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BOARDofSUPERVISORS 

TO: 

MEMORANDUM 
LAND USE AND TRANSPORTATION COMMITIEE 

SAN FRANCISCO BOARD OF SUPERVISORS 

Supervisor Malia Cohen, Chair 
Land Use and Transportation Com111ittee 

FROM: ' <£'Alisa Somera, Legislative. Deputy Director 

June 27, 2016 DATE: 

SUBJECJ: COMMITTEE REPORT, BOARD MEETING 
Tuesday, June 28, 2016 

ihe following file should be presented as a COMMITTEE REPORT at the Board 
meeting, Tuesday. June 28, 2016. This item was acted upon at the Committee'.Meeting 
on Monday, June 27, 2016, at 1 :30 p.m., by the votes indicated. 

Item No. ~2 File No. 160691 

Ordinance dedicating City-jurisdictional property, ·located on a portion . of. State Trust 
Parcel 14, commonly known a.s Mission Bay Park P26, lying along Mariposa· Street and 
Owens Street, as open public right-of-way and naming the new park "Mariposa Park," 
accepting an irrevocable offer for the acqwsition facilities that comprise the. park 
improvements; designating said facilities for publjc open space and park purposes, 
accepting the ·Park for rnainten_ance and liability purposes, subject to specified 
limitations; adopting findings under the California Environmental Quality A~t; 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. 

. ' 

REFERRED WITHOUT RECOMMENDATION AS A COMMITTEE REPORT 
Vote:· Supervisor Malia Cohen - Aye 

c: 

Supervisor Scott Wiener:.. Aye 
Supervisor Aaron Peskin -.Aye 

Board of Supervisors 
Angela Calvillo, Clerk of the Board 

·Jon Givner, Deputy City Attorney 
f)OO 
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FILE NO. 160691 ORDINANCE ). 

"Y''. 

1 . [Mission Bay Sbuth - Park P26 Acceptance] 
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Ordinance dedicating City-jurisdictional property, located on a portion of State Trust 

Parcel 14, commoQIY known as Mission Bay Park P26, lying along Mariposa Street and 

Owens Stteeti as-ope'n public right-of-way and naming the new park "Mariposa.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 sp~cified . . .. 
; 

limitations; adopting findings under. the Calif~rnia Environmental Quality' Act; making 

findings of con~istency with the General Plan, the eight priority policies.of Planning 
·~,..(" 

Code, Section 101.1, and the Mission Bay South Redevelopment Plan; a&gepting a 
. . ~' 

Public Works Order; and authorizing official acts in connect~on with this Ordinance. 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethrough italics Tinws New 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: 

Section 1. Background and Findings. 
"'~.;"'' 

(a) All capitalized terms relating to Mission Bay shall have the definitidns ascribed to 
/\ 

them pursuant to the Mission Bay South Redevelopment Plan and Plan Doc~~.ents described 
• . i .:"'ii.~~ 

therein, that the City approved in 1988 in Ordinance No. 335-98, a copy of which is on file with 

the Clerk of the Board of Supeivisors in File No. 981441. 

.. ~ :· . ~ .. ' . ~· . 

Supervisor Kim 
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FILE NO. 160691 ORDINANCE ). 

1 . [Mission Bay South - Park P26 Acceptance] 

2 

3 Ordinance dedicating City"jurisdictional property, located on a portion of State Trust 

4 Parcel 14, commo~ly known as Mission Bay Park P26, lying along Mariposa Street and 

5 Owens Street; <is-ope'n public right-of "way and naming the new park ~'Mariposa Park," 

6 accepting an irrevocable offer for the acquisition facilities that comprise the park 

7 . improvements; designating said facilities for public operi space and park purposes, 

8 accepting the_ Park for maintenance and liability purposes, subject to sp..:~cified 
• 

9 limitations; adopting findings under. the Calif~rnia Environmental Quality' Act; making 

1 O findings of con~istency with the General Plan, the eight priority policies. of Planning . ~, .,,. 
11 Code, Section 101.1, and the Mission Bay South Redevelopment Plan; a6eepting a 

. • • 't'""4 
. . 

12 Public Works Order; and authorizing official acts in connection with this Ordinance. 

13 

14 

15 

16 

17 

18 

19 

NOTE: Onchanged Code text and uncodified text are in p1ain Arial font 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethrough italics TiinesN6vRomanfont. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in strikethrough .Arial fuF)t. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts bf tables. 

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

20 Section 1. Background and Finding~. 
'\l'~ 

21 (a) All capitalized tenns relating to Mission Bay shqll have the definitid(ls ascribed to 
. .~~ 

22 them pursuant to the Mission Bay South Redevelopment Plan and Plan Docuj}ents described 
• ;'....,rfl 

23 therein, that the City approved in 1988 in Ordinance No. 335-98, a copy of which is on fife with 

24 the Clerkofthe Board ofSU-pervisors in File No. 981441. 

25 
'!. " • •• • ~ r • ~ • t' ;.., • 

Supervisor Kim 
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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 ~ letter dated 

3 May 31, 2016 (the "OCll Letter"), determined that the acceptance of the Mission Bay South 

4 Park P26 Public lnfrastru"cture Improvements, constructed pursuant to Permit No. 141E-0807, 

5 dated August 20, 2014 (the "Park Improvements"), and other actions set forth in this 

6 ordinance are consistent with the Mission Bay South Redevelopment Plan (the ''Plan") and 

7 Plan Documents described in the OCll letter. The OCll Letter also recommended Board of 

8~ Supervisors acceptance of the Park Improvements. A copy of the OCH l~tter is on file with the 

' 9 Clerk of the Board of Supervisors in File No. 160691 and is incorporated herein by reference. 

10 (c) The Planning Department, in a letter dated May 19, 2009 (the "Planning 

· 11 Department Letter'', based on Planning Departfiient Case No. 2009.0071 R), determined that 

12 the accep!ance of .the Park Improvements and other actions set forth in this ordi!"Jance are, on .-

. 3 balance, in conformance with the General Plan and the eight priority policies of Planning Code 

14 Section 101.1. The Planning Department also found that the contemplated actions do not 

15 trigger the need for subsequent environmental review pursuant to the California 

16 Environmental Quality Act ("CEQA") (California Public Resources Code Sections 21000 et 

17 seq.). A copy of the Planning Department Letter is on ftle with the Clerk of the Board of 

18 Supervisors in File No. 160691 and is incorporated herein by reference. 

19 (d) In Public Works ("PW") Order No.184~60, dated June 13, 2016, including Map No. 

20 A-17-177, dated Ju~e 10, 2016, the City Engineer certified and Public Works Director (th~ 

21 "PW Director'') recommended that: (1) Mission Bay Park P26 is currently a portion of City-

22 jurisdictional property loca_ted on a portion of State Trust Parcel 14;· (2) FOCIL-MB, LLC 

23 ("FOCIL"), has irrevocably offered the Park Improvement facilities to the City as set forth in the 

24 FOCIL Irrevocable Offer of the Mission Bay Park P26 Improvements, dated June 2, 2016 
. . 

25 ("FOCIL Offer"); (3) Park P26 is consistent with the State Trust; and (4) Public Works 

Supervisor Kim · 
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1 inspected the facilities; determined them to be complete as of June 2, 2016; and ce:rtified that 

2 they have been constructed in accordance with the Plans and Specifications and all City 

3 codes, regulations, standards, and Mission Bay South Redevelopment Plan and Plan 

4 Documents governing the Par.k Improvements; and are ready for their intended use. 

5 Consequently, the PW Director has recommended to the Board of Supervisors that the Park 

6 Improvements be accepted as acquisition facilities, dedicated to public use as public right-of-

7 way, designated for public. park and open space purposes, and accepted for City maintenance 

8 and liability purposes subject to OCll's maintenance responsibility for the term of the Plan. 

9 The PW Director also has recommended that Park P26 be named "Mariposa Par~." A copy of 

10 the PW Order.and FOCIL Offer are on file with the Clerk ofthe Board of Supervisors in Fife 

11 No. 160691 and are incorporated herein by reference. 

12 . 

13 Se~tion 2. Adoptions and· Approvals. 

14 (a) The Board of Supervisors adopts as its own the CEQA findings and the General 

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

16 in connection with the acceptance of the .Mission Bay Park P26 and other actions specified ·in 

17 this ordinance. 

18 · (b) The Board of Supervisors adopts as its own the Redevelopment Plan consistency 
. . 

19 findings in the OCll Letterin·connection with the acceptance of the Mission Bay Park P26 and 

20 other actions specified in this ordinance. 

21 (c) The Board of Supervisors has reviewed and approv~s PW Order No. 184960, 

22 including the City Engineer's certification and PW Director's recotnmendation concerning the 

23 acceptance of the FOCIL Offer, Mission Bay Park P26, and other actions set forth in the PW 

24 Order. 

?5 

l 
Supervisor Kim 
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1 Section 3. Acceptance of New Acquisition Facilities, and Assumption of 

2 Maintenance and Liability Responsibilities. 

3 (a) .Pursuant to California Streets a~d Highways Code Section 1806, S~m Francisco 

4 Administrative Code Sections 1.51 et seq., the Acquisition Agreement dated June 1, 2001 by . 

5 and between the San Francisco Redevelopment Agency and Catellus Development 

6 Corporation, and PW Order No. 184960, the Board of Supervisors hereby acc~pts the FOCIL 

7 Offer and dedicates such facilities for public use. 

8 (b) The Board o~ Supervisors approves Map No. A-17-177 a,nd designates the areas 

9 shown hatched on said Map No. A-17-177 as open public right-of-way for open space and 

10 park purposes only. 

1:1 (c) ·The Board of Supervisors accepts Park P26 for City main~enance and liability 

12· purposes ?n behalf of tlie City and OCll, subject to the conditions listed in subsections ( e) and 

13 (f). 

14 (d) The Board of Sup~rvi~ors names Park P26 "Mariposa Park." 

15 ( e) The Board of Supervisors directs the Public War.ks Director to revise th.e official 

16 City public right-of-way maps in accordance with this ordinance. The Board's acceptance of 

17 · improvements is for the Mission. Bay Park P26 Improvements orily, excluding any 

18 encroachments that are permitted, not permitted, or both. 

19 (f) The Board of Supervisors hereby acknowledges FOCIL's conditional assignment of 

20 all warranties and guaranties to OCll related to the construction of the above listed 

21 improvements and the obligation of OCH to maintain the Park Improvements_ until termination 

22 of the Redevelopment Plan. 

23 111 

24 Ill 

25 111 

Supervisor Kim 
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Section 4. Authorization for Implementation. 

The Mayor, Clerk of the Board of Supervisors, Director of Real Estate, and PW Director 

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

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

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

Official Records of the City and County of San Francisco. 

.I 

Section 5. Effective Date. This ordinance shall become effective 30 days after 

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

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

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

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

By: 

1600813\01111647.docx 

Supervisor Kim 
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FILE NO. 160691 

LEGISLATIVE DIGEST 

·.[Mission Bay South - Park P26 Acceptance] 
. . 

Ordinance dedicating City-jurisdictional property, located on a portion of State Trust 
Parcel1 14, commonly known .as Mission Bay Park P26, lying along Mariposa Street and 
Owens Street, as open public right-of-way and naming the new park "Mariposa Park," 
accepting an irrevocable offer for the acquisition facilities that comprise the park 
improvements; designating said facilities for public open space and park purposes, 
acc~pting 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 p,riority 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, 

· Existing Law 

The Board of Supervisors adopted the Redevelopment Plan for the Mission Bay South Project 
Area by Ordinance No. 335-98 on November 2, 1998. This Qrdinance 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 to the City. 
Upon dedication, the City would initiate· the local and State law procedures to designate the 
area for public open space and park purposes and take _related actions. 

Amendments to Current Law 

This legislation would accept an offer of dedication for the Park P26 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; ahd accept the improvements for maintenance and liability purposes, subject 
to specified limitations, all in accordance with the·procedures established for the Mission Bay 
South Redevelopment Plan and applicable local and State law. The legislation also would 
name Park P26 "Mariposa Park'~. This ordinance would make eertain 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 Sectipn 101.1. · 

Background Information 

This legislation relates to the Mission Bay South Park P26 Improvements located on portions 
of State Trust Parcel 14, subject to City jurisdiction. · 

n:\legana\as2016\1600813\01111653.docx 
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Ct1J • 

EdwinM.1,..ee 
MAYOR 

llffany Bohee 
EXECuTIVE DIRECTOR 

Mara Rosales 
CHAIR 

Miguel Bustos 
Matily Mon~ejar 
Leah Pimentel 
Darshan Singh 
COMMISSIONERS 

'Ci One S. Van Ness Ave. 
5tl1 Floor 
San Francisco, CA 
94103 

~' 415 749 2400 

t-1 www.sfocilorg 

May31, 2016 

Ms. Barbara I. Moy 
Manager 
Infrastructure Task Force 
Department of Public Works 
30 Van Ness, Room 4200 
San Francisco, CA 94102 

RE: Mission Bay South-Park P26 Public Infrastructure 
· lmprovements-Consiste~cy Determination 

Dear Ms. Moy: 

126-0172016-021 

OCll has received your request regarding the Park P26 public infrastructure 
improv~ments anq their consistency with the Mission Bay South Redevelopment 
Plan and Plan Documents. 

OCll has reviewed the documents and related materials concerning the 
acceptanGe of the Park P26 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 
Supervisors accept the facilities on behalf of the City. 

Sincerely, 

Marc Slutzkin 
Project Manager 

Cc: Tiffany Bohee, OCll 
Sally Oerth, ocn 
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City and County of San 1-. .... ncisco 

Edwin M. Lee, Mayor 
Mohammed Nuru, Director 

Sai •• -rancisco Public Works 

GENERAL- DIRECTOR'S OFFICE 
City Han, Room 348 

1 Dr. Cartton B. Goodlett Place, S.F ., CA 94102 
(415) 554-0920 • www.sfdpw.org 

• . 
. 

. 

DPW Order No: 1'84960 

Re: Recommendation of formal acceptance of the Mission Bay Park P26 Improvements 
within the Mission Bay South Redevelopment Plan, dedication of City jurisdictional 
propertvwithin portions of State Trust Parcel 14, adjacent to Mariposa Street and Owens 
Street; acceptance of the irrevocable offer for the acquisition 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 "Mariposa Park". ·· 

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

WHEREAS, On November 2, 1998; the City, acting through its Board of Supervisors, approved 
the Mission Bay South Redevelopment Plrui ("Mission Bay Plan") by Ordinance No. 335-98; 
and.. . 

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

WHEREAS, On Novemqer 16, 1998, the Citjr and County of San Francisco (the "city'') and the 
Redevelopment Agency entered. into the South Interagency Cooperation Agreement; and 

WHEREAS, 0)1 July 19, 1999, the City and Catellus entered into _the Am.ended and Restated 
Mission 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 entered 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 P26 (''Park P26"); and, 

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

San Francisco Public Works 
Making San Francisco a beautiful, livable, vibrant, and sustainable city. 
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WHEREAS, On November 16, 2001 (dated for reference purposes only), the City, and with 
respect ~o certain portions under Port jurisdiction, the Port, as Landlord, and the Redevelopment 
Agency, as tenant, 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 ''Plan Documel).ts", including the South OP A; and, 

WHEREAS, On December 1, 2003, Catellus merged into Catellus Operating Limited 
Partnership, a Delaware limited partnership ("COLP''), and 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 CIDC a 
wholly owned subsidiary of COLP following the merger, including all rights md obligations 
under the Project Permit and the Permit to Enter related to the Project; and 

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

WHEREAS, qn February 1, 2012, state law dissolved the Redevelopment Agency ahd the 
transfer of all i;ights, obligations and liabilities of the former 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 August 20, 2014, San Francisco Public Works approved under Street 
Improvement Pennit No. 14IE-0807 the cons1ruction of certain permanent park improvements 
(''.Acquisition Facilities") for Park P26 (the ''Projecf') adjacent to Mariposa Street and Owens 
Street; and 

. WHEREAS, In a letter dated May 19, 2009, the San Francisco Planning Department determined 
that the acceptance.of the Acquisition Facilities and other actions specified herein are consistent 
with the fin.dings of Case No. i009.0071R 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 environmental review pursuant the California Environmental : 
Quality Act ("CEQA") (California Public Resources Code Sections 21000 et seq.); and 

WEEREAS, In a letter dated May 31, 2016, OCil determined the acceptance of the Acquisition 
Facillties and other actions specified herein are consistent with the Mission Bay South 
Redevelopment Plan and Plan Documents and recammencI.ed that the Board of Supervisors 
accept the Permanent Park Improvements on behalf of the City; and 

. 
WEEREAS, On JUn.e 2, 2016, FOCIL irrevocably offered to the City the. Acquisition Facilities 
constructed in accordance with the Project Plans, and any authoriied revisions or contract change 
orders therew .. and a Conditional Assignment of W arr.anties and Guaranties related to the 
cons1ructi?n of all the Acquisition Facilities; and · 

WEEREAS, On June 2, 2016, Public Works issued a notice stating that the Project had been 
substantially completed pursuant to the Improvement Permit No. 14IE-0807 and the Acquisition 
Facilities :were ready for their intended use; and 

San Francisco Publlc Works 
Making San Francisco a beautiful, livable, vibrant, and sustainable city. 
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WHEREAS, On June 2, 2016 the Executive Director of OCil signed and accepted the FOCIL 
Conditional Assignment of Warranties and Guaranties with regard to the Acquisition Facilities; 
and · . 

. . 
WHEREAS, The Director recommends and the City Engineer hereby certifies the following: 

1) The City currently holds jurisdiction over Mission Bay Park P26, a portion of State Trust 
Parcel 14, on whieh 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) FOCJL has irrevocably offered the Acquisition Facilities to the City. 

3) On behalf of FOCIL, Mission Bay Development 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 Faciliti~s from all applicable public entities and/or non-City utilities. 

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

5) We hereby certify to the Board of Supervisors that Public Works has determined that as of 
June 2, 2016, the Acquisition Facilities are ready for their intended use and have been completed 
substantially ill conformity with the Plans and Specifications for Park P26, approved by or on 
behalf of the PW Director, on August 20, 2014, 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 Plari and Plan Documents governing this Project. 

NOW THEREFORE BE IT ORDERED THAT, 

With respect to facilities acceptance: 

I hereby recomm~nd the Board of Supervisors accept the Project Acquisition Faci~ities, as 
referenced in the Acquisition Agreement dated June 1, 2001, and as further described in the Park 
P26 ri:revocable Offer of Improvements, dated June 2, 2016. , 

I further recommend that the Board of Supervisors aclmowledge FOCIL' s Conditional 
Assignment of Warranties and Guaranties to OCil with regard to the Acquisition Facilities. 

With respect to public right-of-way as park and open space u8e: 

I hereby recommend the Board of Supervisors approve Map No. A-17-177; dedicate the area 
shown hatched as open public right-of-way; designate said areas for open space and park 
purposes only; and name Park P26 "Mariposa Park''. 

I further recommend the Board of Supervisors authorize the Dir~ctor of Public Works to direct 
Public Works to revise the Official City Right-of-Way Maps to reflect this action. 

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

Pursuant to California Streets and Highways Code Section 1806 and San.Francisco 
Administrative Code Section8 1.51 et seq., I hereby recommend that the Board of Supervisors 
accept the Acquisition Facilities for maintenanqe and liability purposes on behalf of the City and 
OCII, 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 pennitted or both; (ii) the FOCIL Conditiop.al Assignment of 
Warranties and Guaranties, dated June 2, 2016; and (iii) OCII's maintenance obligations for the 
Park hnprovements until the Redevelopment Plan termina.~s. 

· X Mohammed Nuru 

Nuru, Mohammed 

Approver3 

Signed by: Nuru, Mohammed 

San Francisco Public Works 

6/13/2016 

Making San Francisco a beautiful, livable, vibrant, and sustainable city. 
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SAN FRANCISCO 
PLANNING DEPARTM·ENT 

May 19,2009 

Ms. Grace Kwak, Project Manager, 
Mission Bay Task Force (MBTF) 

30 Van Ness Ave., Suite 4200 
s·an Franclsco1 CA 94102 

Re: Case .200!J.0071R Mission Bay South 
Blocks 40/44 and Parks P26 and PTT 
Approval of Tentative Subdivision Map, Fi'nal Map and Acceptance bf. 
Land an~ Public Improvements in Assessor's Block/lot No. 8727/005; 
Acceptance of Improvements. in Parks P26 (AB &723/003, 004, 006) and P27 
{AB 8723/00i 

Dear Ms. :Kwilk1 

We are in receipt of your letter dated January 22, 2009, as revised hy additional material received 

April 7, 2009, requesting that the 'Pli!lllling Oepmfu:\ent consid~ a General Plan ~eferra.1 
application concerning a Mission Bay South Tentative SubdiVision Map, City acceptance of land· 
·and p~blic improvements and related actions, pursuant to Section4.105 0£ the Charter and Section 

2A53 of the .Administrative Code. The Froject, as revised by materials submitted. on April 7, .2009 

is, on balance, in confonillty with the General Plan, as described in ~ Case Rep~;rt, induded as 
Attachment 1. 

In the subject case, the Mission Ray Force .(MBTF) proposes a miniher of actions to impl~ertt the 
Mission Bay Redevelopment Area South of Channel Street The Mission Bay South 
Redevelopment Project was approved as part of Plannlng Case 1996.771EMTZR. The Plattniilg 
Commission found the Mission Bay North and Mission Bay South Redevelopment Plan Projects, 
on balance1 in conformity with the General Plan by Resolution 14699, on September 17, 1998. The 
specific actioru;;. considered as part of the c:ur:rent Project require a" General Plan Referral 

. consistency determination and consid~tfon and approval by the Board of Supervisors for Oty-
approval of the actions referenced above,.. including a Tentative pnd Final Map, vacation of 
eas€ments, acceptance of raal property and horizontal infrastructure improvements, and exchange 
of real property. The proposed project is deso:ibed in: further del:ail below. 

PROPOSED ACTIONS BY THE BOARD OF SUPERVISORS 

1. Tentative Map 
The Department of Public Works (DPW) will conditionally approve the Tentative Map, as shown 

ln Exhibit B of your submittal, and provide conditional approval ofthe project. This action will 
provide conditional approval· of the lot pattern, Elnd confum that atcess and utilitle; can be 
provided to ea<:h Jot. 

www.sfplanning.org 
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Ma. Grae~ Kwak 
Case 2.009.001.lR Mission Bay ~outh 

2. Fittal Subdivision Map 
.Mter DPW recommends the approval of the Pinal Stlbdivision Map, the Board of Supervisors may 
ad to approve the Final Subd.M$ion Map. Board appro'U"al of the Final S'"?division Map will 
aUow the sale, finance or lease of the property or properties. 

3, Acceptance of Land and Public lmprovein.ent& 
The Final Map will designate and offer .a portion of parcel lot No-.005 ~ Assessot's Block No. 8727 
to the Qty- and County for d~velopment 6f a public street and easement use, reqt1ited for public 
purposes. 1hie Board of Supervisers may COI1.$idei: acceptance of the portlon 0£ the parcel shown 
on the Final Map, and the public improvements. · 

~ Vacatiott and Quitclaim of City 'Easm:nerits 
·After DPW rec!om.mends the approval of City vacation and quitclaim of existing ~eiemeni:$ wifhln 
the project bound'ary, the Board of Supetv.isors may act to approve the doc;1.rm~ts n~ary in 
order to execute the Vacation and Quitclaim of City· easements shown on the 'tentative Map,. 
provided as Exhibit B of your application. The City Vacation and Quitclaim of Eat!etnents include 
the fo!Jowing: 

a. Vacation-ana Quitc1ai:m of the City Slope Mro.ntetiat'l.ce E-sement located adjacent to 16lll 
Street in the NW corner of lot 005 in Assessor's Block No. 872'1. 

b. Vacation and Quitclaim of a City sewer easement located In the NE comer 0£ Lot 005 fn, 
Assessot's '61ock. No. 8725 · 

c, Vaca.tion and Qu itcliiim o£ a portion of an (JffeJ; (If dedicatlo11 of a strip of land for rlght-of
way pufyosea located in the NW come: of Lot 005 in AMes$ot's Block No. 8727. 

5. Acceptance of DediCa.tion of Horizontal Pub~c: Inftastt:Ud:w:e: 
After the Department of PUblic Wotks (DPW) determines ~at the facilities have been cOI1$ttucted 
in accordance with the P1.a.ns and Specifications and are ready for thei.l.' intended use, the 
Developer ls. obligated to dedi~l:e the Horlzon?l Infrastructure fad1iti.es to the City. The 
dedication will be for Owert$ $~ Sixteenth Street adjacent l:Q tbe ST.J'.bdivi.5\on., Mariposa Street 
adjacent to Parks P26 •md Pi'l. The Bo~ of Supexviso:rs m\lst act to accept the dedication of the 

Public lnfrastructun: Fa.ciUtie$. The Horizontal .Tnfrastructure will be: c;;ott$b:U.cted per the 
approved Improvement Plans. The approved Infrastructure wilt Include: ·:roadway curbs, gutters, 
s1d6Valks, street lighting, traffic controls, low pressure, reclaimed and auxiliary. water, sewer, 
Me>rrn, gas .and eftttric lines and servi~ joint utility trench, fire hydrants and landscaping ilS 

shQwn on the excerptl of the Improvement Plans includ~ as Bxhibit C of the applicatiqn. The 

~~& r.:iEPAl"lTMIENT . . 2 

/;1Cify~IGenl!ffBI PlanlC'.&1ero/ Plun R~f~n'alsl2f!O!JL'l009 007fR M/ssiort Bay So. Bkx./cs 40_ 44 and Parks P26 Rnuf 
MaP..Aet.."ept lmpro~'terlts.doc · 
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Ms. G1'ai=e Kwak 
Case 2009.0071.R 

- • ~ 'CJJ( .L.j 

Public Hori~tal Infrastructure facilities. to be dedicated will be fur the following three streets 
adjacent to the subdivision and Parks P26 and P27: 

a. . !he south half of Sixteenth Street: approximately 500 feet in length, two eastho111ld 
lattes With sidewalk and bike lane with a le.ft tum lane at the intersection of Owens 
Street (no parking lane). . 

b. Owens Street approximately 700 feel: in length, two southbound 1~1':$, iwo 
northbound bmes with sidewalk$ on both sides and a left tum lane at the intersection 
of. Owens Street (no parking laxi2). 

c. Mariposa St:reet along Park P27: approximately 35~ feet in lengtil, widening the florth 
side bY 14 feet for three westbound lanes, l:wo eastbound 1anes and sidew.alks on both 
side; (no parking) • 

. d. Park P26: approximately 2.01 acres of land$cl\pin.g impt<nternerits. 
-e. Park P27: approximately 0.42. acres of tandscaping improvements. 

Note: Jmproveinenl:s to 'Patk P26 and P27 shall incl':lde the followjng laadscape 
improvements: a picnic area, outdoor ~room area, bicycle racks, paved plaza areas 
with seating, lighting, waste re~cles and ofher plam furnishings, children's play 
area(s) including playgro1,JJ1d. equipment such as ''Metamorphosis Play "Egg,", 
"Caterpillar" balance beam, "Cocoon" swing strudur~ ''Butterfly lift'' mounds, 
Multi-~ lawn areas. Landsc;aped areas shall include lawns, ground cover, shrubs 
and other plant material and t:tees. Design featutes $hall include paved pathways, 
wa]kway9, plattting beds, trees ~d vegemtlon, biQ$Wale ~lutes to manage 
stotmwatet flow; seating in the form of bench~ and seati'.ng wall$. Park 
irttpt~en~ $hall be shnilar to plan drawrog entitled "Mis~ort Bay Mariposa Park 
Conceptutd Site Plan," provided as Exhi!;iit C in su.bmittal •. 

PREVIOUS ACTIONS RaATEP TO IBIS PROJECT 

tn ptevi.ous undertakings related to the project, the Planning Commission found the ~sion Bay 
South Redevelopment Project, dated September 4, 1998, in conformity with the San Francisco 
General Plan, in Platu1ing Commisskm Resolution No. 14699, adopt.ed September 1?, 1998. The 
project and project elements described in the rorrent application (Case 2009.0071R) were included 
as part of the Mission Bay South Redevelopmimt Plan approved in earlier adions. 

Jn addition to the actions above, an Owner Participation Agreement (OPA) was executed between 
the· Redeyelopment Agency of the City and County of San Frandsco and the project sponsor, on 
November 16, 1998. nte OPA ~ired t~ own.er to implement the In£ra8tructure Plan and 

construct the horizontal infrastructure and fmpmvemenf:3 that are i.ncorpotated into the subject 
project. 

~ Sl!!PAA'tM!!Nr . 3 
l:IC!tywidelGNneml P/tJ11IGt!11tNal P/tJn Rr!~rrnlsl2fl0Bl200!UJQ11R Mission Bey So. Blocks ./O_ 44 and Parks P26 Fmal 
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Ms. Grace Kwak 
Case 2009.0071.R 

ENVIRONMENTAL REVIEW 

The Major Environmental Analysis section of the Planning t>epro:tmmt C¢tnpleted Rnvironmental 
Revi.ew of the Mi$ston Bay FSEIR) as part ef Ca..o:e No. 1996.771EMI'ZR. The review included 
analysis of regulato,ry and physical aspects of the i'lan, including the vacation of public rights-of~ 
way, prop~ acquisitlon, (acceptance o~ offers of dedication of land for road rights-of-way, 21.nd 
acceptance of offers of dedkati(lt'I 9f horlmnl:al improvements (street and public rights~o£-way), 
among othex actions: 

The Final Subsequent Rnvhonmental Impact :Report for Mission Bay (FSEIB.) was ptepared 
pursuant to the California Environmental Quality Act ·and was certified. as adequate, accurate and 

. objedhre frt the following aci:ionsr 

• Redevdop.metit Comn\ission Resolution No.182-98 on September 17, 1998; 
• Planning Commission Resolution No. 14696 on Septemb~ 17, 1998, certifying the 1vfission Bay 

· North and Mission Bay South FSEIR; 
• Boatd of $u.pervi.$ot$ a.ffitmitig the Pliinning Commission's ce:rt:i.£icatlon by Resolution No. 

854--98 on Octob~ 19, 1998. 
• FSBIR Addendum It 6, issued by !:he Redevelopment Ag~cy on September 10, 2008. 

Further Environmental Analysis is not required l!tS the subject project (acceptance of .i:eal ptopei:ty, 
acceptance of dedication of horizonwl p'Qblic imtQb:uctute :impwvciw.ev.ti:, i:tnd vai;atlon of public 
rig"ht&-0£-way) were analyzed as part of the FSRta certified. by the Planning Comm.isslon and 
affirmed by the Board of Supervisors, ·:.md in the :FSm Addce.nd.a. 

In summary, the project is, on balance, in confo:mrlty with the General Plan,. as described in the 
attached Case Report (Attachment 1). The project is Consistent with Planning Code Section 101.1 
policies, included as Atfaclunent 2. 

~cl~, 
· John. R 
Dlr~l:Qr of Plaunlng 

Attaclunen,ts -
1. Case Report 
2. Plruwing Code Section 10l(b} Priority Policies 

~~~· . 4 
PUNNINQ~"'°'.AAT'MJlNT · 

/:ICltywfw1Ge11era1 PltmcacMrel Plan Refcrtt1!sl200ill2tXlQ.00'11R MiSt;ion Bay so. Bfocks 40_ #and Parks P26 Final 
M<1p_Acr..f!pf lmprt)vcments.doc 
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Ms. Grace Kwak 
Case 2009.0071R 

cc Hd Rei.skin,. Director of Public Works 
Ashur J. Yosep~ Lead Project Manager, HPSTF 
Bruce Storrs, CCSF Surveyor 
Kelley Kahn, SFRA 
John Malamut, Deputy City Attorney 
Stephen Shotland, PD 

Note: The following Exhibits are coni:alned in Planning Deparl:fi:l.ent·File No. 2009.0071R 
and are available for review at the Planning Department offices. 

Exhibit A 
ExhibitB 
Exhibit C 

ExhibitD 

ExhibitE 

Exfu'bitF 

Location Map 
TentatlV'e Map 
Excetpl:s of Horizontal Improvement Plans I CQnceptual l'lru'I fot pafk blocks, 
Prepared for Catellus by WRT, 12/2008. 
DCP General Plan Con$isi:ency findings letter for property transfers, Dated 
September 13, 1998 . 
Excerpt from OPA Attachment D., Exhibit 3b .-Cross $edlons of Improvements to 
16'1 Street <md Owens Street Rights-of-Way (Infrastructure Plan) 
FSEIR Addendum It 6, dated Sef'temb~ 10, 2008. 

~~~ . 5 
PLANNINQ DEIWn'Mf!Nf 
l:IC/f)rwidelG11rwral PlanlGfmeml Pinn ReferrQ/sl200BJ2009.()()71R Mission &-2y SQ, 8fot;k$ 40_ .f4 Md Pqrk$ P26 Fins/ 

M$p .Accept lmprvvements.doc 

618 



nns PAGE BLANK 

t/'.N FlW«:$C\l 6 
Pl.ANNINQ J)lif'Al\TMENT 

l·tClFywld&IGenersl PIBn1Geflf!r8/ Pfsn RefemJfsl2{lO_qf20<JP. Of)71f? Mission BB.fl S(). Blocks 40_ ./4 and Pt1rks P28 F/nFJ/ 
M.:7p_ At;eepf tmprovr:nwnts.doc 

619 



CASE REPORT 
Re: Case No. 2009.0071lt 

Mission Bay South, 
Blocks 40/44 and Parks P26 and P27 Tentative 
Subdivision Map, Final Map and acet?l'tance of 
Land and Publi~ Improvements in Assessor's . 
BlOck/lot No. S'l'l'J /005 and Accept Improvements 

ATTAcfl:MENT 1 

for Parks-P26 and W (AB 8723/003, 00~ 006 and 8723/002 

Stephen Shotland 

DATE: May 15,2009 

Note:: Genei:al Plan OBJECTIVES in Sold CAPS, General Plan Policies and text are in bold 
font; ·tex~ U; iil tegul\tt font,: Staff Comments in italic font 

2004. HOUSING ELEMENT 

OBJBCTIVE1 
TO ,PROVIDE NEWHOUSlNG, "ESPECIALLY PERMANENTLY An'ORDABLE HOUSING, IN 
APPROPRIATE LOCATIONS WBICH MEETS IDENTIFIED HOUSING NEEDS AND TAKES 
INTO ACCOUNT TIIE DEMAND FOR AFFORDABLE HOUSING CREA.tEP 'BY 
EM.l!t.OYMENl' DEMAND. 

POUCYL1 
Encourage higher residential dtZnsity Jn a:r~as adjacent to downto~ in undend:itb:ed 
commercial and industrial al'ea.s p:wpo,ed for conversion to housing, and in neighborhood 
commercl.al districts where higher.det1$ity will not have har.m£u1 effects, especially if the 
·higher density provides a significant ntµn'J>er of units that are affordable to lower incotne 
households. Set allowable densities in estab~hed. re:tidenfutl areas at levels which. will 

. promote t'!()mpa.tibility with prevailing neighborhood s~e and cha.ra.ctet where there is 
neighbQrhood$ support. 

on)"Ecnvn4 
SUPPORT AFFORDABLE HOUSING PRODUCTION BY INCR'EASING SITH AVAILABnm 
AND CAPACITY 

OBJECTIVE ll 
1N lNCRRASlNG THE SDrPLY OF HOUSING, PURSUE PLACE MA[(JNG ANO 
NaGltBORflOOO llUJLOING PRlNCIPLHS AND PRACTICES TO MAINTAIN SAN 
FRANCISCO'S DESJRABLR URBAN FABRIC AND ENltANCH LlV AIJltlTY tN Al.L. 
NRIGHBORHOODS. 

WI l'!lmCISOO 7 
PLANNIHo DI!~ 
J;JC!fywldel('.eneml P/rJ1tlGe11em/ Phtt l?ef~lsl2ll0912009.0U71R Mission Bay So. Blocks 40_ #and Parks P2S Fm111 

Map_ Accept Improvements.doc 
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:POUCYll.2 
Ensme hott:ri:tl.g i& provided with adequate public improvements, servi~, and amenities. 

The Missimt Ba.y project will providt a signiftc4nt mrwun.t of 71.CW htn.1$ing, including ajfordablt housing 
units, C01t.'ff.steftt with these poli.dt!. The subject' project is limited to re:afuw of 4 Tcntatit16 Subdirtision 
Map, approval of a Final. Map, li1td City-aa:eptance of property and pu!!Tic improvements:, ittcludmg 
pravisi.on ef slreets, sidcwllUrs a1fd ttla.ttld infrttstrudure, and improvements. to publicly tlCCeSSible open 
spw;s in Ass1?Ssor's Blocks 8723, lots 003, 00(}4, and 006, anti. Block 8723, lot 002, RS descn"bed in. the 
origiwd appror;td actions. The proposed pr.oj~ct appears f.o be cansistent with tJte p'ltms considered in. em-lier 
officinl fUJtions by the Plnmiing Commissiott, i:J1d.uding ~. Ne. 14699, finding the Mission Bay North. and 
Mission. Bn.y South Redevelopment Plans in confimnif.y with the Gmeral Pl.tm. the propo$ed project /JS 

desCnbed q/;Q'Oe, would be. teqU.it-ed. in order to implement the Mission Bay project, including coni;tmctum of 
public infrt1$f.rucf¥,tr: thaiwill support develDpment of" significant number of t'few housing units, including 
matket rate attd 1.auJ-eost dwelling u.nits. 

1990 RESIDENCE liLEMENT 

O:B)13CTIVE 1 
TO PROVIDE NEW HOUSING, ESPECJALL'\' PERMANENn.Y .Al'FOROABLB HOUSING, IN 
APPROPRIA TB LOCATIONS WHICH MEETS IDENJ.1lllEU llOUSlNG NE'BDSANO 'tAI<ES 

. mro ACCOUNT THE DEMAND FOR AFFOR.DABL"E JIOUSlNG CREATED B)' 
BMPLOYMBNT GROWTH 

l'OLICT1.~ 

Facllitate' the conversion of undemBed. industrial and cot.\lltierc.ial areas to residential usef 

giving preference to pennanently affordable hou.sitlg tlBes. 

Policy-1.3 
Identify opportunities for hotJSing and mixed-m;e distrlcts near doWntown and £oxmer 
industrial portions of the City. 

Objective4 
Support affordable housing production by increasing site availability and capacity 

Objective :t.1 . 
Jn in~:s~ing the $Uppty of homing, pursu~ place making and nMghborhood building 
principles and ptatl:ic~ to maintain San Francisco's desirable urban fabric and enhance 
livability in all neighborhood$. 

l'olicy 11.~ 
Ensure housing is providtd with adtquate public improvements, services and amenities. 

~~ PIEPAm'MllWI' B 
I. ICityt~tJrJeletenerat PlanlGencml Pkm Rafr::rrlttsl200..fllil)()9,007Tfi Mi..~sien 8ey SD, Blocks .fO_ 44 and P&ks P.25 Final 
M;ip~Ac1Xpt Improvements. dt;tC · 
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Comment: 11te Project includes ncceptam~ of land for installaf:f.on of impro'O~fs to public rights--of-'Witg, 
including portions of Otvens Street, Sixtetnth Stnt!t and Mariposa Street, horizonta.l impromnents tP 
publicly acces6wle open space and other improtmtumts within a port:Um of the Mission Say South prOject: 
area. The project will ptauiiU improvements ~ary to implement the Missii:Jn Bay South 
Red~elopment Plan, ttnd crl!ate a well-plrmn.ed mixed-use development that will inclutk 1w~g, 
including low-C!!st /um$ing, aommercitil and institutional uses ~ well as publicly acctssibk open spate. 
Property proposed to be vacated is not required for t:rRn..~ottRtion l#e (It' ta ~CMS adjacent privately err 
publicly~ property. New strtets and othtr horizontal improvements wi11 be con#tuded a.n1i.'accepted 
by the City to pruoide 4Cti!ss to adjacent propaf:ic.'I.. 

COMMERCli & INDUSTRY ELEMENT 

Policy 6.7 . :. 
l'romote high quality u.tban design on conunerei~ streets. 

Comment: Streets and other public injrMf;fucture improvements wfli be constructed ctJtJSistmt 'With the 

Mis$i~n Bay South IW.euelopment Plan, which cW.1$ for high quality design featuns in. public righls·of-wa.y 
and adjuccn.t dwelopment. Implementation of the J?raject would perm.it development: of neighborhood 
co#'/1mertial UMs: and new residential del1elopmmt 

TRANSPORTATION ELEMENT 

Objective 1 
Meet the needs of all xel!dd~t& and visitors for safe, convenient and inexpe:ttslve tta.vel within 
San F:r;ancliico attd between the city and other parts of the region while tttai11.Wning the high 
ql.l:all.ty ll'dttg en.v.b:onm.ent of the Bay Area. 

Commimf: The prrJject includes acceptmu:e of real property and infrnst:ructure imptovetttl!tl.ts that wfll 
accommodate VJehic:uiar access, and help to establish. a pedestrianfrien41.y neighbothocd. 

URBAN DESIGN ELEMENT 

O'bje~e4 . 
Improvement of the neighborhood en'Vitorunent lo increase personal safety, col1lfort, pride and 
IJpPJ;Jttumty. . 

PoHcy 2..'lD · 

Permit release of M:reet areas, where such wease is warranted,. onlY' in the least extensive and 
least permanent manner appropriate to ea.cll ca~. 

Commen.t: The Project includes 1) City ~ceptl11'lce of real propmy to implement the Mission Bay South 
Redevelopment Project, Z) improve tlu 7'& and l6'w Street intm~ctian, 2) acr:ept horizo11flll improv~rmts 
in tM street a:mstructed by tlu proj~t $pt111$af, consfstent with pltms approved by the City, 1111.d 3) vacate ri 

r~ PEPAln?dENT 
l:ICltyWl!fe!Gentm1! P!nnlG~rel Pkm Rekmt!s'2009!2009. Ol)7f R Mission Say So, 8/oclrs 40_ 44 end Parks P2$ FR111/ 
M~_Acr:rJpt tmprovemenfg, dart 
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porlion of a public· right-of way att.d subsequent RCCt:Ptrlttce of other properly within the Plan Area thzrt will 
b~ detJl!l.oped by with infrastrucf:rlre improvements, rxmsist~t with pltms approt1ed by the City, and · 
coneistent with flt! Redevelopnum.t. PJ'Oject. 

The. proposed actitms are ccnt...<ri$L!ttt with the Mission 8ay South_Rtdevelopment Project adopted by the 
RedaJelopment Commlssion, found itt conformity with the Getumd Plan, rind approved. by the Board·of 
Supervisats. Tht project sponsor is respansiblt for ronstrncting public streets mtd other pJtblic 
infrastructure improvEmmts (horizontfll infrastructure improvtments) comiistent uiith approved plans. -The . 
Cf.ty would accept fhe street areas IUtd itt.frastructure i:m.prvuimients, omsistmt with approved p~, when 
the f.m.provetrt'mtts hn.vt! ~eett completed. 

. . 
T1m easemrm.tl right--0f way proposed to be vacated ml!l!t the guidelfues. contained in Urb1111 'Design 
Elt!fttettt Policies. 2.9,and 2.10. 1.1tB proposed vacation of an casement i.s required far the R.t*oelapment 
Project ta. be implemented as appmv~ and would oot: bi! ddrlmen.htl ftJ vehicular or peck$trian 
circulati.on; inte.tfere with tM ac~ ~ private p1'operty; inhibit acoos for fee prot'ec:Mon or oth.dr 
em«rgency service, i.nferforr: with utility lines; obstruct 4 $igtt.ificant view, at eliminate upm sp4Ce which 
might be used for public re.creation attd are necessary for intplantlttion of tht Redevelcpmen~ Pbm. 

RECREATION AND OPEN SPACH ELEMENT 

POUCY2.1 
.Provide an·adequate tofal q_uantity and eqmtal>le distribution of public open spa«s 
throttghoT.J,t the City. 

POUCY2.7 
Acquire ad~tionru opeu space for public use. 

POLICY3.S 
P'rovide new public open $pace1' along the shoreline. 

Mission 'Sa.y 

The area known as Mission Bay is governed ptim.<tri1y by the Mission Bay North and Misirl.on Bay 
South Redevelopment Plans. 'Ihe two Redevelopment PlaJ1S and their coropanion Design for 
Devetopm~t Dooµnl!tlts provide fu:r: a balanced program of active and passive r~tional 
opporbln'itiM within strategically located open space sites throughout Mission Bay. They also 
provide that the open spaces within MJ~:iion Bay will seek to utilize and enhanc;e the existing 
natural ameruties of Mission l3ay, sucl;l M the shoreline, China 'Basm Channel and public \l'istas. 

The q>nrept for f:he open space $ystemfor Mission Bay is to provide opportunities for local, 
citywide and ~egional recreational u!3ge. The intent is to develop: (1) fleXible/multiple use space!S 
that can accommodate hea\1-y, adiv~ recreational uses as well a$ a balan~ of active and p11ssive 

~rr....~ Dl!PAATMCHT 10 
/_·IC/fylvldt.?IGtJncral Planf~nlffl'l/ Plt'ln Refermfs1ZOIJ012(){)0.0071R Misc/an Bay So. 8/ock:; -40_ 44 nnd Purks pjs Firlal 

Mi!p. .Accapt lmpM~ments.dac · 
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uses; and (2) spaces that wm accott1JI1odate the -immediate as wdl as the Iong-tettn/changing 
needs of the local community and !he City 

The Recreation and Open ·Space Element calls for the City to provide lldequa.~ open sp~e w $errJt the need$ 
of all-San. Francfsco reside7tts.· .Redevelopm~t of t1U! Mission Bay area TJJt11 result itt pr011ision for a 
signifiamt 41ttount of new housing as welJ. a." office, co111mdcial mtd retail. devefvpm.l!nt thal:·will creau a 
demand for publicly lh!cessible open space that are not available in.the 4fta. As part of thd Mission Bay 
redevekJpmcnt project, the project sp011$DT is respansibk for establishing, and maintaining new pfl.blicly 
a.teessibl.e parks and open spaces for the: 12:tl!4's resi.dents, workers and visitors. 'Sy approving this action, the 
Ci.ty will accept approximately 2.01 acrt:S of property and Lmdsco.pe.Jmprcnu:mcn# at" the site described as P 
26 and approximate:ly 0.42 acres:of land 1111.d lantbcRpe ifttpto'llements n.t the park site described as P-27, . . 

once the Depar.tm.<mt of Public Works hid detennined that the improvements have btm installed 11S appt¢Ved 
by the City'g Depttt/:111.dttt of Public Work$. P 17, including tht property 

CENTRAt.WATERFRONT AREA PLAN 

POUCY6.2 
Jfur:ourage additional honsirig within established ~idential areas. 

'Ihe. Ottttral Watetfront Area Pltm rtfertm.ces the Mission '84y North and Mission Say South 
Redevefoptnmt Plcr.m. 

OBJECTIVES 
·IMPROVE TllANSl'ORTATION CONOmONS WITHIN nm $TJJJA1U!AS. 

POttCYB.1 
Impto\te intem.al '\l'ehicul~ clrcu.l~tfon l:hrough the constw.clion. tepllir, .1tt1d maintenance of . 
publi~ streets, and the i:irovision. o~ appropriate signing and lighting. 

POLICY8.2 

Maintain an~ con&tntcl sxdewalb on streets with pedestrian traffic. 

The project will tesult in imp1'01Jemmts to public rights-of-way and will improve vehicular and pedestrian. 
111:ces~ to tM n.dghborhccd. 

On balance, the Proj~ct is _x_ in conformity with the General Pl_an. 

J: \ Cityrmtk \~al Plizrt \~al Plan Rafotml~ \2009 \ 2009.0071R Mi~alDn Bay So. Block:s 40_44 and P4rb P26 
Final Map../t«.epf Tmpro~nts.t!oc 

~~ DEPM'r'MENT . 11 
l:!CllywidclGenerol PlanlGem:rof Plstt Rt!~mil.'fl200!Jl2009.0071R Ml.<:s/011 Bay So. Blocks 40 41/ 11nd Pad:s PJ?6 F11111I 

Mnp_Accspt /f11JJmYSmonts.doc · -



Planning code Seetlon 101.t(b) Policies 

Re: Case No. 2.009.00'11R 
Mission Bay South 
Blocks 40/44 and Parks 1'26 and P'27 Tentative 
·Subdivision Map, Final Map end acceptance 0£ 
Land and Public Im.proven:ients for Assessor's 
Block/lot No. 8727/005 and. Accept Improvements 
for Parks P~6 and P27 {AB 8723/003, 004, 006 and 8723/002 

A'ITACHMENT 2 

Planning Code Section 101.l(b) establishes eight priority planning policies and requires 
the review o~ projects for consistency with said policies: 

(1) That exist4lg neighborhood~serving retail ~ses be preserved and e.uhanced and 
future opportunities for resident employment in and ownership of such bu.sfuesses 
enl1anced .. 

The Project would h4ve 11.0 adverse effect on neighborhood seroing retail uses or dpportunitles for 
employment in or own~ship of iiuch businesses. Th.e Project actions C01tSidered in this ease 
would implem.e:ttt polkfes mtd plans contained in the Mission B41 South Redevelopment Plan 
D.DA, whtch was found consistent with tht Ganertil Plan. The project would twt negati.vely affect 
the level ef neighbothood serving retail. 

(2) ~t existing hou.Smg and neighborhood character be (':onsexyed and p:i:otected in 
order to preserve the cultw;al and economic diversity of our neighborhoods. 

T!f.e Project consid6ftd rJJould lmve no adverse ~(fed cm existing housing and nei~'hbarhoM.. 
character. City acceptance of real property, accepttm.Ce of dedicati.ott of horizontal public 
infrastructure improv~ents (streets and related improvmien.ts), and vacation <if a portion of a 

. public Rights-of-Way is necessaty for the Redevelopment Project to be implemen.ted. The Pmject 
is n.ecessary in. order to e5tablish new midentin.l a:nd mf.xetl.-use development on the site. 

(3) That the City's supply of affordable housing b~ presmred and enhanced. 

The Project in itself would ha'{)(! no adver!Je effect on the City's supply of affordable /rousing. 
Horl)~er, overall, the implenttntaticm of the Mission Bay North and South Redevelopmmt 
Plans, Q1f. adopted, would add to the City's supply of affordable housing through adherence to the 
Community R.edevel.opment Law that requires n.t least 15% of all new and substantially 
reha~ilitated dwelling units developed wifhin the Ptoject Area be affordable and accupi.ed by, 
persons and families of low~ or moderate incomt? t18 t!efi.1ied by the California Health and Safety 
Cade. 
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( 4) That cotn:tnuter traffic not impede MUNI transit service or overburden mtt 

streets or neighborhood parking. 

The Project would Mt adversely impede MUNI transit service or overburden city·streets and 
neighborhood parking. 

(5) That a diverse economic base be maintained by protecfuig our industrfal and. 
service sectors from displaceinent due to commerc:ial _office developm.et\t, and that 
future opportunities for "J:esident employment and ownership in these sectors be 
e.nhanced. 

The Project would not rulversely affect a d!verse economic btt.st. The site is an. abandontd Mv(ll 
shipyard. · ' · . . 

(6} That the City achieve the greatest possible preparedness to protect against injury 
and loss 0£ life in an eaxthquake. 

Thi! Project, limited to vacation of portions of public rights"ofway and easements, acquisition of 
real property and acceptance of public infro.qtru,cture impr~vement$ (once constructed consistent 
with approved plrms) would 11ot adversely affect City prepared~s a.gainst injury or lass of life in 
an earthquake. · 

.(7) That landmarks and historic buildings be preserved. · 

The Ptoject would not adversely affect land111Mks or hist~ric buildings. 

(8) 'Ihat our parks and open space and their access. to suriligbt and vistas be 
protected from development 

'the Project wo-uld not advtrsely affect pRrk8 and open space and their access to sunlight r:l:nd 
vistas. The tJtoject sponsor would install pul;Jlicly accessible open spaces consistent wi.th the 
apptct0ed M/$81.ott. Bay South Redevelopment Plan. 
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[Not for Recording] 
City and County of San Francisco 
Director of Property 
25 Van Ness Avenue 
Suite400 
San Francisco, CA 94102 

OFFER OF IMPROVEMENTS 

(Mission Bay Park P26 Public Jmprovements) 

FOCIL-MB, LLC, a Delaware lirrtl~d liability company (11FOCIL11
) <k?es hereby 

irrevocably offer to the City·and County of San Francisco, a.municipal corporation ('1City"), and 
its successors and assigns, all of the right-of-way improvements and underground public utility 
facilities constructed or installed by or on behalf of FOCIL pursuant to Street Improvement 
Permit #l 41E~0807 (Ivfission Bay), dated August 20, 2014, issued thereunder, fat Mission Bay · 
Park P26 Public Improvements, and the improvement plans and specifications 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, and (ii) the City and its success~rs or assigns shall incur no liability or obligation· 
whatsoe-v-er hereunder with tespect t-0 such offer of public improvements" and, except ai may be 
provided by separate instrument, shall not assume any responsibility for the offered 
iniprovements, unless and until such offer has been accepted by appropriate action of the Board 
of Supervisors. 

04810.211.38347v2 ~27. 



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. 

JN WITNESS WHEREOF, the undersigned has executed this instrument this L ~day of 
~vN£ ,2016. 

FOCIL-MB, LLC, 
a Delaware limited liability company 

04820.21138347v2 

By: · Farallon Capital Management, L.L.C., 
a Delaware limited liability company, 
Its Manager v-----. 
BT- ~~~~~~~~~~~~~ 

Name: Richard B. Fried 
Managing Member 
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CONDITIONAL ASSIGNMENT OF WARRANTIES AND GUARANTIES 

FOR VALUE RECEIVED, FOCIL-MB~ LLC~ a Delaware Jilnited liability company 
("FOC1L j, does here.by conditionally assign to the Suooessor Agency to the Redevelopment 
Agency of the City an.d Comity of San. Francisco~ comtnonly known as the Office of Community 
1:nvestment and Infrastructure (the •rAgency'), 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 A11 

attached hereto and incorporated. herein by thls :reference (the "Acquisition Facilities''). 

This Conditional Assignment of Warran:tie~ and Guaranties (the "Assignmenf') is being 
made in connection with Section 4.3(c) of that certain Acquisition Agreement dated as of June I, 
2001, by and between Catellus Development Corporation and the Redevelopment Agency of the 
City and County of San Francisco, as. supplemented by that certain Stipplement No. 1 to Acquisition 
Agreement dated as of October 1~ 2002, as 'assigned to FOCIL pursuant to that certain Assignment, 
ASsum.ption and Release Agreement (Mission Bay South) dated November 22, 2004, applicable to 
the Redevelctpment Agency of the. City and Collfity of San Francisco Community Facilities District 
No. 6 (Mission Bay South Public I.m_pro-vements) (as may be further supplemented or Jllllended·:from 
time to time, the <4Acquisition Agreement"). 

The parties hereto agree that jf the Agency or any of its successors and/or assigns exercise 
any right of rep.air, warranty, guaranty~ or other right against FOCIL, jf -any, with respect to an 
Acquisition Facility which is also the subject of a Warranty,. FOCIL, at its option, without any 
requirement that it do so, may enforce the Warranty .. If FOCIL elects to enforce the Warranty, 
FOCIL shall provide notf.ce to the Agency within ten (10) business days of receipt of notice that the 
Agency or any o-f its respective successors and/or assigns is exercising a riiht of rep.air; warranty, 
guarru:ity~ 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 pi.irsue the 
Warranty thereafter, the Agency shall have th~ sole right and privilege to enforce the Warranty. 

This Assignment shall be binding upon and inure to fue benefit of the successors and assigns 
of FOCIL and the Agency. 
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A notice or con;nnunication under this Assignment by any party to any other party s4all be 
sufficiently given or delivered if dispatched by hand. or by registered or certified mfil4 postage 

· prepaid, addressed as foll-0ws; 

"In the case of a notice or communication to the Agency: 

122:70.050 2965n4v2 

Office of Com:.tmmity Inves1ment and Tu:frastructure 
Successor Ag~ncy to the Redevelopment Agency of the City and County of 
San Francisco 
One South Van Ness Avenue~ Fifth Floor 
San Francisco, CA 94102 · 
Attn: Executive Director · 
Fa.Csimile No.: (415) 749-2525 

with copies to: 

Office of the City Adnrinistrator 
City Hall, Room 362 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 

. Atfn: Naomi M Kelly 
Facsimile No.: (415) 554-4849 

Office of the City A'f:tqmey 
City Rall,. Room 234 
1 Dr. Carlton'B. Goodlett Jr. P1ace 
San Francisco, CA 94102-4682 . 

. Attention: Real Estate/Finance Team 
Facsimile No: (415) 554-4755 · 

And to: 

Director of Public Works 
City & County of San Francisco 
c/o Barbara Moy~ Manager 
Mission Bay Project 
30 Van Ness Avenue, Suite 4200 
San Francisco ... CA 94102 
Facsimile No: (415) 581-2569 
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41 the case of a notice Ol' communication to FOCIL, 

FOCIL-~LLC 
c/o Fa:rallon Capital Management 
One Maritime Plaz~ Suite 2100 
San Francisco~ CA 94111 
Attn: Richard B. Fried and Joshua Dapice 
Facsimile No.: (415) 956-8852 

with a copy to: 

Mission Bay Development Group, LLC 
410 China Basin Street 
San Francisc.o, CA 94158 
Attn: .Legal Department 
Email! legal@mbaydeveloptnentcom 
Telephone No.: (415) 355-6600 

Any mailing address or telefa~e number may be changed at any time by gJ,ving written 
notice of such change in the tnanner pr"-Ovided above at least ten (10) days prior to the effective date 
of the change. All notices under this Assignment shall be deemed given, receive~ made or 
comµrunicate.d on the date personal receipt actually occurs or, if mailed,. on the delivery date or 
attempted delivery. date shown on the return receipt For the convenience of the parties, copies of 
notices may also be given by telefacsimile. The effective time of a notice· shall not be affected by 
the receipt, prior to receipt of the origlnar, of a telefacsimile copy of the notice. 

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

The terms of this Assignment may not be modified or amended except by an instrument in 
wtjting executed by each of the parties hereto; · 

The waiver or 'failure to enforce any provision of this Assignment shall .not operme as a 
waiver of any future breach of any such provision or any other proVision hereof. · 

This Assignment shall be govc:med by and construed .and enforced· in accordance with the 
laws of the State of California. 

· Nothing in this Assignment shall be construed in any way to alter, amend or otherwise 
relieve FOCIL of its warranty or guaranty responsibilities, with.respect to any improvements, under 
the Mission Bay Plan and Plan Docu:tnents or subsequent Pem:iits .. 
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IN WITNESS WHEREOF, the parties have caused this Assignment to be executed as of 
the zl:!!!day of ~vNG"" • 2016. 

FOCIL: 

FOCIL-MB, LLC, 
a Delaware limited liability company 

By: 

Its: 

Fara,11on Capital Management, L.L.C., 
a Delaware limited liability company 

Manager~ 
By: 

Name: Richard B. Fried 
--1t1'""'1a~n~a-...1!1if=-ng=-1HM'=e=mtcbe~r.,,.-

Its: 

AGENCY: 

TIIB SUCCESSOR AGENCY TO TIIE 
REDEVELOPMENT AGEN Y OF THE CITY AND 
COUNTY OF SAN CO 

12270.050 2965734v2 634 
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E~bitA 

List of Acquisition Facilities 

The facilities include the Mission Bay Park P26 improvements and ancillary facilities
constructed or installed by or on behfilf ofFOCIL pursuant to Street Improve111ent Permit #141E-
0807 dated August 20, 2014 for said improvemen~ and the improvement plans and 
specifications described therein (the ''Improvements'), but. excepting therefrom those portions 
of the Improvements-wbieh are identified·on the as-built dra.Wings as PG&E service gonduits and 
vaults· and SBC servi~ conduits, which are facilities to be· transferred to •'private" jo.int trench 
participants. The list of facilities delivered to and on file with the City is as follows: 

. . 

8400 Site Prep, Demo and Grading: Includes but not limited to clear & grub and grading. 

8401 Storm Drain: Includes but not limited to trenching, soil spoil off-haul and stockpile. pipe,. 
backfiil, coinpaction, structures, manholes, joints, inlets, cleanouts, and service. stubs. · 

8402 Low pressure afid domestic watec Includes but not limited to trenching, soil spoil off
bfml and stockpile, pipe .. backfill, compaction, valves, corrosion protection, service stubs · 
and hydrants. 

8403 Site Electricai and Lighting: Includes but.not limited to installations of conduit,junction 
boxes, wiring~ concrete pedestals, concrete encasements light poles and other related 
hardware required to provide .site lighting artd electrical. 

. . . 
8404 Hardscape: Includes but not limited to minor :fine grading, concrete curb, CIP Concrete 

Walks, concrete p~ters and Architectural Vault Covers. 

· 8405 Site Fttrnisbings: Includes but not linri~ed to benches, picnic tables, trash receptaCles, 
bollards, drinking fountains, dog waste bag dispensers, bicycle racks, sign.age, fencing 
and child· play_ structures. 

8406 Landscape and Irrigation: Includes but not limited tQ all :irrigation.. landscape. soil 
preparations~ landscape maintenance, tr~es, and planting. 

12270.050 2965734v2 
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ACQUISITION AGREEMENT 

dated as of Jilne 1, 2001 

' 
by and between the 

REDEVELOPMENT AGENCY OF THE Cl1Y AND COUNTY OF SAN FRANCISCO 

and 

CATELLUS DEVELOPMENT CORPORATION 

applicable to: 
Redevelopment Agency of the City and County of San Francisco 

Coninlunity Facilities Dis.trlct No. 6 . 
~ion Bay South Public Improvements) 
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TillS ACQUISmON AGREEMENT, dated as of June 1, 2001 is by and between the 
Redevelopment Agency of the City and County of San Francisco, a public body, corporate and 
politic of the State of California (the "Agency")i and Catellus Developmen~ Corporation, a 
Delaware corporation (the "Developer''). Capitalized terms used in the foµowing recitals have 
the meanings given such terms in Section 1.1 hereof. 

RECITALS; 

, • v 

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

· C. Infrastructyre. 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 construdion of the Infrastructure and the development of the land in the South 

. Plan Area. 

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

-._ E". ~- Pursuant to the Financing · Plan, the Agency has formed the 
Redevelopment Agency of the City and County of San Francisco Community Facilities District 
No .. 6 (Mission Bay South Public Improvements) under the Act and is proceeding with the 
issuance of one or more Public F~gs. the proceeds of. which shall be used, in part, to 
finance the acquisiti.~n of all or a portion of the Infrastructure . Except as provided in this 
Acquisition Agreement or the Financing Plan, the execution by ·the Agency of this Acquisition 
Agreement in no way obligates the Agency to issue any Public Financing, or to acquire any 
Infrastructure with proceeds of any Public Financing or other Acquisition Funds. 

AGREEMENTS 

in consideration of the mutual promises and covenants set forth herein, and for other 
valuable consideratioJl 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. DEF1NII10NS 

1.1 {&finitiQns. The following terms shall have the meanings ascribed to them in this 
Section 1.1 for purposes of this Acquisition Agreement Unless otherwise indicated, any other 
capitalized terms when used herein ~hall have the meanings ascribed to them in the South OP A 

· (including the . Financing Plan), the Redevelopment Plan or the Interagency Cooperation 
Agreement, as applicable. . · · 

"Acceptable Title" means title to real property or interest therein free and clear 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 
Housing Program. 

+· 
639 



.. .... 

• .. 
. .. 

r 

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 OP A or the Land Transfer 
Agreements), (vii) costs of land or right-of-way acquisitions. from unrelated third parties and 
condemnation of the Required Infrastructure Lands pursuant to the South OP A or Interagency 
Cooperation Agreement, and (viii) Financing Costs. Actual Costs shall include the. 
Infrastructure costs, pursuant to the preceding sentence, which includes improvements 
constructed upon privately owned land, but which are constructed 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 costs of any Acquisition Facility or Component that is eligible for 
reimbursement by Muni, or (c) costs prohibited pursuant to Section 4.6A.(v). . · · 

"Affiliate" means a Person in which the Developer directly or indirectly owns and 
controls (i) twenty-five percent (25%) or more (or if such :ferson is not pub4cly traded fifty 
percent (50%) or more) of each class of equity interests (including rights to acquire such 
interests), or (ii) twenty-five percent (25%) or more (or if such Person is not publicly traded fifty 
percerit (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 Ptmd 
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, ihcluding reasonable costs and fees of third-party professiona1s necessary for the Agency 
to perform its duties hereunder 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 the Developer to the City) excluding therefrom (i) general and 
administrative costs of overhead of the Agency except for costs directly attributable to staff 
time allocable to iJil.plementalion of the development contemplated under the South OPA, (ii) 
any costs incurred prior to th~ effective date of the South OPA, (ill} fees or costs incurred in 
connection With an amendment of the Redevelopment Plan or PJan Documents not consented to 
by the Deve.loper in accordance with the South OPA, and (iv) litigation costs otherwise 
potentially recoverable pursuant to Section . 19.6 of the South OPA ... It is expressly 
ad<nowledged · that "Agency Costs" include reasonable costs a:qd expenses related to the 

·activities of the City (including, without limitation, its Department of Public Works and the 
Director and the City Attorners Office) and the Agency described in. this Acquisition 
Agreement, including the reasonable fees and expenses of any consultants or other parties 
engaged by any of them in connection with their activities hereunder. · 

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

"City" means the City and County of San Francisco. 

"City Agency/ Agencies" includes all City departments, agencies, boards, commission 
and bureaus with subdivision or other permit, entitlement, or approval authority or jurisdiction 
over development within the South Plan Area, or any portion thereof, including, without 
limitation, the Port Commission, the City Admi$trator, the P~blic Works Department, the 
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"Acceptance Date" means the date the City (or such other public entity which is to ~wn 
an Acquisition Facility) takes final action to accept dedication c;>f or transfer of title to an 
Acqµisition Facility and such Acquisition Facility has been so accepted. 

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

. "Acquisition Facilities" means the Infrastructure shown in Exhibit B hereto, as such 
Exhibit is amended or supplemented from time to time in accordance with the provisions of this 
Acq~ition 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 CFO 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 Financing, (iv) amounts received by the Agency for the 
construction of Infrastructure from any other owne; of prt:>perty 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 any, but only if the Agency and The Regents enter into a mutually· 
acceptable agreement consistent with that certain Agreement for Contn"bution of Real Property, 
dated as of September 27, 1997, between Catellus Development Corporation and The Regents, . 
as the same may be amended. · · 

J 

"Acquisition Price" means the amount paid by the Agency for an Acquisition Facility 
and/Or any Components thereof determined in accordance with Article 4 hereof, being an 

. amo?-Ilt equal to the Actual Cost of such Acquisition Facility or Component, but subject ~o the 
limitations and reductions provided for in Article 4. . 

· "Act" means the Mello-Roos Community Facilities Act of 1982, Sections 53311 et seq. 
of the California Government Code, as ~ded. 

, "Actual Cost" means the substantiated, reasonable cost of an Acquisition Facility or a 
Component, whiclfrosts shall consist of the following; without duplication: (i) the "hard" costs 
incurred by the Developer for the construction of such Acquisition Facility or Component and 
associated demolition, environmental investigation, remediation and response activities 
pursuant to the South OPA, including the South Environmental Investigation and Respqnse 
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 ot Component in·preparing the Plans for such Acquisition Facility or Component and 
the related costs of environmental evaluations of the Acquisition Facility or Component, and 
design, engineering, architectural1 legal, accounting, consulting and similar professional services, 
(iii) fees paid to govemmental agencies for obtaining permits, licenses or other governmental 
approvals for such Acquisition Facility or Component, including inspection fees payable 
pursuant to Section 4.1 of this Acquisition Agreement, (iv) a construction and project 
management fee to be retained by the Developer or.by or paid to any Affiliate of not tp exceed 
four percent (4%) of the costs described·in clause (i) above incurred for the ~onstruction of such 
Acquisition Facility or Component, (v) professional costs incurred by the Developer1 the City or 
the Agency associated with the construction of sud\ Acquisition Facility or Co~ponent, such as 
design, engineering, architectural; legal, accounting, inspection, construction staking, materials 
testing, consulting and. similar professional senrices excluding cost of any such services 
provided directly by the Developer or any A:1filiate; (vi) out-of-pocket costs directly related to 
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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, department or officer designated, by or pursuant to law. . . 

"City Regulations" 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) those ordinances, rules, regulations and 

· official policies adopted thereunder (including the Mission Bay Subdivision Ordinance and 
Regulations), and (iii) all those ordinances, rules, regulations, official policies and plans 
governing zoning, subdivisions and subdivision design, land use, rate of development, density, . 
building size, public improvements and dedications, construction standards, new construction 
and use, design standards; permit restrictions, development ~ or exactions, terms and 
conditions of occupancy, or emrironmental guidelines or review, including those relating to 
hazardous substances, pertaining to the South Plan Area, as adopted and amended by the City 
from time to time. 

"Component" means a component of an Acquisition Facility that the Director of Public 
Works has agreed can be separately identified, inspected and completed, and be the subject of 
a Payment Request 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 ~tructure.should be included in Exhibit B for funding hereunder, the Components 
of such other Infrastructure to be financed following the financing of the Acquisition Facilities 
shall be determined. by the Director of Public Works following consultation with the Developer, 
and shall be identified in a Supplement executed by the parties hereto, as further provided in 
Section 2.l(c) her~f. 

) . "Construction Documents'' means the Final Construction Documents and the applicable 
Design Documents. 

"Design Documents". means Concept Plans, Basic Concept Design Documents, 
Schematic Design Documents, and_ Design Development Documents, all of which have the 
meanings set forth in the Design Review and Document Appri;>val Procedure, and. specifically 
excludes any contracts between the Developer and any contractor, subcontractor, architect, 
engineer, consultant or Mortgagee. 

"Design Review ~d Document Approval P.rocedme" means the Design Review and 
Document Approval Procedure attached as Attachment G to the ~th OPA .. 

''Developer'' ~·the meaning given in the first paragraph of this Acquisition Agreement 

"Peveloper'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 foregoing, (i) upon written request, the Developer agrees to provide to the 
Agency the written methodology used to determine any such cost of funds, (ii) the Developer 
shall upda.te such cost of funds at least quarterly, and·(ili) 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 wri~g, its then cost of funds, including the methodology to determine the same. 

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

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

"Financing Costs'' means, subject to the limitations described below: 

(i) interest expense and lender ·fees with respect to any construction loan 
obtained by the Developer fro~ an unrelated third party with respect 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 Ute. 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 f:4e definition of Actu~ Cost in Section 1.1 related t-0 any 
Acquisition Facility or Component, as of the later of July 30, 2001 or the thirtieth (30m) 
. day of the month following the month in which .construction of the Acquisition .Facility 
or Component commence, provided that the Developer is out-of-pocket. for such Actual 
Cost by such interest accru.al commencement date, and {B) Actual Cost of the character 
described in clause (ii) of the definition of Actual Cost in Section 1.1 related to ~ 
Acquisition Facility or Component, as of the later of July 30, 2001 or the thirtieth (30 ) 
day of the month following the month in which physical construction of the Acquisition 
Facility or Component that is the. subject of the Plans, environmental evaluations or 
professional'costs commences~ · 

Notwithstanding the foregoing, any such financing costs shall not be included with.in the 
definition of Actual Cost (a) to the extent such financing costs relate to the period prior to the 
thirtieth (30th) 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 commences 
(provided that this clause shall not apply to lender fees and costs described in the preceding 
clause (i} that are paid by the Developer to an unrelated third party, which fees and costs shall 
be Actual Costs), (b) to the extent that such financing costs. are in excess of commercia.Ily 
prevailing rates, (c) to the extent they relate to Actual Costs of the character described. in 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 under the North 
OPA or any other Plan Document or is in default in the payment of Special Taxes, (e) to the 
extent such financing costs apply to any period that is more than ninety (90) days following 
completion of the related item of Infrastructure as approved pursuant to the inspection 
described in Section 4.1 of this Agreement, or (f) to the extent they pertain to "Global Costs" 
identified as such in Exhibit C hereto. 

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

"Fiscal Agent" means the entity acting as fiscal agent under the Fiscal Agent Agreel!lent, 
or any successor thereto acting as fiscal agent under a Fiscal Agent Agreement, as used in 
Section 2.3 of this Agreement. 

. . 

"Fiscal Agent Agreeme~t'' rr,teans an agreement by that name between the Agency and 
the Fiscal Agent,, providing for, among other matters,. th~ issuance of a Public Financing payable 
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from Special Taxes, and the establishment of an Improvement Fund, as it may be amended from 
time to ti.me. . 

"Goals for CFDs" means the Agency's Local Goals and Policies f9r Community 
Facilities Districts, in the form provided to the Owner on the date of the South OPA (and to be 
adopted in substantially such form by the Commission), and as thereafter am.ended but, with 
respecno the CFD(s} formed under the Financing Plan, solely to the extent required under the 
Ad or other controlling federal or state law or as otherwise agreed to by the Owner, in its 
discretion. 

"Housing Pr~gram" means the Housing Program attached as Attachment C to the South 
OPA. 

· "Improvement Fund" means an· Improvement Fund 'established by a Fiscal Agent 
Agreement, or other document providing for the issuance of a Pu.blic Financing, each of which is 
expected to include an acquisition account and an Agency Account. 

"Infrastructure" means· those items identified in the Infrastructure Plan, including (1) the 
open space (including, among other items, park ~provements and restrooms), streets, rails and 
rail line bridges, sewer and storm drainage syst~, water systems, street improvements 
(including freeway ramps or other demolition), traffic signal systems, acquisition of Required 
Infrastructure Lands, dry utilities, and other improvements any of which are to be constructed 
in or for the benefit of the South Plan Area or any other matters described in the Infrastructure 
Plan. 

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

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

"Interim Facilities" means improvements installed in connection with the construction of 
Acquisition Facilities or . Components, which improvements (i) are not intended to be 
perm.anent,. and (ii) are not part of the Infrastructure iricluded in the Infrastructure flan; 
hciwever1 temporary improvements installed which are necessaxy in the normal due course of 
construction of permanent improvements (i.e. "means and methods") are not to be considered 
"Interim Facilities." 

· '~Land Transfer Agreements" mean those · certain agreements between Catellus 
Development Corporation, the City, the City acting by and through its Port Commission· and 
the State Lands Commission, as applicable, generally referred to as the Amended and Restated 
City Land Transfer Agreement1 Amended and Restated Port Land Transfer Agreement and 
Amended and Restated Agreement Concerning the Public Trust. 

"Material .Breach" means a default or breach by the Developer or any Affiliate that 
materially affects the ability of the Agency or any other party to a Plan Document (other than 
the Developer or any Affiliate) to tim~ly proceei;i without substantially increased costs. 

. . 

"Mission Bay Subdivision Ordinance" means the Subdivision · Code of the City _and 
County of San Francisco for the Mission Bay Project Area, ·also referred to· as the Mission Bay 
Subdivision Code in the Design Review and Document Approval Procedure. 



. : 

. ''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 Worlcs. 

"Muni" ~ans the San Francisco Municipal Railway of the City and County of San 
Francisco. 

"Net Available Increment" means the tax increment revenues· ansmg i.inder the 
Redevelopment Plan and received by the Agency, exclusive of: {i) Housing Increment (calculated 
solely at 20% of the total tax revenues received by the Agency pµrsuant 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 increment revenues received by the Agency, and 
otherwise pursuant to the Redevelopment Law and the Redevelopment P~an), and (iii) tax 
increment revenues needed to pay Agency <;osts (as defined in the Financing Plan) not 
otherwise paid from other sources. · 

"Owner'' means Catellus Development Corp_oration, a Delaware corporation, and its 
Transferees as permitted under 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 OPA and the Program in 
Diversity /Economic Development Program. . 

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

"Permit to Enter'' J?:leans the Petmit to Enter attached as Attachment F to the South 
OPA. 

"Person~' means any natural person, corporation, firm, partnership, association, joint· 
venture, governmental or political subdivision or agency or any similar entity. · 

"Plan Documents" means the Redevelopment Plan and its implementing docutnents 
including,· without limitation, any owner participation agreements, the Mission Bay South 
Design for Development and the Mission Bay Subdivision Ordinance .and regulations adopted 
thereUnder. · 

"Plans" . means the Construction Documents, specific~tions, schedules and related 
construction contracts for the Acquisition Facilities or any Components thereof approved 
pursuant to the Design Review and Document Approval Procedure, applicable City Regulations 
(consistent with the Redevelopment Plan and Jnteragency Cooperation Agreement), or any other 
applicable standards of the entity (if other than the City or the Agency) that will own, operate 
or maj.ntain t;he Acquisition Facilities when completed and acquired. 

"Required Infrastructure Lands'' has the meaning set forth in Section 5.4 of the South 
OPA. 

"Program in Diversity /Economic Development Program" means the Mission Bay· SOuth 
Program in Diversity/Economic Development Program attached as Attachment H to the South 
OPA. 

"Public Fmancing" means a debt obligation of the Agency the net proceeds of which are 
used to finance or refinan~ Infrastructure. 
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"Redevelopment Plan" means the Mission Bay South Redevelopment Plan for the 
Mission Bay South Redevelopment ~roject, approved pursuant to Ordinance No. 335-98, 
adopted by the Board of Supervisors of the City on Novembe~ 2, 1998. 

"South OPA" means the Mission Bay South Owner Participation .Agreement, entered 
into as ~f Noveinper 16; 1998, between the Agency and Catellus Developirient 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 nnder the 
Act and the proceedings to establish the District. . · 

"State" means the State of California. 

"Supplement" means a written document amending, supplementing or otherwise 
modifying thiS Acquisition Agreement and any exhibit hereto, including (i) ;my amendments to 
the list of Components in· Exhibit B-1 and the list of reimbursemen~ in Exhibit C, and/or (ii) 
the.addition to Exhibit B of additional Acquisition·Facilities (and Components) to be acquired 
herennder. 

"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 Entit}''; means any Person to whom a Transfer of all or substantially all of the 
undeveloped property in the South Plan Area has been effected by a Transfer permitted under 
the South OPA. 

"Unavoidable Delay" means a delay.in the performance of any term or condition of this 
Agreement that is cauSed by strikes or other labor disputes, acts of God, shortage of or inability 
to obtain labor or materials, damage to works in progress by any casualty, except t~ the extent 
caused by the negligence of the Person claiming the benefit of the Unavoidable Delay, lawsuits 

. brought by plaintiffs .unaffiliated with the Person claiming the benefit of Unavoidable Delay, 
restrictions imposed or mandated by governmental or quasi-governmental entities (other than 
the party claiming the unavoidable delay or delays by City Agencies) in issuing requisite 
approvals or consents, enemy action, civil commotion, fire, flood, earthquake or any other 
unforeseeable event beyo~d the reasonable control of a Person. · · · · 

2. FUNDING 

2.1 Ajency ProceecJin~; Acijubition Facilities: Sypplements to Exhibit Band B-1. 

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

(b) The Agency shail 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 Secti~n 2.l(c) 
~- . 



....... 

. (c) Upon the written request of the Developer, accompaiiied by a list of Acquisition 
Facilities and proposed Components thereof to be acquired hereunder, together with the 
proposed Budgeted Costs thereof, .the Director of Public Works shall meet with representatives 

· of the Developer to' establish mutually acceptable supplements to .Exlu"bit B and Exhibit B-1 to 
this Acquisition Agreement consistent with the Financing Plan and Interagency Cooperation 
Agreement The Director of Public Works shall be deemed to have accepted any proposed 
supplement of the Developer wtless, within sixty (60) days of the submittal thereof, the 
Director of Public Works shall send the Developer a written objection to all or any portion 
thereof. Such objection must be based upon the following grounds (th!? de~ermination 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 proposed Acquisition Facility is not 
included in the Infrastructure, (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 OP A 
(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 ~ve thirty (30) days to review any such · 
resubntlttal. 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 Band 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-1,, as applicable, hereof for 
all putposes of this Acquisition Agreement. . · 

2.2 Source of Funds .for Acqnisiti.Qn Prices. 
. . 
· (a) The Agency shall not be obligated to pay the Acquisition Price of any Acquisition 

Facility or any Components thereof under this Agreement except from Acquisition Funds. The 
Agency shall establish one· or more acconnts into which it shall deposit, upon receipt, 
Acquisition· Funds pending their use for purposes of this Acquisition Agreement or as otherwise 
provided in the Financing Plan. · 

(b) "The Developer acknowledges that a portion of the ·proceeds of some Public 
Financings may be deposited in an escrow fund established as necessary to comply with the 
Act, the Goals for CFDs or for credit concerns, and would become Acquisition Funds only upon 
satisfaction of the requirements and otherwise in the antOWlts specified in the applicable 
document authorizing the issuance of the Public Financing. The Agency agrees that, upon 
written request of the Developer, it will take all reasonable actions necessary to make the 
determinations. and present the documents necessary under any such 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 
no obligation to issue any Public Financing except to the extent provided in the Financing Plan 
and makes.no warranty, express or implied, that the proceeds thereof, together with other 
Acquisition Funds, will be sufficient to pay for all of the Infrastructure, including the 
Acquisition Facilities. 

(d) It is acknowledged that the Fiscal Agent Agreement provides for the establishment 
of a Bond Proceeds Ac~ount and a Tax Increment Account from which A<;quisition Funds are to 
be disbursed to pay the Acquisition Prices of Acquisition Facilities and Components, and th.at 
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 
~therwise directs the Fiscal· Agent. Upon the written request of the Developer, the Agency - ( 
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agrees to ciirect the Fiscal Agent to apply amounts designated in such request on deposit in the 
Tax Increment Acco~t prior to the use of amounts in the Bond Proceeds Account ·so long as 
such action will not adversely affect the exclusion from gross income of the interest on the 
bonds issued pursuant to the Fiscal Agent Agreement and is not otherwise inconsistent with the 
provisions of the Financing Plan. . . . 

. . 
(e) It is further acknowledged that the Fiscal Agent Agreement allows for a mandatory 

red.emption of the bonds issued thereunder, in part, from amounts in the Bond Proceeds 
Account established thereunder, if the Finance Director (as defined in the F~al Agent 
Agreement) makes a determination or receives. a certificate to the effect that the Project (as 
defined in the Fiscal Agent Agreement) has been abandoned. The Agency agrees to provide 
written notice to the Developer if at any ti.me 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 occur 
which result in a cessation of work on the Project (as defined in the Fiscal Agent Agreement) for 
periods in excess of twelve (12) consecutive months, and that such cireumstances may not 
constitute ·abandonment of the Project giving rise to grounds for a mandatory redemption of 
bonds issued under the Fiscal Agent Agreement. 

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

2.3 Public Financini Proceeds. 

· (a) The proceedS of any Public Financing shall be deposited, held, invested, reinvested 
and disbursed as provided in the instrument 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 ~ to fund rese!Ves for debt service, to pay interest on a Public 
Financing (coinmonly referred to as "capitalized interest"), and to pay costs of issuance and 
therefore would not constitute Acquisition Ftinds. . . 

(b) The Developer agrees. that the Agency alone shall direct the invesbnent of the ·funds 
on deposit in the funds and accounts established by or pursuant to any Public ·Financing 
authorizing document, and that the Developer has no right 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 accordance With all applicable laws 
and the Fiscal Agent Agreement. The· Agency shall have no responsibility whatsoever to the 
Developer with respect to any investment of Acquisition Funds prior to their use for purposes 
of this Acquisition Agreement, includfug any loss of all or a portion of the principal invested or 
any penalty for liquidation of an investment. Any such loss may diminish the amounts 
available as Acquisition Funds. · 

(c)- The Developer _acknowledges that its obligation as an owner of real property in a 
CFD to pay Special TFUCes levied in the CFO 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 of 
its obligations under this Acquisition Agreement, any Fiscal Agent Agreement, the South OPA, 
or any agreement to which the D_eveloper Qr the Agency is a signatory. · 

( d) The Developer and the Agency hereby acknowledge th.at 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 Fmancing therein, to the extent it reasonably identifies Agency Costs 
incurred or to be incurred by the Agency m; the City in discharging their obligations hereunder. 
The Agency may draw on such funds as necessary to pay such Agency Costs: 

2.4 ~ts. 

(a) The Agency acknowledges that, in addition to its acquisition of Facilities and 
payment for ~r;:s,onents thereof hereunder, it will use a portion of the proceec;is of the Public 
Financings to · urse the Developer, to the extent permitted under the Act, for certain costs 
for which the Developer has advanced its own funds, including (i) CFO formation costs eligible 
to be .financed by a CFD, (ii) certain freeway demolition costs, (iii) contributions by the 
Developer for Infrastructure constructed by others, such as contributions referred to in Section 
~.B.v. of the Financing Plan related to sewer odor conditions and contributions for railway 
improvements, and (iv) other costs incurred by the Dev~oper in anticipation of reimbursement 
from the proceeds of a Public Financing. such as advances pursuant 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 P~, as described in Exhibit C. · 

. Notwithstanding the foregoing, thf? Agency agrees that the Developer may include in any 
Payment Request submitted urider the terms ol 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 and 
Mairitenance Agreement for Common.Street Grade Crossing Project, between the JPB and the 
Developer, and to the extent th.at 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 Infrastructure (such as copies of 
invoices from the }PB and copies of corresponding checks in payment thereof or other evidence 
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 fw'tds under Section 
25 hereof. · . · 

(b) The Agency ~d the Developer agree to amend Exhibit 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 reimb~t as described in Section 2.4(a} but were not included on Exhibit C 
at the time of execution of.this Agreement· 

2.5 Priority for Polic;elFire Facility FundiiJ&. 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 ~said 
sentence. In order to ii:nplement the provisions of Section .4.4 of the South OP A, the Developer 
and the Agency hereby agree that, notwithstanding any other provision of this Agreement, upon 
satisfaction of the Conditions, the A~ s~ have the right to use all available CFO Funds 
permitted under the aprlicable bond doeuments to make payments directly to the City required 
under Section 4.4(b) o the South OP A, and following the date .on which the Conditioos 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. Costs of the Director. 

. (a) It is acknowledged that the Fiscal Agent Agreement provides for the Agency 
Account, that it is expected that the proceeds of Public Financings may be deposited to such 
Agency Account, and ~at 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 a~ounts in the Agency Account. 

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

{c) The Agency agrees that, upon the written request of the Developer, it will consider 
billing the Deve1oper direc_tly for costs and expenses described· in the preceding clause (a), as 
opposed to funding amounts in the Agency Account or using Net Available 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 accommodate any 
such request, until it is rescinded in writing by the Developer, if the Developer has theretofore 
timely made any payment required under the preceding clause (b), and the Agency has no other 
material reason not to proceed in the manner requested by the Developer. · 

3. CONSTRUCTION OF ~TRUCTURE 

3.1 .fhm. To the extent that it has not alreac:ly done so, the Developer shall prepare 
and obtain· applicable gov~tal 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 w;ill own and operate the Acquisition Facilities. Copies of all Plans 
shall be provided by the Developer to the Director of Public Works upon request therefor, and, 
in any event, as built drawings and a written a5signmf71lt (provided that the same can be 
~easonably obtained) of ~e _Plans for any Acquisition Facility shall be provided to the City 
prior to its acceptance of a ~elated Facility. 

3 .2 Duty of Developer to Construct;. 

(a) All Acquisition Facilities shall be constructed by or at the direction of the Developer 
in accordance with the South OPA and the applicable Construction Docum~ts. The Developer 
shall perform an of its obligations he~der 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 care nonnally employed by duly qualified persons 
utilizing their good faith efforts in the perfonnance of comparable work and in accordance with 
generally accepted· practices appropriate to the activities undertaken. The Developer shall 
employ adequate staff or consultants with the requisite experience necessary to administer and 
coordinate all work related to the design, engineering, acquisition, construction and installation 
of the Acquisition Facilities. · 

(b) To the extent required under the South OPA, the Developer shall be obligated (i) t.o 
construct and convey to the City (or other applicable governmental agency} all Acquisition 
Facilities and Components thereof, and (ii) ·to use its own funds to pay all costs thereof in 
excess of the Acquisition Prices thereof to be paid therefor hereunder, subject in all events to the. 
terms of the Financing Plan. · 
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. (c) Except as otherwise provided in the South OPA, the Developer shall not be relieved 
of its obligation to construct each Acquisition Facility and Component thereof and convey each 

. such Acquisition Facility in. accordance with the terms hereof, even if, (i) because of the 
· limitations imposed by Section 4.6 hereof, the Acquisition Price for such Component or 
Acquisition Facility is less than the Actual Cost, or cost to the Developer, of such Component 
or Acquisition 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 Relationship to fyblic }'Yorks Contractini Requirements. 

(a) This Acquisition. Agreement is for the acquisition by the City o~ the Acquisition 
Facilities and payment for Components thereof from time to time, from Acquisition Funds and 
is not intended to be a public works contract. The Agency and the Developer acknowledge and 
agree that the Infrastructure is of local, and not state-wide concern, and that the provisions of 
.the California Public Contract Code shall not apply to the construction of the Infrastructure. 
The Agency and the Developer further acknowledge and agree that City public works 
contracting requirements are not applicable to the construction and acquisition of Infrastructure. 
The Agency and the Developer agree that the Developer shall award all contracts . for the 
construction of the Acquisition Facilities and the Components thereof, and that this Acquisition 
Agreement is necessary to assure the timely and satisfactory completion of the Acquisition 
Facilities and that compliance with the Public Contract Code and such City requ.4"ements 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 
constru~on of the Acquisition Facilities, and materials related thereto by means of a bid 

:;. process consistent with this Section 3.3(b) or o~erwise acceptable to the Director of Public 
·. ;.: Works, in each case consistent with the requirements.of the South OPA and applicable City 

Regulations (including bu.t not limited to the Program in Diversity /Economic Development 
Program, and prevailing wage req~ts contained therein). The Developer shall establish a 
list of written criteria aeceptable 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 gl:lleral contractors shall comply with any applicable provisions of the _South · 
OP A (including b~t not limited to the Program in Diversity /Economic Development Program 
and prevailing wage requirements, provided that nothing in this Agreement shall modify the 
remedy provisions of the Program in Diversity I Economic Development Program). Formal bids 
shall be requested .from those entities on the list of qualified cpntractors. · 

· The. Developer shall p:caiare bid packages, including ~g reports l;llld estimates, 
for each of .the Acquisition F ·"ties,. 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 variance1 the Developer may proc~ 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. 

· · Bids for eaCh Component shall be submitted to the Developer prior to the time and date 
pr~bed for bid opening. If a bid is within the constraints of the approved bid package, the 
Developer shall award the applicable contract to the lowest responsible bidder. If all bids are 
in excess of the bi<;\ parameters, the Developer shall obtain th~ consent of the Director of Public 
Works prior to awarding the contract. Upon written request of the Director, the Developer 
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shall provide an a~alys.is of bids for construction and ma~ri.aµ; for the Acquisition Facilities, 
constructed or to be constructed by or under the supervision of the Developer indicating how 
the winning bi~ wa5 determined and how ~t was consistent with the applicable bid package. 

(c) The Developer shall develop or cause to be developed and shall maintain or cause to 
be maintained a cost-loaded project schedule, using the critical path method, providing for all 
major project elements includ~ in the construction of the Acquisition Facilities to be acquired 
hereunder~ so that the whole project is scheduled in an efficient manner. The Developer shall 
provide the Dir~or of Public Works -w:ith 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 Dire_ctor of Public Works and Agency staff, consultants and 
contractors regarding matters arising heretmder with respect to the Acquisition Facilities, 
Components and the progress in constructing and acquiring the same, and as to any other 
matter related to the Acquisition Facilities or this Acquisition Agreement. · TI:te 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 Director of Public Works shall have the right to ~ 
present at such meetings, and to meet and confer with individiial contractors if deemed 
advisable by the Director of Public Works to resolve disputes and/ or ensure the proper 
completio}l of the Acquisition Facilities, and, at the request of the Developer, shall attend such 
meetings. 

3.4 Indgpendent Contractor. 

(a) In performing this Acquisition Agfeement, the Developer is an independent 
contractor and not the agent or emp~oyee of the Agency, the City or any CFD. Except as 
otherwise proyided in this Acquisition Agreement, none of the Agency, the City or any CFD 
shall be responsible for making any payments to any contractor, subcontractor, agent, 
consµltant, employee ot supplier of the Developer. 

(b) The Agericy has determined that it would obtain no advantage by tmdertaking the 
construction by the Agency directly of the Infrastructure, and that the provisions of this 
Acquisition Agr~ment require that the Acquisition Faciliti.~·be constructed by the Developer as 
if they had been constructed undei: the direction and supervision of the Agency. 

3.5 Performance and·Payment Bonds. Subject to the provisions of the South OPA 
and the Interagency Cooperation Agreement, the Developer agrees, in accordance with 
applicable City Regulations, to post performance and payment bonds with respect to the 

. . construction of Acquisition Facilities to the extent that the pi:-c;>jected Acquisition Funds are 
reasonably determined by the Agency to be insufficient (in time or amount) to pay the expected 
Acquisition Prices of the Acquisition Facilities; provided that to the extent not otherwise 
requjred by the applicable City Regulations, the Developer shall require all contractors and/ or 
subcontractors it employs in connection with the construction of Acquisition Facilities to 
provide labor and materials and performance bonds (the premiums for which shall constitute 
Actual Costs of the related· Acquisition Facilities) which name the Agency and the City as 
additional insureds. 

3.6 Contracts and Chan~ Orders. The Developer shall be responsible for entering 
.in.to all contracts and any supplemental agreements {commonly referred to as "change orders") 

· required for the construction of the Acquisition Facilities,· and all such contracts and 
supplemental agreements shall be submitted to the Director. Prior ~pproval 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 Fac;ility involved or $50,000. The Director of 
Public Works shall approve or deny all such contracts or supplements subntitted 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 apprO\l'al) 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 form submitted for all purposes .of this 
Acquisition Agreement. 

3.7 Time for Completion. The Developer acknowledges and agrees that the 
reasonably anticipated time for the completion of the Acquisition Facilities or Components 
thereof must satisfy the xequirements of applicable federal .tax laws and regulations with 
respect to the u5e 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 required in connection therewith. 

3·.8 School Facilities and R{lil Fatjlities. Pursuant to Sections 4.5 and 5.3 of the 
South OPA, Infrastructure, for purposes of this Acquisition Agreement, may include certain 
costs related to school facilities and rail facilities. It is hereby a~owledged that any such 
facilities will be eli&"ble for funding with CFD Public Fmancing or Special Tax proceeds only to 
the extent permitted under Sections 53313.9 and 53316.2, as applicable, of the Act or as 
otherwise permitted under applicable law. _ 

4. ACQUISrTIONANDPAYMENT 

4·.1 Inspectjon.. 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 OP A, the Jnteragency Cooperation Agreement and any applicable City Regulations. 
The Agency shall cooperate with the Developer in obtaining applicable approvals consistent 
with the t~ of the South OPA. Except as otherwise- provided in the South OPA, the 
De1Jeloper agrees to pay all inspection,. permit and other similar fees of the Agency or the City 
applicable to construction .of the Acquisition Facilities, not otherwise paid from an Agency 
Account,. subject to reimbursement as a component of the Acquisition Price of the related 
Acquisition Facilities. -

4.2 A~t to Sell and Purchase Facilities. The Developer hereby agrees to sen . 
the A<::quisition Facilities listed in Exhibit B hereto, as amended from ti,me 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 av;rllable to pay the Acquisition Prices thereof to the 
Developer, subject to the terms artd conQ.itions hereof and of the Fmancing Plan. The Agency 
shall not be obligated to purchase ariy Acquisition Facility until the Acquisition Facility is 
completed and the Acceptafl:ce Date for suclt Acquisition Facility has occurred; provided that 
the Agency has agreed hererui?-er to ~e payments to the Developer for certain Components of 
Acquisition Facilities expressly shown in Exhibit B-1 h~reto, as it may be supplemented by any 
SupplemeJit prior to completion of the Acquisition Facility or the transfer of title to the property 
underlying it to the applicable governmental agency or utility. The Developer acknowledges 
that the Components have been identified for payment purposes only, and that the City (or 
o~ 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 Acquisition 
Facility has been completed. The Agency acknowledg-es that the Components do not have to be 
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accepted by the City (or other' applicable public agency that will own an Acqu_isition Facility) as 
a condition precedent to the payment of the Acquisition Price therefor, but any such payment 
shall not be made until the Component has been completed in accordance with the Plans 
therefor and any City Regulations applicable thereto, as determined in accordance with the 
Interagency. Cooperation Agreement. After the Developer has met the inspection requirements 
set forth in Section 4.1, the Agency shall use good faith efforts to cause the City to make the 
Acceptance Date for a final Component to. occur by causing the City to accept dedication of 
any Infrastructure or Open Space Parcels req~ to be dedicated to the City, in accordance 

. with the Iitteragency Cooperation Agreement. 

· 4.3 Payment Reqyests. In order to receive the Acquisition Price for a completed 
Acquisition Facility or Component thereof, inspection thereof under Section 4.1 shall have been 
made and the Developer shall deliver to the Director of Public Works: (i) a Payment Request in 
the form of Exhibit A hereto for such Acquisition Facilify or Component, together . with all 
attachments and exhibits required by Exhibit A and ~s Section 4.3 to be included therewith, in 
an organized manner, and (ii) if paymen~ is requested for a.completed Acquisition Facility, (a) 
if the property on which the Acquisition Facility is located is not owned by the Agency (or other · 
applicable public agency that wil\ 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 ~ Section 5.1 hereof, (b) a copy of the 
recorded notice of completion of such Acquisition Facility (if applicable), (c) an assignment of 
any warranties and guaranties for such Acquisition Facility, in a form acceptable to the Agency, 
(d) a computation showing any re~ursements from Muni that may be payable with respect to. 
the Acquisition Facilities, which amounts snall be deducted from the determination of Actual 
Cost for the related Acquisition Facility or.Component, and (e} an assignment to ·the Agency, to 
the extent permissible, of any reimbursements from third parties (other than Muni) that may be 
payable with respect to the Acquisition F~cilities, such as utility or oth~r reimPurseinents, to be 
used by the Agency to repay Public Financings_ or to be added to the Acquisition Funds. 

· 4.4 · P~ Payment Requests. Upon receipt of a Payment Reque5t (and all 
accompanying documentation), the Director of Public Works shall conduct a review in order to 
confirm that such request is complete, that such Component or Acquisition Facility identified 
therein was constructed substantially in accordance with the requirements of Section 4.1 of this 
Agreement, 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 ~y Acquisition Facilities to be 
acquired by a public 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 Director of Public Works shall diligently attempt to complete his or her review of 
the request for completeness and notify the Developer whether such Payment Request is 
complete, and, if not, what additional documentation must be provided. The Director of Public 
Works shall provide a written approval or denial (specifying the reason for any denial) of each 
completed Payment Request within 30 days of its submittal, or, if additional documentation 
has been requested from the Developer w:ith respect to a Payment Request within the period 
required by the next sentence, within 30 days of the submission by the Developer of the 
additional documentation. Failure of the Director of Public Works to notify the Developer that 
a Payment Request is incomplete on or before ten (10) days after the Developer first notifie8 the 
Director that the Developer has not received notification within the l~usiness day period 
therefor as provided above (by delivery by the Developer of a written notice in the fonn of 
Exhibit D hereto), shall be deemed to mean that ~e Payment Request is complete. All requests 
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for payment for the costs of any Component or Acquisition Facility contained in a Payment 
Request that are rtot specifically denied by the Director of Public Works within thirty (30) days 
after the Developer first notifies the Director of-failure to respond within the applicable 30-day 
period for review specified above, shall be deemed to be approved in the form. submitted for all 
purposes of this-Agreement. 

4.5 Payment. 

{a) Upon approval or deemed approval of the Payment Request by the Director as 
provided in Section 4.4 above, the.Director of Public Works shall sign the Payment Request and 
forward the same to the Fiscal Agent, with a copy to ~ Deputy Executive Director, Finance 
Adtnin.istration of the Agency. In the event of the deemed approval of a Payment Request, the 
Developer shall have the right to forward to the Payment Request directly to the Fisi::al Agent, 
with copies thereof to the Deputy Executive Director, Finance Administration of the Agency 
and· the Director of Public Works. A Pa~t Request (or a Payment Request that is d~med 
approved pursuant to Section 4.4 above), shall be paid by the Fiscal Agent in accordance with 
the proVisions of the Fiscal Agent ~greement or, if there are insufficient funds available in the 
bond proceeds account or the tax increment proceeds account of the Improvement Fund, the 
Deputy Executive Director1 Finance Administration of the Agency shall, within the then current 
Agency financial accounting payment cycle but in any event within fifteen (15) business days of 
receipt of such Payment Request, cause the same ~o be paid .by th~ Agency from available 
Acquisition Funds. 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 in full due to an insufficiency of Acquisition Funds, shall 
be paid promptly following the availability of additional Acquisition Funds. The Agency agrees 
to take all actions reasonably required .to cause the Fiscal Agent to satisfy Payment Requests 
submitted to the Fiscal Agent in accordance with this Acquisition Agreement, subject to the 
availability of Acquisition Funds in the bond .proceeds account or th~ tax increment proceeds 
account of the Improvement Fund. · 

(b) Once paid in full, the Acquisition Price paid for .any Acquisition Facility or 
Component shall i::onstitute payment in full f~r 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 incurred for completion of such Acquisition 
Facility or Component, as specified in the Plans. 

4.6 Restrictions on Payments. Notwithstanding any other provisions of this 
Acquisition Agreement,. the following restrictions shall apply to any payments made to the 
De.veloper under Sections 4.2 and 4.5(a} hereof: 

A. Amounts of Payments. 

(i) Subject to the following paragraphs of this Section 4.6, payments for ·each 
Component or Acquisition Facility will be made only in the amount of the Acquisition Price for 
the respective Component or Acquisition Facility, not to exceed the Budgeted Cost thereof, 
except as provided in the remainder of this Section 4.6A(i). . The Budgeted. Cost for each 
Component or Acquisition Facility shall be the budgeted cost for such item set forth on Exhibit 
B as increased by (i) the increase, if any, between the amount of any contract awarded pursuant 
.to Section 3.3(b) and the Budgeted Cost for such Aequisition Facility and {ii) (a) the cost of any 
change orders approved by the Director of Public Works or (b) any amount otherWise permitted 
pursuant to 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 the Actual Cost to the 
extent that (i). the Director of Public Works reasonably concludes that the increase was due to 
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changes that were necessary and appropriate, and (ii} the Agency reasonably expects there will 
be sufficient Acquisition Funds during the life of the Redevelopment Plan to pay for the 
reasonably expected costs of all remaining Infrastructure. 

· {ii) Nothing herein shall require 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 
~II 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 cont:ractQr or other third party with respect to any amounts to be reimbursed to the 
Developer. Such· evidence may consist of canceled checks, bank statements, lien releases not 
conditioned on payment or other similar eyidence that such payments have been received. 

(iii) Notwithstanding any other provision of this Acq~sitlon A~t, payments in 
respect of Actual Costs described in clause (ii) of the definition of Actual Costs in Section 1.1 
(the "dause ii Amounts~') shall be made as follows: (a} at the time the Developer submits a 
Payment Request for the first Component of an Acquisition Facility, the Developer shall 
provide a reasonable estimate, based on documented costs per clause (ii) above, of the total 
expected Actual Costs of the Acquisition Facility of which the Component is a part, (b) 
payment for the Clause ii Amounts shall be paid with other Actual Costs of the related 
Acquisition Facility pro rata, based upon the estimate of such other Actual Costs desm'bed m 
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 Acquisi;tion Facility, the portion of the 
Clause ii Amounts to be paid pursuant to such Payment Request shall be adjusted to be the 
then remaining Oause ii Amount related to the applicable Acquisition Facility not theretofore 
paid to the Developer. · · 

(iv) The Developer shall make reasonable allocations of the costs of any joint trenches 
to the Infrastructure and non-Infrastructure to be installed in any such trench, such that Actual 
Costs related to such. trench shall only inclt,ide the portion of the costs thereof reasonably 
allocable to the Infrastructure. ; 

(v) The Developer shall exclude from any Payment Request the portion of any costs 
related to Infrastructure that .are eligible for reimbursement from Muni. ·Tue Agency shall be 
entitled to delay payiµents in respect of costs for whlch any such reimbursements may apply 
until the amount eligible for ~t can reasonably be determined. · 

. . 
B. Joint or Third Party Payments. The Agency may make any payment jointly to the 

Dev~loper and any mortgagee or trust deed beneficiary, contractor or supplier of materials, as 
their interests may appear, or solely to any ·such third party, if the Developer so requests the 
same in writing or (unless the Developer provides sureties, undertakings, securities and/ or lien 
bonds of the Developer or appropriate contractors or subcontractors that are deemed 
satisfactory by the Director to assure payment of such claims) as the Agency otherwise 
determines such joint or third party payment is necessary to obtain lien releases. · 

C. Withholding Pay_ments. 

(i) The Agency shall be entitled, but shall not be required, to withhold any payment 
hereunder for a Component or an Acquisition Facility if the Developer or any Affiliate is 
delinquent in the payment' of ad valorem real property taxes,. special as~ments or taxes, 
possessory interest taxes, or Special Taxes levied in- the CFO. In the event of any such 
delinquency, the Agency shall only make payments hereunder directly to contractors or other 

-lS-
656 



third parties employed in connection with the construction of the Acquisition Facilities or a 
Transfer: Entity, wttil such time as the Developer provides the Director of Public Works with 
evidence that all such delinquent taxes a~d assessm~ts have been paid. 

(ii) The Agency shall withhold final payment for any Acquisition Facility (but not for 
any Component thereoO constructeq on land, until Acceptable Title to such land has peen 
conveyed to the public entity that will own the respective Facility (if sudt property in not 
already owned by the City or any other such public entity), as described it} 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 ~ther applicable 
governmental agency) and submission by the Developer of a Payment Request therefor. 

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

(iv) The Agency shall be entitled to withhold payment for the final Component of any 
Acquisition facility until: (a) the Director of Public Works. determines that the Acquisition 
Facility is ready for its intended use and has been constructed substantially in accordance with 
all applicable Oty Regulations, (b) the Acceptance Date for the Acquisition Facility has 
occurred and the requirements of Section 5.1, if applicable to such Acquisition Facility, have 
been satisfied, and (c) general. lien releases (conditioned solely upon payment from Acquisition 
Funds tO be used to acquire such Acquisition Facility or final Component) have been submitted 
to the Director of Public Works for the Acquisition Facility. The Agency hereby agrees that the 

· Developer shall have the right to post or cause the appropriate contractor or subcontractor to 
post a bond with the Agency to indemnify the Agency and the City for any losses sustained by 
the Agency or the City because of any liens that may exist at the time of acceptance of such an 
Acquisition Facility, so long as such bond is drawn on an obligor and is otherwise in a form 
acceptable to the Director, but ·that payment for the final Component of any Acquisition 
Facility may be withheld until all disputes with the applicable contractor or subcontractor have 
been resolved to the satisfaction of the Director. The Agency shall be entitled to withhold 
payment for the final Component of any Acquisition Facility to be owned by governmental 
entities other than the City, until the Developer provides the Director of Public Works with 
evidence that the governmental entity has accepted dedication of and/or title to the Atquisition 
Facility. The Director of Public Works shall promptly determine whether an Acquisition 
Facility is ready for intended use and is in compliance with applicable City Regulations under 
{a) above and shall so notify the Developer -as soon as reasonably practicable in writing of his 
or her detennination. ff such determination is that an Acquisition Facility does not meet such 
requiren'lents, the Director sha.ll, in such notice, identify with particularity the reason{s) therefor. 

{v) Nothing in this Acquisition Agreement shall be deemed to prohibit the Developer 
from contesting in good faith the validity or amount of any mechanks or material man's lien nor 
limit the remedies available to the Developer with respect th.ereto so long as such ?elay in 
performance shall not subject the Acquisition Facilities or any Component thereof to 
foreclosure, forfeiture or·sale. fn the eyent that any such lien is contested, the Developer shall 
only be required to post or cause the delivery of a. bond in an amount equal to the amount in 
dispute with respect to any such contested lien, so long as such bond is drawn on an obligor 
and is otherwise in a form acceptable to the Director. 
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•• D. Reteri.tion. The Agency shall be entitled to withhold from the amounts payable 
pursuant to any Payment Request such amounts as are authoriz~d by applicable City 
Regulations. The Agency shall be obligated to release any such retention for each Component in· 
accordance with applicable City Regulations. 

E. Freqtiency. Unless otherwise agreed to by the Director, no more than one Payment 
Request shall be submitted by the Developer in any calendar month. . 

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

4.7 · Pefeclive or Nonconfonnin" Wor}<. If any of the work done or materials 
furnished for a Facility or Component are found by the Director of Public Works to be defective 
or not in accordance with the applicable Plans and City Regulations: (i) and such finding is 
made pri~r 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 tlie Director, or (ii) and such fincling is made after payment of the Acquisition 
Price of such Facility or Component, the Agency and the Developer shall act in accordance with 
applicable Oty Regulations, and the Interagency Cooperation Agreement and the Infrastructure 
Plan. . 

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

. 4. 9 Street Sweeper. Notwithstanding the foregoing or any other provision of . this 
Acquisition Agreement, (i) a street sweeper shall be considered an Acquisition Facility for 
purposes of this Agreement, and (ii) payment may be made for the Actual Costs related to the 
street sweeper promptly following its conveyance to, and the accep~nce thereof, by the City 
and the submission by the Developer of a Payment-Request therefor. 

5. OWNERSHIP AND TRANSFER OF FACILITIES 

5.1 CQnve}rance of Land. Title. The transfer of, maintenance of and right of entry 
with respect to all land on, in or over which any Infrastructure will be located shall be governed 
by the South OP A, the Interagency Cooperation Agreement and the Oty Regulations. 

6. INSURANCE 

6.1 Jnsuraru;e Requirements. The Developer shall,. at all times prior to the final 
Acceptance Qate of any Acquisition Facilities comply with the insurance requirements set forth 

·in any Permit to Enter issued by the Agency in accordance with the South OPA or by the City in 
accordance with the Interagency Cooperation Agreement, or otherwise in accordance with any 

. other applicable City Regulations. · 

6.2 ijyidence of Insurance. The Developer shall furnish to the Agency and the City, 
frolll time to time upon request of the Agency or the City's Risk Mana~r, 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 t~ be maintained by the Developer under 
any Permit to Enter issued by the Agency in accordance with the ~uth OPA or by the City in 
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accordance with the Interagency Coo~ration Agreement, or otherwise in accordance with any 
~~~~~~ . . . .• 

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 laws of the State of Delaware, is in complia~ce with the laws of such State, ang has 
the power and authority to own its properties and assets and to carry on its business as now 
being conducted and as now contemplated. 

B. Authority. The Developer has the powet 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 ~eloper. 

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

· D. Land Sales. The Developer agrees that in the event that it sells any land owned by it 
Within the boundaries of a CFO, the Developer will (i) notify the purchaser in writing prior to 
the closing of any such. sale of the exis~ence of this Acquisition Agreement, and (ii} notify the 
purchaser in writing of the existence of the CFO and the special tax lien in connection therewith, 
and otherwise comply with any applicable provision of Section 533415 of 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 
Financing or the Agency related to the status of construction of improvements within the CFD, 
the anticipated completion dates for future improvements, and any other matter material fo the 

,_. investment quality of the respective Public Financing. · · 

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

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

H. Allocation of Sales Taxes. The Developer shall cooperate reasonably with the 
Agency and the City in investiga~g 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 Tmprovements, 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 implementation and such costs would not be reimbursed. Such a 

· program could im;lude, by way of example only, use of a purchasing agent. Before comznendng 
construction of Acquisition Facilities under this Agreement,. the Developer, the Agency and the 
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City shall meet and confer in good faith to evaluate the feasibility of implementing any such 
program and the relative financial benefits and burdens to the Oty and the ~veloper. 

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

7 .2 hldemnificatiQil and Hold Harmless. The Developer acknowledges and agrees 
that the indenmities of the Owner contained in _the South OPA and in the consent to the 
Interagency Cooperation Agreement include, without limitation, any and all Losses (as defined 
therein} arising out of the breach of this Agreement by the Developer, the Deyeloper' s or any of 
its contractor's, agents', consultants' or representatives' negligent or defective construction of 
the A-cquisition 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 Facilities 
or Components, all subject to the terms, conditions, exceptions (including, without limitation, 
the exception for negligence. or willful acts or omissions of the indemnified party) and 
limitations contained in the South OPA and the Interagency Cooperation Agreement, as 
applicable and· further provided that any demand for indemnification hereunder with respect to 
negligent o.r 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 accQrdance with 

.. the inspection described in Section 4.1 hereof. 

8. TERMJNATION 

8.1 fyiutual Consent. This Acquisition Agreement may be terminated by the mutual, 
written consent of the Agency and the Developer, in which event the Agency may let contracts 
for any remaining work related to the Acquisition Facilities not previously acquired from the 
Developer hereunder, and use all or any portion of the. Acquisition Funds to pay for same, and 
in such event the Developer shall have no claim or right to any further payments for the 
Acquisition Price of Acquisition Facilities or Component:S hereunder, . except (or 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,ency Election 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 voluntarily file for reorganization or othey 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 a·ttachment or levy of execution 
to be made against the property it owns within the CFO unless, in any of such cases, 
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such circumstance shall have been terminated or released within ninety (90) days 
thereafter. 

(ill) The Developer or any of its Affiliates shal~ 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 terms of the Rate and 
Method of Apportionment of the Speci~l Taxes for such CFD. 

(b) If any such event d~scribed in Section 8 .. 2(a) ·occur5, the Agency shall give written 
notice of its knowledge thereof to the Developer, and the Developer shall agree to meet and . 
confer 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 
Infrastructure not yet constructed. Such options may include, but not be limited to the 
termination of this Acquisition Agreement by the Agency. If the Agency elects to terminate this 
Acquisition Agreement, the Agency shall first notify the Developer (and any mortgagee or trust 
deed beneficiary specified in writing by the Developer to--the Agency to receive such notice) of 
the grounds for such termination and allow the Developer a minimum of thirty (30) days to 
eliminate or mitigate to the satisfaction of the Director of Public Works .the gro1.ll1dS for such 
tennination. Such period may be extended, at the sole di5cretion of the Agency, if the 
Developer, to the satisfaction of the Agency, is proceeding with diligence to eliminate or 
mitigate such grounds for termination. If at the end of such period {and any extension thereof), 
as determined solely by the Agency, the Developer has not elin\4tated or completely mitigated 
such grounds, to the satisfaction of the Agency, the Agency may then terminate this Acquisition 
Agreement 

(c) Notwithstanding the foregoing, so long as any event listed in Section 8.2(a) has 

·. 

occurred, notice of which has been given by the Agency to the Developer, and such event has ,d. 
not been cured or otherwise eliminated by the Developer, the Agency may in its discretion cease 9 -
making payments for the Acquisition Price of Acquisition Facilities or Components under 
Article 4 hereof. to the Developer; provided that the Develqper shall receive payment of the 
Acquisition Price of any Component or Acquisition Facility that was completed at the time of 
the occurrence of an event listed in Section 8.2(a) above upon submission of the documents and 
compliance with the other applicable requirements of this Acquisition Agreement. 

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

The Unavoidable Delay provisions of this Se<:tion shall not apply unless {i) the party 
seeking to rely upon such provisions shall have given notice to the other party, within thirty (30) 
days after obtaining knowledge of the beginning of an enforced delay, of such delay and the 
cause or causes thereof, to the extent known, and (ii) a party 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 Ai'ency and City. Except as otherwise provided in the South 
OPA, the Developer agrees that any and all obligations of .the Agency and/or the City arising 
out of or related to this Acquisition Agreement are special and limited obligations of the Agency 
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and the City, as applicable, and the Agency and City's obligations to make any 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 shall incur any liability hereunder to the Developer or any other party in their individual 
capacities by reason of their actions hereunder or execution hereof. It is understood and agreed 
that no commissioners, members, officers, agents, or employees of the Agency or the City (or of 
either of its suceessors or assigns) s~all be personally liable to the Developer nor shall any 
officers, directors, shareholders, agents or employees of the ~veloper {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 th~ case may be; hereunder or for any obligations of the 
parties under this Agreement. 

9.2 AwJ.it. The Director of Public Works and the Deputy Executive Director of 
Public Works-Finan~ Administration of the Agency, or their respective representati'ves, shall 
have the right, during normal 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 costs 
and expenses incurred by the Developer related to any of the Coinponents and Acquisition 
Facilities, and any bids taken or received for the construction thereof or materials therefor. 

9.3 Attorney's Fees. Should either party hereto institute any action or proceeding in 
court or other dispute resolution mechanism {DRM) to enforce any provision hereof or for 
damages by reason of an alleged breach of any provision of this Agreement, the prevailing party 
shall be entitled to receive from the losing party court or DRM costs or expenses incurred 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 tlie services 
rendered the prevailing party in such action or proceeding. Attorneys' fees under this Section 
9.3 include attorneys' fees on any appeal, and, in addition, a party entitled to attorneys' fees 
shall be entitled to all other reasonable costs and expenses incurred in connecti~n with such 
action. 

For purposes of this Agreement, reasonable fees of attOmeys and any in-house counsel 
for the Agency or the Developer shall be based on the fees. regularly charged by private 
attor11eys with an equivalent number of years of professional experience in the subject matter 
area of the law for which the Agency's or the Developer's in-house counsel's services were 
rendered who practice in the City in law firms with approximately the same number of 
attorneys as employed by the City, or, in the case of the Developer's in-house -counsel, as 
employed by the outside counsel for the Developer. 

9 .4 Notices. 

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

(i) 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 
Telefacsimile: {415} 749-2565 
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With copies to: 

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

·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 
Telefacsimil~ (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 
16.80 Mission Street 
San Francisco, CA 94103 
Attn: Deputy Bureau Chief Bureau of Construction Martagement 
Telefacsimile: (415) 554-8218 

With copies to: 

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

{iii) And in the case.of a notice or communication to the Developer at 

Catellus Development Corporation 
201 Mission Street, Second Floor 
San Francisco, California 94105 
Attn: Mission Bay. Development Office 
TeJefacsimil!!: (415) 974-3724 
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With a copies to: 

Catellus Development Corporation 
201 Mission Street, Second Floor 
San Francisc-0, California 94105 
Attn: General Counsel 
Telefacsimile: (415) 974-4613 

And to: 

O'Melveny & Myers · 
400 South Hope Street 
Los Angeles, CA 90071 
Attn: Kathryn Sanders 
Telefacsimile: -(213) 430-6407 

Coblentz, Patch, Duffy & Bass, LLP 
222 Kearny Street, 7th Floor 
San Fr~cisco, California 94108. 
Attn: Pamela S. Duffy 
Telefacsimile: (415) 989-1663 

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

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

following: · 

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

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

{iii) · if approval is being requested, shall be clearly marked "Request for 
Approval under the Mission Bay South Acquisition Agreement"; and 

. (iv) if a notice of a diS«Jpproval or an objection which r~uires reasonableness, 
shall specify with particularity the reasons therefor. · 

. . (b) Any mailing address or telefac~imile number may be cfumged at any time by giving 
written notice of such change in the manner proVided above at lea.st ten (10) days prior to the 
effective date of the change. All notices tmder this Acquisition Agreement shall be deemed 
given. received, made or communicated on the dat~ personal receipt actually occurs or, if 
mailed, on the delivery date or.attempted delivery date shown on the return 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 first page of such request, substantially the following words: "MISSION BAY 
INFRASTRUCTIJRE: IMMEDIATE ATTENfION REQUIRED; FAILURE TO RESPOND 
COULD RESYLT IN DEEMED APPROVAL.'' 



9.5 Successor$ and Ass~. This Acquisition Agreement shall be binding upon and 
in'llre 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 here~der to the extent provided in tI:ie South OP A. Jn any event, 
any such assignment shall be in writing and shall clearly identify the scope of the rights and I or 
obligations assigned. 

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

9.7 Waiver. Failure by a partf 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 fgrties 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 
tlie Agency, the qty and the Developer any rights, remedies or claims under or by ·reason of this 
Acquisition Agreement or any covenants, conditions or stipulations hereof; and all covenants, 
conditions, promises, and agreements in this Acquisition Agreement contained by or on behalf 
of the Agency or the Developer shall be for the sole and exclusive benefit of the Agency, the City 
and the Developer. The City is an intended third party beneficiary of this Acquisition 
Agreement. . 

9.9 Affiendment. This Acquisition Agreement may be amended, from time to time, 
by written Supplement hereto ~d executed. by both the Agency and the Developer. Such 
amendment may provide for additional Acquisition Facilities (including Components thereof) to 
be added to Exhibit B hereto and, if applicable, Exhibit B-1 hereto pursuant to Section 2.l(c), 
and/or the additional reimbursell\ents to be added to Exhibit C hereto pursuant to Section 2.4. 

9.10 Counterparts. ·This Acquisition Agreement may be executed. in counterparts, 
each of which shall be deemed an original. -· · 

9 .1 i Interpretation of A~ent Unless otherwise provided in this Agreement, 
whenever approval, consent or satisfaction is required of the Developer or the Agency pursuant 
to this Agreement, it .shall n~t 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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JN WITNESS WHEREOF, the parties have executed this ·Acquisition Agreement as of 
the day and year first-above written. 

Authorized by Agency Resolution No.1~3-98, adopted September 17, 1998. 

Approved as to form: 

By: ~uil--
~~General Counsel 

19026 Ol·J40-l8 

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

: ; Executive Director· 

lts:i~ 
~ eta 

CATELLUS DEVELOPMENT 
CORPORATION, a Delaware corporation 

Title: --..-----------

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



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: __________ _ 
Agency General Co~ 

19026.0l:J4048 

: 
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REDEVELOPMENT AGENCY OF THE 
OTY AND COUNfY OF SAN 
FRANOSCO, a public body, corporate and 
politic· 

Executive Director 

Secretary 

CATELLUS DEVELOPMENT 
CORPORATION, .a Delaware corporation 

. ! ·l . . _.,.... ........ -- . i/ By:b{. 
,/r· 0 'k!L ntte: v f C-t! rt"'eS1 ~r 

( 
'-



). 

ACQUISIDONAG~ 

EXHIBIT A 

FORM OF PAYMENT REQUEST 

PAYMENT REQUEST NO. __ _ 

The undersigned (the ,;Developer"), hereby requests payment in the total amount of 
$ for the Acquisition Facilities (as defined in the Acquisition Agreeiµent for Mission 
Bay South (the "Agreement'') between the Redevelopment Agency of the City and County of 
San Francisco (the "Agency"} and the Developer), or Components thereof (as described in 
Exhibit B-1 to that Agreement), all as more fully described in Attachment 1 hereto. In 
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 ~ith respect to a completed 
Acquisition Facility, the Developer has submitted or submits herewith to the City 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 true, correct and complete. To the extent that this 
paymei:t reques! .is. for a Component, t?e ~veloper has in his construction offi~e a mar_!<ed s~t 
of drawmgs or snhllar plans and. specifications for the Components to be acqwred as listed m 
Attachment 1 hereto, which drawings or plans and specifications, as applicable, are current 
and show all changes or modifications which have been made to date. 

3. All costs of the Acquisition Facilities or Co111ponents thereof for which payment 
is requested hereby are Actual Costs (as defined in the Agreement) and have not been inflated 
in any respect. The items for which payment 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 ~th conditional lien releases in the case of direct payments to be made to third 
parties) is attached with respect to the costs for which payment is requested. 

5. There has been compliance with applicable provisions of the South OPA (as 
defined in the Agreement) relating to prevailing wages or otherwise for the work to construct the 
Acquisition Facilities or Components thereof for which payment is req1:1ested. 

6. The Acquisition Facilities or Comp0nents thereof for which paymrot is requested 
were consll'Ucted in accordance with aU applicable ·City Regulations (as defined in the 
Agreement), and in accordance with the as-built drawings or plans and specifications, as 
applicable, referenced in paragraph 2 above. 

7. The Developer is in compliance With the terms and provisions of the Agreement 
and no portion of the amount being requested to be paid was previously paid. 
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8. · The Acquisition Price for each Acquisition Facility or Cotnponent (a detailed 
calculation of which is shown in an Attachment 2 hereto for each such Acquisition Facility or 
Component), has been calculated in conformance with the terms of Section 4.6 of the 
Acquisition Agreement. 

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 follows: -~---· ------

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

are true and correct 

Payment Request Approved for 
Submission to Fiscal Agent 

By=--------___,,.--
Director of Public W.orks of 

of the City, or designee 

Date:-------------

A~2 
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DEVELOPER: 

CA TELL US DEVELOPMENT 
CORPORATION 

Authorized Representative 
of the Developer 

. ·. . . 

( 
\ 



) 

AITACHMENT 1 
TO EXHIBIT A 

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

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

CALCULATION OF ~CQUISITIO:N PRICE· 

[Use a separate sheet for each Acquisition Facility or Component 
fot which payment is being requested} · 

1. De~ption (by 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 invoices and/ or other 
~ocumentation supportirlg 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): 

A. Increase, if any, between amount of contract awarded 
pursuant to Section 3.3(b) of the Acquisition Agreement 
and the Budgeted Cost · 

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

$~---
$ __ --.., __ 

$ ___ _ 

$ ____ _ 

C. Costs of change or4ers permitted tmder Section 3.6 of the 
Acquisition Agreement for which prior approval of the 
Director of Public Works was not required . $ ___ _.__ 

D. · Proposed additions, not otherwise included in A., B. or C. 
above,· that were necessary or appropriate (subject to 
review by Director of Public Works as to necessity and 
appropriateness, . and Agency as to expectatio~ of 
sufficient Acquisition Funds for remaining· Infrastructure 
costs, pursuant to last sentenre of Section 4.6 A.(i) of the 
Acquisition Agreement) $ ___ _ 

s. Subtractions from Purchase Priee: 

6. 

A. 

B. 

Holdback for lien releases {see Section 4.6 C.(ili) of the 
Acquisition Agreement) 

Retention {see Section 4.6 o: 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 5) 
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ACQUISIDON AGREEMENT 

EXHIBITS 

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

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

At the present time; Catellus' calendar year 2001 acquisition facilities to be tmder construction 
consists of the folJowing 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 iµlprovements components shall be developed in. 
accordance with· Improvement Plans as approved by and amended from time to time by the 
City and County of San Francisco Director of Public Works, ·and as accepted, in whole or in 
part, from time to time, by the City and County of San Francisco Board of Supervisors. 

.. 
• 
• 

Realign Teny 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 componen~ and surface improvements 
components. · 

Mission Bay Plan Block 41-43 Phase 1, 16th and Owens 
(UCSF Blocks 18, 21 and 24 Infrastructure) Budgeted Cost $13,851,105 

Subsurface utilities components and surface improvements components shall be developed in 
~ccordance with Improvement Plans as approved by. and amended from time to time by the 
City and County of San Francisco Director of Public Works, and as accepted, in whole or in 
part, from time to time, by the City and County of San Francisco Board of Supervis~rs. 

• .Realign m1d/ 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 componei;tts 
and surface improv~ts components. 

• Construct entry to Fourth Street with subsurface utilities components and surface 
improvements components. 

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

B-1 
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• Constntct subsurface utilities components and surface improvements 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 components. 

• Park pavilion building. 

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

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

• Construction surface improvements including control housing and outfall structures. 

ThirdStreet Corridor-Mission Creek to South Contlnon Budgeted Cost $15;517,382 
Subsurface utilities components and surface improvements components shall be developed in 
accordance with Improvement Plans as approved by and amended from time· to- time by the -· ··· 
City and County of San Francisco Director of Public Works, and as accepted, in whole or in 
part, from time t() time, by the City and County of San Francisco Board of Supervisors. 

• Construct subs?fface utilities components and surface improvements components on 
Fourth Street from Mission CreekJo Owens Street. 

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

• Construct subsurface 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 lmprov'ement 
Plans approved by the relevant San Francisco City Departments a.nd the San Francisco Board 
,of Supervisors. Schedules and standards for the Facilities are gover:ned by the Improvement 
Plans and associated ImproV'ement Agreements. · 
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ACQUISmoN AGREEMENT 

EXHIBITB-1 

. DISCRETE COMPONENTS OF ACQUISmON FACILITIES 
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eommunity Faallues DistnctNo. 6 (Soulh ol ~nnel) 

llloclc 21-%1 Phua 1 Acqul•ltloft Fe<;lllly 

I 

CFO comDOlllllll bv lllock. street or - aa a..........n11te 
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Tolll IHlll'd c.istsl. 
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Community Facrrlfles Oistricl No. 6 (South of Channel) 

~Including..,,., gnodlnf, IOll apoll ofr·haul and 
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Community Facilities Distntt No. G (South of Cllannel) 

BLOCK •1~ Ph- , and 10UI and Owens CUCSF Blocks 11, 21 and :Ul ACQUISmDN FACILITY 

Tolll(Hatd 
CFO cornllOl*lt bv block, strHt ot ~ u . CoaU) 

Bid lttlll ~ntl 0.*"""llon I QTY. J Unltl ' 
Improvements defined on plans titled Block 41, 42 & 43 Public Improvements 

301 

310 

311 

312 

313 

314 

31$ 

315 

317 

311 

,,. 

120 

321 

m 

212112001 

Land acquisition Including plS-COn1tructlon damolltlOn and utility 
Atlocallons and otMr com 

SUDTUT AL ITEM Jll1 
,_,_ 

Strfft fUmlahlngs Including trash nc1ptacl .. and bike racks 
8UITOTAl.11CM 310 I 

··~ 
Stonn drain lnc:ludlng tr.nchlng, 1011 spoil ott-haul and disposal, pipe, 
backfill, compaction. llttllcturH, manhole$, joints, lni.ta, ci.anouta, and 
"rvlce 1tuba ~Including Stonn Drain Pump Station, Phan l crffrland 
flow channel and atOffll drain iattntlon baaln 

SUBTOTAl.11 ~ 311 I ·I--:> 

Sanlbiry •-er lnc:ludlng trenching, soil spoil off-haul and disposal, 
pl~. bacldlll, compaction, atructuro, manholu, jc)lnts, vanta, cla1nouts, 
and s•rvl~ stubs - Including Pump Station 

~Ul:STOTAL u ~- .n~ 1-1----> 

Auxiliary water supply sysam (AWSSJ high. pta11u,.w1hir lndudlng 
tr.netting, soil •poll off-h•ul and dllpo11l; pl~. bac:kftll, com~ctlon, 
valvas, eonoslon prot•etlon, fffVll<t stubl and hy.Sr.nt lnstall.tlon 

11r:11131:S ,_,_ 
low prffau111 wa~r Including tl'•nehlng, soil spoil off-haul and dllf)QHI, 
pipe, bac;ktlll, eompac11on, valv.., corrot1lon pt'Qt*ction, Hrvles stuba 
and hydrant lnatallatfon 

wwwn,11-ne .. 314 1-1-

Reclaimed wattr Including trenching, soil spoil off-haul ind disposal, 
plp41. baeldlll, eompaetlon, valv .. , eorr0110n prot9C:tlon, and ltl'VI~ · -- · 
stubs 

• SUl!ll<lTALrn:M31~ ·---··-Natural gaa lln•, lncludfng mainline utanalan. tAlnehlng, soil apoll 
affhaul and dlspoul, latllrala and ..me:. stubs, baddlll, compaction, 
•nd otM~ auoclated work 

~u•uOTAL 11 r:111315 1-1--

~Int Trench lnclUdlng trenehln;, aoll spoll off-haul and dlspoul, 
backfill, eomp1tllon, conduits, vaulta, equlpmant. cables, various und«' 
ground costs, and ml1cell•111DU• lltrllcturu. Total amount l11t9d la 
1ub}act to plrtlal ,.lmb"'"mtnt by occup•nta 

SUBTOJAI.. lll!M 317 
,_, __ 

Curbs and gutters lndudlng aolt qfthaul and dflponl, •C curbs, curtl 
ramps, and drfwway ~ .. Ion• 

.. ., .. ,., ..... 11-.n• .,_,_ 
Strfft uctlona lncludlng iiracflng. aoll otrhaul and disposal, ban-rock. 
concrete bUa. confomt.grlndlng. concrata barrier, and asphalt 
pawment. pennsnent 1nd primary and fln1t Im. _., 

m:•l1J 1.-1-

Slgnage and striping lneludlng •H po.ts, foundltlons, sign attachment-, 
striping, pavement marfllnaa. marbra, dallneat~. and barrlera 

....... 1u, .... 111:•uu 1-1---> 

Sldawalk• lneludlng final grading, soil aflhaul and disposal, curb rtmp1, 
concrete sldaWalk. and ~·tty tntabnanta 

5UllTIHA.I.. ffCM 121 1~1-

Landscaping Including structural b1ddlll (tree v1utt), 1011 ofl'haul and 
disposal, auoelattld Irrigation, trau;shrubs and plants 
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•, 
Community Facilities Di$lncl No. 6 (South of Cltannel) 

SUBTOTAL ITEM 32l ·-·-· SlrHt lighting, Including fou.ndatlana, llOll offh•UI and dlaponl, conduit 
[aclulllVe of jolnttntnch), conductona 

15U9tUJ"'-111CMM-' 1-1- I 

Traftlc •ilan•ll, Including poltt, foundatlont. aoll ~aul and dl'l)OHI, 
conduit (exdu•lw at Joint lnlnch), c:onductara, signal hHds and 
controlhlnl, slnle:t nam. signs 

llUDluT.&i.lllCll:JU 1--·I- I 

I I I I 
I 

160.000 80,000 :Z40.000 

:wo.aoa 170.000 510.000 ---

250.000 t25.000 375.000 

lmprov•m•nts d•flrntd on plans titted Owen• Sl and.16th SL Improvements 
325 Strfft furnishings Including truh recaptaclta and bike racb 

325 

327 

321 

330 

'llUDIVIALlllCll~ I ··- I 
Storm dnlln Including tr.nchlng, plp11, backfill, aoll affhaul and dlapoul, 

1 compaction, structun1•, manholff, Joints, Inlet., cleanout., and Hrvlce •, 
atubtl · 

SUll1vfALllCM;J<!11 1-1- I 
Auxntary water supply symm (AWSS) high preuura water lllCIUdlng 
trenching, soil otthaul and dlapoul, prpt, backfill, compaction, valv .. , 
corrosion protactlan, service atubtl and hychnt Installation 

•I---> I 

Rtcl1lm9d w•t•r lnclUdlng tnlnchlng, sall oflh1ul and dl•poH~ pipe, I 
backflll, c:Ompactlon, vatv .. , corrosion protection, and .. rvlce stulM I 

, .. 1 .111::.111.oa • I ·I---> I 

15.000 

• ! 

. : 

• I 

120.QOO. 

Curbs and gUttani Including soil affhaul and disposal, ac curbs, curb t
1
, , : 1 I 

rampt, and drfvaway clepredlons • • .. • 1 

..... DIV(AL .. .,..UV I ·I--> I 22,000 I 11.000. 33.000: 

strHt uetlons lncfudlng grading, toll offbaul and dlapouf, ~. · l ! ~ ; I ; 
·-· 331 .... concrete ban, confonn.grlndlng,.conerate barrier, and.uphalt----- -1- ··---:-, -·----'-'-----· --·-·--r ----·- --~-·· 

pav.ment. 1>9rman1nt and primary snif. final lifts 1 • I • · . : 

333 

212112001 

.11ct111331 1-1-- I 200,500: i 100.2501 300.7501 

Sign• and striping Including •II poats, foundltlo.ns, algn attachment., 
strfplng, pavement markings, m'1fctra, dellnutors, ind barriers I 

au11Tu1AL11.,...s.u I ·I--> I 

Sidewalk• Including final grading, IOll offhaul and dlaposal, curb rampt1, 
concret9 aldew11k, and speclalty tnatm•nts 

SU1111u1AL neM D;J ·-·-· 
Landscaping lnclUdlng atruc:tural bacldlll (trff vault), IOll affhaul and 
dl•poul, associated Irrigation, trHs, shrubs and plants ! 

... , .11e•;J;M I ·I--> I 

Street llghtlng, lncfudlng founcflllon•, aoll oflh1ul and disposal, conduit • 
(eicclualve of Joint nnch). conduc:tM9 , 

~ uui;w;i I . ·I--> I 

Tntllc signals, Including polt9 and foundations, toll oflh1ul and 
dflpoul, conduit (uclUslwl of joint tr.nch), conductors, elgnal heads 
and i:ontrollerw, ltrHt nlllll llOns , 

__ ,...,,..._11e11:s. 1-1- I 
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community Facilities District No. 6 {South of Channel) 
'1 

-PARK P1 ACQUISITION FACILITY 
....... "''IUUfll 

(hEd cost .. soft 
CFO comDOnent bv hlrdc street or,...,.,,,., as aDDTDDriate Tlllal (Hard Costs) T OCid (Soll Coats) cost) 

General ComDOnents 
810 Land .,quisition including ~co demolition and utility l'lllocaliol\$ and other --

costs 
DIVISION SUBTOTAL f---..1-> 1&3,1&2 96,M1 290,823 

811 
Furnishings including play structures. reallation equipment. benches. fountains, trash 
receptacles. bike racks. slgnage and other miacellaneous llqUipment - - -

DIVISION SUBTOT Al f---..1->11 1.U.1.93 72,091 216,290 
812 I : 

Underground wet and dly utllilies. including HW&r, storm drain. low pressur• water, 
I 

~1£ 

reclaimQd water. high pre111ura watar (AWSS), natuf'lll gas, eleclrlcal and i ' 
telecommunications seivlces. trenching; 110U spoll oft'-haul and disposal, pipe, bacicfill, 1 I 

compaction, structures, manholff, joinla, inlets. cleanouts, service stubs, valves, ' 1= 
corrosion prot~. hydrants, vaults, CQl\duits, equipment 

I I '· 
I If - I' - I -

DIVISION SUBTOTAL ~->I !,165 I 3,0S3. 9,2.(S 

813 
l 

' 
Hardscape including jXIC!estrian and recreatlonlll $U~s. such as sidewalks, plazas, ! i 
playgrounds, bikeways, seating areas, curbs, gutters, retaining walls, foufl!iatlons, piltt1l, 

;1 :i grading, soil spoil off-haul and disposal, bull-rock, standard and upgraded concrete. and 
! I• 
i .: j; asphalt pavelTl«lt, decomposed granite llnd other surfaces. :i I - - ll -

DIVISION SUBTOTAL ~->l 739,195 I: 369,sn Ti 1,108,793 
814 Lighting af1!1 olher alecirical, including foundations. soil spoil off-haul and disposal, 1 1l 1l I 

conduit (exclusive of joint trench), conductors I . ii - 1: . 
DIVISION SUBTOTAL. 1----l-> l 1.(1,247 1; 70,tl~i; 211,871 

815 
Landscaping. including structural backfill (lrff vault), soil~ olf-haul and disposal, l :! ii ,, 

•I 
11 associated if'rigalion, lr•es. shrubs and ground COVBl'S, soil, soc1 amendments. rough and I ;1 

final grading, clearing, grubbing, wellandlctwml!ll bank restoration. j :1 II 

- n - !! -
DIVISION SUBTOTAL ~_,., 1,0fl7,540 i I 533,nO !! 1,601,310 

-816 Pavilions and-other-structures including pilea,. woodplera,. including.site preparatiOn, soil -1-------·-i-i -·----------·---+!-----~--~ - --
spoil offhaul and disposal, foundations, $fructure, finishes, mechanical, el«lrlc:al ;! systems. specialty equipment . . i I! 

I ., :I - -
DIVISION SUBTOTAL ~->l 879,98311 439,982.; 1,319,!US 

: . !I I 
Totals ! I 3.112_:us 1 · 1-W-0931 "758 278 
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Hlltd tom 
P'tlrno Station 1" A=ulsltlon f........, Ill 

CFO' -·bvNodc 1t..cor""'""'·•- -"'*"' io1o1 lH#d eo.t.1 Tml (Soll ec.ta1 
o.n-r.i 

tl10 L"1d ~llo<I inc:kldln!J~~ MldU!llty ~~ allw.r 
CQsls .. W.000 20.000 10.000 - l..JlV"'1Lft SOaf(ttlli. ~...__, . 

11\'f Pi.mp N6M inc;kJdlng. but liol ilmll9d IO: ih ~ *'lcav911on. llOll lffd hail df 
llnd~.~.~~-llld.~~oUCftlllld. 
oi:tw~~- .. H55000 2.455Mf'I 1.121,soo 

Tobia 2475000 2 475 IVll 1 ".J'\7 '""-&I 

--------------------- ------------~--·------~-·--·--· 
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Community Facililles District No. 6 (South of Channel} 

OWl;:NS ST. AT PARK P1 A,CQUISITION" f CIU'TY 

CFO c:om · ent b ~ street or ._rcahu . · · 11 
General c 

001 Ulnd acquisition including prlf-COlls1n.lction ctenidUtiQn •ild utility reldealio{til and Qihw 

. 912 

~sts 

OllJISION SUBTOTAL 

01\/lSION SUBTOTAL 

~ ~r ~ trtnc;hlog, aall spoii oft'-mtul mnd ~I. pipe, bllckfil, 
~ ~ ..... lninhol ... joklt!I, vimtl. clull0ll4, ll!'ld sehiic9 •tubs 

. 
917 .Jolrl 'rl'tll'dl.indud"1g lretlchirlg, llOil 1Pdli l:llf'-haul and ~I, ~ ctimp1t!i0ft, 

~.milts, equipment. t:abrd, ~ undlt gi'QIJr1d coiU, and ~1111:i1Ji 
·~ Total amount U*1ed Ia 111bjlc;t ta pwtlal 1111~ by oceu~!I, 

T oCal {Hlrtf Colt$) 

:j 
373"31. 

;: 
!: 

- !• 

304,1162 t. 
•I ., .. 

. - ~ I 
200;616 

1: 
fl 

- 1J 
59,2'1 I ,, 

ii 
~ r 

·'. 
'• 

filtiil ArnQun 
Total {SOil Ch•rcf cost .. S6ft 

Coslsl ~ 

6,31i ~1,9" 

;. 

1H,7'lf., 560,157 

.. 
I· ,. 

152.-Q1 I 457,293 

Ii 
w 

; l 
I' 

100.331 .1 301,01" 

Ji 
I! 
ii 

29,620 l; U,161 
I 

' ~ 
:1 

--··-·-··---·-..... ------~--·";::0:;<;1Vi:;;IS;;::IO:::N~-s~t.1;::;BTi=t~M:7"--""'-""'-·""'··-""·""'---""'--""--""'-·-=. ,..,_,,,,_,,,,_ -'l'=""-""'-T-'-,=_~;;.~:-:-::: __ ::: ___ :::;:·53=· =J;~1ssr.:· .:-+. t1--=-=-2=·66;:::::.-:::5'1::=3J..:+-;._~---_-"7,_,.99-;~7"8-1_ --·---~- ---· ·-

91~ ~anil gutters {ntj~ llOll spqjl olf.n.ui -.d dlspo.-1. ~ ctl(f)., tub lll~ll. 
Wllldrivtw*Yl;llllP'~ 

DIVISION SUBTOTAL 

DIVISION SU AL 
923 Strm.llgtiting. including ft1Ulldall!ln1;1C11 lp0i ot'f-hllul Ind dlspolUil, conduit (llXdulive 

d jbiof lrMx:h), COl'ldudoc•: and inataklicn ol OliYnlr furnished llod1cf' boltl:. bw.11. 
llOlP· arms. arid luminairea · 

· DIV! ION .SUB OTAL 

924 J'idlc ..-is .. hl;luding c:onlnN;tO(\ lutniihtd pOtes arid r®~llions, &oil spoil illf·hluJ 
Jll1d dispotll. COl'llfuit {11xdus!Y1 of JC>Wll lrtnc:h). ~uc.tOl'I, signal_~ lll1d 
~. Sltfiet natnl. Sig~; ancf iostallation of Ownltf furnished lni:har bolfs. badl. 
~ .ltl'lll. and lumtnairet 
. . . DIVISION SUBTOTAi. _ 

PENDING MUNI REIMBURSEMENT - INFRA PLAN !TEM 924 
ONLY 
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II 

- ;j .. 
' 9.-415 

'I 
:i 

l 

2117,304 ' 
I , . . 

U,7M 
•I 

i 
! ~ 

91,5118 

243,&97 

150,QOQ 
(75,000) 

;• 
:r .. - .. 

4,743 !., 1.C.22ii 
., 

- I, . 
1;Q.'52 t' "'30,!156 

- . . 
34.317. 10~131 

- 'l 

45,7!HJ' 137,397 

124,341 373,04Q 

75,000 ~.000 
(13,500) (88.500 



Community Facilities District No. 6 (South of Chllllll81) 

Third StrHt from OW.na Strwet to Sauth c:ammatt. OWen.• Slr*9t front Fourth lo Third strMt& 

TOlllMlourrt(hard 
CFO bv bloc:k • ._.or l*cel &s aDDn>Mllfe Tat.i (Hord Coilst TN! (Seit Coots) , o:ISI • $Qll oootl 

ald11 .... I o..enndcn I Qty. Units 

fOOt land ac.qul.ition lndllcllllg ~ demolllloll .lllld utlllly ~· 
and Olhtlll' coat.. 

SU•Tuuu .. uc• 1uin I ---> .. Ut,fl4 ~.512 25l.14' 

1010 S"-t fumlahlnga Including ttNh nic;optJIClea Ind bike r.cb . - -
-~•-·-llCIRfUlU I ---> • tt,a20 4t,110 t4t,no . 

1011 Storm dnln lnc:IUdlng trtnchlng, 11011 tpOll off.Mui and di.po&al, ~ bKkflll, 
c:ompecalon, atnictusu. mrottholn, joint•, lnleb, cleallO\lla, and ..me. atub4 . - . . 

............ Ai.11C11111111 I - • 725,525 lU,&13· 1,0U,.C31 
; 

101% a.nit.,. - ltldudlnt lnnchlllf, llOll spoil off.haul and dl1po~. pipe, . 
bacldlll, compll<:tlon, ~. mainholu, )olntl, v.ni., c;i.-uts, and Hrvlc:• 
stubs : . I • I . 

0.1>1 112'" SS I I I.I. . - . . 
suaro·,...._ .. '°"' 111u I ·I- ~ 507,1131. 253,Hll 711,I04I . 

1011 Auxlllaty Wlltltf' supply aystarn (AWSS) hlgb PfWSU1'11 Wiiier lndudlng tnnchlng, : I 

10H IQIOll off-Mui~ dl..-.1, pip., bllckllll. ~. vlllvn, -alott . I 

pn>tllCflon, .....m:. II* *1d hydrant ln-1ali.tlon - ' -. . - l 
~~•lU1ru..tlt:.•"lU"l• I - .. 507.tll. 253,1111 7111,IK!t ., 

.. ; 
! 

1014 Low pt11&11U1'11 Wllfw lncludlng ,tntnc:hlng, soil 1poll ofJ.haul and dlapc.AI, pip., 
bacldlH, COftll*:tlon, ~ ~ prottdloP, Nl'llce ltllb9 lllld hydrant i ' 

! 

-I I 
lnat.lllltkln - I - I 

:SU•1u1...._ 1n:1• 1U14 I -- .. "35,375 ! 217,fll. l!Sl;OQ • 

·• I ' ' I 
1015 

: ; I I ~moMI _., lndudlng lntncl!llllJ, sol! qoll o#-haul and dlspoal, pip., . ! I 1-kftll. comp.Klloct, ¥lllYn. corro9lon PfOl9Gllott. INld AtVlc;e atube - • I I -
::~-·-•,_ llCM 1Vl~ I ·I--> .. 312,113 1&1,41>1, ' 5-44,%19 . 

I I I : I 
NMurW gas JIM, I~ melnlltM llXttlClslort, ir.nclilnlf, llOll &poll otlluul .nd : ! 10111 diapoul, lahirala and Hnlke ~ *"1111. i;ompM:llon, Wld otllW llUOClated i : r . 
work - • i : •I 

• I 

-•1u.-ll1CM 101' I - .. 211.sair: 108,a;44 . ·-:s21,S31 ,. 

Joint Trench lncllldlng 11'11ndt1111J, moll apoll off.iurul alllt dl"flONI, bKld!U, 
I : i I 

I I ; I 
1017 c:cmp8Ctlon. ~. vllUlta, ~cables,-*'• und« ground c:oata, I 

and mll<;tll- struc:turM. Tobll -.nt ll&ted 18 aubjKt lo peni.I 
i . I I ! ntlmburument by OCCUjlllllta . . . -

'•!..nlCM 11111 I ··-- lll 2,031,750 . 1,015,875. 3,047,125 

' 10111 Curi>• md 111.11tenJ lnckldlfl9 .IOI ollh.ul and clllpc>gl, c;urb r-.mP-. 8l1d : I 
dr1v.-y deprHllonl . . . ' . ! 

.::..-i ..... ,_11em 1u1w· 1-1- .. 335,313 1117,182. 503,045 i 
I 

Sinet HCtlons lndudlnt grading, ... ollh.ul _, dlspoul. baHodc, I I I 
1019 

COllC>1lte baN, ~ concrwle lllnW, lllld Mjlh.it ~: . I 
.id llrinllfy and tlmll 111'11 . . . . 
_,,.,.,,,__,,~11n. ,_,_ .. 1,W.Ol2 U1,!Mt' 1,PZ4,131 ! 

: I 

1020 Slan ... Md llltplng~ .. poete, foundlllons, llgit ~ . . . 
ltlfDlnlL-'*"' lllmlfdftgl, ~ dellnntarw. Md barrlets ' . . . 

~ lUal 

, __ 
II 191,115 lf,383 2H,141 

1021 Sldew8lks lilcluolr'f llMl IJnldlnt, ... oflllmul Md di.,..,, l:llrb ,...,..... 
concnt9~-~~ - . . 

SUIJTOIM. ...... 111•~ I __,. II IN,IJO 342,411 1,1127,395 

tOU 1-mnd~ lnc:ludlng ltnldurll IMcllftll {lne vtllll). soil oflhaui lllld llllponl, 
nlOdlffd lrrfll*lon, 11-. shrubt Ind planb . . .. 

--- -·~11a1111uu ·-- II 1,m,toz lll,151 2.!S1U5l 

1023 !tl'Ht llghllng. lftclucllllt fvctndaClonl. toll oflhllut .net dltpoal. c:dlldult 
(•11CIUllMI ot join( tnJlldt). ~ . . -•• r•• 111.(.1 ·-- .. 722,TIO Ht,Jall 1,lllM, 1411 

. 11124 
T rafllc: 11111 .... lncflldlnt pOlff, foulllflllona, toll °"*" Md di spa NI, eondult 
(•:ictu.lwr ol join( trandl). conductorll, aJglltll hada and c:ontrollefa. ... 
namellflln• - . -

)· --·-·-lllClll1Ul4 
,_ 

---> .. I00,000 *·000 I00,000 

Pending Jilunl lblmburtefftltftf fat ltllCft 10%4: 50% of 112 of the Tfllflle SlfnalL 
{1500001 1117pl 1121.0001 

I J 
I I 
I I 1041.Z.121 5.10UC1 15.517.312 
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ACQUISIDON AGREEMENT 

EXHIBITC 

SCHEDULE OF 1IBIMBURSEMENTS 

Amounts 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 
wl"ten any such Public F"mancing is issued 

Source of 
Obligation 

Formation Costs 

"Global" Costs 

Sewer Plant 
Exaction 

rnr:ra;,tnlcture 
Lands 

]PB Costs 

From First 
Public Financing ·Purpose 

$1,992,832(1) District Formation 

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

$5,000,000 T~o separate payments 
of $2.5 million 

$2,643,000 Reiinbursement for land 
purchased for public 
Infra., dedicated to City 

$222,000 JPB Rail 
Reimbursement 

Cost of issuance ----$2QAJOQ-- -·-Jfilfiiil paymenflor SOC 
appraisal 

Cost of Issuance $35,000 

Cost of Issuance $20,000 

Developer Counsel· 
O'Melveny &: Meyers 

Special Tax 
Consultant 

From Later 
Public Financings Purpose 

(1) Consisting of the following: Antonia Bava, Landscape Architect, $56,462; Caldwell Flores Winters, 
Speci!ll Tax Consultant, $9,548; Coblentz, Patch, Duffy&: Bass LLP, legal expenses, $22,620; Davis 
Langdon Adamson. Infra ~ost Planning &: ~gmt., $3-7,480; David Taussig & Associates, Special Tax 
Consultant, $45,255; JF Engineering &; Co., infrastructure estimates, $47,028; KCA Engineers, Infra 
Est/Phasing/Sewer, $476,474; Lee & Ro, lnc., water quality consultant, $73,923; Olin Partnership, 
Landscape Architect, $134,540; O'Melveny &: Myers, Developer's Barut Co~l, $82,504; Peninsula 
Corridor, Rail Estimates, $79,932; SF Redevelopment Agency, RDA Staff/City Attorney Fees, 
$66,147; Santina &; Thompson, Engineers/Rail Estimates, $621,304; Treadwell Rollo, Environmental 
&. Geotechnical, $30,326; and Wilbur Smith Associates, Traffic Engineers, $209,289. 

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

C-1 
683 

.. .. 



.... 
- I 

' 

ACQUismo:N AGREEMENT 

EXHIBITD 

FORM OF NOTICE OF FAILURE TO NOTIFY 

. . 
RESPONSE REQum.ED 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 
-'fil--------as-e>f-june-1,-200-1,-by-and--between-the-R-edevelopment-Agenqof the-City and- -- -

County of San Francisco and Catellus Development Cmporation 

) 

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 Req~est No. __ (the "Payment Request"). The purpose of this no~ce is to inform 
you, iil accordance with Section 4.4 of the 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 cru;nplete 
the Payment Request. · · 

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

0684 



If y~.u have any questions regarding this notice or the Payment Request; ple~ contact 

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

Office of the City Attorriey 
. 1390 Market Street, 6th. Floor 

CATELLUS DEVELOPMENT 
CORPORATION, a Delaware corporation 

'By: __ ~------------
Title: __ ~----------

By: __________ _ 

Title:~------------

____ __s_aaErancisc_o,__CA--24:102 _______ _ 
Attn: Jesse C. Smith 

---·-- -----·-------

Reference: Mission Bay South 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: Executive Director 
Reference: Mission Bay South. 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue 
San Francisco, CA 9U02-3102 
·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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EXISTING PARCELS 

ND S®.E 

Q 
mfllil 

l22Z! WRLjruf?J"'PAWK~ iTP~~~hE 

I I :::::"d __ .... \. ___ _ 

21.sg.. l ! 

MARIPOSllSTREErWIOENING 76.36 N60'4S'O+"E ifa'.79' ·---o=ecroo;oo• -.,..----~----]-· 
------------~----------·----------------------·-_l_··-------------1:.~?: _________ 1_ .. , ..•. -.--------_j __ 

MARIPOSA S.TREET 

--------------------------------------------................ ---.-----... ----·-- .. ------------ ................ _ ...... --......i, ........... -----.... -_.. __________ ___.,,, _________ _ 

BECOBQEB'S STATEMENT 

FILED THIS __ DAY OF • 2016, AT__ _.11. 
IN BOOK ---- OF SURVEY MAPS, AT P}.GE - AT THE 
~!;QUEST OF nlE COUJm' SURVEYOR OF THE CITY ANO COUNTY 
OF SAN FllANCISCO. 

SIGNED couKi)' Rl'CORDER 

AP~RCVEll AS TO FQRM: 

BY· cm' AND CDUi'IJY ·rURVE\'O~ 
. 2018 

APPROVED THIS--.- .DAY OF~· 

BY ORDER NO. ----' PIRECTCR onu r WORKS 

THIS Ml.P, COMPRISING Of' ONE (I) SHEU, IS ~P?~ovgo AND !.!Ml~ 
OFFICIAi. AND THE PARCEL~ SHOWN HEREON Mt OECWIFD 1U S~ 
OPEN PUBLIC S!Ra:T, DEDICATED 10 PUBLIC (lSE TO BE ~WN 
BY NAM!: AS SHOV/tl ON THIS MAP BY OROli"'NCE NO. --
OF THE BOARD or SUPERVl"..ORS, ADGPTID THIS ~ DKf Of 
------• 201Ch 

MAP $HOWINQ THE: OPENING OF 
Mi$$10N SAY MARIPOSA PARK 

CITY AHif COUITTY -Qf SAN FRANCISCO 
OEPl.iflTh1ENT .Qf PUEll.IC WORKS 

BJJRE:AIJ· OF' Sl'Rlm" IJsii; ANO MAPPING 

S-llN.eu";;,.'fQ;: I DATa JUNE 1Q, 201 e 
REl'E:RENCtS: 

Bll.Q)I; Z 01" SURVEY MA~S. PACEli D?-113 

;f(EK( 1 GF .Z $.HEEr A-17-177 



• 
. City andi tmmty of San ffancisro . 

San Francisco Public Works· Bureau of Street Use and Map~ng 
1155 f!Jfa!'ket street,. 'iffiI fl'oor • 5an Francisco~ CA 94103 
sfpublicworks.org • tel. 415-554-SSW • fax 415-5'54-filfil. 

14/E-0807 Street lmprovef!1ent Permit 

. Address : Multiple Locations Cost: $1,234.27 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 construct improvementi; within the public right-of-way is granted to Permittee. 

FOCIL-MB, LLC 

Name: FOCIL-MB, LLC 

Conditions 

NTR 0 

Curb Cut Sq Footage 

Completion This permit is valfd until work is completed/signed-off 
by inspector · 

Remove, replace or reconstruct: to constru~t park improvements for Park P-26 in 
Mission Bay from plans dated: 8/15/14 from WRT. 

Expiration Date 12/31/2015 

Bond Amount: 3000000 ___ , __ 
----·--------·--------·---·--·--------+---------

Linear Footage 

Bond Holder: 

Contact247 

DPW Resolution # 

Inspection 

0 

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 : 08/20/2014 

Excavation and grading of suoject 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.permittee shall be responsible for any ponding due to the permitted work. · 

ApplicanUPermitee Date 

Printed : 6/8/2016 11 :11 :07 AM Plan Checker John Kwong 

Distribution: 
Outside BSM: BOE (streets and Hyws)- P. Riviera 
Inside BSM: street lmprovment Inspection 

·-
"IMPROVING Tflc QUALITY OF LJFC IN SAN FRANCISCO" We are dedicated Inutviduals committed trJ teamworlr, customer sewice and continuous imrovement in partnership with the 

community. 
Customer Service Teamwork Continuous Improvement 

68.7 Page 1 of6 



STREET EXCAVATION REQUIREMENTS 
1. The permittee shall call Underground Sef\/lc.-e Alert (LI.SA}, telephone number 811, 48 hours priortCJ dny excavation. 
2. All work including sidewalk and pavement cutting and removal, 'lagging, excavation, backfill, and sidewalk and pavement restoration shall 
be done by a licensed paving contractor and in accordance with the requirements ofthe Standard Specifications of the Bureau of Engineering, 
Department of Public Works, July 1986 Edition and Department of Public Works Order Nos. 176,707, copy attached. 
3. Sidewalk and pavement restoration shall indude the replacement of traffic lane and crosswalk striping, parking stall markings, and curb 
painting that might have been obliterated during street excavation. The permittee 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 permittee shall make a deposit with the Department 
of Parking & Traffic for this purpose in an amount estimated by the Municipal Transportation Agency (MTA} 7th Floor 1 South Van Ness Ave 
telephone 701-4500, and notify the MTA at least48 hours in advance of the time the work is to be done. 
b. Perform the work themselves following instructions available at the Department of Parking & Traffic. 
4. The permittee shall submit a non-refundable fee to Bureau of Street-Use and Mapping to pay for City Inspection of the backfill and 
pavement restoration. Af least 48 hours in advance, the permittee shall make arrangemen~with the Street Improvement Section Inspectors, 
554-7149, for an inspection schedule. 
5. The permittee shall file and maintain an excavation bond in the sum of $25,000.00 with the Department of Public Works, to guarantee the 
maintenance of the pavement in the excavation area for a period of 3 years following the completion of the backfill and pavement restoration 
pursuant to Article 2.4.40 of the Public Works Code. 
6. The permittee shall conduct construction operations in accordance with the requirements of Article 900 Section 903(a} and (b} of the Traffic 
Code. The permittee shall contact the MTA 7th Floor 1 South Van Ness Ave telephone 701-4500, for specific restrictions before starting work. 
7. The permittee shall obtain the required permits, if any, from regulating agencies of the state of California. 
8. The permittee shall verify the locations of any City or public service uttrlly company facilities that may be affected by the work authorized by 
this permit and shall assume all responsibility for any damage to such facilities. The permittee shall make satisfactory arrangements and 
payments for any necessary temporary relocation of City or public ublity company facilities. · 
9. The permittee shall pay the requireq fee for sewer installation permit at the Plumbing Inspection Division, Department of Building 
Inspection, 1660 Mission Street and arrange for inspection of this work, telephone 558-6054. · 
10. Concrete form work, planting of trees and pouring of sidewalk ancl/or curb shall not be performed prior.to obtaining a permit from Bureau of 
Urban Forestry (BUF}, telephone: 554-6700. 
11. Per DPW Order 178,806, the recycling of Cobble Stones and Granit 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 Qity. 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 Cesar Chavez Street Yard located at 2323 Cesar Chavez Street or at alternative location directed by the 
Department within the City of San Francisco. Contact the Department forty-eight hours (48 hours} prior. to delivery. The Department can be 
reached at (415) 641-2627. · 
b. Granite Curb shall be neatly and securely placed on pallets so they can be moved about safely after deltvery. The Contractor shall 
exercise care in transporting the granite curb to minimize damage. The length limit of recyclable granite eurbs shall be no less than four feet· 
The grani~ curb shall be delivered, including off loading, to the back lot at the Griffith Pump station located at 1105 Thomas Street or at an 
altematiye location directed by the Department within the City of San Francisco. Contact Bureau of Street and Sewer Repair (BSSR} at least 
forty-eight hours (48 hours} prior to delivery. BSSR can be reached at (415) 695-2087. . 
12. In consideration of this Permit being issued for the work described in the application, Permittee on its behalf and that of any successor or 
assign, and ·an 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 
Franc1sco, 1r1Clilllmg,wftffiillf11m1tation, eaChmrts comm1ssmns, aepartments. ofllceIS-;-agenunmd-employee'!>(trereirrafterco11ective1y·referred--------·----------------
to as the "City'1 from and against any and all losses, liabilities, expenses, 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 (l} 
any act by, omission by, or negligence of, Permittee or its subcontractors, or the officers, agents, or employees of either, while engaged in the 
performance of the work authorized by this Permit. or while in or about the property subject to this Permit for any reason connected in any way 
whatsoever with the performance of the work authorized by this Permit, or allegedly resulting directly or indirectly from the maintenance or 
installation of any equipment. facilities or structures authorized under this Permit, 00 any accident or injury to any contractor or subcontractor, 
or any officer, agent, or employee of either of them, while engaged i!] 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 Permit. or arising from liens or claims for 
services rendered or labor or materials furnished in or for the performance of the work authorized by this Permit, Qii} injuries or damages to real 
or personal property, good will, and persons in, upon or in any way allegedly connected with the work authorized by this Permit from any cause 
or claims !\rising at any time, and Qv} any release or discharge, or threatened release or discharge, of any hazardous material caL1sed or 
allowed bY. Pemiittee in, under, on or about the property l1Ubiect 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 is deemed by any 
federal, state, or local governmental authority to pose a present or potential hazard to hu!Tian health or safety or to the environment 
14. Permittee must hold harmless, indemnify and defend the City regardless of the alleged negligence of the City or any other party, except 
only for claims resulting directly from the sole negDgence or willful misconduct of the City. Permittee specifically ai::knowledges.and agrees that 
it has an immed\ate and independent obligation to defend the City from any claim which actually or potentially falls within this indemnity 
provision, even if the allegations are or may be groundless, false or fraudulent. which obligation arises at the time such claim is tendered to 
Permittee by the City and continues at all times thereafter. Permittee agrees that the Indemnification obligations assumed under this Permit 
shall survive expiration of the Permit or completion of work. 
15. Permittee shall obtain and maintain through the terms of this Permit general liability, automobile liability or workers' compensation 
Insurance as the City deems necessary to 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. . 
Certificates 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 request 
16. The permittee and any permitted successor. or assign recognize and understand that this permit may create a ppssessory 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 the filing of a $25,000 excavation bond to cover the cost of City inspection. 
Having obtained authorization 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. 
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.,ermit Addresses 
14IE-0807 

*RW = RockWheel, SMC = Surface Mounted Cabinets, S/W = Sidewalk Work, DB = Directional Boring, 
BP= Reinforced Concrete Bus Pad, UB =:= Reinforced Concrete for Utility Pull Bo:i:ces and Curb Ramps 

Number of blocks: 1 Total repair size:O sqft Total Streetspace:O Total Sidewalk: sqft 

. - ---1MA.W001Sr-1:l'~.~ 

I 

INDIANAST-fNorth-·1RW ;-F-;ise 

I SMC: False 
S/WOnly: 

[False 
DB: False 
Bi>: False 
LIB: False 

-or· -- ·-----------
1 
I. 

-··------- -- ·--·-·--- ····--· ·--·--··- -----------~ 

•tMPROVING mEi QUAUTY OF LIFEi fN SAN FRANCISCO".We an> dedicated individuals committed to teamwork, ""stomer service and continuous imrovement in partnership with ihe 
community. 

Customer SeNice Teamwodc Continuous improvement 
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Ex~eptions - Coordinat1Jn 
ft is mandatory that yoq coordinate your permit with the following jobs listed. You will be required to call each 

wtact listed and create a note including the date contact was made, agr~ed coordination, name of contact, or date 
,1essage(s) left if unable to reach a contact 

l.1 ~;F:;~?!_~:_J~~~ii~~~&~ii~tC>if~]~faifffi~:·~ow6~iti~-~fJl~~~~rNk~~:-?f:~~t,W~~~~':1.~~~~~~;~~~~~;~~~:~-~·~·-:1_·"_. _ _. 
~.:_. j~POSA-Sf1:'41H ST\ MINNEiiiiTAST'.INDIANAST- ------·-·~~·~---· -. ~--~· ~----- -I 

"IMPROVING rHE QUAIJTY OF LJFE IN SAN FRANCISCO" We are dedicated incfividuals commlttetJ to teamwodc, castomer service and continuous imrovement in partnen;h/p with the 
community. 
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Exceptions 
~4IE-0807 

041HST\ . !INDIANAST- !eo~ftictwithexistingStreetUsell3IE-1001 RefertoAgent- Jan 22014--Jan 22015 ·1 
iMINNESOTAST ! !Permit - RefertoAgent _j 

------i
1
D'fiH ST ,--flNDIANA ST- iconflict with existing Street Us~114MFF-0022 Refer to Agent- !Mar u2014--M;l52015 I 
MINNESOTA ST 1 !Permit · l j Refer to Agent j 

IMTH ST\ \INDIANA ST- !Blocks with Bicyde Route jNJA I ! 
I MINNESOTA ST l , designations require special j 1 · 
I !attention. For details see I I \ Section 10 of DPrs Blue Book 

-----~---J--·---- ------------·!----------~- ·I:~ i~:2~.3 ofDPWs Ord~~!. _____ I L !MTH ST\ \INDIANA ST- jMission Bay. lN/A T-----·--- --··---·--·----------
----·-~-~.~O!A ~_:__f--- ----! . b;- I - - _J 

J041HST\ jINDIANAST- jNoconstructionallowedin IN/A -l 
\MINNESOTA ST I !streets on game days at PacBell l I 1 

j
. ,;;.. ·!Park 2 hours before and until 21 

1 

I 
, hours after events. Day event I 
(hours:l0am-6pm. Night event I I 

'I i
1
hours: 4pm-Midnight. Call 415- ii i 
i 972-2000ext0 for more , . 

·-----~- _____ 1information. I --+-----~- _J 
j041HST\ lINDIANAST- rPlease~ertoRgure12of llN/A . 1 

[MINNESOTA ST ! 1Section 9.4(A) of the DPW j 
l l l!Order No. 171,442 for special j 

D
r : . conditions for excavation in the I I 

1 tvidnity of AWSS. I 
-- Mm Sr\ -~NDIANAST--- :Proposed Excavation. iPG&E-- Alain Billot- · pun-i 2014--Dec30 2015 

_!_N~~<?!~-~-··--~-!- . \._ _________ .. ...._I ____ _l _______ _l_ 

"IMPROVING THE QUALITY OF LJFE IN SAN FRANCISCO" We are dedicated inawiduals committed to teamwork, customer service and continuous lmrovement in partnemhip with the 
community. 

Customer Service · Teamwolk Continuous Improvement 
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No o·iagram ·submi·tted 

"IMPROVING THE. QUAUTY OF UFt: IN SAN FRANCISCO" We are dedicated individuals committed to teamworir, customer seJVlce and continua us hn,:;,vement in partneiship with the 
community. · 

Customer SetVice Teamwodc Contiauous Improvement 
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SAf~ FRANCISCO 

PUBLIC 
WORKS 

EdwinM.Lee 
Mayor · 

Mohammed Nuru 
Director 

Jerry Sanguinetti 
Manager 

Street Use and Mapping 
1155 Market St, 3rd floor 
San Francisco, CA 94103 
tel 415-554-5810 

sfpublicworks.org 
facebook.com/sfpublicworks 
twitter.com/sfpublicworks 

Mission Bay Task Force 

June 14, 2016 

Supervisor Jane kim 
Board of Supervisors 
1 Dr. Carlton B. Goodlet Place 
San Francisco, Ca 94102-4689 

Subject: Acceptance of Mission Bay Park P26 Improvements 

Supervisor Kim,: 

Attached please find an original and two (2) copies of the proposed Mission Bay South . 
Ordinance for Board of Supervisors approval which will accept the Mission Bay Park P26 
Improvements and designate a portion of City property, State Trust Parcel 14 for public 
open space and park purposes. 

The following is a list of aceompanying documents (two sets): 

1. Ordinance (submitted by City Attorney's Offic;e) 
2. Legislative Digest (submitted by City Attorney's Office} 
3. Department of Public Works Order No. 184960 
4. Formal letter from the Office of Community Infrastructure and Investment 

consistency determination and recommendation for Board of Supervisors 
acceptance of facilities. 

5. Formal letter from the Department of City Planning determining consistency with 
the General Plan and making environmental findings. 

·~::--~~~~,------,-----~~~~~~~ 

· 6. Irrevocable Offer of the Park P26 Public Infrastructure Improvements to the City 
and County of San Francisco. 

7. Conditional Assignment of Warranties and Guaranties 
8. Mission Bay South Acquisition Agreement 
9. Park P26 A-17-177 Map 
10. Park P26 Permit 141E-0807 

This constitutes the full package needed for submittal to the Clerk of the Board. Please let 
me know when the package is delivered to the Clerk of the Board. My staff will need to 
submit the documentation digitally via email to the Clerk's Office. I thank you in advance for 
your help with this matt~r~ 

Please feel free to contact me for any assistance needed. 

Sincerely, 

/Jtwf;e-_ L. Ji-i,. 
Barbara L. Moy 
Task Force Manage 
Department of Public Works 
Phone: ( 415) 588-4050 
·Email: barbara.moy@sfdpw.org 
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City Hall 

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

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

TDD/TTY No. 554-5227 

MEMORANDUM 

TO: Mohan:imed Nuru, Direct9r, Public Works 
Tiffany Bohee, Executive Director, Office of Community Investment and 

Infrastructure 
John Rahaim,' Director, Planning Department 
Phil Ginsburg, General Manager, Rec~eation and Piark Department 

FROM: _\~Alisa Somera, Legislative Deputy Direct9r 
(}) Board of Supervisors 

' DATE: June 22, 2016 

SUBJECT: ·LEGISLATION INTRODUCED 

lhe · Board of Supervisors' Land Use and Transportation Committee has received the 
following proposed legJslation, introduced by Supervisor Kim on June 14, 2016: 

File No. 160691 

Ordinance dedicating City-jurisdictional property, located on a portion of State 
Trust Parcel 14, commonly known as Mission Bay Park P26, lying along 
Mariposa Street and Owens Street, as open public right-of-way and naming the 
new park "Mariposa Park," accepting an irrevocable offer for the acquisition 
facilities that comprise the park improvements; designating said facilities for 
public open space and park purposes, accepting the Park for maintenance and 
liability purposes, subject to specified limitations; adopting findings under the 
California Environmental Quality Act; making findings of consistency with the 
General Plan, the eight priority policies of Planning Code, Section 101.1, and the 
Mission Bay South Redevelopment Plan; accepting a Public Works Order; and 
.authorizing official acts in connection with this Ordinance. 

If you have comments or reports to be included with the file, pleas~ forward them to me· 
at the Board of Supervisors, City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San 
Francisco, CA 94102 or by email at: alisa.somera@sfgov.org. 
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c: Frank Lee, Public Works 
Claudia Guerra, Office of Community Investment and Infrastructure 
Scott Sanchez, Planning Department 
Sarah Jones, Planning Department 
AnMarie Rodgers, Planning Department 
Aaron Starr, Planning Department 

· Joy Navarrete, Planning Department 
Jeanie Poling, Planning Department 
$arah Madland, Recreation and Park Department 

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

l2Sl 1. F~r reference to Co~ttee. (An Ordinance, Resolution, Motion, or Charter Amendm~nt) · 

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

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

D 

D 

D 

4. Request for letter beginning "Supervisor inquires" 
'--------~---------1 

5. City Attorney request. 

6. Call File No. ~1--------1 from Cori:tmittee. 

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

D 8. Substitute. Legislation File No.I~~-~~_____, 

D . 9.·ReactivateFileNo ....... 1 ~-~~_....... 
D 10. Question(s) submitted for Mayoral Appearance before the BOS on 

'---~~---~-------1 

. . 
_ .dSe check the appropriate boxes. The proposed legislation should be forwarded to the following: 

D · Sma.ITBusmess Comnnss10n D YoutnComnnss10n D Elmes Comnnssion 
. . 

D Planning Commission 0 Building Inspection Commission 

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

iponsor(s): 

Supervisor Kim 

~ubject: 

Ordinance Re: Mission Bay South Park P26 Acceptance 

The text is listed below or attached: 

Please find attached.. 

Signature of Sponsoring Supervisor: _i_Q__,~~=:=!..•........:..C)_-1-.::...Q__..e.::===:=::::::__ __ _ 

For Clerk's Use Only: 
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