucki, . L
Irllsds, cleanayts, sad servics stuby . .

!ﬂ‘ YOYAL ITEN 397 ——— —— 1,180.04 .- 544,321 1,783.352

i tuding tranching, soll spoll off-haul snd .
pavd dllpoul, pips, htdd(ﬂ. compncﬂon striiclures, trok Sy .

vanis, deanouts, and sarvice stybs - _ R
—SUBTOTAL EN Y = 507,195 1 FEAN TRIZI
Low pressurs water Incluiling trenching, sall spoll off-haul :, PN

- 243 and dixpoxsl, pipe, backfill, compacticn, valves, correslon —_—f

protection, sarvice stuby and hydrants ) l
SUBYSTALTER 513~ — T PR L

ot

!

:

o ol A eem

{Recininmed water kxcliding frenching, soll spoll off-haul and

214 [disponsl, plpe, backiil, fon, valvas, carrosin

R protection, #srvice stubs and hydrants - .
g JUBTOTAL ITEM 214 —_— A 17344

Joint Trench lncludhvginnchlnn. 'dl :po{l ottty lnd :

Seposs], tuckf, comy wiits, equiy

218 calilas, under ground costs, and '

xtruict Yois} t lnted In wubj "lopﬂﬂd !:

— 1,210,185 , §0%,042 1,818,248

41,162

“SIYGTAL IR 18

Curbs and guttars Incuding soll gpoll off-haul and disposat, 5 ..
218 [vertical curhe, construction curby, graaile cusbs, curk smps o f i

sard driveway degressions
“SUSTOYALTIEM T3k [ 137,145
S!Mm:ﬂoulndudmww nou-pollvﬁ-hwimd : -
BT Looncrets barier, md saphalt p t, o t, primary (I »
wnd finat lits - - . -
FURTOTAL TTEN 217 ¥ 732,635 378318 1428953
Signage snd stiping incliding i posts, loundations, sign . ;

1
'
3

6,073 - 198,218

Fall Htach i R ! 3 .
defineaiors, snd bariers . PO -
FORTOTACITER IR — ] ——& 154,832 TTA8 31,948
Sidewatks Including fiaw grading, soll spoll of-haul snd J .

curh rmpe, drh y o - d

3 ¥
219 1o alt mibamadl ek framtrriant b tog) —_—
}

(exchustve of Blocks 28 sad 29) " : . . .
T N TSTAL TS : T 5925 12962 38,887
’ Includt § backi {tres vault), soif .

. 0 mhu%hxﬂnﬂdtwd. ad rigation, trees, _ —
|shrubx and plents {exclusive of lifocks 204 snd 28) _ N _

“SURTOYALTTER T —_—1 28,3536 13,268 39,404

’ 4 fuding foundut mﬁlpdlnf(-hmlmd

221 dlxpnu(, condul (xcluntvs of jolnt tranch),
fexciuxtve of Hlocks 16x #odt a8

“SURTOTAL HEM 331 — ] —& 174,344 ATAT2 261,518
[Bock 7ka Frontage Sursca | =

Rovised 628101 Attuchmant Vilt : Schedule of Values
issued for Bid 6728/01 102 . . Biocks 26-28
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Community Facilittes District No. B (South of Changal)

Sidwwralin Inclodisg finsl gradiog, woll apoll oft-haut and .
2z ¥ ¥, Gurb mmmps, v —_—
upmn piuiskingi -nd Aslty tr “(puvm,nnnh-)
aicnig parcel's lh-ﬂmmnqa R . . .
—— —— 114,661 34,336 174,01
Including + bukml (bﬂ vault), soll .
223 -pou uﬂm od digpertal trees, _
whrubd sad plete - - .
N —_—) — 119,412 EZRIT 179,118
122 . SM" Y TIreed st -- Andl Wr‘pﬁllvﬂ-hmllnd N
disposal dult (sxciusiva of jsint trench), condictons
EUBTOTAL TEN T4 e R — FRE] TR M TR T
mr niage Burface Impraventents ~ . =
Bidewalka (ncluding ﬂml grading, solf lpoll ofi-haul sdd ..
225 d!lpolnl, ™o, d yh 4 .
[asphatt Ik, said {aity (pxwm, umﬂ-) L ‘
Mong puul‘t -Mlmnm' - il - -
st 118,884, 88330 |1 174,949
Land g Inclidlng structund beckfith {tres vaul), soll T ]
2% lpolluftmdmd lspoyat, lutwd Iivigmtlon, trews, R — ‘
[ahrubs sad platis - H - l i -
TRURTOTAL TN — TPATL | 59,708 179,118
R {7 i
gzy  |Btremt tighting, Includiiy faunditons, salt spaif onthmut and H ]
[dinpossd, condult {exciusive of Joltt trench), conductorns i
. - ‘ ' - -
SURTOTALTTEN 247 —_— ] —= 241,818 130758 ¥
1 ¥ N ' A
. v H il L
Yolsin T v i B,595 844 . - TR N 0
)
Reviged 8126/01 ' Attachiment Vil Schedule of Values
Blocks 26-28

. Iesued for Bid 6228/01 202
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o

Community Facilities Distnct No. 6 (South of Channet)

BLOCK 4143 Phise § snd 16th and Owins {UGSF Blocks 18, 21 snd 24) ACQUISITION FACILITY

CFD_camponwt by black, street of parcs! ag approprists

Totat tfard
Costx}

Tota! {Sott {hend coet ~ soit
Costs]

oot}

Bid Hom

& Descriptiun N Qary. Units

onponent
improvsmentis defined on plans titled Block 41, 42 & 43 Public improvements

n

Land, acquinition Including pre-construction demalition and utility
relocations and ather costs

SUBTOTAL (TEM 301 T

J —

3o

Lstrntmmlahlnus‘ luding trash recuptacies and bike racks

FUSTOTAL HEW 310 T T—

7400

3,700

11,100

#1

Storm drain Including tranching, soll spoll off-hsul and disposal, pipa,
backfill, compaction, sttuctures, manholes, jolits, inlets, claanouvts, and
service stubs - Including Storm Drain Pump Station, Phasal overlsnd
flow channel and storm drain detestion basin

———

SUBTOTAL ITEM 311 T

1,599,100

1

99,850 °

2,398,650

312

Sanitary sewer Including trenching, soil spoll off-tiaul xnd dispoxal,
plpe, backtill, compaction, structures, mankoles, joints, vants, cleanouts,

and sarvice stubs - including Pump Station
SUBTOTALTTEM 33 | =

786,075 '

Auxillary watsr supply system (AWSS) high pressure water including
tranching, soil apol} off-haul and disposal, pipe, backfill, compaction,
valvas, corrosion protection, savvics stube and hydrant Instatiation

[T W D

.
1

288,500

33 j [t prm—

314

Low pressurs water including franching, solf apolt off-haul and disposal,
pipe, hackiill, compaction, vaives, comosion protection, servics stubs

and hydraut | i

§ ——

SOBTOTALTTEN T3 - I

687,750

s

Racialmsd water § g tranching, sall spoll oft-haul and dispoxal,
pipe, backfill, conipaction, vaives, comaston protection, and service

Py S spuni

]——>

stubs
~SURTOTAL UEM 345 T-

s

Natural gas Hne, Inclugi i xtarision, tranching, soll spolt
offtiul and disposa), literals md service stubs, backfill compaction,
and other associnted work -

f ey

SUBTOTAL ITEM 336 T=

37

WJaint Trench lncludlng m:\chlno, mll :poll off-avt nnd dl-pmﬂ

backfilf,
‘gmund mts. and mltetll-nuous I!rudurn. Total nmnunl lintad lc

bject to partisl

T XUBTGTAL TR 317

01—

3,870,000

3K

Curbs and gutters Inciuding soil otthau] snd dlupo-al, ac curbs, curb

rampa, and driveway depressions
~ RURTOTALITEN

i) T

122,250

e

Streat xections Including grading, soll offhav! and disposal, bass-rock,
concrate base, nding, concrets barrier, und asphalt

{——

128,850

385950

pavemant, permansnt and primary and final litts
BURTOYAL (M 31F T-

Signage and striping including aif posts, fouridations, sign attachments,

striping, puvament markings, markers, daifineators, and barriers
STRTOTALTT EE lﬁ 1 ] —

18,000

8,000

27,000

b+ 11

Sldswalks Including fina) grading, soll offaul and disposal, curb ramps,
concreta sidewsik, and spacisity traatments

—SURTGTAL TEN 320 [—[—=

130.00Q

65,000

185,000

Land: Including struchiral backfitf {tree vault), sofl affhav] and

disposal, nuoclwtnd kr!g:ﬂon, trees, shrubs snd plants

42112001

" Attactment Vil
1ol2

122

" Blocks 4143

Schedula of Values .




Commumty Fecifities Distnct No, 6 (South of Channael)

J—>11 160,000 80,000 240,000

SUBTOTAL ITEM 322 ]
ygy |Strest ltghﬂng}a‘l::ludlng !uund:ﬂnnl soll offhaul and diwpowal, conduit .
i) (i bl - - .
73} T | s g EETTXC 176,600 516,000
Tratfic signsle, including poles, foundatlons, sall offiaul and dixgoal, )
324 [conduit {s lvw of joint b =, signal headu and
controlhn. sireet name signs - - .
RUBYGTALITEN Y4 — 750,000 125,060 375,600
Improvements defindd an plans titled Cwens St. and 16th St. Improvements
325 |Strest fumishings Including trash receptacies and bike racks .
AL 123 T — 11 10,000 5,000 15,000
Storm drain including trenching, plps, backill, xolf atfhaul snd dinpanal, \
az tlon, structures, manholes, folnts, intets, cleatiouts, and sérvice | | ! .
stubs ! . - . 1
“SUBTOTAL [TEN 326 I [——=] 1 3720, 186,860 550,549
Auxifiary water supply system (AWS3) high pressure water Including : ! '
32t [trenching, solt otthaul and dispasal, pipe, backfill, compuction, vatves, ! )
|corroslon protection, service stubx snd hydrant Instsllation { - ~ 1 -l
SUBTOTAL TEWSZT 1 [——[1 92000, w000, 138,600
' i
328 Reclulmed water lncluding trenching, safl oithaul and disposal, pipe, . : 4 :
tiackiilf, compuction, valves, comosion protection, and servica stuba < . b -1
SURTOTALITEN 134 ] [Ew—— 80,000 , 40,000 120,000 .
M I i
! H
Jolnt Trench Including trenchicy, koll spoll off-aul snd dlspoul . i . |
329 [hackfilt, , valts, squlg under | | i o
ground costs, and miscall struct Totsl t flsted In i Y h !
|subject ta partla) reimt t by pant! R : -4 TN -
] | — 1,000,000, - 500,000 - 1 1500000‘
aig  |Curbs and gutters including soll ctfaut xnd dispasal, c curbs, curb 0 3 ]
ramps, and delveway depreasions - .ot -
Wﬁm—— | —] 32,0001 - 11,000, . 3,000 ;
" |trent nections Includi g, sall offhaul and disponsl, base-rock, R iy ;
33t lconcrets base, oﬁnhnn-adndlnn, concrete harrier, and uphn!t . P o i
pavement, parmanent and primary and fina] itfts - " . .
BUBTOTAL FENSS T [— 2005007 | 100281 356,750 1]
332 ISigriage and atriping Inclyding alt posts, foundxtl sign sttechmaents, I ‘ . ;
striping, pavement markings, markers, dellnantors, and hatriers . ~ i -t -
ALHTEM [ —T—] 7,000 3500 10,500
: ' i
13 |Sidewalis including final grading, soll offhaul and disposal, curb rampa, 'l .
- Jconcrwte xidewalk, and speciaity trextments i - - s _
SORTOTAL TEM 333 T 145.000 1 | 72500 1 217,500 §
B 1 - H N 1
e
33 Landsceping Including structural backfiil (trew vautt), woll stthaut and ’ e - !
disposal, sssociuted fon, trees, shrubs and plants j - . .
Bl [——]—51] 110,000 55,000 165,000
ays  {Streat lighting, including foundlt{on.. soll offhiaul and disposal, condult | ' . !
{oxclunive of joint trenich), ¢ - -, -
T 1 T & 2,500 TAT500
1 . "
Tr-ﬂ!c -lqn-h, Incloding poles and foundations, soif afthau! and
338 candult (axchtslvs of Joint tranch), conductors, signsl hasds .
md oontmlm-. nane ngnl . - - s -
{ [——=11 210000 105000 IS 000
Totals. ——— p—
9,234,070 4,817,035 13,851,108
Attschment Vilt ' Blocks 4143
221100 Zot2 Schedule of Vidues
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Community Facilities District No, 6 (South of Channel)

PARK P1 ACQUISITION FAGILITY

CFD component by block, sfrest o parcel as appropriate . Total {tHHord Costs)  Yotal {Soft Costs)
Gepsral Components : i
810]Land acquisition Induding pra-consiruction demoliticn and utility rlocations and othar j ]
costs
DIVISION SUSTOTAL > 153,882 he54¢ 290,823
(353 - o b

Fumizhings including play struclures, recreation equipmant, benches, fountains, trash
recaplacies, bika racks, signage and other nﬁsce“nnooua squipment_

DIVISION SUBTOTAL —— 144,193 72,097 216,230
812 1 )
** JUnderground wet and dry utliiss, including sewer, storm drain, low pressurs watsr, )
reclaimed water, high presaurs watar (AWSS), natura! gas, alactricsl and
talecommunications servicas, trenching, soit spuil off-haul and dlupoml. pipa, backfill,
compaction, structures, manholss, jointx, inlets, cleanouts, yervice stubs, valves,
carraslon protection, hydranty, vaults, conduits, equipment.

DIVISION SUBTOTAL —J— 5165| - 3083 9,948 |

]

813

prsm———

Hardscape including pedestrian and racraational sur: . such as sidawalks, plazas,
playgrounds, bikeways, seating arens, curbs, gutters, rtaining walls, foundations, plles,

]
! i
grading, sofl spoil off-haul and dizposal, base-rock, standsrd and upgraded concrets and h :
asphalt pavement, decompossd granite and athar surfacas, i i :
- - - .
DIVISION SUBTOTAL T—3—=]1 . 739,195 369598 i 1,908,793
814} ighting and otber slectiical, including fourdations, soll spal off-haul and disposal, { - b
conduit (exclusive of joint trench), conductors I - 4 P _
DIVISION SUBTOTAL . | A3 p— 141,247 | 70,624 1 211,871
815 : i
13} anciscaping including structural backfil (trea vautt), 5oi spoll oft-baul and disposal, g i
associated inigation, reas, shrubs and ground covers, sofl, soil Amendments, rough and ' ‘"
final grading, clearing, grubbing, watlandicharinel bank restoration, 1]
DIVISION SUBTOTAL —J—= 1,067,540 533,170 Ii 4,601,310
816] Pavilions and other structuras lncludlng pilas, wocd plem indudmg snle preparation, soil ' i
spoil offfvaul and di f, ona, structurs, fink 5 , alectrical ) | s :
systoms, spucaatty equipmoni ! - ‘;1 ) . & . .
DVISION SUBTOTAL —J— 879,963 ;| 439,982 ;7 1,319,945
: | §
Totals ! i 1 31724851 1,586,093 ¢ 4,758,278
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Community Facilities Distic No. 5 {South of Channel)

Third Strest fram Owena Strest to South C Owans Siras from Fourth to Third Streets

Yokt Amount {hand
CFO_ecomponan by tlack, strest or parcel 33 appeapriate Yotst (Hwd Costs) Yol (Soft Cosig) oyt + Soft colf
Bid Hem_| component Description QY. | Unis
four  Jland scquisiion Including pra-construction demaslition and utifity relocatiorny
and other costs
[] —][— 149,184 iz 233,744
1010 {steat furniutiings Including trash receptactes wad bike mcki . . . .
N T ——J—= o, 620 LG 144,730
1044 Istonm dmlit fncluding tranching, soll apoll off-hwul and disposal, plpe, backnd, |
compaction, structume, maitholes, jaints, Inlets, clesnouts, and service stubs - .. -
1 J——J—— 728,828 ELETIEN 1,008,433
' ' s
* qo1z  iSanitery sewer including tr ,,-otlnpdlnmhmlmddl-pow. plpo. . . .
backfill, compaction, Jolnts, vents, ot co} | )
*{ubs . H L] 4 -
6.01 !1:-53 1 T L - R -
A 1 507,938 . © EESTIN 761,308
qg13  [Awiliney weater supply system (AWSS) bigh pressure wate includiog trariching,| | ! i
#oll spoll off-havl and divporal, pipe, backil, paction, velvas, .
Jrrotectloin, satwica stube and hydrant rard lnsiatiation . . | S <
— SUBTOTALTER81d —]—=[R 307,938 253,968 Y1908 ,
. . Vi
1014 |Lowp ‘water Including & uolhpou oft-heul and dispossl, pipe, f 04 !
buckfilf, compaction, vaives, , sarvice stithe and hydrant H LY v !
Installstion ; .y - -
SUNTSYACTYERN 1034 I ey prosiiary - | 48375 T 88 ¢ $5,003 ¢
{- t, ; i !
1% e lw« Had) _“ :olllpvl’on—hmlwd(lpud, pipe, . o ; i
backfid, R N - ~ ]t -
—mmxrm; ( [— 62813 A0, BRI
Ntutrd gae Hir, including el fos, tranching, soll wpoll ofsut mevd | | ' 1t ]
1616 :dl-p«-l,htwﬂlmdmvhuubt,hdmﬁ. puction, sad ather ssocisted | R T [ )
ok , i - i -y
SUNTGTAL TR T —]—> 2AT,88; | 108844, 328531
. O e
Jotnt Trench ncluding tronching, Mwmr-w-maum backfif, | ' ! :
o7 , vauie, ag und«gmundmm, !
s band mlegal Btruch rmdmoumvmdhwblodwpuﬁd— B [ e —!———m——————
imb t pant - -1y . -4
T [ 2,039,750 - 1015875, 3047838
O y ' T
1018 |Curba snd gutters Including sol offfiaul snd disposal, curl ramyre, and : ; !
jdrivaway deprenslons . M -y, « !
1 [——J—— 335383 [XTH 503,048
- : T T
o1g | Stewel nactions licluding grading, uaam.umalww ‘ T, L i
baxs, bineriag, aad nphl“ p'vvm'ni. !
. t weid wed Ml iifts - - .-
- mﬁ%m 1678 ——= 1,283,092 I 1,674,638 ¢
) i K i
1020 [Sigrage sd sirtpleig Including s posts, fouridsts ;,M.. fomerts, : : :
T Nes, delinsstorw, nd barrh o . . .
7= 194,78 49,383 8,148
1021 | sidewnalics kickuding Woal grading, soll offivl snd dispossd, curh remps,
{corncrata sidewalk, and trestments . - - -
- Wﬂ%ﬁr T—J—= 54,930 ELEX3 1,027,396
1z |t ping incliuding { backii (tree vatt), soll offhacd snd dhponsl, .
{asaccisted Imigation, tress, shrubs snd plsnts . . .
AURYSTAL RN 1073 - L pr— 1,678,902 39,331 25134053
Streut | Including foundations, soll offfusul snd disposal, condult . :
et of ik o e : - . .
3 1 [— 732,760 161,500 1,084,140
Tratric signats, including poles, foundations, sol offfacd and dispoas, conduit
1024 {reuctisive of joint Erench), cond %, sigrind henda and controfiers, streat .
nsms signs - - -
SUNTOYAL TTER WiT 1 — %00, 000 300,000 " #00,008
Fending Mual Reimbucsement foc Xem 1024; 5% of 172 of tha Teathie $igoate, . (350,000 177,000 227,000
‘ l L {1 16,411,924 % 104,441 18,547 382
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ACQUISITION AGREEMENT
EXHIBIT C
SCHEDULE OF REIMBURSEMENTS
Amounts shown to be drawn from available Public Financing proceeds are entirely

dependent on the availability. of the proceeds of a Public Financing for such purpose, if and
when any such Public Finandng is issued.

Souxce of " From First From Late;'
Obligation - Public Financing Purpose Public Financings < Purpose
Formation Costs $1,992,832(1) - District Formation
“Global” Costs $1,140,617(2)  Early engineering
. studies benefiting large
areas of project
" Sewer Plant $5,000,000 Two separate payments
Exaction of $2.5 million X
Infrastructure $2,643,000 Reimbursement for land
Lands purchased for public
_ Infra., dedicated to City
JPB Costs $222,000 JPB Rail
_ Reimbursement
Cost of Issuance $20,000 Initial payment fox SOC -
: appraisal
Cost of Issuance : $35,000 Developer Counsel
.O'Melveny & Meyers
Costof Issuance | $20,000 .
Special Tax

Consultant

(1) Consisting of the' following: Antonia Bava, Landscape Architect, $56,462; Caldwell Flores Winters,
Special Tax Consultant, $9,548; Coblentz, Patch, Duffy & Bass LLP, legal expenses, $22,620; Davis
Langdon Adamson, Infra Cost Planxting & Mgmt., $37,480; David Taussig & Associates, Special Tax
Consultant, $45,255; JF Engineering & Co., infrastructure estimates, $47,028; KCA. Engineers, Infta
Est/FPhasing/Sewer, $476,474; Lee & Ro, Inc., water quality consultant, $73,923; Olin Partnership,
Landscape Architect, $134,540; O'Melveny & Myers, Developer’s Bond Counsel, $82,504; Feninsula
Corridor, Rail Estimates, $79,932; SF Redevelopment Agency, RDA. Staff/City Attorney Fees,
$66,147; Santina & Thompson, Engineers/Rail Estimates, $621,304; Treadwell Rolio, Environmental

’ & Geotechnical, $30,326; and Wilbur Smith Associates, Traffic Engineers, $209,289. .

(2) Consists of Master Streetscape Plans, $252,969; Master BCDC Permit, $178,845; Hardy Cross Study,
$19,362; Rail Infrastructure Plan, $8,965; JPB Passenger Rail, $65,377; CPUC Rail Crossing, $371,756;
Grading Plan, $79,953; and Storm/Sewer, $163,388. )

C1
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ACQUISITION AGREEMENT
EXHIBIT D
FORM OF NOTICE OF FAILURE TO NOTIFY

RESPONSE REQUIRED TO AVOID DEEMED COMPLETION

e .. [insert date of Notice]

Department of Public Works

City and County of San Francisco

1680 Mission Street

San Francisco, California 94103

Attre: Deputy Bureau Chief of Construction Management .

Re:, Payment Request No. — Mission Bay South Acquisition Agreement, dated
- as of June 1, 2001, by and between the Redevelopmeént Agency of the City and
County of San Francisco and Catellus Development Corporation

Dear Director of Public Works:

This notice is being delivered pursuant to Section 4.4 of the above-referenced Agreement
(the “Agreement”). On , . the undersigned (the “Developer”) submitted to you
Payment Request No. ____ (the “Payment Request”). The purpose of this notice is to inform
.you, in accordance with Section 44 of the Agreement, that the Developer has not received
notice from you, within ten (10) business days after submiittal of the Payment Request, that the
Payment Request is complete or what, if any, additional documentation is needed to complete

the Payment Request. - ’ ’ :

Section 4.4 of the Agreement provides that a failure by you to notify the Developer that
the Payment Request is incomplete on or before ten (10) business days after your receipt of this
nofice shall be deemed to mean that the Payment Request is complete.

D-1

129



"

If you have any questions regarding this notice or the Payment Request, please contact

CATELLUS DEVELOPMENT
- CORPORATION, a Delaware corporation

By:
Title:

By:
Title:

¢ Mayor's Office of Economic Development
City and County of San Francisco
City Hall
1 Dr. Carlton B. Goodlett Place, Suite 436
San Francisco, CA 94102
Atin: Mission Bay Project Manager
Reference: Mission Bay South

Office of the City Attorney
1390 Market Street, 6th Floor
San Francisco, CA 94102
Attn: Jesse C. Smith
Reference: Mission Bay South

San Francisco Redevelopment Agency
770 Golden Gate Avenue

San Francisco, CA 94102-3102

Atim: Executive Director

Reference: Mission Bay South

San Francisco Redevelopment Agency
770 Golden Gate Avenue

San Francisco, CA 94102-3102

Attn: Mission Bay Project Manager
Reference: Mission Bay South

San Francisco Redevelopment Agency
770 Golden Gate Avenue

San Prancisco, CA 94102-3102

Attn: General Counsel

Reference: Mission Bay South

D2
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CONDITIONAL ASSIGNMENT OF WARRANTIES AND GUARANTIES

. FOR VALUE RECEIVED, FOCIL-MB, LLC, a Delaware limited liability company
("FOCIL"), does hereby conditionally assign fo the Successor Agency to the Redevelopruent
Agency of the City and County of San Francisco, commonly known as the Office of Cornmiunity
Investment and Infrastructure (the "Agency"), to the extent permissible, all of iis right, title and
interest in and to any and all warranties and gusranties (individvally a “Warranty”, and
collectively, “Warranties™) applicable to the Acquisition Facilities set forth on "Exhibit A"
attached hereto and incorporated herein by this reference (the “Acquisition Facilities”).

This Conditional Assignment of Warranties and Guaranties (the “Assignment”) is being

made in connection with Section 4.3(c) of that certain Acquisition Agrieement dated as of June 1,
2001, by and between Catellns Development Corporation and the Redevelopment Agency of the
City and County of San Francisco, as supplemented by that certain Supplement No. 1 to Acquisition
Agreernsent dated as of October 1, 2002, as assigned fo FOCIL pursuant to that certain Assignment,
Assumption and Release Agreement (Mission Bay South) dated November 22, 2004, applicable to
the Redevelopment Agency of the City and County of San Francisco Community Facilities District
No. 6 (Mission Bay South Public Improvements) (as may be further supplemented or amended from
fime to time, the “Acquisifion Agreement”),

The parties hereto agree that if the Agency or any of its successors and/or assigns exercise
any right of repair, warranty, guaranty, or other right against FOCIL, if any, with respect to an

' “Acquisition Facility which is also the subject of & Warranty, FOCIL, at its option, without any

requirement that it do so, may enforce the Warranty. If FOCIL elects to enforce the Warranty,
FOCIL shall provide notice to the Agency within ten (10) business days of receipt of notice that the

Agency or any of its respective successors and/or assigns is exercising a right of repair, wartauty,

guaranty, and/or similar right with respect to the Acquisition Facility. "If FOCIL fails to provide
such notice to the Agency within ten (10) business days, or otherwise fails to diligently pursue the
‘Warranty thereafter, the Agency shall have the sole right and privilege to enforce the Watranty.

This Assignment shall be binding upon and inure to the beneﬁt of the successors and assigns
of FOCIL and the Agency.

12270.050 2965734v2 ‘ 1
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in the case of a notice or communication to FOCIL,

FOCIL-MB, LLC

c/o Farallon Capital Management

One Maritime Plaza, Suite 2100

"San Francisco, CA 94111

Atin; Richard B. Fried and Joshua Dapice
Facsimile No.: (415) 956-8852 "

with a copy to:

Mission Bay Development Group, LLC
410 China Basin Strest :
San Fraocisco, CA 94158

Attn; Legal Department

Bmail: legal@mbaydevelopment.com
Telephone No.: (415) 355-6600 -

Any mailing address or telefacsimile niimber may be changed at any time by giving written
notice of such change in the manner provided above at least ten (10) days prior to the effective date
of the change. All notices under this Assignment shall be deemed given, received, made or .
communicated on the date personal receipt actually ocours or, if mailed, on the delivery date or -
attempted delivery date shown on the retutn receipt. For the convenience of the parties, copies of
notices may also be given by telefacsimile. The effective time of a notice shall not be affected by
the receipt, prior to receipt of the original, of a telefacsimile copy of the notice.

This *Assignment may be executed in one or more counterparts, each of which shall
constitite an original and all of which shall constitute one instrument.

The terms of this Assignment may not be modlﬁed or amended except by an instrument i in
writing executed by each of the parties hereto.

The waiver or failure to enforce any provision. of this Assignment shall not operate as a
waiver of any-future breach of any such provision or any other provision hereof.

This Assignment shall be governed by and construed and cnforccd in accordance with the
laws of the State of California.

Nothing in this Assignment shall be construed in any way to alter, amend or otherwise
relieve FOCIL of its warranty or guaranty responsibilities, with respect to any improvements, inder
the Mission Bay Plan and Plan Documents or subsequent Permits.

12270.050 2965734v2 3
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Exhibit A )

List of Acquisition Facilities

or installed by or on behalf of FOCIL pursuant to Street Improvement Permit #141B-0200 dated
February 28, 2014 for said improvements, and the improvemept plans and specifications
described therein (the “Dmprovements”), but excepting therefrom those portions of the
Improvements which are identified on the as-built drawings as PG&E service conduits and vaults
and SBC service conduits, which are facilities to be transferred to “private” joint trench
participauts. The list of facilities delivered to and on file with the City is as follows:

7200 Site Prep, Demo and Grading: Includes but not limited to clear & grub and
grading.

7201 Storm Drain: Includes birt not limited to trenching, soil spoil off-hant and
stockpile, pipe, backfill, compaction, structures, manholes, joints, inlets,
cleanouts, and service stubs.

. 7202 Low Pressure and Domestic Water: Includes but not limited to trenching,
soil spoil oft-haul and stockpile, pipe, backfill, compaction, valves,
cortosion profection, service stubs and hydrants.

7203 Reclaimed Water: Includes butnot limited to frenching, soil spoil off-haul
and stockpile, pipe, backfill; compaction, valves, corrosion protection, and
sexvice stubs and hydrants.

7204 Site Electrieal and Lighting: Tncludes but not limited fo installations of
conduit, junction boxes, wiring, concrete pedestals, conctete encasements
light poles and other related hardware tequired to provide site lighting and
electrical,

7205 Hardscapc:' Includes but not limited to minor fine grading, concrete curb,
CIP Concrete Walks, concrete planters and Architectural Vault Covers.

7206 Architectnral Pavers: Includes but not limited to minor fine grading, Unit
Pavers, and Architectural Vault Covers.

7207 Landscape and Irrigation: Includes but not limited to all irvigation,
landscape soil preparations, landscape maintenance, frees, and planting,

7208  Site Purnishings: Includes but not limited to benches, picnic tables, trash
receptacles, bollards, drinking fountains, dog waste bag dispensers,
bicycle racks, signage, fencing and child play structures.

12270,050 2965734v2 ’ A-1
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.City Hall
1Dr. Carlton B. Goodlett Place, Room 244

BOARD of SUPERVISORS San Francisco 94102-4689
Tel. No, 554-5184
Fax No. 554-5163
TDD/TTY No. 554-5227
MEMORANDUM
TO: Olson Lee, Dlrector Mayor's Office of Housing and Commumty
Development
Tiffany Bohee, Executive Director, Office of Community Investment and
Infrastructure

Mohamrmed Nuru, Director, Public Works

John Rahaim, Director of Planning Department

John Updike, Director Real Estate

Phil Ginsburg, General Manager, Recreation and Parks

FROM: Andrea Ausberry, Assistant Clerk
Land Use and Transportation Committee

DATE: June 1, 2016

SUBJECT: LEGISLATION INTRODUCED

The Board of Supervisors’ Land Use and Transportation Committee has received the
following proposed legislation, introduced by Supervisor Kim on May 24, 2016:

File No. 160591

Ordinance dedicating City-jurisdictional property, located on a portion of
State Trust Parcel 2, commonly known as Mission Bay Park P8, lying along
Long Bridge Street and China Basin Street, as open public right-of-way and
naming the new park “Mission Bay Kids’ Park,” accepting an irrevocable
offer for the acquisition facilities that comprise the park improvements;
designating said facilities for public open space and park purposes,
accepting the Park for maintenance and -liability purposes, subject to
specified limitations, adopting findings under the California Environmental

" Quality Act, making findings of consistency with the General Plan, the eight
priority policies of Planning Code, Section 101.1, and the Mission Bay
South Redevelopment Plan; accepfing a Pubhc Works Order and
authorizing official acts in connectmn with this ordinance.

if you have comments or reporis 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 or by emall at: andrea.ausberry@sfgov.org. ,

c. Eugene Flannery, Mayor s Office of Housmg and Community Development
Sophie Hayward, Mayor’s Office of Housing and Community Development
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Claudia Guerra, Office of Community Investment and Infrastructure
Natasha Jones, Office of Community Investment and Infrastructure
Frank Lee, Public Works .

Aaron Starr, Acting Manager of Legislative Affairs

Scott Sanchez, Zoning Administrator

Sarah Jones, Chief, Major Environmental Analysis

AnMarie Rodgets, Legislative Affairs

Jeanie Poling, Environmental Planning

Joy Navarrete, Environmental Planning

Sarah Madland, Recreation and Parks

Margaret McArthur, Recreation and Parks
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C‘ B E...'M}
Leg Dep .

Member, Board of Supemsors

District 10 City and Cmfnty of San Francisco’
MALIA COHEN
ke
S PSITHE

DATE: June 1, 2016 . ‘ : % o
o =
TO: Angela Calvillo - ;
Clerk of the Board of Supervisors ’:‘5
) ro
FROM: Supervisor Malia Cohen -
: : puc’4
RE: Land Use and Transportation Committee ®
COMMITTEE REPORT f:;,

] [ cf..:
Pursuant to Board Rule 4.20, as Chair of the Land Use and Transportation Committee, I

have deemed the following matter is of an urgent nature and request it be considered by
the full Board on June 7, as a Committee Report:

160591 Mission Bay South - Park P6 Acceptance

Ordinance dedicating City-jurisdictional property, located on a portion of State Trust
Parcel 2, commonly known as Mission Bay Park P8, lying along Long Bridge Street and
China Basin Street, as open public right-of-way and naming the new park “Mission Bay
Kids' Park,” accepting an irrevocable offer for the acquisition facilities that comprise the
park improvements; designating said facilities for public open space and park purposes,
accepting the Park for maintenance and liability purposes; subject to specified
limitations, adopting findings under the California Environmental Quality Act, making
findings of consistency with the General Plan, the eight priority policies of Planning
Code, Section 101.1, and the Mission Bay South Redevelopment Plan; accepting a
Pubhlic Works Order and authorizing official acts in connection with this ordinance.

This matter will be heard in the Land Use and Transportation Committee Regular
‘Meeting on June 6, 2016, at 1:30 p.m.

Sincerely,

2z

Malia Cohen
Member, Board of Supervisors

CJtyHaII « 1Dr. Carlton B, Goodlett Place « Room 244 o San Francisco, Californiz 941024689 « (415) 554-7670
Fax (415) 554-7674 « TDD/TTY (415) 554-5227 « B-mail: malia.cohen@sfgov.org
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Introduction Form

_ ByaMember of the Board of Supervisoys or the Mayor

Time stamp
I hereby submit the following itern for introduction (select only one): _ lormecting dato

X 1. For reference to Committee. (An Ordinance, Resolution, Motion, or Charter Amendment)
2. Request for next printed agenda Without Reference to Committee.

3. Request for hearing on a subject matter at Committee.

4. Request for letter beginning "Supervisor| o A inquires"”

5. City Attorney request, A
6. Call File No. r ] from Committee.

7. Budget Analyst request (attach written motion).

8. Substitute Legislation File No. | B

9. Reactivate File No.

OoDooooo oo

10. Question(s) submitted for Mayoral Appearance before the BOS on |

Please check the appropriate boxes. The proposed legislation should be forwarded to the following:
{1 Small Business Commission [1 Youth Commission [Tl Ethics Commission

o - [1 Planning Commission —— — [ - Building Inspection-Commission - -
Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form.

.Sp0nsor(s):

' ﬁpervisor Kim

Subject:

Mission Bay Park Southi - P6 Improvement

The text is listed below or attached:

See attached.

Signature of Sponsoring Supervisor: Q R m 3 /l\
(/ 4 § 7 —~—T

For Clerk's Use Only:

Pace 1 of 1
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