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BOARD of SUPERVISORS 

TO: 

FROM: 

DATE: 

SUBJECT: 

MEMORANDUM 
LAND USE AND TRANSPORTATION COMMITTEE 

SAN FRANCISCO BOARD OF SUPERVISORS 

Supervisor Malia Cohen, Chair 
Land Use and Transportation Committee 

Andrea Ausberry, Assistant Clerk 

June 7, 2016 

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. 

Item 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 facilitie~ that comprise the 
park improvements; designating said facilities for public open space and park pu'rposes, 
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 Pagel 

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 OCll 
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 COMMITIEE 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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FILE NO. 160591 

AMENDED IN COMMITTEE 
6/6/16 

ORDINANCE NO. 

[Mission Bay South - Park P6 Acceptance] 

2 Ordinance dedicating City-jurisdictional property, located on a portion of State Trust 

3 Parcel 2, commonly known a,s Mission Bay Park P6, lying along Lohg Bridge Street and 

4 China. Basin Street, as open public right-of-way and naming the new park "Mission Bay 

5 Kids' Park", accepting an irrevocable offer for the acquisition facilities that comprise 

6 the park improvements; designating said facilities for public open space and park 

7 purposes, accepting the Park for maintenance and liability purposes, subject to 

8 specified limitations, adopting findings under the California Environmental Quality Act, 

9 making findings of consistency with the General Plan, priority policy findings of 

10 Planning Code, Section 101.1, and the Mission Bay South Redevelopment Plan; 

11 accepting a Public Works Order and authorizing official acts in connection 'with this 

12 ordinance. 

13 

14 

15 

16 

. 17 

18 

19 

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 striketlff'ough italies Times }{ew Roman font. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in strikethrough Arial font. 
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: 

20 Section 1. Findings. 

21 (a) All capitalized terms relating to Mission Bay shall have the definitions ascrib~d to 

22 them pur~mant to the Mission Bay South Redevelopment Plan and Plan Documents described 

23 therein, that the Board of Supervisors, on November 2, 1998, approved in Ordinance No. 335-

24 98, a copy of which is in Clerk of the Board of Supervisors File No. 981441. 

25 

Supervisor Kim 
BOARD OF SUPERVISORS Page 1 
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1 (b) The Successor Agency to the San Francisco Redevelopment Agency, commonly 

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

3 ·May 13, 2016 ("OCll Letter") determined that the acceptance of the Mission Bay South Park 

4 P6 Public Infrastructure Improvements, constructed pursuant to Permit No. 141E-0200, dated 

5 February 28, 2014 (the "Park Improvements"), and other actions herein set forth are 

6 consistent with the Mission Bay South Redevelopment Plan ("Plan") and Plan Documents 

7 described therein and recommends Board of Supervisors acceptance of the Park 

8 lmproveme~ts: A copy of th~ OCll letter is on file with the Clerk of the Board of Supervisors in 

9 File No. 160591 and is incorporated herein by reference. 

10 {c) The Planning Department, in a letter dated September 28, 2015, determined that 

11 the acceptance of the Park Improvements and other actions set forth herein are, on balance, 

12 in conformance with the General Plan (Planning Department Case No . .2015-010877GPR), 

13 and the eight priority policies of Planning Code Section 101.1 (the "Planning Department 

14 Letter''). The Planning Department also found that the contemplated actions do not trigger the 

15 need for subsequent environmental review pursuant-the-Galifemia-EnvironmeAtal-QualityAct 

16 ("CEQA") (California Public Resources Code Sections 21000 et seq.). A copy of the Planning 

17 Department Letter is on file with the Clerk of the Board of Supervisors in File No. 160591 and 

18 is incorporated herein by reference. 

19 (d) In Public Works ("PW") Order No. 184922, dated May 25, 2016, including Map No. 

20 A-17-176, dated May 25, 2016, the City Engineer and PW Director certified that: (i) Mission · 

21 Bay Park P6 is currently a portion of City-jurisdictional property located on a portion of State 

22 Trust Parcel 2; (ii) FOCIL-MB, LLC ("FOCIL"), has irrevocably offered the Park Improvement 

23 facilities to the City as set forth in the FOCIL Irrevocable Offer of the Mission Bay Park P6 

24 Improvements, dated March 25.2016 ("FOCIL Offer"); (iii) Park PB is consistent with the State 

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

Supervisor Kim 
BOARD OF SUPERVISORS Page2 
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1 2016; and certified that they have been constructed in accordance with the Plans and 

2 Specifications and all City codes, regulations, standards, and Mission Bay South 

3 Redevelopment Plan and Plan Documents governing the Park Improvements; and are ready 

4 for their intended use. Consequently, the Director recommends to the Board of Supervisors 

5 that the facilities be accepted as acquisition facilities, dedicated as public right-of-way, 

6 designated for public park and open space purposes, and accepted for City maintenance and 

7 liability purposes subject to OCll's maintenance responsibility for the term of the Plan. The 

8 Director also recommends that Park P6 be named " Mission Bay Kids' Park". A copy of the 

g PW Order and FOCIL Offer are on file with the Clerk of the Board of Supervisors in File No. 

1 O 160591 and are incorporated herein by reference. 

11 

12 Section 2. Adoptions and Approvals. 

13 (a) The Board of Supervisors adopts as its own the ~EQA findings and the General 

14 Plan and Planning Code Section 101.1 consistency findings in the Planning Department Letter 

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

16 herein. 

17 (b) The Board of Supervisors adopts as its own the Redevelopment Plan consistency 

18 findings in the OCll Letter in connection with the acceptance of the Mission Bay Park P6 and 

19 other actions specified herein. 

20 (c) The Board of Supervisors has reviewed and approves PW Order No. 184922, 

21 including the City Engineer's certification and Director's recommendation concerning the 

22 acceptance of the FOCIL Offer, Mission Bay Park P6, and other actions set forth in the PW 

23 Order. 

24 111 

25 111 

Supervisor Kim 
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13 

14 

-15 

16 

17 

18 

19 

20 

21 

22 

Section 3. Acceptance of New Acquisition 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 Catetlus Development 

Corporation, and PW Order No. 184922, the Board of Supervisors hereby accepts the .FOCIL 

Offer and dedicates such facilities for public 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 a~d OCll, subject to the conditions listed in subsections (e) and (f). 

(d) The Board names Park P6 "Mission Bay Kids' Park". 

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

of-waymaps-inaccordance withthis ordinance. The Board's acceptance of-improvements is 

for the Mission 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 OCll related to the construction of the above listed 

improvements and the obligation bf OCll to maintain the Park Improvements until termination 

of the Redevelopment Plan. 

23 Section 4. Authorization for Implementation. 

24 The Mayor, Clerk of the Board, Director of Real Estate, and Director of Public Works 

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

Supervisor Kim 
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1 may deem necessary or advisable in order to effectuate the purpose and intent of this 

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

3 Official Records of the City and County of San Francisco. 

4 

5 Section 5. Operative Date of Acceptance. The actions set forth in this ordinance in 

6 its Section 3. including acceptance of Park P6 for City and OCll·maintenance and liability 

7 purooses. shall be operative as of July 1. 2016. 

8 

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

· 1 o enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the 

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

12 of Supervisors overrides the Mayor's veto of the ordinance. 

13 

14 

15 

16 

17 

· 18 

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

By: 

19 n:\legana\as2016\ 1600780\91111004.docx 

20 

21 

22 

23 

24 

25 
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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 PG, 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 ofconsistency with the General Plan, the eight.priority policies of 
Planning Code, Section 101.1, arid the Mission Bay South Redevelopment Plan; 
accepting a Public Works Order and aut.horizing official acts in connection with this 
ordinance. 

Existing Law 

Tl:te 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 tb 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 arid 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 
Planning Code Sec;tion 101.1. 

BOARD OF SUPERVISORS Page 1 
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FILE NO. 160591 

Background 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 
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City and County of San Francisco San Francjsco Public Works 

GENERAL- DIRECTOR'S OFFICE 
City Hall, Room 348 

1 Dr. Ca~toh B. Goodlett Place, S.F., CA 94102 
(415) 554-6920 Ii' www.sfdpw.org 

Edwin M. Lee, Mayor 
Mohammed Nuru, Director 

DPW Order No; f84922 

• 
Re: Recommendation of formal acceptance of the Jlv.lission Bay Park P6 Improvements within 

the Mission B·ay South Redevelopment Plan, dedication of City jurisdictional property 
within portions of State Trust Parcel 2, adjacent to Long Bridge Street and China Basin 
Street; acceptance of the mevocahle offer for the acguisition facilities; dedication of said 
facilities to public use; designation for public open space and park purposes; acceptance 
for maintenance responsibilities and liability purposes. subject to specified exceptions; 
and naming the new park ''Mission Bay Kids' Parle". 

. . 
WHEREAS, California Statutes of1968, 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 1he lands within Port Commission jurisdiction; and 

WHEREAS, On November 2, 1998, the City, acting through its Board of Supervisors, approved 
1he Mission Bay Sou.th Redevelopment Plan ("Mission Bay Plarr') by Ordinance No. 335-98; 
and · · 

WHEREAS, OnNovember 16, 1998,the Redevelopment Agency of the eity and County of San··· 
Francisco, (the ''Redevelopment Agency") and Catellus Development Corporation ("Catellus") 
entered into the Mission Bay South Owner Participation Agreement (the "South. OP A''); and 

WHERI}AS, On November 16, 1998, the City and County of San Francisco (ihe "City") and the 
Redevelopment Agency entered into the South Interagency Qooperation Agreement; and 

WHEREAS, On July 19, 1999, the City and Catellus entered into the A.mended and Restated 
Missfon Bay City Land Transfer Agreement (the ''Land Transfer Agreement''); and 

WHEREAS, On July 19, 1999, the City acting by and through the Real Estate Division and the 
San Francisco Port Commission (the "Port''), and Catellus entere4 into a Master Lease for 
portions of the public trust properties; 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 June 1, 2001, the Redevelopment Agency and Catellus entered into 1he Mission 
Bay South Acquisition Agreement; and · 

San Francisco Public Works 
Making San Francisco a beautiful, Hvable, vibrant, and sustainable city. 
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WHEREAS, On November 16, 2001 (dated fur reference putposes only), t4e City, and with 
respect to certain portions under Port jurisdiction, the Port, as Landlord, and the Redevelopment 
Agency, as tellllllt, entered into that certain Agency Ground Lease (the «Ground Lease"), to 
implement the improvement of open space, park, or plazas as contemplated by the Land Transfer 
Agreement and the :Mission Bay Plan "Pl~ Docliments", including the South OP A; and, 

WHEREAS, On De~ber 1, 2003, Catellus merged into Catellus Operating Limited 
Partnership, a Delaware limited partnership ·("COLP"), arid on December 31. 2003, COLP as 
successor by merger to Catellus contributed 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 1he Permit to Enter related to the.Project; and 

WHEREAS~ On November 22, 2oo4, COLP and CLDC granted all of its propertyin:the grant 
deed, and assigned all rights and obligations under the OP A, as stated in the Assumption 
Agreement, to FOCIL-MB, LLC, a Delaware limited liability company C~FOClL"); and 

WHEREAS, On February 1, 2012, state law dissolved 1he Redevelopment Agency and the 
transfer of all rights, obligations and liabilities of the fo:tnier 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 Community Investment and 
Infrastructure ("OCII"); and · · 

WHEREAS, On February 21, 2014, San Francisco Public Works approved under Street 
Improvement Pennit No. 14IE-0200 the construction of certain pennanent 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 Fr04cisco Planning D~partment 
determined that the acceptimce of the Acquisition Facilities and other actions specified herein are 
consistent with the findings of Case No. 2015-010877GPR regarding consistency with the 
General Plan and the eight priority policies of Planning Code Section 101.1, and that the 
contemplated actions .do not trigger the need for subsequent envfronmental review pursuant the 
California Environmental Quality Act ("CEQA") (Califomia Public Resources Code Sections 
21000 et seq.); and 

WHEREAS, On February 25, 2016, FOCTL irrevocably offered to the City the Acquisition 
Facilities constructed in accordance with 1he Project Plans, and any auihorized revisions or 
contract change orders thereto, and a Conditional Assignment ofW arranties and Guaranties 
related to 1he construction of all the Acquisiti~n 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. 14IB-0200 and the Acquisition 
Facilities were ri;ady for their intended use; and . · 

WHEREAS, Tn a letter dated May 13, 2016, OCII deternrined 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 Francisco Public Works 
Making San Francisco a beautiful, livable, vibrant, and sustainable city. 
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.accept the Permanent Parle Improvements .on behalf of the City; and 

WHEREAS, On May 16, 2016 the Executive Director of OCII signed anq accepted the FOCIL 
Conditional Assignment ofWarranties 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 Paric 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 purposes. ·Such uses are consistent with the State Trust · 

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

3) On behalf ofFOCIL, Mission Bay Developmept Group, LLC has submitted a copy of a 
record Notice of Completion, Assignments of Warranties and Guaranties, Assignments of 
Reimbursements to the City from third parties, if applicable, and evidence of acceptability of the 
Acquisition Facilities from all appHcable public entities· an.d/or non:-Cityutilities. 

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

5) We hereby certify to the Boarcl of Supervisors that Public Works has determined that as of 
March. 9, 2016, the Acquisition Facilities are ready for their intended use and have been . 
completed substantially :in conf9rmity with the Plans and Specifications for Park P6, approved 
by or on behalf of the PW Director, on March 18, 2011, and any authorized 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-TIIEREFOREBEITORDEREDTHAT, 

With respect to fadlities acceptance: 

I hereby recommend the Board of Supervisors accept the Project Acquisition Facilities, as 
referenced in the Acquisition Agreement dated June 1, 2001, and as further described in the Park 
P!J Irrevocable Offer of Improvements, dated February 25, 2016. 

I :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 w public right-of-way as park and open space use: 

I hereby recommend the Board of Supervisors approve Map No. A-17-176; dedicate the area 
shown hatcheQ. as open public right-of-way; designate said areas for open space and park 
purposes; and name Parle P6 "Mission Bay Kids' Park''. · 

I further recommend the Board of Supervisors authorize the Director of Public Works to direct 
. Public Works to revise the Official City Right-of-Way M~ps to reflect this action. · 

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

Pursuant to California Streets andHighways Code Section 1806 and San.Francisco 
Administrative Code Sections 1.51 et seq., I hereby recommend that the Board of Supervisors 
accept the Acquisition Facilities for maintenance and liability purposes on behalf of the City and 
ocn, 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; (ii) the FOCIL Conditional Assignment of 
Warranties and Guaranties, dated May 16, 2016 maintenance obligations for the Park 
Improvements until the Redevelopment Plan terminates. 

1 

x /f flr.t~'W} 
Sweiss, Fuad 
Approver2 

Siqned by: Sweis$, Fuad 

5/25/2016 

X Mohammed Nuru 

Nuru, Mohammed 

Approver3 

Signed by: Nuru, Mohammed 

San Francisco Public Works 

5/25/2016 

Making San Francisco a beautiful, livable, vibrant. and sustainable city. 
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City·and County of San Ffancfuco-
San francism P.ublicWorks ·Bureau ofS:tJ:eetU5e-1md Mapping: II 1155 Market Stree1;,.3;a floor:· Sao. Francisco, CA 94103 
sfpub.litwofks.org · tel 415-554-581(): fa!<415-554-6161 

141£-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 to! DPW Order 178,940, permission, revocable at the 
will of the Director of Public Works; to con_struct improvements within th_e public right-of-way is granted to Permlttee. 

Name: 

Address: 

Contact: 

Property Owner: 

Mail Address: 

Conditions 

NTR 

FOCIL~MB, LLC 

FOCIL-MB, LLC 

410 China Basin San Francisco, CA 94158 

Luke Stewart Phone: (415) 355-6600 

Property Owner (if applicable) 

0 

Curb Cut Sq Footage 

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

Remove; replace-or reconstruct: 

Expiration Date 

Bond Amount: 

Linear Footage 

Bond·Holder: 

Contact247 

Inspection 

by inspecto.r · 

·construction infrastructure·improvementsto support 
new park and install.new park per.plans dated 2/21/14 
froni MBDG for AB 8711 L 003 

03/01/2015 

2200000 

0 

Focil 

Refer to Agent 

This permit is invalid until the permittee contacts DPW 
at 554-7149 to 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 all requirements and conditions noted on this permit 

Approved Date : 02/28/2014 

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

n1MPR0\11NQ THE QUALITY OF LJFE IN SAN FRANCISCO .. We are dedicated fndfvldu'ilrs committed ta leamwark; custamersen1Jce and continuous imrovemenf in partner.ship wlfh the 
community. 

Cus(cimer Service Teamwork Contlnuaus Improvement 

Page1 of5 
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Applic:ant/Permltee Date 

Printed : 2/11/2015 9:20:43 AM Plan Checker John Kwong 

Distribution: 
Outside BSM: BOE (Streets and Hyws)" P. RMera 
Inside BSM: Street lmprovrnent Inspection 

"IMPROVING THE; QUALITY OF UFEi/N SAN FRANCISCO" We are rled/cated lndlv/rluals <:0mmltted lo teamwork, custamerserv/ce and continuous lmrovement In partnetsh/p with the 
community .. 

Customer Service Teamwodc ConUnuou:; Improvement 

Page2of5 
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STREET EXCAVATION REQUIREMENTS 
1. The permlttee 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, excavafion, backfill, and sidewalk and pavement restoration shall 
be done by a licensed paving contractor and in accordance with the requirements of the Standard Specifications of the Bureau of Engineering, 
Department of Public Works, July 1986 Edition and Dapartment of Public Works Order Nos. 176, 707, copy attached. 
3. Sidewalk and pavement restoration shall include the replacement of traffic lane and crosswalk striping, parking stall markings, and curb 
painting that might have been obliferated during street excavation. The permlttee shall perform their work under on the following options: 
a. Have the City forces do the striping and painting work at the permittees expense. The permiltee shall make a deposit with the Deparlment 
of Partdng & Traffic for this purpose in an amount estimated by the Municipal Transportation Agency (MTA) 7th Floor 1 South Van Ness Ave 
tefephone 701-4500, and notify the MTA at least48 hours in advance of the time the work ls to ba done. 
b. Perform the' work themselves following lns!rucUrins available at the Deparlment of Parking & Traffic. 
4. The permittee shall submit a non-refUndable fee to Bureau of Street-Use and Mapping ID pay for City Inspection of the bacldill and 
pavement restoraUon. At least 48 hours in advance, the permiltee shall make arrangements with the Street Improvement Section Inspectors, 
554-7149, for an inspection schedule. 
5. The penniltee shall file and maintain an excavatlon bond in the sum of $25,000.00 with the Department of PublicWorks, to guai:antee the 
maintenance of the pavement In the excavation area for a period of 3 years foll owing the completion of the backlUI and pavement restoration 
pursuant to Article 2.4.40 of the Public Works Code. · 
6. The per,mittee shall conduct construction operatlons in accordance with the requirements of Article 900 Section 90~(a) and (b) of the Traffic 
Code. The permlttee shall contact the MTA 7th Floor 1 South Van Ness Ave telephone 701-4500, for specific reslrlcHons before starting work. 
7. The permlttee shall obtain the required permits, If any, from regulating agencies of th!! Stale of California. 
8, The permittee shall verify the locations of any City or publip service utility company facilities that may be affected by the work authorized by 
this penult and shall assume all responsibility for any damage to such facilities. The penmlttee shall make satisfactory arrangements and 
payments for any necessary temporary relocation of City or public utility company facilities. · · 
9. The pe~rnlltee shall pay the required fee for sewer installation penuit at the Plumbing Inspection Division, Department of Bulldfng 
Jnspectlon, 1660 Mission Street and arrange for inspection of this work, telephone 558-6054. 
10. Concrete form work, planting of trees and pouring of sidewalk and/or curb shall not be performed prior to obtaining a penmit from Bureau of 
Urban Forestry (BUF), telephone: 554-6700. 
11. Per DPW Order 178,806, the recycling of Cobble Stones and Granlt Curb shall follow as: 
a. Cobblestones shall be clean of dirt prior to transporting. Extreme care shall be taken during the transporting the cobblestones to minimize 
damage before delivery to City. The cobblestones shall be neatly and securely placed on pallets so they can be moved about safely after the 
delivery, 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 ·casar Chavez Street Yard iocat!'d at 2323 Cesar Chavez Street or at alternative location directed by the 
Deparlmentwithln the City of San Francisco. Contact the Department forty-eight hours (48 hours) prtorto delivery. The Department can be 
reached at (415) 641-2627. 
b. Granite Curb shall be neatly and securely placed on pallets so they can be moved about safely after delivery. The Contractor shall 
exercise care In transporUng the granite curb lo minimize damage. The length llmlt of recyclable granite curbs shall be no less than four feel 
The granite curb shall be delivered, including off loading, lo !he back lot at the Griffith Pump Station localed at 1105 Thomas Street or at an 
alternative location directed by the Department wlthfn Iha City of San Francrsco. Contact Bureau of Street and Sewer Repair (BSSR) at least 
forty-eight hours (48 hours) p!lor to delivery. BSSR can be reached at (415) 695-2087. · 
12. In consideration of this Permit belng issued for the work described in the application, Permittee on its behalf end that of any succe5sor or 
assign, and on behalf of any lessee, promises and agrees to perform all the terms of this Permit and to comply with all applicable laws, 
ordinances and regulations. 
13, Permittee agrees on its behalf and that of any successor or assign to hold harmless, defend, and indemnify the City and County of San 
Francisco, Including, withoutlimilation, each ofits commissions, departments, officers, agents and employees (hereinafter collectively referred 
to as the "City'') from and against any and all losses, liabilities, exp~nses, claims, demands, injuries, damages, fines, penalties, costs or 
judgments including, without limitation, attorneys' fees and costs (collectively, "claims") of any kind allegedly arising directly or Indirectly from (I) 
any act by, omission by, or negligence of, Penmlttee or Its subconJractors, or the officers, agents, oremJJJoye_e_,, of eith~r.while engaged In the 

- -- -perronifance of tile wrirk auUiOriZ:e_d_oylhis-Permi~ or whileln oraoourffieproperty-subject to this Penmitfor any reason connected In any way 
whatsoever with the performance of the work authorit:ed by this Permit, or allegedly resulting direclly or Indirectly from the maintenance or 
installation of any equipment, facilities or structures authoriied under this Perml~ (II) 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 work authorized by this Permit, or while in or 

· about the property, for any reason connected with the performance of the work authorized by this Penmit, or arising from liens or claims for: 
services rendered· or labor or materials furnished In or for the perfonuance of the work authorized by this Permit, (iii) injuries or damages tci real 
or personal properly, good will, and persons In, upon or in any way allegedly connected with the worjc autho!lzed by this Permit from any cause 
or claims arising at an)! time, and Ov) any release or discharge, or threatened release or discharge, of any .hazardous material caused or 
allowed by Pennlttee In, under, on or about the property subject to this ·Permit or into the environment. As used herein, 'hazardous material" 
means any substance, waste or material which, because of its quantity, concentration of physical or chemical characteristics ls deemed by any 
federal, state, or local governmental authority to pose a present or potential hazard to human health or safety or to the environment. 
14. Permittee must hold hanmless, Indemnify and defend the City regardless of the alleged negligence of the City or any other party, except 
only for claims resultlng directly from the sole negligence or willful misconduct of the City. Permittee specifically acknowledges and agrees that 
it has an Immediate and Independent obligation to defend the City from any claim which actually or potentlally falls within this Indemnity · 
provision, even ifthe aUegatlons are or may be groundless, false or fraudulent, which obligation arises at the time such claim is tendered to 
Penulttee by the City and continues at an times thereafter. Permlttee agrees that the Indemnification obligations assumed under this Permit 
shall survive expiration of the Permit or completion of work. · 
15. Permittee shalt oblaln and maintain through !he terms of this Penmit general llabllily, automobile llabmty or workers' compensation 
Insurance as the City deems necessary lo protect the City against claims for damages for personal injury, accidental death and property 
damage allegedly arising· from any work done under this Permit. Such Insurance shall In no way limit Permitee's Indemnity hereunder. 
CerUftcates of Insurance, in form and with insurers satisfactory to the City, evidencing all coverages above shall be furnished to the City before 
commencing any operations under this Permit, with complete copies of policies furnished promptly upon City requesL 
16. The pennittee and any permitted successor or assign recognize and understand that this pennit may create a possessory Interest 
17. Separate permit Is required for excavation of side sewers. installation authorized only by Class "A" or "C-42" Licensed Contractor or 
"C-12" with "C-36" Licensed Contractor. Authorization requires !he llllng of a $25,000 excavatlon bond to cover the cost of City Inspection. 
Having obtalned·authorizalion to excavate In the roadway. The contractor shall obtain the proper permits and arrange for an Inspection, for the 
section of pipe from the trap to the property, with the Plumbing Inspection Division at 1660 Mission Street, telephone 558-6054. 

"IMPRDVING THE QUALITY OF LIFE IN SAN FRANCISCO" We are dedicafod Individuals committed lo teamwork, cuslomet se<Vfce and conHnuous lmrovement Jn partnership with tha 
community. 

CuslomeT Service Teamwork Conlinuous lmprovellleht 
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Permit Addresses 
14IE-0200 

*RW = RockWheel, SMC = Surface Mounted Cabinets, SM/ =·Sidewalk Work, DB = Directional Borlng, 
BP::: Reinforced Concrete Bus Pad, LIB = Reinforced Concrete for Utility Pull Boxes arid Curb Ramps 

Numb~r of blocks: 3 · Total repair size:O sqft Total Streetspace:O Total Sidewalk: sqft 

·r- - '······\·- ········-· ; 2!CHINABASIN.ST \OlffHST .,MERRIMAC 1North jRW:False . 01 Ol O. : 
! 1 l ST j jSMC: False J j I I ! 

l I l 1 {5/w Only : i l I l i 
\ , i ! 1False ( • I , ! 
j '! J l 1·0B: False I l I j l 

t ...... -3(-· - ···-IMERJUMAcsr -11 w>ii-- -1~ -. ,~[i;; +- --- oi--~-- of- -- -J . -- i 
:

!_, \ , BRIDGE ST ! 1SMC : False I i L · 
. l ! ISJWOnly: \ I 

J ! !False_ i 
[ I jDB: False I ( 
I , 1BP. False 1 , 
• l UB: False . j 

fRW: False 
•!SMC: False 
S/WOnly: 

!False 
fDB: False 
1BP: False 
}UB: False 

"IMPROVING THE. QUALITY OF LIFE IN SAN FRANCISCO"" We are dedicated lnd/vJrluals commltted to teamwork, r::ustomer service and continuous lmrovement Jn parl.nersh;p with the 

Customer Service To;;::::::.:ntt;y. Contlnuou~ Improvement 
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No Coordination Needed 

No Exceptions 

No Diagram submitted 

.,IMPROVING THE QUALITY OF LIFE JN SAN FRANCISCO" We are dedicafad individuals committed to teamworfl; customer service and continuous lmtovement tn partnership with the. 
community. 

Customer SerVfce Teilmwark Continuous Improvement 
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GHINAEASIN smEET 
63.25' WIDE 

BfCQRQfR'S fililf:dM 
AW! Tli!S __ llAY Of , 2016, AT ___ .M. 
IN SOOK ---· OF SURVEY MAPS, AT PAG~ -~ AT THE 
REQUEST OF TliE COUNTY SURVEYOR OF TliE Cm' ANO COUNTY 
Of SAN FRANCISCO, 

SIGNEJL__ 
eo~Nff RECORDER 

APPROVEO AS TO FORM: 

/l'l'.,~·--------c~/Tf-AN~o'""'co~U~NIY~S~U~P!/~EtO~R 

APPROVtD 11l!S 25TH DAY Of MAY, 2016 !If ORDER NO. 11>\922 

1HIS )MP, COMPRISING OF ONE (1) SHEET, IS APPROVE!l /\ND MADE 
OFFICIAL AND THE PARC.ELS SHOWN HEREOW ARE DECLARED TO SE 
OPEN PUBLIC STREET, DEolc:>.TEC TO PUBLIC USE TO SE KNOWN 
B'f NAME M SHOWN ON THIS MAP B"f ORDINANCE NO, --­
OF THE SOARD OF SUPERVISORS. AOOPTEO THIS -- DAY or 
-----· 2016. 

Q' 

mll!ll 

~ ~i'\Jc~Yo'i:fr!~:~y2Afl PAAK 

MAP SHOWING THE OPENING OF 
MISSION BAY KIDS' PARK 

CITY AND COUNT( OF SAN FRANCISCO 
PEPARThlENr Of PUBLIC WORKS 

BURE'AU OF STREEr USE AND MAPPING 

SCALE: 1 ·= 40 bAtE'.i-MA'I" 25, 2015 

REFERENCES: 
BOOK DD OF SlJRVE'( l!W"S, PAGES 11 li-12.1 
SOOK as OF SURVEY M.APS, PAGES 5+-58 
600K Z OF SUR.VE'!' MAPS, l'ACES 97-113 

SHEET 1 OF t sHm A-17-176 



0 Cl I 
ofjic. of 

Edwin M. Lee 
MIWOR 

TJffany Bohee 
EXECUTIVE DIRECTOR 

Mara Rosales 
CHAIR 

Miguel austos 
Marlly Mondejar 
Leah Pimentel 
Oarshan Singh 
COMMISSIONERS 

q One S. Van Ness Ave. 
5th Floor 
San Francisco, CA 
94103 

,J 4157492400 

''t www.sfoci1.org 

May 13, 2016 

Ms. Barbara I. Moy 
Manager 

2l11HAY 17 AH . 
l0:3i 

Infrastructure Task Force 
Qepartment of Public Works 
30 Van Ness, Room 4200 
San Francisco, CA 94102 

RE: Mission Bay South-Park P6 Public Infrastructure 
Improvements-Consistency Determination 

Dear Ms. Moy: 

126-0152016-206 

OCll has received your request regarding the Park P6 public infrastructure 
improvements and their consistency with the Mission Bay South Redevelopment 
Plan and Plan Documents. · 

OCll has reviewed the documents and related materials _concer.ning the 
acceptance of the Park P6 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 .. 
Super\risors accept the facilities on behalf of the City. 

Sincerely, 

~-
Marc Slutzkin 
Project Manager 

Cc: Tiffany Bohee, OCll 
Sally Oerth, OCll 
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SAN FRANCISCO 
·PLANNING DEPARTMENT 

General Plan Referral 

Date: September 28, 2015 
Case No. Case No. 2015-010877GPR 

1650 Mission St 
Sui!e.400 
San Fr.mclsca, 
CA 941DH479 

Reception: · 
415.558.6378 

Mission Bay Parks P5 and P6 Acceptance and Dedication Fax:· 
415.558.6409 

Block/Lot No.: 8711/003 and 8711/009 

Project Sponsor: FOCIL-MB, LLC 
410 China Basin St 
San Francisco, CA 94133 

Applicant: Janea Hoey 
Mission Bay Development Company 
410 China Basin St 
San Francisco, CA 94133 

Staff Contact: Jacob Bintliff- ( 415) 575-9170 . 
ja~ob.bfutliff@~fgov.org 

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

Recommended 
By: 

PROJECT DESCRIPTION 

the Ge ral Plan 

Pllllllllng 
lnlorrruitlon: · 
415.558.fi377 

The MISsion Bay South Redevelopment Plan includes a tentative map of public improvements 
and several proposed land trans£ers from the predecessor of the proje~ 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 tentative map and land transfers, to be in 
conformity with the General Plan (Exhibit D). 

In accordance with. the Redevelopment Plan, the project sponsor is obligated to dedicate 
Mission Bay South Park P5 and P6 to the City. The dedication will be for the Park P6,(Mission 
Bay Ch.ildren's Park) improvements adjacent to Long Bridge Street and China Basin Street and 

·the Park P5 (Mission Bay Dog Park) improvements adjacent to fil 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 PS will be approximately 0.37 acres of park improvements designate4 as a dog park 

· www.sfplanning.org 
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GENERAL PLAN REFERRAL CASE NO. 2015..010877GPR 
MISSION BAY PARKS P5 AND P6 
ACCEPTANCE AND DEDICATION 

directly benefitting the surrounding residential neighborhoods. The facilities, including 
background information are swnmarized ID: th~ ~etter .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 General Pl~ pursuant to Section 4.105 of the 
Charter, and Section 2A.52 and 2A.53 of the Administrative Code: 

ENVIRONMENTAL REVIEW 
. . 

The project was covered in the MJssion Bay Subsequent ElR, certified by the San Francil\co 
Planning Com~ssion and the San Francisco Redevelopment Agency on September 17, 1998, 
San Francisco Planning Department File No. 96.772E. . · 

GENERAL PLAN COMPLIANCE ANO 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 public-serving park space directly· benefitting the surrounding 
neighborhood. The Project is consistent with the Eight Priority Policies of Plamtlng Code 
Section 101.1 as described in the body of this letter and is, on balance;in-confonnity with the 
following Objetjives and Policies of the General Plan: 

RECREATION AND PUBLIC SPACE ELEMENT 

POLICT2.2 
Pro'V:ide and promote a balanced recreation system which offers a variety of high quality 
recreational opportuniti~ for all San Franciscans. 
The City's goal is to ensure that all San Francis£ans are within a reasonable walk from an open 

. space with a range of active and passi~ recreational opportunities. To ensure the highest 
quality of recreational opportunities £or 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 distnoution of facilities and services and consistent ho-qrs of operation. It should als9 
provide sufficient opportunities for populations who are frequent users of open space, such as 
seniors and children. 

The Project would provide for two new public parks in an area of significant n~ residential., commf!l;,dal, 
and institutional development, located in an area of the City that has h.istorically included very limited 
open space for recreation. The proposed park spaces would offer opportunities for both active and passive 
.recreation opportunities, including multiple children's play areas, lawn ·area, herbal garden, dDg run, and 
benches. The proposed parks would also specifically seroe two populations who are Jreque:rtt park users; 
both dog owners and famt1ies with children will have.designated open areas to suit their recreational 
needs. 

2 
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GENERAL Pl.AN REFERRAL 

URBAN DESIGN ELEMENT 

POLICY4.8 

CASE NO. 2015·010877GPR 
MISSION·BAYPARKS P5AND PS 
ACCEPTANCE AND DEDICATION 

Provide convenient access to a variety 0£ recreation opportunities. 
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 !l.hould be within walking distance of every 
dwelling, and in more densely developed areas some sitting and play space should be available 
in nearly every block. The more visible the recreation space is in each neighborhood, the 'more it 
will be appreciated and used. 

The Project will increase the variety of recreation space available lo residents and workers of the emerging 
Mission Bay neighborhood. 11te children's play area and dog park wm camplemen.t mare civic-serving 
open spaces that have been delivered in the Mission Bay area to elate, such as the Koret Quad serving the 
UCSF medical campus and linear Mission Bay Commons Park connecting to the waterfront. The Project 
will also increa$e the availability of recreation space t.o residents and workers by walking, as it wfll add 
open. space at the northwestern edge of the Mission Bay development area. 

HOUSING ELEMENT · 

OBJECTIVE 12 
Balance housing growth with adequate infrastructure ~t serves the City's growing 
popUlation. 

The Project will provide recreation and apen sprlCe infrastructure to serve new residents of the Mission 
Bay reikaelapment area, which had added 3,455 new residential u:nits of approximately 6,000 proposed 
units as of the writing of the 2014 Housing Element. · 

PROPOSITION M FINDINGS- PLANNING CODE SECTlON 101.1 

Planning Code Section 101.1 esuwlishes Eight Priority Policies and requires review of 
discreti.onru:y approvals and permits for consistency with said polici~s. The Project, acceptance 
l?y the City of Mission Bay Park parcels PS and P6, is found to be consisl:ent with the Eight 
Priority Policies· as set forth in Planning Code Section 101.1 for the following reasons: 

EightPriorlty Policies Findings 
The subject project is found to be consisten:t with the Eight Priority Policies of Planning Code 
Section 101.1 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. 

SAN fAANtlSCQ 
. Pl.ANNINO Dlli'.UnMllZHT 
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GENERAL PLAN REFERRAL CASE NO. 2015-010877GPR 
MISSION BAY PARKS PS ANO P6 
ACCEPTANCE AND DEDICATION 

The Project would have 1UJ adverse effect an neighborhood serving reta.il. uses or opportuniiies for 
em.plm1ment in or ownership of such businesses. 

2. That existing housing and neighborhood character be conserved and protected in o.i:der to 
preserve the cultural and economic diversity of our neighborhood. 

The Project rpould have no adverse effect an the City's ho~ng stock or on neighborlwoif. character. 
The existing housing a:nd neighborhood character will be noi be negativel.y affected, and the new 
recreation space will help to build community character for the emerging Mission Bay 
neighborhood. 

3. Th.at fue City's supply of affordable housing be preserved and enhanced. 

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

4. That commute!:' b~affic not impede MUNI transit service or !)verburden _our streets or 
neighborhood parking. 

The Project would not result in commuter traffic impeding MUNI' s transit service, overburdening 
the streets or altering current neighborhood parking. 

5. That a diverse economic base be maintained by protecting our industrial and service 
sectors from displacement due to crimmerdal _office development,· and that future 
opportunities for residential employment and ownership in fuese sectors be enhanced. 

The Project would not affect the existing economic base in this area. 

6. That fue City achieve the greatest possible preparedness to protect agaht.st injury and loss 
of life in an earthquake. 

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

7. That landmarks and historic buildings be preserved. 

The Project would. have no impact on landmarks or historic but1dmgs. 

8. That our parks and open space and their access to sunlight ·and vistas be protected from 
development 

66 
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GENERAL PLAN REFERRAL CASE NO. 2015·010877GPR 
MISSION BAY PARKS PS AND P6 
ACCEPTANCE AND DEDICATION 

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

RECOMMENDATION: Finding the Project, on balance, in-conformity 
with the General Plan 

Attachments 
1: Map of areas of acceptance (Exhibit A) . 
2: Finding of Consistency with General Plan of Land Transfers and Tentative ~fap (Exhibit D) 

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

cc: Barbara Moy, Mission Bay Task Force, ?an Francisco Public Works 
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LOCATION MAP 
· Mission Bay Park P5 & Park P6 

Improvements 

lSS."S:Si Parle P6 flllJlro\lll!nBnla 

E'l7llliJ Port ~ lmprov1m1111~ 
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\ EXHIBIT D 

PLANNING DEPARTMENT 
City and County 0€ San :Franci~o 1660 Mi511ion Streel: S11n Fr;1nclsco, CA 94103·2414 

1415) SSS.6378 l'lANNING COMMIS$J(l°rl i\PMINISTMllOll Cl.JltgfNT l'f..4.JolNl\'IC/ZDNINC Ll)NC llANCE PLA.NNINC 
. f,\)(:SJU(flt fAlC~$Jll-WU P.AX1~SUfOI' rAi.::sJH06 

November 13,1998 

Mr. Mark A. Primeau 
Director and City Architect 
Oapartment or PubUc Worki;; 
City & County of San Francisco 
875 Stiwenson Street Room 460 
San Franclsi:o, CA 94102 

.';'I 

., 
:! :.; ., 

t 

0 
Pl .., .... 
' 
·-.. 
c .. 

RE: 1998 Mission Bay Land Traosft;1r~·Tentatlite Map Finding of CooElstencyWlth the 
General Plan. 

Oear Mr. Prlrnaau: 

<a 
(X> 

;:;::; 
0 
....: 
Q') 

" 
i;'-? 
N 
-s 

The Platltllng Department has revl.ewe<f thO pfoposad Ian!;! tmnsfar tent~tlve maps and r~port tot 
lhe Mission Bay area rarerenced Jn your letter of November 10, 1998, We have- found th& 
p'oposed land transfers and maps to be In conforrnltywllh·tha General Plan and Sect!Qn 101. t 
of the Plllllnlog Code pursuant to the Planning Commi(!Slon's Finding of Consistency for ttia 
Mission aay North and Soulh Redevelopment Plans which are ~i;cribad In the attached 

·Resolution No. 1469B. 

The propo$ed land transfers and tentallve maps were the subJect of eovlronmental analysis 
pursuant to the C11llfomla envlronmen~I Qullllty Act and the findings of Ihle analysb al'e found ln 
the Final Subsequent Envlronrnental tmpaot Report for Mission Bay which w~s oertlflEid 8$ 
adequale and QOlnpfate by the Red@velopment CotTimlsslon,, lhe Plannlng Commission and the Board of supervisors.- - - - ---- - - - - -- -- -- - - -

Jf you have any questions about these findings:, please feel ftee to call me or plann~r Susana 
Mon~i'la at 558-6313. Thank you very much. 

..... ... 
!•t 

n 
t.i 

" 

~PONSfliUE': 

A'~'Y·~ ~~ 
. Gerald G. Gre(!n, 
Director of Planning N ~·?·•~rtir 11r •"nl'~ ""'PIC!'t 

I' • 

Attachment 

cc: Susana M11nlafia, PD 
Slephen ShoUanil. PO 
Kille Stacy, Deputy Cily Allornoy 
Nancy Lockard, OPW-Sureau ol $1riiel!I and MQppl"g 
Lany AfQ11r, Of!E 
iay Via, Coblentt el al 
AndRia Jones, Catellus 
Da1rid Provdar, Mayor's Olliet! 

nlmba.)l\tentmap,gpr 
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. • • 
EdwlnM.Lee 
!'1ayor 

Mohammed Nuru 
Director 

Jerry Sanguinettr 
Manager 

Street Useaod Mapping 
1155 Market st, 3fd floor 
San Francisco, CA 94103 
tel 415-SS4-S81a-

sfpuh!icworks.org 
facebook.com/sfpubfi<:WQrks 
t11¥ltter.com/sfi;iublh:Works 

Mission Bay Task Fori:e 

August 18, 2015 

General Plan Referral- Attention: Jon Swae 
Department of City Planning 
City and County Qf San Francisco 
1550 Mission Street, Suite 400 
~an Francisco, CA 94103 

Subject: General Plan Referral Application and consistency Determination 
far Mission Bay South Park PS and Pal1< P6 
Assessor's Block/Lot 8711/002,003,009 and 8710/002 

Dear Jon, 

The Mission Bay Task Force (MBTF) is providing this letter to provide supplemental 
information to assist you and tfie developer lo processlhg and obtaining the General Plan 
Referral. The Developer is FOOL-MB, LLC, successor to Catellus represented by Mission 
Bay Development Group, LLC {MBDG). Please find attached a General Plan Referral 
Application (2 copies) from Mission Bay Development Group LLC, and payment in the 
amount of $3,629 for the application fee for the subject project as follows: 

Payment Method Amount Payable to Document No. 

Journal Entry (JE) $3,629.00 
Index Code # 290225, 

RTSM # 16000004 sub-obJect # 60194 

In order to process the JE payment, DPW Acco~nting requites a case number. Please 
assign a case number. and e-mail the case number to Barbara Moy 
(barbara.moy@sfdpw.org) and copy to Tere~a Perez (teresa.perez@sfdpw.org). 

The project is within the Mission Bay South Redevelopment District as shown on the 
attached ExhibitA. The referral is to allowforthefollowing: · 

1. Acceptance of Dedication of !Jubllc lnfrattructure: ·After the Department of Public 
Works {DPW) determines that the facilities have been constructed ln accordance 
with the Plans and Specifications and are ready for their intended use, the 
Developer Is obligated to dedicate the Infrastructure facilities to the City. The 
dedication will be for the Park PG improvements being adjacen~ to Long Bridge 
Street and Chtna Basin Street and the Park PS Improvements being adjacent to El 
Dorado 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 Improvement Plans together with but not 
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I 
limited to reclaimed water, sewer, storm, lighting, electric lines and landscaping as I_ 

shown on excerpts of the lmprl)Vement Plans attached as follQws: 

El(hfblt B- &c::erpts of the Mission. Bay Park PG Improvement lllans 
Approximately 1.1;2. acres qf park improvements directly benefitting the adjacent 
residential 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. · 

Elthlbrt C- Excerpts of the Mission Bay Park PS Improvement Plans 
ApproXimately 0.37 acres of park Improvements designated as a dog park directly 
benefittingthe surrounding residential neighborhoods. 

a. Acceptance i10d dedication of pub Ile 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 Investment and lnfrastrastucture Successor Agency to the San Francisco -
Redevelopment Agency: 

1. 
- ---------

By Resolution No. 14699 adopted on September 17, 1998, the Planning 
Commission found that the Mission Bay North an!'.f 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 Subsettueot Environmental Impact Report for Mission Bay (FSEIR) i'nras 
prepared pursuant to the California Environmental Qllalltv Act and was 
certifieil as adequate, accurate and objective by: 

a. Redevelopment Commission Resolution No. 182-98 on September 17, 
1998. 

b. Planning Commission Resolution No.14696 on September 17, 1998. 
c. Board of Supervisors affirmed the Planning commission's certification by 

Resolutlon No. 854-98 on October 19, 1998. 
d. Subsequent Addenda to the FSEIR have been Issued. 

3. The Mjssion Bay Tentative Map and Land Transfers 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 Noveml;ler 13, 
1998. (Exhibit 0) 
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4. The Mission Baysoutn owner Participation Agreement (OPAi was executed 
· between the Redevelopmen~ Agency of the City and County of San Francisco 
and Catellus Development Corporation on November 16, 1998. The agreement 
included an Attachment D w.hich.set forth the Infrastructure Plan that defined 
the subject project horizontal infrastructure. (Exhibit E) 

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

. Records. 

6, The Mission aav south Blocks 2-7and11-13 Tentative Map (Phase 1 & 2) _which 
include open space parcels PS anµ 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 forth In the OCP letter dated January 131 2006 attached as 
~~~ ' 

7. The SFRA has stated thatthe Blocks 2-7 & 11-13 Tentative Map which include 
open space parcels PS and P6, conditlonally approved on January 13, 2006 is 
consistent with the Mission Bay south ~edevelopment Plan, including the 
Mission Bay South Plan, the Scope of Development and the Design for 
Development, pursuant to Section 1434 of the Mission Bay Subdivision Code 
and that th~ project Is in substantial confo1111anc:e with the Major Phase . 
approved by the Redevelopment Commi$sion. A letter from SFM dated 
August 5, 2004 ls attached as Exhibit G. 

8. The MiSslon Bay South Qlocks'2M7 & 13 Phase l Final Map was approved by the 
Board of Supervisors and recorded on February 22, 2006 in Book BB of Maps, 
at Pages 54 through.SS attached as Exhibit H. 

I am hopeful that the above Ust of actions will facilitate your review. Please feel free to 
contact me with any questions and fer further assistance, Thank you for your time and 
early attention. 

Attachments: 

1. ExhlbitA-Loeation Map 
2. Exhibit B- Excerpts of the Park PG Improvement Plans · 
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3. Exhib.it c- Excerpts of the Park PS Improvement Plans 
4. Exhibit D- QCP General Plan Consistency for Mission Bay Land Transfers 
5. Exhibit E- Owner Participation Agreement, Attachment D, Text descrfptions 

of Improvements (excerpts-South Infrastructure Plan) 
6. Exhibit F-DCP General Plan Consistency for Blocks 2·7 & 11-13 Tent.ative Map 
1. Exhibit G-SFRA Approval of Blocks 2-7 & 11-13 Tentative Map 
B. Exhibit H - Mission Bay Blocks 2-7 & 13 Phase· 1 Final Map 
9. Application for General Plan Referral (by MBDG) 

cc: Mohammed Nuru, Director of Pu_bllc Wqrks 
John Malamut, Deputy City Attorney 
Stephen Shotland, DCP (w/attachment) 
Karen Zhu, DCP 
Teresa Perez, Infrastructure Task Force (w/atta\:lunent) 
MBTF File (w/attachment) · 
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[Not for Recording] . 
City and County of San Francisco 
Director of Property 
25 Van Ness Avenue 
Suite 400 
San Francisco, CA 94102 

OFFER OF IMPROVEl\IBNTS 

(Mission Bay Parkl>6 Infrastructure.Imp:rovements) 

FOCIL-J'vffi, LLC, a Delaware limited liability company ("FOCIL") does hereby 
:irrevocably 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 
public utility facilities constructed or installed by or on behalf ofFOCIL pursuant to Street 
Improvement Pemilt No. 14IE-0200 (Mission Bay), dated Februaty 28, 2014,' issued thereunder, 
for Mission Bay Park P6 Improvements, and the improvement.plans and speeifications described 
therein. . 

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

It 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, an.d (ii) the City and' its successors or assigns shall incur no liability.or obligation 
whatsoever hereunder with respect to such offer of public improvements, and, except as may be 
proyided by separate instrument, shall not assume any responsibility for th.e offered-___ _ 
improvements, unless and lUl.til such offer has been accepted by appropriate action of the Board 
of Supervisors. 

1 
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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 2..S-day of 
f&pMllrvv:) , 2016. 

FOCIL-MB, LLC; 
a Delaware limited· liability company 

By: Farallon Capital Management, L.L.C:, 
a Delaware limited liability company, 
Its Manager 

Name: Richard B. Fried 
Managing Membe.i 

2 
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ACQUISfITONAGREEMENT 

dated as of June 1, 2001 

by and between the 

REDEVELOPMENT AGENCY OFTIIE CITY AND COUNTY OF SAN FRANCISCO 

and 

-CATELtUSDEVELOPMENT GQRPORATION -

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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TIIlS ACQUISIDON AGREEMENT, dated as of June l, 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 meanings gi:ven such terms in Section 1.1 hereof. 

RECITAlS; 

A. .fioandn~ 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 
Infrastructure, as more particularly described in the Infrastructure Plan. 

B. Developm!:nt.. The Developer, together with others, is developing land wit¥zl the 
South Plan Area, which is expected to be included in the boundaries of one. or more CIDs. 

· C. lnfrastru~- The Infrastructure is to 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 Infrastrucl:t.tre and the development of the land in the South 
Plan Area. 

D. Finandne-s. Jhe Developer and the Agency wish to finance the acquisition of the 
Infrastructure as set forth in the Fmancing Plan, and to provide for the payment fuerefor by 
entering mto this Acquisition Agreement for the acquis~tion of the Infrastructure and payment 
for Components thereof as set forth herein with Acquisition Funds. . 

r " otl' 

E·. ~. Pursuant to the Fmancing Plan, the Agency has formed the 
Redevelopment Agency of the City and County of San Francisco Community Facilities District A 
No. 6 (Mission Bay South Public hnprovements) under the Act and is prQ<:eeding with the wP' 
issu~nce of one or more Public Financings, the proceeds of which shall be used, in part, to 
finance the acquisition of all or a portion o( the In!rast:rucl:t.tre . Except as provided in this 
Acquisition Agreemffit or the Financing Plan, the execution by the Agency of this Acquisition 
Agr~ment 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 

In consideration of the mutual promises and covenants set forth herein, and for other 
·valuable consideration the receipt and sufficiency 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 this 
5ection 1-1 for purposes of this Acquisition Agreement Unless othetwise indicated, any other 

· capitalized terms when used herein shall have the meanings ascribed to them in the South Of A 
(including the Financing Plan), the Redevelopment Plan or the lnteragency Cooperation 
Agreement, as applicable. 

"Acceptable 'fit[e''._!l\eans title to real property or interest therein free and dear of all 
liens, taxes, assessments, leases, easements and encumbrances, whether or not recorded, except 
for any permitted exceptions as described in any of the Land Transfer Agreements and in the A. 
Housing Program. W 
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"Acceptance Date" means the date the City (or such other public entity 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 hei:eto. · · 

"Acquisition Fad,lities" means the Infrastructui:~ 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, (ii) 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 service 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 Fmancing, (iv) amounts received by the Agency for the 
construction of Infrastructure from any other o'Wner of property within the South Plan Area, ( v) 
interest earnings on 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 imy, but only if the Agency and The Regents enter into a mutually 
acceptable agreement consistent with that certain Agreement for Contnbution of Real Property, 
dated as of September 27, 1997, between Catellus Development Coiporation 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 detennined in accordance with Article 4 hereof, being an -

. amount equal to the Actual Cost of such Acquisition Facility or Componertt, but subject to the 
lin1itations and reductiottS provided fur in Article 4. . · . . 

. -·- ·--"-Act"-means-the-Mella-R005-CoIDI!lunity-Facilities-Act-of 1982,- ·Sections-53311-eneq. 
of the California Government .Code, as amended. 

"Actual Cost" means the substantiated, reasonable cost of an Acquisition Facility 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 demolitionr environmental investigation, remediation and response activities 
pursuant to the South OPA, including the South Environmental 1n"'1estigalion and Respon~. 
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 
Facility or Component in preparing the Plarudor such Acquisition Facility or Cqtnponent and · 
the re.fated costs of environmental evaluations of the Acquisition Facility or Component, and 
design, engineering, an:hitectural, legal, accounting, consulting and similar professional services, 
(iii) fees paid to governmental agencies for obtaining permits, licenses or other governmenlal 
approvals for such Acquisition Facility or Component, including inspection fees payable . 
pursuant to Section 4.1 of this Acquisition Agreement, (iv) a construction and proje<::t 
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 Facility or Component, (v) profes$ional costs incurred by the Developer, the City or 
the Agency associated with the construction of such Acquisition Facility or Component, sucll. 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 Develo~r ot any Affiliate; (vi} out-of-pocket costs directly related to 
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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 · 
(including costs. of any title insurance required under the South OPA or the Land Transfer 
Agreements), (vii) costs uf land or right-of~way acquisitions from unrelated third parties and · 
condemnation of the Required lnfrastructure Lands pursu~t to the South OP A or Interagency 
Cooperation Agreement, and (viii} Financing Costs. . Actual Costs shall include the 
Infrastructure easts, pursuant to the. preceding sentence, which includes . improvements 
constructed upon priV'ately owned land, but which are co:pst:ructed within recorded permanent 
easements in form and substance reasonably acceptable to the Director, for the benefit of the 
City or the Agency and (x) pedestrians as to surface improvements, or (y) utilities as to sub­
'surface improvements. Actual Costs shall not include (a) the costs of any Interim Facilities, (b) 
the portion of the co:;ts of any Acquisition Facility or Component that is eligible for 
reimbursement by Muni, or(~) 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 percent (25%) or more (or if such Person is not publicly traded fifty 
percent (50%) or more) of each class of equity interests (including rights to acquire such 
interests), or (ii) twenty*five perceitt (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 governing 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 professionals necessary for the Agency 
to perfotm its duties hereundet and under the South OP A, costs incurred and paid by the 
Agency to City Agencies (excluding costs included in any City permit application or processing 
fees paid directly by tfie Developer to the City) excluding therefrom (i) general and 
achninistrative costs of overhead of the Agency except for costs directly attributable to staff · 
time allocable to implementation of the development contemplated under the South OPA, (ii) 
any costs incurred prior to the effective date of the South OP A, (iii) lees or costs incurred in 
connection with an amendment of i:he Redevelopment Plan or Plan Docwnents not consented to 
by the Qeveloper in accordance with the South OP A, and· (iv) litigation costs otherwise 
potentially. recoverable pursuant to Section 19.6 of the South OP A. It is expressly 
acknowledged that "Ag~cy· Costs" include reasonable costs and· expenses related to the 
activities of the City (including, without limita~on, its Department of Public Works and the 
Director and the Oty 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 cannecfion with their activities hereunder. 

"Budgeted Cost" means the estimated cost of an Acquisition Facility or Component as 
shown on"£xhibit B hereto, as amended from time to titne pursuant to Section 4.6A. 

"City" means the City and County of sim Fl'a.nclsco. · 

"City Agency I Agencies" includes all Citjr departments, agencies, boards, commission 
and bureaus with subdivision or other permit, entitlement, or approval authority or jurisdiction 
over development within the So~th Plan Area, or any portion thereof, includWg, without 
limitation, the Port Commission, the Oty Administrator, the Public Works Departme~t, the 
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Public Utilities Commission, the Planning Commission, the Public Transportation Commission, 
the Parking and Traffic Commission, the Building Inspection Commission, the Public Health 
Commission~ the Fire Commission, the Police Commission, together with any successor City 
Agency, deparb:nent or officer designated by or pursuant to law. 

"City Regulatic>ns" means (i) those City land use codes, including those of its Port 
Commission (including, without limitation, the Planning and Subdivision Codes, the City 
General Plan and Waterfront Land Use Plan), {ii) tho5e ordinances; ritles, regulations and 
official policies adopted thereunder (including the Mission Bay Subdivision Ordinance and 
Regulati9ns}, and (ill) all thi:Jse ordinances, rules, regulations, official policies and plans 
govemingzoning, subdivisions and subdivision design, land use, rate of development, density, 
building size, public improvements and dedications, construction standards, new construction 
and use, design standards,· pennit restrictions, development fees or exactions, tenns and 
conditions of occupancy, or environmental guidelines or review, Including those refating to 

· hazardous substances, pertaining to the South Plan Area, as adopted and amended by the Gty 
from time to time. · 

"Component" means a coqiponent 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 Requ~t hereunder. The Comfonents of the Acquisition Facilities are shown on 
Exhibit B-1 hereto. Upon written :request o the Developer delivered to the Agency to the effect 
that other Infrastructure sho'uld be included in Exhibit B for funding he:ret.tt1der, the Components 
of such other Infrastructure to be financed following the l:inancing of the Acquisition Facilities 
shall be determined by the Director of Public Works following consultation with the Developer, 
and shall he identified in a Supplement-executed by the parties hereto, as .further provided in 
Section 2.l(c) hereof. . · · . . 

"Construction Documents'' means the Final ~onstruction Doonnents and the applicable 
Design Pocu.tnents. · · 

. "Design Docwnents" means Concept Plans, Basic Concept Design Documents, 
_Schematic Design-Documents, and-Design Development -Documents,:-all ·of-which-nave-the 

meanings set forth in the Design Review and Document Approval Procedm;e, and specifically 
excludes any contracts. between the Developer and any contractor, subcontractor, architect, 
engineer, consultant or Mortgagee. 

"Design Review and Document Approval Procedure" means the Design Review and 
Docuo;i.ent Approval Procedure attached as AttachnJ,ent G to the South OP A. 

"Developer" has the meaning given in the first paragraph of tiris Acquisition Agreement. 

"Developei:'s Cost of Funds" shall mean the cost of funds of Catellus Development 
Corporation as posted to the Developer's 'website at http:( /www.catellus.com. 
Notwithstanding the forego~g, (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 (ill) if 'the Developer ceases to post such 
cost of funds, and revisions thereto, on said website for any quarter, it shall provide to the 
Agency in writing, its then cost of funds, including the ~ethodology 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 ~fficial designat~ by applicable law) 
acting as such under this Acquisition Agreement or with respect to any specific action of the 

. Director under this Agreement. 

-4-
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"District" means the Redevelopment Agency of the.City !Uld County of San Francisco 
Commmtily Facilities District No. 6 (Mission Bay South Public Improvements). 

. "Final Construction Documents" has the meaning set forth in the Design Review and 
Document Approval Procedure. · 

''Financing Costs" means, subject to the limi~tions described below: 

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

(ii) 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 
commence accruing as to (A) Actual Costs of the character described in clauses (i), (iii}, 
(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 (301n} 
day of the month following the month in wh,ich 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 charactet 
described in claµse (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 (30tli) 
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 ~ancing costs relate to the period prior to the 
thirtieth {30'h) 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 conunences 
(provided that this clause shall not apply to lender fees and costs described in the preceding 
claiise (i) that are paid by the Developer to an uru:elated third 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 k clause 
(iv) of the definition of Actual Costs 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 unqer the North 
OPA or any other Plan Document or is in default in the payment of Special Taxes, (e) to the 
extent such financing cqsts apply to ~ny 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. 

"Fmancing Plan" means the Financing Plan attached as Attachment E to the South 
OPA. 

"Fiscal Agent't means the erttily acting as fiscal agent under the· Fiscal Agent Agreement, 
or any successor thereto acting as fiscal agent tmder a Fiscal Agent Agreement, as used in 
Section 23 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 
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from Special Taxe~, 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 Policies 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 fonn 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 othenvise 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 Improvement F_und established by a Fiscal Agent 
. Agreement, or other document providing fQr the issuance of a Public Financing, each of which is 

expected to include an acquisition account and an Agency Accotmt. · 

"Infrastructure'' means those items identified in the Infrastructure Plan, including (1) ·the 
open space {including, among other items, park improvements and restrooms), streets, rails and 
rail line bridges, sewer and stonn 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 matter~ described in the Infrastructure 
Plan. 

"Infrastructure Plan" means the Infrastructure Plan attached as Attachment D to the 
South OP A, as it may be amended from time to time. 

"fnteragency Cooperation Agreement" means the Mission Bay South futeragency 
Cooperation Agreement, dated as of November 16, 1998, between the Oty a~d the Agency. 

'----------------- -

. "Interim Facilities" means improvements installed in connection with the construction of 
Acquisition Facilities or Comp~nents, which improvements (i) are not intended to be 
permanent, and (ii) are not part of the Infrastructure iricluded in the Infrastructure · Plan; 
however, temporary improvements installed which are necessary in the normal due course of 
construction of permanentimprovements (i.e. "means and methods") are not to be considered 
''fnterim 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 Cormnission, 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 A~ent Concerning the ~ublic 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 !he 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. · . · 
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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" µwans the San Francisco Municipal Railway of the City and County of San 
Francisco. 

. "Net Available Increment" means the tax increment revenues arising under the 
Redevdopment Plan and received by the Agency, exclusive of: (i) Housing Increment (calculated 
solely at 20% of the total tax revenues receiv~ by the Agency pursuant to the Redevelopment 
Plan), (ii) tax increment revenues required by Redevelopment Law to be paid to other taxing 
agencies (initially, 20% ·of the total tax incre~ent 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 Fmancing Plait) not 
oth~ise paid from other sources. 

"Owner" means Catellus Development Corp.oration, a Delaware corporation, and its 
Transferees as permitted unde:c the South OPA, except as otherwise provided in Section 3.9, 
Section 5.3, Article 6, Article 10 and Section 12.2 of the South OP A 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 paymez:it of an Acquisition Price. 

"Pennit to :Enter" means the Permit to Enter attached as Attachment F to the South 

. : .. 

''Person~' means any natural person, corporation, finri, partnership, association, joint ~ 
venture, governmental or political subdivision or agency or any similar entity. '111P 

"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 Constmction Documents, specifications, schedules and related 
construction contracts for the Acquisition Facilities or any Components thereof approred 
pursuant 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 Facilities when completed and acquired. · 

''Requited l'.nfrastructure Lands" has the meaning set forth in Section 5.4 of the South 
OPA. 

"Program in DivE:rsity /Economic Development Program" means the Mission Bay South 
Program in Diversity /&onomic Development Program attached as. Attachment H to the South 
OP'A. 

"Public Financing" means a debt obligation of the Agency the net proceeds of which are 
used to finance or refinance Infrastructure. 

-7-
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''Redevelopment Plan" means the Mission Bay South Redevelopment 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 
ii;tto as of November 16, 1998; between the Agency and Catellus Development Corporation. 

"South Plan Area''. means the land described in Attachment A to the South OPA. 

"Special Taxes" means special taxes authorized to be levied in. the District under the 
Act and the proceedings to establish the District. 

"State" means the State of California. 

. . . ":;>upplement'' means a written document amending, supplemei;iting 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 (ii) 
the addition to Exhibit B of additional Acquisition Facilities (and Components) to be acqmred 
hereunder. · 

"Transfer'' means to sell, assign, convey, lease, sublease, mortgage, hypothecate or 
otherwise alienate, excluding therefrom any grant of occupancy rights for permanent 
improvements such as space leases or granted in connection with existing improvements within · 
the South Plan Area. 

"Transfer Entity'' means any Petson 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 perfo~ance of any term or condition of this 
Agreement that is caused by strikes or other labor disputes, acts of God, shortage of or inability 
foobfain IabOl'. or fuatepals, damage to works in pi<>"gress liy-atfy-cas-ualty, excepffo~ the extent 
caused by the negligence of th~ Person claiming the benefit of the Unavoidable Delay, lawsuits 
brought by plaintiffs unaffiliated with the Person claiming the benefit of Ul\avoidable Delay, 
restrictions imposed or mandated by governmental or quasi-governmental entities (other than 
the party claiming the unavoidable delay or delays by City Agencies) in issuing . requisite 
approvals or consents, ene:t;ny actjon, civil commotion, fire, flood, earthquake or any other 
unforeseeable event beyond the reasonable control of a Person. 

2. FUNDJNG 

2.1 A&'ency Proeeedin'5: Acquisition Facilities; Supplements to '6xhibit B gnd IH· 

(a) The Agency shall conduct all necessary proceedings under the Ad 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 Fmancing except to the extent provided for 
in the Fmancing Plan. . . · . 

· · (b) The Ageng shall be obligated to 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.l(c) 
below. 
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(c) Upon the v.rritten request of the Developer, accomparued by a list of Acquisition 
Facilities and proposed Components thereof to be acquired hereWlde.r, together with the 
proposed Budgeted Costs thereof, the Director of PUblic Works shall m~t with representatives 
of the Developer to establish mutually acceptable supplements to Exhibit B and Exhibit B-1 to 
this Acquisition Agreement consistent with the Financing Plan an.d Interagency Cooperation 
~greement The Director of Public Works shall. be deemed to have accepted any proposed 

· supplemen~ of the Developer unless, within sixty (60) days of the submittal thereof, the 
Director of Pµblic Works shall send the Developer a written objection to all or any portion 
thereof. Such objection mustoe 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, functional portion of an Acquisition Facility or a ptoposed Acquisition Facility is not 
included in the Jn.f:rasi:ructure, (ii) the Budgeted Cost of an Acquisition Facility or Component 
appears to be unreasonable 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 Puplic 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 
resubmittal 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 Band B-l, as applicable, hereof for 
all purposes of this A<;quisition Agreement. 

2.2 ~urce of Funds for AcquisitiQn PricClf. 

(a) The Agency shall not be obligated to pay the Acquisition Price of any Acquisition a 
Facility or any Components thereof under this Agreement except from Acquisition Funds. The V 
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 De-veloper acknowledges that a portion of the pro~eeds of some Public 
Financings may be deposited in an escro~ fund established as necessary to comply with the 
Act, the Goals for 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 Fmancing. The Agency agrees that, upon 
written request of the De-veloper, it will take all reasonable actions necessary to make the 
detenninations and present the documents necessaxy under any such authorizing document to 
cause the release of funds from an escrow fund. . 

(c) While the Agency now expects to issue Public Financings, the Agency shall be under 
rio obligation to ~ue !UlY Public F.tnancing except to the extent pro-vided ~ the Financing Plan 
and makes no warranty, express or implied, that the proceeds thereof, together with other 
Acquisition· Funds, will be sufficient to pay for all of the Infrastructure, including the 
Acquisition Facilities. · 

(d} It is acknowledged that th!! Fiscal Agent Agreement provides for the establishment 
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 Facilities 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 ti)· 
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agrees to ciirect 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 Fmancing Plan. 

(e) It is 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 th~ "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. 1be 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 Fiscal Agent Agreement to cause a redemption of the bonds as 
described in the prior sentence. The Agency acknowledges that Unavoidable Delays may ciccur 
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 cirCUrr1Stances may not 
constitute abandonment of the Project giving rise to gro~ds for a mandatory redemption of 
bonds issued under the Fiscal Agent Agreement. 

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

2.3 Public Financin~Proceeds. 

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

-- -(b)The Developer agrees that the Agert<yalone shall direct the investment of the funds 
on deposit in tlie funds and accounts established by or pursuant to cmy Publi,c Financing 
authorizing document, and .that the Developer has no tight whatsoever 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 acc~rdance with all applicable Jaws 
and the Fiscal.Agent Agreement. The Agency shall have no responsibility what.soever to the 
DevelQper with respect to any investm'ent of Acquisition Funds pr:ior to their use for purposes 
of this Acquisition Agreement, includb:tg any loss of all or a portion of the principal invested or 
any penalty for liquidation of an invesbnent. Any such loBS may diminish the amounts 
available as Acquisition Funds. . · · 

(c) The Develop& acknowledges that its obligation ·as an owner of real property in a 
CFO to pay Special Truces 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 (ii) the alleged or actual misconduct of the Agency in the performance 0£ 
its obligations under this Acquisition Agreement, any Fiscal Agent Agreemen~ the South OP A, 
or any ~greement to which the ~eloper Qt the Agency is 11 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 under 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 Fmandng therein, to the extent it reasonably identifies Agency Costs 6 
incurred or to be incurred by the Agency or the Oty in discharging their obligations hereunder. V' 
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 Facilities and 
payment for Components thereof hereunder, it will use-a portion of the pr0<:eeds of the Public 
Financings to reimbuxse the Developer, to the extent permitted under the Act, for certain costs 
for which the Developa; has advanced its own funds, including (i) CFO formation costs eligible 
to be financed by a CFO, (ii) certain freeway demolition costs, (iii) contributions by the 
Developer for Infrastructure constructed by others, such as contributions 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 the Developer in anticipation of rcimhurseznent 
from the proceeds of a Public Financing, such as advances pursu~t to Section 2.E.i. of the 
Financing Plan in respect of consultant costs. The Agency 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 mclude in any 
Payment Request submitted under the terms of this Acquisition Agreement a line item for 
reimbursement of amounts theretofore paid by or on behalf of the Developer to the Peninsula 
Corridor Joint Powers Board (the ''}PB"} under and pursuant to the Railroad Construction aI\d 
Maintenance Agreement for Common Street Grade Crossing Project, 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 }PB in respect of the cost of Infraslructure (such ·as copies of .A 
invoices from the JPB and copies of corresponding checks in payment thereof or other evidence W 
of payment by or on behalf of the Developer), the Agency will promptly :reimburse the amounts · 
so expended from Acquisition Funds,_ subject to the priority for the use of funds under Section 
:2-5 hereof. · . 

(b) 1he Agency and the Developer agi:ee to amend Exlubit C hereto from time to time to 
add additional items, to be reimbursed from the proceeds of future Public Financings; that are 
eligible for such reimbursement as described in Section 24{a) but were not included on Exhibit C 
at the tiine of execution of this Agreement. 

2-_5 friority for PQlice/Fiw Facility ~· 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 CFO 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 hel'eby agree that, ~otwilhstanding any other provision of this Agreeznent, upon 
satisfaction of the Conditions, the Agency shall have the right to .use all available CFD Funds 
permitted under the aprlicable bond documents to make payments directly to the City required 
under Section 4.4(b) o 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 fully 
satisfied and provided that the Agency shall have expeditiously proceeded to obtain such 
funds, no Acquisition Funds will be used to pay Acquisition Prices of Acquisition Facilities or 
Components not theretofore paid under this Acquisition Agreement. 
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2.6. Cqsts 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 Director or the City, related to the activities of the Director under 
this Acquisition Agreement will be charged against am01mts in the Ag~cy Account. 

· (b) In the event that amounts in the Agency Account a.re insufficient to fully pay the 
costs and expenses described in the preceding clause (a), and there is not sufficient Net 
Available Jncrement(excluding for purposes of this clause {b) amounts described in clause (iii) 
of the definition of Net Available Increment in Sec'tion 1.1 hereof) the Developer agrees to. 
promptly pay, following submission of an invo~ce therefor, any of !!Uch 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 Availaple Increment 
(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 ac~ommodate 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 no other 
material reason not to proceed in the manner requested by the Developer. · 

3. CONSTRUCTION OF INFRASTRUCTURE 

3.1 flilm. To the extent that it has no~ already done so, the Developer shall prepare 
and obtain applicable govexrunen~ 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 Facilities. Copies of all Plans 
shall be provided by tlie Develope.r 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 
reasonably obtainedtof lliePianidor ·any AcquisitionFacili.ty-shaU-be-provided to the City · 
prior to its acceptance of a related Facility. 

3.2 · Dyty pf qeveJoper to <;onstruct. 

(a) All Acquisition Facilities shall be constructed by or at the direction of the Developer 
in accordance with the South OPA and ~e 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 . commercially reasonable 
manner, with the standard of .diligence and ca.re nonnally .employed by duly qualified persons 
utilizing their good faith efforts in the performanee of comparable work and in accordance with . 
generally accepted practices appropriate to the activ.ities undertaken. The Developer shall 
employ adequate staff or consultants with the requisite experience necessary to administer and 
coordinate all work related to the design, engineering, acquisition, construction and installation 
of the Acquisition Facilities. . . . . 

(b) To the extent required under the South OPA, the Qeveloper 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 Fina.ocing Plan. 
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(c) Except as otherwise provided in the South OPA, the Developer shall not be relieved. 
of its C?bligation 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 I)(:veloper, of such Component 
or Acquisition F.acility, or (ii) there are insufficient Acquisition Funds then available to pay the 
Acquisition Prices thereof at the time the Developer submits a Payment Request therefor. 

3 .3 Rel!ltionship to Public Works Contl:actin~ Reqidrements-

( a) This Acquisition Agreefilertt 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 artd 
agree that the Infrastructure is of local, and not state-wide concern, and that the provisions of. 
the Califoqi.ia Public Contract Code shall not apply to the construction of the Infrasttucture. 
The Agency and the Developer further acknowledge and agree that City public works 
contracting.,:equirements 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 Fa.cilities 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 Publi~ 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 CFO. 

(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 

·D.:::..,. process c~nsistent 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 (induding but not limited to the Program ·in Diversity/Economic Development 
Program, and prevailing wage requirements contained therein). The Developer shall establish a 
list 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 Progr.im. 
and prevailing wage requirements, provided that nothing in this Agreement shall modify the 
remedy provisions of the Program in Diversity I Economic Development Program). Formal bids . 
shall be requested from those entities on the list of qualified contractors. 

The DeV'eloper 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 bid 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 requirements of the Program ·in Diversity I 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. 

BiCls for each Component shall be subniitted to the Developer prior to the time and date 
prescribed for bid opening. If a bid is within the constraints of the approved bid f aclcage, the 
Developer shall award the.applicable contrac.t to the lowest responsible bidder. I all bids are 
in excess of the bid parameters, the Developer shall obtain the consent of the Director of Public A 
Works prior to awarding the contract Upon written request of. the Director, the Developer W 
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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 wi~g bid was determined and how .it was consistent with the applicable bid package. 

(c) The Developer shall develop or cause to be developed and shail 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 si::heduled in an efficient manner. The Developer shall· 
provide the Director ol 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 CopStructing and acquiring the same, and as ta any other 
matter related to the Acquisition Facilities or this Acquisition Agreement. The Developer shall 
advise the Director of Public Works in advance of any coordination and scheduling meetings to 
be held with contractors relating to the Acquisition Facilities, in the ordinary course of 
performance of an individual contract. The Diri:ctor of Public ~or.ks shall have the righno be 
present at such meetings, and to meet and c;:onler with individual <:~ntractors if deemed 
advisable by the Director of Public Works to resolve disputes and/or ensure the proper 
completion of the Acquisition Facilities, and, at the request of the Developer, shall attend such 
meetings. 

3 .4 Independent Contractor. 

(a) In petfonning this Acquisition Agreement, the Developer is an independent 
, contractor and not the agent or employee of the Agency, the City or any CFO. Except as 

otherwise provided in this Acquisition Agreement, none of the Agency, the City or any CFO 
shall be responsible for making any payments to any contractor, subcontractor, agent,. 
consultant, employee or supplier of the DeveloPet". · 

------------------ -----

(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 Facilities 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 prmrisions of the South OP A 
and the mteragency Cooperation Agreement, the Developet agrees, in· accordance with 
applicable City Regulations, to post performance and paym~t bonds with respect to the 

. . construction of Acquisition Facilities to the extent that the pJ«;>jected Acquisition Funds are 
· reasonably determined by the Agency lo be ins~ficient (in time or amount) to p~y the expected 

Acquisition Prices of the Acquisition Facilities; provided that ·to ~e extent not otherwise 
required by the applicable City Regulations, the Developer shall require all contractors and/ or 
subcontractors it employs in connection with the constru~on of Acquisition Facilities to 
provide labot: and materials and performance bonds (the prentlwns 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 Chao~ OrdeCi. The Developer shall be responsible for entering 
U,to all contracts and any supplemental agreements (commonly referred to as "change. orders") 
required for the constxuctior:t of the Acquisition ~acilities, 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 FaQlity involved or $50,000. The Direetor 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 such 10 day 
period shall be deemed to be approved in the fonn submitted for all purposes of ~ 
Acquisition Agreement. 

3.7 Time for Coropletioo; The Developer acknowledges and agrees that the 
reasonably anticipated time for the completion of the Acquisition Facilities or Components 
thereof must satisfy the requirements of applicable federal tax laws a;nd regulations with 
respect to the use of bond proceeds to finance such Acquisition Facilities or Components, and 
the Developer shall provide the Agency with such reasonably requested certificates or other 
assurances as may be x;equired. in connection therewith. · 

3.8 School Facilities and Rail Facilities. Pursuant to ~ons 4.5 and 5.3 of the 
South OP A, Infrastructure, for purposes of this Acquisition Agreement, may include certain 
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 
t4e extent pennitted under Sections 53313.9 and· 53316.2, as applicable, of the Act or as 
otherwise permitted under applicable law. 

4. ACQmsmoN AND PAYMENT 

4.1 fns12«tion. 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 appJicable approvals consistent 
with the terms of the South OPA. Except as otherwise provided in the South OPA, the 
Developer agrees to pay llll 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 Acquisi~on Price of the related 
Acquisition Facilities. · . . · 

4.2 Aereement 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 Agency 
shall not be obligated to purchase any Acquisition Facility until the Acquisition Facility js 
completed and the Acceptance Date for such 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 government.al agency or utility. The Devdoper 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 a Component is a part. until the entire Acquisilion A 
F~cility has been complete.ct. The Agency acknowledges that the Components do not have to ':ie W 
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accepted by the City (or other'applicable public agency that wiU own ·an Acquisition Facility) as 
a condition precedent to the payment ?f 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 accos:dance with the 
Interagency Cooperation Agreement. After the Developer has met the inspection s:equirements 
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 receiv~ the Acquisition Ptic~ 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 fos: such Acquisition Facility or CompQnent, together with all 
attachments and exhibits required by Exhibit A and this Section 4.3 to be included therewith, in 
an, organized manner, and (ii) if payment is requeste9. 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 fonn acceptable to the Agency, 
(d) a computation showing any reimbmsements from Muni that may be payable with respect to 
the Acquisition Facilities, which.amounts shall be deducted from the detennination of Actual 
Cost fos: the related Acquisition Facility or Component, and (e) an assignment to the Agency, to 
the extent pennissible, 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 l?y the Agency to repay Public Financing~ or to be added to the Acquisition Funds. · 

4.4 l'rocessinr: Payment Requests. Upon receipt of a Payment Request (and all 
·· · :a:ccompanyingtlocumentation),thet>irector;of PublicWor~shall-conduct a review in order to 

confum that such request is complete, that such Component or Acquisition Facility identified 
therein was constructed substantially in accord;mce with the requi.rer.nents of Section 4.1 of this 
A~t, 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 to 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 Facililies .. to be 
acquired by .a pu.blic entity or utility 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 Oirector of Public Works shall diligently attempt to complete his or·her review of 
the request for completeness and notify the Developer whether such Paymf!nt Request is 
complete, and, if not, what additional documentation must be provided. The Director of Public 
Works shall provide a wntten approval or denial (specifying the reason for any denial) of each 
completed Payment Request within 30 days of its submit;tal, or, if additional documentation 
has been requested from the Developer with respect t~ a Payment Request within the period 
required by the next sentence, within 30 days of the submission by the Developer of the 
additional documentation. Failure of the Director of Public Works to notify the Developer that· 
a Payment Request is incomplete on or befor~ ten (10) days after the Developer first .i;iotifies the 
Direetor that the Developer has not received notification within the IO.business day period 
therefor as ps:ovided above (by delivery by the Developer of a written notice in i:he form of 
Exhibit D hereto), shitll be deemed to mean that the Payment Request is complete. All requests 

-16- . 

99 



for payment for the costs of any Cotnponent or Acquisition Facility contaiµed 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 with.in the applicable 30-da y 
period for review specified above, shall be deemed to be approved in the fonn submitted for all 
purposes of this Agreement. 

4.5 P$iyment 

(a) Upon approval or d~ed 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. In the event of the deemed approval of a Payment Reque5t, 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 deemed 
approved pursuant to Section 4.4 above), shall be paid by the Fiscal Agent in accordance with 
the provisions of the Fiscal Agent Agreement or, if there are insufficient funds a-v-ailable 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 euttent 
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 FlU\ds, The source of Acquisition Funds on which to draw to meet any Payment 
Request shall be determined in accordance with the procedures set forth in the Financing Plan. 
Any such Payment Request not paid m full due to an insufficiency of Acquisition Funds, shall 
be paid promptly following the availability of additional Acquisition Funds. The Agency agrees 

.. 

to talce 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 
availability of Acquisition Funds in the bond proceeds account or the tax increment proceeds .& 
account of the hnprovement fund. ' · .., 

. (b) Once paid in full, -the Acquisition Price paid for any Acquisition Facility or 
Component shall constitute payment in full for such Acquisition Facility or Component, 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 incurted for completion of such Acquisition 
Facility or Component, as specified in the Plans. · 

4.6 Restrictions on P!lYIDents· Notwithstanding any other provisions of this 
Acquisition Agr~ent, the following restrictions shall apply to any payments made to the 
Developer under Sections 4.2 and 45(a} hereof: 

A .. Amounts of Payments. 

(i) Subject to the follo"Ying 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 Facility, not to exceed the Budgeted. Cost thereof, 
except as provided in the remainder of tqis 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 
Bas increased by (i} the increase, if any, between the ~ount of any contract awarded p~rsuant 
to Section 3.3(b) and the Budgeted Cost for such Acquisition Facility a;nd (ii) (a) the cost of any 
change orders appro'lfed by the Director of Public Works or (b) any amount otherwise permitted 
pursuant to Section 3.6. To the extent the Actual Cost of a Component or Acquisition Facility 
exceeds the Budgeted Cost therefore, the Acquisition Price shall equal th.e Actual Cost to the la 
extent that (i) the Director of Publk Works reasona~ly concludes that the increase was due to Wit 
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changes that were necessary and appropriate, and (ii) the Agency reasonably expects there will 
be sufficient Acquisition Funds during the life of the Redevelopment Plan to pay for the 
reasonably expected costs of all remaining Infrastructure. 

(ii) Nothing herein shall requirt! the Agency in any event to pay more than the Actual 
Cost of an Acquisition Facility or Component. The parties hereto acknowledge and agree that 
all payments to the Developer for the Acquisition Prices of Acquisition Facilities or 
Components are intended 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 to 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, Ji~ releases not 
conditioned on payment or other similar evidence that such payments have been received. 

(iii) 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 
Acqui.sition 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 fu be the 
then remaining dause ii Amount related to the applicable Acquisition Facility not theretofore 
paid to the De.veloper. 

(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 l!tla!aj to stifh·trench shall o.nly inc}ll_d!! the_EQcti()!l_gf _fue cos~ thereof }"e~g>l1<!hl)' 
allocable to the Infraslructure. 

(v) The Developer shall exclude from any Payment ~equest the portion of any costs 
· related to Infraslrueture that are eligible for reimbursement from Muro. ~e Agency shall be 
entitled to delay payments in respect of costs for which any such reimburseµients may apply 
until the amount eligible for reimbursement can reasonably be dett;i:allned. 

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 thfa.rd party, if the Developer so requests the 
same in writing or (unless the Developer provides sureties, undertakings, !?eCUrities and/ or lien 
bonds of the ~eloper or appropriate contractors or subcontractors that are deemed 
satisfactory· by the Director to assure payment of such claims) as the Agency otherw~ 
determines such joint or third party payment is necessary to obtain lien releases. 

C. Withholding Payments. 

(i) The Agency s~all be entitled, but shall not be. required, to withhold any payment 
heretmder for a Component or an Acquisition Facility if the Developer or any Affiliate is 
delinquent in the payinent of ad valotetn real properly taxes, special assessments or taxes, 
possessory interest taxes, or Special Taxes levied in the CFD. In the ev~t of any such 
delinquency, the Agency shall only make payments hereunder directly to contractors or other 
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third parties employed in connection with the construction of the Acquisition Facilities or a 
Transfer Entity, until such time as the Developer provides the Director of Public Works with di 
evidence that all such delinquent ~axes and assessments have been ·paid. V' 

(ii) The Agency shall withhold final payment for any Acquisition Facility (but not for 
any Component thereof) constructed on land, until Acceptable Title to such land has been 
conveyed to the public entity that will own the respective Facility (if such property in not 
already owned by the City or any other such public entity), as described in Article V hereof. 
Notwithstanding the foregoing, it is acknowledged that the Actual Cost of any land on which 
an Acquisition Facility 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. 

(ill) 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 
m.aterials 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, "apd/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 interi.ded use and has been. constructed substantially in accordance with 
all applicable City Regulations, (b) the Acceptanc':! Date . for the Acquisition Facility has 

. occurred and the requirements of Section 5.1, if applicable to such Aequisition 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 IV 
Developer shall have the right to post or cause the appropriate contractor or subcontractor to 
post a bond with the Agency to indetnnify the Agency and the Oty for any Josse5 sustained by 
the Agency or the City because of any liens that may exist at the lime 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 govenunerital 
entities other than the City, until the Developer provides the ~ector 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 lll\der 
(a) above and shall so notify the Developer as soon as reasonably practicable in writing of his 
or her detennination. If such determination is that an Acquisition Facility does not meet such 
t'.equirements, the Director shall, in such notice, identify with particularity the reason{s) therefor. 

(v)- Nothing in this Acquisition Agreement shall be deemed to prohibit the 'Developer· 
Crom contesting in good fajth 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 ~ amount equal to the amount in 
dispute with respect to any such cQntested lien, so long as such bond is drawn on an obligor 
and is otherwise in a form acceptable to the Director. . 
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D. Reten.tion. 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 al?plkable City Regulations . 

. E. Frequency. Unless otherwise agteed to by the Direttor, u'o more than one Payment 
Request shall be submitted by the Developer in any calendar month: 

F. Restrictions on Esctowed funds. The Developer acknowledges that the provisions of 
a Public Financing authorizing 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 su~ escrow fund as requested by the Agency. 

4.7 Defe<;tive or NoncDnfonnin~ 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 accord?nce with the ~pplicable 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 nonconfonnance 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 accordarice with 
applicable City Regulations; ;ind the Interagency Cooperation Agreement and the Infrastructure 
P.lan. 

4.8 ·City Cooperati!:>Jl. The Agency shall use all reasonable efforts to obtain the 
compliance by the City with the provisions of the Interagency COQperation Agreement, as they 
affect the acceptance by the City of Acquisition· Facilities. 

4.9 · Street Sweeper. Notwiths~anding fue 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-Actua1€osts 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 ANDTRANSFEROFFACILITIES 

. 5.1 Conveyance of Land. Title. The transfer of, maintenance of and right of entry. 
With respect to all land on, in or over which any Infraslructure will be located shall be gove.rned 
by the South OPA, the Interag~cy Cooperation Agreement and the City Regulations. 

6. IN'SURAN'CE 

6.1 Insurance Requirements.· 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 Penn.it to Enter issued by the Agency in accordance with the South OPA or by the Oty in 
accordance with the Interagency Cooperation Agreement, or otherwise in accordance with any 
other applicable City Regulatio~. · . · 

. 6.2 · 6vidence of Insurance. The Developer shall furnish to the Agency and the City, 
from time to time upon request of the Agency i;>r 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 insurance 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 

-2fl-. 

103 

,_ 



accordance with the Interagency Cooperation Agreement, or otherwise in accordance with any 
other applicable City Regulations. -

7. REPRESENTATIONS, WARRANTIES AND COVENANTS 

7.1 &presentations. Covenants and Warranties of the Developer. 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 lawi> 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 as now 
being conducted and as n.ow 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 constntcti~n 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 event. that it sells any land owned by it 

Within the boondaries of a CFO, the Developer will (i) notify the purchaser in writing prior to 
ttie closing of any such sale of the existence of this Acqui~ition Agreement, and (ii) notify the 
purchaser in writing of the existence of the CFD and the special tax lien in connection therewith, 
and othery.rise comply with ant applicable provision of Section 53341.S o~ .the Act. 

E. Additional Information. The Developer agrees to cooperate with all reasonabie 
written requests for nonproprietary information by the original purchasers of any Public 
Fmancing 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 
invesbnent quality of the respective Public Financing. 

F. No Misrepresentation. The Developer shall not make any material misrepresentation 
or omission in any written materials fumished to the Agency for use in connection with any 
preliJDinary o~ficial statement, official statement, bond purchase contract or continuing 
disclosure certificate or ag:reepent used in connection with the sale of any Public Financing. 

G. Confutuing Disclosure. The Developer agrees to comply with all of its obligations 
under any continuing disclosure agreement executed by it in cmmection with the offering and 
sale of any Public Financing. The Developer acknowledges that a condition to the issuance of 
any Public Firuu}dng will be the then compliance by the Developer with its obligations under 
such agreement. 

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 implementatiori and such costs would Mt be reimbursed. Such a 
program could include, by way of example only, use of a purchasing agenl Before roxnmettdng A · 
construction of Acquisition Facilities under this Agreement, the Devel~per, the Agency and the 9 

-n-
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City shall meet and confer in good faith to evaluate the feasibility of implementing any such 
progra}ll and the relative financial benefits and burdens to the City and the Developer. 

. I. Utility and Other Reimbursements. The Developer agrees to use commercially 
reasonable efforts to enter into contractual arrangements with 1,ltility companies (such as Pacific 
Bell, Pacific Gas and Electric, TCI and RCN) to obtain reimbursements related to the 
installation of Infrastructure, under circurnstanc;es and in fonn 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 
agreements to the Director for reasonable review and conunent 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 lfQld Hannkss. The Developer acknowledges and agrees 
that the indemnities of the Owner contained in the South OPA and in the con5ent to the 
Interagency Cooperation Agreement include, without limitation, ~y and all Losses (as defined 
therein} arising out of the b;i:each of this Agreement ~y the Developer, the Developer's or any of 
its contractor's, agents', consultants' ot representatives' negligent or defective construction of 
the AcqUi.sition 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 Facilitjes 
ot Components, all subject to the terms, conditions, exceptions (including, without limitatio~, 
the exception for negligence or willful acts or omissions of the indemnified party) and 
limitations contained in the South OP A and the Jnteragency 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. ~ATION 

8.1 Mutual Consent. This Acquisition Agreement may be temtinated by the mutual, 
written consent of th~ 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 ally portion of the Acquisitjon 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 Faciliti~ or 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 A~cy ElecU~n for Cause. 

(a) 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 vohmtarily file for reorganization or other relief under 
any Federal or State bankruptcy or insolvency law. 

(ii) 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 CFO unless, in any of such cases, 

105 

I 

I 
! 
i 

I 
I 
I 
! 

. ' 
i 



such circumstance shall have been terminated or released within ninety (90) days 
thereafter. · 

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

. (b) If any such event deso:ibed in Section 8.2(a) occurs, the Agency shall give written 
notice of its knowledge thereof to the Developer, and the Developer shall agtee to meet and 
c;onfer with the Director of Public Works and other appropriate Agency staff and consultants 
as to options available to assure timely completion of the Acquisition Facilities and. 
Infras~cture not yet constructed. Such options may include, but not be limited to· the 
terniination of this Acquisition Agreement by the Agency. If the Ag~cy elects to terminate this 
Acquisition Agreement. the Agency shall first notify the Developer (and any mortgagee or trust 
deed beneficiary specified in writ:fytg 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 
elitrtinate 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 miy 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 tlris 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 th~ 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; provic;led that the Developer shall receive payment of the 
Acquisition Price of any Component or Acquisition Facility that was completed at the titp.e 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 A~quisition Agreement. 

8.3 Force MajE:Jlll!. A party who is subject to Unavoidable Delay in the perfonmµtce 
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 o~her 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 claiming the Unavoidable Delay 
must at all times be acting diligently and in good faith to avoid foreseeable delays in 
performance, and to remove the cause of the delay or to develop a reasonable alternative means 
of performance. 

9. MISCELLANEOUS 

9 .1 Limited Liability of A~ency and Qty. Except as otherwise provided in the South 

·. . . 

OPA, the Developer agrees that any and all obligations of the Agency and/ or the Oty arising 
out of or related to this Acquisition Agreemertt are special and limited oblig~tions of the Agency e 
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and the City, as applicable, and the Ag~cy ·and City's obligations to make any payments 
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 shaU incur any lfability 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 commissioners, members, officers, agents, or employees of the Agency or the Oty (or of 
either of its successors or assigns) shall be personally liable to the Developer nor shall any 
officers, directors, shareholders, agertts 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 
Owner or the Agency or the City, as the case may be, hereunder or for any obligations of the 
parties under this Agreement 

9.2 .AYm!. 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 nonnal business hours .and upon the .giving of reasonable prior written · 
notice to the Developer,·to review all books and records of the Developer pertaining to tosts 
and e)(penses incw:red by the Developer related to any of the Components. and Acquisition 
Facilities, and any bids taken or received for the construction thereof or m<lterials ther~for. 

9.3 Attorney's fee:i. Should either party hereto institute any action or proceeding in 
court or other dispute resolution mechanism (DRM) to enforce any prov.ision 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 or ORM co:>ls or expenses ini:um:d 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 court 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 app~al, and, in addition, a party entitled to attorneys'. fees 
shall be entitled to all other reasonable costs and expenses incurred in connection with such 
action. 

For purpose$ of this A!;reement,. reasonable fees of attorneys and any in-house counsel 
for the Agency or the Developer shall be based on the fees ~ly charged by private 
attorneys with ari equivalent number of years of professional experil!!lce in the subject matter 
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 ~. ·. 
(a) A notice or communication under this Acquisition Agreement by either party to th~ 

other (or by or to ~e Director of Public Works) shall be sufficiently given or delivered if 
dispatched by hand or by registered or certified mail, postage prep3:id, addressed as follows: 

(i) . In the 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 
Te~efacsimile: (415) 749-2565 

-24-
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With copies to: 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue 
San Francisco, CA 94102*5102 
Attn: 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 

(ii) . In the case of notice or communication to the Director of Public Works: 

Department of Public Works 
'City and County of San Francisco 
1680 M'tssion Street 
San Francisco, CA 94103 
Attn: Deputy Bureau Chief Bureau of Construction Management 
Telefacsimile.: (415) 554-8218 

. With cof>ies to: 

Mayor's Office of Economic Development 
City and County of San Francisco 
City Hall 
1 Dr. Carlton B. Goo.dlett Place, Suite 436 
San Francisco, CA 94102 
Attn: · 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 9410Z 
Attn: Jesse C. Smith 
Reference: Mission Bay South 
Telefacsimile: ( 415) 554-3808 

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

Catellus Development Corporation 
201 Mission Street, Second Floor 
San Francisco, California 94105 
Attn~ .Mission Bay Development Office 
Telefacsimile: (415) 974-3724 

-2.5-
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With a copies to: 

Ca tell us Development Corporation 
201 Mission Street Second Floor 
San Francisco, California 94105 
Attn: General Counsel 
Telefacsimile: (415) 974-4613 

And to: 

O'Melveny &Myers 
400 South Hope Street 
Los Angeles, CA 90071 
Attn: Kathryn Sandei;s 
Telefacsimile: (213) 430-6401 

Coblentz, Patch, Duffy_& Bass, LLP 
222: Kearny Street, 7th Floor 
San Francisco, California 94108 
Attn: PamelaS. 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 t~ of this Acquisition 
Agreement, mt.isl: state (or must be accompanied by a cover letter that states) substantially the 
following: 

(i) the Section of this Acquisition Agreement pursuant to which the notice is 
given and the action or response required, if any; 

(ii)- if apJ?iiCabJe;-the j?eriod of tinie-Withfu-Which the i:ecipient Of the notice 
-must respond thereto; 

(iii) if approval is being i"equested, 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 1U1der this Acquisition Agreement sh<tll 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. . · 

(c) 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 fust page of such request, substantially the following words: "MISSION. BA 'I 
INFRASTRUCTURE:. IMMEDIATE· AmNTION REQUIRED; FAILURE TO RESPOND 
COULD RESULT IN DEEMED APPROVAL.'' 
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9 .5 Successors and Assi1m5. This Acquisition Agreement shan be hinding 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 OP A. 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 Qther A~rgenwnts. The obligations of the Developer hereunder shall be those of 
a party hereto 3.!ld not as art owner of property in the South Plan Area. Nothing hercin shall be 

· construed as affecting the Agency's or the Developer's rights, 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 y.raive any rights given, by either party hereto under any 
development or other agreement to which they are both a party. · 

t).7 ~- 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 
llie Agency, the Gty 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, ~d agreements in this Acquisition Agreement contained by ot on behalf 
of the Agency or ~e Developer shall be for the sole and exclusive benefit of the Agency, llie City 
and. the Developer. The Gty is an intended third party beneficiary of this Acqttjsilion 
Agreement. . ~ '. r 

. 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. Su<;h 
amendment may provide for additional Acquisition Facilities (including Components thereof) to 
be added to Exhibit B hereto and, if applicable, Exhibit B-1 h~reto pursuant to Section 2.l(c), 
and/ or the additional reimbursements to. be added to Exhibit C hereto pursuant to Section 2.4. 

. 9.iO Counterparts. This Acquisition Agreement may be executed in counterparts, 
each of which shall be deemed an original. 

9.11 -lirtex:pretation qf A~eernent. Unless otherwise provided in this Agreement, 
whenever approval, consent or satisfaction is required of the Dev~lopet ot 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 executed this Acquisition 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: 

By'~~ 
~~General Counsel 

J90i6 Ol·/4048 

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

,·'~1c1:)f• By: 
: ; Executive Director 

Its:~~ __..-P ecre 

CATELLUS DEVELOPMENT 
CORPORATION, a Delaware corporation 

Title: -------------

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 September 17, 1998. 

Appr?ved as to form: 

By: ______ '------
Agency General Counsel 

19016.0l:J4048 
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REDEVELOPMENT AGENCY OF THE 
CITY AND COUNTY OF SAN 
FRANCISCO,.a pitblkbody, corporate and 
politic 

By:.~~~~~~~~~~~~-
Executive Director 

Secretary 

CATELLUS DEVELOPMENT 
CORP?Rf TION, a Delaware corporation 

. .....;.1-r- --- - -
i-f( By:I . / ,1,. 0 \~ 

Title: v t C-t!.. rr'e-S)t 

By: __________ _ 
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ACQUISITTON AGREEMENT 

EXIDBITA 

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 Redevelopi:nent Agency of the City and County of 
San Francisco (the "Agency") and the Developer), or Components thereof (as described in 
Exhibit s.:1 to that Agreement), all as more fully described in Attachment 1 hereto. fu 
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 Oty as-built 
drawings or similar plans and specifications 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 hue, correct and complete. To the extent that t!:ris 
payment 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 pirrent 

. andshowall changes ormodi.ficationswhich have been madetodate .. __ 

3. AU costs of the Acquisition Facilities or Components thereof for whic4 payment 
is requested hereby are Actual Costs (as defined in the Agreement) and have not been inflated 
in any n~spect. The items for which payment is 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 release$ in t!ie 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 whic,h. payment is requested 
were constructed ii;i accordance with all applicable City Regulations (as defined in the 
Agreement), and in accordance with the as-built draw4tgs or plans and specification~, 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. 
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8_ The Acquisition Price for each Acquisition Facility or Component (a detailed 
calculation of which is shown in an Attachment 2 hereto for each such Acquisition Facility or 
Component}, has been calculated in conf~mtance with the terms of Section 4.6 of . the 
Acquisition A~t. 

9. Neither the Developer nor any Affiliate (as defined in the Agreement) is in 
default in 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), 

. except as fo)lows: -----------· 

. I hereby declare under penalty of perjury that the above representations and warranti~ 
are true and correct. 

Payment Request Approved for 
Submission to Fiscal Agt!nt 

By:~~~~~~~~~~~~ 
Director of Public Works of 

of the City, <>r designee 

Date:-------------
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A Tf ACHMENf 1 
TO EXHIBIT A 

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

{To be completed prior to submission of related Payment Request] 
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AITACHMENT 2 
TO EXHIBIT A 

CALCULATION OF ACQUISIDON PRICE 

[Use a separa.te sheet for e<tch Acquisition Facility or Component 
for which payment is being requested] 

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

2. 

3. 

Actual Cost .(list here total of supporting invokes and/or other 
?-ocumentation supporting determination of Actual Cost): 

Budgeted Cost: 

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

B. 

c. 

D. 

Increase, if any, between amount of contract awarded 
pursumt to Section 3.3(b) of the _Acquisition Agreemenl: 
and the Budgeted Cost 

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

Costs of change orders pe['Illjtted under Section 3.6 of the 
Acquisition Agreement for which prior approval of the 
Director of Public Works was not required 

Proposed additions, not otherwise included in A., B. or C. 
above, that were necessary or appropriate (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. Subtractions from Purchase Price: 

6. 

A. 

B. 

Holdback for lien releases (see Section 4.6 C.(iii) 0£ the 
Acquisition Agreement) 

Retention (see Section 4.6 D. of the Acquisition Agreement) 

Total disbursement requested (Amount listed in 3, plus amounts, 
if any, listed in 4 (total of amounts in 3 and 4 not to exceed 
amount listed in 2), less amounts~ if any, listed in S) 
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ACQUISffiON AGREEMENT 

EXffiBITB 

DESCRIPTION OF ACQUISIDON FACILITIES AND APPLICABLE BUDGETED COSTS 
Planned Projects Initiated Calendar Year 2001 

Among other reimbursements, the Coromllni.ties Facilities District (CFD) will acquire and 
reimburse Catellus for the Actual Co~ts associated with the design, approval, constnxction, 
development and acquisition of subsurface utilities components, surface improvements 
components and open space improvements associated with the develop~ent of the Mission 
Bay South Plan Area. · 

At the present time, Catellus' calendar year 2001 acquisition facilities to be under construction 
consists of the fo1lowing 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 am.ended from time to -time by the 
City and County of San Francisco Director of Public Works, and as accepted, in whole or in 
part, front time to time, by the City and County of San Francisco Board of Supel'.'isors. 

• Realign Terry Francois Boulevard with subsurface utilities components and surface 
improvements components. 

• Construct South Commons Street with subsurface utilities components and surface 
improvements components. 

• Construct South Street with subsurface utilities components and surface improvements 
components.------- -- - · ---- ---- ---- - - - - -- -

. 
Mission Bay Plan Block 41-43 J.>hase 1, 16th and Owens 

(UCSF Blocks 18, 21 and 24 Infrastructure). Budgeted Cost $13,851,105 
Subsurface utilities components and sutface hriprovements components shall be developed in 
accordance with Improvement Plans as approved by and a:i;nended 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 Sari Franci~o Board of Supervisors. 

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

• Realign and reconstruct portions of Owens Street with subsurface utilities components 
·and surface improvements components. 

• Construct entry to Fourth Street with subsurface utilities components and surface 
impr?vements components. · 

Owens St at Park Pl . Budgeted Cost: $3,764,075 
Subsurface utilities components and surface improvements components shall be developed in 
accordance with hnprovement Plans as approved by and all\ended from time to time by the 
City and County of San Francisco Director of Public Works, and as accepted, in whole or in e part, from time to time, by the ~ty and County of San Francisco Boar.d of Supervisors. 
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• 

• 

Construct subsurface ~tilities components and surface imprcwexnents components on 
Owens Street. · 
Construct subsurface utilities components and surface improvements. components on 
Fourth Street 

Park Pl 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 subsurface utilities components and 
surface improvements comp9nents. 

• l'ark pavilion building. 

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

• Construct storm water pump station including subsurface structure, piping, mechanical 
equipment, electrical components and controls. 

• Construction surface improvements including control housing and outfall structures. 

· .~· '· ·Third Street Conidor- Mission Creek to South Common Budgeted Cost: $15,517,382 
Subsurface utilities components and' smface improvements components shall be developed in e 
accordance with ~provement Plans as approved by and amended from time to time by the 
City and Cotmty 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 utilities components and surface improvements components on 
Fourth Street from Mission Creek to Owens Stree~ 

• Construct subsurface utilities components and surface improvements components on 
Owens Street 

• Construct sub'surf?l.ce utilities 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 Improvem:~t 
Plans approved by the relev;i.nt San Francisco City Departments and the San Francisco Board 
of Supervisors. Schedules and standards for the Facilities are governed by the Improv~t 
Plans and associated· Improvement Agreements. 
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. ACQUISIDON AGREEMENT 

EXHIBITB-1 

DISCRETE COMPONENTS OF ACQUJSIDON FACILfITES 
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Community FaciUUb!i Ofdtrlet No. 6 (Sooth of Ctlllnr'lfl~ 

IJIOCI< lf-lt f'tt-1 Ac;qul•ltlart fllelllly 

I 

.. 

CFO c;O(tl"'"'~nl twbl<>d<. - or""....,"",..,,......,.,. QTY 
lCl1 wd ocquloltloo lnc;ludl1111 .......,.,nalnletklll domolltlo!l •nd 

utllfly ,..fo<olltlon• ""d ott.1< coo ... 
SUlllUIN.llttill:Z01 ---

110 Slr..t hlrnl.hln~ lnolllcllng lrllch ,.c.pUclft iNld blk• rm• ---
""'°210 

Sloon 'drain l11c;t~dlni1 tntnchlng, llOll .p<>U o!J.haul and 
211 dl•pq..i, pip., NcldlW, ~ alnJ<:ttl,.., """1holaa, ---

lrtlolf, clunoula. 1111d "'""" atub<I 
:i.U•tUIALUeMlt1 

Sonlbty .-htdudlng """"1111111, aoll apoll olt-hllll llld 
U2 dl•po...i, p1..-, b*<ldll~ "1>mp&tlot>, •lrllduro., "'*""°""· ---

v.mo, <!..........., ..,d ........,,, atqbii 

~UUIUIALJlt::MZ12 

213 
L- prouunr walor lr..iu.ll"U lm\Chlna, aall-i><>ll otf.llaiul 
- dlopoA!, pipe, i...olcl11~ compadlan, • .iv • ., oott0•I011 ---
~ ... ...,,i.,. aiw.. ancr hyd....m. 

zn 
. ~O(;i.lmod - lndudfng-lr'fl, aoll .,...ii o114UWI ond 

114 dlJllOPf, pip.. bacldlll, ~ ~. ""'""'""' ---
protoclioft, ._,.,., lllublo - ~ 

aL.nan,r•A.Lll~i14 

Joint Ynuld> Including Wnl:blng, tDll •poll ofl.baiit -
dlapoN!, booddlfl, ~ canclUllil, •aul\t. fqUfptnttnf. 

1111 Rlllat. •IPll>U• unct.r gn>11nd ""*"'- "'1CI ml- ---
..m.durloo. Totol ...-11.i.d la aubjooo;l to partllol 
r.lmb<i,...met1t br occupenta. 

215 

211 
Curbo Md gutui,. lndudfng ""11 op<>ll off.Mui - dlapciul, 
~ c:um .. c:onottudlon """"" 11""111• cum., Clifl1,..,,p. ---
~ ~daprd•lon• 

:SU•111....11A1. , ..... _ n• 

""""a.ctton. lllCludlno lll*flng. Jtoll •poll vff.ltioul ....i 
di.,,. .... --. - ...... c:onfotrn-Q11"'"'1g, 217 ---COlfctmb.n.r, ...i upMlt~ ~ptlmaiy 
Jn<lftnalllftll-

SUlllUTAI. ITEIOf :/:17 

Slgnap - ~ lnclll<flntl "" pcm, loundoolloo<a, 11111'1 
211 ~lllrlpl!1g........-t~""'*"-· ---

cMlhlNIMI. """ """'-
,,_ 

~ IIIClvdlng ~ llflldlng, .... opoll olJ.hllql -

219 cl1-Nl,Cllllt ........ ~-.1·~ ---.-.pholt ........... JlfMI ~~ C..-111*1/t•) 
(•lldutlwof ~Hund :Ii) 

au91UIAL. JIE.M: :£1• 

l..oon<l'"'*Plnt lnducllnlJ __, bKkllll llreo •llUll). aoll 

'to -"otl-hllll..ICI~~ ... ~._. ---
altrut..And ~1 f<Mdu"'°'* of~ :l.U- 21J 

12211-

Simi llfhtfn#, lflcl~ follndllllotta, aoll •poll ott:..is.ul *'Id 
n1 <11.,_.i, C011duM (•lldulMl of joint tnncb), ~l'tlllldoA ---

(•J<Clllllllf• of Bloch Hll lllld :tlJ 

5UlllUlAL Hl!M 221 ---
1nock 1lli Front-_..,,_.. 1--ment& 

R&Visecl &!8/01 
Issued lot Bid 6128/01 

A~tVlll 
1 ol2 

120 

Unibl 

____,. 

---
__.._..,. 

---
_,. 

---
_____,. 

---
__,. 

---
~ 

---
___,, 

--.-
___,. 

---
____,. 

--~ 

_.,. 

---

-
---

-
---

-

H...iCo$1$ 

loW lliard Costsl. 

62,)tT 

: 

. 
'.lS,4$7 

fl 

-
1,189,041 .. 

·r 

. :· 
502,1J$ ' .. 

- !? 
91111,Tllll, 

. I . 

" l• 

-
:H~.104 . 

·: 
' r! . 

1,%10,115 . 
!i 
I -

I 132, 1.f5 .. 
'· 
I . 

752,035 

i .. -
1!$4,132 

. 
~uu 

. 
21,Slf 

" 
17-4,l.44 

" 

Soft Casts --
--. 

Total AmOIJnt 
Tolill {SQlt {"""11 cool+ 

C<>sts• >Oft ooat) 

31,1tt 93,i!itt 

' . -
17,nt· $3, 196 

' 
., . -

$Q.f,~1 1,783.~2 .. 
i· . .. . 

l51,0i8, 7~l,tlt3 

:• 
. :: -

4!14,3U :· 1,483,1'4 

" :: 
- 'i -

1n.11~ • 519,1U 

.. 

.. 

-
l,B1!S,;.CS &OS,IJll:l 

. -
H,073· 1!11J,;t18 

. -
37',311 1.1Zl,ll53 

. . 
77,311 231,!M.t 

. . 
1',U2 .U,U7 

. 
U,2ta ~ 31,fcM 

-·------""-

. 
ST,1n 211,51S 

. . 

Sched!Jfe of Values 
~lockS 2&-28 

'· 



Community Facdib9S Oistrlci No. If (Soodl Qf Channa!) 

Sldorwal"- Jncludhlg 11rn11 ghodl"IJ, "'111 apoU o«-luoul -
222 dl..,....i, o;urtl Flmjll, ~. <tffl<M•. tllftlPl'l'&J)' 

Upllall ~ oncf ijlKlellyh-~. 9""1lt•) 
9l<lnlJ ..-.i'• alnlot~ 

•nj222 

Ul 
Land.e.plng ~ Olt1kfurol bM:ldlll (bff v1ul1), •oU 
apoll Dfl'~ .... dlfpOtal, auc>d"11H1 ln1gllllon, """· 
•hnll>* and"""* 

llU8TD uu. 11 ~ lll 

224 
:s"-t 11ghtlng, 1ncJlld111111ounc11111on•. >101rllf>Ol1 v1t-1i..,1 INld 
.n.,..,...i. eond•lt 1-1.....,. 01 i<'lnt tt.11<;h), .,.,.,.Jlk:ton1 

AUB,..,.l'U. 11r• n-4 
81ock 28 ~ron••.......ri su.....-. 

llld.wi•lk• l~ltl<lrng ftllOI gradlno • .oU ""°" off-haul lkld 
225 

dfapoPI. ourlJ .......... drlvowaj .. -.ft, temponocy 
upbJOlt aidowalft. ~ llp<ocloHy .... _ .. (ll.1t\ltlhl,, grontta) 
.-long ....,.,.rs otr.ol.~ 

AU•llJIN..ll~l25 

22f 
1-and"""pl"ll lndodlno attudunil to.ckflll (._ v"11H), ""11 
.poll olf-Mut Md~. '->Cllltd ltrlgw\lon. U..1, 
jihrubs and plant. 

llUllTOTAL l\Hl lll 

227 
8"""" llgh!ll>(j, lncfudlt\o '®11<1.ikmt, aoll apall o!f..haul Ind 
dlapoul, c<mdult (••tlUs!Ve di .l<>lrtt .....,.,h), cond~.,. 

'3U•IUIAL u~2lf 

! ' 
Tof.od1 

RllYi!led N28/01 
lnuQd for Bid 6126/01 

--- ---

-> 

--- ---
-- -> 

-- ---
___,. 

-- ---
____.. 

-- ---
--- ,_______,. 

-- ---
_____,, 

i 

.! 

121 

. . 
_114:itt t1C,l!l1 ,.,:uo· 

. . . 
119,412 $#,TIHI 17t,111 

. J, . . 
21U1$. 13'1,751 l'2,2T-J 

. . . 
" !! :· 

. •1 . . 
11', .. I ', 51,m I. 17~ ... , 

II I ~ 
1; I; . . . 

HM121· ~.TOii 179,1111 

II ii of 
I' !I . , . . -

211,s111. 130,75' ti lU,m 
.1 .. II 

llSHS44 • • 3 :101' rn. I 1 e Ul :ffl 
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Community Facilities Oislnct No. 6 {South of ChOnl\61) 

BLOCK 41-U l'hllM I at1d 1~ and Owor1• 11icSf Bl~ 11, 2.1"1d2.41 i\CQUISffiON FACILITY 

Totaf(H"(d 
CFO Cllmnontnt bv block. - °' ooral u- •~wuv!..t& CO...) 

81dHMn e........,,...nt I O.a.:rilllk>n I QTY. I Un~ 
lmpronm.nt. d•fln•d on plans tltlod Block -41, 42 & 43 Public: lmprov•m•nla 

lOI 

310 

au 

31:Z 

313 

31-4 

315 

315 

311 

31• 

311 

m 

n1 

ll2 

212112001 

U.nd.acqul•lllon lndudlrig ~n•h11ctk>n d#t'tlolltlon •nd utlllty 
relocations and otll•r collte 

$UQTOTAI. ITEM l01 1---·1 ___,,. 

Str"t fUrnh1hlng• lnc:h1dlng lnl•h ,..c.ptact" and blk• 111ck111 
Sl.JllTOTAI. m:M 310 l----1-

S!1>n11 drain lncl11dlng trenchlllg, •oil •poll olf-ha1.1I and dl1paHI, plpa, 
backllll. «impaction. •ltUctu ... 11, manltok111, jolnhl, Inlets, c:kanout.; and 
,..rvlce 1tubc - Including Storm Drain Pump Station, Phua I 0V11rland 
ffow ehanrltll •nd .term drain del•nllort bHln 

SU011.11Al.ncM311 1---·I-

Sanlt.ary •-tr lndudlng tr•nchlng11<>11 •poU off-haul and dlsposa~ 
pip&-, ,,_ckfll~ ~mpaetlcin, irtruc:turn, m•nholff, Joint&, w.nta, c:IHnoulll, 
•nd .. ..,,,.,. I.tub• - Including Pump Station 

5U8'lUll\l.lllOMOl<i: 1---··-

Auxiliary w•t•r •f.lpply ~ (AWSS) hlljh Pl'll••ur• water Including 
tr-.nehlng, .off •poll off-haul and dJ.po .. 1, plp.i, bac:fttlll, c:otnpat;:tlon, 
v•W.•, c<>rro•loll prot•ctlon, aervlc:>1 atu~ •nit hydrant lnlriallatlon 

GiUtliUIALllJ::M313 1-1---> 

low prU*u,. waC.r lneludlng tr•n~lng, 11<>11 •poll Qft-ltaul and dlapoHI, 
plP"', bldclll~ c:omp•ctlOJt, valv .... c:om>11lon ~etk>n, a<H'Yfc- •tut.. 
and hydrant lnlllallatlon 

:;,,utstVIAL. lll:.M Jll .. I ·I---" 

R•cl•lmlld watar lnc:ludlng tnneltlJlll, wll apoll oft-haul and dlaponl, 
pipe, b .. ;kflll, c:onlp•ctlolf, valv ... ~Ion protection, and -.M~ 
stubll 

. =>u1uuTAl.UEM315 I ·I---> 

Natural 11 .. lln•, lndlldln11 rnalnllM extanalof\ ir.nehlng, IOll lfl<lll 
ofthaut and d)IJPOHI, 1-tlt.irala and "rvlce stubs, bacldll~ compaction, 
and oU,.r aUDCl•t.ld WOrlt . 

ll08TOTAlntoM3111 1--·I----" 

Joint T ...,,ch lndudlng triinehlng, ...,11 •poll otr..hau1 and lbposal, 
ti.ckflll, a>mp•ctton, ~ndults, vaults, aqulpm•nt. cable•, various un.i.r 
siround ...ms, and ml•.,.ll•neoua structurtt. Total amount ll•led la 
•ubJ•c:t to parttal ,..lmburM-t by 11ec:upant. 

:!Ua1u1Al..1fal317 1-1--> 

Curbs and guu.r. lndudlng toll Ol'lhaul •"d dlllf)09lll, •c curbs, curb 
rarnl"', 1nd driw#ay deprti•lona 

ollUlllUIALlfC••n• 1-1---> 

StrMt ii.etton• lndudlng gnrdlng, soil otthaul •nd disposal, ball<HOCk, 
conc:tet• ba-. ~ndtllllo c:onc:r.ta bam..., 11nd qph•lt 
p•v.mant. ptm1•n•nt and primary ind flnal llftS 

llUBTOTAL 11 coo na I 
_,_ 

Slgnaga and lltrfplna Including •II posts, foundlttl<>n•, algn attachmem., 
stiiplnu. p1v.ment m.,fdng11, m.,.k•ni, dallnaat~ and "-rrlara 

..., ... ., .................. u I ·I---> 

Sld-.valb lndudlnQ tlnal grldJng, aoll oflh•ul ll'l<f dlapocal, curb ramp., 
c:oncreta •kf*wllk. alld t.ptt;l•lty tr.1brl11nte 

$UllTOTA.L111::M 321 1--·I--> 

Land.capl1111 lncludln<;J struc:IUral badlllll (lrff vault), lloll oflhaul and 
dlllpoaal, ••*'let.led lmgllllon 1.-. ... •hrub• -..d p/1flla 

Atlad!meot VIII 
1of2 

122 

I . 
I . 
: . 
I 7AOO 

. 
' -
I f,599,100 ' 
I 

! I 
I 

I -
I s2~.oso 
I : 
I : 
I 

~ : . : 
I 179,0QO : 

·j 
I 
! . 
I ~58.500 

! I 

I 

l I 

i - .. 
I 25'1.000• 

i 
' i: I . 

I 20.000 

' i .I 
I 

' 
! . ~ 

I 2,.580.000 

: -
I 61.500 

-
I :157,300 

-
I 111,QOQ 

. 

' 130,00Q 

. 

·~-·~ .. 
TDt.l(S<>ll ,,,_..,.. . ..,... 

Cmls) ro.t) 

--- --
. . 
-
. . 

. 3,700 11.lQ!l 

. . 
799,550 2,3!1t\,650 

- -
262,.025 786,075' . . 

' ' 
! 

. ! - . 
e9.soa: 268,500 

; 

i 
' - - I 

22$,250 687,750 

: 
- -

127.000. :1111,0QO 

I ; 

- : -
10,000 3Q,()()(J I 

: .. . I -
1.290,000 3,870,000 

: 

- -
~0.75(1 122,250 

- -
126.650 :)85,950 

. . 
9.000 27,000 . 

. . 
65',000 195,000 

. -
B!Ocks ~1-43 

Sehtldula of Values . 



·. 
C<Hrtmurnty FaciliUes Dlslnct No. 6 (South of Ch•nnel) 

SUBTOTAL !TEii JU I ·I--> I 1!;0.QQ() 80,000 

:in str .. t llghllntJ, lncludl1111 l'oundatlon1, aoll otrhaul •nd d!1po•1l, c:ondult 
[nch111lve of Joint !ranch), canductOB . . 

DUDIUIN.lll:Jl.IU I 
,,___,. I :M0,000 170.00/J 

324 
Tf*ftlc 1lgn1i., Including P<Jld, foundatlonit, aoll oflhaul and dl,.po .. 1, 
conduit C .. cluel~ of Jolnl wnch), conductor., el11n1I h•1da and 
eonltollltl-., •tr..f n•rn. aJQn• . -

uua1uu .... 11ui»4 I ·I--> I l5o,OOO 125,000 

I I I I 
I 

lmptovemtnu defln•d on pl•n• tltl•d OW•n• St. •nd 16th St. lmprovemenbl 
l25 

32& 

J2.1 

3;18 

320 

llO 

::131 

)3% 

331 

334 

335 

3311 

T~o: 

2121/2001 

Sl!'ffl turnl•hlnga lncludlng lr .. h ritc1pbu:1 .. •nd blk• lllcka 
ZIUlllUIAL 11~,.325 1---·I-----"" 

Stotm drain Including tren~hlllg, pipe, bacldlll, 1011 off!taul and dl•pc>ul, 
c:ornPKtlon, •tructu1111, m•nholff, Joints, Jnl6t., cl.1noula, ind Mr\'fc:41 
ctub• · 

3UPIUl"1.llC'".MU I ··-Auxlllary watar 1upply 1yot•m (l\WS:!) hll!h Pf'll••ur• w1t•r lncludlnu 
trenching, aoll offh•ul and dllflOlll, plp<t, b&ckflll, com~ctlon, v11v .. , 
com>1lon prot.ctlon, urvlao 1tubir and hydrant lnst1Uatlon .. uc•ll7 I ·I--> 

R1cl1hitad W•l•r h1eludlng ~11chl11g, soll oflllaul 1u1d dl•pos•I, pipe, 
hacl<flll, c:Ompactlc;n, valvu, -Ion prottctlon, •nd Hrvlcl lltubtl 

O>UD4UIALIT!:Ml21 I ··-
Joint Treni;;h Including !Tiinchlng, *'>II spoll off.ft•UI •n<f dlapoul, 
b•ckflll. ~P*'(lon, conduits, wults, 9t1ulprnant, cabl••• various und.,. 
ground <:Diii, •nd ml1cellalltQua 11tructurH. Total amount tr1i.d i. 
aubj.,q to partl•I nlmbur..rn•nl by oecupan-.. 

DUDIUIM.llcMln I ·I---> 

Cums •md gutteni lncludl1t11 IOll oflh1ul and dlspoNI, illC cum., curb 
ramps, •ml di1\l'-•Y d.p(u1lo~s 

DUlltUIAl,.llltMJ.W I ·(--"' 

Su..t Nellon• lncludln11 grldlrl!J, toJl ""'1aul and dlspoaal, l!--.-ock, 
cona-.t• baff, c<>nfoml11<fndlnt1. o;Qflt.ttt. barrlar, and upflalt 
pavamant, parman1nt and prim•IY and final llfbt 

15.UlllUIAL 11~113.31 1---·I--> 

Slgrl~ and 11T1plng ln<:llldlrllJ 111 po.a, f<lundatlatts, *lgn Atttlc:h"""11a,. 
atrlplnu. P•.,.m•ntm•rklnp, m•rktt'W, dttf!nHtDnl, and b1rri<lnl 

llUll-1u1ALITT:Mo.u ,_,__.. 
Sfdawalb Including ftn•I grading, soll ofthatd ~ dlapo11I, curb rampti, 
concntt. aldww1lk, and ipeelally trolllnt•nla 

au ... u uu .. ITl!ll m I ··-
Llnct.caplng Including muctural backtlll (trff vault), soft affhaul Hd 
dl1po .. 1, .. IOdat..t lrrtoatlon, tr..I, 1flrub1 and pl•ntm 

OU•tUtA&..llC•Jl.t. I 
··~ straet llQhllllllt lncludlnv 11!1111clmt{one, lloll ollhaul and dl1111<>ul, c:qndult 

(•)(du.W. of Joint V.nc:h), conductors 
ZIUDIUIALUE:M~ I ··-'fndllo alg11ata, Including poln •nd f'oundllllons, .alJ nnh•ul t1nd 

di.po.al, conduit {•ii:cluaiv. of joint f111nch), conducton, algn~ head• 
and controli.ta, atntt nllftl4I 1lgna 

"DUD illl I 

Alt&chm&nl VIII 
zot2 

123 

··-

I 

I 
I 

I 

I 

I 
I 

I 
I 
I 
' 
I 

i 

I 
! 
I 

I 
I 

I 
1--

I 

I 
I 
I 

I 
i 
I 

' 
I 

I 
I 

I 

10,000 5,00!) 

: 
. 1 . 

373,720' 186,66() 

! ; 
I . 

- : .. I 
I 

92,000. .W,000 ; 
I 

l 

.. ' ! . 
80,0QO' 40,000 

I ! 
' [ : I 
! I I 

I I 
I , I - ' -

1,000,000' 500,00Q • I 

' : i ' . -
;u,QQO I 11,000. 

I i ! I 
i' - I . 

:Z00,500: I 100,250 I 
--·---------

I : 
; . ' . : I 

T.000' 3,500• 
I : 
! 

- - . 
145.000' I 72.5o!J I 

! 
; . -

110,000 55,000 . 
.. . 

125,000 6;!,SOQ 
' 

.. 
' 210,000 105,000 

9 234 070 017.035 

24D.OOO 

510,00Q 
·-

. 
375,00Q 

IS,000 

• I 

5!!0~ 

• I 

l:IB,000 

' ' : 
- I 

120,000. 
I 
I 

I 
I 

. I 
• I 

1,500,000 

I 
• I 

33,000: 

: 

. ! 
300,750 I 

------

I . 
10,500 

r 

- . 
217,500 i 

I . 
' . : 

1es.ooo 
I 

. 
187,500 

. 
315,000 

13851105 



Comrnun!ty Facilities Oislli<;t No. 6 (Sooth of Channel) 
't 

PARK P1 ACQUISmoN FACILITY 

·-·~·~"' l"-rd coot• &oll 
CFO <;Ollloonenl bv l:llock llftltlll 0( parc;ef as aoorooriate Total (Hard Coobll Total (Soll Coats) toltJ 
G•n•..-1 Comt>On«nltl 

810 land acquiolllon lndudi~ p«KOOStruciion demolition and utility lllloc:ali<!rut and othar I ·-
eo<>ts 

DIVISION SUBTOTAL ~->I 1u,a.a2 116,941 t90,B23 
811 

Furnishings including play slillcturn. r<!<;fftation equipment. benchff, fountains, traah 
raceplacles, bik11 racks, 8igoage and oth<lr rmscollanoous equlpmont_ . . . 

DIVISION SUBTOTAL 1----f-> I 14-4,193 72,091 211;,2$ 
812 . : 

Underyround wnt and dry ull!ilies, including ll<!Wet, lltonn drllin, low preUtJre wat&r, ' 
recialm&d water, high prn1111Ur11 Wilhl< (AWSS), natural gas, olocirical and i 
t11lecommunications iietvlcos, trenching, soil spoil oft-tiaul and dinpo!Sal, pip11, backfill, I ' 
compaction, $1nlciuros, manholes, joints. inlets, cleanoubl, !l<!Mce $1Ubs, valvoiis, ' 1' 
CQm>.sk>11 protoction, hydt~ol!I, vaults, conduits, oquiprilent 

I I .. 
I " . I' . .r . 

DNISIDN SUBTOT Al ~->I 11.165 i 3,083 9,2-44 
813 

Hard.scapir including pedesllian and rocr1udloftllf suifaces, auch '14 .,;dl!Wlllks, plBZ\15, ! .! 

pl!ilygroundt<. bik!IWB.ys, $<!atirrg are111'11, cumir. gutt~. l'llliliniog watts. fol.mdatlo!1$, pile$, ,. !; 
grading, i.oil "f>Clil off-haul 1>od diapq~I. ba"!l-rOci<, standard and upgrad<!d CQll(;(ete and I I ~ 1; 11Sphall pevemitnt. dll<:OITlpOllftd granite lllld other suifacet. I :i I - . I' . 

DIVISION SUBTOTAL 1----1-> I 739,1!)51: 369,!!!1$ ! i 1,10•.79:1 
814 Lighting and olh$r elactriclll, ioduding l'oondal!QIJS, so» spoll .off-hl!ul and dhsposal, I 1' ll I d conduit (ei<<:lua!ve of joint tten<;h), coo<(odors I . . ·-

D1v~ION SUE)TOT Al ~->I 141.2471: 70,624 i: 2:11,a11 
815 

L.ar\dscaplng rnclodrng 5lttJc!Ural bacldin (tr&fl vault), soil spoil off-lleul and dispo$111, I it 11 
1• ll assodat&d irrigation, treas, tlhrubti and grolllld covtm1, !IQU, ll<lil am.ndmllnts, rough and I 
q 

II 
final grading, <:fenrlfl!l, grulibfng, walland/cllannet bank toS\Ol'aUOll. !1 

!! - il. . . e DIVISION SUBTOTAL 1----1--'--> I 1,067,5-40 i I 533,'170 ! I 1,$01,:UO 
816 Pavilions and olher structur111 Including pll11s, wood plent, lnr;ludiog site preplilratlon, soil I Ii :! 

spoil oflhaul and dbiponal, foundlltion•, "1rudur11, f!nll!h&s, IMChal'tlcal, elecirlcal ' I' !! llyst..ms, specially equlprMnl . - ,1 . .. . 
DIVISION SUBTOTAL 1---l-> I '7!1,9.$3 I I -439,9112.: 1,31!1,!M!S 

: JI l 
Tot.I• ! t 3172,1lllP • 1,5116 093 I 4.7~278 
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Community Faolltles Oislricl No. 6 (South ol Ch•nnul) 

Third Sl.....t &om OWtna lltr.et lo Saoth Commc>n, OWon• SlrMt from foutth lo Third Stl'HIO 

To<slMtounl(-
CFO """""' ~ bv bloclc, sireol or ....,..., at &NVnMllO Tobl(H0111C.....I ToU!l(S<>ft.C..~I COit. ioft DlllJ 

-~-1 I QTY. I Unlta 
--

•JdH•m o...:.fDllon 

1001 ......, .. ""'!ul4lilon ln<h>dl119 ~-Ion dtin61fffort - utlllfy ttlocallort• 
"'Id oth .... coota .. 10Q1 I ~l___,. it 1 ... , .. '4,i!lz ~~ 

1010 :lll'Ht furnlllhlnva lndudlnf tt84h r-placle• 1111d bike raclui . . . 
.:n.1 .. 1u•.a•.neM 1010 I ·I--> ii 111,Uo 41,'10 14t,T.IQ 

IOU St6N!1 dnilit inclUdl11111An<hlng, soll 1p<>ll ~ ond di.po..I, pipe-, baoldlll, 
c;om..-lon, •inle(uill.., manh<llotl, Jdlnte, lni.t., ck-, and hNli:. .tqi,. . .. . 

SUBTOTAL.lll!M 1011 1--·I---'" It ns,us 311,813. t,O&l,4~ 

; 
I01Z Sanlhlly - lndlldlqg lnn<:hlng, JIOll ~I D!f.haul lllld dlapolOll; pl~, 

IMckftll, COl1IP*cllon, tlruduru, rnanholu, ~nltl, vt1nlt, cl'"'"'°"'"' ond """'1!:• 
., 

..tub• .. : . I . '' . 
0.01 · 112·u I I l.f. . . 

_.U•tUf""°llCMlVlZ l ·I--> • $07,DU • 253,tnl T'1,I04I 

' 
1013 Au~llt..y-lf' ..,pply *)'otom 1.-.wss) hlgli ""'"",.. """"rlndudlllfl lronchlnv. f I of<>ll •poll ot'r-haul ....i dl•l"'llll, p1,,., luoc:klHI, comj>lldlon, velvu, """'"'""° 

protoctlalt, a.nrJcoi otubo "'1Cf hydianl. lnllollllllon . I . ' \ • I 
:t.U•lUlALlllr:M 1U14 I 

_,_ 
It $07,9~. 253,UI 1tlt,»Ot' 

i ! 
1014 Low pn1por- - lndudlng llwnohl<llJ, >IOll •poll off.Mui llfid dlapo~, pip., ~ -: b""kfllf, ~on, v....._ C<lfTOtll>n Pf'!(ldlon, ..m.:. lllui.. *111 hydrant ; ' . I lnolallldl<>n . I 

. i 
.;:u.r•lllUllA.L.1~101 .. I 

_,__,. 
Ml "35,375: 217,4831 U3,0flT 

I. i ' I 
101!1 

: ! I 
Radolm.d _.,Including ltanclilng, ooll apcill ~I lll>d df•potal, pl,,., l I ! bwcldlM. c;ompadl<>n,..,,,.... co.ml<>n PfOftdlon, ond - .ttl~ - . I I . 

•' · ....... :tU••v 1015 I ·I...---> • 3'2,813 111,"41: ' 
S«,211. 

,.,......, o- •m., inchldh>g "'"'"""" ""'"'"""'· -.1nv.1<111 llplllf oflhAul - I ! I : T 
! 1011 di~ i.i-l&Md.,....k>ot.rub4,i..dd!P, ~w>dt>lllw.-d- ~ . ~ l - i - . : 

"~•141• 1~1- oil ;t1T,AI; 108,M-4. Ul,5l1 • 
l : ii Joint T,.rn:h lncllldlntJ lnndtfnu, ooll llp<>ll olf-h...t lllld dl._.i. bodd!U, I I ; I 

1011 "°"1pi1Ctlon, condulbr, Vllllffl. equipment. Cllll!N, -""'• undK gl'l>U!ld t.)lh, I 
lOnCf ml-'1-•INClulw.-'t'llbil arnount li.t.d la oubJod. lo poidlal- -~- - - -- -- -----

--~-,.-
--- --- -

l'*l~ntbyac;cupa .... I - . ! 
,::it.U-ILllAL llP'- lVl/ I .f ___:__,,. ii4I 2,li31, TSO · 1.01s,d1s • 3,1147,125 . 

' I 
101• Curba ond guttm lt1du<llnil IOI( olllioul ll!ld dlsponl, ~rt> ..._ Ind : ' I 

dlfv__,, depr.ulotit . . . . ! 
.1HJ1•11J.1a1, 111:M 1011 I -1-- II 335,Ul 1e1,-.2 • ~,045i 

stta.I uctlon1 lnchldlng gnodllla, ""' allh.iJI - dlllpOUI, ~ I . I 
1011 
-'-"·~ ........ bMrlw • ....tlllpholl~ ' ! 
p«nnanftd INld llMIMI and ftnal lllla . . . • . - .. 

..... IUIAl,ll-lUU ·-·- • f,2113,012 141,Sll' 1,04,131 ! 
: I 

1o:to 1119...ge iond lllztplrla'h>cllldlntl .. poet.. lo~. *ltln oltM:h-.ta, 
' ' 

.trip!.,., - ~ llllltkoA, dtffnNlarw, '""d banffiw ' . . . 
-•ull'l.lllOflllUolU I 

_,_ • fN,715 tf,JU 2*1,141 

tozt ~ kldllllfntl """'11111dinr, toll "'"111U1 - di.,..., alif> ,.,,,..., 
_........,llncl~- . - - . 

~IUIALtlll!.m1U'n I 
_,_..... • 914,tlO 342,41J 1,021,jH 

1022 ~ lndudfntl lllnldunll b.tdcllll lftM ltallll), ""''"""""'"""Ifft~, ' 
~ lmg.llon, llMI. "'NII& ond pl0(11a . . . 

,..,.IUIAL.llR• lUU I _,___,, . t,f71,to1 131,151 2,$11,tU 

1()11 l!llrfft I~ ............ foundallonl. IOlf oflllaul lilltf ~. candUJ\, 
(•>dulllvs of ll'elld!J. ~ . . . 

lUU I -·- • 722,TIO :tf1,JIO 1, ... 140 

1024 
ITralllc 11tn.i.. il>dudl!lll plllh. founUlon•, .-oil om-I ..... dltpolll, ~ 
l••<IUShl1o "'J4lnC ~l. ~ ~""'-.ond eontrol!wrl. ~ 
""'""algft• - . . 

~-·~ , ..... c .. 1024 I _....II IOD,QOO 100,000 · llOO,QOO 

r.ndlng Munl lt.lrnl>Urumonl w Jtoni 1024: 511'!1. of 11.t of Iha T..illc SIQnola. 
1150 QOOl 1177...._0001 1327 0001 

I I I I I 
I I 104UUt 5.104 4tl 15517 JU 
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ACQUlSffiON AGREEMENT 

EXIDBITC 

scaEOULE OF REIMBURSEMENTS 

Am~unts shown to be drawn from available Public Fmancing proceeds are entirely 
dependent on the availability.of the proceeds of a ·Public Financing for such purpose, if and 
when any such Public Financing is issued. 

Sotueeof From First From Later 
Obligation Public Financing Purpose Public Financings Purpose 

Formation Costs $1,992,832(1) . t>istrictFonnation 

"Global" Costs $1,140,617(2) Early engineering 
studies benefiting large 
areas of project 

Sewer Plant $5,000,000 Two separate payments 
Exaction of $25 million 

• ~tructute $2,643,000 Reimbursement for land 
l.ands purchased for public 

Infra., dedicated to City 

JPBCosts $222,000 }PB.Rail 
Reimbursement 

Cost of Issuance $Z0,000 Initial payment for SOC: · 
appraisal 

Cost of Issuance $35,000 Developer Counsel 
. O'Melveny &; Meyers 

Cost of 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, fn.f:ra ·cost Planning &: Mgmt., $37,480; David Taussig &: Associates, Special Tax 
Consultant, $45,2.55; JF Engineering &: Co., infrastructure estimates, $47,028; :KCA Engineers, Infta 
Est/Phasing/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; Peninsula 
Conidor, Rail Estimates, $79,932;. SF Redevelopment Agenc:y, RDA Staff/City Attorney Fees, 
$66,H7; Santina.«c Thompson, Engineers/Rail Estimates, $621,304; Treadwell Rollo, Environqlental 
& Geotechnical, $30,326; and Wilbur Smith Associates, Traffic Engineers, $209,289. . 

(Z) Consists of Master Streetscape Plans, $252,969; Master BCDC Permit, $178,845; Hardy Cross Study, 
$19,362; Rail fn.f:rastructure Plan, $8,965; JPB Passenger Rail, $65,377; CPUC Rail Crossing, $371,756; 
Grading Plan, $79,953; il!ld Stonn/Sewer, $163,388. · 
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ACQUISITTON AGREEMENT 

EXHIBITD 

FORM OF NOTICE OF FAILURE TO NOTIFY 

RESPONSE REQUIRED TO AVOID DEEMED COMPLETION 

___ __, __ [insert date of Notice] 

Department of Public Works 
City and County of San Francisco 
1680 Mission Street 
San Francisco, California 94103 
Attn: 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 Redevelopment 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, jn accordance with· Section 4.4 of t,lre Agreement,. that the Developer has not received 
notice from you, within ten (10) business days after submittal 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 f.tilure by you to notify the Developer that 
the Payment Request is incomplete· on or before ten (lf?) J;Jusiness days after your receipt of this 
nQtice shall be deemed. to mean that the Payment Request is complete. 
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cc 

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

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 941.02 
Attn: Mission Bay Project Manager 
Reference: Mission Bay South 

Office of the City Attomey 
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 Ftancisco, CA 94102-3102 
Attn: Executive Director 
Referen~ Mission Bay South 

San Francisco Redeielopment Asenc:Y 
770 Gqlden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: Mission B::y Project Manager 
Reference: Mission Bay-South 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: General Counsel 
Reference: Mission Bay South 
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CATELLUS DEVELOPMENT 
· CORPORAf:10N, a Delaware corporation 

By: ___________ _ 

Title: ____________ _ 

By: ___ ~--------
Title: ________ ~-----



CONDITIONAL ASSIGNMENT OF WARRANTIES AND GUARANTIES 

FOR VALUE RECEivED', FOClL·MB, LLC, a Delaware limited liability company 
C'FOCIL"), does hereby conditionally assign to the Successor Agency to the Redevelopment 
Agency of the City and County of San Francisco, commonly known as the Office of Co:inniunity 
Investment and -Infrastructure (the "Agency"), to the extent permissible, all of its right, title and 
.interest in and to any and all warranties and guaranties (individually a "Warranty", and 
collectively, "Warranties") applicable to the Acquisition Facilities set forth on ''Exhibit A" 
attached hereto and incorporated herein by this reference (the "Acqriisition Facilitiesh). 

This Conditional Assignment of Warranties and ilii.arantie~ (the "Assignment") is being 
made in connection with Section 4.3 ( c) of that certain Acquisition Agieeroent dated as of June 1, 
2001, by and ·between Catellus Development Corporation and the Redevelopment Agency of the 
City and County of San Francisco, as supplemented by that certain Supplement No. 1 to Acquisition 
Agreement <lated as of October 1, 2002, as assigned to FOCIL pursuant to that certain Assignment, 
Assumption and Release Agreement (Mission Bay South) 4ated 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 farther supplemented or amended from 
time to time, the "Ae_quisition Agreemenf'). 

The parties hereto agree that if the Agency or .any of its successors and/or assigns vxercise 
any right of repair, warranty, guaranty, or other right against FOCIL, if any, with respect to an 
Acquisition-Facility wmcli is also the~su~ecrora Warranty, FOCJI,;atitsoption, without any-­
requirement that it do so, may enforce the Warranty. If FOCn;, 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, warranty, 
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 Warranty. 

This Assignment shall be binding upon and inure to the benefit of the successors and ·assigns 
of FOCIL and the Agency. · 
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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 
Attn: Richard B. Fried and Joshua Dapice 
Facsimile No.: (415) 956-8852 · 

with a copy to: 

Mission Bay Di;:velopment Group, LLC 
410 China Basin Street. . 
San Francisco, CA 94158 
Attn: Legal Department 
Email: Ieg~baydevelopment.com 
Telephone No.: (415) 355-6600 · 

Any mailing address or telefacsimile ntimber may be changed at any time by giving written 
notice of such change in 1he manner provided above at least ten (10) days prior to the effective date 
of the change. AU notices .under this Assignment 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 retrirn receipt For the cop.venience 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 
constitute an original a:n.d all of which shall constitute one instrument 

The terms of this Assignment may not be modified or amended except by an instrument 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 enforced in accordance with the 
laws of the State of California. · 

Nothing in this Assignment s~ be construed in any way to alter, amend or otherwise 
relieve FOCIL of its warranty or guaranty responsibilities, with respect to any improvements, under 
the Mission Bay Plan and Plan Documents or subsequent Pennits. 
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Exhibit A 

List of Acqui~itie>n Facili#.cs 

The facilities include the Mission Bay Park P6 improvements and ancillary facilities constructed 
or installed by or on behalf ofFOCIL pursuant to Street lmprovement Permit#14IB-0200 dated 
February 28, 2014 for said improvements, l)lld the improvement plans and specifications 
described therein (the "Improvements"), 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 1ransforred to "private" johlt trench 
participants. The list of facilities delivered to and on file with the City is as follows: 

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

7201 Storm Drain: lncludes but not limited to trenching, soil spoil off-haul and 
stockpile, pipe, backfill, compaction, structures, manholes, joints, inlets, 
cleauouts, and service stubs-. 

7202 Low Pressure and Domestic Water: Includes but not limited to_.trenching, 
soil spoil off.haul and stockpile, pipe, backfill, compaction, valves, 
corrosion protection. service stubs and hydrants. 

7203 Reclaimed Water; Includes but:not limited to trenching, s~il spoil off.haul 
and s.t(jckpile, pipe, backfill; compaction, valves, corrosion protection, and 
service stubs and hydrants. 

7204 Site Electrical and Lighting: Includes but not limited to installations of 
conduit, junction boxes, wiring, concrete pedestals, concrete encasements 
ligQ.t poles and other related hardware required to provide site lighting and 
electrical. 

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

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

7207 Landscape and Irrigation; Includes but npt limited to all inigation, 
landscape soil preparations, landscape maintenance, trees, and planting. 

7208 Site Furnishings; Includes but not limited to benches, picnic tables, trash 
receptacles, bollards, drinking fountains, dogwaste bag dispensers, 
bicycle racks, signage, fencing and chlld play ~ctures. 
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.City Hall 

BOARD of SUPERVISORS 
1 Dr. Carlton B. Goodlett ;t>lace, Room 244 

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

TDDtrTY No. 554-5227 

MEMORANDUM 

TO: Olson Lee, Director, Mayor's Office of Housing and Community 
Development 
Tiffany Bohee, Executive Director, Office of Community Investment and 
Infrastructure · · 
Mohammed Nuru, Director, Public Works 
John Rahaim, Director of Planning Department 
John Updike, Director Real Estate 
Phil Ginsburg, General Manager, Recr~ation and Parks 

FROM: Andrea Ausberry, Assistant Clerk 
Land L!se 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 P6, lying along 
Long Bridge Street and China Basin Street, as open public right-of-way and 
naming the new parJ< "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 limitations1 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 
authorizing official acts in connection with this ordinance. · 

If you have comments or reports to be included with the file, please forward them to me 
at the Board of SupE?rvisors, City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, s·an 
Francisco, CA 94102 or by email at: andrea.ausberrv@sfgov.org. 

c: Eugene Flannery, Mayor's Office of Housing and Community Development 
Sophie Hayward, Mayor's Office of Housing.and Community Developmen~ 
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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 Rodgers, Legislative Affairs 
Jeanie Poling, Environmental Planning 
Joy Navarrete, Environmental Planning 
Sarah Madland, Recreation and Parks 
Margaret McArthur, Recreation and Parks 
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Member, Board of Supervisors 
District 10 City an~ County of San Francisco· 

DATE: 

TO: 

FROM: 

RE: 

MALIACOBEN 

~*iI5l$~~, 

June1,2016 

Angela Calvillo 
Clerk of th~ Board of Supervisors 

Supervisor Malia' Cohen 

Land Use and Transportation Committee 
N 

flJ 
m 

COMMITTEE REPORT 
========~=============~======~~UI'-"''=='·' 

Pursuant.to Board Rule 4.20, as Chair of the Land Use and Transportation Committee, (· 
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 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, 
ac9epting the Park for maintenance and liability purposes; subject to specified 
limitations, adopting finqings under the California Environmental Quality Act, making 
findings of consistency with the General Plan, the eight priority policies of Plc;inning 
Code, Section 101.1, and the Mission Bay South Redevelopment Plan; accepting a 
Public 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, 

Jll~ 
Malia Cohen 
Member, Board of Supervisors 

City Hall • 1 Dr. CarltoO: B. Goodlett Place • Room 244 o San Francisco, California 94102--4689 o ( 415) 554-7670 
· · Fax (415) 554-7674 • TDD!ITY (415) 554-5227 •E-mail: malia.cohen@sfgov.org 
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Introduction Form · 
By a Member of the Board of Supervisors or the Mayor 

Time stamp 

I hereby submit the following item for introduction (select only one): or meeting date 

IZl 1. For ref~rence to Committee. (An Ordinance, Resolution, Motion, or Charter Amendment) 

0 2. Request for next printed agenda Without Reference to Committee. 

0 3. Request ~or hearing on a subject matter at Committee. 

D 

D 

0 

D 

D 

D 

D 

4: Request for letter beginning "Supervisor inquires" 
"-~~-~~~~--~-~~-~ 

5. City Attorney request. 

6. Call File No. 1.-------'----.I from Committee. 

7. Budget Analyst request.( attach written motion). 

8. Substitute Legislation File No. .....I· _____ _, 

9. Reactivate File No ..... I ____ ~\ · 
10. Question(s) submitted for Mayoral Appearance before the BOS on ~[---~~~~--~--__,1 · 

Please check the appropriate boxes. The proposed legislation should be forwarded to the following: 
0 Small Business Commission 0 Youth Commission 0 Ethics Commission 

0 ·Planning Commission··· -- -- EJ -Building Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form .. 

Sponsor(s): 

· jsupervisor Kim 

Subject: 

!Mission Bay Park South~ P6 Improvement 

The text is listed below or attached: 

!See attached. 

Signature of Sponsoring Supervisor: __;Qc_,.ga..=~--·o_,,_,.L..,_-~--P-==----=~--
For Clerk's Use Only: 

Paoe 1of1 

137 



138 


