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FILE NO. 170986 RESOLUTION NO. 

1 [Disposition and Development Agreement - FC Pier 70, LLC - Pier 70 Project] 
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Resolution approving a Disposition and Development Agreement between the Port and I 
. I 

FC Pier 70, LLC, for 28 acres of real property located in the southeast portion of the l 
l 

larger area known as Seawall Lot 349 or Pier 70; adopting findings under the California ! 
. i 

Environmental Quality Act; adopting findings of consistency with tlhe General Plan, and i 
the eight priority policies of Planning Code, Section 101.1(b); and adopting public trust I 
consistency findings. 

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 itt1lics Times Nevi/ Romt1nfont. 
Board amendment additions are in double-underlined Arial font. 

I 
I 
l 

Board amendment deletions are in strikethrough Arial font. , 
Asterisks (* * * *) indicate the omission of unchanged Code subsections ! 
or parts of tables. 1 

WHEREAS, California Statutes of 1968, Chapter 1333 ("Burton Act") and Charter, 

Sections 4.114 and B3.581, empower the City and County of San Francisco, acting through 

the San Francisco Port Commission ("Port"), with the power and duty to use, conduct, 

I 

I 
I 
I 
l 
I 

operate, maintain, manage, regulate and control the lands within Port Commission jurisdiction;\ 

and j 

WHEREAS, The Port owns approximately 72 acres along San Francisco's Central 

Waterfront, roughly bounded by Mariposa Street, Illinois Street, 22nd Street, and the San 

Francisco Bay known as Pier 70; and 

WHEREAS, Pier 70 includes an approximately 28-acre area known as the "28-Acre 

Site," bounded generally by Illinois Street on the west, 22nd Street on the south, 20th Street 

on the north and San Francisco Bay on the east; and 

Mayor Lee, Supervisor Cohen 
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WHEREAS, From 2007 to 2010, the Port conducted a community process that 

evaluated the unique site conditions and opportunities at Pier 70 and built a public consensus 

for Pier ?O's future that nested within the policies established for the Eastern Neighborhoods

Central Waterfront; and 

WHEREAS, This process culminated in the Pier 70 Preferred Master Plan, which was 

endorsed by the Port Commission in May 2010, and the proposed mixed-use development of 

Pier 70 (the "Pier 70 Mixed Use Development Project"); and 

WHEREAS, In April 2011, by Resolution No. 11-21, the Port Commission awarded to 

Forest City Development California, Inc. ("Forest City"), through a competitive process, the ! 
opportunity to negotiate for the development of the 28-Acre Site as a mixed-use development ! 

I 
and historic preservation project (the "28-Acre Site Project"); and 

WHEREAS, In May 2013, by Resolution No. 13-20, the Port Commission endorsed the 

Term Sheet forthe 28-Acre Site Project; and 

WHEREAS, Subsequently, in June 2013, by Resolution No. 201-13, the Board of 

Supervisors found the 28-Acre Site Project fiscally feasible under Administrative Code, 

Chapter 29 and endorsed the Term Sheet for the 28-Acre Site Project; and 

WHEREAS, Port staff and FC Pier 70, LLC, an affiliate of Forest City ("Developer"), 

have negotiated the terms of the Disposition and Development Agreement ("ODA"), a copy of 

which is in Board File No. 170986 and incorporated in this resolution by reference, and related 

transaction documents that are incorporated into the DOA and provide the overall road map 

for development of the 28-Acre Site Project, including a Financing Plan, an Infrastructure 

Plan, an Affordable Housing Plan, a Transportation Plan that includes a Transportation 

Demand Management Program, a Workforce Development Plan, an arts program for the use 

of the arts building on Parcel E4 (including replacement studio space for the artist community 

in the Noonan building), and forms of an interim Master Lease, Vertical Dfsposition and 

Mayor Lee, Supervisor Cohen 
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Development Agreement and Parcel Lease (including applicable lease terms for Historic 

Buildings 2, 12 and 21); and 

WHEREAS, Developer has engaged in an extensive community outreach process that 

has included more than 120 community meetings since 2011, including workshops, focus 

groups, art events, formal and informal presentations, open houses and site tours; and 

WHEREAS, Additionally, in 2014, 73% of voters supported Proposition F, the ballot 

measure supporting reuse of the area and increasing the height limits for the 28-Acre Site 

Project, conditional upon Port Commission approval of a development plan for the 28-Ayre 

Site Project; and 

WHEREAS, Developer is an affiliate of Forest City and Forest City Development 

Enterprises, Inc., a publicly-traded company with exceptional access to capital, and Port 

financial staff have reviewed and confirmed the financial capacity of Developer's parent in 

amounts sufficient to satisfy its obligation to fund its obligations under the ODA; and 

WHEREAS, The parties wish to enter into the DOA substantially in the form in Board 

File No. 170986; and 
I 

WHEREAS, Concurrently with this resolution, the Board of Supervisors has taken or . j 

intends to take a number of other actions in furtherance of the 28-Acre Site Project, including: I 
(1) approving a trust exchange agreement between the City, acting through the Port I.I 

Commission, and the California State Lands Commission ("Exchange Agreement"); (2) I 
approving amendments to the Planning Code that create the Pier 70 Special Use District 

("Pier 70 SUD") over the 28-Acre Site and the adjacent Illinois Street Parcels and related 

amendments to the zoning maps; (3) approving the Development Agreement between the 

City and Developer; (4) approving the Design for Development, which provides more detailed 

land use controls of the Pier 70 SUD; (5) approving a memorandum of understanding for 

interagency cooperation among the Port and other City agencies with respect to approvals 

Mayor Lee, Supervisor Cohen 
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1 related to the subdivision of the 28-Acre Site and construction of infrastructure and other 

2 public facilities; (6) approving formation proceedings for sub-project areas to Project Area G of 

3 City and County of San Francisco Infrastructure Financing District No. 2 and a memorandum 

4 of understanding between the Port and the Assessor, the Treasurer-Tax Collector, and the 

5 Controller regarding the assessment, collection, and allocation of ad valorem and special 

6 taxes to the financing districts; and (7) approving the public offering and disposition of Parcel 

7 K North that is adjacent to the 28-Acre Site; and 

8 WHEREAS, Under the DOA and other transaction documents, at full build-out, the 28-

9 Acre Site Project will include: (1) 1, 100 to 2, 150 new residential units, including on-site 

1 O housing affordable to a range of low- to moderate-income households as described in the 

11 Affordable Housing Plan; (2) between 1 million and 2 million gross square feet of new 

12 commercial and office space; (3) rehabilitation of.three significant contributing resources to 

13 the Union Iron Works Historic District; (4) space for small-scale manufacturing, retail, and 

14 neighborhood services; (5) transportation demand management on-site, a shuttle service, and 

15 payment of impact fees to the Municipal Transportation Agency for improved transportation 

16 connections through the neighborhood; (6) 9 acres of new open space, potentially including 

17 active recreation on rooftops, a playground, a market square, a central commons, and 

18 waterfront parks along the shoreline; (7) on-site strategies to protect against sea level rise; 

19 . and (8) replacement studio space for artists currently leasing space in the Noonan Building 

20 and a new arts space; and 

21 WHEREAS, The DOA governs: (1) Developer's obligations to complete horizontal 

22 development of the 28-Acre Site Project, including entitlements, site preparation, subdivision 

23 and construction work related to streets and sidewalks, public realm amenities (e.g., parks 

24 and open space), public utilities and shoreline improvements (together, "Horizontal 

25 Development"), all to create development parcels and support and protect buildings; and (2) 

I 
Mayor Lee, Supervisor Cohen 
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Developer's option to purchase or ground lease at fair market value the majority of 

developable lots in the 28-Acre Site for vertical development, all in accordance with all of the 

governing land use and entitlement documents, including the Development Agreement, Pier I 
70 SUD, and Design for Development; and 

111 WHEREAS, The DDA also governs Developer's obligations to deliver various public 

benefits, including: (1) the rehabilitation of Historic Buildings 2, 12, and 21 in accordance with I 
the Secretary of the Interior's Standards for the Rehabilitation of Historic Properties; (2) a new I 
up to approximately 90,000-square-foot arts facility; (3) replacement space for current tenants I 
of the Noonan Arts Building, which may be incorporated in the arts facility; (4) at least 50,000 ! 
square feet of Production, Distribution and Repair space; (5) two on-site child care facilities or 

in-lieu child-care fees; (6) 9 acres of new parks and open space; (7) on-site sea level rise 

protections and funding for sea level rise improvements along the Port's Bay waterfront; and 

(8) affordable housing as described below; and 

WHEREAS, The DDA includes a Schedule of Performance that includes outside dates 

for the completion of public infrastructure, including streets, utilities and parks, preparation of 

affordable housing pads, and the development of Historic Buildings 12 and 21 and the Arts 

Building; and 

WHEREAS, The DDA provides the Port with remedies in the event that Developer 

does not meet its obligations under the Schedule of Performance or other provisions of the 

ODA, including specific performance and termination for material breach; and 

WHEREAS, The ODA, which is premised on approval of the Pier 70 trust exchange 

under the Exchange Agreement, (1) establishes processes to ensure that the Port receives 

fair market value for the sale or lease of all option parcels as established by appraisal or 

public offerings on the open market; (2) provides for three development parcels to be used for 

100% affordable housing development through an agreement with the City that the Port will 

Mayor Lee, Supervisor Cohen 
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lease the parcels at below-market rents and the City will apply impact fees payable by 

developers of commercial parcels and market-rate housing to development of the affordable 

housing sites; (3) provides for the use of nontrust revenue sources in the form of tax 
I 

increment and special tax revenues to the extent necessary to make the rehabilitation of three ' 

historic buildings financially feasible; and (4) provides for the Port to be repaid, with interest, 
! 

from nontrust revenues for costs of constructing infrastructure and public facilities needed and I 

I
I 

WHEREAS, The Financing Plan provides that (1) Developer is responsible for funding 
! 

desired to support development at the 28-Acre Site; and 

:~:~::e::n::::: ::::::. c:,:~: ::::~l:'.i:~:::z:n:::::::::::1~t(:~ ::v:::~~:lher Ill 

costs will be repaid with an 18% market rate of return from a number of potential sources, 

including the sale or lease of parcels at fair market value, community facilities district and 

infrastructure financing district proceeds, and, at the Port's discretion, Port capital; and (3) 

after Developer's costs are repaid, land revenues will be split 55% to the Port and 45% to 

Developer; and 

. WHEREAS, The Affordable Housing Plan includes measures to ensure that at least 

30% of all residential units produced at the 28-Acre Site and the adjacent Parcel K South are 

affordable to low- and moderate-income households, with the following components: (1) 150 

! 
' i 
i 

I 

or more inclusionary rental units, representing 20% of all on-site rental units; and (2) 320 or 

more permanently affordable units in three buildings·to be developed by local nonprofits in the I 
28-Acre Site and Parcel K South; and 

WHEREAS, The Port will enter into a memorandum of understanding with the Mayor's 

Office of Housing and Community Development for developer selection, rent-free leases, and 

development of the permanently affordable housing projects on the three sites; and 

Mayor Lee, Supervisor Cohen 
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I 
WHEREAS, The Infrastructure Plan includes the conceptual level planning elements of j 

all the infrastructure systems necessary to serve the Pier 70 SUD and describes Developer's 
1 

obligation to complete streets and infrastructure to support development of the 28-Acre Site; 

and 

WHEREAS, The Port's and City's third-party developers will retain certain infrastructure I 
obligations related to the adjacent Illinois Street Parcels, including the 20th Street Plaza, I 
Michigan Street, and Irish Hill Park; and 

WHEREAS, The Transportation Plan requires, among other things, that (1) vertical I 

::::~::::: :r:~:P:::::~:::::::n: t:et:u::::;a~~~
8

(~~P::~:::~~::~;i:~
11

o::e:,dand I 
tenants implement a Transportation Demand Management Program designed to reduce 28-

Acre Site Project-related one-way vehicular auto trips by 20%; and 

WHEREAS, The Workforce Development Plan requires Developer and its contractors 

and subcontractors, vertical developers, and tenants to comply with applicable workforce 

provisions, including a 30% local hiring commitment, local business enterprise utilization, 

participation in the City's "First Source" hiring programs, and up to $1,000,000 in funding to 

support expansion of CityBuild and TechSF training for District 10 residents; and. 

WHEREAS, The Master Lease is a form that sets forth the terms and conditions under 

which the Port will lease most of the 28-Acre Site to Developer when it is ready to begin 

constructing horizontal improvements, including parks, streets and utilities in accordance with 

the DOA; and 

WHEREAS, Individual development parcels will be removed from the Master Lease 

upon completion of the horizontal improvements serving each parcel as they are leased or 

sold to vertical developers, and streets and parks will be removed from the. Master Lease 

upon acceptance by acquiring City agencies; and 

Mayor Lee, Supervisor Cohen 
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WHEREAS, The Vertical Disposition and Development Agreement is a form that sets I 
forth (1) the conditions to a vertical developer's acquisition of the lease or fee interest in each I 
development parcel within the 28-Acre Site; and (2) applicable Port and City requirements for I 

constructing the applicable development project; and 

WHEREAS, The Parcel Lease is a form that sets forth the terms and conditions under 

which vertical developers will acquire rights to developm'ent parcels that are conveyed by 

ground lease rather than deed, and will be modified, as described in the DOA, to address 

circumstances unique.to (1) the Arts Building expected to be built on Parcel E4 (including 

restrictions to allow arts uses and on rent) and (2) Historic Buildings 2, 12, and 21 (including 

Port review of construction plans and consistency with Secretary's Standards); and 

WHEREAS, On August 24, 2017, the Planning Commission (1) reviewed and 

considered the Final Environmental Impact Report for the Pier 70 Mixed Use Project ("FEIR") 

(Case No. 2014-001272ENV); (2) found the FEIR to be adequate, accurate and objective, 

thus reflecting the independent analysis and judgment of the Planning Department and the 

Planning Commission; and (3) by Motion No. 19976, certified the FEIR as accurate, complete. 

and in compliance with the California Environmental Quality Act ("CEQA"), the CEQA 

Guidelines, and Chapter 31 of the San Francisco Administrative Code; and 

WHEREAS, At the same hearing, the. Planning Commission approved the Pier 70 

Mixed Use Project and in so doing, adopted approval findings under CEQA by Motion No. 

19977, including a.Statement of Overriding Considerations (the "Pier 70 CEQA Findings"), 

and adopted a Mitigation Monitoring and Reporting Program ("MMRP"); and 

WHEREAS, A copy of the Planning Commission Motions, the Pier· 70 CEQA Findings, 

and the MMRP are in Board File No. 170930 and may be found in the records of the Planning 

Department at 1650 Mission Street, San Francisco, CA, and are incorporated.in this resolution 

by reference as if fully set forth herein; and 

Mayor Lee, Supervisor Cohen 
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I 
1 WHEREAS, At the same hearing, the Planning Commission, by Resolution No. 19978, I 
2 adopted findings that the actions contemplated in this resolution are consistent, on balance, 

3 with the City's General Plan and the eight priority policies of Planning Code, Section 101.1 (b) 

4 ("Pier 70 General Plan Consistency Findings"); and 

5 WHEREAS, A copy of the Pier 70 General Plan Consistency Findings are in Board File 

6 No. 170864 and incorporated in this resolution by reference; and 

7 WHEREAS, On September 26, 2017, by Resolution 17-43, the Port Commission 

8 approved the ODA, finding that the 28-Acre Site Project would be consistent with and further 

9 the purposes of the common law public trust and the statutory trust under the Burton Act 

10 ("Public Trust Findings"); recommended to the Board of Supervisors approval of the ODA; 

11 approved the ODA as the Development Plan under Section 4 of the Union Iron Works Historic 

12 District Housing, Waterfront Parks, Jobs and Preservation Initiative (Proposition F, November 

13 2014); and authorized the Executive Director of the Port, or her designee, to execute the 

14 ODA, subject to Board of Supervisors' approval of the DOA; and 

15 WHEREAS, Acopy of Port Commission Resolution 17-43is in Board File No. 170986 

16 and incorporated in this resolution by reference; and 

17 WHEREAS, The Board of Supervisors has reviewed the FEIR, the MMRP and the 

18 CEQA Findings, and finds that the approvals before the Board of Supervisors are within the 

19 scope of the FEIR and that no substantial changes in the Pier 70 Mixed Use Project or the 

20 circumstances surrounding the Pier 70 Mixed Use Project have occurred and no new 

21 information that could not have been known previously showing new significant impacts or an 

22 increase in severity in impacts has been discovered since the FEIR was certified; now, 

23 therefore, be it 

24 RESOLVED, That the Board of Supervisors adopts the Pier 70 General Plan 

25 Consistency Findings as its own; and, be it 

Mayor Lee, Supervisor Cohen 
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I 

FURTHER RESOLVED, That the Board of Supervisors adopts the Pier 70 CEQA 

Findings as its own and adopts the MMRP and imposes its requirements as a condition to this 

approval action; and, be it 

FURTHER RESOLVED, That the Board of Supervisors hereby approves the ODA, 1 

adopts the Port Commission's Public Trust Findings as its own, and approves the I 
development plan described in the DOA as a Development Plan under Section 4 of the Union I 
Iron Works District Housing, Waterfront Parks, Jobs and Preservation Initiative (Proposition F, I 
November 2014); and, be it. I 

. I 

FURTHER RESOLVED, That the Board of Supervisors authorizes the Port's Executive j 

Director, or her designee, to execute the ODA in substantially the form in Board File No. l 
170986; and, be it ! 

FURTHER RESOLVED, That to the extent that implementation of the ODA involves the 

execution and delivery of additional agreements, notices, consents and other instruments or 

documents by the Port subject to Board of Supervisors' approval under Charter, Section 

9.118, including, without limitation, instruments conveying or leasing development parcels to 

vertical developers (such as the Master Lease, Parcel Leases and Vertical Disposition and 
I 

Development Agreements) (collectively, "Subsidiary Agreements"), the Port and the Executive I 
Director, as they may deem necessary or appropriate, in consultation with the City Attorney, 

are hereby authorized to enter into all such Subsidiary Agreements so long as the 

transactions governed by such Subsidiary Agreements are contemplated in, and comply with 

the terms of, the DDA, and with respect to the Master Lease, Parcel Leases and Vertical 

Disposition and Development Agreements, are substantially in the form of the Master Lease, 

Parcel Lease and Vertical Disposition Agreement attached as Exhibits to the DOA in Board . 

File No. 170986; and, be it 

Mayor Lee, Supervisor Cohen 
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FURTHER RESOLVED, That the Board of Supervisors authorizes all officers, 

employees, and agents of the Port and the City to take all steps that they deem necessary or 

appropriate, to the extent permitted by applicable law, in order to implement the DOA in 

accordance wtth this resolution, including preparation and attachment of exhibits, execution of I 
subsequent documents, or to otherwise effectuate the purpose and intent of this resolution I 
and the DOA; and, be it I 

FURTHER RESOLVED, That the Board of Supervisors authorizes the Executive 

Director of the Port, or her designee, to enter into any amendments or modifications to the 

ODA or any of the Subsidiary Agreements that the Executive Director determines, in 

consultation with the City Attorney, are in the best interest of the Port, do not materially 

decrease the benefits to or materially increase the obligations or liabilities of the Port, and are 

in compliance with all applicable laws, such determination to be conclusively evidenced by the 

execution and delivery by such person or persons of any such documents. 

Mayor Lee, Supervisor Cohen. 
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DISPOSITION AND DEVELOPMENT AGREEMENT 
(28-ACRE SITE PROJECT) 

This DISPOSITION AND DEVELOPMENT AGREEMENT (including the Appendix and all 
Exhibits and Schedules as amended from time to time, this "DDA") between the City and 
County of San Francisco, a municipal corporation and charter city (the "City"), acting by and 
through the San Francisco Port Commission (the "Port" or the "Port Commission"), and 
FC Pier 70, LLC, a Delaware limited liability company ("Developer"), is dated for reference 
purposes only as of the Reference Date specified on the title page to this DDA. Developer and 
the Port are each a "Party" to this DDA. 

Initially capitalized and other terms are defined in the Appendix or other Transaction 
Documents as specified in the Appendix. All definitions and all Transaction Documents are 
subject to the standard provisions and rules of interpretation in the Appendix. 

RECITALS 

A. The Port owns about 7 miles of tidelands and submerged lands along San 
Francisco Bay, including Pier 70, which is generally bounded by Illinois Street on the west, 
22nd Street on the south, and San Francisco Bay on the north and east. The National Park Service 
approved the Port's application to list approximately 66 acres of Pier 70, representing the historic 

. shipyard at its maximum buildout in 1945, as a historic district named the Union Iron Works 
Historic District in the National Register of Historic Places as of April 17, 2014. The Port 

· acquired portions of Pier 70 from the State and other portions from private parties. Most of the 
lands that the Port acquired from the State are subject to the public trust. 

B. Portions of Pier 70 are historic uplands and other portions have been in and out of 
private and federal ownership, creating uncertainty over the extent to which Pier 70 is· subject to 
the public trust and trust use restrictions. The Legislature authorized State Lands to approve a 
trust exchange that reorients Pier 70 parcels to benefit the public trust by rationalizing public 
trust land use restrictions and resolving public trust title uncertainties by enacting AB 418. 
Reorienting the public trust on Pier 70 allows the development of cultural, institutional, office, 
biotech, other commercial, and residential uses in areas that are least suitable for public trust uses 
and preserves larger areas along the waterfront or providing access to the Bay for public trust 
uses. The Port's revenues from development of the 28-Acre Site will provide the Port with 
nontrust revenues to help revitalize Pier 70 as a whole for public trust purposes and meet the 
State's, the City's, and the Port's overarching goals. 

C. A portion of Pier 70, referred to herein as the "28-Acre Site" currently contains a 
mix of heavy commercial and light industrial buildings and uses, including warehousing and 
contractor and construction storage; The 28-Acre Site is described in the legal description 
attached as DDA Exhibit Al and depicted in the site plan attached as DDA Exhibit A2. Given 
its size, historic uses, and adjacent uses, the 28-Acre Site is one of the Port's most challenging 
development sites. From 2007 to 2010, the Port staff held community meetings seeking public 
input to help guide· potential development partners at Pier 70 in the context of existing policies. 

·for the Eastern Neighborhoods Central Waterfront Plan. Public guidance was incorporated into 
the vision, goals, objectives, and design criteria of the Pier 70 Master Plan, which the Port 
Commission .endorsed in 2010. The Pier 70 Master Plan creates a strong policy framework and 
flexible strategies for Port development offerings and implementation initiatives at Pier 70. 

D. Using the Pier 70 Master Plan, the Port initiated a public solicitation process by a 
Request for Developer Qualifications to select a private developer partner for the development of 
the 28-Acre Site in August 2010. The Port Commission selected Developer for exclusive 
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negotiations for development of the 28-Acre Site by Resolution No. 11-21. The Port entered into 
negotiations with Developer, resulting in a proposed Term Sheet for redevelopment of the 28-
Acre Site as described in more detail below. The Port Commission endorsed the Term Sheet by 
Resolution No. 13-20. - · 

E. The Board of Supervisors found that the Term Sheet presented a plan for 
development that is fiscally responsible as required by Administrative Code chapter 29 and 
endorsed the Term Sheet by Resolution No. 201-13. In its resolution, the Board of Supervisors 
urged the Port to include the following conditions in the Transaction Documents. 

1. Other than the 28-Acre Site, only the Port-owned 20th/Illinois Parcel and 
the Hoedown Yard will be eligible for inclusion in an expanded 28-Acre Site. 

2. Transfer fees will be payable to the Port from the proceeds of the second 
and each subsequent transfer of condominium parcels in the amount of 1 Yz% of the gross 
sales price, net of costs of sale only. 

3. Developer Return will be calculated only on outstanding Developer 
Capital. 

4. Project-generated Public Financing Sources will be the sole source of 
public funds to reimburse Developer's historic rehabilitation costs of Building 12 and 
Building 21, and only to extent necessary for Developer to achieve a 10% profit. 

5. Project-generated Public Financing Sources will be the sole source of 
public funds to reimburse the costs to construct a new building on Parcel E4, contingent 
on the building containing retail, restaurant, and arts/light-industrial or public uses that 
are eligible for reimbursement under Governing Law and Policy. 

6. If the Board of Supervisors approves a Pier 70 fmancing plan to provide 
General Fund financing based on projected revenues from payroll and hotel tax increment 
to the Port under Charter section B7.310, authorized uses of the General Fund financing 

·will be limited to improvements to Pier 70 areas outside of the 28-Acre Site except to the 
extent authorized by the approved plan. · 

The Board of Supervisors also directed the Port to report back on: (a) proposed financing 
plans for the building on Parcel E4, Building 12, and Building 21 as soon as the Port and 
Developer have agreed on the approach; and (b) how its recommendations have been included in 
the Transaction Documents at the Board of Supervisors hearing on Project Approval. 

F. The SUD Amendments approved concurrently with this DDA contemplates a 
variety of building types and uses, which are intended to work interdependently and support each 
other, including: (1) commercial office; (2) retail, restaurant, and arts/light-industrial; and 
(3) residential. Residential mixed-use development will create more housing to meet the demand 
driven by job growth in San Francisco's eastern neighborhoods, reduce commuting times and 
traffic, support the retail and community spaces at Pier 70, and increase the density of people on 
the 28-Acre Site, making it an active, vibrant, and safer place. The housing will be located 
primarily in the mixed-use core of the 28-Acre Site that includes retail, restaurant, and arts/light
industrial uses. At build-out, the 28-Acre Site Project could include up to approximately _ 
3.4 million gsf of vertical development with additional above-grade-and below-grade parking 
uses. , · ' .,, 

G. Among the public benefits of the 28-Acre Site Project are approximately 9 acres 
of the following new and expanded parks and shoreline access that Developer and the Port will 
provide. 1 

1. . Market Square will be a courtyard and plaza at the heart of the area's 
historic core, bounded by Building 2 and Building 12. 
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2. The W ateifront Terrace along the northernmost section of the water's edge 
at the site will connect 20th Street with dramatic views of the Bay and ongoing ship repair 
activities to the north and include a flexible lawn space for public use and an extension of 
the Bay Trail and the Blue Greenway. 

3. Slipways Commons will be linear open space at the center of the 28-Acre 
Site that connects the historic buildings and will be flanked on both sides by active uses. 
Its terminus at the water will support an event plaza and a viewing pavilion adjacent to 
the existing piers. 

4. Waterfront Promenade along the southernmost portion of the waterfront 
will create a shoreline promenade with outdoor dining, seating terraces, and a pedestrian 
and bicycle pathway. The Bay Trail and the Blue Greenway will be aligned through this 
open space. 

5. U seable and publicly-accessible open space for active recreation uses will 
be located on the rooftop of a building in the· 28-Acre Site Project, subject to availability 
of public financing sources. 

6. The 20th Street Plaza, which will function as a place of entry to the 28-
Acre Site Project, and Irish Hill Playground with a picnic area, a seating terrace, and 
connections to all surrounding streets, will be developed in coordination with 
development of 20thffllinois Parcel and the adjacent Hoedown Yard (assuming the City 

. exercises its purchase option). 

H. On November 4, 2014, San Francisco voters approved the Union Iron Works 
Historic District Housing, Wateifront Parks, Jobs and Preservation Initiative (Proposition F), 
which authorized increased height limits on the 28-Acre Site and established a City policy to 
encourage development of the 28-Acre Site with the major features listed below. 

1. approximately 1,000 to 2,000 new residential units; most of these units 
would be rental units, and 30% would be below market rate and affordable to middle- and 
low-income households; · 

2. restoration and reuse of historic structures; 

3. . space for arts and cultural activities, nonprofits, small-scale 
manufacturing, retail, and neighborhood services; 

4. preservation of the artist community presently located in the Noonan 
Building; 

5. between 1 million and 2 million gsf of new commercial and office space; 

6. parking and transportation improvements; and 

7. a significant number of permanent jobs . 

. I. The City has analyzed potential environmental impacts of the 28-Acre Site 
Project and identified mitigation measures in the Final BIR and MMRP in accordance with the 
requirements of CEQA. 

J. As of the Reference Date, the Port, Board of Supervisors and various City 
Agencies have adopted all Project Approvals shown on DDA Exhibit A3, including approval of 
this DDA by the Port and Board of Supervisors. 

K. The Parties have negotiated and enter into this DDA with reference to the facts 
and circumstances above. 

[Remainder of page intentionally left blank.] 
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AGREEMENT 

1. PROJECT OVERVIEW 

1.1. Purpose and Term. 

(a) Purpose. This DDA governs the Parties' respective rights and obligations 
with respect to the 28-Acre Site Project and incorporates all requirements and limitations 
under the Project Approvals and implementing documents attached as DDA Exhibits. 

(b) Term. 

(i) The DDA Term will begin on the Reference Date. 

(ii) Unless terminated under Article 12 (Material Breaches and 
Termination), the DDA Term will end on the earlier of: (a) the date that is 
25 years after the Reference Date, as that date may be extended by Excusable 
Delay for any reason other than Down Market Delay; and (ii) the date that the 
Port issues the final SOP Compliance Determination for Horizontal 
Improvements in the FC Project Area. · 

(iii) Termination of this DDA will not affect any provisions of this 
DDA, the Acquisition Agreement, the Financing Plan, or other Transaction 
Documents that expressly survive termination. 

1.2. Public Trust Exchange. The Project is predicated on effecting the Public Trust 
Exchange between the Port and State Lands. Development of the 28-Acre Site Project cannot 
proceed until the Public Trust Exchange has closed and the public trust is permanently lifted 
from all Development Parcels and the 20thmlinois Parcel by agreement between State Lands and 
the Port under AB 418. The Port will diligently take all actions to implement the Public Trust 
Exchange in a timely manner as soon as practicable after the Reference Date. 

1.3. Project Description. The Project consists of the horizontal and vertical 
development of the 28-Acre Site consistent with the Waterfront Plan and the SUD Amendments. 
Key elements of the 28-Acre Site Project are summarized in this Section. 

(a) Development. This DDA establishes the Parties' respective rights and 
obligations, including Project Requirements and Regulatory Requirements, that will 
apply to horizontal and vertical development of the 28-Acre Site. 

(i) Developer has the nontransferable right and obligation to complete 
construction of Horizontal Improvements for Phase 1 and the right to horizontal 
development of and the obligation to complete construction of Horizontal 
Improvements for the remaining Phases, subject to Article 6 (Transfers). As 
master developer for the 28-Acre Site Project, Developer is responsible for 
orchestrating horizontal development efficiently in coordination with vertical 
development. 

(ii) Upon satisfaction or waiver of conditions precedent set forth in 
, Article 8 (Delivery of Master Lease), the Port and Developer will enter into the 
Master Lease for all of'~he 28-Acre Site except for the Noonan Building, property 
leased to.Affordable Self-Storage (the "Affordable Self-Storage Lease") and 
Building 21, all in accordance with the procedures of Article 8 (Delivery of 
Master Lease). Through Escrow, each Development Parcel that the Port conveys 
to a Vertical Developer will be released from the Master Lease and this DDA. 
Vertical Developers will assume obligations relating to the applicable 
Development Parcel under a Vertical DDA, which will set forth the allowable 
scope of development and may include requirements for Deferred Infrastructure. 
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When the City and the Port have accepted all Phase Improvements, the Phase 
Area will be released from the Master Lease. 

(b) 28-Acre Site. The 28-Acre Site on the Reference Date is described in the 
legal description attached as DDA Exhibit Al. Any of the Illinois Street Parcels for 
which Developer is the successful bidder will become part of an expanded 28-Acre Site. 
The 28-Acre Site and the Illinois Street Parcels are shown on the site plan attached as 
DDA Exhibit A2. 

(c) Phasing and Land Use Generally.· The Project has been divided into three 
Phases, as shown in the Phasing Plan attached DDA Exhibit Bl, which illustrates the 
expected size, order, and duration of the 28-Acre Site Project's Phases.and the Parties' 
best estimates of the conditions forecast for the expected development period. Each 
Phase Area includes Development Parcels and areas that will be developed as public 
rights-of-way, parks, and public access areas. Features of Phases are discussed in 
Article 2 (Project Phasing), and Phase Approval procedures are addressed in Artic)e 3 
(Phase Approval). The SUD Amendments, including the Design for Development, 
establishes the permitted land uses for the 28-Acre Site Project. The Land Use Concept 
Plan shown in D4D Fig 2.1.1 is attached for reference as DDA Exhibit A4 (the "Land 
Use Plan"). Together, the Land Use Plan and the Phasing Plan reflect the Parties' 
current expectations regarding the progression of the 28-Acre Site Project as a whole. 

(d) Parcels under City and Port Control of Land Uses. In all cases subject to 
the SUD Amendments that the Board of Supervisors adopted by Ordinance No. X:XXX 
and the Design for Development approved by Planning Commission Motion 
No. M-19980 and Port Commission Resolution No. 17-45, the City and the Port will 

'decide on the land uses and development programs for Parcel ClB, Parcel ClC, 
Parcel C2A, Parcel C2B, the Hoedown Yard, and Parcel K South as described in this 
Subsection. 

(i) The City, in its sole discretion through consultation among the 
Port, OEWD, and MOHCD, will determine the land use and development 
programs for Parcel ClC, Parcel C2A, Parcel C2B, and the Hoedown Yard. 

(ii) The Port in its sole discretion will decide whether Parcel ClC and 
Parcel C2B are developed for residential or commercial use. 

·(iii) The Port, in its sole discretion after consultation with MOHCD, 
will decide on the development programs for the Affordable Housing Parcels, 
currently designated as Parcel ClB, Parcel C2A, and Parcel K South. 

(e) Horizontal Improvements. 

(i) The Design for Development provides the vision, intent, and 
requirements for the future design of public realm improvements within the 28-
Acre Site, including street and sidewalk landscaping and furnishings, public 
parks, and other public access areas in conformity with the SUD. This DDA sets 
forth the Parties' respective roles regarding Developer's horizontal development 
activities and applicable construction procedures and standards described in 
Article 14 (Construction Generally), and Article 15 (Horizontal Development). 

(ii) The Schedule of Performance establishes deadlines by which 
Developer must achieve key benchmarks" within each Phase of the 28-Acre Site· 
Project, subject to Excusable Delay under Article 4 (Performance Dates). 
Developer's failure to meet certain key benchmarks in the Schedule of 
Performance would result in a Material Breach for which the Port could exercise 
remedies up to termination of this DDA under Article 12 (Material Breaches and 
Termination). 
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(iii) Developer is obligated to construct all of the Horizontal 
Improvements for the 28-Acre Site that are described in the Infrastructure Plan 
attached as DDA Exhibit BS, as amended by the Streetscape Master Plan when 
approved. The Port and SFMTA will approve the Streetscape Master Plan under 
this DDA and the ICA, and SFPUC will approve the Master Utilities Plans under 
the ICA. The City's Subdivision Code regulates the Subdivision Map process. 

(iv) Developer may request in each Phase Submittal that the Port 
require Vertical Developers of specified Development Parcels to build Horizontal 
Improvements adjacent to or serving their Development Parcels under their 
Ve;rtical DD As. This proposed treatment of Deferred Infrastructure is described 
briefly in this clause and in more detail in Subsection 15.5(b) (Deferred 
Infrastructure) and is subject to Section 6.5 (Release) .. 

(1) Developer will retain the obligation to build and complete 
Deferred Infrastructure in each Phase until the applicable Acquiring 
Agency has agreed to permit some or all of these obligations to be 
imposed on an applicable Vertical Developer through its Vertical DDA. 

(2) To avoid damage to Public Spaces during vertical 
construction of adjacent Development Parcels, the Port will include a 
requirement in Vertical DDAs for applicable Development Parcels a 
requirement that the applicable Vertical Developer complete Deferred 
Infrastructure within a zone of up to 40 feet within the Public Spaces and 
mid-block passages adjacent to the applicable Development Parcel 
(including Market Square (OS-2) that will be built in the air parcel above 
Parcel D); 

(3) The Other Acquiring Agencies have no obligation to agree 
to Deferred Infrastructure under this DDA or the ICA. A Phase Approval 
by the Port based on a Phase Submittal that includes Developer's proposal 
for Deferred Infrastructure, will have no effect on any Other Acquiring 
Agency. Developer will be responsible for obtaining each affected Other 
Acquiring Party's consent to releasing Developer for obligations regarding 
some or all Deferred Infrastructure and will retain: all responsibility for 
Horizontal Improvements to the extent that any Other Acquiring Party 
does not provide its express consent. 

• (v) The Port has agreed to undertake and fund the construction of the 
Michigan Street segment and, under certain conditions, Irish Hill Park. 

(vi) Phase Improvements will be reviewed and approved by applicable 
City Agencies and the Port through submittal of Subdivision Maps and · 
improvement plans in accordance with the Project Requirements and Regulatory 
Requirements, including the ICA. Before the City (including the Port) may file a 
Phased Final Map for recordation or issue any Construction Permit allowing 
construction of Phase Improvements, Developer must first obtain Port approval of 
a Phase Submittal for such Phase, in accordance with the Phase Approval 
Procedures set forth in Article 3 (Phase Approval). 

(f) Vertical Development. 

(i) Vertical development will include a mix of office, retail, 
restaurant, arts/light-industrial, and market rate and affordable residential uses 
conforming to the Waterfront Plan, and the SUD Amendments, which includes 
the Design for Development. The SUD Amendments and the Waterfront Plan 
regulate vertical development, and the Design for Development provides the 
vision, intent, and requirements for the design of Vertical Improvements. 
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(ii) In accordance with the pr.ocedures set forth in Article 7 (Parcel 
Conveyances), the Port will ground lease or sell Development Parcels to Vertical 
Developers in accordance with the. terms and conditions of a Vertical DDA and 
implementing documents that will set forth applicable development obligations, 
including the Port's and Vertical Developers' respective roles regarding vertical 
development activities and applicable procedures and standards. · 

(g) Certain Other Obligations. 

(i) Developer must comply with the Affordable Housing Plan attached 
as DDA Exhibit B3 that governs the obligations of the Developer and Affordable 
Housing Developers for the delivery and development of the Affordable Housing 
Parcels. The Affordable Housing Plan also governs the obligations that will be 
binding on Vertical Developers for the delivery of affordable housing, including 
on-site Inclusionary Units and other BMR Units, the payment of in-lieu fees and 
the use of Jobs-Housing Linkage Fees for production of affordable housing within 
the 28-Acre Site Project. 

(ii) Developer must comply with the obligations that are identified as 
Developer obligations in the Transportation Program, which includes a TDM 
Program, attached as DDA Exhibit BS. 

(iii) The MMRP attached as DDA Exhibit A6 describes all of the 
measures required to mitigate environmental impacts of the 28-Acre Site Project 
and identifies a responsible person for each measure. Developer is required to 
undertake all Developer Mitigation Measures. 

(iv) Developer will rehabilitate or cause to be rehabilitated Historic 
Building 12 and Historic Building 21, and if it exercises its Option, Historic 
Building 2, all in accordance with the Secretary's Standards. Financial terms for 
the Port's subsidy of Developer's rehabilitation, operation, and leasing costs are 
described in FP art. 11. (Historic Buildings). 

(v) Developer must cause to be developed a new Arts Building on 
Parcel E4 for arts uses as more particularly described in Section 7.12 (Arts 
Building). 

(vi) Within the Arts Building, or elsewhere as may be determined by 
Developer for a Phase (subject to the timing set forth in the Schedule of 
Performance), Developer must cause be provided as part of the 28-Acre Site 

· Project replacement space for the Noonan Tenants as more particularly described 
in Section 7.13 (Noonan Replacement Space). 

(vii) Developer will cause to be provided a minimum of 50,000 gross 
floor feet of PDR-restricted space within the 28-AcreSite Project. 

(viii) Developer will comply with the requirements of the Workforce 
Development Plan attached as DDA Exhibit B4 that are applicable by their terms 
to Developer, which includes goals and targets for local hiring and local business 
enterprise utilization, compliance with th~ City's First Source Hiring program and 
providing funding for CityBuild and TechSF job readiness and training programs, 
all as more particularly set forth therein. 

(h) Financing Plan. The Financing Plan for.the 28-Acre Site Project, attached 
as DDA Exhibit Cl, establishes the Parties' agreement on eligible Horizontal 
Development Costs, the flow_ of Project Payment Sources for eligible costs, and revenue
sharing. 

(i) . Conveyances. 
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(i) Through the exercise of its Option under Article 7 (Parcel· 
.Conveyances), Developer will have vertical development rights to each Option 
Parcel. Developer must exercise its Option rights on behalf of itself or a Vertical 
Developer Affiliate no later than the Outside Date for Close of Escrow on all of 
the Options Parcels within a Phase, as described in Subsection 2.2(f) (Early 
Ground Lease Parcels). If Developer fails to exercise its Option on behalf of 
itself or a Vertical Developer Affiliate by such Outside Date or if Developer 
elects not to exercise the Option after an appraisal, the Port will offer the Option 
Parcel to third parties through a Public Offering. Conveyance of each Option 
Parcel to any Vertical Developer will be governed by a Vertical DDA entered into 
between Port and the applicable Vertical Developer, substantially in the form 
attached as DDA Exhibit D2, that sets forth procedures and conditions precedent 
to close of escrow for the applicable Option Parcel and certain terms and 
conditions governing construction of improvements thereon. At close of escrow 
under an Vertical DDA, the Port will convey Option Parcels that are offered for 
lease by Parcel Leases substantially in the form attached as DDA Exhibit D3 and 
will convey parcels that are to be sold in fee by Quitclaim Deed substantially in 
the form attached to the form of Vertical DDA. 

(ii) Procedures in Article 7 (Parcel Conveyances) will govern· Port 
conveyances of Option Parcels, including procedures for establishing Fair Market 
Value, Developer's exercise of its Option, and Public Offerings if Developer 
elects not to exercise its Option. 

(iii) The treatment of the Affordable Housing Parcels is addressed in 
Section 7.16 (Affordable Housing Parcels) and the Affordable Housing Plan 
attached as DDA Exhibit B3. Procedures for conveyance of specific other 
parcels are addressed in Section 7.9 (20thfillinois Parcel), Section 7.10 (Hoedown 
Yard), and Section 7.12 (Arts Building). 

G) Controlling Laws. Nothing in this DDA affects the Parties' respective 
obligations under this DDA to comply with the Regulatory Requirements and the 
Development Agreement, as applicable to hnprovements required or permitted to be 
made to the 28-Acre Site. 

1.4. Special Use District. The SUD Amendments and related zoning maps prescribe 
allowed uses and certain development standards at the 28-Acre Site and the Illinois Street 
Parcels. Planning Code provisions covering matters that are not addressed in the SUD 
Amendments will apply to the 28-Acre Site, subject to the Development Agreement. 

2. PROJECT PHASING 

2.1. Schedule of Performance. The Outside Dates for major Project benchmarks are 
specified in the Schedule of Performance attached as DDA Exhibit B2, subject to Article 4 
(Performance Dates). Developer may request changes to Outside Dates or other revisions to the 
Schedule of Performance, subject to the Port's approval under Section 3.3 (Changes to Phasing 
Plan) and Section 3.4 (Changes to Project after Phase 1). Following a Transfer, the Port, 
Developer, and the Transferee may discuss whether to maintain one or more separate schedules 
of performance related to the Transferee's obligations under this DDA for the remainder of the 
28-Acre Site Project or for any relevant Phase, but the Port will make the final decision in its 
reasonable judgment. The Schedule of Performance includes Outside Dates by Phase for the 
conveyance of all of the Option Parcels by Parcel Lease or in fee, as applicable, and the timing 
for delivery of Horizontal hnprovements, including Public Spaces and Public ROW s, and 
Associated Public Benefits: Developer may request changes to Outside Dates or other revisions 
to the Schedule of Performance, subject to the Port's approval under Section 3.3 (Changes to 
Phasing Plan) and Section 3.4 (Changes to Project after Phase 1). 
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2.2. Development Process for Each Phase. This Section sets forth the process for 
Port approval of horizontal development for each Phase. 

(a) Phase Submittal. Developer must submit a Phase· submittal to the Port for 
each Phase before the Outside Date in the Schedule of Performance. 

(b) Subdivision Maps. The Map Act authorizes local jurisdictions to adopt 
local procedures to implement Map Act requirements for subdivisions and prohibits local 
agencies from filing Final Maps unless the consent of all persons holding title to the 
subdivided land is on file in the local recorder's office. Developer agrees not to submit 
any Subdivision Map to Public Works for review and approval under the Subdivision 
Code without the Port's prior consent. Port approval of a Phase Submittal in accordance 
with the Phase Approval Procedures is a prerequisite to the recordation of a Phased Final 
Map (but not a Final Transfer Map) or issuance of any Construction Permit allowing 
construction of Phase Improvements. · 

(c) Phase Improvements and Associated Public Benefits. Developer must 
obtain required Regulatory Approvals for Phase Improvements, and Commence and 
Finally Complete construction of Phase Improvements (including Public Spaces and 
Associated Public Benefits) in accordance with the Schedule of Performance. 

(d) Fair Market Value Determinations. 

(i) Developer may initiate the Fair Market Value determination 
process for each Option Parcel in the Phase under Article 7 (Parcel Conveyances) 
at any time after submitting its Phase Submittal but must execute a Vertical DDA 
for the Option Parcel no later than the Outside Date therefor specified in the 
Schedule of Performance. 

(ii) The Port will use a proprietary appraisal to determine Fair Market 
Value for Parcel K North. 

(iii) The Financing Plan describes procedures for determining the 
Feasibility Gaps for the Historic Building 12 and Historic Building 21. 

(iv) Section 7.11 (Historic Building 2) describes procedures for 
determining the Fair Market Value of Historic Building 2. 

(e) Parcel Conveyances. The Port; will enter into a Vertical DDA with a 
Vertical Developer Affiliate upon its exercise of the Option, or with a third-party Vertical 
Developer if selected through a Public Offering, and Close Escrow on the applicable 
Development Parcel in accordance with the terms and conditions of the Vertical DDA. 
Each Vertical DDA will include procedures for the Vertical Developer to obtain required 
Regulatory Approvals for its Vertical Improvements and, subject to Subsection 15.5(b) 
(Deferred Infrastructure) and Section 6.5 (Release), any Deferred Infrastructure. 

(f) Early Ground Lease Parcels. This Subsection applies to the first Option 
Parcel to be conveyed to a Vertical Developer Affiliate by Parcel Lease in each of 
Phase 1 and Phase 2 (each, an "Early Lease Parcel"). Developer must timely exercise 
its Option and Close Escrow for each Early Lease Parcel _no later than two years after 
Commencement of Construction foi: the Phase. If Close of Escrow does not occur for an 
Early Lease Parcel within the time required, then Port may place the Early Lease Parcel 
for Public Offering .in accordance with Section 7.5 (Public Offering Procedures). 

(g) Option Parcels. The Developer or a Vertical Developer Affiliate must 
Close Escrow on all of the Option Parcels no later than three years after Completion of all 
Phase Improvements within the appli~able Phase other than Public Spaces. Failure to 
Close Escrow as to any Option Parcel in the Phase by the Outside Date will not be an 
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Event of Default, but will terminate the Option as to the applicable Option Parcels in the 
applicable Phase that have not Closed Escrow as of the Outside Date. 

2.3. Phase Areas. 

(a) Boundaries. The preliminary boundaries· of the Phase Areas are shown in 
the Phasing Plan. Developer may request changes to the boundaries of any Phase Area 
other than Phase 1 through a Phase Submittal in accordance with the Phase Approval 
Procedures, or through an amendment to the applicable Phase Submittal. Final 
boundaries of parcels within each Phase Area will be established through the recordation 
of Phased Final Maps.· 

(b) Phase Improvements and Associated Public Benefits. Because the 
28-Acre Site Project will be built out over a number of years, the amount and timing of 
the Phase Improvements and Associated Public Benefits are allocated by Phase in 
accordance with the Schedule of Performance. Developer may request changes to the 
timing of the Phase Improvements and Associated Public Benefits in accordance with 
Section 3.3 (Changes to Phase) and subject to Excusable Delay. 

(c) Phasing Order. Developer must submit Phase Submittals in the order that 
the Port has approved under the Phasing Plan. Developer may request changes to the 
approved order, subject to the Port's approval under Article 3 (Phase Approval). 

2.4. Phasing Goals. The Phasing Plan reflects the following Phasing Goals. 

(a) Proportionality. Phase Improvements, including Public Spaces, and 
Associated Public Benefits should be provided proportionately with the development of 
market-rate housing and cominercial.:.office uses taking into account the 28-Acre Site 
Project as a whole. The Parties acknowledge that Phase 1 includes more Horizontal 
Improvements and Associated Public Benefits for the 28-Acre Site Project as a whole 
than Later Phases will provide. 

(b) Rational Development. Horizontal Improvements should be developed in 
an order~y manner and consistent with the Infrastructure Plan, Streetscape Master Plan, 
Affordable Housing Plan, and Transportation Program. Finished portions of the 28-Acre. 
Site Project should be generally contiguous. 

( c) Appropriate Development. The scope of Horizontal Improvements should 
be appropriate for the Vertical Improvements to be built in each Phase Area. Horizontal 
development should be timed to coordinate with the needs of vertical development. 
Completed infrastructure must provide continuous reliable access and utilities to then
existing visitors, residents, and businesses. 

( d) Market Timing. The boundaries and mix of uses within the Phase should 
be designed to minimize unsold inventory of Development Parcels. 

(e) Maximize Value and Benefits. Maximize Asso.ciated Public Benefits and 
the nontrust revenues that the 28-Acre Site Project can deliver to the Port for trust uses. 
In doing so, allocate Project Payment Sources and their uses to maximize revenues to the 
Port and Developer. · 

(f) Flexibility. Provide flexibility to respond to market conditions,· cost and 
availability of financing, and economic feasibility. 

3. PHASE APPROVAL 

3.1. Phase Submittal. Developer must submit a Phase Submittal on or before the 
Outside Dates in the order set forth in the Schedule of Performance (as the same may be updated 
from time to time in accordance with the Phase Approval Procedures). Phase Submittals 
consistent with the Phasing Plan will be submitted for the Port Director's approval. Developer 
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will submit Phase Submittals that include a request for revisions to the Phasing Plan or Schedule 
of Performance to the Port Director or Port Commission for approval, as required under 
Section 3.3 (Changes to Phase) or Section 3.4 (Changes to Project after Phase 1). 

3.2. Phase Approval Procedures. 

(a) Generally. 

(i) Phase Improvements will be reviewed and approved by the Port 
and applicable Other City Agencies through submittal of Subdivision Maps and 
Improvement Plans in accordance with the Project Requirements and Regulatory . 
Requirements, including ICA and Article 13 (Improvement Plans). Developer 
intends to obtain City approval of a Master Tentative Map for the 28-Acre Site 
Project, including conditions of approval. The Master Tentative Map will provide 
for Developer's submittal of a series of Phased Final Maps, which must meet the 
conditions of approval of the Master Tentative Map in accordance with the 
Subdivision Code and applicable Project Approvals. 

(ii) Before the City (including the Port) may file a Phased Final Map 
for recordation, Developer must obtain a Phase Approval to verify that the Phase 
will be developed consistently and in conformity with the DDA and other 
applicable Project Requirements and Regulatory Requirements. Approval of a 
Phase Submittal will not be required for the issuance of Constri:tction Permits for 
Site Preparation in any Phase. 

(iii) Developer may submit Phased Final Maps and Improvement Plans 
for review by City Agencies in advance of the Phase Submittal application. Each 
City Agency will review and provide comments on these submittals in a timely 
manner in accordance with the ICA. Developer may submit completed drawings 
for a Phased Final Map Approval or other Construction Permit allowing 
construction of Phase Improvements within a particular Phase at the same time it 
submits the Phase Submittal and before the Phase Approval, and the City 
Agencies will provide review and comment in accordance with the ICA. No City 
Agency may issue any Construction Permit for the applicable Phase other than 
Construction Permits for Site Preparation until Developer has obtained a Phase 
Approval for the property that is the subject of the Phase Submittal application. If 
Developer requests changes to the Phasing Plan or Schedule of Performance as 
part of the Phase Submittal that require Port approval under Section 3.3 (Changes 
to Phase) or Section 3.4 (Changes to Project after Phase 1), City Agencies may 
defer their review of the Phased Final Maps and Improvement Plans until the Port 
has approved the Phase Submittal application. 

(b) Phase Submittal. No later than the applicable Outside Date in the 
Schedule of Performance, Developer will submit a Phase Submittal to the Port Director 
for the Port's approval. Each Phase Submittal will include the information and 
documents listed below. 

(i) Narrative Statement. Developer must provide an overview of the 
Phase that addresses the matters described below. The narrative statement must 
include: 

(1) a description of the Phase Area and explanations for any 
proposed changes to the Phase Area from the boundaries of the Phasing 
Plan; 

(2) the Phase Improvements and explanations for any proposed 
changes to the scope of Phase Improvements; · 
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(3) the proposed land use program for each building, if known, 
including Product Type and housing tenure of residential uses, office 
development that would be subject to the provisions for office · 
development attached as DDA Exhibit AS, and off-site parking to be 
provided; · 

( 4) conformity with and any proposed variances to the 
streetscape, open space and parking standards (to the extent applicable to 
the Phase Improvements) from the Design for Development and 
Streetscape Plan; 

(S) application of and conforinity with the Affordable Housing 
Plan, Transportation Program and Developer Mitigation Measures; 

(6) amount and location of childcare facilities and PDR space 
in the Phase, if applicable; 

(7) a description of the manner in which the W ork:force 
Development Plan will apply to construction and operations within the 
Phase, including identifying the designated Development Parcels that will 
be subject to the small retail business marketing requirements described in 
Workforce Plan § 4.2.3; 

(8) the Associated Public Benefits within the Phase and 
explanations for any proposed changes to Associated Public Benefits; 

(9) explanations for proposed changes to the boundaries of any 
Development Parcels in the Phase from those shown on the Master 
Tentative Map; · 

(10) explanations for any proposed changes to the Phasing Plan, 
which the Port will consider as described in Section 3.3 (Changes to 
Phase) and Subsection 3.2(e) (Phase Submittal Approval); · 

(11) if applicable to the Phase and not previously approved, an 
Artist Transition Plan consistent with the requirements of Section 7.13 
(Noonan Replacement Space); 

(12) a Phase schedule that shows in reasonable detail 
Developer's anticipated schedule for Site Preparation, initial street 
construction, and phasing of Development Parcels and Public Spaces 
based on its commercially reasonable assumptions for unknown 
conditions; 

(13) for Phase Submittals other than Phase 1, a report that shows 
the 28-Acre Site Project's performance with the goals set forth in the 
Sustainability Plan that was presented to the Port Commission 
concurrently with the Project Approvals; 

(14) subject to the procedures in DDA Exhibit AS (Procedures 
for Office Development), a notice of intent to construct commercial office 
space that would be counted against the maximum annual limit under 
Planning Code section 321, including anticipated total gsf of office 
development anticipated for each Optiop. Parcel; and 

(lS) for the Phase 3 Submittal, potential locatfons for a 
minimum of 20,000 gsf of contiguous rooftop open space that could be 

·used for active recreation accessible to the public, subject to availability of 
sources of public funding, as described in Section 7.lS (Rooftop Open 
Space). 
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(ii) Phase Budget. Developer must submit an updated Summary 
Proforma based on the proposed land use program for the Phase and the results of 

· the meeting under Subsection 3.2( c) (Pre-Submittal Conference and 
Presentation), which must be consistent with the DDA, the Infrastructure Plan, the 
Streetscape Master Plan, the Financing Plan, and the other contents of the Phase 
Submittal and reflect, to the extent applicable: 

(1) changes to assumptions underlying the previously-
submitted Summary Proforma; 

(2) changes, if any, to the land uses designated for 
Development Parcels in the Phase; 

(3) for Phase 1, the projected Historic Building Feasibility Gap 
for Historic Building 12 using the formula in FP § ll.2(b) (Formula); 

( 4) for Phase 2, the projected Historic Building Feasibility Gap 
for Historic Building 21 using the formula in FP § ll.2(b)(Formula); 

(5) · updates to preliminary estimates of Horizontal 
Development Costs for each Later Phase of the 28-Acre Site Project to the 
extent reasonably available or applicable; 

( 6) for each Prior Pha$e, a reconciliation of the approved Phase 
Budget against its actual Horizontal Development Costs, accrued 
Developer Return, and accrued Interest on Port Capital until its Phase 
Audit Date; 

(7) updates to projections of Project Payment Sources that 
would be available to fund Horizontal Development Costs, including 
Developer's reasonable estimate in its professional judgment of the 
aggregate Fair Market Value of all Development Parcels in the Phase 
Area; and 

(8) Developer's proposal for allocating Developer Capital and 
Project Payment Sources to pay projected Horizontal Development Costs 
for the Phase. 

(iii) Cost Estimates. Developer will provide for the Current Phase cost 
estimates for informational purposes based on the design information available at 
the time of the Phase Submittal. Cost estimates will not be used to determine the 
final project cost, which will be the actual cost of the Phase Improvement or 

· Component determined in accordance with the Financing Plan and Acquisition 
Agreement. · 

(iv) Data Charts. Developer must provide detail for: 

(1) the land use mix, Product Type and housing tenure for 
residential uses, and building height proposed for each Development 
Parcel, to the extent known; 

(2) the maximum and minimum range of residential density or 
commercial square footage that can be allocated to each Deyelopment 
Parcel in the Phase, which will be established finally in the Appraisal 
Instructions for the Development Parcel and enforced through the Vertical 
DDA; 

(3) the Housing Data Table described in the Affordable 
Housing Plan, including a description of how the 28-Acre Site Project will 
maintain an average affordability level to the extent required if 
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4% LIHTCs are no longer available, and the Product Type and housing 
tenure of all residential projects under approved Vertical DDAs then in 
effect; 

(4) compliance of the Phase with the parking standards and 
aggregate parking ratios permitted under the SUD Amendments and 
Design for Development, which will be in the form of a parking data chart 
specifying how many spaces Developer proposes for the Phase and, when 
applicable, spaces previously built or under construction; 

(5) percentage of the total allowable building program that 
would be completed at Phase build-out; and 

(6) status of build-out in any Prior Phases, including 
Associated Public Benefits. · 

(v) Schedules of Performance. Developer must provide evidence of 
compliance with the Schedule of Performance, subject to Excusable Delay under 
Article 4 (Performance Dates), or request that the Port Commission extend 
Outside Dates in its Phase Approval. 

(vi) Financial Capacity. Developer must show evidence reasonably 
acceptable to the Port of Developer's financial capacity to pay Horizontal 
Development Costs of Phase Improvements to be funded by Developer Capital. 
for the purpose of the Phase Submittal, that amount will be assumed to be the 
cost of Phase Improvements shown in the Proforma, less the amount of any 
projected Early Mello-Roos Bond Proceeds. Evidence of financial capacity may 
include a sworn affidavit by an authorized officer of Developer as to sources of 
equity with copies of certified resolutions demonstrating each equity source's 
commitment to fund the 28-Acre Site Project and financing letters of intent or 

. commitments from proposed lenders. 

(vii) Option Parcels. Developer must make a nonbinding statement as 
to each Option Parcel in the Phase Area regarding whether it intends to: 
(1) exercise its Option; and (2) request that the Vertical Developer be obligated to 
construct Deferred Infrastructure in its Vertical DDA, subject to 
Subsection 15.5(b) (Deferred Infrastructure) and Section 6.5 (Release). 

(viii) Insurance. The form, amount, type, terms, and conditions of 
insurance coverages required of Developer in connection with the applicable 
Phase to the extent different from the insurance requirements provided under the 
Master Lease or License. 

(ix) Adequate Security. The estimated Secured Amount and type and 
form of Adequate Security, including, with respect to a Guaranty, evidence that 
Obligors are prepared to issue a Guaranty satisfying the requirements of 
Article 17 (Security for Project Activities). 

(x) Impact Fees and Exactions. A summary table that shows impact 
fees and exactions paid by Developer or Vertical Developers in accordance with 
the Development Agreement in all Prior Phases to date on a per-building basis. 

(xi) Associated Public Benefits Report. The Phase Submittal for 
Phase 3 will include the Associated Public Benefits Report described in 
Section 7.20 (Report on Associated Public Benefits) that will track Project 
compliance to-date with the Associated Public Benefits provided under 
Section 7.11 (Historic Building 2) through Section 7.19 (Community Facilities). 
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( c) Pre-Submittal Conference and Presentation. . 

(i) Pre-Submittal Conference. Not less than 30 days before submitting 
a Phase Submittal, Developer will submit to the Port Director drafts of the 
primary documents listed in Subsection 3.2(b) (Phase Submittal) and any other 
information· as Developer will so desire concerning the applicable Phase. 
Developer will meet with the Port at least 20 days before the date on which 
Developer intends to submit a Phase Submittal, at a mutually acceptable date and 
time and with appropriate Port staff that elect to attend. Developer may submit 
information and materials iteratively, and Developer and the Port may agree to 
hold additional pre-Submittal meetings as they deem useful or appropriate. If 
Developer fails to schedule a pre-Submittal meeting before submitting a Phase 
Submittal, such failure will not, by itself, be an Event of Default, and instead the 
Port's time for review of the Phase Submittal will be extended by 30 days. At the 
pre-Submittal meeting, the Parties will cover Developer's draft submittals, the 
following topics, and any other topics that the Parties may deem useful or 
appropriate. 

(1). Market Conditions. The Parties will discuss whether they 
have observed or anticipate any significant changes in market conditions 
during the expected term of the Phase, including potential impacts on the 
costs of labor and materials. 

(2) Fair Market Value Estimate. The Parties will review any 
recent information on updated estimates of the aggregate Fair Market 
Value of Development Parcels at the 28-Acre Site that the Port has not yet 
conveyed.· 

(3) Proforma. Developer will indicate updates to the Proforma 
and whether it intends to assign responsibility for Deferred Infrastructure 
to Vertical Developers, to the extent known. The Parties will discuss the 
expected impact of the changes on the Phase Budget. 

(4) Estimate of Public Financing Sources. Based on the 
estimated Fair Market Value of Development Parcels in the Phase, the 
Parties will develop estimates of Mello-Roos Taxes, Tax Increment, and 
bonding capacity for the Phase. 

(5) Insurance. Developer must initiate discussion of any 
proposed changes to the insurance requirements under the Master Lease or 
License. 

(6) Changes to Phasing Plan or Schedule of Performance. 
Developer will indicate whether itintends to request any changes to the 
Phasing Plan or Schedule of Performance in connection with the 
applicable Phase Submittal, for purposes of determining the Port's · 
approval process. 

(ii)· Public Presentation. Prior to submitting each Phase Subi;nittal for 
Phase 2 and Phase 3, Developer will also host a public presentation of its Phase 
Submittal and will provide a minimum of two weeks' notice by publication, 
posting, mailing, or other means reasonably aimed at providing stakeholders with 
an opportunity to attend the presentation. 

(d) Port Review. 

(i) Initial Port Review. Port staff will review the components of each 
Phase Submittal for completeness as expeditiously as reasonably possible. Within · 
30 days following receipt of a Phase Submittal, the Port staff will notify 
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Developer of any deficiencies and make any requests for additional information 
or materials that are reasonably necessary in order to process the Phase Submittal 
and are consistent with the type of documents listed in Subsection 3.2(b) (Phase 
Submittal). The Port will notify Developer within 30.days after Developer's 
delivery of the Phase Submittal whether the Phase Submittal is complete, as such 
time may be extended in accordance with Subsection 3.2( c) (Pre-Submittal 
Conference and Presentation), or, if applicable, no later than· 15 days following 
receipt of any additional information and materials requested under this clause; 
and notify Developer of the same. If the Port Director does not so advise 

·Developer within such 30- or 15-day period, as applicable, Developer must 
deliver electronic notice in accordance with App 'J{2.2(c) (No Deemed Consent 
Without Notice) before the Phase Submittal will be.deemed complete. 

(ii) Port Review - Complete Phase Submittal. Port staff will review 
each complete (or deemed complete) Phase Submittal for conformity with the 
DDA and applicable Project Approvals as expeditiously as reasonably possible. 
Port staff will provide final comments on each Phase Submittal no later than 
30 days after the Phase Submittal is found or deemed complete. Port staff may 
propose changes to the Phase Submittal that do not conflict with the DDA or other 
applicable Project Approvals. If the Port staff proposes any such changes, then 
the Port will notify· Developer, and the Port and Developer will promptly meet 
and confer in good faith to reach agreement on any such changes proposed by the 
Port during the 30-day review period. Any meet-and-confer period under this 
clause will run concurrently with, and will not extend, the 30-day review period· 
unless extended by the Parties' agreement. Changes proposed by Port staff will 
be reasonably considered by Developer, but will not be binding on Developer 
without Developer's consent in its sole discretion. 

( e) Phase Submittal Approval. 

(i) Port Director Review. On the earlier of Port staff's Submittal of 
final comments to the Phase Submittal ·or the expiration of the 30-day review 
period, as extended by agreement, the Port Director will approve, conditionally 
approve, or disapprove the Phase Submittal in accordance with the standards set 
forth in Subsection 3.2(e) (Phase Submittal Approval). If a Phase Submittal 
includes a request for changes to the Phasing Plan or Schedule of Performance, 
the Port Director will: (1) approve such changes if she reasonable finds that the 
modified Phase meets the criteria set forth in clause (i) of Subsection 3.3(b) 
(Developer Request); or (2) submit such changes to the Port Commission for 
approval under clause (ii) of Subsection 3.3(b) (Developer Request). 

(ii) Port Commission Review. For matters referred to the Port 
Commission pursuant to clause (i) of this Subsection, the Port Commission will 
consider whether to approve a Phase Submittal, with or without Port staff 
recommendation as applicable, at a public Port Commission hearing only after the 
Port Director has notified. Developer that the Phase Submittal is complete and 
submitted the Phase Submittal to the Port Commission in accordance with 
Subse<;tion 3.2(e) (Phase Submittal Approval). · 

(iii) Standard of Approval. Each Phase Submittal will be approved if 
and to the extent that, in the reasonable judgment of the Port Director or Port 
Commission, as applicable, the Phase Submittal conforms to and is consistent 
with the applicable Project Requirements and Regulatory Requirements. The Port 
Director or the Port Commission, as applicable, will not (i) disapprove arty Phase 
Submittal on the basis of any element that conforms to and is consistent with the 
DDA and the other applicable Project Requirements and Regulatory 
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Requirements, which include the Development Agreement; or (ii) impose 
conditions that conflict with the DDA and other applicable Project Requirements 
or Regulatory Requirements. 

(iv) Port Capital/Public Financing Matters. The Parties acknowledge 
that the Port retains the right to invest Port Capital and to select the timing of the 
issuance of Tax Increment Bonds and Mello-Roos Bonds (including Early Mello
Roos Bonds) .. From time to time during the DDA Term, the Port may notify 
Developer of its anticipated timing for contribution of Port Capital and issuance 
of Tax Increment Bonds and Mello-Roos Bonds (including Early Mello-Roos 
Bonds). Upon such notice, Developer will reflect such updated information in all 
Later Phase Submittals and Phase Quarterly Reports as required under the 
Financing Plan. 

(f) Disapproval of Phase Submittal. If the Port Director disapproves a Phase 
Submittal, the Port Director will immediately notifythe Developer of its decision in 
accordance with Subsection 3.2(f) (Disapproval of Phase Submittal). If the Port 
Commission disapproves a Phase Submittal, then the Port Commission will, at the public 
hearing during which the Phase Submittal is being considered, state the basis for the 
disapproval, which basis will be summarized in writing by the Port Director or her 
designee after the hearing and delivered to Developer within 10 days of the hearing date. 
Following any disapproval of a Phase Submittal, Developer will have 90 days following 
receipt by Developer of such summary (subject to such extensions as may be approved by 
the Port Director) to make changes to arid resubmit the Phase Submittal. Promptly 
following the Port Director's receipt of a revised complete Phase Submittal, the Port 
Director will review and consider, or submit to the Port Commission for its review and 
consideration, such revised c9mplete Phase Submittal in accordance with the procedures 
set forth in Subsection 3.2(e) (Phase Submittal Approval), except that in the case of a 
resubmittal, the time for the Port's response with final comments will be 15 days instead 
of 30 days. The Schedule of Performance will be automatically extended, if necessary, to 
allow for the foregoing procedure so long as Developer is making diligent good faith 
efforts to make changes to the Phase Submittal that are responsive to the matters that the 
Port Director cited as the basis for disapproval of the Phase Submittal. 

(g) Phase Application Approval. The Port's approval of the Phase Submittal 
will be its final discretionary approval action in relation to Developer's proposed 
construction of Phase Improvements, except as otherwise provided in the DDA and . 
without prejudice to its rights following a request for changes to the 28-Acre Site Project 
under Section 3.4 (Changes to Project after Phase 1), a request for approval of a Transfer 
under.Article 6 (Transfer), an Event of Default by Developer under Article 11 
(Defaults), or a Material Breach by Developer under Article 12 (Material Breaches and 
Termination). 

(h) Periodic Updates of Phase Budget. From time to time during a Phase, 
Developer may submit updates to the Phase Budget to reflect its most current cost 
estimates for Horizontal Improvements, based on approved Schematic Design for Public 
Spaces (in accordance with Section 13.6 (Schematic Design Review of Public Spaces) 
and approved Improvement Plans of Phase Improvements in accordance with Article 13 
(Improvement Plans). 

(i) Amendments to Phase Approvals. Developer may apply to the Port for an 
amendment to a Phase Approval in accordance with the standards and procedures for a 
Phase Submittal. All proposed amendments will be subject to review, consideration, and 
approval by the Port Director or the Port Commission in the manner and under the 
approval standards established for Phase Submittals, as set forth in Section 3.2(e) (Phase 
Submittal Approval), provided that the following proposed amendments will, without 

DDA-17. 
n:\port\as2017\l 100292\01218414.docx 



limitation, require the approval of the Port Commission in its sole discretion: (i) material 
amendments to the Infrastructure Plan and Streetscape Master Plan; (ii) material 
extensions of the Schedule of Performance for Final Completion of Phase Improvements; 
(iii) amendments to the Design for Development; (iv) material amendments to the timing 
or substance of the Associated Public Benefits within the Phase; or (v) material 
amendments to the Phasing Plan. For purposes hereof, a reduction in the number of 

. Development Parcels in a Phase will be deemed a material amendment to the Phasing 
Plan; provided, however, that if a Phase Approval includes a subdivision of the 
Development Parcels shown on the Land use Plan· (e.g., Parcels B, FIG, and Hin Phase 2 
and Phase 3) into one or more sub-parcels, a subsequent change to the Phase Approval 
that merges the sub-parcels into the larger Development Parcel will not be considered a 
reduction in the number of Development Parcels or a material amendment to the Phasing 
Plan. Extensions of time to which Developer is entitled under the DDA will not be 
considered an amendment subject to the provisions of this Subsection. 

(j) Phase Construction. Within 30 days after satisfaction of all conditions to 
construction set forth in Section 15.3 (Conditions to Construction) other than issuance of 
Construction Permits, the Chief Harbor Engineer will issue Construction Permits 

·necessary for Developer to begin to construct approved Phase Improvements and 
Associated Public Benefits. Developer is required to begin and complete the Phase 
Improvements and Associated Public Benefits in accordance with the Schedule of 
Performance (as may be revised in accordance with Section 3.3 (Changes to Phase) from 
time to time), subject to events of Force Majeure under Article 4 (Excusable Delay). 

(k) Phase Completion. Developer must provide notice to the Port when it has 
Finally Completed all Phase Improvements within a Phase, followed by the Phase Audit 
as required under FP § 9.3(a) (Phase Audit) and request that the Port issue a SOP 
Compliance Determination in accordance with Section 15.5 (Final Completion). 

3.3. Changes to Phase. 

(a) Changed Conditions. The Parties agree that many factors, including 
general economic conditions, the local housing, office, and retail markets, capital 
markets, general market acceptability, and local tax burdens will determine the rate at 
which various residential and commercial uses within the 28-Acre Site Project can be 
developed and absorbed. In connection with a Phase Submittal, Developer may request 
changes to the Phasing Plan and related changes to the Schedule of Performance and may 
request changes to a Phase Approval, all in accordance with the Phase Approval 
Procedures of Section 3.2 (Phase Approval). 

(b) Developer Request. 

(i) In considering whether to approve Developer's requested changes, 
the Port may consider in its reasonable judgment whether the revised Phasing 
Plan would be consistent with the Phasing Goals, including the principle of 
proportionality if the change would delay the production of Phase Improvements 
and Associated. Public Benefits or impair the Parties' ability to meet the Funding 
Goals. The Port Director will approve such change if she reasonably finds that 
the modified Phase would: 

(1) support a minimum of 400,000 gsf of Vertical 
Improvements; 

(2) deliver Phase Improvements and Associated Public 
Benefits proportionately with private development within the modified 
Phase; 
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. (3) allow Phase Improvements to be developed in an orderly 
manner ~o that finished portions of the 28-Acre Site Project are generally 
contiguous and provide consistent access and services .to residents and 
businesses· · ' · 

' 
(4) remain consistent with the requirements under the 

Affordable Housing Plan and not reduce the ratio of Inclusionary Units 
and other BMR Units (which ratio may take into account payment of a fee 
in-lieu to the extent permitted under the Affordable Housing Plan) to 
Market-Rate Units or otherwise secures future delivery of Inclusionary 
Units and other BMR Units in a manner inconsistent therewith, as 
reasonably determined by the Port Director; and 

(5) make Project Payment Sources available to maximize 
revenues to the Port and Developer. 

(ii) If Developer proposes changes that do not meet the criteria under 
clause (i) of this Subsection, the Port Director may present Developer's request to 
the Port Commission for consideration. 

( c) · Port Request. 

(i) -Port staff rnay request that Developer change the order and 
composition of any Phase Submittal before it is presented to the Port Director or 
Port Commission, as applicable, for Phase Approval. [Discuss ]In considering 
whether to approve the Port's requested changes to the Phasing Plan, Developer 
may consider, among other matters, whether the revised Phasing Plan would be 
consistent with the Phasing Goals, including the principle of proportionality if the 
change would delay the production of Associated Public Benefits or impair the 
Parties' ability to meet the Funding Goals and consider how such changes would 
affect Horizontal Development Costs and ability to achieve the Developer Return. 
Any such requested changes will be subject to the Approval of Developer in its 
sole discretion. 

3.4. Changes to Project after Phase 1. The Parties acknowledge that Project build-
out will take place over a number years and that unforeseen circumstances may affect market 
conditions. This Section will apply to any request by Developer to change its Developer 
Construction Obligations under this DDA. Phase 1 is excluded from consideration under this 
Section except under circumstances described in Section 9.l(e)(v) (Damage and Destruction). 

(a) Timing and Contents of Notice. If Developer reasonably determines after 
Phase 1 that further development of the 28-Acre Site Project under this DDA has become 
commercially infeasible for reasons other than Developer's financial condition, the 
following will apply. 

(i) Developer may deliver a Requested Change Notice to the Port 
stating Developer's unwillingness to proceed with any Later Phase unless the Port 
agrees to specified changes to this DDA to make the 28-Acre Site Project 
commercially feasible. 

(ii). Developer must deliver the Requested Change Notice to the Port 
before the applicable Outside Date for Developer's Submittal of the Phase 
Submittal for any Later Phase that would be affected if Developer's request is 
approved. 

(iii) Developer must include in the Requested Change Notice a detailed 
description of all provisions of this DDA that Developer proposes to change and 
provide evidence to support Developer's belief that further development is 
infeasible without the proposed changes. 
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(iv) The Port will not be required to respond to a Requested Change 
Notice if: (1) Developer does not deliver it at least 30 days prior to the· applicable 
Outside Date; or (2) when it is delivered, a Material Breach by Developer exists 
(other than the failure to submit a complet~ Phase Submittal with reference to the 
Phase as to which a Requested Change Notice is timely given). . . 
(b) Effect of Requested Change N otiee. If Developer delivers a Requested 

Change Notice complying with Subsection 3.4(a) (Timing and Contents of Notice), the 
performance dates in the Schedule of Performance for all Phases specified in the 
Requested Change Notice will be tolled for a negotiation period of nine months, subject 
to any extensions to which Developer and the Port agree, each in its sole discretion. 

(c) Amendment of the DDA.. 

(i) · If the Port staff and Developer agree within the nine-month 
negotiating period to changes to the DDA, including the Schedule of Performance 
and the Financing Plan, the Port will prepare an amendment for Port Commission 
consideration, following, if required, additional environmental analysis and 
review. 

(ii) The City, through Board Resolution No. XXX:X approving this 
DDA, has delegated to the Port the authority to make certain modifications to this 
DDA. If the change would be a Material Modification in the Port Director's 
reasonable judgment, the Port will also present the amendment to the Board of 
Supervisors for consideration in accordance with its Charter authority if the Port 
Commission approves the amendment. Any decision by the Port Commission or 
the Board of Supervisors to approve or disapprove a proposed amendment will be 
made in its respective sole discretion. 

(iii) The Port Director and the Port Director of Public Works are 
authorized to approve amendments to the Infrastructure Plan and Streetscape 
Master Plan (which may also require approval by the SFMTA Director), unless 
either, as applicable, reasonably determines that a proposed amendment is a 
Material Modification that would significantly increase an Acquiring Agency's 
costs of ownership or impair the operation of the affected Horizontal 
Improvements. 

(d) Changes to Implementation Documents. If the Port staff and Developer 
agree within the nine-month negotiating period to changes to implementing documents, 
the changes will be presented to the City Agencies that approved them prior to the 
Reference Date. City Agencies will have the right to reject any requested change that 
would not comply with Regulatory Requirements, but will make other determinations in 

·their reasonable discretion in light of the circumstances, including the impact· on Project 
Requirements. Examples of implementing documents are the Infrastructure Plan and the 
Workforce Development Plan. 

( e) Failure to Agree or Approve. If after the expiration of the nine month 
toJling period in Subsection 3.4(d) (Changes to Implementation Documents) (subject to 
extension by agreement) and subject to Article 4 (Performance Dates) any of the 
following conditions. exist, then the Port retains all available remedies hereunder, · 
including, without limitation, remedies under Section 11.4 (Remedies for Events of 
Default) and Section 12.4 (Termination as Port Remedy) for a Material Breach. 

(i) . Developer's proposed amendments to the Infrastructure Plan is 
rejected by the appliq1ble Acquiring Agency. 

(ii) Port staff and Developer are unable to agree on the changes to be 
submitted to the Port Commission and, if applicable, Board of Supervisors, for 
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approval within the negotiating period under Subsection 3.4(b) (Effect of 
Requested Change Notice). 

(iii) The Port Commission or the Board of Supervisors disapproves a 
proposed amendment to the DDA. 

3.5. Streetscape Master Plan. Before the Port will approve the first Phase Submittal, 
Developer will submit and the Port will approve the Streetscape Master Plan in accordance with 
this Section. 

(a) Streetscape Master Plan Application. The Streetscape Master Plan is 
applicable to the SUD and will address street trees, landscaping, lighting, street 
furnishings, sidewalk treatment, stormwater treatment, and utilities. Prior to the 
Reference Date, Developer submitted drafts of its proposed Streetscape Mast~r Plan and 
has revised it based upon comments received from applicable City Agencies. The Port 
acknowledges that the Streetscape Master Plan application submitted by Developer under 
this Section will be deemed a complete application to the extent that it is consistent with 
the previously submitted drafts reviewed and approved by applicable City Agencies. 

(b) Submittal for Review. Developer will submit its final Streetscape Master 
Plan application to the Port within 90 days after the Reference Date (the "Streetscape 
Submittal Date"). Port staff will submit the Streetscape Master Plan application to 
applicable Other City Agencies. Each City Agency will review the Streetscape Master 
Plan for consistency with the Project Approvals, including the SUD Amendments, 
Design for Development and Infrastructure Plan. Consistent with the .Port's 
responsibilities under the ICA, the Port will use commercially reasonable efforts to cause 
each applicable Other City Agency to complete its review of the Streetscape Master Plan 
application within 30 days. 

( c) Port Review. Port staff will complete its review and consideration on the 
Streetscape Master Plan within 60 days after the Streetscape Submittal Date. Port staff 
may propose changes to the Streetscape Master Plan that do not conflict with the Project 
Approvals, including the SUD Amendments, Design for Development and Infrastructure 
Plan. If the Port staff proposes any such changes, then the Port and Developer will 
promptly meet and confer in good faith for a period of not more than 10 days, as such 
period may be extended by agreement, to reach agreement on any such changes proposed 
by the Port, provided such meet and confer period shall run concurrently with, and shall 
not extend, the 60-day period .specified above unless agreed to by Developer and Port 
staff. · 

(d) Port Approval. No later than the expiration of the 60-day period specified 
above (as such 60-day period may be extended by agreement), the Port Director will act 
on the approval of the Streetscape Master Plan. If the Port Director disapproves the 
Streetscape Master Plan application, she will provide a reasonably detailed explanation of 
the reasons for disapproval. Thereafter, Developer will resubmit its Streetscape Master 
Plan application and the procedures of Subsection 3.S(b) (Submittal for Review) and 
Subsection 3.S(c) (Port Review) will apply until approved. 

( e) Changes to the Streetscape Master Plan. After it has been approved, 
changes to the Streetscape Master Plan will be subject to the review and approval 
processes in this Section .. 
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4. PERFORMANCE DATES 

4.1. Performance Generally. All time periods under this DDA are subject to 
App <J[ 2.2 (Peifonnance Generally) unless unequivocally stated otherwise. In addition to any 
other specific provisions of this DDA excusing or delaying the date by which an obligation must 
be performed, a Party will not be in default of any specific DDA pro_vision, and performance 
dates may be extended under procedures in this Article, for the duration of each event of 
Excusable Delay that applies to the specific DDA provision. If a Party's performance is excused 
or the time for its performance is extended under this Article, any performance of the other Party 
that is conditioned on the excused or extended performance will be excused or extended to the 

· same extent. 

4.2. Excusable Delay Generally. 

(a) Notice. Except for Environmental Delay and Down Market Delay, the 
. Party claiming Excusable Delay must provide notice to the other Party promptly, and in 
no case more than 30 days, after learning of the event causing delay. The notice must 
specify: (i) the date on which the event causing the claimed Excusable Delay occurred or 
the date on which the Party claiming Excusable Delay discovered the event; (ii) the 
expected period of delay; and (iii) whether the Party claims Excusable Delay for a 
specific event or Phase or the 28-Acre Site Project as a whole. The Party receiving the 
notice may challenge the existence or length of Excusable Delay claimed in the notice, 
and if the Parties are unable to agree on the length of Excusable Delay, the issue will be 
resolved by procedures in Article 10 (Resolution of Certain Disputes). 

(b) Limits on Excusable Delay. Each extension for Excusable Delay will 
cause future performance dates for Time-Sensitive Matters specified in the notice to be 
extended, subject to the following limitations: 

(i) If the delay interrupts Developer's ability to stqrt or finish any 
Developer Construction Obligations, Developer must take appropriate measures 
to secure and leave the affected property in good and safe condition until 
construction can start again. 

(ii) Once Developer's Construction Obligations have Commenced, 
Excusable Delay will extend the Outside Dates for Completion of Developer 
Construction Obligations only if the delay affects related horizontal development, 
for example, a strike that interrupts work, inability to obtain materials that have 
been ordered timely, or an injunction is issued to stop work. 

(iii) Excusable Delay will not affect Developer's obligations to: (1) pay 
taxes or assessments, if applicable; (2) maintain in effect Adequate Security; or 
(3) pay the Developer Reimbursement Obligations except to the extent payment 
due dates are tied to completion of Developer Construction Obligations delayed 
by Excusable Delay. 

4.3. Excusable Delay Time Periods Generally. All of the following are subject to 
Section 4.4 (Limits on Excusable Delay Period) . 

. .._ (a) Environmental Delay for Certain Matters. Environmental Delay will 
begin on the date when the Party seeking delay receives notice of the event causing the 
delay and end in accordance with the following. 

(i) When the Port or the City is required to conduct additional 
environmental review or prepare additional .environmental documents after the 
Planning Commission has certified the Final BIR and City staff has filed a notice 
of determination, the Environmental Delay will end on the date that the City files 
a subsequent Notice of Exemption or Notice of Determination, or if none is filed, 
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the effective date of the underlying approval by the Port or City that relies on the 
additional environmental review. 

(ii) When a third party files an action challenging the certification or 
sufficiency of the Final BIR or any other additional environmental review, even if 
development activities are not stayed, enjoined, or otherwise prohibited, the 
Environmental Delay will end on the date that is 90 days after the final judgment 
or other resolution of the action or issue. 

(b) Down Market Delay. Down Market Delay will begin on the date of the 
Down Market Notice resulting in a Down Market Test establishing that a Down Market 
exists and end when a later Down Market Test indicates that a Down Market has ended. 

(c) Other Excusable Delays. Other Excusable Delays will begin on the first 
day of the event causing delay or the date on which the Party claiming delay reasonably 
discovered the event and, subject to Section 4.4 (Limits on Excusable Delay Period), end 
on the date that the event causing Excusable Delay has ended. Developer will provide 
the Port with written notice of the end date for an event causing Excusable Delay; 
provided, however, that if the Port reasonably determines that an event of Excusable 
Delay has ended before Developer submits its notice, the Port will provide written notice 
to Developer with an explanation supporting the Port's determination. If Developer 
disputes the Port's determination as to the start or end of the event of Excusable Delay, 
the matter will be submitted to binding arbitration in accordance with Section 10.4 
(Binding Arbitration). 

4.4. Limits on Excusable Delay Period. 

(a) Meet and Confer. 

(i) The Parties agree to meet and confer in a good faith attempt to 
reach mutually acceptable measures that will allow the 28-Acre Site Project to 
proceed if an event of Force Majeure causes an Excusable Delay longer than one 
year. The obligation to meet and confer will arise when the Parties reasonably 
foresee or know that the delay will exceed one year. 

(ii) Measures to which the Parties agree at the staff level may be 
subject to Port Commission and Board of Supervisors approval if the Port 
Director in her reasonable judgment determines that the changes would require a 
Material Modification to any of the Transaction Documents .. But the Parties' 
failure to reach agreement under this Subsection will not result in adverse 
consequences to either Party, except for those caused by Force Majeure. 

(b) Maximum Delay. For each occurrence of Excusable Delay, if: (i) Force 
Majeure other than Administrative Delay, Environmental Delay or Force Majeure 
triggered by litigation, earthquake or flood causes an Excusable Delay longer than 
48 months; or (ii) a Down Market Delay causes an Excusable Delay longer than 
60 months, Developer may elect either to waive the Excusable Delay, deliver a 
Requested Change Notice with measures intended to allow the 28-Acre Site Project to 
proceed despite Force Majeure, or submit a revised Phase Submittal changing the 
proposed land use. mix, reclassifying Development Parcels within the Phase, or adjusting 
delivery of Phase Improvements or Associated Public Benefits, subject to limitations 
imposed by the Project Approvals. Limitations include consistency with the project 
description for environmental review and consistency.with the SUD Amendments. If the 
revised land uses or delivery of Phase h;nprovements and Associated Public Benefits are 
consistent with the Project Approvals, the period of Excusable Delay will be extended to 
include the time for Port approval of the revised Phase Application under Section 3.3 
(Changes to Phase). 
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4.5. Down Market Delay Procedures. 

(a) Timing. Developer may request a Down Market Test in writing to the 
Port (each, a "Down Market Notice") at any time to determine whether a Down Market 
exists as to the applicable Phase. A Down Market Test will be used to determine whether 
Developer's Time-Sensitive Matters for the Phase will be tolled or otherwise adjusted 
under this Section. A Down Market may also be established if the appraisal process 
conducted in accordance with Article 7 (Parcel Conveyances) shows that a Down Market 
condition exists for the applicable parcel. Developer may elect to perform the Down 
Market Test for any Residential Parcel (each, a "Residential Test Parcel"), any 
Commercial Parcel that is not also a Flex Parcel (each, a "Commercial Test Parcel"), or 
both. If Developer elects to perform the Down Market Test on a Residential Test Parcel, 
it may designate the proposed use as residential rental product, residential condominium 
product, or both . 

. (b) Land Value Indicators. 

(i) Base land values that will serve as Land Value Indicators for 
Option Parcels in each Phase are derived from the residual land values shown in 
the Proforma in the Port files on the Reference Date and are set forth by Option 
Parcel number in DDA Exhibit D6. Flex Parcels have a Land Value Indicator for 
both commercial-office and residential use. Affordable housing, parking, and 
retail, restaurant, and arts/light-industrial uses will not be subject to the Down 
Market Test or Down Market Delay. 

(ii) Land Value Indicators will be adjusted annually, subject to a floor 
of no charige and a maximum annual increase of 4.5%. The annual adjustment 
will be the percentage of change between the CPI for commercial Option Parcels 
and CPI (Residential) for residential parcels, as the applicable index is first · 
published in any full month after the Reference Date and the CPI published on 
each subsequent anniversary of the first date. 

(iii) Example: Assume the Reference Date was December 8, 2014. 
The first full month after the Reference Date in which CPI is published would be 
February 2015. CPI in February 2015 was 254.910, and CPI in February 2016 
was 262.600. The annual adjustment would be 1.030%. 

(c) Down Market Test. The Down Market Test will consist of appraisals of 
the Residential Test Parcels or Commercial Test Parcels, as applicable, conducted by 
procedures described in Section 7.3 (Option Parcel Appraisals). The Parties agree that a 
Down Market Test will establish whether a Down Market exists for one or both of the 
land -qses tested as follows: 

(i) · A Down Market for residential use will be established if the Fair 
Market Value of any Residential Test Parcel (whether determined by a Down 
Market Test under this Section or through the appraisal procedures of Section 7.3 
(Option Parcel Appraisals)) is less than 85% of the Land Value Indicator, as 
escalated to the Down Market Test Date (the "Down Market Threshold"). If the 
Fair Market Value established through· this appraisal process is less than the 
Down·Market Threshold for either rental or condominium use, the Down Market 
for residential use will be established. 

(ii) A Down Market for commercial-office use will be established if 
both: (i) the Fair Market Value of any Commercial Test Parcel (whether 
determined by a Down Market Test under.this Section or through the appraisal 
procedures of Section 7.3 (Option Parcel Appraisals)) is less than the Down 
Market Threshold; and (ii) commercial-office uses will occupy 30% or more of 
the total gsf of market-rate residential and commercial use approved under the 
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applicable Phase Approval (excluding commercial-office use on Flex Parcels, and 
affordable housing, parking, retail, restaurant, and arts/light-industrial uses) (the 
"30% Commercial Trigger"). 

(iii) If a Down Market Test (or the appraisal procedures of Section 7 .3 
(Option Parcel Appraisals)) establishes a Down Market for one or both of the land 
uses tested, a Down Market will exist as to the entire Phase and the provisions of 
Subsection 4.S(e) (Effect of Down Market Delay) and Subsection 4.S(f) (End of 
Down Market Delay) will take effect. 

(iv) If the Down Market Test (or an appraisal conducted in accordance 
with Section 7.3 (Option Parcel Appraisals)) meets or exceeds the Down Market 
Threshold, no Down Market Delay will apply and the applicable Schedule of 
Performance and any other Time-Sensitive Matters will not be extended to 
account for the delays caused by the Down Market Test. 

( d) Cost of Down Market Test. If the Down Market Test fails to establish a 
Down Market for any of the land uses tested, then the appraisal costs of the Down Market 
Test will be at Developer's sole cost and will be excluded from Soft Costs. If the Down 
Market Test establishes a Down Market for any of the land uses tested, then the appraisal 
costs will be included in Soft Costs. · 

(e) Effect of Down Market Delay. 

(i) During any period of Down Market Delay: 

(1) the times for Developer's performance of Time-Sensitive 
Matters will be extended for the period beginning on the date of the Down 
Market Notice until such time as a new Down Market Te.st indicates that 
the Down Market no longer exists; 

(2) the Port may, in its sole discretion, elect to halt processing 
any pending Phase Submittal applications from Developer; 

(3) upon Port request, the Parties will meet and confer to 
decide whether any of the Ports other Time-Sensitive Matters will be 
tolled; and 

(4) the times for Developer's performance of Time-Sensitive 
Matters will be extended for the period beginning on the date of the Down 
Market Notice until such time as a new Down Market Test indicates that 
the Down Market no longer exists. 

(ii) With respect to an Option that Developer has exercised but where 
Escrow has not Closed by the start of the Down Market Delay, Developer may 
rescind its exercise of Option. Rescission under this Subsection will not prejudice 
Developer's.right to exercise the Option after the Down Market Delay ends. 

(f) End of Down Market. 

(i) Ejther Party may request another Down Market Test to determine 
whether the Down Market has ended at any time after the first anniversary of the 
Down Market Test Date. Each new Down Market Test will result in a new Down 
Market Test Date. 

(ii) If neither Party has requested a new Down Market Test by the end 
of the 18tli month after the Down Market Test Date, the Port will initiate a new 
Down Market Test to determine whether the Down Market has ended. 

DDA-25 
n:\port\as2017\1100292\01218414.docx · 



(g) Down Market Delay in Certain Circumstances. 

(i) Down Market Without 30% Commercial Trigger. This Subsection 
,applies if all of the following circumstances are present: (i) no Down Market for 
any Residential Parcel within the Phase exists; (ii) a Down Market Test 
establishes a value for a Commercial Test Parcel at or below the Down Market 
Threshold; (iii) commercial-office uses within the applicable Phase do not meet 

. the 30% Commercial Trigger; and (iv) in Phase 2, Developer has designat~d both 
Parcel F and Parcel G for commercial-office use in its Phase Approval, or in 
Phase 3, Developer has designated one or more of the Flex Parcels for 
commercial-office use in its Phase Approval. Under those circumstances, 
Developer will provide Port with written notice, to be provided within 15 days 
after the applicable Down Market Test for the Commercial Test Parcel, of its 
election to either proceed with the 28-Acre Site Project in accordance with the 
Schedule of Performance or to undertake a redesign effort for the Flex Parcels to 
increase residential use. If Developer elects to redesign the Flex Parcels for 
residential use, then Down Market Delay will apply during such six-month 
period. If Developer fails to provide its notice within such 15-day period, it will 
be deemed to have elected to proceed with the 28-Acre Site Project without delay. 

(ii) Residential Redesign Procedures. If Developer elects to proceed 
with the residential redesign analysis, Developer and the Port will conduct a joint 
feasibility and proforma analysis of the potential effects of increasing the 
residential uses in the Phase using agreed-upon assumptions, formulas, and 
variables. The factors that the Parties must examme in the analysis are additional 
Horizontal Development Costs of Phase hnprovements that Developer would 
need to incur, the amount of Public Financing Sources that would be available for 
the Phase, the estimated Fair Market Values of the Option Parcels in the Phase, 
the effect on Phase hnprovements and Associated Public Benefits (and in 
particular, the ability to fund delivery of the targeted amounts of affordable 
housing in Later Phases), possible changes to the Phasing Plan, and the amount by 
which the Developer Balance would increase if the Dowri Market Delay 

· continued for the maximum period of Excusable Delay under this Article. The 
costs of this analysis will be Soft Costs. The Parties will meet and confer in an 

· attempt to reach a joint decision on the feasibility and desirability of increasing 
residential use within the Phase, provided, however, that Developer may decide to 
·change commercial-office use to residential use on ari.y Flex Parcel in its sole 
discretion after completing joint feasibility and proforma analysis. 

(iii) Change to Residential. 

(1) If within the six-month evaluation period, Developer. · 
provides the Port with written notice of Developer's election not to change 
the land use on any Flex Parcel from commercial to residential or fails to 

·make an election, then at the end of such six-month period (or the date of 
Developer's decision, whichever is earlier), Down Market Delay will 

· cease as to that Phase. 

,, ,,, . (2) Alternatively, within the six-month evaluation period, if 
Developer provides the Port with written notice of Developer's election to 
change the applicable Flex Parcel from commercial-office to residential, 
then Down Market Delay will cease as applied to the Phase as of the date 
of such election, except as provided in paragraph (3) of this clause. 

(3) In Phase 2, if Developer elects to change the land use of 
either Parcel F or Parcel G (but not both) to residential use, then a Down 
Market Test performed on the remaining Commercial Parcel that results in 
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a Fair Market Value that is less than the Down Market Threshold, then 
Developer may invoke a Down Market Delay for the Phase. 

5. PARTY RELATIONSHIPS 

5.1. No Agency. The Port is not, and none of the provisions in this DDA will be 
deemed to make the Port, a partner in Developer's or any Vertical Developer's business, or a 
joint venturer or member in any joint enterprise with Developer or any Vertical Developer. No 
Party has the right to act as the agent of any other Party in reference to this DDA. 

5.2. ICA. The Port agrees to perform its obligations under the ICA, and to use 
commercially reasonable efforts to cause other City Agencies to perform their respective 
obligations under the ICA. 

5.3. Port approvals. The Parties agree that the approval standards and procedures 
below will apply to implementation of this DDA except as otherwise specified. 

(a) Regulatory Capacity. This DDA does not constrain the Port's exercise of 
regulatory authority. 

(b) Proprietary Capacity. The Port, when acting in its proprietary capacity as 
landowner and landlord, will make determinations in its reasonable judgment except as 
otherwise specified, including its review and approval of Schematic Design Applications 
under Section 13.6 (Schematic Design Review of Public Spaces). All Improvements will 
be subject to the Port's review in accordance with applicable procedures and standards in 
this DDA, the SUD Amendments, and the ICA. 

(c) Port Commission Meetings; Except as otherwise provided in this DDA, 
whenever the Port Commission must approve or otherwise consider any matter in 
reference to the 28-Acre Site Project, the Port Director will submit the matter to the Port 
Commission at the next regularly-scheduled meeting of the Port Commission for which 
a:n agenda has not been finalized and for which Port staff can prepare and submit a staff 
report in keeping with the Port Commission's customary meeting practices and 
obligations under public meeting laws. The Port Commission will approve or disapprove 

· discretionary matters in accordance with its powers and duties under the Burton Act and 
the Charter and as otherwise specified in this DDA. 

( d) Authority for Port approvals. 

(i) The Port Director, or her designee, is authorized to sign on behalf 
of the Port any documents, including any contracts, agreements, memoranda, or 
similar documents with state, regional, or local authorities or other persons, or 
enter into any tolling agreement with any person, to the extent of the authority 
granted under the Port Commission and Board of Supervisors resolutions 
approving this DDA. The Port Director's authority is limited to matters that are . 
in the best interests of the Port and the City, and otherwise do not materially 
increase the obligations or liabilities of the Port or the City or materially decrease 
the public benefits to the Port or the City, and are necessary or advisable to 
complete the transactions described in this DDA and to effectuate the purpose and 
intent of the authorizing~resolutions if the Port Director determines, after 
consultation with the City Attorney, that the document is necessary or proper and 
in the Port's and the. City's best interests. The Port Director's signature on any 
document will be conclusive evidence of her determination. 

(ii) The Port Commission, through the Chief Harbor Engineer, 
administers and enforces the Port Building Code, the Port Harbor Code, and other 
Port regulations to protect the public health, safety, and general welfare. The 
Chief Harbor Engineer, or his designee, and in conjunction with other City 
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Agencies, will oversee project and construction management, engineering design, 
facility inspection, contracting, code compliance review and permitting services 
for all of the Port's facilities and for plan review, permitting and inspection 
services to ensure safe and compatible construction on Port property. The Chief 
Harbor Engineer will issue all permits for construction on Port land, sign · 

· certificates regarding their completion, and issue "red tags" and other regulatory 
notices that would prohibit or condition use of Port property to protect public 
safety. 

5.4. Developer Approvals. 

(a) Regulatory Approval. Each of the persons executing this DDA on behalf 
of Developer represents to the Port, and the Port is entitled to rely on those 
representations, that: (i) Developer is a duly authorized and existing entity under 
Delaware law; (ii) Developer is qualified to do business in California; (iii) Developer has 
full right and authority to enter into this DDA and other Transaction Documents; and 
(iv) each of the persons signing the Transaction Documents on its behalf is authorized to 
do so. Developer agrees to provide the Port with satisfactory evidence confirming these 
representations. promptly after a Port request. 

(b) Authorized Developer Representative. Developer must designate from 
time to time by notice to the Port under App<][ 1.5 (Notices) and Article 20 (Notices) a . 
representative who is authorized to act on Developer's behalf in reference to requests for 
approvals or other actions. The Port will rely on any notice delivered under this 
Subsection until superseded by a later n9tice. 

5.5. Standards Otherwise Applicable. Except as expressly provided otherwise, the 
following standards will apply to the Parties' conduct under this DDA. 

(a) Covenant of Good Faith and Fair Dealing. In all situations arising from 
this DDA, subject to Article 11 (Defaults), Developer and the Port each must attempt to 
avoid and minimize the damages resulting from the other's conduct and take all 
reasonably necessary measures to implement this DDA. This DDA is subject to the 
covenant of good faith and fair dealing applicable to contracts under California law. 
Accordingly, Developer and the Port each covenants, on behalf of itself and its 
successors and assigns, to take all actions and to execute, with acknowledgment or 
affidavit if required, all documents necessary to achieve the objectives of this DDA to the 
extent consistent with Applicable Law. 

(b) Cooperation and Non-Interference. Developer and the Port acknowledge 
that the implementation of this DDA and the remedies provided to a Party for the other 
Party's default or failure to perform an obligation under this DDA are predicated on their 
cooperation throughout the DDA Term, and agree, subject to Article 11 (Defaults): (i) to 
implement this DDA in a manner intended to accomplish its objectives; (ii) to refrain 
from doing anything that would render performance under this DDA impossible; and 
(iii) that a Party will be excused from performing under this DDA to the extent prevented. 
by the other Party's actions. 

(c) Commercial Reasonableness. Unless specifically provided otherwise in 
this DDA, whenever a Party is permitted to make a judgment, form an opinion, judge the 
sufficiency of the other Party's performance, or exercise discretion in taking (or 
refraining from taking) any action or making any determination, that Party must proceed 
with due diligence and employ commercially reasonable standards in doing so. In 
general, the Parties' ministerial acts in implementing this DDA, including construction of 
Improvements, approvals, disapprovals, demands.for performance, requests for additional 
information, and any exercise of an election or option, must be commercially reasonable. 
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The requirements for approvals under this DDA extend to and bind any Agents of 
Developer or of the Port that act on behalf of their principals. 

(d) Disapproval. A Party that declines to grant approval or grants conditional 
approval must state its reasons in reasonable detail in writing. This requirement does not 
apply to the Port Commission, which as a public body will grant or deny approval in 
open session at a noticed public meeting held under applicable public meeting laws. 

(e) . Specificity of Approval. A Party's approval to or of any act or request by 
the other Party will not be deemed to waive or render unnecessary approval to or of any 
similar or subsequent acts or requests. In determining whether to give an approval, no 
Party is allowed to require changes from or impose conditions inconsistent with 
applicable Project Requirements and Regulatory Requirements or its prior approvals for 
the specific matter. 

5.6; Limitations on Liability of the Parties. 

(a) No Consequential, Punitive, or Special Damages. 

(i) Neither Developer nor the Port would have entered into or become 
a Party to this DDA if it could be liable for indirect or consequential, punitive, or 
special damages under this DDA. Accordingly, Developer and the Port each 
waives any Claims against the other Party, and covenants not to sue the other, for 
indirect or consequential, punitive, or special damages under this DDA, including 
loss of profit, loss of business opportunity, or damage to goodwill. 

(ii) The waivers in this DDA will not affect each Party's right to 
recover actual damages that arise from a Breaching Party's failure to: (1) pay any 
sum when due under any Transaction Document between the Parties relating to 
the 28-Acre Site Project; (2) satisfy any indemnity under this DDA; or (3) pay 
attorneys' fees when due under an Arbiter's decision or a court's final judgment. 

(b) Project Payment Sources. Except as otherwise provided in this DDA, 
Developer agrees as follows. 

(i) All obligations of the Port or the City arising out of or related to 
this DDA are special and limited obligations of the Port and the City, as 
applicable, and the Port's and City's obligations to make any payments to 
implement this DDA are restricted strictly to Project Payment Sources described 
in the Financing Plan to this DDA, and only to the extent those sources are 
available to the Port and the City. 

(ii) More specifically, in no event may Developer compel: (1) the City 
to use funds in or obligate the City's General Fund; or (2) the Port to use funds in 
or obligate the Port Harbor Fund except as described in the Financing Plan to this 
DDA, in either case to reimburse Developer's Horizontal Development Costs or 
any other costs associated with the 28-Acre Site Project or to satisfy any 
Developer Claim of damages for a breach by the Port or the City under any of the 
Transaction Documents. 

. . 
(c) No Personal Liability: Unless specifically provided otherwise, the Parties 

agree that no Agents of the Port or of its successors or assigns· will be personally liable to 
Developer or any Vertical Developer, and no Agents of Developer or any Vertical 
Developer or of their.successors or assigns will be personally liable to the Port, for any 
default or breach of this DDA or for any payment or performance that becomes due under 
this DDA. This Subsection does not release or waive the obligations of any person with a 
direct legal obligation under Applicable Law, such as the general partner of a limited· 
partnership or any Obligor providing Adequate Security for a specified obligation. 
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5.7. Defaults and Breaches. 

(a) Phase-Specificity. An Event of Default by Developer or any Transferee 
hereunder in one Phase will not be an Event of Default by Developer or any Transferee in 
any other Phase. In certain instances as specified in Article 12 (Material Breaches and 
Termination), a Material Breach may affect more than one Phase. 

(b) . Limitations on Cross-Defaults. 

(i) · Cross-Defaults Between Developer and Vertical Developers. No 
Event of Default by Developer or a Transferee with respect to the Horizontal 
Improvements hereunder will be deemed to be an Event of Default by any 
Vertical Developer(includirrg,--Without-limitation, Vertical-:Seveloper Affiliates) 
under any Vertical DDA, Parcel Lease, or Restrictive Covenant. 

(ii) Cross-Defaults Between Vertical Developer Affiliates and 
Developer. An Event of Default by a Vertical Developer Affiliate with respect to 
any Development Parcel pursuant to any Vertical DDA, Parcel Lease or 
Restrictive Covenant will be deemed to be an Event of Default by Developer · 
hereunder but only as to an Event of Default related to the Vertical Developer 
Affiliate's: (1) failure to pay taxes; (2) failure to complete its Deferred 
Infrastructure obligations under the Vertical DDA; or (2) any other Transferred 
obligations that Developer explicitly retains in the pertinent Assignment and 
Assumption Agreement. Any of the foregoing events of default under a Vertical 
DDA will only be an Event of Default by Developer if the Port is entitled to 
terminate the Vertical DDA for such event of default after expiration of relevant 
notice and cure periods (including cure rights afforded to Lenders and Developer 
thereunder) and, in the case of Material Breach under Subsection 12.2(d) 
(Deferred Infrastructure), the Port's exclusive remedies will be governed by 
clause (iii) of Subsection 12.4(c) (Termination re: Outside Dates). 

(iii) No Cross-Defaults in Other Cases. Except as provided in 
clause (ii) of Subsection 5.7(b) (Limitations on Cross-Defaults), no Event of 
Default by a Vertical Developer (including without limitation, a Vertical 
Developer.Affiliate) with respect to Development Parcels under any Vertical 
DDA, Parcel Lease, or Restrictive Covenant will be deemed to be an Event of 
Default by Developer or any Transferee hereunder with respect to its Horizontal 
Improvement obligations under this DDA, or by any other Vertical Developer 
with respect to its obligations under any other Vertical DDA, Parcel Lease, or 
Restrictive Covenant. 

6. TRANSFERS 

6.1. Transfer Limitations in Phase 1. Except as to Deferred Infrastructure, subject 
to Subsection 15.5(b) (Deferred Infrastructure) and Section 6.5 (Release), Developer is · 
expressly prohibited from Transferring its development rights and obligations for Phase 1 to an · 
Unrelated Transferee under any circumstance without the approval of the Port Commission, in its 
sole discretion. 

' 6.2. Third-Party Transfers in Other Phases. This Section governs Devefoper's 
Transfer of any development rights and obligations for Phase 2 through the Final Phase of the 
28-Acre Site Project to Unrelated Transferees. These limitations do not apply to Deferred 
Infrastructure obligations that the Port has agreed, through a.Phase Approval or Vertical DDA, to 
assign to Vertical Developers. 

(a) Before Phase Approval. Before the applicable Phase Approval, Developer 
may Transfer: (i) all of its rights and obligations as a Party for any Phase other than 
Phase 1; and (ii) all of its rights and obligations for all Later Phases as master developer 
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under this DDA, to an Unrelated Transferee subject to the Port Commission's approval in 
either case under Subsection 6.2(e) (Port Commission Consideration). 

(b) After Phase Approval. After a Phase Approval for any Phase other than 
Phase 1, Developer may only Transfer the applicable rights and obligations to an 
Unrelated Transferee as described below if approved by the Port Commission under 
Subsection 6.2(e) (Port Commission Consideration). 

(i) If Developer has not begun to build Phase. hnprovements for the 
. Phase that received the Phase Approval, Developer may Transfer all of its future 
rights and obligations with respect to the Current Phase. Developer's right of 
Transfer without a release for the applicable Phase will end when its starts 
construction. 

(ii) If Developer has begun to build Phase hnprovements for the Phase 
that received the Phase Approval, the Assignment and Assumption Agreement 
required under Section 6.4 (Assignment and Assumption Agreement) will not 
release Developer of its obligations hereunder as to the applicable Phase, unless 
approved by the Port Commission in its sole discretion. 

(c) Transferee Qualifications. The Port Commission is not obligated to 
approve a Transfer if an Unrelated Transferee (by itself or through the person controlling 
the Unrelated Transferee): 

(i) does not satisfy the Experience Requirement; 

(ii) does not satisfy the Net Worth Requirement; 

(iii) does not commit in the applicable Assignment and Assumption 
Agreement to submitting any applicable Phase Submittals for the development 
opportunity being Transferred by the Outside Date specified in the Schedule of 
Performance or, if the Port Commission will consider the proposed Transfer less 
than 90 days before the Outside Date for Submittal of the Phase Submittal, within 
90 days after the Port Commission's approval of the proposed Transfer; and 

(iv) has been suspended, disciplined, debarred, or is otherwise 
prohibited from contracting with the City or the Port. 

(d) Port Conditions. The Port Commission will not unreasonably withhold, 
delay, or condition its approval to a proposed Transfer to an Unrelated Transferee 
qualified under Subsection 6.2( c) (Transferee Qualifications) if all of the following 
conditions are satisfied. 

(i) Developer is not in Material Breach of this DDA and the Port has 
not given notice of any potential breach by Developer before the Port 
Commission considers the requested Transfer. 

(ii) Developer is in Material Breach or a potential breach has occurred, 
but in either case, the Transferee's cure of the Material Breach or potential breach 
is· a condition of the Transfer in accordance with the timing and conditions 
reasonably satisfactory to the Port Commission. 

' 
(iii) Developer agrees that any consideration of monetary value that it 

actually receives from the Transferee in connection with the proposed Transfer 
will be treated as Land Proceeds under the Financing Plan. 

(iv) Developer reimburses the Port for its reasonable costs of reviewing 
the Transferee's qualifications. 
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( v) The Transferee does not condition the Transfer on changes to the . 
Transaction Documents that would materially increase the costs or other burdens 
to the Port or the City. · 

(vi) The proposed Transfer would riot result in Developer Construction 
Obligations for the Phase to be split between more than one person. 

(vii) The Transferee provides commitments that satisfy the Adequate 
Security and Loss Security requirements under Article 17 (Security for Project 
Activities) for all obligations that the Transferee assumes, subject to the Port 
Director's approval, unless Developer confirms, with each applicable Obligor' s 
consent, that the Adequate Security and Loss Security previously provided to the 
Port for any Transferred Phases will secure the Transferee's assumed obligations. 

(viii) The Transferee must agree to satisfy and maintain the Net Worth 
Requirement at all times until the Transferee has satisfied all of its assumed 
obligations. Promptly after the Port's request, a person required to maintain a 
minimum Net Worth under this DDA must provide to the Port reasonable 
evidence that the person satisfies the Net Worth Requirement, including a copy of 
the person's most recent audited financial statements, which must not be dated 
more than 180 days before the date of the Port's request. Audited financial 
statements must be prepared by an independent CPA and must include the CPA' s 
opinion that the financial statements are fairly stated in all material respects. 

(ix) Developer (or any Transferee of all of Developer's obligations as 
master developer) will be responsible for all Phase Quarterly Reports, Phase 
Audits, and the Final Audit, including information from the Transferee's 
horizontal development activities, except to the extent that clause (ii) of 
Subsection 12.8 (Effect of Termination) applies. 

(x) Developer (or any Transferee of all of Developer's obligations as 
master developer) agrees to be solely responsible for any distribution of Project 
Payment Sources and the Developer Share of Project Surplus for revenue sharing 
to its Transferees and to indemnify the Port against any Claims from Transferees 
regarding reimbursements and revenue-sharing; provided however, that if 
Developer Transfers all of its obligations as master developer hereunder, then the 
applicable Transferee will be responsible for these distributions. 

( e) Port Commission Consideration. 

(i) Developer and any proposed Unrelated Transferee must provide to 
the Port reasonably detailed information to demonstrate compliance with 
Subsection 6.2(c) (Transferee Qualifications) and Subsection 6.2(d) (Port 
Conditions), a proposed Assignment and Assumption Agreement in the form of 
DDA Exhibit D8, and any additional documents and information that the Port 
Director reasonably requests. When the Port Director has sufficient information 
in her reasonable judgment to permit the Port Commission to make its 
determination, the Port Director will submit the proposed Transfer for Port 
Commission consideration. 

(ii)' Developer may request that the Port Commissibn consider a 
Transfer to an Unrelated Transferee that does not meet all of the requirements of 
Subsection 6.2( c) (Transferee Qualifications) and conditions of 
Subsection 6.2(d) (Port Conditions). The Port Commission may give or withhold 
its approval to a noncompliant request in its sole discretion. 

6.3. Affiliate Transfers. This Section governs Developer's Transfer of horizontal 
development rights and obligations under this DDA to an Affiliate. This Section does not apply 
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to a Vertical Developer's transfer rights, which will be governed by the applicable Vertical 
DDA. . 

(a) ·conditions to Transfer. Developer has the right at any time to Transfer 
any portion of its rights and corresponding obligations under this DDA to an Affiliate of 
Developer without the Port's approval if all of the following conditions are met. 

(i) Developer is not then in Material Breach or, if an event has 
occurred that with notice and the passage of time would be a Material Breach, 
Developer has cured the event before the effective date of the Transfer. 

(ii) The Transferee or the persons with Control of the Transferee 
satisfies the Experience Requirement and the Net Worth Requirement. 

(b) Reorganization. A Transfer effected by Developer's consolidation or 
merger into or with any other business organization that meets the requirements of 
Subsection 6.3(a) (Conditions to Transfer) will be considered a permitted Transfer under 
this Section even if Developer is not the surviving entity under Applicable Law. 

(c) Application. Any Affiliate Transferee under this Section will be a 
Developer Party under this DDA to which Developer's Loss Security and any Phase 
Security will apply to the obligations assumed by the Transferee unless it provides 
replacement Adequate Security approved by the Port Director. 

6.4. Assignment and Assumption Agreement. 

(a) Form. Each Transfer permitted under this Article must be subject to an 
Assignment and Assumption Agreement substantially in the form of DDA Exhibit DS. 
The Port will not approve any Assignment and Assumption Agreement if the Transferee 
does not satisfy the Adequate Security requirements under Article 17 (Security for 
Project Activities) for all obligations that the Transferee assumes or if Developer is in 
Material Breach or has not cured a potential breach after notice from the Port. · 

(b) Content. Each Assignment and Assumption Agreement must include: 

(i) a legal description of any real property subject to the Transfer; 

(ii) a detailed description of the rights and obligations under this DDA 
that Developer will assign to the Transferee, which must include all of 
Developer's related indemnifications and releases under this DDA; 

(iii) the Transferee's agreement to comply with all pertinent Project 
Requirements and Regulatory Requirements; 

. (iv) a detailed description of any of Developer's obligations that the 
Transferee will not assume; · 

(v) the Transferee's express assµmption of the obligations to be 
assigned; 

(vi) a detailed description. of the Transferee's obligations undt<r the 
Affordable Housing Plan, and the Transferee's acknowledgement of the City's 
rights if Developer does not meet its obligations under the Affordable Housing 
Plan for the AHP Housing Area; · 

(vii) the Transferee's covenant not to challenge the enforceability of 
any provision of this DDA or the Development Agreement, including the 
Transferee's acknowledgement, for the benefit of the Port' and Developer, 
affirming that the Costa-Hawkins Act does not apply to any Development Parcel 
developed for residential use; 
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(viii) an assumption of the risk that Horizontal Improvements for any 
adjoining real property will not be completed and a waiver and release for the 

.. benefit of the Port and the City regarding any failure to complete the Horizontal 
lmprovements; 

(ix) the Transferee's agreement to provide information to Developer 
that Developer needs to meet its obligations to submit Phase Quarterly Reports, 
Phase Audits, and the Final Audit; 

(x) the Transferee's agreement to look solely to Developer for 
reimbursement of the Transferee's Horizontal Development Costs and any share 
of Project Surplus to which it may be entitled; and 

(xi) other matters that Developer deems appropriate if approved by the 
Port Director. 

6.5. Releases. 

(a) Unrelated Transferee. Upon the consummation of any Transfer, including 
receipt of the Assignment and Assumption Agreement executed by the Unrelated 

. Transferee and Developer, the Port will provide to Developer or other.a written release 
from any obligations arising under this DDA from and after the date of Transfer to the 
extent that such obligations are permitted to be released under this DDA and are 
expressly Transferred to and assumed by the Transferee under the approved Assignment 

·and Assumption Agreement (subject to the terms of approval by the Port). The form of 
release may be in the approved Assignment and Assumption Agreement, or prepared as a 
separate document. Developer will not be released as to any obligations of Developer 
that arose before the date of the Transfer except to the extent that the same are expressly 
assumed by the Transferee in the Assignment and Assumption Agreement (subject to the 
terms of approval by the Port). The release will be provided within 30 days after the Port 
receives confirmation of the effective date of the Transfer, in a form prepared by the Port, 
consistent with this Section. 

(b) Unrelated Vertical Developers. The Port will release Developer from any 
Deferred Infrastructure obligations that is an obligation of an Unrelated Vertical 
Developer under its Vertical DDA only after the Unrelated Vertical Developer has 
provided Adequate Security meeting the requirements of Section 17.3 (Phase Security) to 
secure Final Completion of the applicable Deferred Infrastructure under the Vertical 
DDA, or at such earlier time as is requested by Developer so long as the Port determines, 
in its sole discretion, that the Unrelated Vertical Developer's obligation to construct the 
Deferred Infrastructure in accordance with the Schedule of Performance is adequately 
~~ . 

6.6. Notice of Transfer. Developer must provide notice to the Port when any 
Transfer is complete, in addition to providing a copy of the fully executed Assignment and 
Assumption Agreement and any additional information and materials that the Port Director 
reasonably requests. 

(a) With the Port approval. For any Transfer described in Section 6.1 (No 
Third-Party Transfers jn Phase 1), Developer must provide notice to the Port within 
10 business days after the effective date of an approved Transfer. 

(b) Without Port approval. For any Transfer described in Section 6.3 
(Affiliate Transfers), Developer must provide notice to the Port at least 30 days before 
the effective date of the Transfer or any shorter period the Port Director approves in her 

. sole discretion. Developer's notice must include the identity, business and notice 
addresses, contact person, and contact information for the proposed Transferee and 
include evidence of the type described in clause (vi) of Subsection 3.2(b) (Phase 
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Submittal). Developer mµst also provide notice to the Port within 10 business days after 
the Transfer confirming its effective date. This provision will not create any obligation 
on or duty of a Lender other than as set forth in Article 18 (Lenders' Rights). 

(c) Effect of Transfers. 

(i) Any attempted Transfer that does not meet all applicable 
requirements of this Article will be void as to the Port, and the Port will continue 
to have all rights against Developer under this DDA and at law as if the prohibited 
Transfer had not occurred. 

(ii) As of the effective dates of Transfers conforming to applicable 
requirements of this Article, all references to Developer in provisions of this DDA 
relating to the assigned and assumed obligations will include each permitted 
Transferee. 

(iii) After the effective date of a Transfer of which the Port has notice, 
the Port will deliver to Developer copies of any notice delivered to an Unrelated 
Transferee of the Port's intent to terminate the Transferee's rights under this DDA 
due to a Material Breach by the Transferee. 

(d) Post-Transfer Defaults. The effects of a Transferee's defaults are 
described in Section 5.7 (Defaults and Breaches). 

6.7. Related Matters. 

(a) Certain Record.keeping. Developer and its Transferees will be treated as 
one person for purposes of Phase Quarterly Reports, Phase Audits and the Final Audit 
required under FP art. 9 (Reporting). Developer agrees to require each Transferee to 
create and maintain reports, records, and information in a fashion that will allow 
Developer to meet its reporting obligations under this DDA. Developer will be 
responsible for gathering and compiling all Transferee information for inclusion in 
integrated Phase Quarterly Reports, Phase Audits, and the Final Audit in compliance with 
this DDA. The Port's audit and inspection rights as to Developer will apply to all 
Transferees that assume horizontal development obligations. 

(b) Exclusions. Nothing in this Article prohibits or otherWise restricts 
Developer from any of the following: 

(i) granting easements, leases, subleases, licenses, or permits to 
facilitate the development, operation, and use of any part of the 28-Acre Site that 
Developer holds in fee or by leasehold; · 

(ii) granting or creating a Deed of Trust permitted under Article 18 
(Lenders' Rights); 

(iii) conveying its interest in any portion of the 28-Acre Site in 
connection with a Lender Acquisition; or 

·(iv) making a Transfer to the Port, the City, or any other Regulatory 
Agency as authorized by this DDA or other Transaction Document. 

7. PARCEL CONVEYANCES 

This Article addresses the procedures for conveyances of Option Parcels to Vertical 
Developer Affiliates or third-party Vertical Developers, conveyances by the Port or the City of 
Parcel ClA, the 20th/Illinois Parcel, and the Hoedown Yard, and the Developer's obligations to 
ensure delivery of Associated Public Benefits. 
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7.1. Developer Option. 

(a). Option Parcels. By procedures in this Article, the Port will ground lease 
or sell each Option Parcel to a Vertical Developer pursuant to a Vertica.I DDA. 
Developer, through its Vertical Developer Affiliates, will have the right to exercise the 
Option for Option Parcels. · · 

(b) Exclusions. Developer's Option applies to all Development Parcels 
except the following parcels: 

(i) the Affordable Housing Parcels (anticipated to be Parcel ClB, 
. Parcel C2A, and Parcel K South); 

(ii) the parcels previously designated for potential parking facilities 
(Parcel ClA); 

(iii) Parcel E4, on which the Arts Building will be developed; 
. . 

(iv) Historic Building 12 and Historic Building 21; and 

(v) · the Illinois Street Parcels (except Parcel K South) except under 
conditions described in Section 7.9 (20thffilinois Parcel) and Section 7.10 
(Hoedown Yard). · 

(c) Early Lease Parcels. 

(i) Developer must Close Escrow for the first Option Parcel to be 
conveyed by Parcel Lease within each of Phase 1 and Phase 2 (each, an "Early 
Lease Parcel") no later than two years after Commencement of Construction for 
the applicable Phase, as provided in the Schedule of Performance. 

(ii) Developer's failure to meet the Outside Date for Close of Escrow 
for an Early Lease Parcel will terminate its Option as to that specific Early Lease 
Parcel without any further action by the Port. After termination of the Option 
under this Subsection, the Port will have the right to offer the Early Lease Parcel 
through a Public Offering under Section 7.5 (Public Offering Procedures). 

(iii) All Land Proceeds from the Port's conveyance of the Early Lead 
Parcels will be subject to FP art. 3 (Land Proceeds). 

( d) Option Termination. Developer must Close Escrow for all Option Parcels 
within an applicable Phase for which it has exercised its Option no later than three years 
after the Port has issued a SOP Compliance Determination for all Phase Improvements 
other than the Public Spaces within the applicable Phase, as provided in the Schedule of · 
Performance. Developer's failure to meet the Outside Date for an Option Parcel within a 
Phase will terminate its Option as to that specific Option Parcel without any further 
action by the Port, and the Port will have the right to offer the Option Parcel through a 
Public Offering under Section 7.5 (Public Offering Procedures). Any Port conveyance of 
an Option Parcel by a Public Offering to a third-party Vertical Developer will be through 
a Vertical DDA substantially in the form attached as Exhibit D2. 

7.2.' Fair Market Value. 
" (a) Established by Appraisal. The Port will determine the Fair Market Value 

for each Option Parcel by the appraisal process described in Section 7.3 (Option Parcel 
Appraisals). 

(b) Public Offering Prices as Comparables. The Parties agree that the 
Appraiser may appropriately consider the price at which the Port conveys any Option 
Parcel through a Public Offering under Section 7.5 (Public Offering Procedures) as an 
appropriate comparable in the appraisal process triggered by a later Appraisal Notice for 
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a different Option Parcel that is designated for the same land use and for Residential 
Parcels, Product Type and housing tenure. 

7.3. Option Parcel Appraisals· 

(a) Appraisal Notice. 

(i) Developer may trigger the appraisal process for an Option Parcel 
in a Phase at any time after it submits the applicable Phase Submittal by 
delivering an Appraisal Notice to the Port. In the Appraisal Notice, Developer 
must identify the Option Parcel, provide a detailed program of uses planned for 
the parcel, including the area programmed for each type of use, the location and 
amount of office development on the Option Parcel that would be subject to the 
provisions for office development attached as DDA Exhibit AS, the scope of 
Deferred Infrastructure that will be attached to the parcel (with the Acquiring 
Parties' consent), and any inclusionary requirements under the Affordable 
Housing Plan if residential use is proposed. · 

(ii) With respect to any Flex Parcel, Developer may identify 
alternative use programs that are primarily residential or primarily commercial 
and consistent with the Project Approvals, and the appraisal will provide a value 
for both use programs. the Parties will initiate an appraisal process to determine 
the Fair Market Value of the applicable Option Parcel within 30 days after 
Developer delivers an Appraisal Notice to the Port by selecting a Qualified 
Appraiser from the Qualified Appraiser Pool and issuing joint Appraisal 
Instructions in accordance' with Subsection 7.3(d) (Appraisal Instructions). 

(b) Appraiser Qualifications. Each Qualified Appraiser must meet the 
following qualifications: · 

(i) be licensed in the State of California as a Certified General 
Appraiser; 

(ii) be a member of the appraisal Institute; 

(iii) have at least 10 years' experience in the San Francisco Bay Area 
valuing commercial-office or multiple occupancy residential properties or both, 
depending on the allowed uses of the Option Parcel; 

(iv) be a principal in either a national or regional firm based in 
California that: (1) is not a Vertical Developer Affiliate; (2) does not have an 
equity investment in Developer, any Vertical Developer Affiliate, any Vertical 
Developer that has. entered into a Vertical DDA with the Port, or any of their 
Affiliates; (3) does not have a conflict of interest by virtue of a contractual · 
relationship with Developer either existing or in the 24 months immediately 
preceding the engagement, unless the Port in its sole discretion waives the 
conflict; and (4) must agree to avoid future conflicts of interest as a condition to 
being on the panel; and 

( v) otherwise .be acceptable to both Parties. 

(c) Qualified Appraiser Pool. The Qualified Appraiser Pool from which the 
Parties may select as of the Reference Date is attached as DDA Schedule 1. From time 
to time, either Party may propose in writing to amend the Schedule to add or remove 
appraisers to or from the Qualified Appraisers Pool. If the Parties disagree on a proposed 
addition or removal, then the Parties will engage in a dispute resolution procedure under 
Section 10.4 (Binding Arbitration). 

(d) Appraisal Instructions. The Parties will issue their joint Appraisal 
Instructions to Qualified Appraisers substantially in the form of DDA Exhibit D4, 
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providing instructions for either residential or commercial-office use, as appropriate, and 
directing the Qualified Appraiser to prepare and deliver simultaneously to both Parties a 
Joint Appraisal. Either Party may propose to make nonmaterial changes to the forms of 
Appraisal Instructions from time to time, and the other Party will not unreasonably · 
withhold, condition, or delay its approval. If a Party proposes material changes to 
Appraisal Instructions, such as assumptions, special assumptions, limiting conditions, 
hypothetical conditions, and special instructions, the Party proposing the changes must 
provide its proposal in writing together with evidence supporting its proposed changes, 
and the other Party may approve or disapprove the proposed change in its sole discretion. 

( e) Joint Appraisal. If the Parties agree on the value conclusions in the Joint 
Appraisal for an Option Parcel, it will become the Final Appraisal. In either case, the 
costs of the Joint Appraisal will be Soft Costs. If the Parties do not agree on the value 
conclusions in a Joint Appraisal, the dispute will be resolved by procedures in 
Subsection 7.3(f) (Appraisal Disputes). A Final Appraisal for any Option Parcel must be 
completed and delivered to the Parties within 6 months after the date that Developer 
delivered the related Appraisal Notice .. 

(f) Appraisal Disputes. If either Party objects to the Joint Appraisal within 
two weeks after its delivery, the objecting Party may submit the valuation to a binding 
arbitration process under Subsection 7.3(g) (Appraisal Dispute Resolution Procedures). 
Under the expedited process, each Party will have the right to engage another Qualified 
Appraiser to prepare a Party Appraisal using the same instructions used for the disputed 
Joint Appraisal. Each Party will be responsible for the fees and costs of its own Qualified 
Appraiser and will share equally in the fees and costs of any additional Qualified 
Appraiser engaged under Subsection 7.3(g) {Appraisal Dispute Resolution Procedures). 
Fees and costs incurred by Developer under this Subsection will be reimbursable as Soft 
Costs under the Financing Plan .. Fees and costs incurred by the Port under this 
Subsection will be reimbursable as Port Capital under the Financing Plan. 

(g) Appraisal Dispute Resolution Procedures. If both Parties engage another 
Qualified Appraiser to prepare Party Appraisals, the Joint Appraisal will be disregarded. 
If only one Party engages another Qualified Appraiser, the Joint Appraisal will be 
considered. In either case, the Fair Market Value will be determined by the following 
appraisal dispute resolution process. 

(i) If the difference between the value conclusions in the Party 
Appraisals is 10% or less of the higher value, then the Fair Market Value will be 
the average of the values. 

(ii) If the difference between the value conclusions in the Party 
Appraisals is more than 10% of the higher value, the Parties will jointly select 
another Qualified Appraiser to perform an appraisal using the same instructions, 
and the Fair Market Value will be established as follows. 

(1) If the difference between the value conclusion in either 
Party Appraisai and the third value is 10% or less of the higher value, then 
the third value will be disregarded, and the Fair Market Value will be the 
average of the values in the Party Appraisals. · 

(2) If neither Party Appraisal's value conclusion is within 10% 
of the third value; or if both Party Appraisal's value conclusions are within 
10% of the third value, then both Party Appraisals will be disregarded, and 
the third value will be the Fair Market Value for Option purposes. 
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7.4. Option Parcel Closings. 

(a) Option Exercise Deadline. Developer will have 30 days after delivery of 
any Final Appraisal (the "Option Exercise Deadline") to exercise its Option on the · 
Option Parcel by notice to the Port. The price the Option Parcel (by deed or Parcel 
Lease) will be the Fair Market Value as determined by the Final Appraisal; however, if 
the Final Appraisal is equal to or less than the applicable Down Market Threshold, then 
the procedures of Subsection 7.4(d) (Effect ofDown Market Delay). Following 
Developer's notice, the procedures for Close of Escrow under the VDDA will apply. 

(b) Right to Credit Bid. As described in more detail in the Financing Plan, a 
Vertical Developer Affiliate will have the right to submit a Credit Bid for an Option 
Parcel, subject to the conditions and limitations of FP § 3.3 (Right to Credit Bid) and 
FP § 3.4 (Amount of Credit Bid). 

(c) Disposition of Land Proceeds. Under the Vertical DDA, the Port will 
instruct the Escrow Agent to disburse Land Proceeds from Escrow at Closing in 
accordance with the requirements of the Financing Plan. 

(d) Effect of Down Market Delay. 

(i) Final Appraisal Less than Down Market Threshold. If the Final 
Appraisal is equal to or less than the applicable Down Market Threshold, then the 
Final Appraisal will trigger an event of Down Market Delay. However, if the 

. Final Appraisal is equal to or less than the Down Market Threshold, then. 
Developer or its designated Vertical Developer Affiliate may still elect to exercise 
the Option at a price equal to (but not less than) the Down Market Threshold 
amount, or at any amount that is less than the Down Market Threshold by 
agreement between the Port and Developer, each in their sole discretion. 

(ii) Final Appraisal. If a Down Market occurs after the exercise of the 
Option but before the Close of Escrow on an affected Option Parcel, the following 
will apply. 

(1) Developer may elect in its sole discretion to rescind its 
exercise of the Developer Option and direct the Escrow Agent to close the 
Escrow Account. 

(2) The Option Parcel will remain subject to Developer's 
Option for the period described in Section 7.1. 

(3) By agreement of the Parties, some or all appraisals 
previously prepared for the Option Parcel will be disregarded for future 
conveyances under this DDA. 

(e) Effect of Failure to Close Escrow. Developer's failure to exercise its 
Optfon, Vertical Developer Affiliate' s failure to Close Escrow by the Outside Date 
therefor set forth in the Schedule of Performance, as it may be extended under Article 4 
(Performance Dates) or the termination of a Vertical DDA prior to Close of Escrow 
thereunder will not be an Event of Default hereunder, but will cause Developer's Option 
for'that Option Parcel to terminate automatically. After termination, the Port will have 
the right to conduct a Public Offering for the Option Parcel using procedures in 
Section 7.5 (Public Offering Procedures) so long as the Fair Market Value established by 
the Final Appraisal is more than the Down Market Threshold, and proceeds received by 
the Port for conveyance of the applicable Option Parcel will be treated as Land Proceeds 
in accordance with the Financing Plan. 
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7.5. Public Offering Procedures 

(a) Broker-Managed Offerings. Each Public Offering will be managed by a 
Qualified Broker selected jointly by Developer and the Port from a list that the Parties 
have approved. The Qualified Broker Pool as of the Reference Date is set forth in 
DDA Schedule 3. From time to time, either Party may propose in writing to add or 
remove Qualified Brokers to or from the list. If the Parties disagree on a proposed 
addition·or removal, then the Parties will engage in the dispute resolution procedure 
under Section lOA (Binding Arbitration). 

(b) Offering Document. The Public Offering documents for any Option 
Parcel will: 

(i) identify the parcel being offered, describe any Deferred 
Infrastructure obligations for the parcel, specify the allowed uses, and indicate 
whether it is being offered for ground lease or sale; 

(ii) specify a minimum bid price equal to the applicable Down Market 
Threshold for the Option Parcel and disclose that any offer that is between the 
Down Market Threshold and the Fair Market Value established by Final 
Appraisal must be subject to a right of first refusalin favor of Developer (the 
"Developer ROFR") as described in in Subsection 7.S(e) (Developer Right of 
First Refusal); 

· (iii) fora parcel to be leased, indicate whether the Port will require Fair 
Market Value to be paid as Prepaid Rent, Annual Ground Rent that amortizes Fair 
Market Value over the Parcel Lease term, or a combination of Prepaid Rent and 
Annual Ground Rent to the extent permitted in accordance with the Financing 
Plan;· 

(iv) identify the Qualified Broker managing the Public Offering; 

(v) state a date by which sealed bids must be submitted and specify the 
deadline by which the bidder must enter into the Vertical DDA; 

(vi) attach the proposed form of Vertical DDA in substantially the form 
attached as DDA Exhibit D2 and require each bidder in its bid to acknowledge its 
agreement with its terms or to expressly identify any terms it proposes to modify. 

( c). Bidder Prequalification. Each Public Offering document will specify a 
prequalification period ending no less than 20 days before bids are due during which any 
person interested in bidding must submit evidence that it meets applicable bidder 
guidelines. Each Qualified Bidder must: 

(i) be an Unrelated Vertical Developer that is reasonably creditworthy 
given the obligations it is assuming in the Port's reasonable judgment in light of 
the bidder's other qualifications; 

(ii) have one or more principals with at least five years of experience 
in developing the type,of land use to be developed on the Option Parcel; and 

(iii): meet all other bidder criteria set forth in DDA Exhibit DS, as 
applicable for .residential or commercial-office use. 

(d) Offering Period/Bid Award. 

(i) The Qualified Broker will determine the deadline by which the 
bidder must enter into a Vertical DDA in consultation with the Port and 
Developer. Until such deadline (and subject to a right of first refusal in favor of 
Developer (the "Developer ROFR")), the Port will be obligated to enter into the 
applicable Vertical DDA for the Option Parcel with the Qualified Bidder 
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submitting the highest bid that meets or exceeds the Fair Market Value as 
determined by Final Appraisal. 

(ii) If none of the bids meets or exceeds Fair Market Value, then the 
Port in its sole discretion may enter into a Vertical DDA for the Option Parcel 
with the Qualified Bidder submitting the highest bid that meets or exceeds the 
Down Market Threshold, which may be a third party or Developer in its exercise 
of the Developer ROFR. 

(iii) The Port will not accept any offers below the Down Market 
Threshold unless agreed between the Port and Developer, each in its sole 
discretion. 

(iv) Close of Escrow on the applicable Option Parcel with the Qualified 
Bidder will occur in accordance with the procedures set forth in the applicable 
Vertical DDA. The Developer ROFR will not apply to any offer that is at or 
above the Fair Market Value established by Final Appraisal. · 

( e) Developer Right of First Refusal. Subject to the· Port's and Developer's 
agreement to accept a bid price that is lower than the Fair Market Value but exceeds the 
Down Market Threshold, each in its sole discretion, any Public Offering will be expressly 
subject to the Developer ROFR in any situation where the high bid exceeds the Dowri 
Market Threshold but is less than the Fair Market Value. Within five business day after 
final bids are received, the Port will provide Developer with written notice of the highest 
qualifying bid, including all material terms and conditions thereof (including price and 
form of consideration) and the intended date of the proposed Closing. Developer.may 
exercise the Developer ROFR within 15 days after delivery of the Port's notice in the 
same manner as set forth in Subsection 7.4(a) (Option Exercise Deadline), except that 
the price will be the same as the third-party bid received, and on substantially equivalent 
terms. 

(f) Effect of Failed Offering. If no Qualified Bidder submits a timely bid in 
accordance with Subsection 7.S(d) (Offering Period/Bid Award), then the Port will 
remove the Option Parcel from the market temporarily. Unless precluded by the 
Schedule of Performance, Developer will have additional opportunities to exercise an 
Option for that Option Parcel until such time as it would be impossible for Developer to 
deliver a new Appraisal Notice and Close the conveyance by the applicable Outside Date . 

.7.6. Vertical Coordination Agreement. As a condition to Developer's reconveyance 
of its rights to any Development Parcel under the Master Lease, it will deposit for execution and 
delivery by the applicable Vertical Developer of a Vertical Coordination Agreement with 
Developer. The purpose of the Vertical Coordination Agreement will be to ensure the orderly 
development of the 28-Acre Site Project. Although the Port will have the right to review and 
comment on the Vertical Coordination Agreement, it will not be deemed to be a party to or be 
required to enforce it 

7.7. Post-Closing Boundary Adjustments. The Parties acknowledge' that as 
development of the 28-Acre Site advances, the description of each parcel of real property may 
require further refinements, which may require minor boundary adjustments. The Parties agree 
to cooperate in effecting' any required boundary adjustments consistent with App 'J[ A.1.5 
(Tec;hnical Changes). The Port and Developer agree that each Vertical DDA with Vertical 
Developers will include the obligation to cooperate with Developer and the Port in boundary 
adjustments. 

7.8. Parcel ClA. The Pqrt will have the right to offer Parcel ClA by a Public. 
Offering for office development or market-rate residential if deemed appropriate by the Port in 
consultation with MOHCD. The Port will not seek any amendments to the SUD Amendments or 
Design for Development with respect to Parcel ClA without Developer's consent in its sole 
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discretion. Parcel CIA will be a Development Parcel subject to the Master CC&Rs described in 
Section 8.6 (Master CC&Rs). The Port's proceeds of its conveyance of Parcel C lA will be Port 
Capital free of ~y restrictions under this DDA. 

7.9. 201h/Illinois Parcel. 

(a) Relationship to Project. The 20thfillinois Parcel is in the SUD but is not in· 
the 28-Acre Site and is not an Option Parcel or a Development Parcel. But the Port has 
decided to merge a portion of Michigan Street into the 20th/Illinois Parcel, the subdivide 
the resulting parcel into Parcel K North and Parcel K South as shown generally in 
DDA Exhibit A4 and in more detail in DDA Schedule 4. 

(b) Treatment of Parcel K North. 

(i) The Port has initiated a proprietary public offering process to sell 
Parcel K North at Fair Market Value established by a proprietary appraisal for a 
Market-Rate Condo Project on terms that the Board of Supervisors approved in 
Resolution No. , which require: 

(1) compliance with all applicable mitigation measures of the 
MMRP, including Mitigation Measure M-AQ-lf, the Transportation 
Demand Management Plan; 

(2) compliance with applicable land use restrictions, impact 
fees, and exactions imposed by the SUD Amendments, including a 
requirement to pay in lieu affordable housing fees equal to 28% of the 
costs of on-site market-rate condominium units; 

(3) a Restrictive Covenant requiring that each individual owner 
who sells a Condo Unit pay the Port a transfer fee of 1.5% of the net · 
purchase price; 

(4) compliance with recorded Illinois Street restrictions against 
the Illinois Street Parcels, a copy of which is attached as 
DDA Schedule 5, to avoid conflicts with activities in the American 
Industrial Center located directly west of the Illinois Street Parcels; and 

(5) a requirement to enter into an agreement with Developer 
that will address coordination and liability matters between Developer and 
the applicable purchaser, and pursuant to which, the applicable purchaser 
will provide Developer with advance notice of the availability of non
in:lpacted surplus soil and provide Developer with the first rightto receive 
the surplus soil at a location for delivery in the 28-Acre Site identified by 
Developer. 

( 6) If a third party bidder does not Close Escrow and 
Developer has not received funds from the sale within 15 months after the 
date that the Board of Supervisors resolution approving this DDA is 
signed by the Mayor (the date of such resolution, the "PKN Conveyance 
Approval Date"), then.subject to Subsection 7.9(b)(ii), the Port must. 
either:\ (1) pay Developer an amount equal to the Fair Market Value of 
Parcel K North, net of assumed costs of sale (i.e., customary closing costs 
and transfer taxes), within the following 60 days; or (2) offer Developer 
the right to enter into a Vertical DDA to purchase Parcel KNorth at its 
appraised Fair Market Value. 

(ii) In order to facilitate the timely conveyance of Pared KN orth (and 
subject to the effectiveness of the proposed Board of Supervisors Ordinance that 
would amend Subdivision Code 1312.1 (BOS File No 170733), Developer will 
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submit to the Port a Tentative Transfer Map on behalf of the Port prepared in 
accordance with the City's Subdivision Code that will encompass the 28-Acre 
Site, the remainder of the PC Project Area and the Historic Pier 70 Premises 
shown on DDA Schedule 6. The parcels shown on the Tentative Transfer Map 
that are within the 28-Acre Site will be consistent with the configuration of 
Development Parcels, Public ROWs and Public.Spaces shown in the Land Use 
Plan and Phasing Plan. Port will direct Developer as to the parcel configuration 
for the remainder of the PC Project Area and the Historic Pier 70 Premises. 
Developer will submit the Tentative Transfer Map draft for submittal to the City 
within 90. days after it has received written direction from the Port that includes 
the proposed parcel configuration for the remainder of the PC Project Area and 
Historic Pier 70 Premises. Port will work diligently and cooperatively with 
Developer to provide such other information reasonably requested by Developer 
as necessary to prepare the draft Tentative Transfer Map. Failure of Developer to 
prepare the Tentative Transfer Map within such 90 days will not be an Event of 
Default hereunder, but will serve to extend the 15-month period in Subsection 
7.9(b)(6) on a day-for-day basis from the expiration of the 90-day period until 
Developer submits the draft Tentative Transfer Map. 

(iii) The Port will apply the net sales proceeds or an amount equal to 
Parcel K North's Fair Market Value to eligible cost of the 28-Acre Site Project in 
accordance with FP § 7.4( a) (Parcel K North). If Developer is the successful 
bidder for Parcel K North, the parcel will be treated as an Option Parcel under this 
DDA, except for the appraisal procedures, and Developer will be entitled to 
submit a Credit Bid for its purchase, subject to the conditions and limitations of 
FP § 3.3 (Right to Credit Bid) and FP § 3.4 (Amount of Credit Bid). 

(iv) If Developer does not bid or timely Close Escrow under the 
Vertical DDA, Developer's rights under this Subsection will terminate 
automatically without any further action by the Port. · 

(c) Treatment of Parcel K South. Parcel K South will be an Affordable 
Housing Parcel subject to the Affordable Housing Plan and the Illinois Street restrictions. 

7.10. Hoedown Yard. 

(a) Relationship to Project. The Hoedown Yard is in the SUD but is not in the 
28-Acre Site and is not an Option Parcel or a Development Parcel. The Port will urge the 
City to use commercially reasonable efforts to: (i) vacate the public right-of-way 
bisecting the Hoedown Yard; and (ii) obtain PG&E' s consent to subdivide the parcel that 
would result from merging the former public right-of-way with Hoedown Yard to create 
parcels called HDYl, HDY2, and HDY3 as shown generally in ODA Exhibit A4. 

(b) Public Offering. 

(i) Assuming that the City exercises its purchase option, the Port will 
work with the City on a public offering document to sell the Hoedown Yard at or 
above its Fair Market Value established by appraisal. If the parcel is offered for 
development as a Market-Rate Condo Project, the offering terms will parallel to 
those listed i:ri clause (i) of Subsection 7.9(b) (Treatment of Parcel K North), 
except that Condo Unit owners will pay transfer fees to MOHCD. 

(ii) At the City's election, the offering document may require the 
Hoedown Yard developer to build Irish Hill Park subject to reimbursement from 
HDY Proceeds and Port Tax Increment. · 

DDA-43 
n:\port\as2017\1100292\01218414.docx 



;! ,.,. 

7.11. Historic Building 2. 

(a) Option Exercise Procedures. 

(i) Building 2 is an Option Parcel in Phase 1. At any time before the 
Option exercise Outside Date in the Schedule of Performance, Developer may 
initiate the Option process by notice to the Port. References to Developer in this 
Section also mean its selected Vertical Developer Affiliate if required in the 
context. 

(ii) If Developer initiates the Option pro~ess for HistoriC Building 2, 
Developer will prepare conceptual or schematic design plans for the historic 
rehabilitation of Historic Building 2 in compliance with the Secretary's Standards 
at a level of detail reasonably required to submit a Part 1 and Part 2 application 
for Historic Tax Credits. Within a reasonable time after preparing the plans, 
Developer will submit Part 1 and Part 2 of the application for Historic Tax Credits 
to NPS, with a copy to the Port. 

(iii) Within 90 days after receipt of NPS' s decision whether or not to 
certify the Part 2 application, Developer will submit to the Port a construction cost 
estimate based on the plans approved or disapproved under the Part 2 application, 
and the Parties may meet and confer to discuss adjustments to the application 
based on the NPS decision. All hard cost estimates must be prepared by a 
licensed contractor having experience with the rehabilitation of historic buildings, 
and all soft cost estimates must be prepared by an experienced development 
manager or consultant working for Developer. 

(iv) . The decision by NPS on the Part 2 application and delivery of the 
cost estimate under clause (iii) of this Subsection will trigger the appraisal 
process for Building 2 in accordance with Section 7.3 (Option Parcel Appraisals) 
and will commence the conveyance procedures of Article 7 (Parcel 
Conveyances). The appraisal will value the ground lease based on a 99-year lease 
term, with the Appraiser taking into account the construction cost estimate 
provided by Developer and further subject to the Appraiser's consultation with a 
third-party cost estimator or experienced construction contractor, but otherwise 
subject to the same appraisal procedures applicable to other Option Parcels. The 
Lease will be valued as !f Historic Tax Credits are obtained if the NPS certifies 
the Part 2 application, and as if Historic Tax Credits are not obtained if the NPS 
does not certify the Part 2 application. · 

(v) If Developer elects to enter into a Vertical DDA after the Final 
Appraisal in accordance with Article 7 (Parcel Conveyances), then the appraised 
value will be paid by Credit Bid at Close of Escrow in accordance with the terms 
of the Vertical DDA. 

(vi) If Developer elects not to exercise its Option for Historic 
Building 2, the Port will offer Historic Building 2 in accordance with the Public 
Offering procedures of Section 7.5 (Public Offering Procedures), except that the 
minimum bid price will be 85% of the Historic Building 2 value as determined by 
the appraisal. 

(vii) If Developer elects not to exercise its Option for Historic 
Building 2, its soft costs related to preparation of plans, the Historic Tax Credit 
application, and cost estimates will be included as Soft Costs under this DDA on 
which Developer will be entitled to a 12% return if Developer has obtained the 
agreement of its applicable architects, engineers, and other consultants engaged to 
produce the required studies, applications, reports, permits, plans, drawings, and 
similar work product for Historic Building 2 (collectively, the "Project 
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Materials") to assign the Project Materials to the Port automatically if Developer 
elects not to exercise its Option for Historic Building 2 and, if requested by the 
Port, has entered into an assignment agreement of the Project Materials in such 
form as reasonably agreed upon by the Parties. As part of such assignment, 
Developer will be permitted to disclaim any representations or warranties with 
respect to the Project Materials (other than Developer's payment of fees), and, at 
Developer's request, the Port will provide Developer with a release from liability 
for future use of the applicable Project Materials, in a form acceptable to 
Developer and the Port. Developer's acceptance of the Port's release will be 
deemed to waive and release the Port from any claims of proprietary rights or 
interest in the Project Materials, and Developer agrees that, following an 
assignment of the Project Materials, the Port or its designee may use any of the 
Project Materials for any purpose, including pursuit of the historic rehabilitation 
of Historic Building 2 with a third party. 

(b) Terms of Conveyance. Historic Building 2 is an Option Parcel and its 
conveyance by Vertical DDA and Parcel Lease wil~ be in the same form of Vertical DDA 
and Parcel Lease attached as DDA Exhibit D2 and DDA Exhibit D3 respectively, but 
subject to the additional or alternative provisions described in the Appendix for Historic 
Buildings attached to each, addressing, among other matters, the following. 

(i) All construction work will comply with the Secretary's Standards 
and, if certified by NPS, com~ly with the certified Part 2 application. 

' (ii) The term of the Parcel Lease will be 99 years. 

(iii) Rent will be a Prepaid Lease or Hybrid Lease to the extent 
permitted under FP § 3.7(Ground Lease Options). 

(iv) Vertical Developer will bear the risk of loss for any event of 
damage or destruction to Historic Building 2 that occurs prior to Close of Escrow 
that is estimated to add less than $500,000 (subject to an annual CPI escalation) to 
the estimated construction cost (except that Port will assign any insurance 
proceeds to the Vertical Developer the extent received), and the Vertical 
Developer may terminate the Vertical DDA in the case of damage or destruction 
that exceeds $500,000. Damage or destruction that occurs prior to the date of the 
Vertical DDA will be governed by Section 9.2(c) (Effect on Historic Buildings). 

7 .12. Arts Building. 

(a) Parcel E4. Developer has designated Parcel E4 for construction of the 
Arts Building, consisting of one or more new buildings in which space will be primarily 
dedicated to arts/light industrial uses consistent with the SUD Amendments and the Arts 
Program attached as DDA Exhibit B6. The Arts Building may also include replacement 
space for the Noonan Tenants in accordance with Section 7.13 (Noonan Replacement 
Space). 

(b) , DevelOper Election. Developer may ~lect to develop Parcel E4 either: 
(i) in two separate phases, with a stand-alone building to accommodate the Noonan 
Replacement Space on approximately 1/3 of Parcel E4 and a separate Arts Building on 
the remainder of Parcel E4; or (ii) as a single Arts Building on Parcel E4 that would 
accommodate the Noonan Replacement Space and other arts/light industrial uses 
consistent with the SUD. If Developer elects to provide the Noonan Replacement Space 
in a separate building on 1/3 of Parcel E4, Developer, through a Vertical Developer 
Affiliate or an Arts Master Tenant as described below, will enter into a Vertical DDA and 
Parcel Lease for the. applicable portion of Parcel E4 or, if agreeable to the Parties, a direct 
Parcel Lease without a Vertical DDA, on the same terms and conditions for the Arts 
Building as described in Subsection 7.12(d) (Arts Building Lease). 
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(c) Private Fundraising. As a condition to entering into the Vertical DDA and 
Parcel Lease for the Arts Building, Developer or the Arts Master Tenant must have · 
obtained a minimum of $17.5 million in cash and pledges for grants, charitable .. 
contributions, and other private some.es to fund the Arts Building. Pledges will be 
verified by the Controller under procedures established to protect confidential 
information such as names of donors and amounts of individual donations. 

(d) Arts Building Lease. 

(i) Developer, through a Vertical Developer Affiliate or an Arts 
Master Tenant as described below, will enter into a Vertical DDA and Parcel 
Lease with the Port substantially in the forms attached as DDA Exhibit D2 and 
DDA Exhibit D3, as modified by the Appendix for Parcel E4. In either case, the 
initial term of the Parcel Lease will be 50 years with an option in favor of the 
tenant to extend by an additional 16 years. 

(ii) The Vertical Developer will be obligated to construct the Arts 
Building. The.scope of development for the Arts Building will be subject to the 
requirements of the Arts Program attached as DDA Exhibit B6. 

(iii) Base rent for the initial 50-year term will be $1 per year, prepaid in 
advance. Base rent for the 16-year extension term will be set at a commercially 
reasonable amount as agreed-upon by the Port and the master tenant, taking into 
account the required uses of the Arts Building, including the requirements of the 
Noonan Space Parcel Lease as described in Subsection 7.13(a) (Obligation to 
Provide Space), if applicable, subject to dispute resolution procedures as more 
particularly described in the Building E4 Appendix to the form of Parcel Lease. 

(e) Allocation of Port Community Facilities Funds. The Parties acknowledge 
that under FP § 1.3(a)(iii) (Pier 70 Leased Property CFD), the Port has agreed to 
subsidize the Arts Building by providing a no-cost lease and has committed up to · 
$20 million of in Arts Building Proceeds toward funding the Noonan Replacement Space, 
the Arts Building Costs, and community facilities within the 28-Acre Site and 
surrounding neighborhood. Subject to FP art. 10 (Arts Building), the first priority for the 
Arts Building Proceeds is $13.5 million for the Noonan Replacement Space provided 
under clause (iii) of Subsection 7.13(b) (Artist Transition Plan). In the event of a 
termination under Subsection 7.12(g) (Schedule of Performance), the Port may use the 
Arts Building Proceeds other than the Noonan Replacement Space and call on the· 
Noonan Tenant Phase Security under Subsection 17.3(d) (Noonan Replacement Space) 
to be used toward a publicly-oriented use described in Subsection 7.12(h) (Use After 
Termination). 

(f) Arts Master Tenant Qualifications. Developer may assign its lease rights 
under this Section to an Arts Master Tenant that satisfies all of the following criteria, or 
otherwise approved by the Port in its sole discretion. 

(i) The proposed Arts Master Tenant must provide the Port with 
reasonably satisfactory evidence of its ability to fully fund the proposed project, 
including fund.raising and grants, and its ability to service debt in light of the 
obligations it is assuming in the Port's reasonable judgment in light of the 
bidder's other qualifications. 

. (ii) The proposed Arts Master Tenant must have one or more 
principals with at least five years of experience in developing real estate projects 
of similar size and scope to the proposed building on Parcel E4 with nonprofit arts 
organizations in San Francisco and throughout the greater Bay Area. 
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(iii) The proposed Arts Master Tenant must identify a project team, 
including real estate development consultants, architects, construction 
management professionals, and a general contractor that each have at least 
10 years' experience in developing real estate projects of similar size and scope to 
the proposed building on Parcel E4. 

(g) Schedule of Performance. 

(i) The Vertical Developer Affiliate or the Arts Master Tenant must 
comply with the Schedule of Performance for the Arts Building. 

(ii) If the Vertical Developer Affiliate or the Arts Master Tenant 
Developer fails to enter into the Vertical DDA or Parcel Lease within the time 
required under the Schedule of Performance, the Port, as its sole remedy, may 
terminate Developer's development rights to any portion of Parcel E4 for which. 
Developer has not satisfied the requirements of this Section, effective 
immediately upon delivery of notice and without any action by the Port 
Commission. 

(h) Use After Termination. After termination in accordance with 
Subsection 7.12(g)(i) (Schedule of Performance), the Port, in its sole discretion, may use 
Parcel E4 for any publicly-oriented use as reasonably determined by the Port, consistent 
with the SUD Amendments and Design for Development and may sell or lease Parcel E4 
to a third party by Public Offering for development and operation of a publicly-oriented 
use. The Port will not process any amendment to the SUD Amendments or Design for 
Development to accommodate a proposed use on Parcel E4 without agreement between 
the Port and Developer, each in its sole discretion. Any proceeds received by the Port 
from a conveyance of Parcel E4 under a Public Offering will be Port Capital free of any 
restrictions under this DDA. 

7.13. Noonan Replacement Space. 

(a) Obligation to Provide Space. Construction of the 28-Acre Site Project · 
must be phased to ensure that the Noonan Tenants have the right (but not the obligation) 
to move to a new or rehabilitated building within the 28-Acre Site Project for which the 
Port has issued a Temporary Certificate of Occupancy that meets the requirements of this 
Section (the "Noonan Replacement Space"). The Parties acknowledge that the Noonan 
Replacement Space will likely be provided in two phases: a temporary space within the 
28-Acre Site (the ."Temporary Noonan Replacement Space") that will allow for the 
demolition of the Noonan Building and the development of a permanent transition space 
that will likely be located on the site of Parcel E4 (the "Noonan Replacement Space"). 
If Developer fails to enter into the Vertical DD A or Parcel Lease within the time required 
under the Schedule of Performance (or cause the Arts Master Tenant to do so), then 
Developer may designate the Noonan Replacement Space within any appropriate space 
within the 28-Acre Site that it chooses, consistent with all applicable Regulatory . 
Requirements. As described in Section 7.12 (Arts Building), Developer, through a 
Vertical Developer Affiliate or Arts Master Tenant, retains the flexibility, with or without 
first entering into a Vertical DDA,. to enter into either: (i) a Parcel Lease for up to 1/3 of 
Parcel E4 on which it would construct a stand-alone building to accommodate the 
Noonan Replacement Space; or (ii) a Parcel Lease for all of Parcel E4 for a single Arts 
Building, subject the conditions of Section 7.12 (Arts Building), in which case, the Arts 
Building must accommodate the Noonan Replacement Space unless otherwise approved 
by the Port. 

(b) Artist Transition Plan. Prior to or in connection with the Phase Submittal 
for the Phase in which Developer intends to demolish the existing Noonan Building), 
Developer will consult and cooperate with the Port prepare a transition plan (the "Artist 
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Transition Plan") in consultation with the Noonan Tenants and the Port, which will be 
submitted for Port approval. The Port will approve the Artist Transition Plan within 
30 days of its submittal (or 15 days in the ca~e of a resubmittal as provided below). If the 
Port disapproves the Artist Transition Plan, it will provide Developer with notice, with a 
reasonably detailed explanation of the reasons for disapproval. The Artist Transition 
Plan will be an agreement binding on the Port and Developer and will include the 
material terms described below. The Port will include relevant terms under the Artist 
Transition Plan in the Parcel Lease for the building in which the Noonan Replacement 
Space will be located (the "Noonan Space Parcel Lease") and will reasonably cooperate 
with Developer in the implementation of the Artist Transition Plan. The Artist Transition 
Plan will address the following matters-, at a minimum. 

(i) Notice and Terms for Temporary Noonan Replacement Space. 
The Port, with Developer's cooperation and consultation, will provide the Noonan 
Tenants with a minimum of 6 and up to 24 months' prior written notice ("Initial 
Transition Notice") of the termination of their respective leases at the Noonan 
Building, with an opportunity to relocate to the Temporary Noonan Replacement 
Space upon termination. The Temporary Noonan Replacement Space will be 
subject to a sublease with each Noonan Tenant under the applicable Parcel Lease 
on the tenant's standard commercial sublease form, subject to the requirements of 
clause (iv) and clause (v). Each sublease will include a termination clause with 
24 months' advance notic~ to allow the Noonan Tenant relocating to the 
Temporary Noonan Replacement Space to transition to the Noonan Replacement 
Space. 

(ii) Master Tenant. To _the extent feasible, the sublease of the 
Temporary Noonan Replacement Space will be with a single subtenant 
representing the Noonan Tenants (such as a duly formed nonprofit entity) that 
licenses or subleases artist space to individual artists. Each Noonan Tenant must 
respond to the Initial Transition Notice within 60 days of the Initial Transition 
Notice with its election to vacate the Noonan Building or move to the Temporary 
Noonan Replacement Space upon the termination of their lease as set forth in the 
Initial Transition Notice. Any Noonan Tenant that elects not to relocate to the 
Temporary Noonan Replacement Space within the time required must vacate the 
Noonan Building within the time required under the Initial Transition Notice, 
which obligation will be enforced by the Port under the existing lease for the 
Noonan Building, and will forego its rights to locate within the Noonan Transition 
Space. 

(iii). Notice and Terms for Noonan Replacement Space. The Vertical 
Developer under the applicable Parcel Lease for the Temporary Noonan 
Replacement Space, with the Port's cooperation and consultation, will provide the 
Noonan Tenants with a minimum of 24 months' prior written notice ("Second 
Transition Notice") of the termination of the applicable subleases at the 
Temporary Noonan Replacement Space, with the opportunity to relocate to the 
Noonan Replacement Space upon termination. Each Noonan Tenant must 
respond to the Second Transition Notice within 60 days of the Second Transition 
Notice to vacate the Temporary Noonan Replacement Space or move to the 
Noonan Replacement Space upon the termination of their lease as set forth in the 
Second Transition Notice. Any Noonan Tenant that eleets not to relocate to the 
Noonan Replacement Space within the time required must vacate the Temporary 
Noonan Replacement Space within the time required under the Second Transition 
Notice and will forego its rights to locate within the Noonan Transition Space. 

(iv) Size. The Noonan Replacement Space will be sized to 
accommodate those existing Noonan Tenants that elect to relocate to the Noonan 
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Replacement Sp'!-ce, estimated to be between 20,000 and 25,000 gsf. Procedures 
for determining the size of individual subtenant spaces and priority for selection 
will be identified in the Artist Transition Plan, and, for the Noonan Replacement 
Space, will be managed by the Arts Master Tenant, if applicable, under the 
Noonan Space Parcel Lease in consultation with the Port and the Noonan Tenants. 

(v) Rent. The base rent for the Noonan Replacement Space will be 
permanently restricted during the term of the sublease for the Temporary Noonan 
Replacement Space, and for the life of the building of the Noonan Replacement 
Space to reflect the following components (collectively, the "Noonan Tenant 
Rent"). 

(1) Base rent will be $1.30 per square foot (i.e., equal to the 
Port's parameter rent schedule for the tenant's existing space on the 
Reference Date), adjusted by the percentage of change between the CPI 
first published in any full month after the Reference Date and the CPI 
published for the month most immediately prior to the rent 
commencement date of the applicable Noonan Tenant sublease, with an 
annual CPI adjustment thereafter. 

(2) To the extent the Noonan Tenant base rent would not be 
reasonably anticipated to cover customary common area charges for the 
Noonan Replacement Space (e.g., taxes, insurance, utilities and building 
maintenance and repair), an additional amount per subtenant based on the . 
size of their subleased premises to the extent required to operate the 
building in which the Noonan Replacement Space is located without an 
annual operating loss, as determined by the master tenant under the Parcel 
Lease for the Noonan Replacement Space in consultation with the Port. 
However, the amount of common area charges that may be passed on to 
subtenants under the Noonan Space Parcel Lease must not exceed: · 
(A) 10% of base rent for each initial Noonan Tenant that relocates to the 
applicable Noonan Replacement Space; and (B) 50% of base rent for any 
subsequent subtenant occupying the Noonan Replacement Space. 

( c) Moving Expenses. Developer will be responsible for actual moving 
expenses of each eligible Noonan Tenant that moves to the Temporary Noonan 
Replacement Space and the Noonan Replacement Space, including costs of 
transportation, packing, crating, unpacking and uncrating personal property, insurance 
covering personal property, and connection charges for starting utility service. 

(d) Remedies for Ffillure. Unless previously approved, the Artist Transition 
Plan will be a component of the Phase Approval for the Phase in which demolition of the 
Noonan Building is scheduled to occur. Developer's failure to comply with its 
obligations hereunder will not be a Material Breach; however, the Port may withhold the 
issuance of any permit that would authorize demolition of the Noonan Building unless 
and until: (i) Developer has obtained Port approval of the Artist Transition Plan meeting 
the requirements of this Section; and (ii) the Port has issued a Temporary Certificate of 
Occupancy for the designated Noonan Replacement Space. The Port's failure to issue a 
demolition permit due to Developer's failure to satisfy the foregoing conditions will not 
be an event of Administrative Delay. In addition, the Port will have the right to call on 
the Adequate Security for the Noonan Transitions Costs in accordance with 
Subsection 17.3(d) (Phase Security for Noonan Replacement Space). 

7.14. Historic Buildings 12 and 21. Except as otherwise provided in 
Subsection 9.2(c) (Effect on Historic Buildings), Developer must rehabilitate Historic Building 
12 and Historic Building 21 in accordance with the Secretary's Standards and subject to the 
Schedule of Performance, all as more particularly described in this Section. 
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(a) Schedule. As shown on the Schedule of Perforinance, Developer must 
cornply with the following schedule for Historic Buildings 12 and 21. 

(i) The Vertical Developer Affiliate must enter into a Vertical DDA 
and Close Escrow on a Parcel Lease for Historic Building 12 consistent with 
Subsection 7.14(b) (Forms) within the times provided under the Schedule of 
Performance. 

(ii) The Vertical Developer Affiliate must enter into a Vertical DDA 
and Close Escrow on a Parcel Lease for Historic Building 21 consistent with 
Subsection 7.14(b) (Forms) within the times provided under the Schedule of 
Performance. 

(b) Forms. The Vertical DDA and Parcel Lease for Historic Building 12 and 
Historic Building 21 will be substantially in the forms attached as DDA Exhibit D2 and 
DDA Exhibit D3, but subject to the additional and alternative provisions described in the 
Appendix for Historic Buildings attached to each, addressing, among other matters, the 
following terms. 

(i) The Vertica'l Developer Affiliate will be required to rehabilitate or 
cause to be rehabilitated HProejistoric Building 12 and Historic Building 21 
consistent with the Design for Development and in accordance with the Schedule 
of Performance, consistent with the Secretary's Standards. 

(ii) The Vertical Developer Affiliate will be required to submit Part 1 
and Part 2 of the application for Historic Tax Credits; 

(iii) The term of each Parcel Lease will be 66 years. 

(iv) Base rent will be $1/year. 

(v) Participation rent will equal 3.5% of Modified Gross fucome (as 
defined in the Parcel Lease) subordinate the rights of any permitted Lienholder 
thereunder, starting on the 31st anniversary of the issuance of a Temporary 
Certificate of Occupancy for the applicable Historic Building. 

(vi) As a condition to Close of Escrow on the Parcel Lease, the Vertical 
Developer Affiliate must provide a guaranty from a Obligor having a Net Worth 
of not less than $10 million that unconditionally and irrevocably obligates the 
Obligor to cause the lien-free completion of the required improvements. The 
guaranty will be in a form reasonably satisfactory to the Port based upon then
prevailing terms in the market. 

(vii) Damage and Destruction. The Vertical Developer Affiliates will 
bear the risk of loss for any event of damage or destruction to Historic 
Building 12 or 21, as applicable, that occurs prior to Close of Escrow on the 
Parcel Lease that is estimated to add less than $500,000 (subject to an annual CPI 
escalation) to the estimated construction cost (except that the Port will assign any 
insurance proceeds to the Vertical Developer the extent applied to reconstruction 
costs), and the Vertical Developer may terminate the Vertical DDA in the case of 
damage or destruction that exceeds $500,000. Damage or destruction that occurs 
prior to the date of the Vertical DDA will be governed by Subsection 9.2(c} 
(Effect on Historic Buildings). 

(viii) Participation in Proceeds from Sales and Refinaneing. 
Participation rent features set forth in the form of Parcel Lease governing 
participation in sales and refinancing proceeds will apply equally to the Parcel 

. Leases for Historic Building 12 and 21. · 
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( c) Failure to Proceed a Material Breach. If the Vertical Developer Affiliate 
fails to enter into a Vertical DDA for Historic Building 12 or 21 by the Outside Date 
shown on the Schedule of Performance for any reason except the Port's failure to execute 
the Vertical DDA, it will be a Material Breach by Developer and the remedies of 
Section 12.4 (Termination as Port Remedy) will apply. 

( d) Vertical Developer Default. If Vertical Developer Affiliate fails to 
Commence Construction and thereafter diligently prosecute to completion the required 
Improvements under the Schedule of Performance, it will not be a default under this 
DDA, but Port may exercise all available remedies under the applicable Vertical DDA, 
including an action on the completion guaranty described in Subsection 7.14(b) (Forms), 
specific performance and termination of the Parcel Lease. After termination, the Port 
will have the right to offer Historic Building 12 and Historic Building 21 by Public 
Offerings for any use permitted under the SUD Amendments. The Port's proceeds from 
a conveyance under this clause will be Port Capital free of any restrictions under this 
DDA. . 

7.15 .. Rooftop Open Space. The 28-Acre Site Project may include 20,000 gsf of 
contiguous rooftop open space that could be used for active recreation (the "Rooftop Open 
Space"), to be provided in accordance with this Section. 

(a) Provided by the Port. If the Port develops Parcel ClA for commercial 
use, it will provide at least 20,000 gsf of the rooftop ~pace on the roof of Parcel ClA, 
subject to funding availability. The Port may use public finance proceeds to pay for the 
Rooftop Open Space as a public benefit of the 28-Acre Site Project. · If the Port, in 
consultation with MOHCD, is able to develop residential use on Parcel ClA, then the 
procedures of Subsection 7.lS(b) (Selected by Developer) will apply. 

(b) Selected by Developer. If the Port, in consultation with MOHCD, notifies 
Developer prior to Developer's Phase Submittal for Phase 3 that the Port will not develop 
Parcel ClA for commercial use, then the Port may request Developer to include in its 
Phase Submittal for Phase 3,a location for the Rooftop Open Space on a commercial 
parcel in Phase 3, subject to the following conditions. 

(i) The Vertical DDA for the Option Parcel subject to the Rooftop 
Open Space will include a condition precedent to the Vertical Developer's 
obligation to provide the Rooftop Open Space that the Port has demonstrated to 
the Vertical Developer's reasonable satisfaction at Close of Escrow that Public 
Financing Sources are available to pay for the construction costs, at time of 
construction, to be incurred by the Vertical Developer solely associated with the 
Rooftop Open Space, including items such as Construction Code requirements 
triggered by the Rooftop Open Space (e.g., structural framing or a change in 
building type construction), additional elevators, a dedicated entry, additional 
egress requirements, and noise mitigation measures to shield the commercial uses 
within the building. 

(ii) The Vertical DDA will inclµde a mechanism for timely payment of 
the Vertical peveloper' s construction costs as they are incurred, from available 
Public Financing Sources. · 

(iii) The Vertical Developer will have no obligation or liability for 
operation and maintenance of the Rqoftop Open Space. Costs of operation and 
maintenance (including additional costs to building such as security, separate 
entrance lobby, etc.) will be paid through the Maintenance Special Taxes and the 
costs of Maintained Facilities included in the budget and tax rates for the Pier70 
Leased Property CFD and Zone 2 of the Pier 70 Condo CFD. 

DDA-51 
n:\port\as2017\1l00292\01218414.docx 



(iv) As a condition to Vertical Developer's construction obligations, 
the Port and City will trike actions necessary to allow development of the Rooftop 
Open· Space. 

7.16. Affordable Housing Parcels. Developer has preliminarily selected, and the Port 
and MOHCD have approved, Parcel ClB and Parcel C2A as the Affordable Housing Parcels in . 
the 28-Acre Site, and Port has also agreed that Parcel K South will also be an Affordable 
Housing Parcel. Developer will comply with its obligations under the Affordable Housing Plan, 
including the preparation and timely delivery of the Affordable Housing Parcels and the 
requirement that no more than 50% of all Market-Rate Units at full build-out of the 28-Acre Site 
will be sold as Condo Units. 

7.17. PDR. No less than 50,000 gsf of space within the 28-Acre Site Project will be 
restricted for PDR use (the "PDR Requirement"} through compliance with this Section. 
Developer will identify in each Phase Submittal each Development Parcel within the Phase, if 
any, that will accommodate all or a portion of the PDR Requirement. Upon approval of each 
Phase Submittal that contains all or a portion of the PDR Requirement, the Port will incorporate 
the applicable PDR use and size restriction into the Parcel Lease for the applicable Development 
Parcel. If Developer has not identified sufficient space to fulfill the PDR Requirement with the 
Phase Submittal for Phase 2, the Port may condition its approval of the Phase Submittal for 
Phase 3 upon Developer's satisfaction of the remaining PDR Requirement within Phase 3. A 
default by a Vertical Developer under the applicable Parcel Lease of its obligation to comply 
with the PDR Requirement will be a default in accordance with the applicable terms of the Parcel 
Lease; but will not give rise to an Event of Default under this DDA. The Appraisal Instructions 
for any Option Parcel that will be subject to the PDR Requirement will take into account the 
required gsf of the PDR Requirement. 

7.18. Child Care. 

(a) Locations. Developer will accommodate two on-site childcare facilities 
within the 28-Acre Site Project, as provided in this Section. In both its Phase Submittal 
for Phase 1 and its Phase Submittal for either Phase 2 or Phase 3, Developer will identify 
the potential location for an on-site childcare facility within the applicable Phase with a 
capacity of a minimum of 50 children each and meeting all applicable Regulatory 
Requirements. The locations and maximum size for the childcare facilities will be 
limited to the potential childcare locations shown on the map attached as 
DDA Exhibit B7. The Port and Developer may agree to move the location of the 
chUdcare facility shown in a Phase Approval to another of the eligible c_h.ildcare sites at 
any time prior to Developer's delivery of an Appraisal Notice for the applicable Option 
Parcel. The requirement for the on-site childcare facility will be. included in the 
Appraisal Instructions for the applicable Option Parcel. 

(b) Sublease. When the location of the childcare facility is finally determined 
within each applicable Phase, the Port will include a provision in the Vertical DDA for 
the applicable Option Parcels that requires the Vertical Developer to provide a childcare 
facility meeting the requirements of this Section. Each facility must have a capacity of a 
minimum of 50 children and be available for lease to a qualified nonprofit operator at a 

· cost not to exceed actual operating and tenant improvement costs reasonably allocated to 
similar facilities in similar buildings, amortized over the term of the lease. 

(c) Potential Reinstatement of Childcare Fees. Developer may request the 
elimination of one or both of the childcare facilities from the 28-Acre Site Project, 
subject to the Port's approval in its sole discretion. If the Port approves such request as to 
a partioular Option Parcel, the Vertical Developer under the applicable Vertical DDA will 
be required to pay an amount equal to the Impact Fees under Planning Code 
sections 414.1-414.15 and sections 414A.1-414A.8 as a condition to the Port's approval. 
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7.19. Community Facilities. 

(a) Right to Sublease. The City will have the right to sublease from Vertical 
Developers within the 28-Acre Site (excluding the frontages designated in the Design for 
Development and SUD Amendments as "priority retail") up to 15,000 gsf of community 
facilities (the "Community Facility Space") at fair market rents and on lease terms 
consistent with then-current m(lfket. The Community Facility Space will be subject to all 
applicable requirements of the subject Parcel Lease, including those provisions governing 
prohibited uses. · · 

(b) Prohibited Uses. The City must not use the Community Facility Space for 
any automobile-related uses, garages, hazardous waste facility, incinerators, junkyards, 
machine shops, public utilities yards, recycling centers, social services, or health services 
operated or directed by the City specifically or primarily for purposes of community 
behavioral health services, community substance abuse services, or similar services, 
service yards, storage yards, or wireless telecommunications services facilities. 

( c) Exercise of Right. 

(i) In each Phase Submittal that includes commercial-office uses, 
Developer will designate one or more eligible Option Parcels that could 
accommodate the Community Facility Space, or if 15,000 gsf of contiguous 
ground floor space is not available in the subject Phase, Developer may propose a 
distribution of the 15,000 gsf among more than one building in the Phase. In its 
Phase Approval, the Port, in consultation with the City, must notify Developer as 
to whether or not the City intends to accept the right to the Community Facility 
Space within any designated location (each, a "CF Election"). 

(ii) If the Port makes the CF Election, then it will forfeit its right to 
Community Facility Space in any Later Phase, but the Parcel Lease for the 
designated Option Parcel will include a requirement for the Vertical Developer to 
provide the City with a right of first offer to sublease the Community Facility 
Space at fair market rent and on market terms. If the City fails to exercise its 
right of first off er within six months after execution date of the applicable Vertical 
DDA or if it elects not to exercise a sublease renewal option, it will forfeit all 
. further rights to the Commµnity Facility Space. 

(d) Failure to Exercise. If the Port fails to make the CF Election with the 
. Phase Approval, it will forfeit the City's right to the Community Facility Space for that 

Phase, but Developer must offer an alternate Community Facility Space in each Later 
Phase. The Port will forfeit the City's right to any Community Facility Space if the Port 
has failed to make the CF Election by the date of the Phase 3 Phase Approval. 

7.20. Report on Associated Public Benefits. With the Phase Submittal application for 
Phase 3, and within six months after the Port has issued the last Final Certificate of Occupancy 
for all Vertital hnprovements in all Phases, Developer must submit to the Port a report that 
describes compliance with the Associated Public Benefits described in this DDA. The 
Associated Public Benefits Report will track compliance with all categories of Associated Public 
Benefits provided with applicable Development Parcels and Affordable Housing Parcels, and, at 
the beginning of Phase 3, will describe how ill remaining Associated Public Benefits will be 
achieved and enforced within Phase 3. 
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8. DELIVERY OF MASTER LEASE 

8.1. Procedures for Delivery . 

(a) Escrow. Within 60 days after the Reference Date, Developer will open an 
Escrow with an Escrow Agent and promptly notify the Port of the Escrow number and 
contact information for the title officer assigned to the Escrow. 

(b) Title Report. Prior to the Effective Date, Developer caused the 
Title Company to deliver to Port and Developer a preliminary title report (the 
"Preliminary Title Report") for the 28-Acre Site, together with copies of all documents 
relating to title exceptions shown in the title reports. The Port Title Covenant will apply 
to the Master Lease Premises and each Option Parcel that the Port conveys to. a Vertical 
Developer under each Vertical DDA. 

(c) Permitted Exceptions. Attached as DDA Exhibit Dl is a copy of the 
Preliminary Title Report, marked to.show those title exceptions that Developer has 
approved for delivery of the Master Lease. The "Permitted Exceptions" are: (i) those 
exceptions that are marked as "approved" on DDA Exhibit Dl; (ii) exceptions created by 
this DDA or with the written consent of Developer; (iii) exceptions for the Project 
Approvals; and (iv) exceptions that are "Permitted Exceptions" under each Vertical 
DDA. 

(d) Quiet Title Action. The Parties acknowledge that the Preliminary Title 
Report contains exceptions that could adversely affect planned development of the 
28-Acre Site and that may be removed by a McEnerney action. The Port will file and 
diligently prosecute to judgment the appropriate McEnerney action. The McEnerney 
action exception will be considered a Permitted Exception so long as the Port has 

. initiated the necessary McEnerney actions prior to delivery of the Master Lease, and the 
Title Company commits· to issue an endorsement insuring Developer for claims related to 
the title matters that are the subject of the McEnerney action at Close of Escrow for the 
Master Lease. If the Port obtains a favorable judgment in the action, it will obtain a · 
certified copy of the judgment and instruct to Escrow Agent to record the judgment and 
issue an amendment or endorsement removing the exception. Developer must cooperate 
with the Port, and all fees and costs the Port incurs in McEnerney action will be included 
as Port Capital under the Financing Plan. 

(e) Street and Utility Easements. The Parties acknowledge that the Permitted 
Exceptions include various exceptions, including easements and agreements relating to 
public streets and various public utilities, including gas, sewer, water, and electrical 
(collectively, the "Street and Utility Easements"), the presence of which could 

. adversely affect or delay the Commencement or the Completion of the applicable Phase 
lmprovements. In the absence of approved hnprovement Plans for the applicable Phase 
hnprovements, the Parties are unable to identify all Permitted Exceptions that might 
interfere with the development of the 28-Acre Site Project. Therefore, in connection with· 
each Phase Submittal and Phased Final Map, the ~arties will work cooperatively to 
identify those Street and Utility Easements that should be abandoned, removed, relocated, 
amended, or otherwise modified to permit the construction of the Phase hnprovements 
(each, an "Easement Action"). To the extent that the Ea,sement Actions will require 
action by the City, such as a quiet title action or Board Of Supervisors action to abap.don, 
vacate, or relocate (temporarily or permanently) the applicable Street and Utility 
Easement, the City will take all such reasonable measures to implement the required 
Easement Actions atPort's sole cost, and such costs will be included as Port Capital 
under the Financing Plan. 

8.2. Disapproved Exceptions. 
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(a) Removal of Title Exceptions. Except as set forth in this Section, the Port 
will convey the leasehold interest under the Master Lease subject only to the Permitted 
Exceptions and free of all tenants, leases, and occupants. If any exceptions to title are not 
Permitted Exceptions, the Port will cause the removal of such exceptions prior to 
execution and delivery of the Master Lease or otherwise cause the Title Company not to 
show such exceptions in the Developer's Title Policy, and any such delay shall be an 
event of Excusable Delay applicable to all times for performance by Developer under this 
DDA. The Port's efforts with respect to the removal of exceptions pursuant to this 
Section will be will be included as Port Capital under the Financing Plan. . . 

(b) Relocation. If the Port has tenants other than the Noonan Tenants on any 
portion of the 28-Acre Site who require relocation, the Port, at its sole cost, will comply 
to the extent applicable with requirements of the California Relocation Assistance Law 
(Cal. Gov't Code§§ 7260 et seq.) and any other Applicable Laws. Any Port costs 
incurred with the relocation of any tenants or occupants of the 28-Acre Site other than the 
Noonan Tenants will not be eligible for reimbursement as Port Capital under the 
Financing Plan or in any other manner. Subject to the requirements of Section 7.13 
(Noonan Replacement Space), the Port will be obligated to terminate the Noonan 
Building lease, the Affordable Self-Storage Lease, and the rights of SFPUC and any other 
tenants or subtenants of Building 21 when needed by Developer for construction of the 
Horizontal Improvements upon prior notice by Developer given in accordance with the 
Master Lease. 

( c) Election of Remedies. If the Port fails to remove any title exception that is 
not a Permitted Exception prior to Close of Escrow for delivery of the Master Lease, then 
Developer may elect any of the following actions. 

(i) Developer may terminate Escrow for delivery of the Master Lease 
and terminate this DDA by delivering notice to the Port. 

(ii) Developer may elect to remove the exception after delivering 
notice to the Port. Developer inay take any actions reasonably necessary to 
remove the exception, which may include obtaining an endorsement from the 
Escrow Agent insuring over the exception. A delay in Closing caused by this 
election will be an Excusable Delay so long as long as Developer is diligently 
proceeding with its election. 

(iii) . Developer may waive its objection and execute and accept delivery 
of the Master ·Lease subject to the exception, which will then be deemed to be a 
Permitted Exception. 

(d) Effect of Action or Inaction. 

(i) Developer's timely election under Subsection 8.2(c) (Election of 
Remedies) will not affect Developer's remedies under Section 11.4 (Remedies 
Generally) if the title exception is caused by the Port's breach of the Port Title 
Covenant, subject to any notice and cure requirements under Section 11.3 (Event 
of Default by the Port). 

(ii) Developer's failure to make a timely election under this Subsection 
will be deemed to waive any objections to applicable title exceptions that are not 
Permitted Exceptions, and each exception that Developer is deemed to have 
waived will also be deemed to be Permitted Exceptions. 

(e) Developer's Title Policy. Developer's obligation to Close Escrow on the 
Port's conveyance of the Master Lease is conditioned on the Escrow Agent's irrevocable 
commitment to issue to the Developer a CLTA title insurance policy (or at the 
Developer's option, an ALTA extended coverage title insurance policy) insuring 
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Developer's leasehold interest under the Master Lease. Developer may designate desired 
endorsements, reinsurance, and direct access agreements for the policy and the amount 
insured, subject to the Escrow Agent's reasonable agreement. The title policy must 
insure Developer's interest in the Master Lease Premises under the Master Lease, subject 
only to the Permitted Exceptions. If Developer elects to obtain an ALTA owner's poli<;:y, 
Developer will be responsible for securing at its sole cost, without reimbursement as a 
Soft Cost, any required surveys, engineering studies, and other documents in time to 
permit Close of Escrow by the Closing Deadline. 

. (f) Port's Title Policy. The Port's obligation to Close Escrow on the Master 
Lease is conditioned on the Escrow Agent's irrevocable commitment to issue to the Port 
a CLTA owner's title insurance policy in an amount specified by the Port and satisfactory 
to the Title Company, insuring Port's fee interest in the Master Lease Premises subject to 
the Permitted Title Exceptions that are applicable to the fee, and with such CLTA 
endorsements as Port may reasonably request, all at the sole cost of Developer, provided 
that Port pays any incremental cost for such policy (including endorsements) in excess of 
the cost of the title insurance policy and endorsements referred to in Subsection 8.2( e) 
(Developer's Title Policy) and further provided that this condition precedent will not 
apply if any existing Title Policy for the 28-Acre Site (including any endorsements that 
can be issued by Title Company) does not adequately provide the coverage described in 
this 'Subsection , as reasonably determined by the Port. The Port's incremental costs to 
obtain title insurance will be included as Port Capital under the Financing Plan. 

(g) Boundary Adjustment. The Port has leased property adjacent to the 28-· 
Acre Site to Historic Pier 70, LLC, as shown on DDA Schedule 6 (the "ffistoric Pier 70 
Premises") that includes land on which Developer must construct portions of Louisiana: 
and 20th Streets and that Port must deliver to Developer under the Master Lease. Within 
90 days after the Reference Date, the Port will initiate a minor boundary adjustment to 
the Historic Pier 70 Premises to remove all title exceptions marked on DDA Exhibit Dl 
as Vertical DDA Disapproved Exceptions that relate to the Historic Pier 70 Premises. 
Developer and Port will promptly record a Memo of Technical Changes to revise the 
legal descriptions of the Historic Pier 70 Premises, the Master Lease Premises, and the 
28-Acre Site if needed for any other Transaction Document. 

8.3. New Title Matters. The Port agrees that it will not voluntarily permit or cause to 
be created after the Reference Date any new exceptions to title other than the Permitted 
Exceptions (the "Port Title Covenant"). If the :ascrow Agent advises Developer of a new title 
exception that is not a Permitted Exception that arises after the Reference Date, this Section will 
apply. 

(a) Time and Right to Object. 

(i) If the new exception would materially and adversely affect the 
Developer's intended use of the Master ·Lease Premises or the delivery and 

. development of any Option Parcel, then Developer must provide notice of its 
objection to the Port no later than five business days after the Escrow Agent 
provided the information to Developer. 

(ii) Unless the Port created or consented to the new title exception, the 
Port may elect in its sole discretion to cause the Escrow Agent to remove the new 
exception from the title policy to be issued to Developer at Close of Escrow. The 
Port must notify Developer within 30 days after receipt of Developer's objection 
whether the Port elects to remove the exception. If Developer reasonably 
determines that the time for the Port to remove the exception would delay 
Developer's performance of its obligations under the Schedule of Performance, 
then such delay will be an event of Excusable Delay applicable to all times for 

·performance by Developer under this DDA. The Port's efforts with respect to the 
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removal of exceptions pursuant to this Subsection will be at the Port's sole cost 
an.d will not _be subject to reimbursement as Port Capital. 

(b) Port Failure to Remove or Respond. If the Port elects not to remove the 
exception or fails to respond within the 30-day period, then Developer may elect one of 
the following actions. · 

(i) Developer may terminate Escrow for delivery of the Master Lease 
and terminate this DDA by delivering notice to the Port of its election. 

(ii) Developer may elect to remove the exception after delivering 
notice to the Port. Developer may take any actions reasonably necessary to 
remove the exception, which may include. obtaining an endorsement from the 
.Escrow Agent insuring over the exception. A delay in Closing caused by this 
election will be an Excusable Delay so long as long as Developer is diligently 
proceeding with its election. 

(iii) Developer may waive its objection, execute and accept delivery of 
the Master Lease subject to the exception, which will then be deemed to be a 
Permitted Exception. 

(iv) Developer's failure to make a timely objection to a new title matter 
under this Subsection will be deemed to waive its objection. New exceptions that 
the Developer is deemed to have accepted will also be deemed to be Permitted 
Exceptions. 

(v) With respect to any Vertical DDA Disapproved Exceptions that 
relate to the Historic Pier 70 Premises, Developer may delay Closing for the 
period of time necessary for the Port to remove the exceptions, and the period 
between the date that is 90 days after the Reference pate and the date that the 
Memorandum of Technical Changes is recorded under Subsection 8.2(g) 
(Boundary Adjustment) will be an event of Excusable Delay that will extend all 
dates in the Schedule of Performance on a day-for-day basis. 

(c). Remedies. Developer's timely election under Subsection 8.3(a) {Time 
. and Right to Object) or under Subsection 8.3(b) (Port Failure to Remove or Respond) 

will not affect Developer's remedies under Section 11.4 (Remedies Generally) if the new 
exception is caused by the Port's breach of the Port Title Covenant, subject to any notice 
and cure requirements under Section 11.3 (Events of Default by the Port). 

8.4. Conditions to Closing. 

(a) Developer Conditions. The following are conditions precedent to 
Developer's obligation to Close Escrow for the Port's conveyance of the Master Lease 
unless expressly waived by Developer's notice to the Port. 

(i) The Port has performed all obligations under this DDA that the 
Port is required to perform by the Closing Deadline. 

(ii) The Port is not in Material Breach under this DDA. 

(iii) The Escrow Agent is irrevocably committed to issue title insurance 
to Devefoper at the Close of Escrow, subject only to Permitted Exceptions and, if 
applicable, the McEnemey action, and otherwise on conditions specified in the 
Joint Escrow Instructions. 

(b) Port Conditions. The following are conditions precedent to the Port's 
obligation to Close Escrow for the Master Lease with Developer unless expressly waived 
by the Port's notice to Developer. 
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(i) Developer has provided the Port with certificates of insurance or 
duplicate originals of insurance policies and binders that will provide the required 
coverage effective as of the Closing Deadline to the extent required under 
Article 20 (Insurance) of the Master Lease. 

(ii) Developer, as Tenant under the Master Lease, delivered to Port an 
acknowledgment (the "Notice of Special Tax") confirming that Tenant has been 
advised of the terms and conditions of the future formation of the CFD, including 
that the Premises will be subject to CFD Assessments, as defined in the Master 
Lease. · 

(iii) Developer is not in Material Breach of this DDA and no event that,' 
with notice and the opportunity to cure, would be a Material Breach if uncured 
has occurred and is continuing. 

8.5. Close of Escrow. 

Costs. 
(a) Closing Costs. Developer will be responsible for all Developer Closing 

(b) Closing Deliveries. 

(i) Developer will provide the Port with at least 90 days' prior written 
notice of its intent to Close Escrow (the "Closing Date"), which date will be no 
later than the date that is 90 days prior to the Outside Date for Commencement of 
Construction of the Phase 1 Improvements, as set forth in the Schedule of 
Performance. Within 15 days prior to the Closing Date, each Party must execute 
and deliver to the Escrow Agent, and deliver a copy contemporaneously to the 
other Party, a signed counterpart of the Joint Escrow Instructions as appropriate 
for the Port's conveyance. 

(ii) At least two business days before Closing Date, each Party must 
deposit into Escrow all documents it is obligated to deposit under this DDA and 
the Joint Escrow Instructions, some of which are listed below. All documents to 
be recorded must be executed and acknowledged. 

(1) Four originals of the Master Lease, substantially in 
conformity with the form attached as DDA Exhibit BlO, duly executed by 
an authorized representative of the signing Party. 

(2) The Notice of Special Tax, duly executed by an authorized 
representative of Developer. 

(3) A Memorandum of Master Lease, substantially in 
conformity with the form attached to DDA Exhibit BlO, duly executed by 
an authorized representative of the signing Party. 

(iii) Developer must deposit into Escrow all funds it is obligated to 
deposit at least two business days before the Closing Date. 

( c) Conveyance and Deli very of Possession. If all conditions to the 
conveyance of the Master Lease has been satisfied or, to the extent waivable, expressly 
waived by the applicable Party, the Port will convey to Developer, and Developer will 
accept, the real property interest conveyed by the Master Lease at the Close of Escrow. 
The Joint Escrow Instructions will instruct the Escrow Agent to deliver fully executed 
counterpart documents to the Parties and record documents to be recorded after the Close 
of Escrow as instructed. 

(d) Obligation to Cooperate. Each Party agrees to use commercially 
reasonable efforts to satisfy the Closing conditions that are in its control and reasonably 
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cooperate with the other Party's efforts to satisfy conditions that are in the other Party's 
control. 

8.6. Master CC&Rs. Prior to delivery of the first Appraisal Notice for a 
Development Parcel (or at such later time as is agreed upon by the Parties), the Port and 
Developer will have agreed upon the form of Master Conditions, Covenants and Restrictions (the 
"Master CC&Rs"). The Master CC&Rs will be recorded and be a lien on Developer's 
leasehold interest under the Master Lease, and the Port will consent to their survival after the 

· termination of the Master Lease so as to bind all Development Parcels conveyed to Vertical 
Developer through a Vertical DDA. The Master CC&Rs will contain, at a minimum, the 
provisions set forth in DDAExhibit D7. The Master CC&Rs must be recorded against the 28-
Acre Site prior to or concurrently with the delivery of the Parcel Lease for the first Development 
Parcel. 

9. SITE CONDITION AND INDEMNITIES 

9.1. As-Is. 

(a) Generally. Except as provided otherwise in this DDA (and subject to the 
rights, obligations and liabilities of the Parties under the Master Lease), the Port will 
convey all Development Parcels in the 28-Acre Site to Vertical Developers under this 
DDA strictly in their "as-is" condition with all faults and defects, and Developer agrees 
to accept and cause all Vertical Developer Affiliates to accept each Option Parcel or other 
Development Parcel for which Developer is the successful bidder in its "as-is" condition 

· with all faults and defects. Developer's obligations for the condition of the 28-Acre Site 
prior to delivery tb Vertical Developers will be governed by the Master Lease. The Port 
has no obligation to repair any improvements on the 28-Acre Site or any liability for their 
damage or destruction, however caused. 

(b) Environmental Condition. The Port will not take any actions that 
materially exacerbate the environmental condition of the 28-Acre Site between the 
Reference Date and the date the Port conveys the Master Lease to Developer; and as to 
any parcels excluded from the Master Lease Premises (i.e.; the building occupied by the 
Noonan Tenant, Building 21, and the parcel subject to the Affordable Self-Storage lease),. 
the Port will not take any actions that materially exacerbate the environmental condition 
of those parcels between the Reference Date and the date the Port conveys the applicable 
Development Parcel to a Vertical Developer or grants a License to Developer for 
construction of Horizontal Improvement thereon. 

(c) Developer Due Diligence. Developer acknowledges explicitly that it has 
had the opportunity to investigate the physical and title conditions affecting the 28-Acre 
Site fully, using experts of its own choosing. Through the term of the Master Lease with 
the Port, Developer will have a continuing opportunity to conduct due diligence, 
including physical testing, subject to reasonable conditions in the Master Lease and any 
License with respect to Port property outside -of the Master Lease. The Port, at no cost to 
the Port, will cooperate reasonably with Developer in its investigations and provide 
Developer with access to public books and records in the Port's possession or control 
relating to the prior use and ownership of the 28-Acre Site during the Port'~ regular 
business hours. Developer must provide a reasonably detailed description of the · 
documents that it wishes to review at least five days before the requested review date. 

(d) Hazardous Materials Conditions. 

(i) Developer expressly acknowledges its knowledge of the industrial 
history of the 28-Acre Site and nearby property, the contents of a Feasibility 
Study and Remedial Action Plan and a Risk Management Plan for Pier 70 that the 
Water Board has approved, and Environmental Covenants attaching to the 28- . 
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Acre Site. The Master Lease, each License, and each Parcel Lease or set of 
Restrictive Covenants entered into by a Vertical Developer will require Developer 
or the Vertical Developer to comply with all Environmental Laws, including the 
Environmental Covenants, applicable to the portion of the 28-Acre Site to which 
it has access, possession, or ownership. 

(ii) Developer has no obligation under this DDA for: (1) work within 
submerged lands or that would disturb any submerged lands or improvements 
outside of the 28-Acre Site, except for certain rip rap repair work as provided in 
the Infrastructure Plan, replacement of a bulkhead at one of the craneways as 
provided in the Infrastructure Plan, repair of the 20th Street and 22nd Street 
outfalls, and mitigation measures identified .as Developer Mitigation Measures; or 
(2) remediation work in the southeast portion of the 28-Acre Site arising from 
activities or conditions related to the lands formerly owned by PG&E (now owned 
by Associated Capital). 

(iii) Developer acknowledges that no City Party has made any 
representation or warranty, express or implied, in reference to the condition of the 
28-Acre Site. 

( e) FEMA Disclosure. FEMA is performing detailed coastal engineering 
analyses and mapping of the San Francisco Bay shoreline within the nine San Francisco 
Bay Area counties that will provide flood and wave data for the City's Flood Insurance 
Study report and Flood Insurance Rate Maps. This process may have significant impacts 
for developing new structures and reconstructing or repairing existing structures on San 
Francisco's waterfront. The City advises Developer as follows. 

(i) FEMA prepares the Flood Insurance Rate Maps to support the 
National Flood Insurance Program, a federal program that enables property 
owners, businesses, and residents in participating communities to purchase flood 
insurance backed by the federal government. The Board of Supervisors adopted 
the Floodplain Ordinance, which governs new construction and substantial 
improvements in flood-prone areas of San Francisco and authorizes the City's 
participation in the National Flood Insurance Program. National Flood Insurance 
Program regulations allow a local jurisdiction to issue variances to its floodplain 
management ordinance under certain narrow circumstances without jeopardizing 
the local jurisdiction's eligibility in the National Flood Insurance Program. But, 
projects that obtain variances from the local jurisdiction may be deemed ineligible 
for federally-backed flood insurance by FEMA. 

(ii) Fiood Insurance Rate Maps identify areas that have a 1 % chance of 
inundation in a given year, also known as a base year or a 100-year flood. FEMA 
refers to an area that is at risk from a flood of this magnitude as a special flood 
hazard area. To prepare the Flood Insurance Rate Map for San Francisco, FEMA · 
has performed detailed coastal engineering analyses and mapping of the San 
Francisco Bay shoreline. The San Francisco Bay Area Coastal Study includes 
both regional hydrodynamic and wave modeling of the San Francisco Bay, as 
well as detailed onshore coastal analysis ·used to estimate wave runup and 
overtopping, as well as overland wave propagation. These onshore analyses form 
the basis for the Base Flood Elevations and special flood hazard areas shown on 
the Flood Insurance Rate Map. 

(iii) In. November 2015, FEMA issued a preliminary Flood Insurance 
Rate Map of San Francisco tentatively identifying special flood hazard areas 
along the City's shoreline in and along the San Francisco Bay consisting of 
"A zones" (areas subject to inundation by tidal surge) and "V zones" (areas subject 
to the additional hazards that accompany wave action). These zones generally 
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affect City property under Port jurisdiction and other areas of the San Francisco 
waterfront, including parts of Mission Bay, Hunters Point Shipyard, Candlestick 
Point, Treasure and Y erba Buena Islands, and an area adjacent to Islais Creek. 
FEMA plans to finalize the Flood Insurance Rate Map in mid-2017. Six months 
after this date, the Flood Insurance Rate Map will become effective and will be 
used for flood insurance and floodplain management purposes. During this six.
month period, the City plans to amend the Floodplain Ordinance to adopt the 
Flood Insurance Rate Map. 

(iv) The Port Building Code provides for variances from these 
requirements under certain extraordinary circumstances that parallel those in the 
Floodplain Ordinance. The Port Building Code regulates construction activities 
on piers and wharves and incorporates, with certain amendments, California 
Building Code provisions that generally limit new construction in V zones to areas 
that are landward of the reach of mean high tide. 

(v) The federal legislation and regulations implementing the NFIP are 
located at 42 U.S.C. §§ 4001 et seq.; 44 C:F.R. Parts 59-78, §§ 59.1-78.14. 
FEMA also publishes "Answers to Questions About the NFIP" and FEMA 
Publication 186 entitled "Mandatory Purchase of Flood Insurance Guidelines." 
Additional information on this matter can be found on the City's and FEMA's 
websites at the following links: 

http://sfgsa.org/san-francisco-floodplain-management-program 

https://www.fema.gov/natiorial-flood-insurance-program-flood-hazard
mapping 

https://www .fema.gov/national-flood-insurance-program 

http://www.r9map.org/Docs/Octl 3-SanFranCo
FEMA_Factsheet_rev%20(2). pdf 

9.2. Damage and Destruction. Beginning on the Reference Date, Developer will 
assume all risk of damage to or destruction of existing or future improvements at the FC Project 
Area, subject to the terms and conditions of this Section.. · 

(a) Effect on Existing Improvements to be Demolished. A casualty causing 
damage to or destruction of any existing improvements in a Phase Area and other 
changes in site conditions will not affect the Parties' rights and obligations under this 
DDA except by application of this Section or Article 4 (Performance Dates). Developer 

. will have the right elect to obtain relief under either provision, but not both, following a 
casualty.· 

(b) Developer's Remedies. In the event of a casualty outside of Developer's 
reasonable control that occurs to any portion of the 28-Acre Site that remains subject to 
~his DDA (i.e., prior to its release upon Close of Escrow for Option Parcels), Developer 
may deliver a Requested Change Notice to the Port under Section 3.4 (Changes to 
Project after Phase 1) seeking to revise the Schedule of Performance to provide 
Developer a reasonable amount of additional time to make adjustments to the Phase 
Improvements, the Arts Building, or the Historic Buildings, as applicable, in light of the 
casualty, or otherwise amend this DDA, whether or not the casualty occurs in Phase 1 or 
Later Phases. The Parties' obligations under this DDA would not be affected except to 
the extent changes are approved under Section 3.4 (Changes to Project after Phase 1). 

( c) Effect on Historic Buildings. If the casualty occurs prior to the effective 
date of the Port entering into a Vertical DDA for the applicable building and would result 
in damage or destruction that would cause the cost to restore the building to exceed 50% 
of the Historic Building Value as of the date of casualty, then at Developer's election, 
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Section 7.14 (Historic Buildings 12 and 21) and Section 7.11 (Historic Building 2) will 
no longer apply to the affeCted Historic Building, Developer will demolish the affected 
Historic Building (the cost of which will be included as a Horizontal Development Cost 
under the Financing Plan), and the affected parcel will be deemed an Option Parcel 
within the applicable Phase, unless the Parties agree otherwise. If the casualty results in 
damage or destruction that would cause the cost to restore the building to exceed 50% of 
the Historic Building Value as of the date of casualty, then Developer may avail itself of 
relief available under Article 4 (Performance Dates), and to the extent permitted by 
Applicable Law, the Port will retain any and all unexpended insurance proceeds and any 
uncollected claims and rights under insurance policies covering such damage or 
destruction, if any, and assign such proceeds,.claims, and rights to the Vertical Developer 
under the applicable Vertical DDA. A casualty occurring after the Port has entered into a 
Vertical DDA will be governed by its terms. All costs incurred by Developer under this 
Subsection not otherwise reimbursed by insurance proceeds will be reimbursable under 
the Financing Plan. 

(d) No Action. If Developer fails to seek a remedy under Subsection 9.2(b) 
(Developer's Remedies), the Parties' rights and obligations under this DDA will not be 
affected by the casualty except to the extent of relief available under Article 4 
(Performance Dates). 

9.3. General Indemnity. 

(a) Scope of Indemnity. The following apply to an Indemnitor' s obligations 
under this Section. 

(i) The Indemnitor must defend the Indemnified Parties against any 
Claims for Losses that reasonably fall or ate otherwise determined to fall within 
this indemnity even if the Claims may be groundless, fraudulent, or false. If a 
Claim is made against an Indemnified Party that may be within the scope of this 
indemnity, that Indemnified Party must provide notice to the Indemnitor of the 
Claim within a reasonable time after learning of the Claim and cooperate with the 
Indemnitor in the defense of the Claim. An Indemnified Party's failure to provide 
the notice, however, will not affect the Indemnitor' s obligations except to the 
extent of prejudice caused by the lack of notice. The Indemnitor' s defense 
obligation will arise when a City Party tenders the Claim to the Indemnitor and 
will continue until finally resolved. 

(ii) After the Port has entered into a Vertical DDA with a Vertical 
Developer for a Development Parcel, the Vertical DDA will control and govern 
indemnification obligations of the Vertical Developer. The agreements to 
indemnify under this DDA are in addition to, and must not be construed to limit 
or replace any other obligations or liabilities that the Port may have to a Vertical 
Developer or that a Vertical Developer may have to the Port under any Vertical 
DDA or implementing agreement or Applicable Law. 

. (b) Developer. Except to the extent directly or indirectly caused by the act or 
omission of a City Party, Developer must indemnify the City Parties against all Losses 
ari.sing directly, or indirectly from: 

(i) failure to obtain any Regulatory Approval or to comply with any 
Regulatory Requirement for the Horizontal Improvements; 

(ii) any personal injury or property damage occurring on any portion 
of the 28-Acre Site while under Developer's ownership or control; and 

(iii) any Developer Party's acts or omissions in relation to construction; 
management, or operations at the 28-Acre Site related to Horizontal 
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Improvements, including patent and latent defects and mechanic's or other liens 
to secure payment for labor, service, equipment, or material. 

In addition, Developer will Indemnify the City Parties from and against all 
Losses (if a City Party has been named in any action or other legal proceeding) 
incurred by a City Party (if the City Party has not been named in the action or 
legal proceeding) arising directly or indirectly out of or connected with contracts 
or agreements (i) to which no City Party is a party and (ii) entered into by 
Developer in connection with its performance under this DDA, any Assignment 
and Assumption Agreement and any dispute between parties relating to who is 
responsible for performing certain obligations under this DDA (including any 
record keeping or allocation under the Financing Plan), except to the extent such 
Losses were caused by the act or omission of a City Party. 

9.4. Environmental Indemnity. [Insert final Master Lease text.] 

9.5. Defense of Claims. 

(a) Notice. 

(i) The Port, on behalf of itself and the City Parties, and Developer, 
on behalf of itself and the Developer Parties, agree to give notice to any 
Indemnitor by the earlier of: 

(1) 10 days after valid service of process of a summons or 
other notice that an action has been filed against the Indemnified Party; or 

(2) · 15 business days after receiving notice that: (A) an action 
has been filed or a Claim has been made against an Indemnified Party; or 
(B) any other event that the Indemnified Party believes in good faith will 
be covered by this indemnity. · 

(ii) But the Indemnified Party's failure to give timely notice will not 
affect the Indemnified Party's rights or the Indemnitor' s obligations under this. 
DDA except to the extent that the delay prejudices the Indemnitor. 

(iii) Control. Subject to the Indemnified Party's approval, the 
Indemnitor will be entitled to control the defense, compromise, or other resolution 
of any Claim through counsel of the Indemnitor' s choice. But in all cases the 
Indemnified Party will be entitled to participate in the defense, compromise, or 
other resolutfon ·of the Claim at its own expense. 

(b) Failure to Defend. If the Indemnitor fails to take reasonable and 
appropriate steps to defend the Claim within a reasonable time after notice from the 
Indemnified Party describing in reasonable detail the nature of the Indemnitor' s alleged 
failure, the Indemnified Party will have the right to hire defense counsel to carry out the 
defense at the Indemnitor' s cost, which may be any combination of the City Attorney's 
Office (for a City Party), in-house counsel (for a Developer Party), and outside counsel. 
The Indemnified Party's defense costs will be due and payable within 30 days after the 
Indemnified Party delivers to the Indemnitor an invoice meeting the requirements of 
App <jfA.4.1 (Attorneys' Fees). · 

9.6. Mutual Release and Waiver. 

(a) Scope. The releases under this Section do not affect either Party's rights 
to enforce the other Party's obligations, assert an Event of Default or Material Breach by 
the other Party, or seek its remedies under any Transaction Document at law or in equity. 

(i) · In consideration of the Port's covenants and obligations under this 
DDA, and as part of its agreement to accept the 28-Acre Site in its "as-is" 
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condition, Developer, on behalf of itself and all other Developer Parties, agrees to 
waive any right to recover from, and forever releases the City Parties and their 
Agents of and from any Losses, whether direct or indirect, known or unknown, 
foreseen or unforeseen, that any Developer Party may now have or that may arise 
later on account of or in any way be connected with: 

(1) the negotiations for this DDA and other Transaction 
Documents; 

(2) the Existing Geotechnical Condition of the 28-Acre Site; 

(3) compliance of the 28-Acre Site with Applicable Laws; and 

(4) Developer's Losses with respect to third-party Claims 
arising from the Existing Geotechnical Condition of any portion of the 
28-Acre Site or any Applicable Laws before the Reference Date.-

(ii) ill consideration of Developer's covenants and obligations under 
this DDA and as part of its agreement to master develop the 28-Acre Site, the Port 
releases Developer Parties from all Losses that may arise on account of or in any 
way be connected with the Existing Hazardous Material Condition of the 28-Acre 
Site, nuisance, or other physical condition that occurred or existed before 
Developer takes possession or ownership of the 28-Acre Site, except to the extent 
caused, contributed to, or exacerbated by a Developer Party or a Developer 
Party's breach of any agreement under which the Developer Party assumes 
responsibility for compliance with Environmental Laws. 

(b) Waiver of Statute. ill connection with this release, Developer and the Port 
each acknowledges familiarity with California Civil Code section 1542, which provides 
as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO 
CLAIM:S WHICH THE CREDITOR DOES NOT KNOW 
OR EXPECT TO EXIST IN HIS OR HER FAVOR 
WHEN OF EXECUTING THE RELEASE, WHICH IF 
KNOWN TO HIM OR HER MUST HA VE 
MATERIALLY AFFECTED THE SETTLEMENT WITH 
THE DEBTOR. 

Each Party agrees that the release given in this Subsection covers unknown Claims 
and that, by entering into this DDA, each Party waives the benefits of Civil Code 
section 1542, or under any other statute or common law principle of similar effect. 

(c) illformed Consent. Each Party represents that ithas been fully informed 
in reference to, and represented by counsel of its choice in connection with the rights, 
remedies, limitations on damages, and waivers contained in this DDA and after 
consultation with its attorneys, with full knowledge of its rights and remedies otherwise 
available at law or in .equity, presently and actually intends to waive and relinquish those 
rights and remedies to the extent specified in this DDA;'and to rely solely on the 
prescribed remedies for any breach of this DDA; or any dther right that the Party seeks to 
exercise. · · 

9. 7. Parties to Contract. For purposes of this Article, no City Party will be deemed 
to be a party to a contract solely because the City Party approved or consented to the contract, 
and no Developer Party will be deemed to be a party to a contract solely because the Developer 
Party approved or consented to the contract. · 
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9.8. Survival. The agreements to indemnify, releases, and waivyrs under this Article 
will survive termination of this DDA. The agreements to indemnify under Section 9.3 (General 
Indemnity) and Section 9.4 (Environmental Indemnity) are in addition to, and do not limit or 
replace, any other obligations or liabilities under this DDA or other Transaction Documents. 

10. RESOLUTION OF CERTAIN DISPUTES. 

10.1. Arbiters. 

(a) Arbiter Pool. The Parties may agree to submit certain disputes to Arbiters 
on the approved Arbiters Pool attached as DDA Schedule 1 and have agreed that Arbiters 
on the list meet the qualifications under this Subsection. To be qualified, an Arbiter must 
have at least 10 years' experience in the Bay Area in a professional capacity handling 
issues arising from complex real estate and master planned development transactions 
with expertise in areas such as property valuatiOn, commercial and multifamily 
residential real estate sales and leasing, engineering and cost-estimating, real estate 
economics, and complex financial accounting. 

(b) Changes .. 

(i) The Parties will review the approved Arbiters Pool periodically to 
determine each Arbiter's continued availability and willingness to serve. Either 
Party may propose to change the approved Arbiters Pool by notice to the other 
Party, together with documentation supporting the proposed change, such as a 
proposed new Arbiter'·s qualifications or reasons to remove an Arbiter from the 
approved Arbiters Pool. 

(ii) The other Party will have 15 business days to respond. Failure to 
respond will be deemed consent if the notice prominently stated that the other 
Party's failure to respond within 15 business days will be deemed consent. 

(iii) If the other Party objects, the Parties will meet and confer under 
Subsection 10.2(a) (Good Faith Efforts) and, if necessary, discuss whether to 
resolve the dispute by nonbinding arbitration under Subsection 10.S(b) 
(Nonbinding Arbitration Process). 

10.2. Meet and Confer Requirement. 

(a) Good Faith Efforts. Before resorting to any dispute resolution procedure 
under Subsection 10.4(b) (Binding Arbitration Procedures) or Subsection 10.S(b) 
(Nonbinding Arbitration Process), or initiating a judicial action, each Party agrees to 
make good faith efforts to resolve the dispute as follows. 

(i) Any Party may initiate a meet-and-confer effort by giving notice 
under procedures for progress meetings under Section 14.6 (Progress Meetings). 
Within five business days after a Disputing Party's request to confer regarding an 
identified matter, decision-making representatives of each Disputing Party will 
meet in a good faith effort to resolve the dispute. 

(ii) If the Disputing Parties are unable to resolve the dispute at the 
meeting (or any longer time to which each Disputing Party agrees in its sole 
discretion), the following options will apply. 

(1) The Parties may agree to submit the matters listed in 
Subsection 10.4(a) (Scope) to binding arbitration under 
Subsection 10.4(b) (Binding Arbitration Procedures). 

(2) The Parties m~y agree to submit the matters listed in 
Subsection 10.S(a) (Scope) to nonbinding arbitration under 
Subsection 10.S(b) (Nonbinding Arbitration Process). 
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(3) Disputes over matters listed in Section 10.6 (Nonarbitrable 
Matters) will not be subject to arbitration under any circumstances. 

{4) The Parties, each in its sole discretion, may agree to submit 
any other matters to arbitration under this Article. 

(iii) If the Disputing Parties do not agree to arbitration, or the dispute is 
not resolved by nonbinding arbitration, any Disputing Party may seek to enforce 
its rights and remedies at law or in equity. 

(b) No Prejudice. The dispute resolution procedures in this Article will not 
delay or otherwise prejudice a Party's right to give notice of an alleged default under 
Article 11 (Defaults). 

10.3. General Arbitration Procedures. 

. . (a) Notice. A Party may initiate arbitration by providing a notice to the other 
Party, specifying with particularity both the nature of the dispute between the Parties and 
the initiating Party's demand to resolve the dispute. Neither Party may initiate or 
continue to prosecute a judicial action, except to comply with court rules, during the 
pending of an arbitration proceeding. 

(b) Selection of Arbiter. The Parties will meet to designate the Arbiter from 
the approved Arbiters Pool :within 10 business days after the effective date of the 
arbitration notice. If the designated Arbiter is not available to meet the time requirements 
for the proceedil;ig, the Disputing Parties will designate another Arbiter on the approved 
Arbiters Pool. If none of the Arbiters listed is able or willing to hear a dispute, the 
Disputing Parties will agree on the selection of an Arbiter to serve for the purposes of that 
dispute. Each Party initially will advance 50% of the required arbitration fee. 

(c) Arbiter's Authority. The Arbiter will be authorized to: 

(i) decide the matter on the written Submittals; 

(ii) 
Parties; 

hold an evidentiary hearing on reasonable prior notice to the 

(iii) enter a default decision against a Party that does not deliver a brief 
or appear at the hearing and require the non-participating Party to pay the other 
Party's attorneys' fees and arbitration fees; and . 

(iv) award attorn!3ys' fees and arbitration fees to the prevailing Party if 
the Arbiter finds that the arbitration request was frivolous or was brought in bad 
faith. 

(d) Limits on Arbiter's Authority. The Arbiter will have no authority to: 

(i) decide any matter that is listed in Section 10.6 (Nonarbitrable 
Matters) unless the Parties have agreed to submit the matter to the Arbiter; 

(ii) decide any matter that was not specified in the initiating Party's 
notice; 

(iii) add to, remove from, disregard, modify, or otherwise alter this 
DDA or any other agreement between the Parties regarding the 28-Acre Site 
Project; 

(iv) negotiate new agreements or provisions between the Parties; 

(v) award damages of any kind or award attorneys' fees or arbitration 
fees except as specified in Subsection 10.3(c) (Arbiter's Authority); or 

(vi) order any form of equit<J.ble relief. 
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(e) Service of Documents. In all dispute resolution proceedings under this 
Article, all agreements, submittals, and decisions must be in writing, and each Disputing 
Party must serve copies of any documents submitted to any Arbiter simultaneously to all 
other Disputing Parties. 

(f) Ex Parte Communications. No Disputing Party or any of its Agents may 
engage in ex parte communications with the Arbiter with regard to any pending 
arbitration proceeding. A Disputing Party may write to the Arbiter concerning 
procedural matters such as scheduling if it delivers a copy simultaneously to the other 
Disputing Parti_es. 

10.4. Binding Arbitration 

(a) Scope. The Parties have agreed to submit disputes specified in this 
Subsection to binding arbitration. The Parties, each in its sole discretion, also may agree 
to ~ubmit any other dispute to binding arbitration· under this Section. 

(i) Interim Satisfaction. One Party disputes the other Party's Interim 
Satisfaction determination under FP § 3.6(a) (Party Election). 

(ii) Qualified Appraiser Pool. The.Parties disagree on proposed 
changes to the Qualified Appraiser Pool under Subsection 7.3(c) (Qualified 
Appraiser Pool). 

(iii) Qualified Broker Pool. The Parties disagree on proposed changes 
to the Qualified Broker Pool under Subsection 7.S(a) (Broker-Managed 

· Offerings). · · 

(iv) approved Arbiters Pool. The Parties disagree on proposed changes 
to the approved Arbiters Pool under Subsection 10.l(b) (Changes). 

(v) Beginning and End of Excusable Delay. The Parties disagree on 
the beginning or end date for art event of Excusable Delay under 
Subsection 4.3(c) (Other Excusable Delay). 

(vi) Qualified Contractor. The Port objects to the qualifications of 
Developer's general contractor under Subsection 14.S(a) (Qualified Contractors). 

(b) Binding Arbitration Procedures. The following procedures will apply to 
binding arbitration of disputes under this Section. 

(i) Each Disputing Party may submit an initial brief, not to exceed 
10 double-spaced pages, and supporting documentary evidence to the Arbiter 
within 15 business days after the Arbitration Start Date. Evidence may include 
expert or consultant opinions, any form of graphic evidence such as photos, maps, 
and charts, and other evidence that could assist the Arbiter in resolving the dispute 
in the Disputing Party's discretion. 

(ii) Each Disputing Party may submit a reply brief, not to exceed 
five double-spaced pages, within 20 business days after the Arbitration Start Date, 
even if it did not submit an initial brief. The Arbiter may request further briefing 
on specified issues, with documents submitted within 10 business days after the 
Arbiter's request. 

(iii) Unless each Disputing Party agrees otherwise, the Arbiter will hold 
a telephonic hearing. The Arbiter must issue a decision within 25 business days 
after the Arbitration Start Date, unless the Arbiter requested further briefing, in 
which case the Arbiter must issue a decision within45 business days after the 
Arbitration Start Date. The Arbiter's decision ·will be final, binding on all Parties, 

DDA~67 
n:\port\as2017\1100292\01218414.docx 



and nonappealable. Each Party explicitly waives any right to de novo judicial 
review of an Arbiter's decision under this Section. 

10.5. Nonbinding Arbitration .. 

(a) Scope. The Parties have agreed to submit disputes specified in this 
Subsection to nonbinding arbitration. The Parties, each in its sole discretion, also may 
agree to submit any other dispute to nonbinding arbitration under this Section. 

(i) Phase Submittal. Developer contends that Port wrongfully 
withheld its approval of a Phase Submittal. 

(ii) Reasonableness of Decision. One Party contends that the other · 
Party disapproved a request unreasonably in violation of the standards in 
Article 6 (Transfers). 

(iii) Transfers. The Parties are unable to resolve disputes under 
Section 6.2 (No Third-Party Transfers in Phase 1). 

(iv) Proportionality. The Parties fail to reach agreement on the manner 
in which proportionality will be addressed after termination of a Phase under 
Subsection 2.4(a) (Proportionality). 

(v) Historic Building 2 Costs. Disputes over the cost estimates for 
Historic Building 2. 

(vi) Developer's Costs. Disputes over whether any of Developer's 
Horizontal Development Costs for any category are overstated by 5 % ·or more 
under FP § 9.4(a) (Port Audit). 

(vii) Port Costs. Disputes over whether any of the Port's Horizontal 
Development Costs for any category are overstated by 5% or more under 
FP § 9.4(b) (Developer Audit). 

(viii) Improvement Plans. Disputes relating to the Port's review, 
approval or disapproval of Improvement Plans in accordance with Article 13 · 
(Commercial Reasonableness). 

(ix) Other Arbitrable Disputes. The Parties disagree on a matter under 
any Transaction Document that calls for or permits arbitration of disputes but 
does .not specify an arbitration process. 

(b) Nonbinding Arbitration Process. 

(i) The Disputing Parties may agree to submit disputes to nonbinding · 
arbitration within 10 business days after the meet-and-confer period under 
Section 10.2 (Meet and Confer Requirement) expires. The Disputing Parties may 
submit a joint statement of the dispute .and a proposed discovery, briefing, and 
hearing schedule to the Arbiter. Otherwise, each Disputing Party may submit to 
the Arbiter a short statement of the dispute and a proposed discovery, briefing, 
and hearing schedule, and the Arbiter will specify the schedule for the proceeding. 
The Disputing Parties may agree to supplement, but not override, the nonbinding 
arbitration process under this Subsection by procedures applicable to commercial 
nonbinding arbitration of alternative dispute resolution providers in the Bay Area. 

(ii) The Arbiter will decide any dispute subject to nonbinding 
arbitration under this Section. The Disputing Parties must provide the Arbiter 
with briefs, not to exceed 10 double-spaced pages, on their respective positions. 
The Arbiter must issue a decision within five days after the last Submittal. 
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(iii) Within 20 business days after the Arbitration Start Date, the 
Arbiter will conduct a preliminary hearing, either by telephone or personal 
appearance at the Ar1;Jiter's .option. At the preliminary hearing, the Arbiter will 
establish discovery and briefing schedules and relevant dates, including a hearing 
date. In resolving discovery issues, the Arbiter must consider expediency, cost 
effectiveness, fairness, and the needs of the Disputing Parties for adequate 
information in reference to the dispute. The Disputing Parties will make good 
faith efforts to prepare a joint record of evidentiary documents for the proceeding. 

(iv) The Disputing Parties may agree to retain one or more consultants 
to assist the Arbiter at the Arbiter's request. In the request, the Arbiter must 
provide to all Disputing Parties an: explanation of the need for each proposed 
consultant, the consultant's identity and relevant qualifications, hourly rate, the 
estimated costs of the service, and a proposed cap on the consultant's cost. All 
Disputing Parties must approve each consultant's retention, the cost cap, and each 
Parties' allocated share of the consultant's cost. 

(v) The evidentiary hearing must be scheduled to begin.within 60 days 
and be completed within 80 days after the preliminary hearing, unless the Arbiter 
extends the date with the Disputing Parties' consent. The Arbiter must issue an 
advisory decision, specifying the reasons for the decision, within 20 days after the 
hearing. Each Disputing Party will give due consideration to the Arbiter's 
decision before deciding to pursue further legal action. 

(vi) No advisory decision will have any res judicata or collateral 
estoppel effect in any other arbitration conducted under this Article or in any 
other action. 

10.6. Nonarbitrable Matters. The following are not subject to arbitration under this 
DDA unless both Parties agree, each in its sole discretion. · 

(a) Consent. Developer cannot compel any City Agency to arbitrate a 
decision not to grant a Regulatory Approval for the 28-Acre Site Project. 

(b) Adequate Security. Developer cannot compel the Port to arbitrate a 
dispute about whether a Port draw on Adequate Security was wrongful or whether an 
Obligor failed to perform the Obligor's obligations under the Adequate Security. 

(c) Sole Discretion. One Party cannot compel the other to arbitrate any 
decision that a Party is entitled to make in its sole discretion. 

11. DEFAULTS 

11.1. Generally. 

(a) Notice. Except as otherwise specified, an Aggrieved Party must provide 
notice of an alleged potential breach to th~ Breaching Party as specified in App <j[ A.5 
(Notices) and Article 20 (Notices). The notice must state with reasonable specificity the 
nature of the alleged default, the provisions under which the Aggrieved Party claims the 
defaµlt arose, and, if specified in this D])A, the cure period for the default. 

. . (b) Cure Period. . ' 

(i) A default that is cured before the specified cure period ends will 
not become an Event of Default. 

(ii) The Breaching Party will have 10 business days after the effective 
delivery date of the default notice to request a meeting with the Aggrieved Party 
to discuss measures to cure any performance (not payment) default and the 
Aggrieved Party will promptly meet with the Breaching Party within three 

DDA-69 
n:\port\as2017\1100292\01218414 .docx 



business days of such request; provided, however, that the Aggrieved Party will 
not be required to meet if the Breaching Party delivers the request less than 
five business days before the cure period ends for the potential Material Breach. 
The Aggrieved Party's agreement to meet will not cause the cure period to be 
extended. 

(iii) If the Breaching Party cures the default to the Aggrieved Party's· 
reasonable satisfaction within the cure period, the Aggrieved Party will issue a 
notice acknowledging the cure. · 

(iv) If the Breaching Party does not timely cure the default, the 
Aggrieved Party in its sole discretion may: 

(1) . agree to extend the cure period; 

(2) waive the default; or 

(3) take any other measure pertnitted under this DDA 
following an Event of Default, including an action at law or in equity .. 

11.2. Events of Default by Developer. The Parties agree that the occurrence of any of 
the following will be an Event of Default by Developer under this DDA and, as applicable, 
Events of Default by Vertical Developer Affiliates under Section 5. 7 (Defaults and Breaches). 

(a) Nonpayment to Port. Developer fails to pay any sum due under this DDA 
and does not cure the default within 30 days after the Port delivers notice to Developer. 
This default does not apply to the Developer Reimbursement Obligation or a final 
judgment requiring Developer to make any payments to the Port, which are addressed in 
Section 12.2 (Material Breaches by Developer). 

(b) Taxes. Developer or any Vertical Developer Affiliate fails to pay any 
property taxes or Mello-Roos Taxes levied on any Taxable Parcel it then owns or leases 
by the delinquency date specified in its tax bill. 

(c) Other Obligations. Developer fails to perform any other obligation to be 
perfoi;med by Developer under this DDA, excluding obligations described in 
Section 12.2 (Material Breaches by Developer), and does not cure the default within any 
cure period specified in this DDA (or within 60 days after the Port delivers notice to 
Developer if no cure period is specified), or if the default cannot be cured within 60 days, 
Developer fails to take steps to cure the default within the cure period and diligently 
complete the cure within a reasonable time. 

( d) Financial Condition. A Significant Adverse Change to Developer occurs, 
and Developer fails within 45 days after the Port delivers notice to Developer to either 
(i) provide the Port with evidence acceptable to the Port Director in her reasonable 
discretion that Developer has the financial capacity sufficient to satisfy the judgment and 
complete the remaining Developer Construction Obligations for the applicable Phase in 
which the Significant Adverse Change Occurs; or (ii) provide the Port with a Letter of 
Credit or other security instrument reasonably satisfactory to Port, securing the cost of the 
remaining Developer Construction Obligations for the applicable Phase in which the 
Significant Adverse Change Occurs. · · 

(e) Insolvency. Developer initiates or is the subject of an Insolvency 
proceeding, if not released, dismissed, or stayed within 120 days. 

11.3. Events of Default by the Port. The Parties agree that the occurrence of any of 
the following will be an Event of Default, but not a Material Breach, by the Port under this DDA. 

(a) Financing Plan. The Port fa.lls to perform its obligations under the 
Financing Plan and does not cure the default within 30 days after Developer delivers 
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· notice to the Port or if the default cannot be cured within 30 days, the Port fails to take 
steps to cure the default within the cure period and diligently complete the cure within a 
reasonable time. 

(b) Acquisition Agreement. The Port fails to perform its obligations under the 
Acquisition Agreement and does not cure the default within 30 days after Developer 
delivers notice to the Port or if the default cannot be cured within 30 days, the Port fails 
to take steps to cure the default within the cure.period and diligently complete the cure 
within a reasonable time. 

(c) Other Obligations. The Port fails to perform any other agreement or 
obligation under this DDA, excluding obligations described in Section 12.3 (Material 
Breaches by the Port), and does not cure the default within any cure period specified in 
this DDA (or within 60 days after Developer delivers notice to the Port if no cure period 
is specified), or if the default cannot be cured within 60 days, the Port fails to take steps 
to cure the default within the cure period and diligently complete the cure within a 
reasonable time. 

11~4 .. Remedies for Events of Default. 

(a) Equitable Remedies. 

(i) Following an Event of Default, the Aggrieved Party may file an 
action in equity to compel the Breaching Party to perform its obligations under 
this DDA or to prevent the Breaching Party from further violating this DDA. The 
Aggrieved Party is not required to postpone filing an equitable action if it believes · 
in good faith that postponement would cause it to suffer irreparable harm. 

(ii) The Parties agree that, except when a dispute involves a sum that is 
fixed or calculable or an indemnified Loss: 

(1) monetary damages are generally inappropriate remedies for· 
an Eyent of Default under this DDA; 

(2) determining the actual damages suffered by any Party as a 
result of an Event of Default would be extremely difficult and impractical; · 
and 

(3) 
this DDA. 

equitable remedies are particularly appropriate to enforce 

(b) Specific Remedies. This DDA prescribes the following specific remedies 
for certain Events of Default. · 

(i) Nonpayment of Taxes. If Developer or any Vertical Developer 
Affiliate fails to pay any property taxes or Mello-Roos Taxes levied on any 
Taxable Parcel it then owns or leases, which failure col).tinues for 60 days after 
written notice from the Port with opportunity to cure: 

(1) accrual of Developer Return will be suspended for the 
period during which the taxes are unpaid; and 

(2) , the City will not be obligated to issue any Debt for the 
28-Acre Site Project, levy and allocate Mello-Roos Taxes to the CFD, or 
allocate Tax Increment to the IFD for Sub-Project Area G-2 except to 
service previously issued Debt. 

(ii) ·Violation of Covenants. If Developer defaults in its performance 
of the Other City Requirements described in DDA Exhibit D9, the Port and the 
City will have only the remedies prescribed in the applicable ordinance, policy, or 
implementation document, as amended by the DA Ordinance. 
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(iii) Other Payment Obligations. If either Party fails to make any 
payment when due (other than Developer Reimbursement Obligations for 
Developer or a final judgment in favor of either Party), the Aggrieved Party's 
exclusive remedy, at its sole election, is to initiate a request for nonbinding 
arbitration under Article 10 (Resolution of Certain Disputes) or a judicial action 
for actual damages. 

(iv) Arts Building. The Port's exclusive remedies for Developer's 
failure to comply with its obligations with respect to .the Arts Building are 
specified in Section 7.12 (Arts Building). 

(c) Rights and Remedies Cumulative. Except as expressly limited by this 
DDA, the Parties' respective rights and remedies with respect to an Event of Default are 
cumulative. And an Aggrieved Party's exercise of any one or more of its remedies for an 
Event of Default by the Breaching Party will not preclude its exercise, at the same or 
different times, of any of its other remedies. Each Party acknowledges its intent to limit 
its remedies for an Event of Default by the other Party to those specified in this DDA. 

12. MATERIAL BREACHES AND TERMINATION 

12.1. Generally. 

(a) Nature of Material Breaches. Because certain defaults could seriously 
impair the benefits that the Parties expect the 28-Acre Site Project to generate, they are 
categorized as Material Breaches and could result in more serious consequences affecting 
some or all of the 28-Acre Site Project, as described in this Article. 

(b) Notice. An Aggrieved Party must provide notice to the Breaching Party as 
specified in App'][ A.5 (Notices) and Article 20 (Notices) of any potential breach. The 
notice must state with specificity the nature of the alleged Material Breach, the provisions 
of this DDA under which the alleged Material Breach would arise, and the specified cure 
period. · 

(c) Cure Period. 

(i) · Except as otherwise specified, the Breaching Party will not be in 
Material Breach unless it fails to cure the event within the specified cure period. 

(ii) The Breaching Party may request a meeting to discuss measures to 
cure a potential performance-based Material Breach, and the Aggrieved Party will 
promptly meet with the Breaching Party within three business days of such 
request. But the Aggrieved Party will not be required to meet if the Breaching 
Party delivers the request less than five business.days before the cure period ends 
for the potential Material Breach. 

· (iii) If the Breaching Party cures the potential Material Breach to the 
Aggrieved Party's reasonable satisfaction within the cure period, the Aggrieved 
Party will issue a notice acknowledging the cure. 

(iv) If the Breaching Party does not cqre the potential Material Breach 
within the cure.period, the Aggrieved Party in its sole discretion may: 

(1) agree to extend the cure period; 

(2) waive the potential Material Breach; or 

(3) take any other measure permitted under this DDA, 
including an action at law or in equity. 

12.2. Material Breaches by Developer. The occurrence of any of the following will 
be a Material Breach by Developer under this DDA. 
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(a) Transfer in Phase 1. Developer causes or allows a Transfer in Phase 1 
without Port Commission consent that is not reversed or voided within 30 days after the 
Port delivers notice to Developer. 

(b) Other Prohibited Transfer. Developer causes or allows a Transfer that 
violates Section 6.2 (No Third-Party Transfers in Phase 1) or Section 6.3 (Affiliate 
Transfers), or a prohibited Transfer imposed on Developer is not reversed or voided 
within 30 days after the Port delivers notice to Developer.· 

(c) Outside Dates for Phase Improvements and Public Spaces. Developer 
.fails to meet any Outside Date under the Schedule of Performance with respect to the 
Phase Improvements or Public Spaces other than permitted Deferred Infrastructure and 
does not cure its failure within 90 days after the Port delivers notice to Developer. 

( d) Deferred Infrastructure. A Vertical Developer Affiliate .commits a 
Vertical Developer Default with respect to its Deferred Infrastructure obligations under 
its Vertical DDA. 

(e) Historic Buildings 12 and 21. Close of Escrow under the applicable 
Vertical DDA for Historic Building 12 or 21 has not occurred by the Outside Date shown 
on the Schedule of Performance due to an uncured default by a Vertical Developer 
Affiliate under its Vertical DDA that prevents Close of Escrow from occurring. 

(f) Abandonment. Developer Commences Phase Improvements within a 
Phase, but ceases all work or abandons the premises under the Master Lease (within the 
meaning of Cal. Civ. Code§ 1951.2 or a successor statute) for more than 120 consecutive 
days or a total of 180 days (which need not be consecutive), unless approved by the Port 
Director, and does not cure the default within 45 days after the Port delivers notice to 
Developer. 

(g) Adequate Security. Developer fails to provide Adequate Security, 
including the Loss Security, as required under this DDA, or once it has provided 
Adequate Security fails to maintain the same as required under this DDA (including, but 
not limited to, the failure of a Obligor to meet the Obligor Net Worth Requirement or the 
occurrence of a Significant Change to Obligor under any Guaranty), and such failure 
continues for 45 days following receipt of notice from the Port to Developer (provided, 
that Developer will immediately, upon receiving notice from the Port Director to such 
effect, suspend all activities (other than those needed to preserve the condition of 
improvements or as necessary for health or safety reasons) on affected portions of the 
28-Acre Site during any period during which Adequate Security is not maintained as 
required by this DDA). 

(h) . Obligor Default. The Obligor of any Adequate Security, including the 
Loss Security, commits a default under the applicable security instrument or revokes or 
refuses to perform as required under the Adequate Security, and Developer does not 
replace the Adequate Security within 45 days following Developer's receipt of notice 
from the Port; provided, that (i) Developer will immediately, upon receiving notice from 
the Port Director to such effect, suspend all activities other than those needed to preserve 
the condition of Improvements or as necessary for health or safety reasons on affected 
portions of the FC Project Area during any period during which the Adequate Security is 
not maintained as required by this DDA, (ii) any cure period for a default under the 
Adequate Security will run concurrently with the 45-day period under this Subsection, 
(iii) such default may be cured by the Obligorto the extent provided under the terms of 
the Adequate Security; and (iv) upon receipt by the Authority of any replacement 
Adequate Security, the Port will return the original Adequate Security. 

(i) Special Taxes. Developer fails to pay before its delinquency date any 
Mello-Roos Taxes that the CFD levies on any Development Parcel before the Port 
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conveys the parcel to a Vertical Developer and does not cure the default within 15 days 
after the Port delivers notice to Developer. · 

G) · Developer Reimbursement Obligations. Developer fails to pay Developer 
Reimbursement Obligations when due, the Port is unable to recover all or any portion of 
the Reimbursement Obligations in accordance with Subsection 19.l(c) (Unreimbursed 
Port Costs) and Developer thereafter fails to cure the failure within 30 days after the Port 
delivers notice to Developer. · 

(k) Indemnities. Developer fails to meet its indemnification obligations under 
Section 9.3 (General Indemnity) or Section 9.4 (Environmental Indemnity) and does not 
cure the failure within 45 days after the Port delivers notice to Developer; provided, 
however, that to the extent that such failure results from Developer's failure to pay 
Developer Reimbursement Obligations, the requirements of Subsection 12.2(j) 
(Developer Reimbursement Obligations) will apply. 

(1) Final Judgment. Developer fails to satisfy a final judgment in the Port's 
favor in an action for payment or performance within 60 days after the judgment becomes 
final or any longer period specified in the judgment. 

(m) Release under Master Lease. Developer fails to release a Development 
Parcel from the Master Lease when required under the Vertical DDA, which failure is not 
cured within 15 days after notice from the Port. 

12.3. Material Breaches by the Port. The occurrence of any of the following will be a . 
M:aterial Breach by the Port under this DDA. 

(a) Project Finance. A noticed Event of Default by the Port occurs under 
Section 11.3 (Financing Plan) that also: 

(i) materially and adversely affects Developer's ability to proceed 
timely with the 28-Acre Site Project or any significant portion thereof without 
substantially increased costs caused solely by the Event of Default, which 
Developer must demonstrate by new bids, estimates of an approved cost · 
estimator, or other documentary evidence reasonably satisfactory to the Port, and 
evidence supported by relevant cost indices or by a third-party analysis prepared 
by a consultant reasonably acceptable to Port that the claimed cost increases 
result directly from the Port's Event of Default and not to general market,.wide 
inflationary causes; or 

·(ii) prevents or substantially delays or impairs the availability of 
Project PaymentSources. 

(b) Failure to Close. The Port fails to enter into a Vertical DDA with a 
Vertical Developer in accordance with Article 7 (Parcel Conveyances) or fails to Close 
Escrow on its conveyance of the applicable Option Parcel to a Vertical Developer after 
all of the Port's conditions and mutual conditions to Closing under the Vertical DDA 
have been satisfied or waived, and the Port does not Close Escrow within 30 days after 
Developer delivers notice to the Port. 

( c) Port title Defect. The Port defaults on the Port's Title Covenant by · 
creating or allowing a title exception other than the Permitted Exceptions allowed 
hereunder, and the Port does not remove the exception within 60 days after Developer 
delivers notice to the Port. 

(d) Final Judgment. The Port fails to satisfy a final judgment in Developer's 
favor in an action for payment or performance within 60 days after the judgment becomes 
final or any longer period specified in the judgment. 
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12.4. Termination as Port Remedy. The Port's termination rights are described in 
this Section. 

(a) Automatic Termination of Development Rights to Certain Parcels. 
Developer's development rights and obligations for specified Development Parcels will 
terminate automatically under the circumstances described below. Terminatlon under 
this Subsection will not affect Developer's rights and obligations for any Phase Approval 

. obtained before termination or prevent Developer from submitting Later Phase 
Submittals to the Port. Termination of Developer's development rights as to an Option 
Parcel will not affect its rights to Land Proceeds under the Financing Plan. 

(i) Option Parcels. Developer fails to enter into an Vertical DDA for 
an Option Parcel by the Option Exercise Deadline specified in Subsection 7.4(a) 
(Option Exercise Deadline) or to Close Escrow on an Option Parcel by the 
Outside Date therefor in the Schedule of Performance, subject to Down Market 
Delay. 

(ii) Closing on Parcel K North. If Developer is the successful bidder, 
it fails to Close Escrow on the Port's proprietary conveyance of Parcel KN orth by 
the Closing Date specified in the applicable Vertical DDA. 

(b) Port Election to Terminate.· The Port may elect to terminate Developer's 
future development rights and obligations under this DDA all or in part if Developer is in 
Material Breach of this DDA, subject to Subsection 12.4(c) (Termination re: Outside 
Dates). Such termination will not affect any Phase that has been Completed by 
Developer or a Phase for which Developer has submitted a Phase Submittal application 
and that is not the subject of the Material Breach. By way of illustration of the foregoing 
sentence, if on the date·of termination, Developer is constructing Phase Improvements in 
Phase 1 and the Material Breach is not related to Phase 1, then Developer will have the 
right to Complete the Phase Improvements for Phase 1 and exercise its Option as to all 
OptionParcels within that Phase in accordance with the terms of this DDA. 

(c) Termination re: Outside Dates. 

(i) With respect to a Material Breach for failure to submit any Phase 
Submittal in accordance with the Schedule of Performance, the Port will have the 
right to terminate the DDA in accordance with the procedures set forth in 
Section 12.7 (Termination Procedures). 

(ii) With respect to a Material Breach that relates to Developer's 
failure to Commence construction of Phase hnprovements or a Vertical Developer 
Default due to a Vertical Developer Affiliate's failure to Commence construction 
of Deferred Infrastructure under its Vertical DDA, each under the applicable 
Schedule of Performance, or to provide Adequate Security upon such 
Commencement, the Port will have the right to terminate this DDA in accordance 
with Section 12.7 (Termination Procedures). 

(iii) With respect to a Material Breach that relates to Developer's 
failure to Finally Complete Phase Improvements, including Phase Improvements 
on the Public Spaces, or a Vertical Developer Default due to a Vertical Developer 
Affiliate' s failun;~ to Finally Complete Deferred Infrastructure under its Vertical 
DDA, each 'under the applicable Schedule of Performance, the Port's exclusive 
remedies will be: 

(1) an action on the Adequate Security for the applicable Phase 
Improvements or Deferred Infrastructure to the extent still available; 
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(2) if the Port is unable to recover upon such Adequate 
Security within 18 months after the Port files its claim, termination of this 
DDA; 

(3) the automatic suspension of Developer's right to exercise 
its Option or submit a bid in a Public Offering for any Option Parcels in 
the Current and Later Phases; 

( 4) durip.g the suspension of Developer's Option rights, the 
Port, in its sole discretion, may initiate Public Offerings of any Option 
Parcel that is not under contract in the Current and Later Phases in 
accordance with Section 7.5 (Public Offering Procedures), with the right 
to Close Escrow with an Unrelated Vertical Developer even if the Material 
Breach is cured before the Closing Date; and 

(5) the exercise of its rights under Subsection 12.4(d) (Special 
Rights). 

(d) Special Rights. At any time after a Material Breach described in 
Subsection 12.2(d) (Deferred Infrastructure), either Party may give notice to the other 
that it intends to exercise its rights under this Subsection. After delivery of notice, the 
Parties will meet to discuss a schedule for the completion of the Deferred Infrastructure. 

. (i) As long as Developer is diligently proceeding with and cures the 
Material Breach within the agreed schedule, the Port will forbear from exercising 
its remedies under Subsection 12.4(c) (Termination re: Outside Dates). · 
Developer's Horizontal Development Costs to effect the cure will be reimbursable 
Capital Costs under the Financing Plan. 

(ii) The Port may undertake the construction of any Public Spaces in 
the Deferred Infrastructure Zone. The Port's Horizontal Development Costs to 
complete the Public Spaces will be reimbursable Capital Costs under the 
Financing Plan that, at the Port's option, will have priority for payment from any 
available Project Payment Sources. The Port's exercise of rights under this 
Subsection will not require the Port to forbear from exercising its remedies under · 
Subsection 12.4(c) (Termination re: Outside Dates). 

( e) Termination re: Historic Buildings 12 and 21. With respect to a Material 
Breach with respect to Historic Building 12 or Historic Building 21, the Port may 
terminate the DDA in accordance with Section 12.7 (Termination Procedures). 

12.5. Termination as Developer Remedy. Developer's termination rights are 
described in this Section. 

(a) Material Breach. If the Port causes a Material Breach under Section 12.3 
(Material Breach by the Port) that would significantly and adversely affect Developer's 
ability to proceed with the 28-Acre Site Project in accordance with the Schedule of 
Performance, Developer may terminate all future development obligations and rights 
under this DDA upon submittal to the Port of a written notice of its election to terminate. 

(b) Title Exception. Developer may terminate an Option on an Option -Parcel 
by choosilig not to Close Escrow if the Port does .not remove or fails to respond timely to 
Developer's objection to a new title exception under VDDA § 6.3 (Title Review 
Following Contingency Period Expiration). 

(c) Casualty. Developer may elect to terminate this DDA in its entirety 
following a casualty under circumstances described in Section 9.l{e)(v) (Damage and· 
Destruction). 
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12.6. Mutual Termination Right. 

(a) Costs to Defend Third-Party Challenge. ff a Third-Party Challenge to the 
28-Acre Site Project is filed, Developer may elect not to reimburse all Port Costs and 
City Costs arising from the action by providing notice to the Port within 10 days after 
Developer receives notice of the action. If Developer makes this election, either Party 
may terminate this DDA on 10 days' notice to the other Party. 

(b) Surviving Developer Obligations. Developer, if it chooses to terminate 
this DDA, may deliver its Notice of Termination with its notice of election on costs. 
Termination under this Section will not relieve Developer of its obligation to pay all Port 
Costs and City Costs incurred before the Termination Date or any award of attorneys' 
fees to the plaintiffs in the action. · 

12.7. Termination Procedures. The following procedures will apply to all 
terminations except those under Subsection 12.4(a) (Automatic Termination). 

(a) Notice of Termination. 

(i) The Party electing to terminate must provide a Notice of 
Termination to the other Party that prominently includes the phrase "Notice of 
Termination." The notice must describe the alleged Material Breach or other 
circumstance giving rise to the right to terminate, list portions of the DDA or the 
28-Acre Site Project to be terminated, and specify a Termination Date at least 
15 days after the notice is delivered. 

(ii) A Party may agree in its sole discretion to extend the Termination 
Date in a writing confirming the later Termination Date, but doing so will not 
require the Party to deliver a new NotiCe of Termination. 

(iii) The Port may deliver a Notice of Termination before the date of 
the public meeting ~t which the Port Commission is expected to consider 
termination. None of the following will affect the validity of the Port's Notice of 
Termination, except as to the specified Termination Date: (1) the Port Director, in 
her sole discretion agrees to extend the anticipated Termination Date; (2) the 
matter is not placed on the Port Commission's agenda for the anticipated 
Termination Date; or (3) the Port Commission continues its action to a later date. 

(b) Port Commission Action. Except for the situation described in 
Section 12.6 (Mutual Termination Right), a Port Commission resolution is required for 
the Port to terminate any part ofthis DDA. 

(c) Recorded Notice. After termination, the Party electing termination may 
recorq a Notice of Termination specifying the Termination Date in the Official Records. 
The Party must deliver, or cause delivery of, conformed copies of any recorded Notice of 
Termination to the other Party and any Interested person. 

( d) Preservation of Special Tax Lien. The Parties acknowledge that retaining 
the lien of the CFD on all Taxable Parcels benefits Developer, the Port, the City, and the 
public trust. Developer agrees not to object to any agreement between the.Port on its 
own .behalf, or as the CFD Agent, and the City, any Indenture Trustee, or other person 
that would preserve the lien even if any portion of Developer's rights under this DDA is 
terminated. 

12.8. Effects of Termination on Development Rights. On the Termination Date, the 
following changes will take effect automatically. 

(a) Mutual Obligations. On the Termination Date, each Party's obligations to 
the other Party for the terminated portions of this DDA will terminate, except for 
indemnities and any other obligations that expressly survive termination. 
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(b) Development Opportunities. 

(i) Port. The Port will have the right to offer the Development 
Opportunities associated with the terminated portions of the DDA to third parties 
through proprietary public offerings and to specify any terms that it determines in 
its sole discretion are appropriate for the offered Development Opportunities. The 
Port may require that the Development Opportunity conform to the material 
requirements of this DDA with respect to the applicable real property or may 
make such changes to the Development Opportunity as the Port determines are 
appropriate under the circumstances; provided, that in formulating the 
Development Opportunity, the Port will not permit uses that are incompatible 
with Developer's development rights under any portion of this DDA that has not 
been terminated. So long as the Port offers the Development Opportunity 
consistent with the foregoing sentence, Developer will have no right to challenge, 
limit or contest the Port's process or the offering of the Development Opportunity 
to others as set forth in this Section. 

(ii) Developer. ·Developer will have no rights to the Development 
. Opportunities associated with the terminated portions of the DDA or to 
reimbursement of Developer Capital it uses for the terminated Development 
Opportunities after the Termination Date, subject to Section 12.9 (Effects of 
Termination on Project Payment Sources). 

(iii) Waiver. Developer acknowledges the Port's rights under this 
Subsection and expressly waives any right that Developer might have to challenge 
or limit the Port's right to publicly offer any DeveJopment Opportunity under this 
Subsection, or to bid in the public offering. 

12.9. Effects of Termination on Project Payment Sources 

(a) Before Phase 1 ·completion. If the Port terminates the DDA as to Phase 1 
following a Material Breach by Developer before the Port has issued a SOP Compliance 
Determination for all Phase 1 Improvements, Developer's rights will be as follows. 

(i) Developer will be entitled to receive the entire Entitlement Sum, 
but only to the extent generated by Project Payment Sources from Parcel K North 
and Phase 1 Option Parcels on which Developer has Closed Escrow before the 
Termination Date. 

(ii) Developer will be entitled to reimbursement of Horizontal 
Development Costs for Phase Improvements paid by Developer Capital before the 
Termination Date .without any Developer Return but only to the extent of Project 
payment Sources generated by Phase 1 Option Parcels on which Developer has 
Closed Escrow before the Termination Date. 

(iii) Developer will retain development rights only to Option Parcels in 
the Phase on which it has Closed Escrow before the Termination Date. 

(b) . Before Completion of Other Phases. The following will apply if the Port 
terminates the·DDA as to any other Phase following·a Material Breach by Developer 
before the Port; whether or not the Port has issued a SOP Compliance Determination for 
the applicable Phase Improvements. 

(i) Developer will be entitled to a Cumulative IRR of 12% on 
Developer Capital spent on the Entitlement Sum and all Phase Improvements 
before the Termination Date, calculated up to the Termination Date, but only to 
the extent of Project Payment Sources generated by the Option .Parcels in the 
Phase on which Developer has Closed Escrow before the Termination Date. 
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(ii) Developer will retain development rights only to Option Parcels in 
the Phase .on which it has Closed Escrow before the Termination Date. 

(c) Developer's Cure Rights. 

(i) This clause applies to any Transferee to the extent that Developer 
has notbeen explicitly released from the obligation in default when the Port 
approved the Transfer. If the Port gives notice of a default or of the Port's intent 
to terminate a Transferee's rights under this DDA due to a Material Breach by the 
Transferee, at least 60 days before the effective Termination Date, Developer will 
have the right to cure the default within the specified cure period. 

(ii) This clause applies only to Transferees to the extent Port explicitly 
released Developer from the obligation in default when it approved the Transfer, 
Developer may request that the Port meet and confer regarding the Transferee's 
default or Material Breach. Developer must specify in its request that it is willing 
to assume responsibility for all of the Transferee'. s unperformed obligations for 
each affected Phase and any conditions to Developer's assumption of these 
obligations. The Port may accept or reject Developer's conditions in its sole 
discretion. The Port will respond to Developer within 15 days after Developer's 
request is delivered. Even if the Port agrees to meet and confer with Developer, 
the Port will not be required to negotiate exclusively with Developer, agree to 
Developer's proposed terms for assumption, or approve another Transfer 
proposed by Developer. 

(d) After Phase Completion. The following will apply if the Port terminates 
the DDA as to any Phase for any reason after the Port has issued a SOP Compliance 
Determination for all Phase Improvements. 

(i) Developer will be entitled to receive the Developer Balance for the 
Phase, but only to the extent of Project Payment Sources generated by the Option 
Parcels in the Phase on which Developer has Closed Escrow before the 

. Termination Date. 

(ii) The Port's obligation for further revenue-sharing for the Phase will 
end on the Termination Date. 

(e) Termination Due to Port Default. If the Port willfully causes a Material 
Breach that.prevents Forest City from proceeding with the 28-Acre Site Project in 
accordance with the Schedule of Performance, then Port will pay to Developer a priority 
payment from Project Revenues associated with the Phase in the amount of the 
Developer Balance plus Developer's costs of collection, plus interest at the annual rate of 
l 0%, calculated from the date the payment from Developer was due until paid in full, 
compounded annually. 

12.10. Assignment of Documents after Termination. 

(a) Consulting Contracts. Developer agrees to use good faith efforts to obtain 
provisions in services contracts with its consultants that will permit Developer's 
assigrµnent of Project Materials to the Port under this Section. 

(b) Required Assignment. If this DDA is terminated in whole or in part, 
Developer must: 

(i) provide to the Port at no cost within 60 days after the Port's notice 
a Project Assignment of all Project Materials, including all Structural Materials, 
to the associated portions of the 28-Acre Site :project, to the extent permitted 
under Developer's consulting contracts; 
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(ii) satisfy all outstanding fees relating to the 28-Acre Site Project 
Materials for services rendered by any of the 28-Acre Site Project Consultants up 
to the Termination Date and provide proof of payment to the Port; and 

(iii) subject to limitations in this Section, deliver copies.of all Project· 
Materials in Developer's possession or confirm for materials not in its possession, 
on request from Project Consultants or the Port, that Project Consultants are 
authorized to deliver all Project Materials to the Port. 

(c) Allowed Disclaimer. Developer will be permitted to disclaim any 
representations or warranties with respect to the 28-Acre Site Project Materials (other 
than Developer's payme_nt of fees), and, at Developer's request, the Port will provide 
Developer with a release from liability for future use of the applicable Project Materials, 
in, a mutually acceptable form. Developer's acceptance of the Port's release will be 
deemed to waive and release the Port from any claims of proprietary rights or interest in 
the 28-Acre Site Project Materials, and Developer agrees that the Port or its designee may 
use any of the 28-Acre Site Project Materials for any purpose after a Project Assignment. 

13. IMPROVEMENT PLANS 

13.1. Improvement Plans for Phase Improvements. This Section applies to the 
submittal of Improvement Plans by Developer for Phase Improvements and any new or revised 
Improvement Plans for Deferred Infrastructure submitted by Vertical Developers. For purposes 
hereof, reference to "Developer" in this Article means both the Developer any Vertical 
Developer submitting Improvement Plans for Deferred Infrastructure . 

. 13.2. Preparation of Improvement Plans. In its Consent to ICA, Developer agreed to 
comply with the Improvement Plan Submittal requirements set forth in ICA § 4.3 (Review 
Periods) and !CA § 4.4 (Improvement Plans Generally). 

13.3. Review of Improvement Plans. 

(a) Review by City Agencies. The ICA sets forth procedures and standards 
for review and approval of Improvement Plans and Master Utility Plans and issuance of 
Construction Permits for Horizontal Improvements. 

(b) Port Review Procedures. The Port staff will review and approve 
Improvement Plans for consistency with the Project Requirements and Regulatory 
Requirements in accordance with the procedures. for review and approval set forth in the 
ICA. . ' 

( c) Standard of Review. Except as otherwise provided in this DDA, the Port's 
review and approval or disapproval of Improvement Plans subject to its review will be 
final and conclusive and will comply with the ICA. Amendments to Improvement Plans 
will be handled in accordance with procedures set forth in the ICA. 

(d) Disputes. Either Party may initiate a proceeding under Section 10.5 (Non-
Binding Arbitration) if the Port and Developer disagree as to whether: 

\ 

(i) a matter contained in a particular submittal has been approved 
previously or i:~quires the Port's approval under this DDA; 

. (ii) the Port is acting in a manner that is inconsistent with matters that 
it approved previously; or · · · 

(iii) a Port disapproval is inconsistent with the applicable standards of 
approval. 
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13.4. Conflicts with Other Governmental Requirements. 

(a) Other Regulatory Approvals. The Port will not unreasonably withhold its 
approval, where otherwise required under this DDA, of elements of the Improvement · 
Plans or changes in Improvement Plans required by any other Regulatory Agency if all of 
the following have occurred. 

(i) The Port receives notice of the required change. 

(ii) The Port has at least 10 days to discuss the element or change with 
the other Regulatory Agency requiring the element or change and with 
Developer's registered design professional in responsible charge. 

(iii) Developer will cooperate fully with the Port and with the other 
Regulatory Agency within the 10-day discussion period in seeking reasonable 
modifications of the requirement, or reasonable design modifications of the 
Improvements, or some combination of modifications, to reach a design solution 

. satisfactory to the Port. 

(iv) As modified, the Improvements will comply with all Applicable 
Laws, including the Regulatory Requirements. 

(b) Disputes. Developer and the Port recognize that regulatory conflicts may 
arise at any stage in the preparation of the Improvement Plans, but that it is more likely to 
arise at or after the Permit Set has been prepared and may arise in connection with permit 
. applications. Accordingly, time is of the essence when a conflict arises. Both Parties 
agree to use their good faith efforts to reach a solution expeditiously that satisfies both 
Developer and the Port. At any time, either Party may submit the conflict to the dispute 
resolution procedures of Section 10.5 (Non-Binding Arbitration). 

13.5. As-Built Drawings. 

(a) Delivery. Within 120 days after the Port issues a SOP Compliance 
Determination for each Phase, Developer must deliver to the Port As:.. Built Drawings for 
the applicable Phase Improvement that meets the requirements of Subsection 13.5(b) 
(Technical Requirements) and Subsection 13.5(c) (Format). 

(b) Technical Requirements. As-Built Drawings must reflect all requests for 
·information responses, field orders, change orders, and other corrections to the 
documents made during the course of construction. As-Built Drawings must be both in 
the form of full-size (24" x 36"), hard paper copies and converted into electronic format 
as full-size scanned tagged image files (TIFF) and AutoCAD files. As-Built Drawings 
must be full-siZed documents, with "mark-ups" neatly drafted to indicate modifications 
from the original design documents, scanned at 400 dots per inch ( dpi). Each drawing 
must have a unique number stamped onto the title block. An index of drawings must be 
prepared correlating drawing titles to the numbers. A minimum of 10 drawings must be. 
scanned as a test before execution of this requirement in full. 

( c) Format. The AutoCAD files must be contained in Release 14 or a later 
version, and drawings must be transcribed onto electronic storage media. All "X-:REF," 
"block" and other referenced files must be coherently addressed within the environment 
of the compact disc. Media containing files that do not open automatically with9ut 
searching or reassigning "X-REF" addresses will be returned for reformatting. A 
minimum of 10 complete drawing files, including all referenced files, must be transmitted 
to the Port as a test before execution of this requirement in full. 

(d) Production Costs. Developer's costs to produce required files will be 
reimbursable Soft Costs unless Developer fails to comply timely with this Section. If 
Developer does not comply, the Port, after giving notice to Developer, will have the right, 
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but not the obligation, to cause an engineer of the Port's choice to prepare final surveys 
and As-Built Drawings, plans and specifications, at Developer's sole, unreimbursable 
cost.· 

13.6. Schematic Design Review of Public Spaces. The Port will not issue a 
Construction Pei.mit for any Park Parcel until the Port Commission has approved the schematic 
design of the applicable Park Parcel in accordance with this Section . 

. (a) Applications. Developer will submit to the Port an application for the 
schematic design of each Park Parcel (each, a "Schematic Design Application") at such 
time as Developer reasonably determines necessary to meet the Schedule of Performance 
for construction of the applicable Park Parcel. Each Schematic Design Application will 
include the following information: 

(i) A written narrative describing the overall conceptual design, 
including the park program, design elements, and facilities provided for each Park 
Parcel; · 

(ii) An illustrative site plan to scale showing; 

(1) Conceptual circulation systems (vehicular, bicycle arid 
pedestrian) including parking; 

(2) Conceptual grading and drainage; 

. (3) Generalized locations of active and passive recreational 
areas; park elements and facilities; 

( 4) Generalized locations and conceptual layout for 
landscaping and hardscape areas, including tree planting and any 
stormwater treatment areas; and 

(5) Generalized locations for furnishings, lighting, public art, 
signage, comfort facilities, stairs, rainps, and railing; 

(iii) illustrative sections and perspectives representative of the overall 
conceptual design, including key relationships between programmatic areas, 
design elements, and defining park features and facilities; 

(iv) . Image "boards" showing proposed concepts, detailed studies 
and/or precedents for site furnishings, paving materials, site architectural 
elements, lighting, public art, signage, comfort facilities, stairs, ramps and 
railings, tree species (and alternate species), and species palette concepts for 
major landscaping areas; and 

(v) A proposed signage program consistent with Subsection 13.7(a) 
(Public Spaces) if not previously approved. 

(b) Pre-Submittal Meetings. Not less than 30 days before submitting a 
Schematic Design Application for a Park Parcel, Developer will submit to the Port 
Director a draft of the concept plans and documents of the type listed in 
Subsection 13.6(a) (Applications). Not less than 20 days before submitting a Schematic 
Design Application, Developer and Port staff will hold at least one pre-Submittal meeting 
at a agreeable time. Developer may submit information and materials iteratively, arid 
Developer and the Port may agree to hold such additional meetings as they may deem 
useful or appropriate. If Developer fails to submit such preliminary documents or to 
scheduk such pre-Submittal meeting before submitting a Schematic Design Application 
as specified above, then such failure will not, by itself, be an Event of Default but the 
Port's time for review of the Schematic Design Application will be extended by 30 days. 
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( c) Developer Outreach. Prior to submitting a Schematic Design Application 
for a Park Parcel, Developer will also host a public presentation of its design and will 
provide a minimum of two weeks' notice by publication, posting, mailing, or other means 
reasonably aimed at providing stakeholders with an opportunity to attend the 
presentation. 

( d) Port Review - Initial. The Port staff will review each Schematic Design 
Application for completeness, which means the Schematic Design Application includes 
all documents and materials in such detail as is required hereunder. The Port will make 
its determination of completeness within 15 days after submittal and will advise 
Developer in writing of any deficiencies. Subject to App f 2.2(c) (No Deemed Consent 
Without Notice), if the staff does not so advise Developer, the Schematic Design 
Application will be deemed complete and all time periods for Port review will run from 
the date of such deemed completeness. Notwithstanding the foregoing, a determination 
that a Schematic Design Application is deemed complete will not prevent the Port staff 
from requesting such additional materials as deemed reasonably necessary to complete its 
review. , 

( e) Review of Complete Applications. Prior to submittal of the first 
Schematic Design Application, the Port Director, in consultation with the Planning 
Director, will designate a design advisory committee composed of qualified design 
professionals (which may include Port and Planning staff), to make design 
recommendations to the Port Commission (the "Design Advisory Committee") on 
Schematic Design Applications. When the Schematic Design Application is complete or 

·deemed complete under App f 2.2(c) (No Deemed Consent Without Notice), the Port staff 
will transmit the Schematic Design Application to the Design Advisory Committee for 
consideration at a noticed public hearing at its next meeting: 

(f) Recommendation of Design Advisory Committee. The Design Advisory 
Committee will hold a public hearing on the Schematic Design Application and make 
design recommendations to ensure that the design of the park is consistent with 
applicable provisions of the Design for Development and other applicable Development 
Requirements: 

(g) Port Commission Approval. The Port Director will submit the applicable 
complete Schematic Design Application to the Port Commission for review and 
consideration, with the Design Advisory Committee recommendation for Port 
Commission consideration in accordance with Subsection 5.3(c) (Port Commission 
Meetings. · 

(h) Approval of Public Space Improvement Plans. After the Port 
Commission's approval of Schematic Design Application, Public Space Improvement 
Plans will be processed in accordance with the ICA. The Port Director may approve 
Public Space Improvement Plans that amend or modify the approved Schematic Design 
Application, provided she finds that the amendment or modification would not be a 
material change, would not be detrimental to the public welfare or injurious to the 
property or improvements in the vicinity of the 28.:.Acre Site Project, and would be 
consistent with the Project Requirements and Regulatory Requirements . 

. . 
(i) Approval of Park Rules and Regulations. Port staff will consult with 

Developer to develop reasonable rules and regulations for the conduct of activities and 
operations in the Public Spaces, including limits on restricted access events, in 
conjunction with its conditional acceptance of Public Spaces under Section 15.5 
(Heading). After Port Commission approval, these regulations will apply to each Public 

. Space when finally accepted by the Port under this DDA. 
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13.7. Signage. The.Design for Development sets forth general standards and guidelines 
for signage within the SUD, including public realm signage;wayfinding elements, and building 
signage. Because the Design for Development standards and guidelines are general in nature, 
this Section sets forth a process for Port approval of comprehensive signage plans that will cover 
the Public Spaces, Public ROWs, and buildings in the 28-Acre Site, and provide for an 
interpretive signage program that will help educate visitors on the history and significance of 
particular features or points of interest (each, a "Signage Plan"). Each Signage Plan will consist 
of the following four elements, approved in accordance with the following. 

(a) Public Spaces. Developer will submit a concept level Public Spaces 
Signage Plan with or prior to its first Schematic Design Application. The Public Spaces 
Signage Plan may be a master plan for some or all of the Public Spaces or may be limited 
to the Public Spaces that are the subject of the particular Schematic Design Application. 
Each Park Parcel Signage Plan will be consistent with the Design for Development and 
will include concept level plans that include, at a minimum: signage controls governing 
program area; text size and design; volume dimensions or limitations; signage on kiosks 
or furnishings; and a description of any uniform signage features. The Port consideration 
and approval of the Public Spaces Signage Plan (including amendments to previously 
approved plans) will occur at the same time, and in accordance with, the Schematic 
Design Application process described in Section 13.6 (Schematic Design Review of 
Public Spaces). 

(b) Public ROW s. Developer will submit a concept level Public ROW s 
Signage Plan with or prior to its first submittal of Improvement Plans under the ICA. 
The Public ROW s Signage Plan will be a master plan for the Public ROW s within the 
28-Acre Site. The Public ROWs Signage Plan will be consistent with the Design for 
Development and include concept level plans that include, at a minimum, signage 
controls governing non-City standard street signs; temporary signs; parking and other 
wayfinding signs; kiosks, streetscape commercial signage, and street furniture-related 
commercial signage. Port consideration and approval of the Public ROW s Signage Plan, 
will occur at the same time, and in accordance with, the same process for Port approval of 
Improvement Plans under the ICA. 

(c) Building Signage. As provided under the Design for Development, 
Developer will submit a Building Signage Plan to the Port and Planning that will serve as 
further guidance to Port and Planning staff in reviewing building signage for consistency 
with the Design for Development. Developer will submit the building Signage Plan to 
the Port Director, with a copy to the Planning Director, on or before a Vertical Developer 
submits a design review application forthe first building under the SUD Amendments. 
The Building Signage Plan will include concept level plans that include, at a minimum: 
temporary signs; commercial signs; text size and design, or volume dimensions or 
limitations; permitted types of signage; and a description of any uniform signage features. 
The Port Director will review and approve the building Signage Plan within 30 days after 
submittal and use commercially reasonabie efforts to coordinate a review by the Planning 
Director within the same timeframe. Such approval must be consistent with the Design 
for Development and other Project Requirements and Regulatory Requirements, unless 
otherwise agreed by Developer. 

(d) HABS Survey/Interpretive Signage. 

(i) As a condition to the Port's issuance of the first demolition permit 
for the 28-Acre Site Project, Developer will have submitted Historic American 
Buildings Survey (HABS) documentation for all structures being demolished. 

(ii) As a condition to the Port's approval of the first Schematic Design 
submittal for Parks, the Port will have approved an interpretive signage Plan for 
the 28-Acre Site, intended to educate visitors to the 28-Acre Site to key historic, 
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cultural and natural features of significance. The intei:Pretive signage program 
will include, at a miniwum; the proposed location and general content of the 
interpretive signs and features. The Port Director will approve the interpretive 
signage plan within 30 days after submittal. Such approval must be consistent 
with the Design for Development and other Project Requirements and Regulatory 
Requirements, unless otherwise agreed-upon by Developer. 

14. CONSTRUCTION GENERALLY 

14.1. Substantial Compliance with Plans. The allowed scope of work for Horizontal 
Improvements will be determined by the Port's approval of Permit Sets in accordance with the 
ICA. Developer agrees to construct Horizontal Improvements in substantial compliance with 
approved Permit Sets and in strict compliance with applicable Project and Regulatory 
Requirements. 

14.2. Standards of Construction. 

(a) Generally. Developer must construct or cause all Horizontal 
Improvements to be completed using standards of quality and quantities in accordance 
with the approved Permit Sets and in compliance with Applicable Laws. Developer must 
undertake commercially reasonable measures using good construction practices to: 

(i) minimize damage, disruption, or inconvenience caused by the 
work; 

(ii) make adequate provision for the safety and convenience of all 
persons affected by the work; 

(iii) minimize the risk of injury or damage to adjoining portions of the 
28-Acre Site, Horizontal Improvements and Vertical Improvements under way or 
completed, and the surrounding property; and 

(iv) minimize the risk of injury to members of the public. 

(b) Historic Resources. The Developer Construction Obligations require 
Developer to rehabilitate the Historic Buildings for reuse in compliance with the 
-Secretary's Standards. This requirement will be incorporated into the applicable Vertical 
DDA for each of the Historic Buildings. The Port will review building permit 
t:tpplications for rehabilitation of Historic Buildings and inspect the completed 
rehabilitation work for compliance with all applicable Regulatory Requirements and 
Project Requirements. The Port will review all building permit applications for 
rehabilitation of Historic Buildings and inspect the completed rehabilitation work for 
compliance with all applicable Regulatory Requirements and Project Requirements. The 
Port's review will be consistent with SHPO and NPS requirements for Historic Tax 
Credit eligibility, and Port will not disapprove of the building permit for a Historic 
Building or require changes to the proposed building permit plans for reasons that would 
conflict with plans approved by SHPO and NPS for the applicable Vertical Developer to 
obtain Historic Tax Credits. 

14.3 .. Site Security. During all constru~tion activities at the 28-Acre Site, Developer 
will be respoh'sible for taking commercially reasonable measures to secure the physical site and 
protect the public, as well as the City, the Port, and their Agents, from reasonably foreseeable 
harm. Examples of security measures include fencing, security patrols, video surveillance, and 
general liability insurance. 

14.4. Costs. 

(a) Commercially Reasonable Costs. The Parties acknowledge that any 
Horizontal Development Cost that Developer incurs will be deemed commercially 
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reasonable and to represent the fair market value price of the Horizontal Improvements if 
it provides the Port with documentation showing satisfaction of the requirements of 
FP § 8.1 (Commercially Reasonable Costs) or FP § 8.2 (Guaranteed Maximum Price 
Contract). To the extent that relevant documents are available, Developer will provide 
such documentation to Port in each Phase Budget and Phase Quarterly Report regarding 
costs already incurred in the Phase or Prior Phases, and costs anticipated to be incurred in 
the applicable Phase. If Developer anticipates that any of its Horizontal Development 
Costs will be incurred without satisfying the requirements of FP § 8.1 (Commercially 
Reasonable Costs) or FP § 8.2 (Guaranteed Maximum Price Contract), it will include an 
estimate of such costs in each Phase Quarterly Report submitted under FP § 8.1 
(Developer Quarterly Reports), based on approved Improvement Plans, construction 
contracts (including contingencies) and any change orders. 

(b) Change Orders. From time to time, Developer and its general contractor 
may agree on change orders to the underlying GMP or other construction contract, which 
will occur during the course of construction of the applicable Phase Improvements. At 
the earliest feasible opportunity, but in any event no later than the next regular meeting 
described in Section 14.6 (Progress Meetings), Developer must share with the Port any 
agreed-upon change order that would exceed a $250,000 threshold per occurrence (each,. 
a "Material Change Order"). In the event that multiple occurrences are packaged in a 
single change order, this threshold applies only to individual occurrences. All change 
orders will also be reflected in Developer's reporting of estimated or actual Horizontal 
Development Costs required under FP § 8.1 (Developer Quarterly Reports). With each 
reimbursement request under the Acquisition Agreement, Developer will also submit 
documentation supporting the Material Change Order request and associated amendment 
to the applicable GMP or other construction contract. 

(c) Disputes. The Port will notify Developer within 14 days after Developer's 
Submittal of documents described in Subsection 14.4(a) (Commercially Reasonable 
Costs) or Subsectioq.14.4(b) (Change Orders) if the Port considers any of the estimated 
or actual Horizontal Development Costs to be commercially unreasonable based on the 
documentation provided and would not qualify as a Project Cost under the Financing 
Plan. If not resolved by consultation under Subsection 14.6(a)(Purpose ), the Parties may 
agree to submit the following disputes for resolution under Section 10.5 (Nonbinding 
Arbitration): 

(i) whether the challenged costs are commercially unreasonable; 

(ii) whether the challenged costs are outside the scope of approved 
Permit Sets; 

(iii) proposed changes to address regulatory conflicts under 
Section 13.4 (Conflicts with Other Governmental Requirements); and 

(iv) whether the review process meets the applicable standard of 
conduct. 

14.5. Contracting Procedures. Developer agrees to follow the contracting procedures 
described in this Section to negotiate one or more contracts for Horizontal Improvements 
consistent with the terms of the applicable Phase Approval. 

(a) Qualified Contractors. Developer will provide the Port with a list of the 
general contractors from which Developer intends to solicit bids for construction of 
Horizontal Improvements prior to issuing bid packages. If the Port reasonably objects to 
any of the proposed general contractors, the Port must respond in writing within 
five business days with a reasonably detailed explanation for its objection. Reasons for 
disapproval will be limited to the general contractor's relevant experience and financial 
capacity (including ability to meet bonding requirements); ability to comply with all 
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applicable City contracting requirements; and legal grounds for disqualification, such as 
debarment or failure to be licensed by the State Contractors License Board. If the Port 
objects to a general contractor, then Developer may provide Port with notice of a 
replacement general contractor subject to the same five business day objection period, or 
submit the matter to the dispute resolution procedures of Section 10.4 (Binding 
Arbitration). 

(b) Bid Package Requirements and.Security. The bid package must include 
relevant Improvement Plans clearly defining the scope of work. The bid package will 
require the general contractor to guarantee performance and payment the work, which 
may be provided through a subcontractor default insurance provided by the general 
contractor covering all enrolled subcontractors, or require each subcontractor under 
subcontracts having a value of more than $100,000 to provide payment and performance 
bonds guaranteeing their work. Payment and performance bonds must be issued by a 
surety meeting the required standards under the Subdivision Code. 

14.6. Progress Meetings. 

(a) Purpose. Developer must provide notice to the Port of a place and time 
that Developer's senior construction management team will hold construction progress 
meetings (but such notice will not be required more frequently than monthly), in which 
the Port and the other City Agencies will be entitled to participate. The purpose of the 
City Agencies' participation in these meetings will be to: 

(i). coordinate Developer's preparation and Submittal of Improvement 
Plans to the Port for City Agency review; 

(ii) review progress in constructing the Improvements; 

(iii) coordinate the Acquiring Agency's inspections; 

(iv) review Developer's expected change orders; and 

(v) review any expected changes in the scope of work. 

(b) Minutes. Developer agrees to prepare and distribute meeting minutes 
promptly after each progress meeting. The Port staff and Developer (and their respective 
consultants subject to Port 'and Developer presence or consent) agree to communicate and 
consult informally as frequently as reasonably necessary to assure that the formal 
submittal of any Improvement Plans to the Port can receive prompt and speedy 
consideration. · 

( c) Representatives. For the purposes of this Section, until otherwise directed, 
the Port's representative is the Chief Harbor Engineer. Developer will provide Port with 
notice of the identity of its representative promptly after the Reference Date. The Parties 
do not have to comply with App <J[ A.5 (Notices) and Article 20 (Notices) for notices and 
requests made to facilitate the Parties' progress meetings and consultations covered by 
this Article. 

(d) Reports. During periods of construction, the Port will have the right to 
require.Developer to submit monthly progress reports on construction to the Port, in form 
and detail as reasonably required by the Port. · 

14.7. Other Construction Matters. 

(a) Port and Other Governmental Permits. Developer has the sole 
responsibility for obtaining all necessary permits for the Horizontal Improvements and 
must submit applications for the permits directly to the applicable Regulatory Agency, 
unless otherwise provided in Article 13 (Improvement Plans). Developer will bear all 
risk of delay due to its submittal of an incomplete or insufficient permit application. 
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(b) Developer License. For all Horizontal Improvements to be constructed by 
Developer on land owned by the Port that has not been conveyed to Developer under the 
Master Lease, the Port will enter into a License with Developer, substantially in the form 
attached as DDA Exhibit Bll. 

( c) Port Right of Entry. Developer acknowledges that under the Master 
Lease, the Port and its Agents have the right of entry onto the 28-Acre Site to the extent 
reasonably necessary to carry out the purposes of this DDA and as the landowner. 

(i) The Port will have access required to install, repair, replace, 
monitor, and service any security installations. 

(ii) The Parties may agree to submit disputes over whether Port actions 
arising from entry under this Section or through the Port's exercise of its right of 
entry under the Master Lease unreasonably impeded Developer's construction 
activities for resolution under Section io.5 (Nonbinding Arbitration). 

(d) Workforce Development Plan. Although the Parties acknowledge that 
construction of the Improvements is a private work of improvement, Developer, its 
Agents and Vertical Developer must comply with all applicable provisions of the 
Workforce Development Plan attached as DDA Exhibit B4. 

(e) Construction Signs and Barriers. Developer must provide appropriate 
construction barriers, construction signs, and a project sign or banner describing the 
28-Acre Site Project and must post the signs at the 28-Acre Site during construction. 
Unless the Port Commission adopts a signage plan for the 28-Acre Site Project, the Port's 
Guidelines for Review and Approval of Signs and Murals on Port Property, adopted by 
Resolution No. 97-12, will apply. Developer must submit the proposed size, design, text, 
and location of any construction sigris and the composition and appearance of any 
construction barriers to the Port for approval before installation. 

(f) Coordination. The Parties acknowledge that a number of construction 
projects on public land near the 28-Acre Site are being or are expected to be constructed 
at the same time as the construction of early Project Phases. Expected projects include 
the rehabilitation of the 20th Street historic buildings, construction of Crane Cove Park, 
.construction of SFMT A line extensions, development of the Illinois Street Parcels, and 
SFPUC utility infrastructure work. Developer and the Port each agree to use reasonable 
efforts to coordinate construction efforts, to the extent within each Party's respective 
control, with those at other project sites in a manner intended to reduce construction 
conflicts without material delay to Developer Construction Obligations under this DDA. 

(g) Construction Staging. During the DDA Term, Developer will use portions 
of the 28-Acre Site as staging areas for construction lay down and parking, construction 
equipment, and related materials under ·the Master Lease. Developer may request 
additional areas outside of the 28-Acre Site (including Parcel K South) for construction 
staging, which the Port may grant or deny in its sole discretion. If the Port agrees to 
license additional land to Developer for this purpose, the Port will charge license fees at 
market rates. 

(h) Mechanics' Liens. Developer must keep the,28-Acre Site, Parcel K South, 
and Horizontal Improvements free from any liens arising out of any work performed, 
materials furnished, or obligations incurred by Developer or its Agents. Developer's 
failure to cause any construction-related lien to be released of record or bonded or take 
other action acceptable to the Port within 30 days after Developer's receipt of final notice 
of the imposition of the lien will be a default under this DDA and the Master Lease, and 
the Port will have the right at its option to effect a release of the lien by any commercially 
reasonable. means. Developer at its sole cost must reimburse the Port for all costs the 
Port incurs to do so within 30 days after the Port's demand. Developer will be permitted 
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to contest the validity or amount of any tax, assessment, encumbrance, or other lien and 
to pursue any remedies associated with the contest; but the contest will be subject to all 
conditions in the Master Lease. 

14.8. Mitigation Measures. Developer and the Port agree that construction and 
operation of all Improvements in the SUD must comply with applicable Mitigation Measures in 
theMMRP. 

(a) Horizontal Improvements. Developer agrees to implement the Developer 
Mitigation Measures related to the Horizontal Improvements within the FC Project Area 
and Parcel K South as required by the MMRP and other Project Requirements and 
Regulatory Requirements. Developer also agrees to cause its contractors, subcontractors, 
and Transferees to comply with this obligation through its contracts. · 

(b) Vertical Improvements. Developer and the Port agree to incorporate into 
the applicable Vertical DDA each Vertical Developer's responsibility to implement 
Developer Mitigation Measures related to associated Vertical Improvements as required 
bytheMMRP. . . 

(c) Other Horizontal Improvements. The Port agrees to implement the 
Mitigation Measures that are Port obligations as required by the MMRP and use good 
faith efforts consistent with the ICA to cause the necessary public agencies or applicable 
private parties to implement the Mitigation Measures assigned to them. 

14.9. Nondiscrimination. 

(a) Prohibited Acts. Developer agrees on its own behalf and· on behalf of any· 
Transferee or any other person claiming under or through Developer or a Transferee not 
to discriminate against or segregate, or to permit any occupant or user of the 28-Acre Site 
to discriminate against or segregate, any person or group of persons on any basis listed in 
section 12955 of the California Fair Employment and Housing Act (Cal. Gov't Code 
§§ 12900-12996), or on the basis of the fact or perception of a person's race, color, creed, 
religion, national origin, ancestry, age, sex, sexual orientation, gender identity, domestic 
partner status, marital status, disability, AIDS/HIV status, weight, height, association 
with members of protected classes, or in retaliation for opposition to any practices 
forbidden under this chapter against any employee of, any City employee working with, 
or applicant for employment with Developer, or against any person seeking 
accommodations, advantages, facilities, privileges, services, or membership in the 
business, social, or other establishment or organization operated by Developer. 

(b) Binding Covenants. Developer, all Interested Parties, and any occupant or 
user of the 28-Acre Site, by contract, occupancy agreement, security interest, or 
otherwise, will be bound by, and must comply with the nondiscrimination requirements 
of this Section. The covenants in this Section run with the land. 

( c) Right to Enforce. The Port is beneficiary of the covenants in this Section 
both in its own right and for the purposes of protecting the public interest and will retain 
that status even after conveyances of portions of the 28-Acre Site. The Port and its 
successors and assigns will have the right to exercise all rights and remedies available at 
law or in equity to enforce the covenants. 

(d) Cure. Developer will not be in default of its obligations under this Section 
if Developer promptly acts to satisfy any adverse judgment or award in any action 
involving a bona fide dispute over whether Developer is engaged in discriminatory 
practices. 
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15. HORIZONTAL DEVELOPMENT 

15.1. Horizontal Improvements. Developer will proceed with the Developer 
Construction Obligations in accordance with the Schedule of Performance and this DDA after 
obtaining a Phase Approval for each Phase. Developer may Transfer Developer Construction 
Obligations for Phases other than Phase 1 to Transferees under Article 6 (Transfers). Transfer of 
obligations for Deferred Infrastructure in all Phases is permitted only with all applicable 
Acquiring Parties' prior consent. · 

15.2. Site Preparation Work. Before beginning any Site Preparation, Developer must: 
. (a) submit an update to the prices in the Acquisition Agreement to reflect construction estimates 

and obtain a Construction Permit from the Port; and (b) obtain all other required Regulatory 
Approvals, including Construction Permits. 

15.3. Conditions to Construction. Developer must satisfy the following additional 
conditions before Commencing construction of Phase Improvements other than Site Preparation. 

(a) Approvals. Developer has obtained: (i) approval of Schematic Design for 
any Park Parcel in accordance with Subsection 13.6 (Schematic Design Review of Public 
Spaces); (ii) approval of the Streetscape Master Plan in accordance with Section 3.5 
(Streetscape Master Plan); (ii) all other required Regulatory Approvals, including 
Construction Permits. · 

(b) Tentative Map. Developer has obtained Public Works' conditional 
approval of the Tentative Map for the Phase Area, entered into a Public Improvement 
Agreement with the City, and provided all bonds required under the Subdivision Code. 

( c) Good Standing. Developer must not be in Material Breach or have 
received notice of a potential breach of this DDA. 

(d) Security. Developer has provided Phase Security to the Port under 
Section 17.2 (Phase Security). 

15.4. Regulatory Approvals. 

(a) Requirement to Obtain. Developer understands that: (i) its construction of 
Horizontal Improvements will require Regulatory Approvals from other Regulatory 
Agencies to Commence construction under this DDA; and (ii) none of the Port's Phase 
Approval, Schematic Design approval, or approval of any other aspect of Developer 
Construction Obligations in the Port's regulatory capacity is a guarantee that other 
Regulatory Agencies will grant required Regulatory Approvals. 

(b) Cooperation. The Port will cooperate reasonably with Developer to obtain 
required Regulatory Approvals and will sign any application that the Port is required to 
sign as a co-applicant or co-permittee. Developer is not authorized to agree to any 
conditions or restrictions to a Regulatory Approval that would create any Port obligation 
not expressly stated under this DDA without the Port's approval in its sole discretion. 
The Port will not unreasonably withhold its approval for any condition or restriction for 
which Developer has assumed all liability in such form as is reasonably satisfactory to the 
Port. The Port's obligation under this Subsection does not apply to any application for a 
Regulatory Approval thatwould require the Port to incur costs unless Devyloper agree~ 
to reimburse the Port. 0 

( c) City Regulatory Approvals. Developer and the City have entered into the 
Development Agreement, which will govern certain land use matters under the Planning 
Code, including Impact Fees and Exactions. The Port and other City Agencies, with 
Developer's consent, have entered into the ICA specifying certain procedures and 
standards that will apply when Developer seeks certain Regulatory Approvals from the 
Port and other City Agencies. 
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(d) Compliance. Developer is solely responsible for ensuring that the design 
and construction of the Horizontal hnprovemeilts comply with all applicable Project 
Requirements and Regulatory Requirements. · 

. ( e) . Noncompliance. Developer and its consultants and contractors must pay 
any fines and penalties at their sole cost and perform any corrective actions imposed for 
noncompliance with any applicable Regulatory Requirement and indemnify the Port 
against any liability arising from such noncompliance,. even if the Port is a co-permittee. 
Fines, penalties, and costs of corrective actions will not be reimbursable to Developer 
under the Financing Plan. 

15.5. Interim Phase Completion. When Acquiring Parties have consented to a 
Developer request that the Port require Vertical Developers construct Deferred hnprovements in 
any Phase, this Section will apply. 

(a) Request to Port. Developer will begin the process by submitting to the 
Chief Harbor Engineer an Request for Determination of Completion in the form attached 
as DDA Exhibit B9 with.all required enclosures, signed by Developer's Engineer, and 
identifying Phase hnprovements that are Substantially Complete. 

(b) Deferred Infrastructure. Developer will identify "Def erred 
Infrastructure Zones" associated with Phase hnprovements that Developer submits for 
approval. Subjectto each applicable Acquiring Party's prior consent, Deferred 
Infrastructure Zones may consist of the following: 

(i) the area between back-of-curb and the adjacent Development 
Parcel boundary (or if none, the adjacent Public Spaces); 

(ii) up to 40 feet of Public Spaces and mid-block passages adjacent to 
Development Parcels, and Market Square (OS-2), will be built in the air parcel 
above Parcel D; and 

(iii) the area adjacent to Development Parcels for the installation of · 
service infrastructure, including laterals, traps, air vents, clean-outs, meter boxes, 
backflow preventers, irrigation facilities and associated pedestals, pull boxes, and 
secondary conduits. 

[ADDITIONAL PROVISIONS RELATING TO CONSTRUCTION TO BE INSERTED.] 

15.6. Maintenance of Horizontal Improvements. 

(a) Port Facilities. Developer will be required to maintain Phase 
hnprovements.that will be under Port jurisdiction until the Port issues the applicable SOP 
Compliance Determination. 

(b) Non-Port Facilities. Developer will be required to maintain all other 
Phase hnprovements until the effective date of the Board of Supervisors acceptance 
action. 

(c) . Ongoing Maintenance Costs. Ongoi:Qg Maintenance Costs of accepted 
Phase hnprovements will be paid by Services Special Taxes from the Pier 70 Leased 
Property CFD and the Pier 70 Condo Property CFD in accordance with FP § 4.6 
(Services Special Taxes). 

15.7. Waterfront Park. The Port will not use the waterfront park for staging or other 
activities related to the deniolition of Pier 64 to the extent that it would interfere with 
Developer's construction obligations. 
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16. INSURANCE· 

Developer will be required to obtain insurance in accordance with the Master Lease and 
· any applicable License. As a part of each Phase Submittal, Developer may propose the form, 
amount, type, terms, and conditions of insurance coverages required of Developer in connection 
with the applicable Phase to the extent different from the insurance requirements provided under 
the Master Lease or License; provided however, that the binding insurance requirements for the 
Phase will be approved by the Port in consultation with the City's Risk Manager, consistent with · 
the Master Lease or License. 

17. SECURITY FOR PROJECT ACTIVITIES 

17.1. Adequate Security Generally. Developer will provide to the Port Adequate 
Security as provided in this Article to secure: (i) the Developer Reimbursement Obligations; 
(ii) Developer's obligation to deliver the Affordable Housing Parcels under the Affordable 
Housing Plan; (iii) construction of the Public Spaces when required under the Schedule of 
Performance; and (iv) relocation of the Noonan Tenants to the Noonan Replacement Space. This 
Adequate Security is separate from bonds that Developer will provide to the City under the 
Subdivision Code, but must meet the same requirements-. 

(a) Multiple Adequate Security Instruments. If Developer provides more than 
one instrument of Adequate Security, the instruments will not be cross-defaulted, and 
liability under each will be several and not joint, unless Developer requests otherwise 
with each Obligor' s consent. The Port will have the right to proceed against all forms of 
Adequate Security securing the same obligation simultaneously or in any order that the 
Port elects in its sole discretion. 

(b) Substitution of Adequate Security. Developer has the right to substitute at 
any time any portion of the Adequate Security that it has provided to the Port with 
another form of Adequate Security that meets tlie requirements under this Article. 

(c) Material Breach. Except as specified in Subsection 17.3 (Delivery), 
Developer's failure to provide timely, or to cure its failure to provide and maintain or 
replenish, Adequate Security as required under this Article will be a Material Breach of 
this DDA under Section 12.2 (Material Breaches by Developer). Immediately after this 
Material Breach, Developer must: (i) take steps to preserve the existing condition of 
Improvements and other actions necessary to protect public health and safety; and 
(ii) suspend all other activities that were, or were to be, secured by the Adequate Security. 

(d) Costs of Adequate Security. 

(i) Developer's actual cost to provide anyAdequate Security that is.in 
the form of bonds or a cash equivalent provided by a third party will be a Soft · 
Cost for which Developer will be entitled to the Developer Return under the 
Financing Plan. 

(ii) Developer may not recover any imputed or actual cost to provide 
Adequate Security in the form of a Guaranty under which the Obligor is an 
Affiliate of Developer. 

17 .2. Loss Security. · As a condition to each Phase Approval, Developer must provide 
to the Port and maintain Loss Security in the aggregate amount of $5 .5 million to secure the 
Developer Reimbursement Obligations for the Phase, subject to the following conditions. 

(a) Delivery. Devel_oper must provide the Loss Security within 30 days after 
receiving .Phase Approval. The Parties have agreed that Developer may provide the Loss 
Security in the form of Guaranty attached as DDA Exhibit Bl2. Each Loss Security 
instrument, including a Guaranty, must be issued by an Obligor that meets the Obligor 
Net Worth Requirement and be in a form approved by the Port Director. 
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(b) Delivery by Transferees. Before the effective date of a Transfer by 
Developer under Article 6 (Transfers), either: (i) Developer and all Obligors for 
Developer's Loss Security must confirm in a manner acceptable to the Port Director that 
Developer's Loss Security will continue to secure the Developer Reimbursement 
Obligations, whether retained by Developer or assumed by the Transferee; or (ii) the 
Transferee must provide to. the Port new Loss Security that secures the Developer 
Reimbursement Obligations that the Transferee assumed and obtain the Port Director's 
approval of the new Loss Security. 

(c) As specified in Article 6 (Transfers), the Port Commission's approval of 
any Transfer to an Unrelated is conditioned on the continued availability of Loss Security 
meeting the requirements of this Section. Failure to satisfy this condition will be ·a 
Material Default by Developer under Article 12 (Material Breaches and Termination). 

( d) Replenishment. If provided in the form of a bonds or a cash equivalent, 
Developer must maintain and replace or replenish the Loss Security until the applicable 
Loss Security End Date, and payment or performance by the Obligor under any Loss 
Security will not reduce or eliminate the requirement for Loss Security meeting the 
requirements of this Section until the applicable Loss Security End Date: Accordingly, 
within 30 days after any payment or performance by Jill Obligor under its Loss Security, 
Developer or its Transferee, as applicable, must replenish the Loss Security to its 
previous level. Developer or its Transferee may satisfy this requirement by replacing the 
Loss Security or providing an amendment to the Loss Security from the Obligor that 
honored the claim meeting all of the. requirements for the Loss Security under this DDA. 

(e) Release. The Port will release the unused portion of any Loss Security 
and, on request, destroy or return the original instrument to Developer or Transferee on 
the first anniversary of the Loss Security End Date. 

(f) Relationship to Phase Security. Developer Reimbursement Obligations 
are secured by Loss Security and not any other Adequate Security. The Port may demand 
payment and performance of Developer Reimbursement Obligatioris only under the.Loss 
Security. 

17 .3. Phase Security. 

· (a) Delivery. As a condition to Phase Approval, Developer must provide to 
the Port with each Phase Application an Obligor' s irrevocable commitment to issue Phase 
Security in the Secured Amount required under this Section and within the time frames 
specified.· 

(b) Affordable Housing Parcels. The Affordable Housing Plan requires the 
Developer to deliver Completed Affordable Housing Parcels meeting the requirements of 
ARP§ 3.3 (Developer's Obligations to Complete Infrastructure). In connection with any 
Phase Submittal, Developer will provide an estimate of the Secured Amount to meet its 
performance and payment obligations to deliver each Completed Affordable Housing 
Parcel within the applicable Phase, which will be subject to the approval of the Port 
Director as part of the Phase Approval. The Port's issuance of the first Construction 
Permit .for any Phase Improvement within ~he applicable Phase will be conditioned upon 
DevelOper' s delivery of the Phase Security for the applicable Affordable Housing Parcel. 

(c) Public Spaces. fu connection with any Phase Submittal that includes a 
Park Parcel, Developer will provide an estimate of the Secured Amount to meet its 
performance and payment obligations to complete the Developer's Construction 
Obligations for the Public Spaces within the applicable Phase, which will be subject to 
the approval of the Port Director as part of the Phase Approval. The Port's issuance of 
the first Construction Permit for any Phase Improvement within the applicable Phase will 

DDA-93 
n:\port\as2017\1100292\01218414.docx 



be conditioned upon Developer's delivery of the Phase Security for the applicable Public 
Spaces. 

(d) Noonan Replacement Space. Under FP art. 10 (Arts Building), the Port 
has committed to fund the construction costs of the Noonan Replacement Space in the 
amount of $13.5 million. The Port's issuance of the first Construction Permit for 
Parcel B will be conditioned upon the Port's receipt of the Phase Security for the Noonan 
Replacement Space. 

( e) Form and Secured Amount. 

(i) The Port will approve any Phase Security conforming to the 
requirements of the Subdivision Code. Developer may propose other forms of 
Phase Security, which will be subject to the Port's approval as follows. 

(1) The Port will decide whether to accept Phase Security in 
the form of a guaranty substantially similar to that of DDA Exhibit B12 in 
its sole discretion. 

(2) The Port will not unreasonably withhold its approval of 
other forms of Phase Security if the Port determi.nes, in consultation with 
the Risk Manager, that the proposed form meets the Obligor Net Worth 
Requirement and otherwise is adequate to secure the applicable Developer 
Construction Obligations . 

. (ii) Subject to clause (iii) of this Subsection, the secured amount of 
any Phase Security provided to the Port (the "Secured Amount") must have an 
aggregate liability no less than 100% of the costs determined in accordance with 
Subsection 17.3(b)(Affordable Housing Parcels), Subsection 17.3(c) (Public 
Spaces), or Subsection 17.3(d) (Noonan Replacement Space) as applicable. 

(1) The secured amount for the Noonan Replacement Space 
will be $13.Smillion. · 

(2) With respect to the Affordable Housing Parcel and Public 
Spaces, Developer must provide security sufficient to pay for 100% of the 
costs to complete the applicable Improvements, plus 50% of the costs of 
labor, materials, and goods needed to complete the Improvements. 
Developer may satisfy the security requirement for costs of labor, 
materials, and goods through a payment bond or other security instrument 
provided by its general contractor. · 

. (iii) · To the extent that the Phase Security for the Affordable Housing 
Parcel and Public Spaces secures the same obligations for which Developer has 
provided Improvement Bonds in accordance with the Subdivision Code, the Port 
will approve an appropriate reduction in the Secured Amount of the Phase 
Security under this DDA. In all cases, the sum of the payment and performance 
obligations that Developer provides under the Subdivision Code and the Phase 
Security combined must be no less than 100% of the _Secured Amount as 
determined.in accordance with clause (i) of this Subsection. 

(f) Reduction, Return, and Release. 

(i) Phase Security for the Noonan Replacement Space will be released 
upon Close of Escrow and delivery of a Parcel Lease for Parcel E4 in accordance. 
with Section 7.12 (Arts Building) or delivery of Noonan Replacement Space in 

· either a portion of Parcel E4 or an alternate location; after which, construction 
obligations for completion of the Arts Building will be governed by the Vertical 
DDA for Parcel E4. 
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(ii) Phase Security for the Affordable Housing Parcels and Parks 
Parcels will be proportionately reduced when Developer has satisfied portions of 
its obligations for the Affordable Housing Parcels or Public Spaces, as applicable, 
to the extent approved by the Port or by the express terms of the Phase Security. 

(iii) Phase Security for the Affordable Housing Parcel will be released 
upon request of Developer when Developer has satisfied all of the requirements of 
ARP§ 3.3 (Developer's Obligations to Complete Infrastructure) or by the express 
terms of the Phase Security. 

(iv) Phase Security for each Parks Parcel will be released upon the 
Port's issuance of an SOP Compliance Determination under Subsection XXXX 
(SOP Compliance Determination) for the applicable Phase or by the express terms 
of the Phase Security. 

(v) After a release, upon request of Developer, the Port will promptly 
(and in any event within 30 days following such request) return to Developer the 
original Phase Security documents and, if requested by Developer or the 
applicable Obligor, provide a written confirmation of such release and return. 

(vi) , If the Port terminates this DDA as to a Phase before the, applicable 
release date specified above, the Port will release· the Phase Security when the 
applicable Developer Construction Obligation that relates to the period before 
such termination are complete or, if applicable, as ordered by a final judgment. 

17.4. Verification of Obligor Net Worth. 

(a) Port Request. 

(i) Documentation for each form of Adequate Security must require 
the Obligor to provide reasonably satisfactory evidence to the Port on request that 
the Obligor satisfies the Obligor Net Worth Requirement. The Port may direct its 
request to the Obligor or Developer from time to time but not more than once in 
any year unless the Port reasonably believes that a Significant Adverse Change to 
Obligor has occurred. · 

(ii) In response to the Port's request, Developer or the Obligor must 
provide to the Port within 20 days after the Port's request a copy of a finanCial 
statement on the Obligor' s financial condition prepared by a CPA. The report 
must not be dated more than six months before the date of the Port's request and 
must include the CPA' s unqualified opinion that the data in financial statement 
are fairly stated in all material respects. In the alternative, an Obligor may satisfy · 
the Obligor Net Worth Requirement by providing a Guaranty guaranteeing the 
Secured Amount from a different person that meets the Obligor Net Worth 
Requirement. 

(iii) If the Obligor or Developer does not or is unable to provide the 
financial statement, Developer must deliver to the Port a new form of Adequate 
Security that satisfies the requirements of Section 17.1 (Adequate Security 
(J-enerally) within the following 20 days. 

(b) Effect of Significant Adverse Change. If a Significant Adverse Change to 
any Obligor occurs, Developer will notify the Port as soon as reasonal:Jly practicable. 
Within 20 days after the occurrence of the Significant Change to Obligor, Developer 
must deliver to the Port either: (i) evidence acceptable to the Port Director in her 
reasonable discretion that the Obligor has the financial capacity sufficient to satisfy both 
the judgment and the obligations secured by its Adequate Security; or (ii) a new form of 
Adequate Security that satisfies the Adequate Security requirements from a replacement 
Obligor that satisfies the Obligor Net Worth Requirement. 
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18. LENDERS' RIGHTS 

18.1. Right to Encumber. 

(a) Permitted Loans. Developer is expressly permitted to obtain one or more 
Permitted Loans from Permitted Lenders. As security for any Permitted Loan, Developer 
will haye the right, at any time during the DDA Term and without Port consent, to grant 
one or more Permitted Liens to secure the Permitted Loans. 

(b) Prohibited Loans. Developer is expressly prohibited from: (i) granting 
any liens on any real or personal property interest in or related to the 28-Acre Site to 
secure obligations other than the Developer Construction Obligations for the 28-Acre Site 
Project; or (ii) providing compensation or rights to any lender as consideration for 
matters unrelated to the 28-Acre Site Project. 

(c) Loan Transfers. A Permitted Lender may transfer any part of its interest 
in a Permitted Loan and Permitted Lien without the prior consent of or notice to either 
Party. 

18.2. Certain Assurances. 

(a) Port Cooperation. The Port agrees to cooperate reasonably with each 
Borrower or prospective Borrower in confirming or verifying the rights and obligations· 
of the Lender. 

(b) Construction Loans. Developer must provide the Port with a conformed 
copy of any Permitted Lien that is recorded in the Official Records or filed with the 
California Secretary of State. 

(c) Mezzanine Loans. Developer must provide the Port with the name of each 
Mezzanine Lender and the priority of its Permitted Lien, together with a copy of the 
promissory note and security and other agreements held by the Mezzanine Lender. 

(d) Requests for Notice. The Port will not be required to recognize any 
Permitted Lender's rights unless Developer or the Permitted Lender has provided notice 
under App f A.5 (Notices) and Article 20 (Notices) of each Permitted Lender's addresses 
for notice. The Port will be entitled to rely on any notice delivered in this manner until 
superseded by a later notice given in the same manner. 

18.3. Lenders' Notice Rights. 

(a) Delivery of Notices. The Port will deliver a copy of any notice given to 
Developer under Article ll (Defaults) or Article 12 (Material Breaches and 
Termination) to each Permitted Lender at the notice address in a previously delivered 
request made under Subsection 18.2(d) (Requests for Notice). The Port will also deliver 
a notice of Developer's failure to cure any default or breach under Article 11 (Defaults) 
or Article 12 (Material Breaches and Termination) to each Permitted Lender at its notice 
address. · 

(b) Effect of Delayed Delivery of Notice. The Port's delay or failure to 
provide notice to a Permitted Lender under this Section will extend the Permitted 
Lender's cure period. by the number of days the Port delayed before· delivering notice. 

" (c) No Extension for Unknown Lenders. If the Port receives a request for 
notice from a Permitted Lender under Subsection 18.2( d) (Requests for Notice) after the 
Port has already delivered a notice to Developer under Article 11 (Defaults) or 
Article 12 (Material Breaches and Termination) or to any other Permitted Lender under 
Subsection 18.3(a) (Delivery of Notices), the request will not extend any of the time 
periods in this Article. 
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18.4. Lender Not Obligated to Construct. No Permitted Lender or Successor by 
Foreclosure will be obligated to Commence or Finally Complete Horizontal Improvements, 
provide AssociCJ-ted Public Benefits, or provide any form of Adequate Security under this DDA. 
Nothing-in this DDA may be construed to permit or authorize any Permitted Lender or any other 
person to devote any portion of the FC Project Area to any uses or to construct any 
Improvements inconsiste11t with the Project Requirements or Regulatory Requirements. 

18.5. Right to Cure. 

(a) Lender Electfon. Each Permitted Lender will have the right at its sole 
. election to cure any Event of Default or Material Breach. The cure period for the 
Permitted Lender will be the same period as Developer cure period, plus an additional: 
(i) 30 days to cure a monetary Event of Default or Material Breach; or (ii) 60 days to cure 
any other Event of Default or Material Breach that the Permitted Lender could cure 
without foreclosing on iis Permitted Lien. · 

(b) Port Forbearance for Foreclosure. If an Event of Default or Material 
Breach is not cured within the cure period under Subsection 18.S(a) (Lender Election) or 
.cannot be cured by the Permitted Lender without foreclosing on its Permitted Lien, the 
Port will forbear from exercising its remedies and provide the Permitted Lender an 
extended cure period if, within the cure period under Subsection 18.S(a) (Lender 
Election): 

(i) the Permitted Lender has a recorded or filed its Permitted Lien and 
given notice to the Port under App <J[ A.5 (Notices) and Article 20 (Notices) that 
the Permitted Lender intends to proceed with due diligence to complete a Lender 
Acquisition; 

(ii) the Permitted Lender begins foreclosure proceedings within 
60 days after delivering notice under clause (i) and diligently completes the 
Lender Acquisition; and 

(iii) after becoming the Successor by Foreclosure, the PeITnitted Lender 
or its nominee diligently proceeds to cure any Event of Default or Material 
Breach for which the Port delivered notice to the Permitted Lender under 
Subsection 18.3(a) (Delivery of Notices) and the Permitted Lender gave to the 
Port under clause (i) of this Subsection. 

(c) Deemed Cure by Foreclosure. No Permitted Lender will be required to 
cure any Event of Default or Material Breach that is personal to the Borrower, such as 
Borrower's Insolvency or failure to submit required information in the Borrower's 
possession. The Permitted Lender's completion of a Lender Acquisition to become a 
Successor by Foreclosure will be deemed to be a cure any Event of Default or Material 
Breach that resulted in the Lender Acquisition. 

(d) Horizontal Improvements. Although not obligated to do so, any Permitted 
Lender that becomes a Successor by Foreclosure may elect to Finally Complete the 
Horizontal Improvements that were its Borrower's Developer Construction Obligations. . 
If the Horizontal Improvements are Finally Completed in accordance with this DDA, the 
Successor by Foreclosure will be entitled to request and receive from Port a SOP 
Compliance Determination. 

18.6. Obligations with Respect to the Property. 

(a) Relationship to DDA. Except as set forth in this Article, no Permitted 
Lender will have any obligations or other liabilities under this DDA until it becomes a 
Successor by Foreclosure to the Foreclosed Property and expressly assumes its 
Borrower's rights and obligations under this DDA in writing. A Permitted Lender (or its 
designee) that becomes a Successor by Foreclosure to any Foreclosed Property will take 
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title subject to all of the terms and conditions of this DDA to the extent applicable to the 
Foreclosed Property, including any Claims for payment or performance of obligations 
that are due as a condition to enjoying the benefits under this DDA after the Lender 
Acquisition is complete. 

(b) Relationship with the Port. As of the date of the Permitted Lender's 
completion of a Lender Acquisition and assumption of Developer's rights and obligations 
under this DDA, the Port will recognize the Permitted Lender as Developer under this 
DDA. 

(c) Limitations on Liability. Subsection 5.6(cf(No Personal Liability) will 
apply to any Successor by Foreclosure. 

( d) Port Right to Terminate. The Port will have the right to terminate this 
DDA with respect to the Foreclosed Property if the Successor by Foreclosure does not 
agree to assume Developer's obligations relating to the Foreclosed Property in writing 
within 90 days after the date of the Lender Acquisition. If a Successor by Foreclosure 
affirms its intent to assume horizontal development obligations under this DDA, the 
Schedule of Performance with respect to the Foreclosed Property will be extended as 
needed for the Successor by Foreclosure to Finally Complete its obligations. 

18. 7. No Impairment of Permitted Lien. No default under this DDA by a Borrower 
will invalidate or defeat the Permitted Lien of any Permitted Lender. A breach of any obligation 
secured by any Permitted Lien will not defeat, diminish, render invalid or unenforceable, or 
otherwise impair Developer's rights or obligations or be, by itself, a default under this DDA. 

18.8. Multiple Permitted Liens. 

(a) Lien Priority Generally. If at any time there is more than one Permitted 
Lien against any real property interest securing a Permitted Loan to Developer, the 
Permitted Lien of the Permitted Lender prior in time to all others on that portion of the 
encumbered real property interest will be vested with the rights under this Article to the 
exclusion of the holder of any other Permitted Lien except to the extent that the Permitted 
Lender holding the junior Permitted Lien has obtained the consent of the Permitted 
Lender holding the senior Permitted Lien. 

(b) Succeeding Rights. If the Permitted Lender holding the senior Permitted 
Lien fails to exercise the rights set forth in this Article, a Permitted Lender holding the 
junior Permitted Lien will succeed to the rights set forth in this Article only if: 

(i) all Permitted Lenders holding the senior Permitted Liens have 
failed to exercise the rights set forth in this Article; and 

(ii) the Permitted Lender holding the junior Permitted Lien seeking to 
exercise its rights has provided prior written notice to the Port under 
Subsection 18.S(b) (Port Forbearance for Foreclosure). 

(c) No Extension after Failure to Act. No failure by the Permitted Lender 
holding the senior Permitted Lien to exercise its rights under this Article or delay in the 
response of any Permitted Lender to any notice by the Port will extend any cure period or 
Developer's or any Permitted Lender's rights under this Article. 

( d) Port's Reliance on Title Report. For purposes of this Section, in the . 
absence of a final order to the contrary that is served on the Port, a title report prepared 
by a reputable title company licensed to do business in California and having an office in 
San Francisco setting forth the order of priorities of Permitted Liens on real property 
interests in the 28-Acre Site may be relied upon by the Port as conclusive evidence of 
priority. 
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18.9. Cured Defaults. Upon a Permitted Lender's timely cure of any Event of Default 
or Material Breach under Subsection 18.Sb (Right to Cure), the Port's right to pursue any 
remedies for the cured Event of Default or Material Breach will terminate. 

. 18.10. Estoppel Certificates. ~ach Party agrees to execute and deliver to the requesting 
Party and, if requested, any Permitted Lender or prospective Permitted Lender, within 20 days 
after a request is made, an estoppel certificate with regard to the following matters. 

(a) Modification. The responding Party will state that this DDA: (i) is 
unmodified and in full force and effect; (ii) is in full force and effect with modifications 
specified in the estoppel certificate; or (iii) is not in full force and effect for reasons 
specified in the estoppel certificate. 

(b) Defaults. The responding Party will state whether it is aware of any Event 
of Default or Material Breach or the occurrence of a potential breach by the other Party 
under this DDA and, if so, describe the event, Event of Default, or Material Breach. 

19. PORT AND CITY COSTS 

19.1. Generally. 

(a) Reimbursement. Developer must pay the Port th~ sum of unreimbursed 
Port Costs and Other City Costs within 60 days after receipt of each Port Quarterly 
Report delivered accordance with FP § 9.2(e) (Reporting). The Parties will meet and 
confer in good faith to resolve any disputes regarding a Port Quarterly Report. In 
addition to the other remedies provided in this DDA, the Port has the right to terminate or 
suspend any work under this DDA if Developer fails to pay the amount due, until the Port 
is paid in full. 

(b) Interim Lease Revenues. Interim Lease Revenues generated after the 
Reference Date will be applied in accordance with the Financing Plan toward 
Developer's cost of Horizontal Improvements. 

(c) Unreimbursed Costs. To the extent that Developer does not pay or 
reimburse the Port for any Port Costs and Other City Costs when due under 
Subsection 19.l(a) (Reimbursement), the Port will first attempt to recover the unpaid 
amounts from any available Land Proceeds or Public Financing Sources (to the extent 
permitted), plus the Port's costs of collection, plus interest at the annual rate of 10%, 
calculated from the date the payment from Developer was due until paid in full, 
compounded annually .. If Project Payment Sources are not available, the Port will next 
make a claim on the Loss Security provided under Article 17 (Security for Project 
Activities). If there remains any unreimbursed Port Costs after the foregoing, the Port 
may issue a notice to Developer under Subsection 12.l(b) (Notice) that its failure to cure 
will be a Material Breach under Subsection 12.2(j) (Developer Reimbursement 
Obligations). 

19.2. Payment of Costs. The following procedures will apply to any demand from one 
Party to the other Party for payment required under this DDA, including the defonse, 

·compromise, and resolution of an action, except as otherwise provided under this DDA. 

(a) Demand. The Party seeking payment must deliver its derriand for payment 
to the other Party together with proof of payment. The Party obligated to pay will have 
the right to engage a CPA to review the other Party's claimed costs, and the Party seeking 
payment must cooperate in providing information necessary for the review. The Party 
conducting the review will bear its own costs unless the review reveals that the other 
Party's costs are overstated by 5% or more, in which case, the amount of the 
reimbursement will be reduced by the amount of the review costs. 

DDA-99 
n:\port\as2017\l 100292\01218414.docx 



(b) Time for Paynient. Except when other procedures are specified in this 
DDA, or during any period of review, the Party obligated to make payment must satisfy 
the payment demand within 30 days after receipt of the demand for payment. · 

20. NOTICES 

20.1. Delivery. 

(a) Manner of Delivery. Except as otherwise provided in this DDA, any 
notices (including notice of approval or disapproval, demands, waivers, and responses to 
any of them) required or permitted by this DDA must be delivered by: . 

(i) hand delivery; 

(ii) first class United States mail, postage prepai~, return receipt 
requested; or 

(iii) overnight delivery by a nationally recognized delivery service or 
the United State Postal Service, delivery charges prepaid. 

(b) . Required Information. To be effective, every notice given to a Party under 
this DDA must be in writing, or be accompanied by a cover letter, that includes the 
following, if applicable: 

(i) cites the Section of this DDA under which the notice is given; 

(ii) states if an action or response is required; 

(iii) if applicable, states the period of time within which the recipient of 
the notice must act or otherwise respond; · 

(iv) states the period of time within which the redpient of the notice· 
must cure an alleged default and is clearly marked "Notice of Defaulf' or "Notice 
of Material Breach" if applicable; . · 

(v) if applicable and subject to App <j[ A.2.2( c) (No Deemed Consent 
Without Notice), indicates that the failure to object to the notice within a stated 
time period will be deemed to be the equivalent of the recipient's approval or 
disapproval of the subject matter of the notice; 

(vi) is clearly marked "Request for Approval:' if approval is being 
requested; and 

(vii) if applicable, states with particularity the reasons for the 
disapproval or objection. · 

( c) Prohibited Manner of Delivery. Except as otherwise provided in this 
DDA, notices must not be given by facsimile or electronic mail, but either Party may 
deliver a courtesy copy of a notice by facsimile or electronic mail. 

20~2. Notice Addresses. Addresses for notice are listed below. 

Port: 

n:\port\as2017\1100292\01218414.docx 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Att'n: Byron Rhett, Director, Planning & Development 

Telephone: (415) 274-0400 · 
Facsimile: (415) 274-0495 
Email:Byron.rhett@sfport.com 
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With a copy to: 

Developer: 

· With copies to: 

City Attorney's Office 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Att"n: Eileen Malley, General Counsel 

Telephone: (415) 274-0485 
Facsimile: (415) 274-0494 
Email Eileen.Malley@sfgov.org 

FC Pier 70, LLC 
949 Hope Street, Suite 200 
Los Angeles, California 90015 
Attention: Mr. Kevin Ratner 

Facsimile: 
Email: 

(213) 488-0039 
kevinratner@forestcity.net 

Forest City Realty Trust 
50 Public Square 
1360 Terminal Tower 
Cleveland, Ohio 44113 
Attention: Amanda Seewald, Esq. 

Facsimile: 
Email:. 

(216) 263-6206 
amandaseewald@forestcity.net 

Gibson Dunn & Crutcher 
555 Mission Street, Suite 3000 
San Francisco, CA 94105-0921 
Attention: Neil Sekhri, Esq. 

Telephone: (415) 393-8334 
Email: nsekhri@gibsondunn.com 

20.3. Interested persons. Interested persons may request copies of notices that the 
Port delivers by providing notice to the Port in the manner required under this Article. 
Developer will have the sole responsibility for providing notice information to any Interested 
person desiring notice. The Port will incur no liability for failure to provide notice to any 
Interested person unless the Port affirmatively assumes liability for failure to provide notice to a 
specifically identified Interested person. 

20.4. Change of Address. Notices given to a Party or any Interested person entitled to 
notice under this DDA must be delivered to that Party's or Interested person's mailing address, 
unless superseded by a notice of a change in that Party's or Interested person's mailing address 
for notices that is delivered in the required manner. 

20.5. Effective Date. All notices under this DDA will be deemed to be duly delivered:. 
(a) on the date personal delivery actually occurs; (b) if mailed return receipt requested, on the 
date of delivery or on which delivery is refused as shown on the return receipt; or ( c) the 
business day after the business day deposited for overnight delivery. · 
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.Z0.6. Day-to-Day Communications. Developer and the Port agree that day-to-day 
communications regarding the 28-Acre Site Project need not comply with the other notice 
requirements under this Article. In general, however, day-to-day communications about site 
conditions, Phase Submittals, construction planning and progress, and Project implementation 
must be transmitted or confirmed by email or facsimile and will be directed to other Party's 
designated project manager. As of the Reference Date, day-to-day communications will be 
delivered to: (a) [Name/email/Phone No.] for Developer; an:d (b) [Name/email/Phone No.] for 
the Port. 

21. MISCELLANEOUS PROVISIONS 

21.1. Transaction Documents. 

(a) Relationship to ENA and Master Lease. The ENA will terminate on the 
Reference Date. This DDA will control over any inconsistent terms in the Master Lease. 

(b) Documents on Record with the Port. All exhibits and attachments to this 
DDA need not be recorded but will be kept on file with the Port as amended or 
supplemented from time to time. In addition, the Proforma as of the Reference Date is on 
file with the Port, and the Port will keep on file each updated Proforma as approved by 
Developer and the Port. The Port Director and Developer will update or supplement the 
Schedule of Performance from time to time to reflect changes to the same as permitted in 
this DDA. All public records on file with the Port will be made available to members of 
the public in keeping with the Port's standard practices and public records laws. 

(c) Brokers. Developer and the Port each represents to the other that it has 
not employed a broker or a finder in connection with the execution and delivery of this 
DDA, and agrees to Indemnify the other from the claims of any broker or finder'in 
relation to the 28-Acre Site Project. 

21.2. Lien of Agreement. 

(a) Recordation. The Parties agree that this DDA and certain exhibits, when 
fully executed, will be recorded in the Official Records because the obligations under this 
DDA and other documents to be recorded are covenants that attach to and run with 
Developer's interest in the 28-Acre Site under the Master Lease and this DDA 

(b) Partial Releases. Through the.Escrow for each conveyance of a 
Development Parcel, the Port will cause the lien of this DDA to be released as to the 
Development Parcel being conveyed concurrently with the Close of Escrow for the 
Vertical DDA between the Port and the applicable Vertical Developer. But no partial 
release of the lien of this DDA will release the Developer Construction Obligations as to 
any other portion of the 28-Acre Site or of the Developer Reimbursement Obligations. 

(c) Termination of Agreement. If this DDA is terminated, Developer or the 
Port may record a Notice of Termination as provided in Subsection 12. 7 ( c) (Recorded 
Notice). Recordation of a Notice of Termination will terminate the lien of this DDA as to 
all portions of the PC Project Area affected by the notice except for provisions that 
expressly survive the expiration or temiination. 

21.3. Survival. 

(a) Generally. Except as provided otherwise, termination or expiration of this 
DDA will not affect: 

(i) rights and obligations in reference to Adequate Security for an 
obligation arising before termination or expiration; 

(ii) any provision of this DDA or any other Transaction Document that 
expressly survives the expiration or termination of this DDA; or 
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(iii) rights and obligations under the Financing Plan or the Acquisition 
Agreement to the extent related to an obligation arising before termination or 
expiration or that expressly survives the expiration or termination. 

[Remainder of page intentional! y left blank.] 
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Developer and the Port have executed this DDA as of the last date written below. 

ivIASTER DEVELOPER: PORT: 

FC Pier 70, LLC, a Delaware limited liability 
company 

Kevin Ratner, 
Vice President 

CITY AND COUNTY OF SAN 
. FRANCISCO, a municipal corporation, 
operating by and through the San Francisco 
Port Commission 

By: ________ _ 
Elaine Forbes 
Port Director 

Date: ___________ _ 

Authorized by the Port Resolution No. __ 
and Board Resolution No. --- ----

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

Joanne Sakai 
Deputy City Attorney 

DDA-104 
n:\port\aslOl 7\1100292\01218414.docx 



LEGAL DESCRIPTION . 
for 

28ACRESITE 

'D"DA I) - I 
LODGED WITH PORT 

COMMISSION SECRETARY 9/26/17 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

A PORTION OF THAT CERTAIN PARCEL OF LAND AS DESCRIBED IN THAT GRANT DEED RECORDED DECEMBER 
16, 1982, IN BOOK D464, PAGE 628, OFFICIAL RECORDS. 

ALSO BEING A PORTION PARCEL "A", AS SAID PARCEL IS SHOWN ON "MAP OF LANDS TRANSFERRED IN TRUST 
TO THE CITY AND COUNTY OF SAN FRANCISCO", FILED IN BOOK "W" OF MAPS, PAGES 66-72, AND FURTHER 
DESCRIBED IN THAT DOCUMENT RECORDED MAY 14, 1976, IN BOOK C169, PAGE 573, OFFICIAL RECORDS, 
CITY AND COUNTY OF SAN FRANCISCO. 

ALSO BEING A PORTION OF THAT CERTAIN PARCEL OF LAND DESRCRIBED IN THAT.DEED GRANTED TO THE 
STATE OF CALIFORNA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384, OFFICIAL RECORDS, CITY 
AND COUNTY OF SAN FRANCISCO. 

ALSO BEING THE PACIFIC ROLLING MILL COMPANY PATENT, APPROVED MARCH 28, 1868, STATE STATUTE, 
CHAPTER 362. 

ALSO BEING A PORTION OF THE ALVORD PATENT, APPROVED APRIL 2, 1866, STATE STATUTE, CHAPTER 616. 

ALSO BEING A PORTION OF RANCHO DEL POTRERO NUEVO. 

ALSO BEING A PORTION OF THE FOLLOWING CLOSED STREETS PER CITY RESOLUTIONS: GEORGIA STREET, 
LOUISIANA STREET, MARYLAND STREET, DELAWARE STREET, WATERFRONT STREET, 20TH STREET, 21ST STREET 
AND 22No STREET. 

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE), THE 
WESTERLY LINE OF FORMER GEORGIA STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTIONS No.1759, DATED FEBRUARY 27, 1884, No.10787, DATED MARCH 30, 
1914 AND No. 1376, DATED OCTOBER 15, 1940 AND THE GENERAL WESTERLY LINE OF THAT PARCEL OF LAND 
DESRCRIBED IN DEED GRANTED TO THE STATE OF CALIFORNA, RECORDED NOVEMBER 13, 1967 IN BOOK 
B192, PAGE 384, OFFICIAL RECORDS (B192 O.R. 384), CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG 
THE NORTHERLY LINE OF FORMER 22No STREET, AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, 
PER RESOLUTION No. 1376, DATED FEBRUARY 27, 1884 AND ALONG THE LINE OF SAID Bl92 O.R. 384 PARCEL, 
NORTH 85"38'01" EAST 40.00 FEET TO THE CENTERLINE OF SAID FORMER GEORGIA STREET; THENCE ALONG 
SAID CENTERLINE AND LINE OF B192 O.R. 384 PARCEL, NORTH 04"21'59" WEST 270.00 FEET TO THE MOST 
SOUTHEASTERLY CORNER OF PARCEL 2 OF THAT PARCEL OF LAND AS DESCRIBED IN GRANT DEED TO THE 
CITY AND COUNTY OF SAN FRANCISCO, RECORDED DECEMBER 16, 1982, AS INSTRUMENT NO. D275576, IN 
BOOK D464, PAGE 628, OFFICIAL RECORDS (D464 0.R. 628), CITY AND COUNTY OF SAN FRANCISCO; THENCE 
ALONG THE SOUTHERLY AND WESTERLY LINES OF SAID PARCEL 2 OF D464 0.R. 628, THE FOLLOWING TWO 
COURSES: SOUTH 85" 38'01" WEST 240.00 FEET TO THE EASTERLY LINE OF MICHIGAN STREET (80 FEET 
WIDE), AND ALONG SAID LINE OF MICHIGAN STREET NORTH 04" 21'59" WEST 205.95 FEET; THENCE NORTH 
85"38'01" EAST 356.54 FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH A RADIUS OF 80.00 FEET, 
THROUGH A CENTRAL ANGLE OF 25" 00'00", AN ARC LENGTH OF 34.91 FEET; THENCE NORTH 60"38'01" EAST 
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'._ .. 

2.38 FEET; THENCE NORTH 04°21'59" WEST 98.46 FEET; THENCE NORTH 85°38'01" EAST 89.57 FEET; THENCE 
NORTH 21°16'29" EAST 27.73 FEET; THENCE NORTH 04° 21'59" WEST 218.09 FEET; THENCE NORTH 
21°03'56" WEST 41.76 FEET TO THE SOUTHERLY LINE OF 20TH STREET {66 FEET WIDE) AND THE NORTHERLY 
LINE OF SAID PARCEL 2 OF D464 D.R. 628; THENCE ALONG SAID LINES, NORTH 85°38'01" EAST 37.93 FEET TO 
THE EASTERLY LINE OF SAID STREET AND THE GENERAL WESTERLY LINE OF SAID B192 D.R. 384 PARCEL; 
THENCE ALONG SAID LINES NORTH 04°21'59" WEST 33.00 FEET TO THE CENTERLINE OF SAID STREET; THENCE 
ALONG A PORTION OF THE SOUTHERLY LINE OF PARCEL 1 OF SAID D464 D.R. 628, ALONG A PORTION OF THE 
NORTHERLY LINE OF SAID B192 D.R. 384 PARCEL AND ALONG THE CENTERLINE OF FORMER 20TH STREET, AS 
SAID STREET EXISTED PRIQR TO THE CLOSURE THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30, 
1914, NORTH 85°38'01" EAST 630.37 FEET; THENCE SOUTH 36°29'34" EAST 38.91 FEET; THENCE NORTH 
53°30'26" EAST91.14 FEET TO THE MEAN HIGH WATER LINE, DEFINED BY AN ELEVATION OF 5.8 FEET 
(NAVD88 DATUM); THENCE IN A GENERAL SOUTHERLY DIRECTION ALONG SAID MEAN HIGH WATER LINE, 
APPROXIMATELY 1686 FEET TO THE MOST SOUTHERLY LINE OF SAID B192 D.R. 384 PARCEL; THENCE ALONG 
SAID SOUTHERLY LINE SOUTH 85°30'01" WEST 1085 FEET, MORE OR LESS, TO THE MOST SOUTHWESTERLY 
CORNER OF SAID PARCEL; THENCE ALONG THE LINES OF SAID PARCEL, NORTH 25°06'47" WEST 56.46 FEET 
AND NORTH 42° 41'34" WEST 129.00 FEET TO THE SOUTHEASTERLY CORNER OF SAID 22No STREET; THENCE 
ALONG THE EASTERLY LINE OF SAID 22No STREET AND THE LINE OF SAID B192 D.R. 384 PARCEL, NORTH 
04°21'59" WEST 66.00 FEET TO THE POINT OF BEGINNING, CONTAINING 28.20 ACRES, MORE OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTION IS BASED UPON.THE BEARING OF N03°41'33"W 
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK 
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM {SFCS13). 

·Assessor's Parcel Nos. : portions of 4052-001 and 4046-001 

S-!1037-28AC_site.docc 
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Lodged with Port commission Secretary 9126117 
Subject to Negotiation 

DDA EXHIBIT A-3 

List of Project Approvals 

1. Final Environmental Impact Report, State Clearinghouse No. ________ _ 

• Certify and adopt CEQA Findings: Planning Commission Motion No. ______ _ 

• Adopt CEQA Findings and MMRP: Port Resolution No. _____ _ 

• Adopt CEQA Findings and MMRP: Board of Supervisors Resolution No. _____ _ 

2. General Plan Consistency Findings 

• Planning Commission Motion No. ___ _ 

3. General Plan Amendment 

• Planning Commission Motion No. ___ _ 

• Board of Supervisors Ordinance No. ----"'--'-'-"--

4. Planning Code and Zoning Map Orcli1iarice 

a. amend section 201 to include tfi~~~~r 70 SUD.~ 

b. add section 249.70 to establish theP~irJO SlIDI~c 

c. 

d. 

(·-··' i'•'-

Consent: PorLRg§c)i~tidrll~fo. . · : ; ~·· : ·· 'L c 

i'<::!?=!;:(;:~i ·.:,:·!.'.!-:\ ----'-.. ~_:,, ;~., :-'-'··!~c.,-:::-·:""":v' -- -·,. ;;·;~·- ~. 

• Approve: Boara(?~.Supervist)rs OrdinailE~!No. ______ _ 

6. 

Pier 7~<L§UD De~i~#!or p~~~lpp~ent · :], ::I< 

: ~!!:!}'1~~:~~~o~M6~9~~~_; ··· 
1':'.;L,·.,,, 

DEl~topment Agreem£nt · ;h.'.,. 

5. 

• RecoliTin!P.d: Plannin~r£mrnissiciii Motion No. ______ _ 

• Consent~P~Jtfesolutio!~o. ----~---
• Consent: SFM'FA ResoJ!JJion No. ______ _ 

--

• Consent: SFPUGR§sf)ltition No. ______ _ 

• Approve: Board of Supervisors Ordinance No. ____ _ 

• Signed by: Planning Director and Developer 

7. Public Trust Exchange Agreement 

• Approve per Burton Act CAB 2659, stats. 1987, ch. 310): Port Resolution No. ___ _ 

• Approve per Burton Act CAB 2659, stats. 19.87, ch. 310): Board of Supervisors 
Resolution No. _______ _ 

• Signed by: Executive Officer of State Lands ·Commission and Port Director 

8. Master Lease 



• Approve: Port Resolution No. _______ _ 

• Approve under Charter§ 9.118: Board of Supervisors Resolution No. ______ _ 

• Signed by: Developer and Port Director of Planning and Real Estate 

9. Disposition and Development Agreement 

a. Form of Vertical DDA for Option Parcels 

b. Form of Parcel Lease for Option Parcels 

c. Historic Building 12 and Historic Building 21 lease terms 

d~ Parcel E4 lease terms 

• Approve: Port Resolution No. _______ _ 

• Approve under Charter§ 9.118: Board of Supervisors Resolution No. ______ _ 

• Signed by: Developer and Port Director 

10. Parcel K North public offering 

• Approve: Port Resolution No. _______ _ 

• Approve: Board of Supervisors Resolution No. ______ _ 

11. Development Plan under Charter § B7.320 and Prop F 
• Approve: Port Resolution No. _______ _ 

12. Waterfront Land Use Plan I Waterfront Design and Access Element amendments 

• Approve: Port Resolution No. _______ _ 

13. San Francisco Administrative Code 

a. amend authorized uses of special taxes under article X of chapter 43 

• Recommend: Port Resolution No. ------
• Approve: Board of Supervisors Ordinance No. ______ _ 

14. Financing Districts 

a. formation proceedings for Sub-Project Area G-2 

b. formation proceedings for Sub-Project Area G-3 

c. formation proceedings for Sub-ProjectArea G-4 

d. formation proceedings for IRFD No. 2 (Hoedown Yard) 

• Recommend: Port Resolution No. ------

• Approve: Board of Supervisors Resolution Nos. _________ and 
Ordinance Nos. _______ _ 

15. Memorandum of Understanding re Interagency Cooperation 

• Approve: Port Resolution No. _______ _ 

• Adopt CEQA Findings and Consent: SFMTA Resolution No. ______ _ 

• Adopt CEQA Findings and Consent: SFPUC Resolution No. ______ _ 

• Consent: SFFD Resolution No. -------
• Approve: Board of Supervisors Resolution No. ___ _ 

2 



• Signed by: Mayor, City Administrator, Director of Public Works, and Port Director 

16. Memorandum of Understanding re Assessment, Collection, and Allocation of Taxes 

• Approve: Port Resolution No. _______ _ 

• Approve: Board of Supervisors Resolution No. ____ _ 

• Signed by: Assessor, Treasurer-Tax Collector, Controller, and Port Director 
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DDA EXHIBIT AS 

LODGED WITH PORT COMMISSION 
SECRETARY 9/26/17 

Provisions for Office Development on Port Land 

I. Legal Framework. Per Planning Code section 32l(a)(2)(A), office space under the 

jurisdiction of the San Francisco Port Commission shall count against the annual maximum limit. 

Per Planning Code section 324, the City of San Francisco has "limited legal authority to direct or 

control physical development, whether for office use or not, on land covered by approved 

redevelopment plans or under the jurisdiction of the Port Commission." Therefore, an Office 

Development Authorization from the Planning Commission, as outlined in procedures specified in 

Planning Code sections 321and322, and approval from the Planning Department is not required 

for new office development under the jurisdiction of the San Francisco Port Commission. Upon 

issuance of a site or building permit for new office development, the Port of San Francisco shall 
notify the Planning Department and the new office development will count against the annual 

maximum limit. (Zoning Administrator's Letter of Determination, dated June 13, 2017, to Charles 

Olson, Re: Pier 70 Historic Buildings.) 

Section 5.4(d) of the Development Agreement for the Project provides that office development 

located on the 28-Acre Site will be counted against the annual maximum in Planning Code section 

32l(a)(l) on the issuance of the building permit for the office development (in each case, a "Prop 
M Draw Down"), based on the approved building drawings for the described project. 

The City, the Port, and Developer have agreed to implement the process in this exhibit to meet 

Developer's reasonably anticipated schedule for office development in the Project while allowing 

the City to balance its planning objectives for large office projects elsewhere in the City during the 

early years of the Project. Developer and Port will proceed in accordance with the requirements of 

Section II (Process for Office Development at the 28-Acre Site). 

II. Process for Office Development at the 28-Acre Site. 

A. Definitions. 

"Allocation Period" means the period ending on October 17 each year. 

"City Delay Notice" means a notice from Planning to the Port that the City has reasonably 

determined that delaying office development at the 28-Acre Site is necessary to allow the City to 

balance its planning objectives for Pendiiig Projects elsewhere in the City under Section II.D.2 
(City-Initiated Delay). 

"Office Development Authorization" means a Planning Commission approval of an 

application for a large office application. 

"Pending Projects" means: (i) office development projects for which large office 

allocation applications (50,000 gsf or more) have been submitted to the Planning Department that 

1 



LODGED WITH PORT COMMISSION 
SECRETARY 9/26/17 

have not received Planning Commission approval by the end of the Allocation Period; plus (ii) 
additional office space that is located in structures owned or otherwise under the jurisdiction of the 
State of California, the federal government or any state, federal, or regional government agency, 

which are exempt from Prop M that has been fully approved and for which occupancy is 
reasonably anticipated to occur during the Allocation Period; plus (iii) new office development 
projects on Port land but not on the Pier 70 28-acre site for 50,000 gsf or more for which the Port 
and the applicable project sponsors of a vertical.project have entered into conveyance agreements 

that would allow construction (e.g., vertical disposition and development agreement, lease, or 
purchase and sale agreement), that have not received Port building permits by the end of the 

Allocation Period .. 

"Prop M" means Planning Code sections 320-325, approved by voters as the Planning 
Initiative in November 1986. 

"Prop M Constraint" means that the total square footage available for Pending Projects 
exceeds the then-current total square footage available for large allocation projects at the end of an 

Allocation Period. The examples below are for illustrative purposes only. 

Example#] 

• On November 1, 2018, there were 1,500,000 gsf of current availability of large office 
allocation and Pending Projects of 750,000 gsf. 

• Availability= 750,000 gsf; therefore, no Prop M Constraint exists. 

Example#2 

• On November 1, 2019, there was 1,300,000 gsf of current availability of large office 
allocation and Pending Projects of 3,800,000 gsf. 

• Availability= (2,500,000); a Prop M Constraint exists. [Parens are used to denote 
negatives] 

"Prop M Draw Down" means the amount of office space to be applied against the City's 
annual maximum limit under Planning Code section 321(a)(l), based on the approved building 
drawings, which the Port will report to Planning when the Port issues a site or building permit for 
an office project in the 28-Acre Site. 

"VDDA Notice" means the Port's notice to Planning.that the Port is prepared to enter into 
a Vertkal DDA with a Vertical Developer that will have the right to develop an offic~ project on 

its Option Parcel. 

B. Notices. Developer and the Port will provide the Planning with notices at certain 
points during the development process that will allow Planning to assess anticipated large office 

allocation for the Project, as follows: 

2 



LODGED WITH PORT COMMISSION 
SECRETARY 9/26/17 

1. At Phase Submittal. In each Phase Submittal application, Developer will 

notify the Port if Developer intends to construct commercial office space that wo.uld result 
in a Prop M Draw Down and the anticipated total gsf of office development anticipated for 

each Option Parcel. The Port will communicate this information to Planning. 

2. At Appraisal. When Developer triggers the appraisal process for an Option 
Parcel, it must provide the Port with a notice of the location and amount of any office· 

development that would be developed on the parcel that would result in a Prop M Draw 
Down. The Port will communicate this information to Planning. 

3. At Selection of Vertical Developer. The Port will deliver a VDDA Notice 
to Planning promptly after all Port conditions to entering into a Vertical DDA with the 
Vertical Developer for each Option Parcel on which large allocation office development is 
approved have been satisfied. If the City determines that a Prop M Constraint exists, then 
execution of the Vertical DDA will be subject to the "earliest date" for execution of the 
Vertical DDA set forth in Prop M Schedule below, and the City may exercise a 
City-initiated delay in accordance with Section 11.D.2 (City-Initiated Delay). 

C. If No Constraint Exists. If no Prop M Constraint exists when Planning.receives the 
VDDA Notice, then the Prop M Schedule will not apply. 

D. If a Prop M Constraint Exists. If a Prop M Constraint exists when Planning 
receives the VDDA Notice, then the Prop M Schedule will apply. 

· 1. Prop M Schedule. At any time that a Prop M Constraint exists, the Port 
and Developer must comply with the following schedule: 

PROP M SCHEDULE 
OF OFFICE DEVELOPMENT* 

Phase Max Office GSF Allowed Earliest Date to Earliest Date to Draw Down 
in Phase Enter into Prop M Allocation 

Vertical DDA 
Bldg 12 60,000 GSF No date No date restriction 

restriction 
Phase 1 465,000 GSF December 31, December 21, 2018 

2017 
Phase 2 750,000 GSF July 31, 2019 December 21, 2021 

Phase 3 750,000 GSF July 31, 2021 December 21, 2023 

Total 2,025,000 GSF 

*applicable only in years when there is a Prop M Constraint 

2. City-Initiated Delay. As soon as reasonably practicable, but no later than the 45 

days after receiving the VDDA Notice, Planning may provide a City Delay Notice advising the 
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LODGED WITH PORT COMMISSION 
· SECRET ARY 9/26/17 

Port that a Prop M Constraint exists and specifying the amount of delay requested, not to exceed 90 
days. Promptly after receiving the notice, the Port will incorporate into the .applicable Vertical 
DDA the alternate provision included as an ·appendix to the approved form of Vertical DDA that 

requires the Vertical Developer to delay the Prop M Draw Down date in accordance with the Prop 
M Schedule and the City Delay Notice.= The inclusion of such provision will cause all timeframes 
in the Schedule of Performance and the outside date for close of escrow under the applicable 
Vertical DDA to be extended automatically by the amount of time requested in the City Delay 
Notice. If the City fails to provide the City Delay Notice within the 45-day period under this 
Subsection, the Vertical Developer and the Port may execute the Vertical DDA,, subject to the 
Prop M Schedule if a.Prop M Constraint exists. 

3. Prop M Advance. If a Prop M Constraint exists, but 1) Planning determines in its 
sole discretion that the office project on Port land would not be likely to conflict with other office 
projects on a similar timeframe, or 2) the Developer provides documentation satisfactory to the 
Port in its reasonable discretion that it has identified a commercial office tenant interested in 
leasing more than 250,000 gsf, and Planning determines such a tenant is beneficial to the City's 
economic goals; the Planning Department may advise that the Port may proceed under the 

provisions of Section I.D above (If No Constraint Exists). For example, if Planning determines that 
Pending Projects on non-Port land will not receive an Office Development Authorization for a 

year or more, Planning may recommend that the Port proceed with execution of the Vertical DDA 
and the related Prop M Draw Down. 

. . 

4. Effect of Unused Allocation. After the dates in the Prop M Schedule applicable 
to a particular Phase, any unused office allocation for the Phase will be available for future office 
development in the Project. For example, if the Port has not entered into a Vertical DDA for office 
development in Phase 1 by July 31,2019, all 465,000 gsf of office allocated to Phase 1 would be 

·available in addition to the 750,000 gsf allocated to Phase 2. 

In addition, if any Flex Parcel is developed for residential instead, the office gsf approved 
for the Flex Parcel may be used elsewhere within the 28-Acre Site, subject to restrictions in the 
SUD requiring additional approval for office development, and subject to the DDA procedures for 
revisions to Phase Submittals. For example, if in Phase 2, Parcels F and G were to be developed as 
residential, the Prop M allocation of 750,000 gsf would be available between July 31, 2019, and 
December 21, 2021 for office development in any phase elsewhere on the site. 
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DDA-A& 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DlSTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

M:iTIGATION'ME~SURES~Fo:R.irffilffpnfli~7o. . . .~ ',, - ' -· -," ; - ·; :;.-,;,~_ ,_ . "' - " . " ''·' ''·' .·_- ' 

.(JdiiiiJfll:1li 
M-CR-la: Archeological Testing, Monitoring, Data Recovery and 
Reporting 

Based on a reasonable presumption that archeological resources may be 
present within the project site, the following measures shall be undertaken to 
avoid any potentially significant adverse effect from the Proposed Project on 
buried or submerged historical resources. The project sponsors shall retain 
the services of !!11 archeological consultant from rotational Department 
QualifiedArcheological Consultants List (QACL) maintained by the 
Planning Department archeologist. The project sponsors shall contact the 
Department archeologist to obtain the names and contact information for the 
next three archeological consultants on the QACL. The archeological 
consultant shall undertake an archeological testing program as specified 
herein. In addition, the consultant shall be available to conduct an 
archeological monitorip.g and/or data recovery program if required pursuant 
to this measure. The archeological consultant's work shall be conducted in 
accordance with this measure at the direction of the Environmental Review 
Officer (ERO). All plans and reports prepared by the consultant as specified 
herein shall be submitted first and directly to the ERO for review and 
comment, and shall be considered draft reports subject.to revision until final 
approval by the ERO. Archeological monitoring and/or data recovery 
programs required by this measure could suspend construction of the project 
for un to a maximum of four weeks. At the direction of the ERO, the 

Implementation 
Responsibility. 

Project sponsors2 to 
retain qualified 
professional . 
archaeologist from 
the pool of 
archaeological 
consultants 
maintained by the 
Planning 
Department. 

The archaeological 
consultant shall 
undertake an 
archaeological 
testing program as 
specified herein. 

Project sponsors, 

Mitigation 
Schedule 

Prior to the 
issuance of site 
permits, 
submittal of all 
plans and 
reports for 
approval by the 
ERO. 

Monitoring/ 
Reporting 

R~sponsibility 

Archaeological 
consultant's work 
shall be conducted 
in accordance with 
this measure at the 
direction of the 
ERO. 

Motion No. __ _ 

Monitoring 
Schedule 

Considered 
complete when 
project sponsor 
retains a 
qualified 
professional 
archaeological 
consultant and 
archeological 
consultant has 
approved scope 
by the ERO, for 
the archeological 
testing program 

Monitoring 
Agency1 

Planning 
Department 

1 
Both the City and the Port have jurisdiction over portions of the Project Site. This column identifies the agency or agencies with monitoring responsibility for each mitigation and improvement 

measure. The 28-Acre Site and 20th/Illinois Parcels are located within the Port's building permit jurisdiction. The Hoedown Yard parcel is located within the San Francisco Department of 
Building Inspection (DBI). · 
2

Note: For purposes of this MMRP, unless otherwise indicated, the t= "project sponsor'' shall mean the party (i.e., the Developer under the DDA, a Vertical Developer (as defined in the DDA) 
or Port, as applicable, and their respective contractors and agents) that is responsible under the Project documents for construction of the improvements to which the Mitigation Measure applies, 
or otherwise assuming responsibility for implementation of the mitigation measure. 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. ---

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule Responsibility Schedule 

suspension of construction can be extended beyond four weeks only if such a· archaeological 
suspension is the only feasible means to reduce to a less than significant level consultant shall 
potential effects on a significant archeological resource as defined in State contact the ERO 
CEQA Guidelines Section 15064.5 (a) and (c). and descendant 

Consultation with Descendant Communities 
gi::oup 
representative upon 

On discovery of an archeological site associated with descendant Native discovery of an For the duration Archaeological Considered 
Americans, the Overseas Chinese, or other potentially interested descendant archaeological site of Consultant shall complete upon 
group, an appropriate representative of the descendant group and the ERO associated with soil-disturbing prepare a Final submittal of 
shall be contacted. The representative of the descendant group shall be given descendant Native activities. Archaeological Final 
the opportunity to monitor archeological field investigations of the site and to Americans or the Resources Report Archaeological 
consult with the ERO regarding appropriate archeological treatment of the Overseas Chinese. in consultation with Resources 
site, ofrecovered data from the site, and, if applicable, any interpretative The representative the ERO (per Report. 
treatment of the assoqiated archeological site. A copy of the Final · of the descendant below). A copy of 
Archeological Resources Report shall be provided to the representative of the group shall be given this report shall be 
descendant group. the opportunity to provided to the 

monitor ERO andthe 
archaeological field representative of 
investigations on the descendant 
the site and consult group. 
with the ERO 
regarding 
appropriate 
archaeological 
treatment of the site, 
of recovered data 
from the site, and, if 
applicable, any 
interpretative 
treatment of the 
associated 
archaeological site. 

Archeolo!tlcal Testimr ProITTam Develo!!ment of Prior to any Archaeological Considered Planning 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. ___ _ 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

. 
Monitoring/ Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitigation Reporting Monitoring Agency1 

Responsibility Schedule Responsibility Schedule 

The archeological consultant shall prepare and submit to the ERO for review 
ATP: Project excavation, site consultant to complete with Department 
sponsors and preparation or undertake ATP in approval of the 

and approval an archeological testing plan (ATP). The archeological testing archaeological construction, consultation with ATP by the ERO 
program shall be conducted in accordance with the approved ATP. The ATP consultant in and prior to ERO. and on finding 
shall identify the property types of the expected archeological resource(s) consultation with testing, anATP by the ERO that 
that potentially could be adversely affected by the Proposed Project, the the ERO. for a defined the ATP is 
testing method to be used, and the locations recommended ·for testing. The geographic area. implemented. 
purpose of the archeological testing program will be to determine to the 

Archeological and/or specified 
extent possible the presence or absence of archeological resources and to construction 
identify and to evaluate whether any archeological resource encountered on Testing Report: 

activities is to 
the site constitutes an historical resource under CEQA. Project sponsors 

be submitted to and archaeological 
At the completion of the archeological testing program, the archeological consultant in and approved 
consultant shall submit a written report of the findings to the ERO. If based consultation with by the ERO.A 
on the archeological testing program the archeological consliltant finds that the ERO. single ATP or 
significant archeological resources may be present, the ERO in consultation multiple ATPs 
with the archeological consultant shall determine if additional measures are maybe 
warranted. Additional measures that may be undertaken include additional produced to 
archeological testing, archeological monitoring, and/or an archeological data address project 
recovery program. If the ERO determines that a significant archeological phasing. 
resource is present and that the resource could be adversely affected by the 
Proposed Project, at the discretion of the project sponsors either: 

A) The Proposed Project shall be redesigned so as to avoid any adverse Atthe 
Archaeological 

effect on the· significant archeological resource; or completion of 
consultant to 

Considered 
each 

submit results of 
complete on 

B) A data recovery program shall be implemented, unless the ERO archaeological submittal to ERO 
determines that the archeological resource is of greater interpretive testing 

testing, and in ofreport(s) on 
consultation with than research significance and that interpretive use of the resource is program. 
ERO, determine 

ATP findings. 
feasible. 

_whether additional 
measures are 
warranted. If 
significant 
archaeological 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. ---

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ Monitoring Monitoring 

MEASURESADOPTEDASCONDITIONSOFAPPROVAL Reporting Agency1 

Responsibility Schedule Responsibility 
Schedule 

resources are 
present and may be 
adversely affected, 
project sponsors, at 
its discretion, may 
elect to redesign a 

· . project, or 
implement data 
recovery program, 
unless ERO 
determines the · 
archaeological 
resource is of 
greater interpretive 
than research 
significance and 
that interpretive use 
is feasible. 

Archeol?gical Monitoring Program Project sponsors The If required, Considered Planning 

If the ERO in consultation with the archeological consultant determines that 
and archaeological archaeological archaeological complete on Department 
consultant at the consultant, consultant to approval of 

an archeological monitoring program (AMP) shall be implemented, the AMP direction of the project · prepare the AMP in AMP(s) by ERO; 
would minimally include the following provisions: ERO. sponsors, and consultation with submittal of 

• The archeological consultant, project sponsors, and ERO shall ERO shall meet the ERO. report regarding 

meet and consult on the scope of the AMP prior to any prior to the findings of 

project-related soils disturbing activities commencing. The ERO commencement AMP(s); and 

in consultation with the archeological consultant shall determine of finding by ERO 

what project activities shall be archeologically monitored. A single soil-disturbing thatAMP(s) is 

AMP or multiple AMPs may be produced to address project activities for a implemented. 

phasing. In most cases, any soils-disturbing activities, such as defined 

demolition, foundation removal, excavation, grading, utilities geographic area 

installation, foundation work, driving of piles (foundation, shoring, and/ or specified 

etc.), site remediation, etc., shall reauire archeoloe:ical monitorine: construction 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. __ _ 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule . Agency1 

Responsibility 

because of the risk these activities pose to potential archeological activities. The 
resources and to their depositional context. The archeological ERO in 
consultant shall advise all project contractors to be on the alert for consultation 
evidence of the presence of the expected resource(s), of how to with the 
identify the evidence of the expectedresource(s), and of the archaeological 
appropriate protocol in the event of apparent discovery of an consultant shall 
archeological resource; determine what 

• The archeological monitor(s) shall be present on the project site 
archaeological 
monitoring is 

according to a schedule agreed upon by the archeological necessary. A 
consultant and the ERO until the ERO has, in consultation with single AMP or 
project archeological consultant, determined that project multiple AMPs 
construction activities could have no effects on significant maybe 
archeological deposits; produced to 

• The archeological monitor shall record and be authorized to collect ·address project 

soil samples and artifactual/ecofactual material as warranted for phasing. 

analysis; 

If an intact archeological deposit is encountered, all soils-disturbing activities 
in the vicinity of the deposit shall cease. The archeological monitor shall be 
empowered to temporarily redirect demolition/excavation/pile 
driving/construction activities and equipment until the deposit is evaluated. 
Ifin the case of pile driving activity (foundation, shoring, etc.), the 
archeological monitor has cause to believe that the pile driving activity may 
affect an archeological resource, pile driving activity that may affect the 
archeological resource shall be suspended until an appropriate evaluation of 
the resource has been made in consultation with the ERO. The archeological 
consultant shall immediately notify the ERO of the encountered 
archeological deposit The archeological consultant shall make a reasonable 
effort to assess the identity, integrity, and significance of the encountered 
archeological deposit, and present the findings of this assessment to the ERO. 
If the ERO determines that a significant archeological resource is present and 
that the resource could be adversely affected by the Proposed Project, at the 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Molli.to ring/· 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS Ol' APPROVAL Reporting Agency1 

Responsibility Schedule Responsibility Schedule 

discretion of the project sponsors either: 

A) The Proposed Project shall be redesigned so as to avoid 
any adverse effect on the significant archeological resource; or 

B) A data recovery program shall be implemented, unless 
the ERO determines that the archeological resource is of greater 
interpretive than research significance and that interpretive use of -

. the resource is feasible. 

Whether or not significant archeological resources are encountered, the 
archeological consultant shall submit a written report of the :findings of the 
monitoring program to the ERO. 

Archeological Data Recoverv Program Project spon8ors· Upon If required, Considered 
and archaeological determination archaeological complete on 

If the ERO, in consultation with the archeological consultant, determines that ' consultant at the by the ERO that consultant to submittal of 
an archeological data recovery programs shall be implemented based on the direction of the anADRPis prepare an ADRP(s)to 
presence of a significant resource, the archeological data recovery program ERO. required.A ADRP(s)in ERO. 
shall be conducted in accord with an archeological data recovery plan single ADRP or consultation with 
(ADRP). No archeological data recovery shall be undertaken without. the multiple the ERO. 
prior approval of tb,e ERO or the Planning Department archeologist. The ADRPsmaybe 
archeological consultant, project sponsors, and ERO shall meet and consult produced to 
on the scope of the ADRP prior to preparation of a draft ADRP. The address project 
archeological consultant shall submit a draft ADRP to the ERO. The ADRP phasing. 
shall identify how the proposed data recovery program will preserve the 
significant information the archeological resource is expected to contain. 
That is, the ADRP will identify what scientific/historical research questions 
are applicable to the expected resource, what data classes the resource is 
expected to possess, and how the expected data classes would address the 
applicable research questions. Data recovery, in general, shall be limited to 
the portions of the historical property that could be adversely affected by the 
Proposed Project. Destructive data recovery methods shall not be applied to 
portions of the archeological resources if nondestructive methods are 
practical. 
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Motion No. __ _ 

MITIGATION MONITORING AND REPORTING PROGRAM ·FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitigation Monitoring/ 
Monitoring 

Monitoring 

Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

The scope of the ADRP shall include the following elements: 

• Fie1d Methods and Procedures. Descriptions of proposed field 
strategies, procedures, and operations. 

• Cataloguing and Laboratory Analysis. Description of selected 
cataloguing system and artifact analysis procedures. 

• Discard and Deaccession Policy. Description of and rationale for 
field and post-field discard and deaccession policies. 

• Interpretive Program. Consideration of an on-site/off-site public 
interpretive program during the course of the archeolo'gical data 
recovery program. 

• Security Measures. Reco=ended security measures to protect 
the archeological resource from vandalism, looting, and 
non-intentionally damaging activities. 

• Final Report. Description of proposed report format and 
distribution ofresults. 

• Curation. Description of the procedures and reco=endations for 
the curation of any recovered data having potential research value, 
identification of appropriate curation facilities, and a su=ary of 
the accession policies of the curation facilities. 

Human Remains and Associated or Unassociated FunerfilY Objects Project sponsors In the event Archaeological Ongoing during Planning 

The treatment of human remains and of associated or unassociated :funerary and archaeological human remains consuitant/ soils disturbing Department 

objects discovered during any soils disturbing activity shall comply with consultant, in and/or :funerary archaeological activity. 

applicable State and Federal laws. This shall include immediate notification consultation with objects are monitor/project Considered 
of the coroner of the City and County of San Francisco and in the event of the the San Francisco encountered. sponsors or complete on 
coroner's determination that the human remains are Native American Coroner, NAHC, contra\:tor tO' notification of 
r=ains, notification ·of the California State Native American Heritage ERO, and MLD. contact San the San 
Commission (NAHC) who shall appoint a Most Likely Descendant (MLD) Francisco County Francisco 
(Pub. Res. Code Sec. 5097.98). The archeolocical consultant, nroject Coroner and ERO. County Coroner 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation . 
Monitoring/ Monitoring 

Monitoring 
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sponsors, ERO, and MLD shall make all reasonable efforts to develop an Implement andNAHC,if 
agreement for the treatment of, with appropriate dignity, human remains and regulatory necessary. 
associated or unassociated funerary objects (State CEQA Guidelines Section requirements, if 
15064.5( d)). The agreement shall take into consideration the appropriate applicable, 
excavation, removal, recordation, analysis, custodianship, curation, and final regarding discovery 
disposition of the human remains and associated or unassociated funerary of Native American 
objects. The archeological consultant shall retain possession of any Native human remains and 
American human remains and associated or unassociated burial objects until associated/unassoci 
completion of any scientific analyses of the human remains or objects as ated funerary 
specified in the treatment agreement if such an agreement has been made or, objects. Contact 
otherwise, as determined by the archeological consultant and the ERO. archaeological 

consultant and 
ERO. 

·.Final Archeological Resources Report Project sponsors For Horizontal If applicable, Considered Planning 

The archeological consultant shall submit a Final Archeological Resources 
and archaeological Developer-prio archaeological complete on Department 
consultant at the rto consultant to submittal of 

Report (FARR) to the ERO that evaluates the historical significance of any direction of the determination submit a Draft and FARRand 
discovered archeological resource and describes the archeological and ERO. of substantial final FARR to ERO approval by 
historical research methods employed in the archeological completion of based on reports ERO. 
testing/monitoring/data recovery program(s) undertaken. Information that 

The ERO shall infrastructure at and relevant data 
may put at risk any archeological resource shall be provided in a separate each sub-phase provided by the 
removable insert within the final report. The FARR may be submitted at the provide to the 

ERO 
conclusion of all construction activities associated with the Proposed Project archaeological 

or on a parcel-by-parcel basis. consultant( s) For Vertical 
preparing the FARR Developer-prio 

Once approved by the ERO, copies of the FARR shall be distributed as reports and relevant r to issuance of Archaeological follows: California Archaeological Site Survey Northwest Information data obtained Certificate of Considered 
Center (NWIC) shall receive one (1) copy and the ERO shall receive a copy through Temporary or 

consultant to complete when 
of the transmittal of the FARR to the NWIC. The Environmental Planning implementation of Final 

distribute FARR. archaeological . 
division of the Planning Department shall receive one bound, one unbound this Mitigation Occupancy, consultant 
and one unlocked, searchable PDF copy on CD of the FARR along with Measure M-CR-la. whichever provides written 
copies of any formal site recordation forms (CA DPR 523 series) and/or occurs :first certification to 
documentation for nomination to the National Register of Historic the ERO that the 
Places/California Register of Historical Resources. In instances of high required FARR 
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public interest in or the high interpretive value of the resource, the ERO may If applicable, distribution has 
require a different final report content, format, and distribution than that upon approval been completed. 
presented above. of the FARR by 

the ERO. 

M-CR-lb: Interpretation Project sponsors Prior to Archaeological Considered Planning 

Based on a reasonable presumption that archeological resources may be 
and archaeological · issuance of consultant shall complete upon Department 
consultant at the final certificate develop a feasible, installation of 

present within the project site, and to the extent that the potential significance direction of the of occupancy resource-specific approved 
of some such resources is premised on CRHR Criteria 1 (Events), 2 ERO. program for interpretation 
(Persons), and/or 3 (Design/Construction), the following measure shall be post~recovery program, if 
undertaken to avoid any potentially significant adverse effect from the interpretation of required. 
Proposed Project on-buried or submerged historical resources if significant resources. All 
archeological resources are discovered. 

.. 
plans and 

The project sponsors shall implement an approved program for interpretation recommendations 

of significant archeological resources. The. interpretive program may be for interpretation 

combined with the prograin required under Mitigation Measure M-CR-4b: by the 

Public Interpretation. The project sponsors shall retain the services of a archaeological 

qualified archeological consultant from the rotational Department Qualified consultant shall be 

Archeological Consultants List (QACL) maintained by the Planning submitted first and 

Department archeologist having expertise in California urban historical and directly to the ERO 

marine archeology. The archeological consultant shall develop a feasible, for review and 

resource-specific program for post-recovery interpretation of resources. The comment, and shall 

particular program for interpretation of artifacts that are encountered within be considered draft 

the project site will depend upon the results of the data recovery program and reports subject to 

will be the subject of continued discussion between the ERO, consulting revision until 

archeologist, and the project sponsors. Such a program may include, but is . deemed final by the 

not limited to, any of the following (as outlined in the ARDTP): surface ERO. The ERO to 

commemoration of the original location of resources; display of resources approve final 

and associated a,rtifacts (which may offer an underground view to the public); interpretation 

display of interpretive materials such as graphics, photographs, video, program. Project 

models, and public art; and academic and popular publication of the results of sponsors to 

the data recovery. The interpretive program shall include an on-site implement an 
approved· 
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component. interpretation 

The archeological consultant's work shall be conducted at the direction of the 
program. 

ERO, and in consultation with the project sponsors. All plans and . 
reco=endations for interpretation by the consultant shall be submitted first 
and directly to the ERO for review and co=ent, and shall be considered 
draft reports subject to revision until final approval by the ERO. 

Mitigation Measure M-CR-5: Preparation of Historic Resource Project sponsors Prior to the Qualified historian Considered Port 
Evaluation Reports, Review, and Performance· Criteria. and qualified issuance of to prepare historic complete upon 

preservation building resource evaluation approval by the 
Prior to Port issuance of building permits associated with Buildings 2, 12 and architect, historic permits documentation and Port staff. 
21, Port of San Francisco Preservation staff shall review and approve future preservation expert, associated with present to Port staff 
rehabilitation design proposals for Buildings 2, 12, and 21. Submitted or other qualified Buildings 2, 12 to determine 
rehabilitation design proposals for Buildings 2 and 12 shall include, in individual. and21. conformance to the 
addition to proposed building design, detail on the proposed landscaping Secretary's 
treatment within a 20-foot-wide perimeter of each building. The Port's Standards. 
review and analysis would be informed by Historic Resource Evaluation(s) 
provided by the project sponsors. The Historic Resource Evaluation(s) shall 
be prepared by a qualified consultant who meets or exceeds the Secretary of 
the Interior's Professional Qualification Standards in historic architecture or 
architectural history. The scope of the Historic Resource Evaluation(s) shall 
be reviewed and approved by Port Preservation staff prior to the start of work. 
Following review of the completed Historic Resource Evaluation(s), Port 
preservation staff would prepare one or more Historic Resource Evaluation 
Response(s) that would contain a determination as to the effects, if any, on 
historical resources of the proposed renovation. The Port shall not issue 
buildings permits associated with Buildings 2, 12, and 21 until Port 
preservation staff conclude that the design (1) conforms with the Secretary of 
the Interior's Standards for Rehabilitation; (2) is compatible with the UIW 
Historic District; and (3) preserves the building's historic materials and 
charaqter-defining features, and repairs instead of replaces deteriorated 
features, where feasible. Should alternative materials be proposed for 
replacement of historic materials, they shall be in keeping with the size, scale, 
color, texture, and general annearance. The nerformance criteria shall ensure 
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retention of the following character-defining features of each historic 
building: 

• Building 2: (1) board-formed concrete construction; (2) six-story 
height; (3) flat roof; (4) rectangular plan and north-south orientation; (5) 
regular pattern of window openings on east and west elevations; (6) 
steel, multi-pane, fixed sa;;h windows (floors 1-5); (7) wood sash 
windows (floor 6); (8) elevator/stair tower that rises above roofline and 
projects slightly from west fa~ade. 

• Building 12: (1) steel and wood construction; (2) corrugated steel 
cladding (except the as-built south elevation which was always open to 
Building 15); (3) 60-foot height; (4) Aileen roof configuration with five 
raised, glazed monitors; (5) clerestory multi-lite steel sash awning 
windows along the north and south sides of the monitors; (6) multi-lite, 
steel sash awning widows, arranged in three bands (with a double-height -
bottom band) on the north and west elevations, and in four bands on the 
east elevation; (7) 12-bay configuration of east and west elevations; (8) 
north-south roof ridge from which roof slopes gently (1/4 inch per foot) 
to the east and west 

• Building 21: (1) steel frame construction; (2) corrugated metal 
cladding; (3) double-gable roof clad in corrugated metal, with wide roof 
monitor at each gable; ( 4) multi-lite, double hung wood or horizontal 
steel sash windows; and (5) two pairs of steel freight loading doors on 
the north elevation, glazed with 12 lites per door. 

Port staff shall not approve any proposal for rehabilitation of Buildings 2, 12, 
and 21 unless they find that such a scheme conforms to the Secretary's 
Standards as specified for each building. 

Mitigation Measure M-CR-11: Performance Criteria and Review Project sponsors Prior to San Francisco Considered Planning 
Process for New Construction issuance of a Preservation complete when Department 

In addition to the standards and guidelines established as part of the Pier 70 
building permit Planning staff, in Planning and 
for new consultation with Port Preservation 
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SUD and Design for Development, new construction and site development construction. the San Francisco staff note 
within the Pier 70 SUD shall be compatible with the character of the UIW Port Preservation compliance with 
Historic District and shall maintain and support the District's staff, shall use the the Pier 70 SUD 
character-defining features through the following performance criteria . Final Pier 70 SUD Design for 
(terminology used has definition as provided in the Design for Developr11:ent): Design for Development 

1. New construction shall comply with the Secretary of the Interior's 
Development . Standards, 
Standards, including 

Rehabilitation Standard No. 9: ''New Addition, exterior alterations, · including Secretary Secretary 
or related new construction shall not destroy historic materials that Standard No. 9, to Standard No. 9, 
characterize the property. The new work shall be differentiated evaluate all future outlined in the 
from the old and shall be compatible with the massing, size, scale development written 
and architectural features to protect the integrity of the property proposals within memorandum: 
and its environment." the project site for 

2. New construction shall comply with the Infill Development Design proposed new 
Criteria in the Port of San Francisco's Pier 70 Preferred Master construction within '· 

P/(1.n (2010) as found in Chapter 8, pp 57-69 (a policy document the UIW Historic 
endorsed by the Port Commission to guide staff planuing at Pier District. As part of 
70). this effort, project 

3. New construction shall be purpose-built structures of varying 
sponsors shall also 
submit a written 

.· heights and massing located within close proximity to one another. memorandum for 

4. New construction shall not mimic historic features or architectural review and 

details of contributing buildings within the District. New approval to San 

construction may reference, but shall not replicate, historic Francisco 

architectural features or details. Preservation 

New construction shall be conteXtually appropriate in terms of 
Planuing and Port 

5. staff that confirms 
massing, size, scale, and architectural features, not only with the compliance o:f all · 
remaining historic buildings, but with one _another. proposed new 

6. New construction shall reinforce variety through the use of ·construction with 

materials, architectural styles, rooflines, building heights, and these guiding plans 

window types and through a contemporary palette of materials as and policies. San 

well as those found within the District. Francisco 
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7. Parcel development shall be limited to the new construction zones Preservation 

identified in Design for Development Figure 6.3 .1: Allowable New Planning staff must 

Construction Zones. make determination 

The maximum height of new construction shall be consistent with 
in compliance with 

8. the timelines 
the parcel heights identified in Design for Development Figure outlined in the Pier 
6.4.2: Building Height Maximum. 70 Special Use 

. 

9. The use of street trees and landscape materiais shall be limited and District section of 

used judiciously within the Pier 70 SUD. Greater use of trees and the Planning Code 

landscape materials shall be allowed in designated areas consistent for review of 

with Design for Development Figure 4.8.1: Street Trees and vertical design. 

Plantings Plan. 

10. New construction shall be permitted adjacent to contributing 
buildings as identified in Design for Development Figure 6.3.2: 
New Construction Buffers. 

11. No substantive exterior additions shall be permitted to contributing 
Buildings 2, 12, or 21. Building 12 did not historically have a 
south-facing fayade; therefore, rehabilitation will by necessity 
construct a new south elevation wall. Building 21 shall be relocated 
approximately 75 feet east of its present placement, to maintain the 
general historic context of the resource in spatial relationship to 
other resources. Building 21 's orientation shall be maintained. 

Building Specific Standards . 

Each development parcel within the Pier 70 SUD has a different physical 
proximity and visual relationship to the contributing buildings within the 
UIW Historic District. For those fayades immediately adjacent to or facing 
contributing buildings, building design shall be responsive to identified 
character-defining features in the manner described in the Design for 
Development Buildings chapter. All other fayades shall have greater freedom 
in the expression of scale, color, use of material, and overall appearance, and 
shall be permitted if consistent with Secretary Standard No. 9 and the Design 
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for Development. 

Table M.CR.l: Building-Specific Responsiveness, indicates resources that 
are located adjacent to, and have the greatest influence on the design of, the 
noted development parcel fa9ade. 

Table M.CR.1: Building-Specific Responsiveness 

Fa\:ade/Parcel Contributing 
Name-Number Building (Building 

No.) 

North and West; A 113 

North and Northeast; B 113, 6 

North; Cl 116 

East and South; C2 12 

South and West; D 2, 12 

East and South; El 21 

West; E2 12 

West; E4 21 

North;F/G 12 

East; PKN 113-116 

Source: BSA 2015. 

Palette of Materials 

In addition to the standards and guidelines pertaining to application of 
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materials in the Design for Development, the following material performance 
standards would apply to the building design on the development parcels 
(terminology used has definition.as provided in the Design for Development): 

• Masonry panels that replicate traditional nineteenth or twentieth 
centnry brick masonry patterns shall not be allowed on the east 
fai;:ade of Parcel PKN, north and west fai;:ades of Parcel A or on the· 
north fayade of Parcel Cl. 

• Smooth, flat, minimally detailed glass curtain walls shall not be 
allowed on the fai;:ades listed above. Glass with expressed 
articulation and visual depth or that expresses underlying structure 
is an allowable material throughout the entirety of the Pier 70 SUD. 

• Coarse-sand finished stucco shall not be allowed as a primary 
material within the entirety of the UIW Historic District. 

• Bamboo wood siding shall not be allowed on fai;:ades listed above 
or as a primary fai;:ade material. 

• Laminated timber panels shall not be allowed on fai;:ades listed 
above. 

• When considering material selection immediately adjacent to 
contributing buildings (e.g., 20th Street Historic Core; Buildings 2, · 
12, and21; and Buildings 103, 106, 107, and 108 located within or 
immediately adjacent to the BAE Systems site), characteristics of 
compatibility and differentiation shall both be taken into account. 
Material selection shall not duplicate adjacent building primary 
materials and treatments, nor shall they establish a false sense of 
historic development. 

• Avoid conflict of new materials that appear similar or attempt to 
replicate historic materials. For example, Building 12 has 
character-defining corrugated steel cladding. As such, the eastern 
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fai;ade of Parcel C2, the north em fa<;ade of Parcels F and G, and the 
southern fai;ade of Parcel D 1 shall not use corrugated steel 
claddlng as a primary material. AF. another example, Buildlng 113 
has character-defining brick-masonry construction. AF. such, the 
northern and western fai;ades of Parcel A and the eastern fai;ade of 
Parcel K North shall not use brick masonry as a primary material. 

• Use of contemporary materials shall reflect the scale and 
proportions of historic materials used within the UIW Historic 
District. 

• Modem materials shall be designed and detailed in a manner to -
reflect but not replicate the scale, pattern, and rhythm of adjacent 
contributing buildlngs' exterior materials. 

Review Process 

Prior to Port issuance ofbuildlng permits associated with new construction, 
San Francisco Preservation Planning staff, in consultation with the San 
Francisco Port Preservation staff, shall use the Final Pier 70 SUD Design for 
Development Standards, includlng Secretary Standard No. 9, to evaluate all 
future development proposals within the project site for proposed new 
construction w;thill the UIW Historic District. AF. part of this effort, project 
sponsors shall also submit a written memorandum for review and approval to 
San Francisco Preservation Planning staff that con:firms compliance of all 
proposed new construction with these guidlng plans and policies. 

:~ ,·. •· r~:···<F.-,·: ...• ., .. ··.· ""' ~:_-,~_-,.::; :,,,.:;_:'~;~;~'fi:!Ji'.?)i: ~";;:·;;:s\~~~;1:,;~ ,::::i : : •• • ,._ ?:::'" :···x·~?~~t;f;·-1Jr;1;;;.,1 f,l:.;;j; ~: ··; .•.• \~ 1'i,:h:0:;'}•t ~?::;•·;;;if'\• - : ':ti5 1'-~l· 

Mitigation Measure M-TR-5: Monitor and increase capacity on the 48 Developer, TMA, Demonstration Project sponsors to Considered Planning 
Quintara/24th Street bus. routes as needed. andSFMTA. of ca11aci!Y: demonstrate to the complete upon Department, 

Prior to approval of the Proposed Project's phase applications, project 
Priorto · SFMTA that each approval of the SFMTA 

sponsors shall demonstrate that the capacity of the 48 Quintara/24tli Street bus Documentation of approval of the buildlng for which project's phase 

route has not exceeded 85 percent capacity utilization, and that future capacity of the 48 project's phase temporary application. 

Quintara/24th Street applications. certificates of 
demand associated with build-out and occupancy of the phase will not cause occupancy are 
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the route to exceed its utilization. Forecasts of travel behavior of future bus route shall be If project requested would 
phases could be based on trip generation rates forecast in the BIR or based on prepared by a sponsors not generate a 
subsequent surveys of occupants of the project, possibly including surveys consultant from the demonstrate to number of transit 
conducted as part of ongoing TDM monitoring efforts required as part of Air Planning theSFMTA trips on the 48 
Quality Mitigation Measure M-AQ-lf: Transportation Demand Department's that the phase Quintara/24th Street 
Management. Transportation would not bus route·that 

If trip generation calculations or monitoring surveys demonstrate that a 
Consultant Pool, generate a would exceed the 
using a number of significance 

specific phase of the Proposed Project will cause capacity on the 48 methodology transit trips on thresholds outlined 
Quintara/24th Street route to exceed 85 percent, the project sponsors shall approved by the48 in the BIR. 
provide capital costs for increased capacity on the route in a manner deemed SFMTAand Quintara/24th If the project acceptable by SFMTA through the following means: Planning. If Street bus route demonstrates 

• At SFMTA's request, the project sponsors shall pay the capital documentation of that would (using trip < 

costs for additional buses (up to a maximum of four in the capacity is based on exceed the generation rates 
Maximum Residential Scenario and six in the Maximum monitoring surveys, significance forecasted in the 

Commercial Scenario). If the SFMTA requests the project sponsor the transportation thresholds BIR or through 
to pay the capital costs of the buses, the SFMTA would need to find consultant shall outlined in the surveys of existing 

funding to pay for the added operating cost associated with submit raw data BIR, further travel behavior at 

operating increased service made possible.by the increased vehicle from such surveys monitoring is the site) that a 
fleet. The source of that funding has not been established · concurrently to not required specific building 

SFMTA, the during that would cause 
Alternatively, if SFMTA determines that other measures to increase capacity Planning phase. capacity to exceed 
along the route wotild be more desirable than adding buses, the project Department, and 85 percent based on 
sponsors shall pay an amount equivalent to the cost of the required number of project sponsors. the Baseline 
buses toward completion of one or more of the following, as determined by CaI!ital Costs: scenario in the BIR 
SFMTA: Payment or would contribute 

Convert to using higher-capacity vehicles on the 48 Quintara/24th 
required after more than 5 percent • SFMTA 

Street route. In this case, the project sponsors shall pay a portion of affirms via 
of capacity on the 

the capital costs to convert the route to articulated buses. Some bus letter to the 
line if it was 
already projected to stops along the route may not currently be configured to project exceed 85 percent 

accommodate the longer articulated buses. Some bus zones could sponsors that capacity utilization 
likely be extended by removing one or more parking spaces; in mitigation in the Baseline some locations, appropriate space may not be available. The funds will be 
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project sponsors' contribution may not be adequate to facilitate the ·spent on scenario without 
full conversion of the route to articulated b:uses; therefore, a sourpe implementation the Proposed 
of funding would need to be established to complete the remainder, ofM-TR-5 Project, and the 
including improvements to bus stop capacity at all of the bus stops through SFMTAhas 
·along the route that do not currently accommodate articulated purchase of committed to 
buses. additional implement 

buses or M-TR-5, the 
• SFMTA may determine that instead of adding more buses to a alternative project sponsors 

congested route, it would be more desirable to increase travel measure in shall provide 
speeds along the route. In this case, the project sponsors' accordance capital costs for 
contribution would be used to fund a study to identify appropriate withM-TR-5. increased capacity 
and feasible improvements and/or implement a portion of the Capital costs on the route in a 
improvements that would increase travel speeds sufficiently to for more than manner deemed 
increase capacity along the bus route such that the project's four buses, up acceptable by 
impacts along the route would be determined to be less than to a maximum SFMTA. 

·" significant. Increased speeds could be accomplished by funding a of six buses, 
portion of the planned bus rapid transit system along 16th Street for shall only be 
the 22 Fillmore between Church and Third streets .. Adding signals required if the 
on Pennsylvania Street and 22nd Street may serve to provide total gsfof 
increased travel speeds on this relatively short segment of the bus commercial use 
routes. The project sponsors' contribution may not be adequate to exceeds the 
fully achieve the capacity increases needed to reduce the project's Maximum 
impacts and SFMTA may need to secure additional sources of Residential 
funding. Scenario total 

Another option to increase.capacity along the corridor is to add new a Muni gsfof 
service route in this area. If this option is selected, project sponsors shall fund commercial 
purchase of the same number of new vehicles outlined in the first option (four use, identified 
for the Maximum Residential Alternative and six for the Maximum in Table 2.3 of 
Commercial Alternative) to be operated along the new route. By providing the EIR, and if 
an additional service route, a percentage of the current transit riders on the 48 project 
Quintara/24th Street would likely shift to the new route, lowering the capacity sponsors 
utilization below the 85 percent utilization threshold. As for the first option, demonstrate 
funding would need to be secured to pay for.operating the new route. thatthe 
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building would 
cause capacity 
to exceed 85 
percent or 
would 
contribute more 
than 5 percent 
of capacity on 
the line if it was 
already 
projected to 
exceed 85 
percent 
capacity 
utilization in 
the Baseline 
scenario 
without the 
Proposed 
Proiect. 

Mitigation Measure M-TR-10: Improve pedestrian facilities on Illinois Project sponsors During SFMTA reviews Considered SFMTA,Port 

Street adjacent to and leading to the project site. shall implement the construction of signal and site complete when 
improvements. street plans and maps for street 

As part ofconstruction of the Proposed Project roadway network, the project improvements improvements improvements 
sponsors shall implement the follo~g improvements: adjacent to identified in have been built. 

• Install ADA curb ramps on all comers at the intersection of 22nd pedestrian Mitigation Measure 
facilities on M-TR-10. Street and Illinois Street 
Illinois Street 

• Signalize the intersections oflliinois Street with 20th and 22nd identified in 
Street. Mitigation 

Measure 
• Modify the sidewalk on the east side of Illinois Street between M-TR-10. 

22nd and 20th streets to a mininmm of 10 feet. Relocate 
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obstructions, such as fire hydrants and power poles, as feasible, to 
ensure an accessible path of travel is provided to and from the 
Proposed Project. 

Mitigation Measure M-TR-12A: Coordinate Deliveries Transportation On-going. Transportation On-going during Port 

The Project's Transportation Coordinator shall coordinate with building 
Management Management project 
Agency Agency operations. 

tenants and delivery services to minimize deliveries during a.m. and p.m. Transportation Transportation 
peak periods. Coordinator. Coordinator to 

Although many deliveries cannot be limited to specific hours, the coordinate with 

Transportation Coordinator shall work with tenants to find opportunities to building tenants 

consolidate deliveries and reduce the need for peak period deliveries, where and delivery 

possible. services to 
consolidate 
deliveries and 
reduce the need for 
peak period 
deliveries, where 
possible. 

Mitigation Measure M-TR-12B: Monitor loading activity and convert Developer, TMA or Prior to Project sponsors or Considered Port 
general purpose on-street parking spaces to commercial loading spaces, Port. approval of the TMA to conduct a complete after 
as needed. project's phase commercial loading the Port Staff 

After completion of the first'phase of the Proposed Project, and prior to applications study for the Port. · reviews and 

approval of each subsequent phase, the project sponsors shall conduct a study after approves the 

of utilization of on- and off-street commercial loading spaces. Prior to completion of study and the 

completion, the methodology for the study shall be reviewed and approved the first phase. project sponsors, 

by either: (a) Port Staff in consultation with SFMTA Staff for areas within PortorTMA 

Port jurisdiction; or (b) SFMTA Staff in consultation with Port Staff for areas incorporates any 

within SFMTAjurisdiction. If the result of the study indicates that fewer than additional 

15 percent of the commercial loading spaces are available during the peak . measures 

loading period, the project sponsors shall incorporate measures to convert necessary for 

existing or proposed general purpose on-street parking spaces to commercial commercial 

parking spaces in addition to the required off-street spaces. loading. 
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Responsibility Schedule Reporting Schedule Agency1 
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Mitigation Measure M-C-TR-4A: Increase capacity on the 48 Developer, TMA Demonstration If the Maximum If necessary, SFMTA 
Quintara/24th bus route under the Maximum Residential Scenario. andSFMTA of Capaci!)'.: If Residential considered 

The project sponsors shall contribute funds for one additional vehicle (in necessary, prior Scenario is complete when 

addition to and separate from the four prescribed under Mitigation Measure Documentation of to approval of implemented, the SFMTA receives 

M-TR-5 forthe Maximum Residential Scenario) to reduce the Proposed capacity shall be the project's project sponsors funds from the 

Project's contribution to the sigµificant cumulative impact to not prepared by a phase shall contribute project sponsors 

cumulatively considerable. This shall be considered the Proposed Project's consultant from, the applications. funds for one ., 

fair share toward mitigating this significant cumulative impact. If SFMTA Planning additional vehicle 

adopts a strategy to increase capacity along this route that does not involve Department's Capital Costs: 
or a fair share 

purchasing and operating additional vehicles, the Proposed Project's fair Transportation contribution to the 
Payment SFMTA. share contribution shall remain the same, and may be used for one of those Consultant Pool, confirmed prior 

other strategies deemed desirable by SFMTA. using the to issuance of 
methodology building permit 
approved by for building that 
SFMTAand would result in 
Planning pursuant exceedance of 
to Mitigation 85 percent 
Measure M-TR-5. capacity 

utilization. 
Capital costs 
for more than 
four buses, up. 
to amaximum 
of six buses, 
shall be paid if 
the total gsf of 
co=ercial use 
exceeds the 
Maximum 
Residential 
Scenario total 
gsfof 
co=ercial 
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Mitigation Measure M-C-TR-4B: Increase capacity on the 22 Fillmore 
bus route under the Maximum Commercial Scenario. 

The project sponsors shall contribute funds for two additional vehicles to 
reduce the Proposed Project's contribution to the significant cumulative 
impact to not considerable. This shall be considered the Proposed Project's 
fair share toward mitigating this cumulative impact. If SFMTA adopts an 
alternate strategy to increase capacity along this route that does not involve 
purchasing and operating additional vehicles, J:4e Proposed Project's fair 
share contribution shall remain the same, and may be used for one of those 
other strategies deemed desirable by SFMTA. 

jlc.)\r' •. ., ;·,1;,;;;-!'i',: .v;,:.;;,'.,~') 

Mitigation Measure M-N0-1: Construction Noise Control Plan. 

Over the project's approximately 11-year construction duration, project 

Implementation 
. Responsibility 

Developer, TMA, 
andSFMTA. 

Documentation of 
capacity shall be 
prepared by a 
consultant from the 
Planning 
Department's 
Transportation 
Consultant Pool, 
using the 
methodology 
approved by 
SFMTAand 
Planning pursuant 
to Mitigation 
Measure M-TR-5. 

Project sponsors. 
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Mitigation 
Schedule 

use, identified 
in Table 2.3 of 
theEJR. 

If necessary, 
prior to 
approval of the 
project's final 
phase 
application. 

Funds shall be 
contributed if 
the total gsf of 
commercial use 
for the Project 
in the final 
phase 
application 
exceeds the 
Maximum 
Residential 
Scenario total 
gsfof 
commercial 
use, identified 
in Table 2.3 of 

Prior to the start 
of construction 
activities; 

Monitoring/ 

I 
Monitoring I 

Monitoring 
Reporting 

Schedule 
Agency1 

Responsibility 

If the Maximum If necessary; I SFMTA 
Commercial considered 
Scenario is complete when 
implemented, the SFMTA receives 
project sponsors funds from the 
shall contribute project sponsors. 
funds for one 
additional vehicle 
or a fair share 
contribution to the 
SFMTA. 

Project sponsors to Considered Portor DBI 
submit the complete upon 
Construction Noise submittal of the 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
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Schedule 

Agency1 

Responsibility 

contractors for all construction projects on the Illinois Parcels and 28-Acre implementation Control Plan to the Construction 
Site will be subject to construction-related time-of-day and noise limits ongoing during Port. A single Noise Control 
specified in Section 2907(a) of the Police Code, as outlined above. construction. Noise Control Plan Plan to the Port. 
Therefore, prior to construction, a Construction Noise Control Plan shall be or multiple Noise 
prepared by the project sponsors and submitted to the Port. The construction Control Plans may 
noise control plan shall demonstrate compliance with the Noise Ordinance be produced to 
limits. Noise reduction strategies that could be incorporated into this plan to address project 
ensure compliance with ordinance limits may include, but are not limited to, phasing. 
the following: 

• Require the general contractor to ensure that equipment and trucks 
used for project construction utilize the best available noise control 
techniques (e.g., improved mufflers, equipment redesign, use of 
intake silencers, ducts, engine' enclosures, and 
acoustically-attenuating shields or shrouds). 

• Require the general contractor to locate stationary noise sources 
(such as the rock/concrete crusher or compressors) as far from 
adjacent or nearby sensitive receptors as possible, to muffle such 
noise sources, and to construct barriers around such· sources and/or 
the construction site, which could reduce. construction noise by as 
much as 5 dBA. To further reduce noise, the contractor shall locate 
stationary equipment in pit areas or excavated areas, to the 
maximum extent practicable. 

• Require the general contractor to use impact tools (e.g., jack 
hammers, pavement breakers, and rock drills) that are hydraulically 
or electrically powered wherever possible to avoid noise associated 
with compressed air exhaust from pneumatically powered tools. 
Where use of pneumatic tools is unavoidable, an exhaust muffler 
on the compressed air exhaust shall be used, along with external 
noise jackets on the tools, which would reduce noise levels by as 
much as 10 dBA. 
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Implementation Mitigation 
Monitoring/ Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL · Reporting Agency1 

Responsibility Schedule. Responsibility Schedule 

• Include noise control requirements for construction equipment and 
tools, including concrete saws, in specifications provided to 
construction contractors to the maximum extent practicable. Such 
requirements could include, but are not limited to, erecting 
te:r,nporary plywood noise barriers around a construction site, 
particularly where a site adjoins noise-sensitive uses; utilizing 
noise control. blankets on a building structure as the building is 
erected to reduce noise levels emanating from the construction site; 
the use of blasting mats during controlled blasting periods to 
reduce noise and dust; performing all work in a manner that 
minimizes noise; using equipment with effective mufflers; 
undertaking the most noisy activities during times of least 
disturbance to surrounding residents and occupants; and selecting 
haul routes that avoid residential uses. 

Prior to the Project sponsors to Considered 

• Prior to the issuance of each building permit, along with the Project sponsors issuance of submit a.plan to complete upon 
submission of construction document,&, submit to the Port , as each building track and respond review and 
appropriate, a plan to track and respond to complaints pertaining to permit for to complaints approval of the 

construction noise. The plan shall include the following measures: duration of the pertaining to plan by the Port. 

(1) a procedure and phone numbers for notifying the Port, the project. construction noise. 

Department of Public Health, and the Police Department (during A single plan or 
regular construction hours and off-hours); (2) a sign posted on-site multiple plans may 

describing permitted construction days and hours, noise complaint be produced to 
procedures, and a complaint hotline number that shall be answered address project •' 

at all times during construction; (3) designation of an on-site phasing. 
construction complaint and enforcement manager for the project; 
and ( 4) notification of neighboring residents and non-residential 
building managers within 300 feet of the project construction area 
and the American Industrial Center (AIC) at least 30 days in 
advance of extreme noise-generating activities (such as pile 
driving) about the estimated duration of the activity. 

Mitigation Measure M-N0-2: Noise Control Measures During Pile Project _sponsors Prior to Project spqnsors to Considered Portor DBI 
and construction receivin!!: a submit to the Port complete upon 
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Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

Driving. contractor(s). building permit, documentation of submittal of 

The .Construction Noise Control Plan (required under ;Mitigation Measure 
incorporate compliance of documentation 
feasible· implemented incorporating 

M-N0-1) shall also outline a set of site-specific noise and vibration practices control practices identified 
attenuation measures for each construction phase when pile driving is identified in that show practices. 
proposed to occur. These attenuation measures shall be included wherever M-N0-1 into construction 
impact equipment is proposed to be used on the lliinois Parcels and/or the construction contractor 
28-Acre Site. As many of the following control strategies shall be included in contract agreement with 
the Noise Control Plan, as feasible: ·agreement specified practices. 

• Implement "quief' pile-driving technology such as pre-drilling documents. A single Noise 

piles where feasible to reduce construction-related noise and Control Control Plan or 

vibration. practices multiple Noise 
should be· Control Plans may 

• Use pile-driving equipment with state-of-the-art noise shielding implemented be produced to 
and muffling devices. throughout the address project 

Use pre-drilled or sonic or vibratory drivers, rather than impact 
pile driving phasing. 

• duration. 
drivers, wherever feasible (including slipways) and where 
vibration-induced liquefaction would not occur. 

• Schedule pile-driving activity fur times of the day that minimize 
disturbance to residents as well as commercial uses located on-site and 
nearby. 

• Erect temporary plywood or similar solid noise barriers along the 
boundaries of each Proposed Project parcel as necessary to shield 
affected sensitive receptors. 

• Other equivalent technologies that emerge over time . 

• If CRF (including rock drills) were to occur at the same time as pile 
driving activities in the same area and in proximity to 
noise-sensitive receptors, pile drivers shall be set back at least 100 
feet while rock drills shall be set back at least 50 feet (or vice versa) 
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Implementation Mitigation Monitoring/ Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule Responsibility Schedule 

from any given sensitive receptor. 

Mitigation Measure M-N0-3: Vibration Control Measures During Project sponsors Prior to Project sponsors to Considered Port or Plannmg 
Construction. and construction receiving a submit to Port complete upon Department 

contractor( s). building permit, documentation of submittal of 
As part of the Construction Noise Control Plan required under Mitigation incorpprate compliance of documentation 
Measure M-N0-1, appropriate vibration controls (including pre-drilling pile feasible implemented incorporating 
holes and using smaller vibratory equipment) shall be specified to ensure that practices control practices identified 
the vibration limit of 0.5 in/sec PPV can be met at adjacent or nearby existing identified in that show practices. 
structures and Proposed Project buildings located on the Illinois Parcels M-N0-1 into construction 
and/or 28-Acre Site, except as noted below: the construction contractor 

• Where pile driving, CRF, and other construction activities contract agreement with 

involving the use of heavy equipment would occur in proximity to agreement specified practices. 

any contributing building to the Union Iron Works Historic documents. A single Noise 

District, the project sponsors shall undertake a monitoring program Control Control Plan or 

to minimize damage to such adjacent historic buildings and to practices multiple Noise 

ensure that any such damage is documented and repaired. The should be Control Plans may 

monitoring program, which shall apply within 160 feet where pile implemented be produced to 

driving would be used, 50 feet of where CRF would be required, throughout the address project 

and within 25 feet of other heavy equipment operation, shall · pile drlving phasing. 

include the following components: duration. 

0 Prior to the start of any ground-disturbing activity, the project 
sponsors shall engage a historic architect or qualified historic 
preservation professional to undertake a pre-construction 
survey ofhistorical resource(s) identified by the Port within -
.160 feet of planned construction to document and photograph 
the buildings' existing conditions. 

0 Based on the construction and condition of the resource(s), a 
structural engineer or other qualified entity shall establish a 
maximum vibration level that shall not be exceeded at each 
building, based on existing conditions, character-defining 
features, soils conditions. and anticipated construction 
practices in use at the time (a co=on standard is 0.2 inch per 
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second, peak particle velocity). 

0 To ensure that vibration levels do not exceed the established 
standard, a qualified acoustical/vibration consultant shall 
monitor vibration levels at each structure within 160 feet of 
planned construction and shall prohibit vibratory construction 
activities that generate vibration levels in excess of the 
standard. Should vibration levels be observed in excess of the 
standard, construction shall be halted and alternative 
construction techniques put in practice. (For example, pre-
drilled piles could be substituted for driven piles, if soil 
conditions allow; smaller, lighter equipment could possibly 
also be used in some cases.) The consultant shall conduct 
regular periodic inspections of each building within 160 feet 
of planned construction during ground-disturbing activity on 
the project site. Should damage to a building occur as a result 
of ground-disturbing activity on the site, the building(s) shall ~ 

be remediated to its pre-construction condition at the 
conclusion of ground-disturbing activity on the site. 

0 In areas with a ''very high" or "high" susce{!tibility for 
vibration-induced liquefaction or differential settlement risks, the 
project's geotechnical engineer shall specify an appropriate 
vibration limit based on proposed construction activities and 
proximity to liquefaction susceptl.bility zones and modify 
construction practices .to ensure that construction-related vibration 
does not cause liquefaction hazards at these homes. 

Mitigation Measure M-N0-4a: Stationary Equipment Noise Controls. Project sponsors Prior to the Port tci review Considered · Port or Planning 
and construction issuance of a construction plans. complete after Department/DBI 

Noise attenuation measures shall be incorporated into all stationary contractor( s). building permit submittal and 
equipment (including HV AC equipment and emergency generators) installed for each approval of plans 
on buildings constructed on the Illinois Parcels and 28-Acre Site as well as building by the Port 
into the below-grade or enclosed wastewater pump station as necessary to located on the 
meet noise limits specified in Section 2909 of the Police Code.* Interior Illinois Parcels 
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Monitoring 
. Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency
1 

Responsibility Schedule 
Responsibility 

Schedule 

noise limits shall be met under both existing and future noise conditions, or the 28-Acre · 
accounting for foreseeable changes in noise conditions in the future (i.e., Site, along with 
changes in on-site building configurations). Noise attenuation measures the submission 
could include provision of sound enclosures/barriers, addition of roof of construction 
parapets to block noise, increasing setback distances from sensitive receptors, documents, the 
provision oflouvered vent openings, location of vent openings away from project 
adjacent: commercial uses, and restriction of generator testing to the daytime sponsors shall 
hours. submit to the 

Port and the * Under Section 2909 of the Police Code, stationary sources are not DBI plans for 
permitted to result in noise levels that exceed the existing ambient (L90) noise 
noise level by more than 5 dBA on residential property, 8 dBA on attenuation 
commercial and industrial property, and 10 dBA on public property. Section measures on all 

' . 2909( d) states that no fixed noise source may cause the noise level measured stationary 
inside any sleeping or living room in a dwelling unit on residential property to equipment. 
exceed 45 dBA between 10:00 p.m. and 7:00 a.m. or 55 dBA between 7:00 
a.m. and 10:00 p.m. with windows open, except where building ventilation is 
achieved through mechanical systems that allow windows to remain closed. 

Mitigation Measure M-N0-4b: Design of Future Noise-Generating Uses Project sponsors Prior to the Port to review Considered Port or Planning 
near Residential Uses. and construction issuance of a construction plans. complete after Department/DBI 

contractor( s). building permit submittal and 
Future commercial/office and RALi uses shall be designed to minimize the for commercial, approval of plans 
potential for sleep disturbance at any future adjacent residential uses. Design RALi, and bythe Port. 
approaches such as the following could be incorporated into future parking uses, 
development plans to minimize the potential for noise conflicts of future uses along with the 
on the project site: submission of 

• Design of Future Noise-Generating Commercial/Office and RALi construction 

Uses. To reduce potential conflicts between sensitive receptors documents, the 

. and new noise-generating commercial or RALI uses located project 

adjacent to these receptors, exterior facilities such as loading sponsors shall 

areas/docks, trash enclosures, and surface parking lots shall be submit to the 

located on the sides of buildings facing away from existing or and DBI plans 

nlanned sensitive recentors (residences or passive open space). If to minimize 
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Monitoring 
Monitoring 
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this is not feasible, these types of facilities shall be enclosed or noise conflicts 
equipped with appropriate noise shii;:ldiog. with sensitive 

Design of Future Above-Ground Parking Structure. If parking 
receivers, 

• 
structures are constructed on Parcels Cl or C2, the sides of the 
parking structures facing adjacent or nearby existing or planned 
residential uses shall be designed to shield residential receptors 
from noise associated with parking cars. -

Mitigation Measure M-N0-6: Design of Future Noise-Sensitive Uses Project sponsors Prior to the Port Staff to review Considered Port or Planning 
and qualified issuance of the the noise study. A complete after Department/DBI 

Prior to issuance of a buildiog permit for vertical construction of specific acoustician. buildiog permit single noise study submittal and 
residential buildiog design on each parcel, a noise study shall be conducted for vertical or multiple noise approval of the 
by a qualified acoustician, who shall determine the need to incorporate noise construction of studies may be noise study by 
attenuation measures into.the buildiog design in order to meet Title 24's any residential produced to address the Port. 
interior noise limit for residential uses as well as the City's (Article 29, buildiog on project phasing. 
Section 2909( d)) 45-dBA (Ldn) interior noise limit for residential uses. This each parcel, a 
evaluation shall account for noise shieldiog by buildiogs existing at the time noise study 
of the proposal, potential increases in ambient noise levels resulting from the shall be 
removal ofbuildiogs that are planned to be demolished, all planned prepared by a 
co=ercial or open space uses in adjacent areas, any known variations in qualified 
project build-out that have or will occur (buildiog heights, location, and acoustician. 
phasing), any changes in activities adjacent to or near the Illinois Parcels or 
28-Acre Site (given the Proposed Project's long build-out period), any new 
shieldiog benefits provided by surroundiog buildiogs that exist at the time of 
development, future cumulative traffic noise increases on adjacent roadways, 
existing and planned stationary sources (i.e., emergency generators, HV AC, 
etc.), and future noise increases from all known cumulative projects located 
with direct line-of-sight to the project buildiog. 

To minimize the potential for sleep disturbance effects from tonal noise or 
nighttime noise events associated with nearby industrial uses, predicted noise 
levels at each project buildiog shall account for 24/7 operation of the BAE 
Systems Ship Repair facility, 24/7 transformer noise at Potrero Substation (if 
it remains an open air facilitv), and industrial activities at the AIC, to the 
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Reporting 

Schedule 
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Responsibility 

extent such use(s) are in operation at the time the analysis is conducted. 

Noise reduction strategies such as the following could be incorporated into 
the project desigri as necessary to meet Title 24 interior limit and minimize 
the potential for sleep disturbance from adjacent industrial uses: 

• Orient bedrooms away from major noise sources (i.e., major 
streets, open space/recreation areas where special events woU!d 
occur, and existing adjacent industrial uses, including but not 
limited to the AlC, PG&E Hoedown Yard (if it is still operating at 
that time), Potrero Substation, and the BAE site) and/or provide 
additional enhanced noise insulation features (higher STC ratings) 
or mechanical ventilation to minimize the effects of maximum 
instantaneous noise levels generated by these uses even though 
there is no code requirement to reduce Lmax noise levels. Such 
measures shall be implemented on Parcels D and El (both 
scenarios), Building 2 (Maximiµn Residential Scenario only); 
Parcels PKN (both scenarios), PKS (both scenarios), and HDY 
(Maximum.Residential Scenario only); 

• Utilize enhanced exterior wall and roof-ceiling assemblies (with 
higher STC ratings), including increased insulation; 

• Utilize windows with higher STC I Outdoor/Indoor Transmission 
Class (OITC) ratings; 

• Employ architectural sound barriers as part of courtyards or 
building open space to maximize building shielding effects, and 
locate living spaces/bedrooms toward courtyards wherever 
possible; and · 

Locate interior hallways (accessing residential units) adjacent to noisy streets 
or existing/planned industrial or commercial development. 

Mitigation Measure M-N0-7: Noise C_ontrol Plan for Special Event Developer, Port, Prior to Developer, Port, Considered Port 
parks management operation of a parks management complete upon 
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Outdoor Amplified Sound. 

The project sponsors shall develop and implement a Noise Control Plan for 
operations at the proposed entertainment venues to reduce the potential for 
noise impacts from public address and/or amplified music. This Noise 
Control Plan shall contain the following elements: 

• The project sponsors shall comply with noise controls and 
restrictions in applicable entertainment permit requirements for 
outdoor concerts. 

• Speaker systelllS shall be directed away from the nearest sensitive 
receptors to the degree feasible. 

• Outdoor speaker systems shall be operated consistent with the 
restrictions of Section 2909 of the San Francisco Police Code, and 
conform to a performance standard of 8 dBA and dBC over 

1 
. • . exi~ga!Jlbient L,9011~isel~yels at the nearest residential use. 

~A.ir 'fl'ff al{!j!)~~flilffifif!t/Me(i8clllies.1\!Ji~~·11;:~q··i·~l~*'McH•~V"'*'Af•VY@V@-.@W•'81&«•'1f 

Mitigation Measure M-AQ-la: Construction Emissions Minimization 

The following mitigation measure is required during construction of Phases 
3, 4, and 5, or after build-out of 1.3 million gross square feet of development, 
whichever comes first: 

A. Construction Emissions Minimization Plan. Prior to issuance ofa 
site permi~ the project sponsors shall submit a Construction 
Emissions Minimization Plan (Plan) to the Port or Planning 
Department. The Plan shall detail project compliance with the 
following requirements: 

1. Where access to alternative sources of power is available, 
portable diesel generators used during construction shall be 
prohibited. Where portable diesel engines are required 
because alternative sources of power are not available;the 

Implementation 
Responsibility 

entity, and/or parks 
programming 
entity. 

Mitigation 
Schedule 

special outdoor 
amplified 
sound, the 
project 
sponsors, parks 
management 
entity, and/or 
parks 
programming 
entity to 
develop a Noise 
Control Plan 
prior to 
issuance of 
event permit. 

Project sponsors Ptior to 
and construction issuance of a 
contractor(s). site permit, the 

project 
sponsors must 
submit 
Construction 
Emissions 
Minimization 
Plan 
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Prior to the 
co=encement 
of construction 
activities 

Monitoring/ 
Reporting 

Responsibility 

entity, and/or parks 
programming entity 
shall submit the 
Noise Control Plan 
to the Port. 

Project sponsors or 
contractor to 
submit a 
Construction 
Emissions 
Minimization Plan. 
Quarterly reports 
shall be submitted 
to Port Staff or 
Planning 
Department 
indicating the 
construction phase 
and off-road 
equipment 

Monitoring . 
Schedule 

submission and 
approval of the 
NCP by the Port. 

Considered · 
complete upon 
Port or Planning 
Staff review and 
approval of 
Construction 
Emissions 
Minimization 
Plan or 
alternative 
measures that 
achieve the same 
emissions 
reduction. 

Monitoring 
1 Agency 

Port or Planning 
Department 
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diesel engine shall meet the EPA or CARB Tier 4 off-road during Phase 3, information used 
emission standards and be fueled with renewable diesel (at 4, and5, or during each phase. 
least 99 percent renewable diesel or R99), if co=ercially prior to For off-road 
available, as defined below. construction equipment using 

2. All off-road equipment greater than 25 horsepower that 
following alternative fuels, 

operates for more than 20 total hours over the entire duration 
build-out of 1.3 reporting shall 

of construction activities shall have engines that meet the EPA 
million gross include the actual 

or CARB Tier 4 off-road emission standards and be fueled 
square feet of amount of 

with renewable diesel (at least 99 percent renewable diesel or 
develOpment, alternative fuel 

R99), if co=ercially available. If engines that comply with 
the project used. 

Tier 4 off-road emission standards are not co=ercially 
sponsors must Within six months 

available, then the project sponsors shall provide the next 
certify (1) of the completion 

cleanest piece of off-road equipment as provided by the 
compliance of construction 

sten-dowil schedules in Table M-AQ-1-1. 
with the Plan, activities, the 
and (2) all project sponsors 

Table M-AQ-1-1: Off-Road Equipment Compliance Step-Down 
applicable shall submit to Port 
requirements of 

Schedule · the Plan have 
Staff a final report 

been 
su=arizing 

Compliance Engine Emission · Emissions incorporated 
construction 

Alternative Standard Control into contract 
activities. The final 

1 Tier3 specifications. 
report shall indicate 

CARB PM VDECS the start and end 
(85%)1 dates and duration 

The Plan shall of each 
2 Tier2 CARB PM VDECS be kept on site construction phase. 

(85%) and available In addition, for 

How to use the table: If the requirements of (A)(2) cannot be met, then the for review. A off-road equipment 

project sponsors would need to meet Compliance Alternative 1. Should the sign shall be using alternative 

project sponsors not be able to supply off-road equipment meeting - posted at the fuels, reporting 

Compliance Alternative 1, then Compliance Alternative 2 would need to be perimeter of the shall include the 

met. construction actual amount of 

1 CARB · Currentlv Verified niesel Emission Control StratePies NDEOn. 
site indicating alternative fuel 
the basic used. 
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Available online at http://www.arb.ca.gov/diesel/verdev/vt/cvt.htm. requirements of 
Accessed January 14, 2016. the Plan and 

where copies of 
i. With respect to Tier 4 equipment, "commercially the Plan are 

available" shall mean the availability talcing into available to the 
. consideration factors such as: (i) critical path timing public for 
of construction; and (ii) geographic proximity of review. 
equipment to the project sife. 

ii. With respect to renewable diesel, "commercially 
available" shall mean the availability talcing into 
consideration factors such as: (i) critical path timing 
of construction; (ii) geographic proximity of fuel 
source to the project site; and (iii) cost ofrenewable 
diesel is within 10 percent oflTitra Low Sulfur 
Diesel #2 market price. 

iii. The project sponsors shall maintain records 
concerning its efforts to comply with this 
requirement. Should the project sponsor determine 
either that an off-road vehicle that meets Tier 4 
emissions standards or that renewable diesel are not 
commercially available, the project sponsor shall 
submit documentation to the satisfaction of Port or 
Planning Staff and, for the former condition, shall 
identify the next cleanest piece of equipment that 
would be use, in compliance with Table 
M-AQ-1-1. 

3. The project sponsors shall ensure that future developers 
or their contractors require the idling time for off-road and 
on-road equipment be limited to no more than 2 minutes, 
except as provided in exceptions to the applicable State 
regulations regarding idling for off-road and on-road 
equipment. Legible and visible sie:ns shall be posted in 
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multiple languages (English, Spanish, and Chinese) in 
designated queuing areas and at the construction site to 
remind operators of the 2-minute idling limit. 

4. The project sponsors shall require that each construction 
contractor mandate that construction operators properly 
maintain and tune eqU:ipment in accordance with 
manufacturer specifications. 

5. The Plan shall include best available estimates of the 
construction timeline by phase with a description of each 
piece of off-road equipment required for every construction 
phase and shall be updated pursuant to the reporting 
requirements in Section B below. Reporting requirements for 
off-road equipment descriptions and information shall include 
as much detail as is available, but are not limited to: 
equipment type, equipment manufacturer, equipment 
identification number, engine model year, engine certification 
(Tier rating), horsepower, engine serial number, and expected 
fuel usage and hours ofoperation. For V eri:fied Diesel 
Emission Control Strategies (VDECS) installed, descriptions 
and information shall include technology type, serial number, 
make, model, manufacturer, CARB verification number level, 
and installation date and hour meter reading on installation 
date. The Plan shall also indicate whether renewable diesel 
will be used to power the equipment. The Plan shall also 
include anticipated fuel usage and hours of operation so that 
emissions can be estimated. 

6. The project sponsors and their construction contractors 
shall keep the Plan available for public review on site during 
working hours. Each construction contractor shall post at the 
perimeter of the project site a legible and visible sign 
summarizing the requirements of the Plan. The sign shall also 
state that the public may ask to inspect the Plan at any time 
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during working hours, and shall explain how to request 
inspection of the Plan. Signs shall be posted on all sides of the 
construction site that face a public right-of-way. The project 
sponsors shall provide copies of the Plan to members of the 
public as requested. 

B. Reporting. Quarterly reports shall be submitted to Port or Planning 
Staff indicating the construction activities undertaken and information 
about the off-road equipment used, including the information required 
in Section A(5). In addition, reporting shall include the approximate 
amount ofrenewable diesel fuel used. 

Within 6 months of the completion of all project construction activities, 
the project sponsors shall submit to Port or Planning Staff a final report 
summarizing construction activities. The final report shall indicate the 
start and end dates and duration of each construction phase. The final 
report shall mclude detailed information required in Section A(5). In 
addition, reporting shall include the actual amount of renewable diesel 
fuel used. 

c. Certification Statement and On-site Requirements. Prior to the 
commencement of construction activities, the project sponsors shall 
certify through submission of city-standardized forms (1) compliance 
with the Plan, and (2) all applicable requirements of the Plan have been: 
incorporated into contract specifications. 

Mitigation Measure M-AQ-lb: Diesel Backup Generator Specifications Project sponsors Prior to Anticipated Considered Port 

To reduce NOx associated with operation of the Maximum Commercial or approval of a location and engine complete upon 

Maximum Residential Scenarios, the project sponsors shall implement the generator specifications of a review and 

following measures. permit by Port proposed diesel approval by Port 
Staff. backup generator Staff. 

A. All new diesel backup generators shall: 
shall be submitted 
to the Port Staff for 

L have engines that meet or exceed CARB Tier 4 off-road emission review and 
standards which have the lowest NOx emissions of commercially approval prior to 
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Schedule 

available generators; and issuance of a 
generator permit. -

2. be fueled with renewable diesel, if commercially available, which 
has been demonstrated to reduce NOx emissions by approximately 
IO percent. 

B. All new diesel backup generators shall have an annual maintenance 
testing limit of 50 hours, subject to any :fiµther restrictions as may be 
imposed by the BAAQMD in its permitting 'process. 

c. For each new diesel backup generator permit submitted to BAAQMD 
for the project, anticipated location, and engine specifications shall be 
submitted to the Port Staff for review and approval prior to issuance of a 
permit for the generator from the San Francisco DBI or the Port. Once 
operational, all diesel backup generators shall be maintained in good 
working order for the life of the equipment and any future replacement 
of the diesel backup generators shall be required to be consistent with 
these emissions specifications. The operator of the facility at which the 
generator is located shall maintain records of the testing schedule for 
each diesel backup generator for the life of th.at diesel backup generator 
and provide this information for review to the Port with.in 3 months of 
requesting such information. 

Mitigation Measure M-AQ-lc: Use Low and Super-compliant voe Project sponsors Project Project sponsors to Considered Port or Planning 
Architectural Coatings in Maintaining Buildings through Covenants and construction sponsors include in CC&R's complete upon Department 
Conditions and Restrictions (CC&Rs) and Ground Lease contractor(s). submit to the and/or ground lease project sponsor 

The Project sponsors shall require all developed parcels to include with.in Port requirements with submittal to the 

their CC&R's and/or ground leases requirements for all future interior spaces documentation buildings tenants Port of 

to be repainted only with "Super-Complianf' Architectural Coatings ofCC&R's prior to building documentation 

(htto://www.agmd.gov/home/regylations/com121iance/architectural-coatings/ and/ or ground occupancy. ofCC&R's 

su12er-com12liant-coatings). "Low-VOC" refers to paints that meet the more lease and/or ground 

stringent regulatory limits in South Coast AQMD Rule 1113; however, many requirements lease 

manufacturers have reformulated to levels well below these limits. These are prior to requirements 

referred to as "Super-Compliant" Architectural Coatings. ·building 
occupancv 
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permit. 

Mitigation Measure M-AQ-ld: Promote use of Green Consumer Project sponsors. Prior to Project sponsors to Considered Port or Planning 

Products occupancy of work with SF complete after Department 

The project sponsors shall provide education for residential and commercial the building by Environment to distribution of 

tenants concerning green consumer products. Prior to receipt of any tenants and develop educational 

certificate of final occupancy and every five years thereafter, the project every five years educational materials to 

sponsors shall work with the San Francisco Department of Environment (SF thereafter, materials. residential and 

Environment) to develop electronic correspondence to be distributed by project commercial 

email annually to residential and/or commercial tenants of each building on sponsors to tenants. 

the project site that encourages the purchase of consumer products that distribute 

generate lower than typical voe emissions. The correspondence shall educational 

encourage environmentally preferable purchasing and shall include contact materials to 

information and links to SF Approved. The website may also be used as an tenants. 

informational resource by businesses and residents. 

Mitigation Measure M-AQ-le: Electrification of Loading Docks Project sponsors Prior to Project sponsors to Considered Port or Planning 

The project sponsors shall ensure that loading docks for retail, light industrial issuance of a provide complete upon Department 

or warehouse uses that will receive deliveries from refrigerated transport building permit construction plans approval of 

trucks incorporate electrification hook-ups for transportation refrigeration for a building to DBI or the Port construction 

units to avoid emissions generated by idling refrigerated transport trucks. containing to ensure plans by DBI or 
loading docks compliance. the Port. 
for retail, light 
industrial or 
warehouse 
uses. 

Mitigation Measure M-AQ-lf: Transportation Demand Management. Developer to Developer to Project sponsors to The TDM Plan is Planning 

The project sponsors shall prepare and implement a Transportation Demand prepare and prepareTDM submit the TDM considered Department 

Management (TDM) Plan with a goal ofreducing estimated daily one-way implement the TDM Plan and submit Plan to Planning complete upon 

vehicle trips by 20 percent compared to the total number of daily one-way Plan, which will be to Planning Staff for review. approval by the 

vehicle trips identified in the project's Transportation Impact Study at project implemented by the Staff prior to Planning Staff. 

build-out. To ensure that this reduction goal could be reasonably achieved, Transportation approval of the Transportation 
the TDM Plan will have a monitoring goal of reducing by 20 percent the daily Management project Demand Annual 
one-wav vehicle trips calculated for each building that has received a Association and will I Management monitoring 
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Certificate of Occupancy and is at least 75% occupied compared to the daily be binding on all Association to reports would be 
one-way vehide trips anticipated for that building based on anticipated development submit monitoring on-going during 
development on that parcel, using the trip generation rates contained within parcels. report annually to project buildout, 
the project's Transportation Impact Study. There shall be a Transportation Planning Staff and or until five 
Management Association that would be responsible for the administration, implement TDM consecutive 
monitoring, and adjustment of the TDM Plan. The project sponsor is Plan Adjustments reporting periods 
responsible for identifying the components of the TDM Plan that could (if required). show that the 
reasonably be expected to achieve the reduction goal for each new building project has met 
associated with the project, and for making good faith efforts to implement its reduction 
them. The. TDM Plan may include, but is not limited to, the types of measures goals, at which 
summarized below for explanatory example purposes. Actual TDM measures point reports 
selected should include those from the TDM Program Standards, which would be 
describe the scope and applicability of candidate measures in detail and submitted every 
include: three years. 

• Active Transportation: Provision of streetscape improvements to 
encourage walking, secure bicycle parking, shower and locker 
facilities for cyclists, subsidized bike share memberships for 
project occupants, bicycle repair and maintenance services, and 
other bicycle-related services; 

• Car-Share: Provision of car-share parking spaces and subsidized 
memberships for project _occupants; 

• Delivery: Provision of amenities and services to support delivery of . 
goods to project occupants; 

• Family-Oriented Measures: Provision of on-site childcare and 
other amenities to support thti use of sustainable transportation 
modes by families; 

• High-Occupancy Vehicles: Provision of carpooling/vanpooling 
incentives and shuttle bus service; 

• Information and Communications: Provision ofmultimodal 
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way:finding signage, transportation information displays, and 
tailored transportation marketing services; 

• Land Use: Provision of on-site affordable housing and healthy food 
retail services in underserved areas; 

• Parking: Provision of unbundled parking, short term daily parking 
provision, parking cash out offers, and reduced off-street parking 
supply. 

The TDM Plan shall include specific descriptions of each measure, including 
the degree of implementation (e.g., for how long will it be in place), and the 
population that each measure is intended to serve (e.g. residential tenants, 
retail visitors, =ployees of tenants, visitors, etc.). It shall also include a 
commitment to monitoring of person and vehicle trips traveling to and from 
the project site to determine the TDM Plan's effectiveness, as outlined below. 

The TDM Plan shall be submitted to the City to ensure that components of the 
TDM Plan intended to meet the reduction target are shown on the plans 
and/or ready to be implemented upon the issuance of each certificate of 
occupancy. 

TDM Plan Monitoring and Reporting: The Transportation Management 
Association, through an on-site Transportation Coordinator, shall collect data 
and make monitoring reports available for review and approval by the 
Planning Department staff. 

• Timing: Monitoring data shall be collected and reports shall be 
submitted to Planning Department staff every year (referred to as 
"reporting periods"), until five consecutive reporting periods 
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display the fully-built project has met the reduction goal, at which 
point monitoring data shall be submitted to Planning Department · 
staff once every three years. The first monitoring report is required 
18 months after issuance of the First Certificate of Occupancy for . 
buildings that include off-street parking or the establishment of 
surface parking lots or garages that bring the project's total number 
of off-street parking spaces to greater' than or equal to 500. Each 
trip count and survey (see below for description) shall be 
completed within 30 days following the end of the applicable 
reporting period. Each morutoring report shall be completed within 
90 days following the applicable reporting period. The timing shall 
be modified such that a new monitoring report shall be required 12 
months after adjustments are made to the TDM Plan in order to 
meet the reduction goal, as may be required in the "TDM Plan 
Adjustments'' heading below. In addition, the timing may be 
modified by the Planning Department as needed to consolidate this 
requirement with other monitoring and/or reporting requirements 
for the project. . 

• Components: The monitoring report, including trip counts and 
surveys, shall in'clude the following components OR comparable 
alternative methodology and components as approved or provided 
by Planning Department staff: 

0 Trip Count and Intercept Survey: Trip count and intercept 
survey of persons and vehicles arriving and leaving the project 
site for no less than two days of the reporting period between 

· 6:00 a.m. and 8:00 p.m. One day shall be a Tuesday, 
Wednesday, or Thursday during one week without federally 
recognized holidays, and another day shall be a Tuesday, 
Wednesday, or Thursday during another week without 
federally recognized holidays. The trip count and intercept 
survey shall be prepared by a qualified transportation or 
aualified survev consultant and the methodology shall be 
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approved by the Planning Department prior to conducting the 
components of the trip count and intercept survey. It is 
anticipated that the Planning Department will have a standard 
trip count and intercept survey methodology developed and 
available to project sponsors at the time of data collection. 

0 Travel Demand Information: The above trip count and survey 
information shall be able to provide travel demand analysis 
characteristics (work and non-work trip counts, origins and 
destinations of trips to/from the project site, and modal split 
information) as outlined in the Planning Department's 
Transportation Impact Analysis Guidelines for 
Environmental Review, October 2002, or subsequent updates 
in effect at the time of the survey. 

0 Documentation of Plan Implementation: The TDM 
Coordinator shall work in conjunction with the Planning 
Department to develop a survey (online or paper) that can be 
reasonably completed by the TDM Coordinator and/or TMA 
staff to document the implementation of TDM program 
elements and other basic information during the reporting 
period. This survey shall be iricluded in the monitoring report 
submitted to Planning Department staff. 

0 Degree of Implementation: The monitoring report shall 
include descriptions of the degree of implementation (e.g., 
how many tenants or visitors the TDM Plan will benefit, and 
on which locations within the site measures will be/have been 
placed, etc.) 

0 Assistance and Confidentiality: Planning Department staff 
will assist the TDM Coordinator on questions regarding the 
components of the monitoring report and shall ensure that the 
identity of individual survey responders is protected. 

TDM Plan Adjustments. The TDM Plan shall be adjusted based on the 
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monitoring results if three consecutive reporting periods demoristrate that 
measures within the TDM Plan are not achieving the reduction goal. The 
TDM Plan adjustments shall be made in consultation with Planning 
Department staff and may require refinements to existing measures (e.g., 
change to subsidies, increased bicyCle parking), inclusion of new measures 
(e.g., a new technology); or removal of existing measures (e.g., measures 
shown to be ineffective or induce vehicle trips). If three consecutive reporting 
periods' monitoring results demonstrate that measures within the TDM Plan 
are not achieving the reduction goal, the TDM Plan adjustments shall occur 
within 270 days following the last consecutive reporting period. The TDM 
Plan adjustments shall occur until three consecutive reporting periods' 
monitoring results demonstrate that the reduction goal is achieved. If the 
TDM Plan does not achieve the reduction goal then the City shall impose 
additional measures to reduce vehicle trips as prescribed under the· 
development agreement, which may include restriction of additional 
·off-street parld.ng spaces beyond those previously established on the site, 
capital or operational improvements intended to reduce vehicle trips from the 
project, or other measures that support sustainable trip making, until three 
consecutive reporting periods' monitoring results demonstrate that the 
reduction goal is achieved. 

Mitigation Measure M-AQ-lg: Additional Mobile Source Control Project sponsors On-going.· Project sponsors On-going. Port or Planning 
Measures andTMA. andTMAto Department/DBI 

The following Mobile Source Control Measures from the BAAQMD's 2010 
implement 

Clean Air Plan shall be implemented: 
measures 

• Promote use of clean fuel-efficient vehicles through preferential 
(designated and proximate to entry) parking and,f or installation of 
charging stations beyond the level required by the City's Green 
Building code, from 8 to 20 percent. 

• Promote zero-emission vehicles by requesting that any car share 
program operator include electric vehicles within its car share 
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program to reduce the need to have a vehicle or second vehicle as a 
part of the TDM program.that would be required of all new 
developments. 

Mitigation Measure M-AQ-lh: Offset of Operational Emissions Project sponsors. Offsets for Port Staff to If project Port 

Prior to issuance of the final certificate of occupancy for the final building 
Phase approve the sponsor directly 
3/build-out of proposed offset funds or 

associated with Phase 3, or after build out of 1.3 million square feet of 1.3 million project. implements a 
development, whichever comes first, the project sponsors, with the oversight sguare feet: specific offset 
of Port Staff, shall either: Upon. project, 

(1) Directly fund or implement a specific offset project within completion of , considered 

San Francisco to achieve reductions of 25 tons per year of ozone construction, complete when 

precursors and 1 ton of PMlO. This offset is intended to offset the and prior to Port Staff 

estimated annual tonnage of operational ozone precursor and PMl 0 issuance of a approves the 

emissions under the buildout scenario realized at the time of Certificate of proposed offset 
completion of Phase 3. To qualify under this mitigation measure, Occupancy for project prior to 
the specific emissicms offset project must result in emission the :final individual 

reductions within the SFBAAB that would not otherwise be building Certificates of 

achieved through compliance with existing regulatory associated with Occupancy. 
requirements. A preferred offset project would be one Phase 3, or after 

implemented locally within the City and County of San Francisco. build out of 1.3 If project 
Prior to implementation of the offset project, the project sponsors million square sponsor pays a 
must obtain Port Staff's approval of the proposed offset project by feet of one-time 
providing documentation of the estimated amount of emissions of development, mitigation offset 
ROG, NOx, andPMlO to be reduced (tons per year) within the whichever fee, considered 
SFBAAB from the emissions.reduction project(s). The project comes first, complete when 
sponsors shall notify Port Staff within 6 months of completion of developer shall documentation 
the offset project for verification; or demonstrate to of payment is 

the satisfaction provided to Port (2) Pay a one-time mitigation offset fee to the BAAQMD's of Port Staff 
Strategic Incentives Division in an amount no less than $18,030 per that offsets 

Staff. 

weighted ton of ozone precursors and PMl 0 per year above the have been 
significance threshold, calculated as the difference between total funded or 
annual emissions at build out under mitigated conditions and the imolemented, 
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significance threshold in the BIR air quality analysis, which is 25 or offset fee has 
tons per year of ozone precursors and 1 ton of PMlO, plus a 5 been paid, in an 
percent administrative fee, to fund one or more emissions reduction amount 
projects within the SFBAAB. This one-time fee is intended to fund sufficient to 
emissions reduction projects to offset the estimated annual tonnage offset 
of operational ozone precursor and PMl 0 emissions under the ·emissions 
buildout scenario realized at the time of completion of Phase 3 or above 
after completion of 1.3 million sf of development, whichever BAAQMD 
comes first. Documentation of payment shall be provided to Port thresholds for 
Staff. build-out to 

Acceptance of this fee by the BAAQMD shall serve as an acknowledgment date. 

and commitment by the BAAQMD to implement one or more emissions 
reduction project(s) within 1 year ofreceipt of the mitigation fee to achieve Offsets for 
the emission reduction objectives specified above, and provide subs·eg_uent 
documentation to Port Staff and to the project sponsors describing the Jlhases/build-ou 
project(s) funded by the mitigation fee, including the amount of emissions of !: Upon 
ROG, NOx, and PMlO reduced (tons per year) within the SFBAAB from the completion of 
emissions reduction project(s). If there is any remaining unspent portion of construction of 
the mitigation offset fee following implementation of the emission reduction each 
project(s), the project sponsors shall be entitled to a refund in that amount subsequent 
from the BAAQMD. To qualify under this mitigation measure, the specific phase, and prior 
emissions retrofit project must result in emission reductions within the to issuance of a 
SFBAAB that would not otherwise be achieved through compliance with Certificate of 
existing regulatory requirements. Occupancy for 

the final 
building 
associated with 
such phase, 
developer shall 
demonstrate to 
the satisfaction 
of Port Staff 
that offsets 
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Mitigation Measure M-WS-1: Identification and Mitigation of Interim 
Hazardous Wind Impacts 

When the circumstances or conditions listed in Table M.WS.l are present at 
the time a building Schematic Design is submitted, the requirements 
described below apply: 

Table M.WS.1: Circumstances or Conditions during which 
Mitigation Measure M-WS-1 Applies 

Implementation I Mitigation 
Responsibility Schedule 

have been 
funded or 
implemented, 
or offset fee has 
been paid, in an 
amount 
sufficient to 
offset 
emissions 
above 
BAAQMD 
thresholds for 
build-out to 
date and taldng 
into account 
offsets 
previously 
funded, 
implemented, 
and/or 

Project sponsors, I As outlined in 
qualified wind Table M.WS.l: 
consultant. Circumstances 

or Conditions 
during which 
Mitigation 
Measure 
M-WS-1 
Applies, a wind 
impact analysis 
shall be 

45 of85 

Monitoring/ 

I 
Monitoring I 

Monitoring 
Reporting Schedule Agency1 

Responsjbility 

Qualified wind Considered I Port 
consultant to complete upon 
prepare a scope of approval or 
work to be issuance of 
approved by Port building permit. 
Staff and following 
approval of a scope 
of work submit a 
wind impact 
analysis to Port 
Staff for annroval 



File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. ---

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule · Responsibility Schedule 

Subject Parcel Circumstance or Condition Related 
prepared for the of feasible design 
listed changes to 

Proposed for Upwind 
circumstances minimize interim 

Constrµction Parcels 
prior to hazardous wind 

Parcel A Construction of any new NA issuance of a impacts. 

buildings on Parcel A. building permit 
for any 

ParcelB Construction of any new NA proposed 
buildings on Parcel B. building when 

the 
ParcelE2 Construction of any new Parcels circumstances 

buildings on Parcel E2 over 80 H1 and or conditions 
feet in height; prior to any G listed in Table 
construction of new buildings on M.WS.l are 
approximately 80% of the present at the 
combined total parcel area of time a building 
Parcels Hl and G that would be Schematic 
completed by the estimated time Design is 
of occupancy of the subject submitted. 
building, as estimated on or 
about the date of the building 
Schematic Design submittal. 

ParcelE3 Construction of any new Parcels 
buildings on Parcel E3 over 80 E2andG 
feet in height, prior to any 
construction of new buildings on 
approximately 80% ofthe 
combined total parcel area of 
Parcels E2 and G that would be 
completed by the estimated time 
of occupancy of the subject 
building, as estimated on or 
about the date of the buildine: 
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Schematic Design submittal. 

ParcelF Construction of any new NA 
buildings on Parcel F. 

Parcel G Construction of any new NA 
buildings on Parcel G. 

Parcel HI Construction of any new Parcels 
buildings on Parcel Hl over 80 E2andG 
feet in height, prior to any 
construction of new buildings on 
approximately 80% of the 
combined total parcel area of 
Parcels E2 and G that would be 
completed by the estimated time 
of occupancy of the subject 
building, as estimated on or 
about the date of the building 
Schematic Design submittal. 

Parce1H2 Construction of any new Parcels 
buildings on Parcel H2 over 80 Hl,E2, 
feet in height, prior to any andE3 

~ 

construction of new buildings on 
approximately 80% of the 
combined total parcel area of 
Parcels Hl, E2, and E3 that 
would be completed by the 
estimated time of occupancy of 
the subjectbuildµig, as estimated 
on or about the date of the 
building Schematic Design 
submittal. 
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Source: SWCA 

Requirements 

A wind impact analysis shall be required prior to building permit issuance for 
any proposed new building that is located within the project site and meets 
the conditions described above. All feasible means (e.g., changes in design, 
relocating or reorienting certain building(s), sculpting to include podiums 
and roof terraces, adding architectural canopies or screens, or street furniture) 
to eliminate hazardous winds, if predicted, shall be implemented. After such 
design changes and features have been considered, the additional 
effectiveness of landscaping may also be considered. 

1. Screening-level analysis. A qualified wind consultant approved by 
Port Staff shall review the proposed building design and conduct a 
"desktop review" in order to provide a qualitative result 
detemiining whether there could be a wind hazard. The 
screening-level analysis shall have the following steps: For each 
new .building proposed that meets the criteria above, a qualified 
wind consultant shall review and compare the exposure, massing, 
and orientation of the proposed building(s) on the subject parcel to 

· the building(s) on the same parcel in the representative massing 
models of the Proposed Project tested in the wind tunnel as part of 
this EIR. and in any sl.tbsequent wind analysis testing requireq by 
this mitigation measure. The wind consultant shall identify and 

. compare the potential impacts of the proposed building(s) to those 
identified in this EIR, subsequent wind testing that may havy 
occurred under this mitigation measure, and to the City's wind 
hazard criterion. The wind consultant's analysis and evaluation 
shall consider the proposed building(s) in the context of the 
"Current Project Baseline," which, at any given time during 
construction of the Proposed Project, shall be defined as any 
existing buildings at the site, the as-built designs of all 
nreviously-comnleted structures and the then-current designs of 
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approved but yet unbuilt structures that would be completed by the 
ti.me of occupancy of the subject building. 

(a) If the qualified wind consultant concludes that the building 
-·· 

design(s) could not create a new wind hazard and could not 
contribute to a wind hazard identified by prior wind tunnel 
testing for the EIR and in subsequent wind analysis required 
by this mitigation measure, no further review would be 
required. If there could be a new wind hazard, then a 
quantitative assessment shall be conducted using wind tunnel 
testing or an equivalent quantitative analysis that produces 
comparable results to the analysis methodology used in this 
EIR. 

(b) If the qualified wind consultant concludes that the building 
design(s) could create a new wind hazard or could contribute 
to a wind hazard identified by prior wind tunnel testing 
conducted for this EIR and in subsequent wind analysis 
required by this mitigation measure, but in the consultant's 
professional judgment the building(s) can be modified to 

· reduce such impact to a less-than-significant level, the 
consultant shall notify Port Staff and the building applicant. 
The consultant's·professionaljudgment may be informed by· 
the use of "desktop" analytical tools, such as computer tools 
relying on results of prior wind tunnel testing for the Proposed 
Project and other projects (i.e., "desktop" analysis does not 
include new wind tunnel testing). The analysis shall include 
consideration of wind location, duration, and speed of wind. 
The building applicant may then propose changes or 
supplements to the design of the proposed building(s) to 

-

achieve this result. These changes or supplements may 
include, but are not limited to, changes in design, building 
orientation, sculpting to include podiums and roof terraces, 
and/or the addition of architectural canopies or screens, or 
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street furniture. The effectiveness oflandscaping may also be 
considered. The wind consultant shall then reevaluate the 
building design(s) with specified changes or supplements. If 
the wind consultant demonstrates to the satisfaction of Port 
Staff that :the modified design and landscaping for the 
building(s) could not create a new wind hazard or contribute •. 
to a wind hazard identified in prior wind tunnel testing . 
conducted for this EIR and in subsequent wind analysis 
required by this mitigation measure, no :further review would 
be required. 

(c) If the consultant is unable to demonstrate to the satisfaction of 
Port Staff that no increase in wind hazards would occur, wind 
tunnel testing or an equivalent method of quantitative 
evaluation producing results that can be compared to those 
used in the EIR and in any subsequent wind analysis testing 
required by this mitigation measure is required. The 
building(s) shall be wind tunnel tested in the context of a 
model that represents the Current Project Baseline, as 
described in Item 1, above. The testing shall include all the 
test points in the vicinity of a proposed building or group of 
buildings that were tested in this EIR, as well as all additional 
points deemed appropriate by the consultant to determine the 
wind performance for the building(s). Testing shall occur in 
places identified as important, e.g., building entrances, 
sidewalks, etc.,°and there may need to be additional test point 
locations considered. At the direction and approval of the . 
Port, the ''vicinity" shall be determined by the wind 
consultant, as appropriate for the circumstances, e.g., a 
starting concept for "vicinity" could be approximately 350 
feet around the perimeter of the subject parcel(s), subject to 
the wind consultant's reducing or increasing this radial 
distance. The wind tunnel testing shall test the proposed 
building desi!!11( s ), as well as the Current Proiect Baseline, in 
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order to clearly identify those differences that would be due to 
the proposed new building(s). In the event the wind tumiel 
testing determines that design of the building(s) would 
increase the hours of wind hazard or extent of area subject to 
hazardous winds beyond those identified in prior wind testing 
conducted for this BIR and in subsequent wind tunnel analysis 
required by this mitigation measure, the wind consultant shall 
notify Port Staff and the building applicant. The building 
applicant may then propose changes or supplements to the 
design of the proposed building(s) to eliminate wind hazards. 
These changes or supplements may include, but are not 
limited to, changes in design, building orientation, sculpting 
building(s) to include podiums and roof terraces, adding 
architectural canopies or screens, or street :furniture. All 
feasible means (changes in design, relocating or reorienting 
certain building(s), sculpting to include podiums and roof 
terraces, the addition of architectural canopies or screens, or 
street :furniture) to eliminate wind hazards, if predicted, shall 
be implemented to the extent necessary to mitigate the impact. 
After such design changes and features have been considered, 
the additional effectiveness of landscaping at the size it is 
proposed to be installed may also be considered. The wind 
consultant shall then reevaluate the building design(s) with 
specified changes or supplements. If the wind consultant 
demonstrates to the satisfaction of Port Staff that the modified 
design would not create a new wind hazard or contribute to a 
wind hazard identified in prior wind tunnel testing conducted 
for this EIR and in subsequent wind analysis required by this 
mitigation measure, no further review would be required. 

If the proposed building(s) would result in a wind hazard exceedance, and the 
only way to eliminate the hazard is to redesign a proposed building, then the 
building shall be redesigned. 
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Mitigation Measure M-WS-2: Wind Reduction for Rooftop Winds 
If the rooftop ofbuilding(s) is proposed as public open space and/or a passive 
or active public recreational area prior to issuance of a building permit for the 
subject building(s), a qualified wind consultant'shall prepare a wind impact 
and mitigation analysis in the context of the Current Project Baseline 
regarding the proposed architectural design. All feasible means (such as 
changing the proposed building mass or design; raising the height of the 
parapets to at least 8 feet, using a porous material where such material would 
be effective in reducing wind speeds; using localized wind screens, canopies, 
trellises, and/or landscaping around seating areas) to eliminate wind hazards 
shall be implemented as necessary. A significant wind impact would be an 
increase in the number of hours that the wind hazard criterion is exceeded or 
an increase in the area subjected to winds exceeding the hazard criterion as 
compared to existing conditions at the height of the proposed rooftop. The 
wind consultant shall demonstrate to the satisfaction of Port Staff that the 
building design would not create a new wind hazard or contribute to a wind 
hazard identified in prior wind testing conducted for this BIR. 

l'':S':fi~/~a: .. '<' "<•~'.''1o·~.,, ~.,;,~,;: 

Mitigation Measure M-BI-la: Worker Environmental Awareness 
Program Training 

Project-specific Worker Environmental Awareness Program (WEAP) 
training shall be developed and implemented by a qualified biologist* and 
attended by all project personnel performing demolition or ground-disturbing 
work prior to beginnihg demolition or ground-disturbing work on site for 

Implementation 
Resp(msibility 

Project Sponsors 
and qualified wind 
consultant. 

Project sponsors 
and qualified 
project biologist. 

52 of85 

Mitigation 
Schedule 

Prior to 
issuance of a 
building permit 
for a building 
with a rooftop 
proposed as 
public open 
space and/or 
passive/active 
recreational 
area, the 
qualified wind 
consultant shall 
demonstrate 
that no new 
wind hazards or 
a contribution 
to a wind 
hazard 
identified in the 
BIR would 
occur in a wind 
hazardand 
mitigation 
analvsis. 

Prior to 
demolition or 
ground-disturbi 
ng activities. 

Monitoring/ 
Reporting 

Responsibility 

Port Staff to review 
wind hazard and 
mitigation analysis. 

Port staff to review 
and approve WEAP 
training. Project 
sponsors and 
qualified biological 
consultant to 

. document WEAP 

Monitoring 
Schedule 

Considered 
complete upon 
approval or 
issuance of 
building permit 

Considered 
complete after 
Port staff 
reviews and 
approves WEAP 
'training, and 
confirm 

Monitoring 
Agency1 

Port 

Port or Planning 
Department 
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each construction phase. The WEAP training shall include, but not be limited training and compliance .in 
to, education about the following: provide annual 

Applicable State and Federal laws, environmental regulations, 
documentation mitigation 

a. during annual report. 
project permit conditions, and penalties for non-compliance. mitigation report to 

b. Special-status plant and animal species with the potential to be the Port. 
encountered on or in the vicinity of the project ·site during 
construction. 

c. Avoidance measures and a protocol for encountering special-status 
species including a communication chain. -

d. Preconstruction surveys and biological monitoring requirements 
associated with each phase of work and at specific locations within 
the project site (e.g., shoreline work) as biological resources and 
protection measures will vary depending on where work is 
occurring within the site, time of year, and construction activity. 

e. Known sensitive resource areas in the project vicinity that are to be 
. avoided and/or protected as well as approved project work areas, 

access roads, and staging areas. 

Best management practices (BMPs) (e.g., straw wattles or spill kits) and their 
location around the project site for erosion control and species exclusion, in 
addition to general housekeeping requirements. 

* Typical experience requirements for a "qualified biologist" include a 
minimum of four years of academic training and professional experience in 
biological sciences and related resource management activities, and a 
minimum of two years of experience conducting surveys for each species that 
may be present within the project area. 

Mitigation Measure M-BI-lb: Nesting Bird.Protection Measures Project sponsors, Prior to If construction will Considered Port or Planning 
qualified biological issuance of occur during complete upcin Department 
consultant. demolition or nesting season, issuance of 

The project site's proximity to San Francisco Bay and its current lack of building qualified biological demolition or 
consultant to 
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-

actiVity result in a more attractive environment for birds to nest than other permits for conduct bat surveys building permits 
San Francisco locations (e.g., the Financial District) that have higher levels of construction and present results for construction 
site activity and human presence. Nesting birds and their nests shall be during the to Port Staff 
protected during construction by implementation of the following measures nesting season 
for each construction phase: (August 16-

a. To the extent feasible, conduct initial activities including, but January 14) 

not limited to, vegetation removal, tree trimming or removal, 
ground disturbance, building demolition, site grading, and other 
construction activities which may compromise breeding birds or 
the success of their nests (e.g., CRF, rock drilling, rock crushing, 
or pile driving), outside of the nesting season (January 15-
August 15). 

b. If construction during the bird nesting·season cannot be fully 
avoided, a qualified wildlife biologist* shall conduct 
pre-construction nesting surveys within 14 days prior to the start 
of construction or demolition at area.S that have not been 
previously disturbed by project activities or after any 
construction breaks of 14 days or more. Surveys shall be 
performed for suitable habitat within .250 feet of the project site 
in order to locate any active passerine (perching bird) nests and 
within 500 feet of the project site to locate any active raptor 
(birds of prey) nests, waterbird nesting pairs, or colonies. 

c. If active nests are located during the preconstruction bird nesting 
surveys, a qualifieq biologist shall evaluate if the schedule of 
construction activities could affect the active nests and if so, the 
following measures would apply: 

1. If construction is not likely to affect the active nest, 
construction may proceed without restriction; 
however, a qualified biologist shall regularly monitOr 
the nest at a frequency determined appropriate for the 
surrounding construction activity to confum. there is 
no adverse effect. Snot-check monitoring frequency 
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would be det=ined on a nest-by-nest basis 
considering the particular construction activity, 
duration, proximity to the nest, and physical barriers 
which may screen activity from the nest. The 
qualified biologist may revise his/her determination at 
any time during the nesting season in coordination 
with the Port of San Francisco or Planning 
Department. 

ii. If it is determined that construction may affect the 
active nest, the qualified biologist shall establish a 
no-disturbance buffer around the nest(s) and all 
project work shall halt within the buffer until a 
qualified biologist det=ines the nest is no longer in 
use. Typically, these buffer distances are 250 feet for 
passerines and 500 feet for raptors; however, the 

.. 

buffers may be adjusted if an obstruction, such as a 
building, is within line-of-sight between the nest and 
construction. 

iii. Modifying nest buffer distances, allowing certain 
construction activities within the buffer, and/or 
modifying construction methods in proximity to active 
nests shall be done at the discretion of the qualified 
biologist and in coordination with the Port of San 
Francisco or Planning Department, who would notify 
CDFW. Necessary actions to remove or relocate an 
active nest(s) shall be coordinated with the Port of San 
Francisco or Planning Department and approved by 
CDFW. 

iv. Any work that must occur within established 
no-disturbance buffers around active nests shall be 
monitored by a qualified biologist. If adverse effects 
in response to project work within the buffer are 
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observed and could compromise the nest, work within 
the no-disturbance buffer(s) shall halt until the nest 
occupants have fledged. 

v. Any birds that begin nesting within the project area 
and survey buffers amid construction activities are 
assumed to be habituated to construction-related or 
similar noise and disturbance levels, so exclusion 
zones around nests may be reduced or eliminated in 
these cases as determined by" the qualified biologist in 
coordination with the Port of San Francisco or 
Planning Department, who would notify CDFW. 
Work may proceed around these active nests as long 
as the nests and their occupants are not directly 
impacted. 

* Typical experience requirements for a "qualified biologist" include a 
minimum of four years of academic training and professional experience in. 
biological sciences and related resource management activities, and a 
minimum of two years of experience conducting surveys for each species that 
may be present within the project area; 

Mitigation Measure M-BI-2: Avoidance and Minimization Measures for Project sponsors, Prior to Qualified Considered Port or Planning 
Bats qualified biological issuance of biological · complete upon Department 

A qualified biologist (as defined by CDFW*) who is experienced with bat consultant, and demolition or consultant to issuance of 

surveying techniques (including auditory sampling methods), behavior, CDFW. building conduct bat surveys demolition or 

roosting habitat, and identification oflocal bat species shall be consulted permits when and present results building permits. 

prior to demolition or building relocation activities to conduct a trees or shrubs to Port Staff. 

pre-construction habitat ·assessment of the project site (focusing on buildings would be 

to be demolished or relocated) to characterize potential bat habitat and removed or 

identify potentially active roost sites. No further action is required should the buildings ' 
pre-construction habitat assessment not identify bat habitat or signs of demolished as 

potentially active bat roosts within the project site (e.g., guano, urine staining, part of an 

dead bats, etc.). individual. 
nroiect. 
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The following measures shall be implemented should potential roosting 
habitat or potentially active bat roosts be identified during the habitat 
assessment in buildings to be demolished or relocated under the Proposed 
Project or in trees adjacent to construction activities that could be trimnied or 
removed under the Proposed Project: 

a) In areas identified as potential roosting habitat during the habitat 
assessment, initial building demolition, relocation, and any tree 
work (trimming or removal) shall occur when bats are active, 
approximately between the periods of March 1 to April 15 and 
August 15 to October 15, to the extent feasible. These dates avoid 
the bat maternity roosting season and period of winter torpor. 
[Torpor refers to a state of decreased physiological activity with 
reduced body temperature and metabolic rate.] 

b) Depending on temporal guidance as defined below, the qualified 
biologist shall conduct pre-construction surveys of potential bat 
roost sites identified during the initial habitat assessment no more 
than 14 days prior to building demolition or relocation, or any tree · 
trimming or removal. 

c) If active bat roosts or evidence of roosting is identified during 
pre-construction surveys, the qualified biologist shall determine, if 
possible, the type of roost and species. A no-disturbance buffer 
shall be established around roost sites until the qualified biologist 
determines they are no longer active. The size of the 
no-disturbance buffer would be determined by the qualified 
biologist and would depend on the species present, roost type, 
existing screening around the roost site (such as dense vegetation 
or a building), as well as the type of construction activity that 
would occur around the roost site. 

d) If special-status bat species or maternity or hibernation roosts are 
detected during these surveys, appropriate species- and 
roost-specific avoidance and protection measures shall be 
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developed by the qualified biologist in coordination with CDFW. 
Such measures.may include postponing the removal of buildings or .. 
structures, establishing exclusionary work buffers while the roost is 
active (e.g., 100-foot no-disturbance buffer), or other 
compensatory mitigation. 

e) The qualified biologist shall be present during building demolition, 
relocation, or tree work if potential bat roosting habitat or active bat 
roosts are present. Buildings and trees with active roosts shall be 
disturbed only under clear weather conditions "'.hen precipitation is 
not forecast for three days and when daytime temperatures are at 
least 50 degrees Fahrenheit. 

±) The demolition or relocation of buildings containing or suspected 
to contain bat roosting habitat or active bat roosts shall be done 
underthe supervision of the qualified biologist. When appropriate, 
buildings shall be partially dismantled to significantly change the 
roost conditions, causing bats to abandon and not return to the 
roost, likely in the evening and after bats have emerged from the 
roost to forage. Under no circumstances shall active maternity 
roosts be disturbed until the roost disbands at the completion of the 
maternity roosting season or otherwise becomes inactive, as 
determined by the qualified biologist. 

g) Trimming or removal of existing trees with potential bat roosting 
habitat or active (non-maternity or hibernation) bat roost sites shall 
follow a two-step removal process (which shall occur during the 
time of year when bats are active, according to a) above, and 
depending on the type of roost and species present, according to c) 
above). 

i. On the first day and under supervision of the qualified 
biologist, tree branches and limbs not containing cavities 
or fissures in which bats could roost shall be cut using 
chainsaws. 
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ii. On the following day and under the supervision of the 
qualified biologist, the remainder of the tree may be 
trimmed or removed, either using chainsaws or other 
equipment (e.g., excavator or backhoe). 

All felled trees shall remain on the ground for at least 24 hours prior to 
chipping, off-site removal, or other processing to allow any bats to escape, or 
be inspected once felled by the qualified biologist to ensure no bats remain 
within the tree and/or branches. 

iv. * CDFW defines credentials of a "qualified biologist" within 
permits or authorizations issued for a project. Typical qualifications include a 
minimum of five years of academic training and professional experience in 
biological sciences and related resource management activities, and a 
minimum of two years of experience conducting surveys for each species that· 
may be present within the project area. 

Mitigation Measure M-BI-3: Pile Driving Noise Reduction for Project sponsors. Prior to Project sponsors to Considered Port 
Protection of Fish and Marine Mammals construction of prepare a complete upon 

the bulkhead in Construction Plan review and 
Prior to the start of reconstruction of the bulkhead in Reach II, the project · Reach II, an!l submit it to the approval of the 
sponsors shall prepare a detailed Construction Plan that outlines the details of project Port for review and Construction 
the piling installation approach. This Plan shall be reviewed and approved by sponsors to approval. If Plan. If 
Port Staff. The information provided in this plan shall include, but not be prepare a determined determined 
limited to, the following: Construction necessary, sound necessary, 

• The type of piling to be used (whether sheet pile or H-pile); Plan. attenuation and approval of the 
monitoring plan sound 

• The piling size to be used; would then be attenuation and 
developed. Results monitoring plan 

• The method of pile installation to be used; of the vibration would be 

• Noise levels for the type of piling to be used and the method of pile 
monitoring would requited by Port 
be provided to Staff; and 

driving; NOAA if required. monitoring 

• Recalculation of potential underwater noise levels that could be An alternative to results would be 

generated during pile driving using methodologies outlined in the sound provided to 
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CalTrans 2009 [Caltrims, Technical Guidance for Assessment and attenuation and NOAA. 
Mitigation]; and :.monitoring plan is 

to consul(with 
• When pile driving is to occur . NOAA and provide 

If the results of the recalculations provided in the detailed Construction Plan 
evidence to the 
satisfaction of Port 

for pile driving discussed above indicate that underwater noise levels are less 
Staff 

than 183 dB (SEL) for fish at a distance of 33 feet (less than or equal to 10 
meters) and 160 dB (RMS) sound pressure level or 120 dB (RMS) re 1 µPa 
impulse noise leyel formarine mammals for a distance 1,640 feet (500 
meters), then no further measures are required to mitigate underwater noise. 
If recalculated noise levels are greater than those identified above, then the 
project sponsors shall develop a sound attenuation reduction and monitoring 
plan. This plan shall be reviewed and approved by Port Staff. This plan shall 
provide detail on the sound attenuation system, detail-methods used to 
monitor and verify sound levels during pile-driving activities, and all BMPs 
to be taken to reduce impact hammer pile-driving sound in the marine. 
environment to an intensity level ofless than 183 and 160/120 dB (as 
identified above) at distances of33 feet (less than or equal to 10 meters) for 
fish and 1,640 feet (500 meters) for marine mammals. The sound-monitoring 
results shall be made available to NOAA Fisheries. If, in the case of marine 
mammals, recalculated noise levels are greater than 160 dB (peak)· at less ' 
than or equal to 1,640 feet (500 meters), then the project sponsors shall 
consult with NOAA to determine the need to obtain an Incidental Harassment 
Authorization (IHA) under the MMP A. 1f an IHA is required by NOAA, an 
application for an IHA shall be prepared by the project sponsors. 

The plan shall incorporate as appropriate, but not be limited to, the following 
BMPs: 

• Any impact~hammer-installed soldier wall H-pilings or sheet piling 
shall be conducted in strict accordance with the Long-Term 
Management Strategy (L TMS) work windows for Pacific herring,* 
during which the presence of Pacific herring in the project site is 
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Responsibility Schedule 
Reporting 

Schedule 
Agency1 

Responsibility . 

expected to be minimal unless, where applicable, NOAA Fisheries 
in their Section 7 consultation with the Corps determines that the 
potential effect to special-status fish species is less than significant. 

• If pile installation using impact hammers must occur at times other 
than the approved LTMS work window for Pacific herring or result 
in underwater sound levels greater than those identified above, the 
project sponsors shall consult with both NOAA Fisheries and 
CDFW on the need to obtain incidental take authorizations to 
address potential impacts to longfin smelt and green sturgeon 
associated with reconstruction of the steel sheet pile bulkhead in 
Reach II, and to implement all requested actions to avoid impacts. 

• A 1,640-foot (500-meter) safety zone shall be established and 
maintained around the sound source to the extent such a safety zone 
is located within in-water areas, for the protection of marine 
mammals in the event that sound levels are unknown or cannot be 
adequately predicted. 

• In-water work activities associated with reconstruction of the steel 
sheet pile bulkhead in Reach II shall be halted when a marine 
mammal enters the 1,640-foot (500-meter) safety zone and shall 
cease until the mammal has been gone from the area for a minimum 
of 15 minutes. 

• A "soft start'' technique shall be used in all pile driving, giving 
marine mammals an opportunity to vacate the area. 

• A NOAA Fisheries-approved biological monitor shall conduct 
daily surveys before and during impact hammer pile driving to 
inspect the safety zone and adjacent San Francisco Bay waters for 
marine mammals. The monitor shall be present as specified by 
NOAA Fisheries during the impact pile-driving phases of 
construction. 
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• Other BMPs shall be implemented as necessary, such as using 
bubble curtains or an air barrier, to reduce underwater noise levels 
to acceptable levels. 

Alternatively, the project sponsors may consult with NOAA directly and 
submit evidence to their satisfaction of Port Staff of NOAA consultation. In 
such case, the project sponsors shall comply with NOAA reco=endations 
and/or requirements. 

* U.S. Army Corps of Engineers, Progra=atic Essential Fish Habitat (EFII) 
Assessment for the Long-Term Management Strategy for the Placement of 
Dredged Material in the San Francisco Bay Region. July 2009. 

Mitigation Measure M-BI-4: Compensation for Fill of Jurisdictional Project sponsors. Prior to any Project sponsors to Considered Port 
Waters construction at comply with complete after 

In accordance with the Reach II regulatory permits issuance of 
To offset temporary and/or permanent impacts to jurisdictional waters of San 

regulatory permits bulkhead or in regulatory 
Francisco Bay.adjacent to the 28-Acre Site, construction associated·with accordance permits for the 
repair or replacement of the Reach II bulkhead shall be conducted as required and coordination 

withNMFS, with regulatory fill of 
by regulatory permits (i.e., those issued by the Corps, RWQCB, and BCDC) permits. 

.• 

jurisdictional 
and in coordination :with NMFS as appropriate. If required by regulatory compensatory 

waters. 
permits, compensatory mitigation shall be provided as necessary, at a mitigation, if 

minimum ratio of 1: 1 for fill beyond that required for normal repair and required; shall be 

maintenance of existing structures. Compensation may include on-site or provided at a 
minimum ratio of -off-site shoreline improvements or intertidal/subtidal habitat enhancements 

along San Francisco's eastern waterfront through removal of chemically 1:1. 

treated wood material (e.g., pilings, decking, etc.) by pulling, cutting, or 
breaking off piles at least I foot below mudline or removal of other 
unengineered debris (e.g., concrete-filled drums or large pieces of 
concrete). 

Improvements would be implemented in accordance with NMFS as 
appropriate. On-site or off-site restoration/enhancement plans, if required, 
must be prepared by a qualified biologist prior to construction and approved 
bv the permitting agencies prior to belrinn.ing construction, repair, or 
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replacement of the Reach II bulkhead. Implementation of 
restoration/enhancement activities by the permittee shall occur prior to 
project impacts, whenever possible. · 

?liVttGB~;'lliftl!fS:WliJ/lllif{g 
Mitigation Measure M-GE-3a: Reduction of Rock Fall Hazards 

The project sponsors shall prepare a site-specific geotechnical report(s), 
subject to review and approval by the Port, that evaluates the design and 
construction methods proposed for Parcels PKS, C-1, and C-2, the Irish Hill 

,. playground, and 21st Street. The investigations shall determine the potential 
for rock fall hazards. If the potential for rock fall hazards is identified, the 

· site-specific geotechnical investigations shall identify measures to minimize 
such hazards to be implemented by the project sponsors. Possible measures 
to reduce the impacts of potential rock fall hazards include, but are not 
limited to, the following: 

• Limited regrading to adjust slopes to stable gradient; 

• Rock fall containment measures such as installation of drape nets, 
rock fall catchment fences, or diversion dams; and 

• Site design measures such as implementing setbacks to ensure that 
buildings and public uses are outside areas that could be subject to 
damage as a result of rock fall. 

Mitigation Measure M-GE-3b: Signage and Restricted Access to Pier 70 

Prior to issuance of the first certificate of occupancy under the Proposed 
Project, the project sponsors shall install a gate or an equivalent measure to 
prevent access to the existing dilapidated pier at the project site. A sign shall 
be posted at the potential access point informing the public of potential risl{s 
associated with use of the structure and prohibiting public access. 

Implementation 
Responsibility 

Project sponsors. 

Project sponsors to 
install signage and 
gate or-equivalent 
measure to prevent 
access to the 
existing dilapidated 
pier. 
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Mitigation 
Schedule 

Prior to the start 
of construction 
activities at 
Parcels PKS, 
C-1, C-2, the 
Irish Hill 
playground, 
and 21st Street. 

Prior to 
issuance of the 
first Certificate 
of Occupancy. 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors to 
submit 
geotechnical 
report(s) to the Port 
for review and 
approval. 

Project sponsors to 
document 
installation of 
signage and gate or 
equivalent measure 

Monitoring 
Schedule 

Considered 
complete upon 
approval of 
geotechnical 
report(s) and any 
associated 
measures to 
minimize rock 
fall hazards. 

Considered 
complete upon 
installation of the 
signage and gate 
or equivalent 
measure. The 
measure will be 
documented in 
the annual 

Monitoring 
1 Agency 

I Port 

I Port 
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Responsibility Schedule · Responsibility Schedule 

mitigation and 
monitoring 
report. 

)\!litigation Measure M-GE-6: Paleontological Resources Monitoring Project sponsors Prior to Qualified· Considered Port and 
and Mitigation Program and qualified issuance of a paleontological complete upon Planning 

paleontological building permit consultant to documentation to Department 
Prior to issuance of a building permit for construction activities that would consultant. where prepare a PRMMP the satisfaction 
disturb sedimentary rocks of the Franciscan Complex (based on the construction for review and of that building 
site-specific geotechnical investigation or other available information), the activities would approval by the permit 
project sponsors shall retain the services of a qualified paleontological disturb ERO A single construction 
consultant having expertise in California paleontology to design and sedimentary PRMMPor activities would 
implement a Paleontological Resources Monitoring and Mitigation Program rocks ofthe multiple PRMMPs not disturb . 
(PRMMP). The PRMMP shall specify the timing and specific locations where Franciscan may be produced to sedimentar)r 
construction monitoring would be required; emergency discovery procedures; complex. address project rocks of the 
sampling and data recovery procedures; procedures for the preparation, 

If earth-moving phasing. Franciscan 
identification, analysis, and curation of fossil specimens and data recovered; 

activities have In compliance with Complex, or 
preconstruction coordination procedures; and procedures for reporting the 

the potential to the requirements of review and 
results of the monitoring program. The PRMMP shall be consistent with the 

disturb thePRMMP,a approval of the 
Society for Vertebrate Paleontology (SVP) Standard Guidelines for the 

previously qualified PRMMP,if 
mitigation of construction-related adverse impacts to paleontological 

undisturbed paleontological required, by the 
resources and the requirements of the designated repository for any fossils 

native consultant would Planning 
collected. 

sediment, a monitor Department. 

During construction, earth-moving activities that have the potential to disturb qualified construction and Monitoring 

previously undisturbed native sediment or sedimentary rocks shall be paleontological provide a ' activities and 

monitored by a qualified paleontological consultant having expertise in consultant monitoring report compliance 

California paleontology. Monitoring need not be conducted for construction would monitor for inclusion in the would be 

activities in areas where the ground has been previously disturbed or when the activities. annual mitigation documented in 
construction activities would encounter artificial fill, Young Bay Mud, marsh and monitoring the annual 

deposits, or non-sedimentary rocks of the Franciscan Complex. report. mitigation and 
monitoring 

If a paleontological resource is discovered, construction activities in an report. 
appropriate buffer around the discovery site shall be suspended for a 
maximum of 4 weeks. At the direction of the Environmental Review Officer 
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(ERO), the suspension of construction can be extended beyond 4 weeks if 
needed to implement appropriate measures in accordance with the PRMMP, 
but only if such a suspension is the only feasible means to prevent an adverse 
impact on the paleontological resource.· 

The paleontological consultant's work shall be conducted at the direction of 
the City's ERO. Plans and reports prepared by the consultant shall be 
submitted first and directly to the ERO for review and comment, and shall be 
considered draft reports subject to revision until final approval by the ERO. 
-- ~," :w""w\,,,,,; ~ -- --

Implementation 
Responsibility 

I', :rl UUClll.'1'"';)!}~' ,.,. ~~~,~:-~~:,~\ES, ,\,~",s;{t 1 :;;<:''',f-'fc1 , +l'T'' 

Mitigation Measure M-HY-2a: Design and Construction of Proposed 
Pump Station for-Options 1and3 

The project sponsors shall design the new pump station proposed as part of 
the Proposed Project to achieve the following performance criteria. 

• The dry-weather capacity of the new pump statioffand associated 
force main shall be sufficient to convey dry-weather wastewater 
flows within the 20th Street sub-basin, including flows from the 
existing baseline, the Proposed Project at full build-out, and 
cumulative project contributions; and 

• The wet-weather capacity of the new pump station shall be 
sufficient to ensure that potential wet-weather combined sewer 
discharges from the 20th Street sub-basin and associated 
downstream basins do not exceed the long-term average often 
discharges per year specified in the SFPUC Bayside NPDES 
permit or applicable corresponding permit condition at time of final 
design. The capacity shall be based on the existing baseline, the 
Proposed Project at full build-out, and cumulative project 
contnbutions. 

The project sponsors shall coordinate with the SFPUC regarding the design 
and construction of the pump station. The final design shall be subject to 

Project sponsors. 
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Mitigation 
Schedule 

Prior to 
construction of 
the proposed 
pump station 
for Options 1 
and3. 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors to 
coordinate with the 
SFPUC and Port 
regarding the 
proposed pump 
station design and 
performance 
criteria. 

Monitoring 
Schedule 

Considered 
complete upon 
approval of the 
final design by 
the SFPUC. 

Monitoring 
Agency1 

SFPUC 
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approval by the SFPUC. 

Mitigation Measure M-HY-2b: Design and Construction of Proposed 
Pump Station for Option 2 

The project sponsors shall design the new pump station proposed as part of 
the Proposed Project to achieve the following performance criteria. 

• The dry-weather capacity of the new pump station and associated 
force main shall be sufficient to convey dry-weather wastewater 
flows within the 20th Street sub-basin, including flows from the 
existing baseline, the Proposed Project at full build-out, and 
cumulative project contributions; 

• During wet weather, wastewater flows from the project site shall 
bypass the wet-weather facilities and be conveyed to the combined 
sewer system in such a manner that they do not contribute to 
combined sewer discharges within the 20th Street sub-basin; and 

• The wet-weather capacity of the new pump station shall be 
sufficient to ensure that potential wet-weather combined sewer 
discharges from the 20th Street sub-basin and associated 
downstream basins do not exceed the long-term average often 
discharges per year specified in the SFPUC Bayside NPDES 
permit or applicable corresponding permit condition at time of final 
design. The capacity shall be based on the existing baseline and 
cumulative project contributions. 

The project sponsors shall coordinate with the SFPUC regarding the design 
and construction of the pump station. The final design shall be subject to 
approval by the SFPUC. 

Implementation I Mitigation 
Responsibility Schedule 

Project sponsors. / Priorto 
construction of 
the proposed 
pump station 
for Option 2. 

1~11Jliiiil~j;;itfilffl'q~'ififl,~flif!Mil1~lif4U~Miif r;:., I<~'.'.'\"' '~'~"J' -Ct1:,:''.'.''i'''.L·'~''.;)>Y·i1'':\''.'3}5'l'..l1:1£:1'i 

Mitigation Measure M-HZ-2a: Conduct Transformer Survey and Project sponsors Prior to the 
Remove PCB Transformers and qualified demolition, 

contractor. renovation; or 
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I 
Monitoring/ 
Reporting 

Responsibility 

Project sponsors to 
coordinate with the 
SFPUC and Port 
regarding the 
proposed pump 
station design and 
performance 
criteria. 

Qualified 
contractor to survey 
and determine the 

Monitoring 
Schedule 

Considered 
complete upon 
approval of the 
final design by 
the SFPUC. 

Considered 
complete if no 
PCBs found or 

I 
Monitoring 

Agency1 

I .SFPUC 

Port 
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Responsibility 

The project sponsors shall retain a qualified contractor to survey any building relocation of PCB content of upon appropriate 

and/or structure planned for demolition, renovation, or relocation to identify any building transformers i:ti. use disposal and 

all electrical transformers in use and in storage. The contractor shall and/or and storage. If removal of 

determine the PCB content using name plate information, or through structure. necessary, the transformers. 

sampling if name-plate data do not provide adequate information regarding contractor shall Mitigation 

the PCB content of the dielectric equipment. The project sponsors shall remove and dispose activities would 

retain a qualified contractor to remove and dispose of all transformers in of transformers in be documented 

accordance with the requirements of Title 40 of the Code of Federal accordance with in hazardous 

Regulations, Section 761.60 (described under the Regulatory Framework) applicable materials 

and the Title 22 of the California Code of Regulations, Section 66261.24. regulations. manifestos and 

The removal shall be completed in advance of any building or structural in the annual 

demolition, renovation, or relocation. mitigation and 
monitoring 
renort. 

Mitigation Measure M-HZ-2b: Conduct Sampling·and Cleanup if Project sponsors In the event that If leakage or Considered Port 
Stained Building Materials Are Observed and qualified leakage is spillage occurs, complete if no 

In the event that leakage is observed in the vicinity of a transformer 
contractor. observed in the qualified contractor PCBs found or 

cop.taining greater than 50 parts per million PCB (determined in accordance 
vicinity of a to obtain samples upon sampling 

with Mitigation Measure H-HZ-2a), or the leakage has resulted in visible 
transformer and clean the and removal of 

staining of the building materials or surrounding surface areas, the project 
containing surface (if PCBsin 

sponsors shall retain a qualified professional to obtain samples of the building 
greater than 50 necessary} in accordance 

materials for the analysis ofPCBs in accordance with Part 761 of the Code of 
parts per accordance with applicable 

Federal Regulations. If PCBs are identified at a concentration of 1 part per 
million PCB, or applicable regulations. 

million, then the project sponsors shall retain a contractor to clean the surface 
the leakage has regulations. Mitigation 

to a concentration of 1 part per million or less in accordance with Title 40 of 
resulted in activities would 

the Code ofFederal Regulations, Section 761.61(a). The sampling and 
visible staining be documented 

cleaning shall be completed in advance of any building or structural 
of the building in hazardous 

demolition, renovation, or relocation. 
materials cir materials 
surrounding manifestos and 
surface areas. If in the annual 
determined mitigation and 
necessary, monitoring 
samnlin!!: and renort. 
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Monitoring 
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Responsibility Schedule 
Reporting 

Schedule 
Agency1 

Responsibility 

cleaning shall 
~ 

be completed in 
advance of any 
building or 
structural 

•demolition, 
renovation, or 
relocation. 

Mitigation Measure M-HZ-2c: Conduct Soil Sampling if Stained Soil is Project sponsors In the event that· If leakage or Consider~d Port 
Observed and qualified leakage is spillage occurs, complete if no 

In the event that leakage is observed in the vicinity of a PCB-containing contractor. observed in the qualified contractor PCBs found or 

transformer that has resulted in visible staining of the surrounding soil vicinity of a to obtain samples upon sampling 

(determined in accordance with Mitigation Measure M-HZ-2a), the project transformer, or and remove any and removal of 

sponsors shall retain a qualified professional to obtain soil samples for the the leakage has PCBs (if necessary) PCBsin 

analysis of PCBs in accordance with Part 761 of the Code of Federal resulted in in accordance with accordance 

Regulations. Ifl;>CBs are identified at a concentration less than the residential visible staining applicable applicable 

Environmental Screening Level of 0.22 milligrams per kilogram, then no of soils. If regulations. regulations. 

further action shall be required. If PCBs are identified at a concentration determined Mitigation 

·greater than or equal to the residential Environmental Screening Level of necessary, activities Would 

0.22 milligrams per kilogram, then the project sponsors shall require the sampling and be documented 

co~~ac~or to implement the requirements of the Pier 70 RMP, as required by . removal shall hazardous 

Mitigation Measure M-HZ-6. The sampling and implementation of the Pier be completed in materials 

70 RMP requirements shall be completed in advance of any building or advance of any manifestos and 

structural demolition, renovation,.relocation, or subsequent development. building or in the annual 
structural mitigation ~d 
demolition, monitoring 
renovation, or report. 
relocation. 

Mitigation Measure M-HZ-3a: Implement Construction and Project sponsors .. Notice shall be All plans prepared Considered Port 
Maintenance-Related Measures of the Pier 70 Risk Management Plan and construction provided to the in accordance with complete upon 

The project sponsors shall provide notice to the RWQCB, DPH, and Port in 
contractor( s). RWQCB,DPH, the Pier 70 RMP notice to the 

accordance with the Pier 70 RMP, in advance of ground-disturbing activities 
and Port in shall be submitted RWQCB,DPH, 
accordance to the RWOCB, and Port. 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

that would disturb an area ofl,250 square feet. or more ·of native soil, 50 cubic with the Pier 70 DPH, and Port for 
yards or more of native soil, more than 0.5 acre of soil, or 10,000 square feet RMPpriorto review and 
or more of durable cover (Pier 70 RMP Sections 4.1, 4.2, and 6.3). any approval in 

The project sponsors shall also (through their contraCtor) implement the 
ground-disturbi accordance with the 
ng activities notification 

following measures of the Pier 70 RMP during construction to provide for the that would requirements of the 
protection of worker and public health, including nearby schools and other disturb an area RMP. 
sensitive receptors, and to ensure appropriate disposition of soil and of 1,250 square 
groundwater removed from the site: feet or more of 

• A project-specific health and safety plan (Pier 70 RMP Section native soil, 50 
0 

6.4); cubic yards or 
more of native 

• Access controls (Pier 70 RMP Section 6.1); soil, more than 

• Soil management protocols, including those for: 
0.5 acre of soil, 
or 10,000 

0 soil movement (Pier 70 RMP Section 6.5.1), square feet or 

soil stockpile management (Pier 70 RMP Section 6.5 .2), and 
more of durable 

0 cover. 
0 import of clean soil (including preparation of a 

project-specific Soil Import Plan) (Pier 70 RMP Section 
6.5.3); . 

• A dust control plan in accordance with the measures specified by 
the California Air Resources Board for control of naturally 
occurring asbestos (Title 17 of California Code of Regulations, 
Section 93105) and Article 22B of j:he San Francisco Health Code 
and other applicable regulations as :well as site-specific measures 
(Pier 70 RMP Section 6.6); 

• A project-specific stormwater pollution prevention control plan 
(Pier 70 RMP Section 6.7); 

• Off-site soil disposal (Pier 70 RMP Section 6.8); 
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Responsibility Schedule Schedule 
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Responsibility 

• A project-specific groundwater management plan for temporary 
dewatering (Pier 70 RMP Section 6.10.1); 

• Risk management measures to minimize the potential for new 
utilities to become conduits for the spread of groundwater 
contamination (Pier 70 RMP Section 6.10.2); 

• Appropriate design of underground 'pipelines to prevent the 
intrusion of groundwater or degradation of pipeline construction 
materials by chemicals in the soil or groundwater (Pier 70 RMP 
Section 6.10.3); and 

• Protocols for unforeseen conditions (Pier 70 RMP Section 6.9) . 

Following completion of construction activities that disturb any durable 
cover, the integrity of the previously existing durable cover shall be 

" re-established in accordance with Section 6.2 of the Pier 70 RMP and the 
protocols described in the Operations and Maintenance Plan of the Pier 70 
RMP. 

All plans prepared in accordance with the Pier 70 RMP shall be submitted to 
the RWQCB, DPH, and/or Port for review and approval in accordance with 
the notification requirements of the RMP (Pier 70 RMP Section 4.0). 

Mitigation Measure M-HZ-3b: Implement Well Protection Project sponsors Prior to Project sponsors to Monitoring Port 
Requirements of the Pier 70 Risk Management Plan ground-disturbi identify any complete if no 

In accordance with Section 6.11 of the Pier 70 RMP, the project sponsors ng activities. monitoring wells in wells or 

shall review available information prior to any ground-disturbing activities to the area, and activities would 

identify any monitoring wells within the construction area, including any appropriately be demonstrated 

wells installed by PG&E in support of investigation and remediation of the protect them. If inRWQCBand 

PG&E Responsibility Area within the 28-Acre Site. The wells shall be destruction of a DPH regulatory 

appropriately protected during construction. If construction necessitates well is required, it applications and 

destruction of an existing well, the destruction shall be conducted in would be documented in 

accordance with California and DPH well abandonment regulations, and conducted in the annual 
accordance with mitigation and 
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Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule 

.Reporting 
Schedule 

Agency
1 

Responsibility 

must be approved by the RWQCB. The Port shall also be notified of the applicable monitoring 
destruction. If required by the RWQCB, DPH, or the Port, the project regulations and the report. 
sponsors shall reinstall any groundwater monitoring wells that are part of the Port w.ould b.e 
ongoing groundwater monitoring network. notified.Ifrequired 

by the RWQCB, 
DPH, or the Port, 
the project sponsors 
shall reinstall any 
groundwater 
monitoring wells 
that are part of the 
ongoing 
groundwater 
monitoring 
network. 

Mitigation Measure M-HZ-4: Implement Construction-Related Project sponsors Prior to The project Considered DPH 
Measures of the Hoedown Yard Site Management Plan ground-disturbi sponsors shall complete after 

In accordance with the notification requirements of the HoedoWn Yard SMP 
ng activities at notify~e notification to 
the Hoedown RWQCB,DPH, theRWQCB, 

(Section 4.2), the project sponsors (through their contractor) shall notify the Yard. and/or Port prior to DPH, and/or 
RWQCB, DPH, and/or Port prior to conducting any intrusive work at the . conducting any Port. 
Hoedown Yard. During construction, the contractor shall implement the intrusive work at 
following measures of the Hoedown Yard SMP to provide for the protection the Hoedown Yard. 
of worker and public health, and to ensure appropriate disposition of soil and 
groundwater. 

• A project-specific Health and Safety Plan (Hoedown Yard SMP 
Section 5): 

0 Dust manage)Jlent measures in accordance with the measures 
specified by the California Air Resources Board for control of 
naturally occurring asbestos (Title 17 of California Code of 
Regulations, Section 93105) and Article 22B of the San 
Francisco Health Code. The specific measures must address 
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Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule 
Responsibility 

Schedule 

dust control (SMP Section 6.1) and dust monitoring (SMP 
Section 6.2). 

• Soil and water management measures, including: 

0 soil handling (Hoedown Yard SMP Section 7.1.1), 

0 stockpile management (Hoedown Yard SMP Section 7.1.2), 

0 on-site reuse of soil (Hoedown Yard SMP Section 7.1.3), 

0 off-site soil disposal (Hoedown Yari:i SMP Section 7.1.4), 

0 excavation dewatering (Hoedown Yard SMP Section 7 .1.5), 

0 stormwatermanagement (Hoedown YardSMP Section 7.1.6), 

0 site access and security (Hoedown Yard SMP Section 7.1.7), 
and 

0 unanticipated subsurface conditions (Hoedown Yard SMP 
Section 7.2). 

Mitigation Measure M-HZ-5: Delay Development on Proposed Parcels Project sponsors Prior to the start PG&E to complete Considered Port 
Hl, H2, and E3 Until Remediation of the PG&E Responsibility Area is and PG&E. of construction remedial activities complete upon 
Complete on proposed in the PG&E RWQCB 

The project sponsors shall not start construction of the proposed development Parcels HI, H2, Responsibility Area confirmation of 

or associated infrastructure on proposed Parcel HI, H2, and E3 until PG&E's andE3. within and adjacent satisfaction with 

remedial activities in the PG&E Responsibility Area within and adjacent to to Parcels Hl, H2, PG&E remedial 

these parcels have been completed to the satisfaction of the RWQ<;B, andE3 to action. 

consistent with the terms of the remedial action plan prepared by PG&E and satisfaction of 

approved by RWQCB. During subsequent development, the project sponsors RWQCB. 

shall implement the requirements of the Pier 70 RMP within the PG&E During 
Responsibility Area, as enforced through the recorded deed restriction on the subsequent Project sponsor to 
Pier 70 Master Plan Area. development, implement Pier 70 .. ·' 

for RMP requirements, 
implementation enforced by 
of Pier 70 RMP recorded deed 
Reauirements. 

72 of85 



File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No._-__ _ 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURESADOPTEDASCONDITIONSOFAPPROVAL Responsibility Schedule Reporting Schedule Agency1 

Responsibility 

restriction. 

Mitigation Measure M-HZ-6: Additional Risk Evaluations and Vapor Project sponsors Prior to Site conditions Considered Port 
Control Measures for Residential Land Uses ground-disturbi shall be recorded complete upon a 

ng activities of by the project notification 
The notification submittals required under Mitigation Measure M-HZ-3a residential land sponsors and submittal to the 
shall describe site conditions at the time of development. If residential land uses if near included in the RWQCBand 
use~ are proposed at or near locations where soil vapor or groundwater locations where notification DPH. If a risk 
concentrations exceed residential cleanup standards for vapor intrusion soil vapor or submittal to the evaluation and 
(based on information provided in the Pier 70 RMP), this information shall be groundwater RWQCB and DPH. further measures 
included in the notification submittal and the RWQCB and DPH determine concentrations If required, the are required, they 
whether a risk evaluation is required. If required, the project sponsors or exceed project sponsors would be 
future developer(s) shall conduct a risk evaluation in accordance with the Pier residential shall conduct a risk reviewed and 
70 RMP. The risk evaluation shall be based on the soil vapor and cleanup evaluation in approved by the 
groundwater quality presented in the Pier 70 RMP and the proposed building standard for accordance with the RWQCBand 
design. The project sponsors shall conduct additional soil vapor or vapor intrusion. Pier 70 RMP and DPH. 
groundwater sampling as needed to support the risk evaluation, subject to the incorporate 
approval of the RWQCB and DPH. measures to 

If the risk evaluation demonstrates that there would be unacceptable health minimize or 

risks to residential users (i.e., greater than 1x10-6 incremental cancer risk or a eliminate exposure 

non-cancer hazard index greater than 1 ), the project sponsors shall to soil vapor. 

incorporate measures into the building design to minimize or eliminate 
exposure to soil vapor through the vapor intrusion pathway, subject to review 
and approval by the RWQCB and DPH. Appropriate vapor intrusion 
measures include, but are not limited to design of a safe building 
configuration that would preclude vapor intrusion; installation of a vapor 
barrier; and/or design and installation of an active vapor monitoring and 
extraction system. 

If the risk evaluation demonstrates that vapor intrusion risks would be within 
acceptable levels (less than 1x1 o-6 incremental cancer risk or a non-cancer 
hazard index less than 1) under a project-specific development scenario, no 
additional action shall be required. (For instance, the project sponsors could 
locate all residential uses above the first floor which, in some cases, could 
eliminate the potential for residential exnosure to or!!:anic compounds in soil 
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vapors.) 

Mitigation Measure M-HZ-7: Modify Hoedown Yard Site ~tigation Project sponsors Prior to Project sponsors Considered Port,DPH 
Plan shall conduct a risk ground-disturbi shall submit the complete upon 

evaluation, and ng activities at risk evaluation and review and 
The project sponsors shall conduct a risk evaluation to evaluate health risks to shall modify the the Hoedown proposed risk approval of the 
future site oc.cupants, visitors, and maintenance workers under the proposed Hoedown Yard Yard. management plan risk evaluation 
land use within the Hoedown Yard. The risk evaluation shall be based on the SMP to include totheRWQCB, and proposed 
soil, soil vapor, and groundwater quality data provided in the existing SMP measures to DPH, and Port for .risk management 
and supporting documents and the project sponsors shall conduct additional minimize or review and plan by the 
sampling as needed to support the risk evaluation. eliminate exposure approval. RWQCB,DPH, 

Based on the results of the risk evaluation, the project sponsors shall modify pathways to and Port. 

the Hoedown Yard SMP to include measures to minimize or eliminate chemicals in the soil 

exposure pathways to chemicals in the soil and groundwater, and achieve and groundwater, 

health-based goals (i.e., an excess cancer risk of 1 x 1 o-6 and a Hazard Index and achieve 

of 1) applicable to each land use proposed for development within the health-based goals 

Hoedown Yard. At a minimum, the modified SMP shall include the applicable to each 

following components: land use proposed -

for development 
• Regulatory-approved cleanup levels for the proposed land uses; within the Hoedown 

• · A description of existing conditions, including a comparison of site Yard. 

data to regulatory-approved cleanup levels; 

• Regulatory oversight responsibilities and notification 
requirements; 

• Post-development risk management measures, including 
management measures for the maintenance of engineering controls 
(e.g., durable covers, vapor mitigation systems) and site 
maintenance activities that could encounter contaminated soil; 

• Monitoring and reporting requirements; and 

• An operations and maintenance plan, including annual inspection 
requirements. 
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The risk evaluation and proposed risk management plan shall be submitted to 
the RWQCB, DPH, and Port for review and approval prior to the start of 
ground disturbance. 

Mitigation Measure M-HZ..Sa: Prevent Contact with Serpentinite Project sponsors to Submittal of Project sponsors Considered Port, DPH 
Bedrock and Fill Materials in Irish Hill Playground design and install a design of shall submit design complete upon 

The project sponsors shall ensure that a mioimum 2-foot thick durable cover of 2-foot-thick durable durable cover of durable covers review and 

asbestos-free clean imported fill with a vegetated cover is emplaced above cover over and barriers to and barriers to approval of the 

serpentinite bedrock and fill materials in the level portions of Irish Hill serpentinite bedrock DPHandPort DPH,Port design and 

Playground The fill shall meet the soil criteria for clean fill specified in Table 4 · and fill in the level prior to installation of the 

of the Pier 70 R1vfP and included in Appenclix F, Haz.ards and Hazardous portions of the Irish construction of 2-foot-thick 

Materials, of this EIR. Barriers shall be constructed to preclude direct climbing on Hill Playground and the Irish Hill durable cover 

the bedrock of the Irish Hill remnant. The design of the durable cover and barriers to preclude Playground. and barriers by 

barriers shall be submitted to the DPH and Port for review and approval prior to direct climbing on theDPHand 

construction of the Irish Hill Playground the bedrock of the Port. 
Irish Hill remnant. 

Mitigation Measure M-HZ-Sb: Restrictions on the Use of Irish Hill Project sponsors. Prior to and Project sponsors Considered Port 

Playground during shall ensure·the complete when 

To the extent feasible, the project sponsors shall ensure that the Irish Hill 
construction of playground is not the 

Playground is not operational until ground disturbing activities for 
the new 21•t operational until aforementioned 

construction of the new 21st Street and on the adjacent parcels (PKN, PKS, 
Street and on ground-disturbing parcels' 

~Y-1, HDY2, Cl, and C2) is completed. If this is not feasible, and Irish 
Parcels PKN, activities at the new ground-disturbin 

Hill Playground is operational prior to construction of the new 21st Street and 
PKS,HDY-1, 21 •t Street and on g aQtivities are 

construction on all adjacent parcels, the playground shall be closed for use 
HDY-2,Cl, Parcels PKN, PKS, finished. 

when ground-disturbing activities are occurring for the construction of the 
andC2. HDY-1, HDY-2, Documentation 

new 21 •t Street and on any of the adjacent parcels. 
Cl, and C2 are would occur in 
complete; or the annual 
playground shall be mitigation and 
closed for use when monitoring 
ground-disturbing report. 
activities are 
occurring 
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Improvement Measure I-CR-4a: Documentation 

Before any demolition, rehabilitation, or relocation activities within the IBW 
Historic District, the project sponsors should retain a professional who meets 
the Secretary of the Interior's Professional Qualifications Standards for 
Architectural History to prepare written and photographic documentation of 
all contributing buildings proposed for demolition within the mw Historic 
District. The documentation for the property should be prepared based on the 

. National Park Service's Historic American Building Survey 
(HABS)/Historic American Engineering Record (HAER) Historical Report 
Guidelines. This type of documentation is based on a combination of both 
HABS/HAER standards and National Park Service's policy for photographic 
documentation, as outlined in the NRRP and National Historic Landmarks 
Survey Photo Policy Expansion. 

The written historical data for this documentation should follow 
HABS/HAER standards. The written data should be accompanied by a sketch 
plan of the property. Efforts should also be made to locate original 
construction drawings or plans of the property during the period of 
significance. If located, these drawings should be photographed, reproduced, 
and included in the dataset. If construction drawings or plans cannot be 
located, as-built drawings should be produced. 

Either HABSIHAER-standard large format or digital photography should be 
used. If digital photography is used, the ink and paper combinations for 
printing photographs must be in compliance with NR-NHL Photo Policy 
Expansion and have a permanency rating of approximately 115 years. Digital 
photographs should be taken as uncompressed, TIFF file format. The size of 
each image should be 1,600 by 1,200 pixels at 330 pixels per inch or larger, 
color format, and printed in black and white. The file name for each 
electronic image should correspond with the index of photographs and 
1hotogranh label. Photogranh views for the dataset should include (a· 

Implementation 
Responsibility 

Project sponsors 
and qualified 
preservation 
architect, historic 
preservation expert, 
or other qualified 
individual. 
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Mitigation 
Schedule 

Project Sponsor 
Documentation 
.;_Before any 
demolition, 
rehabilitation, 
or relocation 
activities within 
theIBW 

·Historic 
District. 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors 
and qualified 
preservation 
architect, historic 
preservation expert, 
or other qualified 
individual to 
complete historic 
resources 
documentation, and 
transmit such 
documentation to 
the History Room 
of the San 
Francisco Public 
Library, and to the 
Northwest 
Information Center 
of the California 
Historical 
Information 
Resource System. 

Monitoring 
Schedule 

Considered 
complete whe:t;t 
documentation is 
reviewed and 
approved by Port 
Preservation 
Staff, and the 
documentation is 
provided to the 
San Francisco 
Public Library, 
and to the 
Northwest 
Information 
Center of the 
California 
Historical 
Information 

. Resource 
Systeni. 

Monitoring 
Agency1 
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contextual views; (b) views of each side of each building and interior views, 
where possible; (c) oblique views ofbuildings; and (d) detail views of 
character-defining features, including features on the interiors of some 
buildings. All views should be referenced on a photographic key. This 
photographic key should be on a map of the property and should show the 
photograph number with an arrow to indicate the direction of the view. -
Historic photographs should also be collected, reproduced, and inCluded in 
the dataset 

The project sponsors should transmit such documentation to the History 
Room of the San Francisco Public Library, and to the Northwest Information 
Center of the California Historical Information Resource System. The project 
sponsors should scope the documentation measures with Port Preservation 
staff .. 

Improvement'Measure I-CR-4b: Public Interpretation Project sponsors Project Project sponsors Considered Port 

Following any demolition, rehabilitation, or relocation activities within the should provide a sponsors submit complete when 

project site, the project sponsors should provide within publicly accessible permanent provide documentation of interpretive 

areas of the project site a permanent display(s) of interpretive materials display(s) of J1ermanent permanent materials are 

concerning the history and architectural features of the District's three interpretive display: di$play(s) of presented to Port 

historical eras (Nineteenth Century, Early Twentieth Century, and World materials Following any int.erpretive preservation staff 

War II), including World War II-era Slipways 5 through 8 and associated concerning the demolition, materials for approval. The 

craneways. The display(s) should also document the history of the Irish Hill history and rehabilitation, materials would 

Remnant, including, for example, the original 70- to 100-foot tall Irish Hill architectural or relocation then be presented 

landform and neighborhood of lodging, houses, restaurants, and saloons that features of the activities within in the publically 

occupied the once much larger hill until the earlier twentieth century. The District within the project site. accessible area 

c;:ontent of the interpretive display(s) should be coordinated and consistent publicly accessible of the project 

with the sitewide interpretive plan prepared for the 28-Acre Site in areas of the project site. 

coordination with the Port. The specific location, media, and other site. 

characteristics of such interpretive display(s) should be presented to Port 
preservation staff for app:roval prior to any demolition or removal activities. 

Improvement Measure I-TR-A: Construction Management Plan Project sponsors, Prior to Construction Considered Port, Planning 

I Traffic Control Plan for Construction -To reduce p~tential conflicts between I 
TMA,and 

1 

issuance of a contractor( s) to complete upon 
1 

Department, 
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construction activities and pedestrians, bicyclists, transit, and autos during construction building permit. prepare a Traffic submittal ofthe SFMTAas 
construction activities, the project sponsors should require construction contractor(s). · Project Control Plan and Traffic Control appropriate 
contractor(s) to prepare a traffic control plan for major phases ofconstruction construction meet with relevant Plan to the 
(e.g., demolition and grading, construction, or renovation of individual updates for City agencies (i.e., SFMTA and the 
buildings). The project sponsors and their construction contractor(s) will adjacent SFMTA, Port Staff, Port. Project 
meet with relevant City agencies to coordinate feasible measures to reduce residents and and Planning construction 
traffic congestion, including temporary transit stop relocations and other businesses Department) to update materials 
measures to reduce potential traffic and transit disruption and pedestrian within 150 feet coordinate feasible would be 
circulation effects during major phases of construction. For any work within would occur measures to reduce provided in the 
the public right-of-way, the contractor would be required to comply with San throughout the traffic congestion. annual 
Francisco's Regulations for .Working in San Francisco Streets (i.e., the "Blue construction mitigation and 
Book"), which establish rules and permit requirements so that construction phase. A single traffic monitoring plan. 
activities can be done safely and with the least possible interference with control plan or 
pedestrians, bicyclists, transit, and vehicular traffic. Additionally, multiple traffic 
non-construction-related truck movements and deliveries should be restricted control plans may 
as feasible during peak hours (generally 7:00 a.m. to 9:00 a.m. and4:00 p.m. be produced to 
to 6:00 p.m., or other times, as determined by SFMTA and the Transportation address project 
Advisory Staff Committee [TASC]). phasing. 
In the event that the construction timeframes of the major phases and other 
development projects adjacent to the project site overlap, the project sponsors 
should coordinate with City Agencies through the TASC and the adjacent 
developers to minimize the severity of any disruption to adjacent land uses 
and transportation facilities from overlapping construction transportation 
impacts. The project sponsors, in conjunction with the adjacent developer(s), 
should propose a construction traffic control plan that includes measures to 
reduce potential construction traffic conflicts, such as coordinated material 
drop offs, collective worker parking, and transit to job site and other 
measures. 

Reduce Single Occu11ant Vehicle Mode Share for Construction Workers - To 
minimize parking demand and vehicle trips associated with construction 
workers, the project sponsors should require the construction contractor to . 
include in the Traffic Control Plan for Construction methods to encourage 
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walking, bicycling, carpooling, and transit access to the project construction 
sites and to minimize parking in public rights-of-way by .construction 
workers in the coordinated plan. 

Project Construction U11dates for Adjacent Residents and Businesses - To 
minimize construction impacts on access for nearby residences, institutions, 
and businesses, the project sponsors should provide nearby residences and 
adjacent businesses with regularly-updated information regarding 
construction, including construction activities, peak construction vehicle 
activities (e.g., concrete pours), travel lane closures, and lane closures via a 
newsletter and/or website. 

Improvement Measure 1-TR-B: Queue Abatement Project sponsors, On-going The owner/operator Monitoring of Port, Planning 

It should be the responsibility of the owner/operator of any off-street parking 
owner/operator of during of the parking the public Department 
any off-street operations of facility should right-of-way 

facility with more than 20 parking spaces (excluding loading and car-share parking facility, and any off-street monitor vehicle wouldbe , 
spaces) to ensure that vehicle queues do not occur regularly on the public transportation parking queues in the public on-going by the 
right-of-way. A vehicle:; queue is defined as one or more vehicles (destined to consultant. facilities. right-of-way, and owner/operator 
the parking facility) blocking any portion of any public street, alley, or would employ of off-street 
sidewalk for a consecutive period of 3 minutes or longer on a daily or weekly abatement parking 
basis. measures as operations. 

If a recurring queue occurs, the owner/operator of the parking facility should needed. 

employ abatement methods as needed to abate the queue. Appropriate If the Port Director, 
. abatement methods will vary depending on the characteristics and causes of or his or her 
the recurring queue, as well as the characteristics of the parking facility, the designee, suspects 
street(s) to which the facility connects, and the associated land uses (if that a recurring 
applicable). queue is present, 

the Port should 
Suggested abatement methods include but are not limited to the following: notify the property 
redesign of facility to improve vehicle circulation and/or on-site queue owner in writing. 
capacity; employment of parking attendants; installation of LOT FULL signs The owner/operator 
with active management by parking attendants; use of valet parking or other should hire a 
space-efficient parking techniques; use of off-site parking facilities or shared transportation 
parking with nearby uses; use of parking occupancy sensors and signage consultant to 
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directing drivers to available spaces; TDM strategies such as additional prepare a 
bicycle parking, customer shuttles, delivery services; and/or parking demand monitoring report 
management strategies such as parking time limits, paid parking, time-of-day and if a recurring 
parking surcharge, or validated parking. queue does exist, 

If the Port Director, or his or her designee, suspects that a recurring queue is 
the owner/operator 
would abate the 

present, Port Staff should notify the property owner in writing. Upon request, queue. 
the owner/operator should hire a qualified transportation consultant to 
evaluate the conditions at the site for no less than 7 days. The consultant 
should prepare a monitoring report to be submitted to the Port for review. If 
the Port deterlnines that a recurring queue does exist, the facility 
owner/operator should have 90 days from the date of the written 
deterlnination l:o abate the queue. 

Improvement Measure 1-TR-C: Strategies to Enhance Transportation Project sponsors, Prior to the start Project sponsors Include in Port, Planning 
Conditions During Events. TMA,parks of any known and Transportation MMRPAnnual Department, 
The project's Transportation Coordinator should participate as a member of maintenance entity, event that Coordinator to Report; SFMTA 
the Mission Bay Ballpark Transportation Coordination Committee parks programming would overlap meetwith On-going during 
(MBBTCC) and provide at least 1-month notification to the MBBTCC where entity, and/or with an event at MBBTCC and City project lifespan. 
feasible prior to the start of any then known event that would overlap with an Transportation AT&T Park. to discuss 
event at AT&T Park. The City and the project sponsors should meet to Coordinator. transportation and 
discuss transportation and scheduling logistics for occasions with multiple scheduling logistics 
events in the area. for occasions with 

multiple events in 
the area. 

Improvement Measure I-WS-3a: Wind Reduction for Public Open Project sponsors During the Quali:J;ied wind Considered Port or Planning 
Spaces and Pedestrian and Bicycle Areas and qualified wind design of public consultant would . complete upon Department 

For each development phase, a qualified wind consultant should prepare a 
consultant. open spaces and prepare a wind review of the 

pedestrian and . impact and wind impact and 
wind impact and mitigation analysis regarding the proposed design of public bicycle areas mitigation analysis mitigation 
open spaces and the surrounding proposed buildings. Feasible means should for each to be reviewed by analysis for 
be considered to improve wind comfort conditions for each public open development the Port Staff. public open 
space, particularly for any public seating areas. These feasible means include phase. spaces and 
horizontal and vertical, partially-porous wind screens (including canopies, pedestrian and 
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trellises, umbrellas, and walls), street furniture, landscaping, and trees. bicycle areas by 
Specifics for particular public open spaces are set forth in Improvement the Port Staff. 
Measures I-WS-3b to I-WS-3f. 

Any proposed wind-related improvement measure should be consistent with 
the design standards and guidelines outlined in the Pier 70 SUD Design for 
Develovment. 

Improvement Measure I-WS-3b: Wind Reduction for Waterfront Project sponsors During the Qualified wind Considered Port 
Promenade and Waterfront Terrace and qualified wind design of the consultant would complete upon 

consultant. Waterfront prepare a wind review of the 
The Waterfront Promenade and Waterfront Terrace would be subject to Promenade and impact and wind impact and 
winds exceeding the pedestrian wind comfort criteria.· A qualified wind Waterfront mitigation analysis mitigation 
consultant should prepare written recommendations of feasible means to Terrace. to be reviewed by analysis for the 
improve wind comfort conditions in this open space, emphasizing vertical Port Staff. Waterfront 
elements, such as wind screens and landscaping. Where necessary and Promenade and 
appropriate, wind screens should be strategically placed directly around Waterfront 
seating areas. For maximum benefit, wind screens should be at least 6 feet Terrace by Port 
high and made of approximately 20 to 30 percent porous material. Design of Staff 
any wind screen or landscaping shall be compatible with the Historic District. 

Improvement Measure I-WS-3c: Wind Reduction for Slipways Project sponsors During the Qualified wind Considered Port 
Commons and qualified wind design of the consultantv.rould complete upon 

consultant. Slipv.ray prepare a wind reviev.r of the 
The central and western portions of Slipways Commons v.rould be subject to Commons. impact and wind impact and 
winds exceeding the pedestrian wind comfort criteria. Street trees should be mitigation analysis mitigation 
considered along Maryland Street, particularly on the east side of Maryland to be reviev.red by analysis for the 
Street between Buildings El and E2. Vertical elements such as wind screens Port Staff. Slipv.ray 
v.rould help for areas where street trees are not feasible. Where necessary and Commons by 
appropriate, wind screens should be strategically placed to the v.rest of any Port Staff. 
seating areas. For maximum benefit, wind screens should be at least 6 feet 
hi"h and made of approximatelv 20 to 30 percent porous material. Design of 
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any wind screen or landscaping shall be compatible with the Historic District. 

improvement Measure I-WS-3d: Wind Reduction for Building 12 Project sponsors During the Qualified wind Considered Port 
Market Plaza and Market Square and qualified wind design of the ·consultant would complete upon 

consultant. Building 12 prepare a wind review of the 
Building 12 Market Plaza and Market Square would be subject to winds Market Plaza impact and wind impact and 
exceeding the pedestrian wind comfort criteria. For reducing wind speeds in andMarket mitigation analysis mitigation 
the public courtyard between Buildings 2 and 12, the inner south and west Square. to be reviewed by analysis for the 
fa9ades of Building D-1 could be stepped by at least 12 feet to direct Port Staff. Building 12 
downwashing winds above pedestrian level. Alternatively, overhead Market Plaza and 
protection should be used, such as a 12-foot-deep canopy along the iriside Market Square 
south and west fa9ades of Building D-1, or localized trellises or umbrellas by Port St11ff. 
over seating areas. For reducing wind speeds on the eastern and southern 
sides of Building 12, street trees should be considered, along Maryland and 
22nd streets. Smaller undeqilantings should be combined with street trees to. 
reduce winds at pedestrian level. Design of any wind screen or landscaping 
shall be compatible with the Historic District. 
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Improvement Measure I-WS-3e: Wind Reduction for Irish Hill Project sponsors Durlngthe Qualified wind Considered Port 
Playground and qualified wind design of the consultantv.rould complete upon 

The Irish Hill Playground v.rould be subject to winds exceeding the pedestrian 
consultant. · Irish Hill prepare a wind reviev.r of the 

wind comfort criteria. For maximum benefit, wind screens should be at least 
Playground. impact and wind impact and 

6 feet high and made of approximately 20 to 3 0 percent porous material. 
mitigation analysis mitigation 

Design of any wind screen or landscaping shall be compatible v.rith the 
to be reviev.red by analysis for the 
Port Staff. Irish Hill 

Historic District. Playground by 
Port Staff. 

Improvement Measure I-WS-3f: Wind Reduction for 20th Street Plaza Project sponsors During the Qualified wind Considered Port 

The 20th Street Plaza v.rould be subject to winds exceeding the pedestrian and qualified wind design of the· consultant v.rould c.omplete upon 

wind comfort criteria. A qualified wind consultant should prepare v.rritten consultant. 20th Street prepare a wind review of the 

recommendations of feasible means to improve wind comfort conditions in Plaza. impact and wind impact and 

this open space, emphasizing hardscape elements, such as wind screens, mitigation analysis mitigation 

canopies, 31).d umbrellas. Where necessary and appropriate, wind screens to be reviev.red by analysis for the 

should be strategically placed to the northv.rest of any seating area. For Port Staff. 20th Street Plaza 

maximum benefit, wind screens should be at least 6 feet high and made of by Port Staff. 

approximately 20 to 30 percent porous material. If there would be seating 
areas directly adjacent to the north fai;:ade of the PKN Building, localized 
canopies or umbrellas should be used. Design of any wind screen or 
landscaping shall be compatible v.rith the Bistoric District. 
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DDA EXIIlBIT A7 
Other City Requirements 

The Municipal Code (available at www.sfgov.org) and City and Port policies described in 
this Exhibit are incorporated by reference as though fully set forth in the DDA (collectively, the 
"Other City Requirements"). Developer is charged with full knowledge of and compliance 
with each applicable ordinance and policy and any related implementing regulations as amended, 
subject to DA§ 5.3 (Changes to Existing City Laws and Standards). 

By Section 7 of Ordinance No. XXXX, the Board of Supervisors waived the application 
to the 28-Acre Site Project of the following provisions of the Administrative Code (collectively, 
the "DA Waivers"): 

1. Chapter 6 (Public Works Contracting Policies and Procedures) other than the 
payment of prevailing wages as required in Chapter 6; 

2. to the extent inconsistent with Developer's approved Workforce Development 
Plan ("WDP"), Chapter 14B (Local Business Enterprise Utilization and Non
Discrirnination in Contracting); and 

3. contract termination, liquidated damages, and debarment remedies under 
Section 4.9-1 ( c) (Nutritional Standards and Guidelines), Section 12Q.5(f) (Health 
Care Accountability), and Section 2T (Criminal History in Hiring and 
Employment) of the Administrative Code. 

The descriptions below are not comprehensive but are provided for notice purposes only. 
Developer understands that its failure to comply with any applicable provision of the Other City 
Requirements will give rise to the specific remedies described in the applicable Other City 
Requirements (which may include penalties) and in certain cases give rise to a default under the 
DDA, which could result in a default under the DA as well. References to Developer in the 
Other City Requirements will apply to DDA Parties and their successors under the DDA and DA 
Successors under the DA. · 

All statutory references in this Exhibit are to the Municipal Code as in effect on the 
Reference Date unless specified otherwise. Initially capitalized or highlighted terms used in this 
Exhibit and not defined in the Appendix have the meanings ascribed to them in the cited 
ordinance. 

Contracting, Hiring, and Construction 

1. Nondiscrimination in Contracts and Property Contracts. 
(Admin. Code ch. 12B, ch. 12C) 

(a) Covered Contracts. All provisions in this Section regarding the . , . 

Nondiscrimination in Contracts and Property Contracts ordinance apply to "subcontracts to 
contracts" and "property contracts" as defmed in Administrative Code sections 12B.2 and 12C.2. 

(b) Covenant Not to Discriminate. In its development of the FC Project Area, 
Developer covenants and agrees not to discriminate against or segregate any person or group of 
persons on any basis listed in section 12955 of the California Fair Employment and Housing Act 
(Cal. Gov. Code§§ 12900-12996), or on the basis of the fact or perception of a person's race, 
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color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender identity, 
domestic partner status, marital status, disability, AIDS/HIV status, weight, height, association 
with members of-protected Classes, or in retaliation for opposition to any forbidden practices 
against any employee of, any City employee working with, or applicant for employment with 
Developer, or against any person seeking accommodations, advantages, facilities, privileges, 
services, or membership in the business, social, or other establishment or organization operated 
by Developer. 

( c) Requirement to Include. Developer must: (i) include a nondiscrimination clause 
in substantially the form of Subsection (a) (Covenant Not to Discriminate); and (ii) incorporate 
by reference Administrative Code sections 12B.2(a), 12B.2(c)-(k), and 12C.3(a) in all contracts, 
subcontracts, and subleases and require all contractors, subcontractors, and subtenants to comply 
with those provisions. 

(d) Nondiscrimination in Benefits. Developer agrees not to discriminate between 
employees with domestic partners and employees with spouses, or between the domestic partners 
and spouses of employees, where the domestic partnership has been registered with any 
governmental entity under state or local law authorizing registration, subject to the conditions set 
forth in Administrative Code section 12B.2. Developer's agreement relates to bereavement 
leave, family medical leave, health benefits, membership or membership discounts, moving 
expenses, pension and retirement benefits, and travel benefits (collectively "Core Benefits"), as 
well as other employee benefits described in section 12B.l(b), during the term of each applicable 
Transaction Document. 

( e) Form. On or before tP.e Reference Date, Developer must complete, execute, 
deliver to, and obtain approval of its completed Nondiscrimination in Contracts and Benefits 
form CMD-12B-101 from CMD. The form is available on CMD's website. 

(f) Penalties. Developer understands that under Administrative Code 
· section 12B.2(h), the City may assess against Developer or deduct from any payments due 
Developer a penalty of $50 for each person for each calendar day during which Developer or its 
subcontractor, property contractor, or other contractor discriminated against a protected person in 
violation of this Section. Violation of this Section also will be a Material Breach of the DDA 
and a cross-default under DA§ 5.7(b) (Cross~Defaults). 

2. Health Care Accountability Ordinance. 
(Admin.Codech. 12Q) 

(a) Developer agrees to comply fully with and be bound by the Health Care 
Accountability Ordinance ("HCAO"), as set forth in Administrative Code chapter 12Q, unless 
exempt. 

(b) Covered Employees. For each Covered Employee, Developer must provide the 
appropriate health benefit sefforth in HCAO section 12Q.3, unless it is exempt as a small 
business under HCAO section 12Q.3( e }. 

( c) Notice and Opportunity to Cure. If Developer fails to cure a violation of the 
HCAO after receiving notice of a violation and an opportunity to cure the violation, the City will 
have the remedies set forth in HCAO sect!on 12Q.5(f), subject to the DAW aivers, which the 
City.may exercise individually or in combination with any of its other rights and remedies. 
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( d) Covered Contracts. Any Contract, Subcontract, or Sublease, as defined in 
Chapter 12Q, that Develbper enters into for public works, public improvements, or for services 
that the City will pay directly or reimburse Developer for must require the Contractor, Subtenant, 
or Subcontractor, as applicable, to comply with the applicable provisions of the HCAO and must 
contain contractual obligations substantially the same as those set forth in the HCAO. Developer 
agrees to notify the Contracting Department promptly of any Subcontractors performing services 
covered by Chapter 12Q and certify to the Contracting Department that Developer has notified 
the Subcontractors of their HCAO obligations under this Chapter. 

(e) Noncompliance. Developer will be responsible for monitoring compliance with 
the HCAO by each Subcontractor, Subtenant, and Contractor performing services on the FC 
Project Area. But the City agrees that Developer will not be liable for the noncompliance of its 
Subcontractors, Subtenants, or Contractors. The City's remedies for Developer's noncompliance 
with the HCAO are subject to the DA Waivers. 

(f) Retaliation Prohibited. Developer must not discharge, reduce in compensation, or 
otherwise discriminate against any Employee for notifying the City of any issue regarding 
noncompliance or anticipated noncompliance with the HCAO, for opposing any practice 
proscribed by the HCAO, for participating in any proceedings related to the HCAO, or for 
seeking to assert or enforce any rights under the HCAO by any lawful means. 

(g) Representation and Warranty. Developer represents and warrants that it is not an 
entity that was set up, or is being used, for the purpose of evading the intent of the HCAO. 

(h) Reporting. Upon request, Developer must provide reports to the City in 
accordance with any reporting standards promulgated by the City under the HCAO. 

(i) Records. After receiving a written request from the City to inspect pertinent 
payroll records and after at least 10 days to respond have elapsed, Developer agrees to provide 
the City with access to pertinent payroll records relating to the number of employees employed 
and terms of medical coverage. In addition, the City and its Agents, in consultation with the 
Department of Public Health, may conduct audits of Contracting Parties, although such audits 
shall be conducted through an examination of records at a mutually agreed upon time and 
location within 10 days after written notice. Developer agrees to cooperate with the City in 
connection with these audits. 

(j) Threshold. If a Subcontractor, Subtenant, or Contractor is exempt from the 
HCAO because the amount payable to the Subcontractor, Subtenant, or Contractor under all of 
its contracts with the City or relating to City-owned property is less than $25,000 (or $50,000 for 
nonprofits) in that City Fiscal Year, but the Subcontractor, Subtenant, or Contractor later enters 
into one or more agreements with the City or relating to City-owned property that cause the 
payments to the Subcontractor, Subtenant, or Contractor to equal or exceed $75,000 in that City 
Fiscal Year, then all of the Contractor's, Subtenant's, or Subcontractor's contracts with the City 
and relating to City-owned property will become subject to the HCAO from the date on which 
the later agreement is executed. 

3. Prevailing Wages and Working Conditions in Construction Contracts. 
(Calif. Labor Code§§ 1720 et seq.; Admin. Code§ 6.22(e)) 

(a) Labor Code Provisions. Certain contracts for work at the FC Project Area may be 
public works contracts if paid for in whole or part out of public funds, as the terms "public 
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work" and "paid for in whole or part out of public funds" are defined in and subject to 
exclusions and further conditions under California Labor Code sections 1720-1720.6. 

(b) Requirement. Developer must comply with the prevailing wage requirements in 
WDP § II.C.6 (Prevailing Wages) that apply to construction work on all Prevailing Wage 
Covered Projects by Developer, all Vertical Developers and Construction Contractors (and their 
subcontractors regardless of tier) (as defined in the WDP). 

( c) Penalties. The Port has designated OLSE as the agency responsible for ensuring 
that prevailing wages are paid and other payroll requirements are met in accordance with the 
WDP, subject to the DA Waivers. 

4. Other Prevailing Wage Rate Requirements. 
(Admin. Code§§ 21C.3, 21C.4) 

(a) Under Administrative Code section 21C.4, individuals engaged in theatrical or 
technical services related to the presentation of a Show at the FC Project Area, including rigging, 
sound, projection, theatrical lighting, "¥Jdeos, computers, draping, carpentry, special effects, and 
motion picture services, are entitled to be paid not less than the Prevailing Rate of Wages 
(including fringe benefits or matching equivalents) fixed by the Board of Supervisors, unless the 
Show is free and open to the public or meets any of the other exemptions in Administrative Code 
section 21C.4(b)(l). 

(b) Individuals employed in the following activities at the FC Project Area are also 
entitled to the Prevailing Rate of Wages: (i) a Public Off-Street Parking Lot, Garage or 
Automobile Storage Facility under Administrative Code section 21C.3; (ii) a Special Event 
under Administrative Code section 21C.8; and (iii) Broadcast Services under Administrative 
Code seetion 21C.9. 

(c) Agreement. Developer agrees to comply with the obligations in Administrative 
Code chapter 21C and to require its tenants, contractors, and any subcontractors to comply with 
the obligations in chapter 21C. In addition, if Developer or its tenant, contractor, or any 
subcontractor fails to comply with these obligations, the City will have all available remedies 
against Developer to secure compliance and seek redress for workers who provided the services 
as described in section 21C.7, together with the remedies set forth in the DDA. 

( d) Payroll Records. Developer will: (i) comply with Administrative Code 
section 21C.7(c)(4) as to any Covered Contract on the FC Project Area as defined in 
Administrative, Code section 21C.7(b); and (ii) provide to the City for inspection, after receipt of 
a Violation Notice (as defined in section 21C.7(c)(4)), payroll records and other documentary 
evidence necessary to establish that the noticed violation has been cured. 

( e) · OLSE. For current Prevailing Wage rates, see the OLSE website or call the 
OLSE at 415-554-6235. 

5. First Source Hiring Program. 
(San Francisco Administrative Code Sections 83.1 et seq.) 

Developer's obligations to comply with the First Source Hiring Program are set forth in 
WDP §§ II.C.3 (First Source Hiring Program for Construction Work) and II.D2 (First Source 
Hiring Program for Operations). 
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6. Criminal History In Hiring And Employment Decisions. 
(Admin. Code ch. 12T) 

(a) Agreement to Comply. Admimstrative Code Chapter 12T ("Chapter 12T") will 
only apply to a Contractor's, Subcontractor's, or subtenant's operations to the extent those 
operations are in furtherance of performing a Contract or Property Contract with the City subject 
to Chapter 12T. If applicable, Developer will comply with and be bound by Chapter 12T, · 
including the remedies and implementing regulations, with respect to applicants to and 
employees of Developer who would be or are performing work at the FC Project Area under the 
DDA. 

(b) Breach. Developer must incorporate Chapter 12T by reference in all contracts 
related to be performed in furtherance of a Contract or Property Contract with the City, as 
defined in Administrative Code section 12T. l. Developer will be responsible for monitoring 
compliance by its Subcontractors, Contractors, and subtenants, but the City agrees that 
Developer will not be liable for their noncompliance. 

( c) Prohibited Activities. Developer and its Subcontractors, Contractors, and 
subtenants must not inquire about, require disclosure of, or if the information is received, base an 
Adverse Action on an applicant's or potential applicant's or employee's: (i) Arrest not leading to 
a Conviction, except under circumstances identified in Chapter 12T as an Unresolved Arrest; 
(ii) participation in or completion of a diversion or a deferral of judgment program; (iii) a 
Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise 
rendered inoperative; (iv) a Conviction or any other adjudication in the juvenile justice system, 
or information regarding a matter considered in or processed through the juvenile justice system; 
(v) a Conviction that is more than seven years old, based on the date of sentencing; or 
(vi) information pertaining to an offense other than a felony or misdemeanor, such as an 
infraction, except that a Contractor, Subcontractor, or subtenant may inquire about, require 
disclosure of, base an Adverse Action on, or otherwise consider an infraction or infractions 
contained in an applicant or employee's driving record if driving is more than a de minimis 
element of the employment in question. 

{ d) Employment Applications. Developer and its Subcontractors, Contractors, and 
subtenants must not inquire about or require applicants, potential applicants for employment, or 
employees to disclose on any employment application the facts or details of any Conviction 
History or unresolved arrest until either after the first live interview with the person, or after a 
conditional offer of employment in accordance with section 12T.4(c). 

( e) Disclosure. Developer and its Subcontractors, Contractors, and subtenants must 
state in all solicitations or advertisements for employees that are reasonably likely to reach 
persons who are reasonably likely to seek employment with Developer or its Subcontractors, 
Contractors, and subtenants at the FC Project Area that the DDA and all Contracts and Property 
Contracts will consider for employment qualified applicants with criminal histories in a manner, 
consistent with the requirements of Chapter 12T. 

(f) Posting. Developer and its Subcontractors, Contractors, and subtenants must post 
the notice prepared by the OLSE, available on OLSE' s website, in a conspicuous place at the FC 
Project Area and at other workplaces, job sites, or other locations under the Subcontractor's, 
Contractor's, or subtenant's control at which work is being done or will be done in furtherance of 
performing a Contract or Property Contract under the DDA with the City. The notice will be 
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posted in English, Spanish, Chinese, and any language spoken by at least 5% of the employees at 
the FC Project Area or other workplace at which it is posted. 

(g) Penalties. Developer and its Subcontractors, Contractors, and subtenants 
understand and agree that upon any failure to comply with Chapter 12T, the City will have the 
right to pursue any rights or remedies available under Chapter 12T, subject to Subsection (b) 
(Breach) and the DAW aivers, including a penalty of $50 for each employee, applicant or other 
person as to whom the violation occurred or continued, and thereafter, for subsequent violations, 
the penalty may increase to no more than $100, for each employee or applicant whose rights 
were, or continue to be, violated. 

(h) Inquiries. If Developer has any questfons about the applicability of Chapter 12T, 
it may contact the Port for additional information. The Port will consult with the Director of the 
City's Office of Contract Administration, who has authority to grant a waiver under the 
circumstances set forth in section 12T.8 of Chapter 12T. 

7. Employee Signature Authorization Ordinance. 
(S.F. Admin Code §§ 23.50-23.56) 

The City has adopted an Employee Signature Authorization Ordinance, which requires 
employers of employees in hotel or restaurant projects on public property with 50 or more full
time or part-time employees to enter into a "card check" agreement with a labor union regarding 
the preference of employees to be represented by a labor union to act as their exclusive 
bargaining representative. Developer agrees to comply with the requirements of the ordinance, if 
applicable, including any requirements applicable to its successors, as specified in 
Administrative Code section 23.54. 

Use Of City Property 

8. Tobacco Products and Alcoholic Beverages. 
(Admin. Code§ 4.20; Health Code art. 19K) 

(a) Definitions. For purposes of this Section: (i) "alcoholic beverage" is defined in 
California Business and Professions Code section 23004 and excludes cleaning solutions, 
medical supplies, and other products and substances not intended for drinking; and (ii) "tobacco 
product" is defined in Health Code section 101 O(b ). 

(b) Advertising Ban. New general advertising signs that are visible to the public are 
prohibited on the exterior of any City-owned building under Administrative Code section 4.20-1. 

(c) Tobacco Sales Ban. No person may sell tobacco products on property owned by 
or under the control of the City under Health Code article 19K. 

( d). Alcoholic Beverage Advertisfog. Port property used for operation of a restaurant, .· 
concert or sports venue, or other facility or event where the sale, production, or consumption of 
alcoholic beverages is permitted, will be exempt from the alcoholic beverage advertising 
prohibition in Administrative Code section 4.20(a)-(c). 
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9. Integrated Pest Management Program. 
(Env. Code ch. 3) 

(a) IPM Plan. Chapter 3 of the Environment Code (the·"IPM Ordinance") describes 
an integrated pest management policy ("IPM Policy") to be implemented qy all City 
departments. Except for the permitted uses of pesticides provided in IPM Ordinance section 303, 
Developer must not use or apply during the DDA term, and must not contract with any party to 
provide pest abatement or control services to the FC Project Area, except in compliance with the 
Port's integrated pest management plan ("IPM Plan"). 

(b) Application. Although not a City Department, Developer agrees to comply, and 
must require all of Developer's contractors to comply, with the Port's approved IPM Plan and 
IPM Ordinance sections 300( d), 302, 304, 305(f), 305(g), and 306, as if Developer were a City 
department. Among other matters, the IPM Ordinance: (i) provides for the use of pesticides only 
as a last resort; (ii) prohibits the use or application of pesticides on City-owned property except 
for pesticides granted exemptions under IPM Ordinance section 303 (including pesticides 
included on the most current Reduced Risk Pesticide List compiled by the Department of the 
Environment); (iii) imposes certain notice requirements; and (iv) requires Developer to keep 
certain records and to report to the City all pesticide use by Developer's staff or contractors. 

(c) Prior Review. Befor~ Developer or Developer's contractor applies pesticides to 
outdoor areas, Developer must obtain a written recommendation from a person holding a valid 
Agricultural Pest Control Advisor license issued by the California Department of Pesticide 
Regulation and any such pesticide application must be made only by or under the supervision of 
a person holding a valid Qualified Applicator certificate or Qualified Applicator license under 
California law. The City's current Reduced Risk Pesticide List and additional details about pest 
management on City property can be found at the Department of the Environment website, 
http://sfenvironment.org/ipm. 

10. Resource-Efficient Facilities and GJ."een Building Requirements. 
(Env. Code ch. 7) 

Developer agrees to comply with all applicable provisions of the Environment Code 
relating to resource-efficiency and green building design requirements. 

11. · Tropical Hardwood and Virgin Redwood Ban. 
(Env. Code ch. 8) 

The City urges companies not to import, purchase, obtain or use for any purpose, any 
tropical hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood wood 
product, except as express! y permitted by the application of Environment Code sections 802(b) 
and 803(b). Developer agrees that, except as permitted by the application of Environment Code 
sections 802(b) and 803 (b ), Developer will not use or incorporate any tropical hardwood or · 
virgin redwood in the constructi~n of the hnprovements or provide any items to the construction 
of the Project, or otherwise in the performance of the DDA that are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products. If Developer fails 
to comply in good faith with any of Environment Code chapter 8, Developer will be liable for 
liquidated damages for each violation in any amount equal to the contractor's net profit on the 
contract, or 5% of the total amount of the contract dollars, whichever is greater. 
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· 12. Diesel Fuel Measures. 
(Env. Code ch. 9) 

Consistent with the City's Greenhouse Gas Eillissions Reduction Plan (Env. Code§ 903) 
to reduce greenhouse gas emissions in the City, Developer must minimize exhaust emissions 
from operating equipment and trucks during construction. Developer's compliance with MMRP 
Mitigation Measure M-AQ-1 a will satisfy this requirement. 

13. Arsenic-Treated Wood. 
(Env. Code ch. 13) 

Developer must not purchase preservative-treated wood products containing arsenic on 
· behalf of the City in the performance of the DDA without obtaining an exemption under 
Environment Code section 1304 from the Department of Environment. Developer may purchase 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of Environment. . This provision does not preclude 
Developer from purchasing preservative-treated wood containing arsenic for saltwater 
immersion. In this Section: (a) "preservative-treated wood containing arsenic" means wood 
treated with a preservative that contains arsenic, elemental arsenic, or an arsenic copper 
combination, including chromated copper arsenate preservative, ammoniac copper zinc arsenate 
preservative, or ammoniacal copper arsenate preservative; and (b) "saltwater immersion" 
means a pressure-treated wood that is used for construction purposes or facilities that are 
partially or totally immersed in saltwater. 

14. Food Service and Packaging Waste Reduction Ordinance. 
(Env. Code ch. 16) 

Developer agrees to comply fully with and be bound by section 1604(d) of the Food 
Service and Packaging Waste Reduction Ordinance (Env. Code ch. 16), including the remedies 
provided in section 1607 and implementing guidelines and rules. By entering into the DDA and 
the Development Agreement, Developer agrees that if it breaches this provision, and fails to cure 
within the cure periods provided herein, the City will suffer actual damages that will be 
impractical or extremely difficult to determine and that the following amounts of liquidated 
damage are reasonable estimates of the damage that the City will incur based on any violation, 
established in light of the circumstances existing on the Reference Date: (a) $100 for the first 
breach; (b) $200 for the second breach in the same year; and ( c) $500 for subsequent breaches in 
the same year. These liquidated damages will not be considered penalties, but agreed monetary 
damages sustained by the City because of Developer's noncompliance. 

15. Bottled Drinking Water. 
(Env. Code ch. 24; Port Reso. No. 12-11) 

. . . 
Developer is subject to all applicable provisions of Environment Code chapter 24 

prohibiting the sale or distribution of drinking water in plastic bottles with a capacity of 21 fluid 
ounces or less at Events held on City Property with attendance of more than 100 people during 
the DDA Term. Also, Developer must comply with the Port's Zero Waste Policy for Events and 
Activities (Port Reso. No. 12-11) for applicable Events at the FC Project Area during the DDA 
Term. 
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16. Graffiti Removal and Abatement. 
(Pub. Works Code Sec. 23) 

(a) Requirement. Developer agrees to remove all graffiti from the FC Project Area, 
including from the exterior of any structures within the FC Project Area, consistent with the 
notice and cure provisions of Public Works Code section 23. If the Director of Public Works 
determines that any property contains graffiti in violation of section 2303, the Director may.issue 
a notice of violation to Developer and any Offending Party. At the time the notice of violation is 
issued, the Director will take one or more photographs of the alleged graffiti and make copies of 
the photographs available to Developer and any Offending Party upon request. The photographs 
will be dated and retained as a part of the file for the violation. The notice will give Developer 
and any Offending Party 30 days after the date of the notice to either remove the graffiti or 
request a hearing on the notice of violation and set forth the procedure for requesting the hearing. 
This Section is not intended to require a tenant to breach any lease or other agreement that it may 
have concerning its use of the real property. 

(b) . Application. In this Section, "graffiti" means any inscription, word, figure, 
marking, or design that is affixed, marked, etched, scratched, drawn, or painted on any building, 
structure, fixture, or other improvement, whether permanent or temporary, including signs, 
banners, billboards, and fencing surrounding construction sites, whether public or private, 
without the consent of the owner of the property or the owner's authorized agent, and that is 
visible from the public right-of-way, but does not include: (i) any sign or banner that is 
authorized by, and in compliance with, the applicable requirements of the DDA or the Port 
Building Code; (ii) any mural or other painting or marking on the property that is protected as a 
work of fine art under the California Art Preservation Act (Calif. Civil Code§§ 987 et seq.) or as 
a work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 
et seq.); (iii) any painting or marking that a City department makes in the course of its official 
duties or as part of a public education campaign; or (iv) any painting or marking required for 
compliance with any local, state, or federal law. 

17. Drug-Free Workplace. 
(41 U.S.C. ch. 81; Police Code art. 40) 

To the extent applied by a federal grant or contract for the Project, the Drug-Free 
Workplace Act of 1988 (41 U.S.C. ch. 81) will apply to Developer. Developer agrees to adopt a 
Drug-Free Workplace Policy and comply with all other applicable requirements of the drug-free 
workplace laws under Police Code article 40. 

18. :Nutritional Standards and Guidelines. 
(Admin. Code§ 4.9-1) 

(a) Definitions. For the purpose of this Section: (i) "meal" means "prepared food" 
· as defined in Environment Code section 1602(1), which means food or beverages prepared within 
San Francisco for individual customers or consumers in a form commonly understood to be a 
breakfast, lunch, or dinner; (ii) "Nutritional Standards Requirements" means the food and 
beverage nutritional standards and calorie labeling requirements set forth in Administrative Code 
section 4.9-l(c); (iii) "restaurant" is defined in Health Code section 451(s) and includes any 
coffee shop, cocktail lounge, sandwich stand, public school cafeteria, in-plant or employee eating 
establishment, and any other eating establishment that gives or offers for sale food that requires 
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no further preparation to the public, guests, patrons, or employees for consumption on or off the 
premises; (iv) "vending machine" is defined in Administrative Code section 4.2(a) and means 
an automated machine dispensing products or services, including food, beverages, tobacco 
products, newspapers, and periodicals . 

. ' 

(b) Vending Machines. Any permitted vending machine must comply with the 
Nutritional Standards Requirements in section 4.9-l(c). Developer must incorporate the 
Nutritional Standards Requirements into any contract for the installation of a vending machine 
on the FC Project Area or for the supply of food and beverages to that vending machine. 

( c) Restaurants. Any restaurant on City property is encouraged to ensure that at least 
25% of meals offered on the menu meet the Nutritional Standards Requirements set forth in 
Administrative Code section 4.9-l(e). 

( d) Penalties. Developer's failure to comply with the Nutritional Standards 
Requirements in section 4.9-l(c) will be considered an Event of Default under the DDA and in · 
addition to its other remedies, which will be subject to the DAW aivers, the City may require the 
removal of any vending machine on the FC Project Area that is not permitted or that violates the 
Nutritional Standards Requirements. Developer will be responsible for monitoring compliance 
with the Nutritional Standards Requirements by each subcontractor, subtenant, and contractor 
performing services or occupying premises on the FC Project Area. But the City agrees that 
Developer will not be liable for the noncompliance of its subcontractors, subtenants, or 
contractors. 

19. AU-Gender Toilet Facilities. 
(Admin. Code§ 4.1-3) 

Developer must include at least one all-gender toilet facility on each floor of any new 
building on City-owned land or that is constructed by or for the City where toilet facilities are 
required or provl.ded. Unless not allowed by an existing lease, whenever extensive renovations 
are made on one or more floors in any building on land that the City owns or in a building that is 
leased to or by the City, Developer will provide at least one all-gender toilet facility on each 
floor where the renovations take place and toilet facilities are required or provided. An "all
gender toilet facility" means a toilet that is not restricted to use by persons of a specific sex or 
gender identity by means of signage, design, or the installation of fixtures. "Extensive 
renovations" means any renovation where the construction cost exceeds 50% of the cost of 
providing the required toilet facilities. 

20. Indoor Air Quality. 
(Env. Code§ 711(g)) 

Developer agrees to comply with section 711 (g) of the Environment Code and 
regulations adopted under Environment Code section 703(b) relating to construction and 
maintenance protocols to address indoor air quality. 

Use Of Port Property 

21. Southern Waterfront Community Benefits and Beautification Policy. 
(Port Reso. No. 07-77) 

(a) Policy Goals. The Port's Policy for Southern Wateifront Community Benefits and 
Beautification identifies beautification and related projects in the Southern Waterfront (from 

DDA Exhibit A 7 
Page 10 



Mariposa Street in the north to India Basin) that require funding. Under this policy, Developer 
must provide community benefits and beautification measures in consideration for the use of the 
Project Site. Examples of desired benefits include: (i) beautification, greening, and maintenance 
of any outer edges of and entrances to the FC Project Area; (ii) creation and implementation of a 
Community Outreach and Good Neighbor Policy to guide Developer's interaction with the Port, 
neighbors, visitors, and users; (iii) use or support of job training and placement organizations 
serving southeast San Francisco; (iv) commitment to engage in operational practices that are 
sensitive to the environment and the neighboring community by reducing engine emissions 
consistent with the City's Clean Air Program, and use of machines at the FC Project Area that 
are low-emission diesel equipment and use biodiesel or other reduced particulate emission fuels; 
(v) commitment to use low-impact design and other "green" strategies when installing or 
replacing stormwater infrastructure; (vi) employment at the FC Project Area of a large 
percentage of managers and other staff who live in the local neighborhood or community; 
(vii) use of truckers that are certified as LB Es under Administrative Code chapter 14 B; and 
(viii) use of businesses that are located within the Potrero Hill and Bayview Hunters Point 
neighborhoods. Developer's performance of the Project Requirements under the DDA will 
satisfy the requirements under this policy. Developer agrees to provide the Port with documents 
and records regarding these activities at the Port's request. · 

(b) Agreement to Use Local Truckers. Except to the extent inconsistent with any 
pertinent collective bargaining agreement, Developer agrees that, for all directly contraCted or 
service agreement trucking opportunities associated with Developer's operations at the FC 
Project Area, including hauling materials on, off, and within the Project Site, Developer will 
make good faith efforts to use Local Truckers first. For purposes of this Section, "truckers" 
means a business that provides trucking services for a profit, and "Local Truckers" means 
truckers that CMD has certified as LBEs. 

To the extent that Developer in its sole discretion directly contracts or enters into a 
service agreement with truckers for trucking opportunities as described in this Section, 
Developer must use Local Truckers for a minimum of 60% of all contracted or service 
agreement trucking. Only the actual dollar amount paid to truckers will be counted towards 
meeting the 60% requirement; equipment rental and disposal fees will not be counted. 
Developer will not be in default of this provision for not meeting the 60% minimum if Developer 
offered trucking opportunities to Local Truckers, but the Local Truckers were unavailable or 
unwilling to perform the work. 

During all periods of construction activities at the Project Site, Developer must submit a 
monthly report to the Port and CMD stating the total cost to Developer of trucking through a 
contract or service agreement during the preceding month and identifying the total amount paid 
to Local Truckers. The monthly report must document all truckers who conducted contract or 
service agreement work for Developer, and identify truckers that are Local Truckers. If 
Developer fails to meet the 60% minimum in any month, the report must documentDeveloper's 
good faith outreach efforts to contact Local Truckers and the reasons that the work could not be 
conducted by Local Truckers. At the Port's or CMD's request, Developer must provide 
additional documentation required to ensure Developer's compliance with this provision. 
Developer's failure to comply with this Section will be a Material Breach under the DDA. 

Other Public Policies 
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22. Conflicts of Interest. 
(Calif. Gov. Code§§ 87100 et seq. & §§ 1090 et seq.; Charter§ 15.103; Campaign 
and Govt'l Conduct Code art. III, ch. 2) 

Through its execution of the DDA, Developer acknowledges that it is familiar with 
Charter section 15.103, Campaign and Governmental Conduct Code article III, chapter 2, and 
California Government Code sections 87100 et seq. and sections 1090 et seq., certifies that it 
does not know of any facts that would violate these provisions and agrees to notify the Port if 
Developer becomes aware of any such fact during the DDA Term. 

23. Sunshine. 
(Calif. Gov. Code§§ 6250 et seq.; Admin. Code ch. 67) 

Developer understands and agrees that under the California Public Records Act (Calif. 
Gov. Code§§ 6250 et seq.) and the City's Sunshine Ordinance (Admin. Code ch. 67), the 
Transaction Documents and all records, information, and materials that Developer submits to the 
City may be public records subject to public disclosure upon request. Developer may mark 
materials it submits to the City that Developer in good faith believes are or contain trade secrets 
or confidential proprietary information protected from disclosure under public disclosure laws, 
and the City will attempt to maintain the confidentiality of these materials to the extent provided 
by law. Developer acknowledges that this provision does not require the City to.incur legal costs 
in any action by a person seeking disclosure of materials that the City received from Developer. 

24. Contribution Limits-Contractors Doing Business with the City . . 
(Campaign and Govt'l Conduct Code§ 1.126) 

(a) Application. Campaign and Governmental Conduct Code section 1.126 
("Section 1.126") applies only to agreements subject to approval by the Board of Supervisors, 
the Mayor, any other elected officer, or any board on which an elected officer serves. 
Section 1.126 prohibits a person who contracts with the City for the sale or lease of any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 
officer if the officer or the board on which that individual serves or a state agency on whose 
board an appointee of that individual serves must approve the contract; (ii) a candidate for the 
office held by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of negotiations for the contract until the later of either the 
termination of negotiations for the contract or six months after the date the contract is approved. 

(b) Acknowledgment. Through its execution of the DDA, Developer acknowledges 
the following. 

(i) Developer is familiar with Section 1.126. 

(ii). Section 1.126 applies only if the co:µtract or a combination or series of 
contracts approved by the same individual or board in a fiscal year have a total 
anticipated or adual value of $50,000 or more. 

(iii) If applicable, the prohibition on contributions applies to: (1) Developer; 
(2) each member of Developer's board of directors; (3) Developer's chairperson, chief 
executive officer, chief financial officer, and chief operating officer; (4) any person with 
an ownership interest of more than 20% in Developer; (5) any subcontractor listed in the 
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contract; and (6) any committee, as defined in Campaign and Governmental Conduct 
Code section 1.104, that is sponsored or controlled by Developer. 

25. Implementing the MacBride Principles - Northern Ireland. 
(Admin. Code ch. 12F) 

The Port and the City urge companies doing business in Northern Ireland to move 
towards resolving employment inequities and encourage them to abide by the MacBride 
Principles. The Port and the City urge San Francisco companies to do business with corporations 
that abide by the MacBride Principles. 

DDA Exhibit A 7 
Page 13 





z l'-
0~ 
- c.o en N en . 
- CJ) 

~f 
~ <( 
0 1-(..) w 

~5 
Ow a.. Cl) 

:c 
!= 
'-w 
(9 

Cl z 
g ::s 

a. 
(9 
z 

~ 
a.. 
...... 
OJ 
I-
~ 
~ 
LU 

(§ 
Cl 

:J. 
AIC 

PIER 70 SUD 
PHASING PLAN 

N 

SWITCHYARD 

(PG&E) D 
A. o so 100 200 

SITELAB urban studio 08/30/2017 

~).~ 
~( 

FORMER POTRERO POWER PLANT "'CJ 

SITE BOUNDARIES 

-·- Pier 70 SUD 
- • - - 28-Acre Site 
- - - - Illinois Parcels 

. c:::=J·· 

PHASES 
Phase 0.5 
Phase 1 
Phase 2 

lllm Phase3 

OUTFAl.l. 
PHASE 3 

I sc-2 I Indicates open space zones 





1 

2 

3 

. Lodged with Port Commission Secretary 9126117 
Subject to Negotiation 

DDA EXHIBIT B2 

SCHEDULE OF PERFORMANCE1 

[insert date that is 12 . EI8:filonths after 
months after Project ·~f ~hase 1 Approval 
Approval] ("Phase 1 
Approval") 

~~'years aft~r Final 
<:completioi;lfof all 
Ph~se 1 Phif~~ 
Impf6teni¢ritli : .. :' • 

"'~s~~~~~I 

2 years@er Final 
Completiop of all 

~~ ... 

-

. 18 monthk~fter 

... :phase 2 Appr~val 

18 months after 
Phase 3 A roval 

5 years after 
Commencement of 
Phase. 
Improvements for 
Phase 1 

5 years after 
Cominencement of 
Phase 
Improvements for 
Phase2 

5 years after 
Commencement of 

1 All outside dates for petfQw~f~:;S~t forth below are subject to the provisions regarding time for performance 
and the procedures for Ex<31i'S_[BJ.e;Delay as set forth in Article 4 of the DDA (Performance Dates) including 
Down Market Delay. -~" 

2 Construction of Deferred Infrastructure will not be required for a determination of Final Completion for an,y 
Phase Improvement or Component thereof outside of the Deferred Infrastructure Zone (DD A § 15 .4( c)). 

3 Developer will not be in breach of the Schedule of Performance if it has submitted a Certificate of Self
Determination at lease 30-days prior to the Outside Date for Final Completion, and if subsequently disapproved, 
is diligently prosecuting any deficiencies identified by the Chief Harbor Engineer. 

4 "Final Completion" means the approval (or deemed approval) of a Determination of Completion by the Chief 
Harbor Engineer in accordance with § 15 .5. 



Phase 2 Phase. Phase 
Improvements Improvements for 

Phase3 

. . . . 

Sch~dule• of Performance for Deferred Infrastructure (indiuling Public Spaces "Vfithin 
Deferred Infrasfu.tcture Zones)~ · · · · 

Each Vertical DDA and each Vertical Coordination 
Agreement will assign responsibility for Deferred 
Infrastructure among Developer and Vertical Developer 
and will require the responsible party to construct the 
applicable Deferred Infrastructure within the associated 
Deferred Infrastructure Zone or adjacent Park Parcel in 
accordance with this Schedule of Performance. 

Deferred Infrastructure must be 
completed no later than 12 months 
after Final Completion of the 
adjacent Horizontal or Vertical 
Improvements, as follows: 

( 1) For Deferred Infrastructure that 
does not directly front Vertical 
Improvements, the Deferred 
Infrastructure must be 
Substantially Completed no later 
than 12 months after Final 
Completion of the adjacent Public 
Spaces, whether or not Developer 
or a Vertical Developer have 
entered into a Vertical DD A. 

(2) For Deferred Infrastructure that 
fronts Vertical Improvements (and 
will therefore be subject to a 
Vertical DDA), the Deferred 
Infrastructure must be completed 
no later than 12 months after 
issuance of a Temporary 
Certificate of Occupancy for the 
Vertical Improvements on the · 
associated Develo ment Parcel. 

5 Construction of Deferred Infrastructure will not be required for a determination of Final Completion for adjacent 
Phase Improvements or Components thereof (DDA § 15.4( c )) outside of the Deferred Infrastructure Zone. 
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Phase0.5 PLZ 

Phase 1 OSl 

Phase 1 OS2 

Phase 1 OS3 

Phase 1 SCl 

Phase 1 SC2 

PLZ is not a Developer obligation under this 
DDA. Port will require the Parcel K North 
Vertical Developer to Substantially Complete 
the PLZ improvements within 12 mos. after 
Temporary Certificate of Occupancy for a 
building on Parcel K North. 

12 months after a Temporary Certificate of 
Occupancy has been issued for both 
Buildin s 2 and Buildin 12 

OS2 is not a Developer obligation under this 
DDA. Port will require the Vertical· 
Developer of Parcel D to obtain a 
Determination of Completion for the OS2 
improvements within 12 mos. after Port has 
issued a Temporary Certificate of 
Occu ancy for a building on Parcel D. 

OS3 is not a Developer obligation under this 
DDA. Port will require the Vertical 
Developer of Parcel C2-B to obtain a 
Determination of Completion for the OS3 
improvements within 12 mos. after Port has 
issued a Temporary Certificate of 
Occu ancy for a building on Parcel C2-B. 

12 months after Temporary Certificate of 
Occu ancy for a building on Parcel E2 

·· 18. months after Temporary Certificate of 
Occu ancy for a buildin on Parcel E2 

· 
6 Park Parcels are illustrated on DDA Exhibit B 1 (Phasing Plan) 

7 Construction of Deferred Infrastructure will not be required for a determination of Final Completion for 
adjacent Park Parcels or Components thereof (DD A § 15 .4( c)) outside of the Deferred Infrastructure Zone. 
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Phase2 WPl 12 months after Temporary Certificate of 
.. , Occupancy for a building on Parcel E3 

Phase3 WTP 12 months after Temporary Certificate of 
Occupancy for a building on Parcel B 

Phase3 WP2 12 months after Temporary Certificate of 
Occupancy for a building on Parcel H2 

Phase3 IHP IHP is not a Developer obligation under this 
DDA. If the Port assigns this obligation to 
the Vertical Developer of the Hoedown Yard, 
the Port will require a Vertical Developer of 
the Hoedown Yard (or a portion thereof) to 
obtain a Determination of Completion for the 
IHP improvements within 12 months after 
the last Temporary Certificate of Occupancy 
to be issued for buildings on HDY 1 and 2. 
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BuildingE4 

Building 12 

Building 21 

Vertical Developer 
Affiliate or an Arts 
Master Tenant has 
entered into a Vertical 
DDA for Building E4 
consistent with Section 
7 .13 no later than the 
date that Port has 
issued a Temporary 
Certificate of 
Occupancy for Office 
Building B-2. 

Vertical Developer 
Affiliate has entered 
into a Vertical DDA 
for Building 12 
consistent with Section 
7.15 no later than one 
year after Acceptance 
of Maryland St 
between 20th and 21st 
St. 

Vertical Developer 
Affiliate has entered 
into a Vertical DDA 
for Building 21 
consistent with Section 
7 .15 within 1 year after 
Completion of 
Building E-1 

In accordance with the terms of the 
applicable Vertical DDA for Building E4. 

The Vertical DDA will require Close of 
Escrow and Commencement of Construction 
to occur no later than three years after 
entering into the Vertical DDA for Building 
12, with diligent prosecution to completion 
thereafter. 

The Vertical DDA will require Close of 
Escrow and Commencement of Construction 
for Building 21 no later than three years after 
entering into the Vertical DDA for Building 
21, with diligent prosecution to completion 
thereafter. 

8 With the Phase Submittal application for Phase 3 and within six months after the Port has issued a 
Determination of Completion for all Vertical Improvements in all Phases, Developer must submit to the Port an 
Associated Public Benefits Report in accordance with Section 7.21, confirming Project compliance with all 
Associated Public Benefits. 

102191142_9 5 



Noonan Building To be provided in accordance with DDA Section 7.14. 
Replacement 

50,000 gsf of PDR To be provided by Project completion in accordance with DDA Section 
7.18 

On-site childcare Two child-care facilities, each with a capacity of a minimum of 
50 children, to be provided; one in connection with Phase 1 and one in 
connection with Phases 2 or 3, all in accordance with DDA Section 
7.16. 

Active Recreation Rooftop If not otherwise provided by the Port on Parcel ClA, the Phase 
Open Space Submittal for Phase 3 will identify the location for a minimum 20,000 

gsf of contiguous rooftop open space that could be used for active 
recreation subject to available funding and other conditions in 
accordance with DDA §7.16. 

Community Facilities To be offered with each Phase Submittal until accepted, subject to the 
terms and condition ofDDA §7.20. 

Workforce Plan Compliance in accordance with the requirements of the Workforce 
Development Plan. 

Affordable Housing Compliance in accordance with the requirements of the Affordable 
Housing Plan. 
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Execute Vertical DDA for Early 
Lease Parcel in Phase 1 (DDA 
§2.2(f)) 

Execute Vertical DDA for Early 
Lease Parcel in Phase 2 (DDA 
§2.2(f)) 

Outside Date for Execution of a 
Vertical DDA for all Option 
Parcels in a Phase 1 (DDA §2.2(g)) 

Outside Date for Execution of a. 
Vertical DDA for all Option 
Parcels in a Phase 2 (DDA §2.2(g)) 

Outside Date for Execution of a 
Vertical DDA for all Option 
Parcels in a Phase 3 (DDA §2.2(g)) 

102191142_9 

Two years after Commencement of Phase hnprovements for 
Phase 1 · 

Two years after Commencement of Phase hnprovements for 
Phase 2 

Three years after the Determination of Completion for all Phase 
hnprovements within Phase 1. 

Three years after Determination of Completion for all Phase 
hnprovements within Phase 2. 

Three years after Determination of Completion for all Phase 
hnprovements within Phase 3. · · 
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SUMMARY 

This Affordable Housing Plan has been designed to facilitate development of at least 30% of all 
Residential Units built in the AHP Housing Area as BMR Units or lnclusionary Units. In addition, at build
out of each Phase.Area of the 28-Acre Site, this Affordable Housing Plan requires that not fewer than 
20°/o.of all Residential Units in the AHP Housing Area be BMR Units or lnclusionary Units. 

The DOA obligates Developer to construct all of the necessary Horizontal Improvements needed 
for the development of AffordabJe Housing Projects on three designated Affordable Housing Parcels in 
the AHP Housing Area. This Affordable Housing Plan also requires Vertical Developers of Market-Rate 
Rental Projects to provide 20% of the Rental Units as below-market-rate, on-site lnclusionary Units. 

The Affordable Housing Projects will be developed by Affordable Housing Developers selected by 
MOHCD. Developer is required to deliver the Affordable Housing Parcels to MOHCD and to either 
construct or reimburse MOHCD for the Horizontal Improvements needed for development. The Parties 
anticipate that the Affordable Housing Parcels at full build-out will include no less. than 327 BMR Units. 

In the Development Agreement, the City has agreed to allocate and use Impact Fees and other 
City sources described below to fund a portion of the costs of the Affordable Howsing Projects. 

Vertical Developers of Market-Rate Condo Projects on the 28-Acre Site will not be allowed to 
provide lnclusionary Units under this Affordable Housing Plan. Instead, they will be required to 
pay 28-Acre Site Affordable Housing Fees that will be deposited into the Citywide Affordable 
Housing Fund. MOHCD will administer and use these funds.for the Affordable Housing Projects. 

Each Vertical Developer of a Commercial Project on the 28-Acre Site will be required to pay the 
28-Acre Site Jobs/Housing Equivalency Fee. MOHCD will administer and use these funds for the 
Affordable Housing Projects. · 

The City. has formed an IRFD over the Hoedown Yard. Under the IRFD Financing Plan and the 
Tax Allocation MOU, the City has agreed to allocate and use Housing Tax Increment for the 
Affordable Housing Projects. 

This Summary is provided for convenience and for informational purposes Of"!ly. In the case of a 
conflict between the terms of this Summary and the Affordable Housing Plan, the provisions of the 
Affordable Housing Plan shall prevail. · 
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1. DEFINITIONS 

The following terms specific to this Affordable Housing Plan have the meanings given to them 
below or are defined where indicated. Initially capitalized and other terms not listed below are defined in 
the Appendix Part B or in other Transaction Documents as specified in Appendix Part C. In 
accordance with App 1/ 8.1 (General Rule), this Affordable Housing Plan and all AHP-specific definitions 
will prevail over any other Transaction Document in relation to Developer's affordable housing rights and 
obligations. All references to the DDA include this Affordable Housing Plan unless explicitly stated 
otherwise. · 

"4% LIHTC" means tax credits available for affordabie housing development under the Tax Code. 

"28-Acre Site Affordable Housing Fee" means the 28-Acre Site Project-specific Impact Fee imposed on 
Market-Rate Condo Projects under Section 6.2 (Market-Rate Condo Projects). 

"28-Acre Site Jobs/Housing Equivalency Fee" means the 28-Acre Site Project-specific Impact Fee 
imposed under the Development Agreement. 

"Affordable Housing Cost" when used in reference to a BMR Unit or an lnclusionary Unit means a 
monthly rental charge (including the applicable Utility Allowance but excluding Parking Charges) 
that does not exceed 30% of the maximum Area Median Income permitted for the applicable type 
of Residential Unit, based on Household Size. · 

"Affordable Housing Developer" means a qualified developer selected by MOHCD to develop an 
Affordable Housing Parcel. 

"Affordable Housing Parcel Completion Date" means the date on which Developer has satisfied the 
requirements of Subsection 3.3(a) (Required Improvements), subject to Section 3.4 . 
(Developer's Reimbursement Option). 

"Affordable Housing Project" means the building that an Affordable Housing Developer builds on an 
Affordable Housing Parcel in which 100% of the Residential Units are BMR Units, with the 
exception of the manager's unit. The inclusion of associated and ancillary uses, such as ground 
floor retail, child care, social services, parking, or other tenant-serving uses to the extent 
permitted by the Regulatory Requirements, will not affect the designation of the building as an 
Affordable Housing Project 

"Affordable Housing Parcel" means a development parcel upon which an Affordable Housing Project is 
to be built. 

"AHP Deferred Infrastructure" means Horizontal ·Improvements, primarily consisting of Utility 
Infrastructure, Public ROWs, and other Improvements installed between the edge of a Public 
ROW and the boundary of an Affordable Housing Parcel, such as sidewalks and curb cuts, street 
lights, furnishing, and landscaping, and utility boxes and laterals serving the parcel, that 
Affordable Housing Developers may be required to construct under an agreement with MOHCD. 

"AHP Housing Area" means the 28-Acre Site and Parcel K South .. 

"AMI" or "Area Median Income" when used in reference to lnclusionary Units and BMR Units means the 
current unadjusted median income for the San Francisco area as published by HUD, adjusted 
solely for Household. Size. If HUD ceases to publish the AMI data for San Francisco for 
18 months or more, MOHCD and Developer will make good faith <?fforts to agree on other 
publicly-available and credible substitute data for AMI. 

"BMR Credit" means a credit equal to the number of BMR Units anticipated to be developed on each 
Affordable Housing Parcel in a Phase for purposes of calculating the Interim Affordable 
Percentage. BMR Credit will be given for an Affordable Housing Parcel only on the applicable 
Affordable Housing Completion Date. Unless the Parties agree otherwise, Parcel C1 B will have 
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100 BMR Credits, Parcel C2A will have 100 BMR Credits, and Parcel K South will have 121 BMR 
Credits. 

"BMR Unit" means a below-market-rate Residential Unit constructed in an Affordable Housing Project. 
lnclusionary ·units are not BMR Units. 

"Completed Affordable Housing Parcel" means an Affordable Housing Parcel for which Developer has 
satisfied the requirements of Subsection 3.3(a} (Required Improvements). 

"Completed Residential Unit" means a Residential Unit in the AHP Housing Area for which the Port has 
issued a Temporary Certificate of Occupancy. 

"Condo Unit" means a Residential Unit that is intended to be offered for sale in fee for individual 
ownership. 

"Final Affordable Percentage" is defined in Subsection 2.1 (Final Affordable Percentage). 

"Final Completion of all Residential Projects" means the date that the Chief Harbor Engineer has 
· issued a temporary Certificate of Occupancy for all Residential Units to be developed in the AHP 

Housing Area. 

"household" means one or more related or unrelated individuals who live together in a Residential Unit 
as their primary dwelling. 

"Household Size" means the number of persons in a household occupying a Residential Unit. MOHCD 
shall establish minimum Household Size requirements for BMR and lnclusionary Unit occupancy. 
eligibility. 

"Housing Impact Fees" means the 28-Acre Site Affordable Housing Fees and the 28-Acre Site 
Jobs/Housing Equivalency Fees collected from development on the 28-Acre Site. 

"Housing Map" means AHP Attachment A. 

"HUD" means the United States Department of Housing and Urban Development. 

"lnclusionary Obligation" is defined in Subsection 6.1(a} (Development). 

"lnclusionary Unit" means a Rental Unit that is: (i) available to and occupied by a household with an 
income not exceeding the Maximum lnclusionary AMI; and (ii) rented at an Affordable Housing 
Cost for households with incomes at or below the Maximum lnclusionary AMI, subject to 
adjustment as provided in Section 9.2 (Potrero Terrace and Annex) and Section 9.3 (Housing for 
Special Populations). if applicable. BMR Units are not lnclusionary Units. 

"Interim Affordable Percentage" is defined in Subsection 2.2(b} (Required Interim Threshold). 

"Marketing ai:id Operations Guidelines" is defined in Subsection 6.1(c} (Marketing). 

"Market-Rate Condo Project" means a Market-Rate Project containing Condo Units. 

"Market-Rate Parcel" means a Development Parcel other ttian an Affordable Housing Parcel on which 
development of residential use is permitted, as identified on the attached Housing Map, subject to 
revision in accordance with the DOA and this Affordable Housing Plan. 

"Market-Rate Project" means a Residential Project constructed by a Vertical Developer and.containing 
Market-Rate Units and lnclusionary Units if req.uired. The inclusion of other uses permitted under 
the SUD will not affect the designation as a Market-Rate Project. · 

"Market-Rate Rental Project" means a Market-Rate Project containing Rental Units. 

"Market-Rate Unit" means any Residential Unit constructed on a Market-Rate Parcel that is not subject to 
affordability restrictions under this Affordable Housing Plan. 
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"Maximum lnclusionary AMI" is defined in Subsection 6.1 (a) (Development). 

"MOHCD Manual" is defined in Subsection 6.1(c) (Procedures for Monitoring and Enforcement). 

"Parking Charge" means the market-rate charge for a parking space that is accessory to one or more 
Residential Projects on the 28-Acre Site. 

"Parking Space" means a parking space constructed by or on behalf of any Vertical Developer, including 
an Affordable Housing Developer. 

"Rental Unit" means a room or suite of two or more rooms with provisions for sleeping, eating, and 
sanitation that is designed for residenti~I occupancy for 32 consecutive days or more by one 
household and may include senior and assisted living facilities. 

"Restrictive Covenant" means a recorded document encumbering a Market-Rate Project that specifies 
the required number of lnclusionary Units at specified affordability levels in accordance with this 
Affordable Housing Plan. 

"Section 415" means the City's lnclusionary Affordable Housing Program (Planning Code§§ 415 and 
415._1through415.11). 

"Utility Allowance" means a dollar amount determined in a manner acceptable to the California Tax 
Credit Allocation Committee, which may include an amount published periodically by the San 
Francisco Housing Authority based on standards established by HUD, for the cost of basic 

. utilities for households, adjusted for Household Size. If both the San Francisco Housing Authority 
and HUD cease publishing a Utility Allowance, then Vertical Developers may use another 
publicly-available and credible dollar amount approved by MOHCD. 

2. HOUSING DEVELOPMENT 

2.1. Residential Development at Full Build-Out. 

(a) Final Affordable Percentage. Due to the flexibility in uses permitted on certain 
Development Parcels under the Pier 70 Special Use District, the maximum number of Residential 
Units permitted on the 28-Acre Site ranges from 1, 100 Residential Units (under a development 
scenario that maximizes commercial uses) to 2;150 Residential Units (under a development 
scenario that maximizes residential uses). This Affordable Housing Plan has been designed to 
achieve a development scenario in which, upon Final Completion of all Residential Projects, the 
sum of the lnclusionary Units and the BMR Units in the AHP Housing Area, including the BMR 

· Credits, equals or exceeds 30% of the total number of Residential Units constructed in the AHP 
Housing Area (the "Final Affordable Percentage") at a midpoint ·development scenario of 1, 702 
units within the 28-Acre Site. The City, through MOHCD, will control the design, size, typology, 
construction, financing, operation, and nature of the Affordable Housing Projects to be built on the 
Affordable Housing Parcels. Thus, achievement of the Final Affordable Percentage will be 
controlled by the City. 

(b) Developer's Obligations. The Parties acknowledge that Developer's obligations 
under this Affordable Housing Plan are limited to delivering the Affordable Housing Parcels to 
Port for delivery to MOHCD as specified herein . 

. (c) Vertical Developers' Obligations. Vertical Developers' obligations under this 
Affordable Housing Plan and the Development Agreement are limited to: (i) satisfying the 
lnclusionary Obligation for any Market-Rate Rental Project; (ii) paying the 28-Acre Site Affordable 
Housing Fee for any Market-Rate Condo Project; and (iii) paying the 28-Acre Site Jobs/Housing 
Equivalency Fee for any Commercial Project. For reference purposes only, the In-Lieu Fee Rate 
Schedule in effect on the Reference Date is attached as AHP Attachment C. 
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2.2. Interim Residential Development. 

{a) Phasing Effect. The Parties understand that, due to the phased nature of the 
development of the AHP Housing Area, the Final Affordable Percentage may not be met at any 
given time prior to Final Completion of all Residential Projects on the AHP Housing Area. 
However, the Parties agree that at least 20% of Residential Units on the AHP Housing Area must 
at all times be lnclusionary Units or BMR Units, taking into account the BMR Credits earned. 

{b) Required Interim Threshold. When all Residential Projects within each Phase 
other than the Final Phase are Substantially Complete: (i) the sum of all lnclusionary Units for 
which a Temporary Certificate of Occupancy has been issued plus any BMR Credits earned; 
(ii) must not be less than 20% of the sum of all Completed Residential Units plus any BMR 
Credits (the "Interim Affordable Percentage"). Developer acknowledges that the Port will not 
approve a Phase Submittal if development in accordance with the Phase Submittal would not 
meet the Interim Affordable Percentage. 

{c) Illustrative Calculation. For example, if in Phase 2: 

(i) Vertical Developers have built 875 Completed Residential Units, so the 
Interim Affordable Percentage is 175 (20% of 875); 

{ii) of the Completed Residential Units, 75 are lnclusionary Units; and 

(iii) Developer has caused the Affordable Housing Completion Date to occur 
for Parcel C2A and received 100 BMR Credits; then 

(iv) the sum of Completed lnclusionary Units + BMR Credits is 175; and 

(v) Developer will have met the Interim Affordable Percentage because the 
sum of Completed lnclusionary Units+ BMR Credits (175) is equal to the Interim 
Affordable Percentage (175). 

· 2.3. Development Process. 

(a) Horizontal Improvements. Developer proposes to construct Horizontal 
Improvements for the 28-Acre.Site in three Phases. The anticipated order of Phases is set forth 
in the Phasing Pl;:i.n and the Schedule of Perform.ance attached to the DDA, subject to revision in 
accordance with the DDA. 

(b) Housing Data Table. To track Developer's obligations under this Affordable 
Housing Plan, each Phase Submittal must inc.lude a Housing Data Table in a form reasonably 
acceptable to the Port. Port staff will review the Housing Data Table .in accordance with the 
Hor!zontal Review Procedures. Each Housing Data Table must include the following information: 

(i) the location and acreage of each Affordable Housing Parcel and each 
Market-Rate Parcel for the Current Phase and all Prior Phases and whether Developer 
proposes any changes from the Housing Map or previous approvals; 

(ii) the number of BMR Credits that will be included in the Current Phase, 
and the number of BMR Credits that Developer has obtained for any Prior Phase; and 

(iii) the anticipated location of each anticipq.ted Residential Project in the 
Phase and, for any Market-Rate Project, the anticipated acreage, height and density, 
number of Residential Units, housing tenure (rental vs. ownership), and on- or off-site 
parking to be provided, including the proposed number and location of units to be 
designated in accordance with Zoning Administrator Bulletin 10, if known, of lnclusionary 
Units. 
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(c) Proposals to Change. Developer must provide notice to the Port in accordance 
with App 1/ 5 (Notices) of any anticipated change in the number or proposed location of 
lnclusionary Units from those identified in the Phase Submittal. The Port in consultation with 
MOHCD will approve the change if Developer can demonstrate, in the Port's reasonable 
judgment, that the changes would not interfere with Developer's ability to meet the Interim 
Affordable Percentage for the Current Phase. Developer must specify the final number of 
lnclusionary Units for any Market-Rate Project in the related Appraisal Notice. 

(d) Restrictive Covenant. The required number of any lnclusionary Units will be 
specified in the Ground Lease and/or a Restrictive Covenant recorded against the Residential 
Parcel at Close of Escrow. 

3. AFFORDABLE HOUSING PARCELS 

3.1. Selection of Affordable Housing Parcels. Developer has preliminarily selected, and 
the Port and MOHCD have approved, Parcel C1 B and Parcel C2A as the Affordable Housing Parcels on 
the 28-Acre Site. In consultation with MOHCD, the Port has also agreed that a portion of Parcel K South 
will be treated as an Affordable Housing Parcel. Parcet C1 B, Parcel C2A, and Parcel K South are 
identified on the Housing Map. 

3.2. Site Alteration Process. 

(a) Developer Request. Developer may submit a request to the Port at any time to 
substitute an alternate parcel for any existing Affordable Housing Parcel or to make material 
changes to the size or boundaries of an Affordable Housing Parcel. Developer's request must be 
accompanied by: (i) a brief explanation as to why Developer is requesting the substitution or 
change; (ii) in the case of a .substitution request, a demonstration that the parcel can support an 
equivalent number of affordable units; and (iii) if it can not support an equivalent number of 
affordable units, the number of BMR Credits that would be associated with the alternate parcel. 

(b) Standard of Review. The Port will review Developer's request for parcel 
substitution or material change in consultation with MOHCD in accordance with this Subsection. 
If Developer seeks to reduce the size of any Affordable Housing Parcel because Developer does 
not need the BMR Credits allocated to the parcel to meet the Final Affordable Percentage (i.e., 
under a maximum office scenario), the Port and MOHCD may approve or disapprove the request, 
each in its sole discretion. The Parties agree that the factors listed below may inform, but will not 
limit, the Port's and MOHCD!s decisions. 

(i) BMR Credits. Whether Developer can meet the Final Affordable 
Percentage or Interim Affordable Percentage requirements if the change would decrease 
the number of BMR Credits. 

(ii) Frontages. Each parcel must have a minimum of one frontage that 
provides immediate vehicular access in a manner consistent with the Design for 
Development and immediate pedestrian access to a Public ROW. 

(iii) Fiscal Impact. The alternative parcel or material change should not have 
a material negative impact on the reasonably anticipated or proposed financing for the 
proposed substitute parcel when compared .to the origjnal parcel. 

(iv) Location. The alternative parcel, when compared to the original parcel; . 
maintains the overall balance of providing the Affordable Housing Parcels with access to 
transit, proximity to parks, and other public amenities. 

(v) Site Conditions. The proposed substitution or material change should 
not result in a parcel that is materially more difficult or expensive to develop (e.g., sites 
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that include the need for extensive retaining walls, subsurface improvements, or ongoing 
monitoring responsibilities, or that cannot accommodate the contemplated parking or 
common areas). 

(vi) Other Matters. The Port and MOHCD may consider any additional or 
unique matters that arise during the course of the development of the 28-Acre Site. 

(c) Non-Material Changes. This Section does not apply to any non-material 
changes to the area or boundaries of an Affordable Housing Parcel that do not conflict with this 
Affordable Housing Plan, but Developer must obtain the Port's consent to any change in the area 
or boundaries of an Affordable Housing Parcel in accordance with the DDA. 

. 3.3. Developer's Obligation to Complete Infrastructure. 

(a) Required Improvements. Under the DDA, Developer must meet the Project 
Requirement to deliver Completed Affordable Housing Parcels suitable to accommodate not less 
than 327BMR Units. To meet this obligation, Developer will perform the following work with 
respect to each Affordable Housing Parcel (with such selection to be at Devleoper's option): 

(i) Substantially Complete all Phase Improvements serving the parcel, 
whether located within or outside of its boundaries; or 

(ii) provide appropriate guarantees, bonds, and public improvement 
agreements acceptable to the City and the Port to secure Developer's Substantial 
Completion of all Phase Improvements by the Affordable Housing Parcel Completion 
Date; or 

(iii) make an election to pay MOHCD for the Affordable Housing Developer's 
costs of AHP Deferred Infrastructure pursuant to Section 3.4 (Developer's 
Reimbursement Option). 

(b) Required Completion Dates. Subject to Excusable Delay in accordance with the 
DDA, Developer shall meet the Affordable Housing Parcel Completion Date for: 

(i) the first Affordable Housing Parcel within 18 months following City's 
Acceptance of the Horizontal Improvements for Phase 1 on the 28-Acre Site; and 

(ii) the second Affordable Housing Parcel within 18 months following City's 
Acceptance of the Horizontal Improvements for Phase 2 on the 28-Acre Site; and 

(iii) the third Affordable Housing Parcel within 18 months following City's 
Acceptance of the Horizontal Improvements for the Final Phase of development on the 
28-Acre Site. 

(c) Notice of Anticipated Completion. At least 6 months before the Affordable 
Housing Parcel Completion Date, Developer shall give the Port and MOHCD notice of the 
availability of the Affordable Housing Parcel. 

(d) Phase Improvements. In addition to the requirements in Subsection 3.3(a) 
(Required Improvements), Developer shall Finally Complete all Phase Improvements (other than 
any AHP Deferred Infrastructure) serving the Affordable Housing Parcel in accordance with the 
b.DA. Developer's obligation to Finally Complete the Phase Improvements (other than any AHP 
Deferred Infrastructure) will be secured by Phase Security as set forth in the ODA. The Port will 
include in any lease of the Affordable Housing Parcel that the tenant must provide to Developer 
required access for Developer's work, if any, on the Phase Improvements on condition that 
Developer's work does not materially interfere with or materially obstruct the Affordable Housing 
Developer's work to the maximum extent reasonably feasible and that the Affordable Housing 
Developer's work similarly does not materially interfere with Developer's work. 
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(e) Construction Coordination. Subject to Section 3.4 (Developer's Reimbursement 
Option), Developer shall coordinate the construction of the Phase Improvements with the 
construction of the Affordable Housing Project to ensure that: (i) the Phase Improvements other 
than utility laterals serving the applicable Affordable Housing Parcel are Substantially Complete at 
or before the construction of the Affordable Housing Project is Finally Complete; and (ii) the utility 
laterals serving the applicable Affordable Housing Parcel are Substantially Completed in 
coordination with the construction of the Affordable Housing Project. 

(f) No Other Developer Obligations. Developer's sole obligations with respect to· 
development of Affordable Housing Projects on the Affordable Housing Parcels are the 
construction obligations under this Article. Under no circumstances will Developer have an 
obligation to contribute funds to MOHCD or any other person, even if available Housing Impact 
Fees and Housing Tax Increment are insufficient to fund construction of the Affordable Housing 

. Projects on the Affordable Housing Parcels. 

3.4. Developer's Reimbursement Option. In lieu of constructing all or a portion of 
Horizontal Improvements for any Affordable Housing Parcel, Developer may, in non-binding consultation 
with MOHCD, designate the same as AHP Deferred Infrastructure, which MOHCD will require the 
applicable Affordable Housing Developer to construct. Developer's election will be conditional upon 
entering into an agreement with MOHCD, in form reasonably satisfactory to MOHCD, in which Developer 
agrees to pay MOHCD for the costs of the AHP Deferred Infrastructure, as such costs are certified by 
MOHCD and submitted for reimbursement to the Developer. 

4. AFFORDABLE HOUSING DEVELOPMENT 

4.1. BMR Unit Production. 

(a) MOHCD to Produce. MOHCD has agreed to coordinate with the Port to produce 
at least 327 BMR Units in the AHP Housing Area. MOHCD in its sole discretion will decide on the 
number of BMR Units to be constructed on each Affordable Housing Parcel, whether an 
Affordable Housing Project will be developed with Condo Units or Rental Units, the size of the 
BMR Units, whether the project will be targeted to a particular population (e.g., senior housing, 
housing for formerly homeless households), and the allocations of BMR Units among affordability 
levels. · 

(b) Number of BMR Credits. The number of BMR Units actually built on an 
Affordable Housing Parcel will riot affect the number of BMR Credits that Developer received 
upon delivery of the Completed Affordable Housing Parcel. 

(c) Number of BMR Units. The Parties currently contemplate that MOHCD will 
produce 100 Units on Parcel C18, 100 BMR Units on Parcel C2A, and 121 BMR Units on 
Parcel K South. MOHCD will have the right to produce fewer or more BMR Units on an 
Affordable Housing Parcel if the number produced would not: (i) result in a reduction of rentable 
area below that required to produce 327 BMR Units in the AHP Housing Area; or (ii) require any 
material changes to the Phase Improvements serving the parcel. 

(d) Environmental Review: Phase Submittal. Before MOHCD elects to produce 
more than the number of BMR Units specified in Subsection 4.1(c) (Number of BMR Units) in 
any Affordable Housing Parcel, MOHCD will (1) consult with the Planning Department to 
determine if the additional density would exceed the environmental analysis in the Final EIR and, 
if so, MOHCD will be solely responsible for undertaking any additional analysis required to· 
comply with CEQA and implementing any required mitigation or improvement measures imposed 
as a condition to the additional density and (2) be solely responsible for processing an 
amendm·ent to the applicable Phase Submittal allowing for additional units in the Phase, and 
satisfying all conditions of approval to such amendment, so that the increase in BMR Units does 
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not result in a decrease in the number of residential units permitted on any other parcel in such 
Phase. 

4.2. Uses of Affordable Housing Parcel. Unless Developer, the Port, and MOHCD, each in 
its respective sole discretion, agrees otherwise, the Affordable Housing Parcels must be used only for 
production of BMR Units and ancillary community-serving, neighborhood retail or parking spaces within 
an Affordable Housing Project. 

4.3. Compliance with Ground Lease. Each Affordable Housing Project will be developed 
under a ground lease between the Port and the Affordable Housing Developer. 

4.4. Release from Master Lease. Prior to the commencement of any ground lease between 
between the Port and the Affordable Housing Developer, Developer and Port will execute a written 
release of the Master Lease between Developr and Port with respect to the applicable Affordable Housing 
Parcel. 

5. HOUSING PROGRAM 

5.1. Conveyance Agreements. In accordance with the DOA, the Port will convey fee title to 
or a leasehold interest in the parcel to each Vertical Developer of a Market~Rate Parcel. Each 
conveyance agreement will be substantially in one of the forms attached to the ODA and, among other 
things, will: (a) specify the maximum number of Market-Rate Units allowed to be developed on the 
Market-Rate Parcel; (b) require the recordation of a Restrictive Covenant setting forth the lnclusionary 
Obligation in accordance with Subsection 6.1(f) (Restrictive Covenant) as a condition to Close of Escrow 
of any Market-Rate Rental Project; and (c) require the Vertical Developer of any Market-Rate Condo 
Project to pay the 28-Acre Site Affordable Housing Fee in accordance with Section 6.2 (Market-Rate 
Condo Projects). 

5.2. Vertical Developer Discretion. Vertical Developers will be able to decide on the 
number, size, and type of Residential Units constructed, subject to any applicable limitations in the 
Regulatory Requirements, any applicable Restrictive Covenant, and its conveyance agreement. 

6. INCLUSIONARY HOUSING REQUIREMENTS 

6.1. Market-Rate Rental Projects. 

·(a) Development. Twenty percent of all Residential Units in each Market-Rate 
Rental Proje<;:t must be lnclusionary Units rented at a level affordable to households with incomes 
between 55% and 110% of Area Median Income, and not to exceed a maximum average of 80% 
of Area Median Income in each building (referred to herein as the "lnclusionary Obligation"). 

(b) Financing. Vertical Developers are responsible for financing the development of 
the lnclusionary Units ~ncluded within their Market-Rate Rental Projects and may access 
financing sources such as 4% LIHTCs, tax-exempt bond proceeds, and other sources of below
market-rate housing financing, to the extent the Market-Rate Rental Project qualifies for any 
available financing. The City has no obligation to provide any funding to Vertical Developers 
under this Affordable Housing Plan. Residential Units that are financed with 4% LIHTCs will 
count as lnclusionary Units but will not be subject to any restrictions or monitoring by MOHCD 
except as set forth in Planning Code sections 41. 5.8 and 415.9. 

(c) Procedures for Monitoring and Eriforcement. 

(i) Subject to clause (ii) of this Subsection, procedures for renting an 
lnclusionary Unit must conform to the City and County of San Francisco lnclusionary 
Affordable Housing Program Monitoring and Procedures Manual, a current copy df which 
is attached as AHP Attachment B, subject to any update in effect when lnclusionary 
Units in the Market-Hate Rental Project are available tor rent to the extent such update 
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. does not result in a Material Change (as defined in the Development Agreement) (the 
"MOHCD Manuals"). 

(ii) To the extent that the MOHCD Manual is inconsistent with or conflicts 
with this Affordable Housing Plan, this Affordable Housing Plan will prevail. Accordingly, 
MOHCD a.grees that a Vertical Developer of a Market-Rate Rental Project may proceed 
under the following provisions. 

(1) All lnclusionary Units must be on the 28-Acre Site. The Vertical 
Developer will have no in-lieu payment, off-site, or land dedication option. 

(2) All lnclusionary Units must be affordable to households with 
household incomes of between 55% and 110% of Area Median Income, subject 
to meeting an average of the Maximum lnclusionary AMI at each Market-Rate 
Rental building. 

(3) Units shall be designated in accordance with Zoning 
Administrator Bulletin 10 

(4) Bundling of parking with an lnclusionary Unit will be prohibited, 
as set forth in Section 8.1 (Unbundling). Parking spaces shall be made available 
to households renting lnclusionary Units at the same ratio of parking spaces to 
Residential Units for the 28-Acre Site Project overall. 

(5) The maximu.m monthly parking rate.for an lnclusionary Unit will 
be equal to the ratio of the lnclusionary Unit's rent as compared to rent for an 
equivalent (determined by factors including square footage, number of 
bedrooms, and location within the building) Market-Rate Unit. For example, if the 
equivalent Market-Rate Unit's monthly rent is $3,000 and the lnclusionary Unit's 
monthly rent is $1500, the permitted parking rate for a tenant in the lnclusionary 
Unit would be 50% of market-rate parking rate. Parking rates may be adjusted in 
concert with market rate adjustements, but no more than annually. 

(d) Marketing. A Vertical Developer may not market or rent lnclusionary Units until 
MOHCD has approved, in its reasonable discretion, the following: (i) Marketing and Operations 
Guidelines, which must include any preferences required by the MOHCD Manual or this 
Affordable Housing Plan; (ii) conformity of the proposed Affordable Housing Cost for lnclusionary 
Units with this Affordable Housing Plan; and (iii) project-specific eligibility and income 
qualifications fortenant households (collectively "Marketing and Operations Guidelines"). 

(e) Marketing and Operations Guidelines. 

(i) After the Port notifies MOHCD of the first Phase Submittal, MOHCD shall 
commence to develop and diligently pursue completion of area- or project-wide Marketing 
and Operations Guidelines for use by each Vertical Developer of a Market-Rate Rental 
Project at the 28-Acre Site.· 

(ii) If these project-wide Marketing and Operations Guidelines are not in 
place within 90 days before the date that any Vertical Developer expects to begin 
marketing lnclusionary Units, then that Vertical Developer of a Market-Rate Rental 
Project shall be responsible for submitting its own proposed Marketing and Operations 
Guidelines to MOHCD. MOHCD will review and grant or withhold its approval of each set 
of Marketing and Operations Guidelines in its reasonable judgment within 30 days after it 
is delivered. If MOHCD does not respond in the initial 30-day period, the Veri:ical 
Developer may submit to MOHCD a second request for approval, and the Marketing and 
Operations Guidelines will be deemed approved if MOHCD does not respond within 
30 days after the second request. 
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(f) Restrictive Covenant. Each Restrictive Covenant for a Market-Rate Parcel to be 
developed as a Market-Rate Rental Project must include the following. 

(i) the total number of Residential Units and the number of lnclusionary 
Units that the Vertical Developer intends to build on the Market-Rate Parcel; 

(ii) a statement that the term of the lnclusionary Obligation is for the life of 
the Market-Rate Rental Project; and 

(iii) a covenant to keep the lnclusionary Units as Rental Units for the term of 
the lnclusionary Obligation. 

6.2. Market-Rate Condo Projects. 

(a) Payment of 28-Acre Site Affordable Housing Fee. No on-site lnclusionary Units 
will be permitted in any Market-Rate Condo Project on the 28-Acre Site. Instead, each Vertical 
Developer of a Market-Rate Condo Project shall pay a fee in lieu of providing lnclusionary Units 
on-site (the "28-Acre Site Affordable Housing Fee"). In consideration of these requirements, 
the City h~s waived the collection of fees under Section 415 from the 28-Acre Site. 

(b) Calculation of Fee. 

(i) Affordable Housing Fees under Section 415 currently vary by unit size 
and number of bedrooms and are listed in the lnclusionary Housing Program Fee 
Schedule. The City has directed the Controller, ir:i consultation with the lnclusionary 
Housing Technical Advisory Committee, to conduct a study to exa'mine the appropriate 
amount and application of the lnclusionary Affordable Housing Fee under Secti.on 415, 
and the Board of Supervisors may be adopting changes to the Fee Schedule in 2018. 

(ii) .The 28-Acre Site Affordable Housing Fee rate will be $79/gsf. This fee is 
equivalent to 28% of the number of Residential Units to be developed in the Market-Rate 
Condo Project based on the amounts currently charged under Section 415, as noted on 
the San Francisco Citywide Development Impact Fee Register effective as of January 1, 
2017. For example, under a 28% fee requirement, a typical 100 unit project in which at 
least 15% of its units have two bedrooms and at least 10% of its units have three 
bedrooms, would be required to pay $9,263,699 in 2017 dollars. Based on an average 
unit size of 1040 gsf per unit, this figure translates into a rate of $79 per gsf of residential 
use. 

(iii) The 28-Acre Site Affordable Housing Fee rate will be adjusted annually 
in accordance with Section 409, based on the Annual Infrastructure Construction Cost 
Inflation Estimate (AICCIE) published by Office of the City Administrator's Capital 
Planning Group and approved by the Capital Planning Committee. No other adjustments 
to fees under Section 415 will apply to 'the 28-Acre Site. The Port will collect (or require 
evidence of prior payment of) 28-Acre Site Affordable Housing Feesfrom the Vertical 
Developer of any Market-Rate Condo Project as a condition to issuance of the first 
construction permit. 

(c) Use of Fees. MOHCD will use all 28-Acre Site Affordable Housing Fees 
collected by the City as set forth in Section 7.4 (MOHCD's Rights and Obligations). 

(d) MOHCD Role. MOHCD will monitor and enforce the lnclusionary Obligation in 
accordance with Planning Code section 415.9 and section 415(c)(4)(C)-(D) if applicable, except 
that all references to Section 415 .will be deemed to refer to the requirements under this Section. 
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7. FINANCING AFFORDABLE HOUSING PROJECTS 

7.1. Affordable Housing Parcels. As described in Section 3.3 (Developer's Obligation to 
Complete Infrastructure), Developer will complete Horizontal Improvements serving the Affordable· 
Housing Parcels at its own cost, subject to Section 3.4 (Developer's Reimbursement Option). In addition, 
the Port will ground lease each of the Affordable.Housing Parcels to MOHCD or an Affordable Housing 
Developer at no cost to facilitate the development of the Affordable Housing Projects. 

7.2. Housing Impact Fees. The City and the Port will make the following Impact Fees 
generated by vertical development in the 28-Acre Site available to MOHCD for the development of 
Affordable Housing Projects on. the Affordable Housing Parcels. 

{a) 28-Acre Site·Affordable Housing Fees. The development of Market-Rate Condo 
Projects in the 28-Acre Site will generate 28-Acre Site Affordable Housing Fees, as provided in 
Section 6.2 (Market-Rate Condo Projects). 

{b) 28-Acre Site Jobs/Housing Equivalency Fees. As set forth in the Development 
Agreement and the form of Vertical DDA, each Vertical Developer of a Market-Rate Commercial 
Project within the 28-Acre Site will be required to pay the 28-Acre Site Jobs/Housing Equivalency 
Fee to the City before the Chief Harbor Engineer issues the first construction permit for its site. 

7.3. Housing Tax Increment. The City.has formed the !RFD over the Hoedown Yard to 
generate Housing Tax Increment for the development of the Affordable Housing Projects. 

7.4. MOHCD's Rights and Obligations. · 

{a) Allocated Funds. Subject to Subsection 7.4{c) (Reimbursement of Advances), 
MOHCD will use Housing Impact Fees and Housing Tax Increment to construct· the Affordable 
Housing Projects on the Affordable Housing Parcels.· 

(b) Reallocation of Funds. MOHCD will have the right to reallocate Housing Impact 
Fees and Housing Tax Increment to any other affordable housing project in San Francisco on 
condition that MOHCD replaces the reallocated funds with an equal amount from other sources 
when needed for the development of the Affordable Housing Projects on the Affordable Housing 
Parcels. 

(c) Reimbursement of Advances. If MOHCD in its sole discretion elects to advance 
funds for the development of the Affordable Housing Projects on the Affordable Housing Parcels 
before Housing Impact Fees and Housing Tax Increment are available, MOHCD will have the 
right.to be reimbursed from Housing Impact Fees and Housing Tax Increment as those funds 
become available. 

8. PARKING REQUIREMENTS; RESIDENTIAL UNIT SIZE REQUIREMENTS 

8.1. Unbundling. All parking spaces serving Market Rate Residential Buildings must be 
unbundled and offered for purchase or rent separately from any Residential Unit in the 28-Acre Site. 
Vertical Deveiopers will have the sole discretion to determine whether parking spaces in a Market-Rate 
Project are available for rent or purchase. MOHCD will have the sole discretion to determine whether 
parking spaces in an Affordable Housing Project are available for rent or purchase. 

8.2. , · Parking Charge. · 

(a) Discretion to Set Rates. Each Vertical Developer of a Market-Rate Parcel and 
MOHCD for each Affordable Housing Parcel will determine, each in its sole discretion, the 
Parking Charge for parking spaces serving the parcel, subject to Subsection 8.2(b) (Limitations 
on Rates). 
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(b) Limitations on Rates. Vertical Developers must not charge renters of 
lnclusionary Units any fees, charges or costs, or impose rules, conditions or procedures on such 
renters, that do not equally apply to all market-rate renters. 

8.3. Parking Allotment. No more than 0.25 parking spaces per Residential Unit may be 
developed on any Affordable Housing Parcel in the 28-Acre Site. 

8.4. Residential Unit Size. At least 30% of all Residenital Units constructed in the AHP 
Housing Area will be either 2-bedroom or 3-bedroom Residential Units, and at least 5% of the required 2-
bedroom and 3-bedroom Residential Units will be 3-bedroom Residential Units.Compliance will be 
tracked by phase, and shall be cumulative across all phases. To verify compliance, each phase submittal 
to the Port will indicate the required percent of 2 bedroom or 3 bedroom units to be achieved on each 
parcel (excluding the Affordable Housing Parcels), and subsequent Appraisal Notices and VDDAs for 
each parcel shall require such percentages accordingly. For Phases 1 and 2, the Phase Submittal may 
fall behind this minimum ratio for proposed and previously approved units by up to 10%. 

9. OUTREACH PROGRAMS 

9.1. District 10. Given the 28-Acre Site's location within San Francisco's District 10, pre-
marketing and marketing programs for lnclusionary Units in the Market-Rate Projects must target 
residents of District 10 to the greatest extent permitted by MOHCD's theri-applicable27% policies and 
procedures. In addition, the residents of District 10 will be given the maximum neighborhood preference 
for leasing lnclusionary Units permitted under MOHCD's then-applicable policies and procedures. 

9.2. Potrero Terrace and Annex. The Parties desire that certain BMR Units may be offered 
to households currently living at the public housing developments known as Potrero Terrace and Potrero 
Annex, or other public housing sites undergoing reconstruction to support the phased redevelopment of 
these sites as part of the City's Hope SF program. In that case, development, leasing, and management 
of such designated units within the Affordable Housing Project will be subject to 24 CFR Part 983 and 
other applicable federal rules and regulations governing the use of project-based vouchers. 

9.3. Housing for Special Popul~tions. The Parties may agree to target a limited number of 
either BMR Units or lnclusionary Units towards special populations, such as educators, artists, or formerly 
homeless individuals. In the case of lnclusionary Units, the Parties may execute an addendum adjusting 
the AMI requirements above the limits contained in this Affordable Housing Plan if needed to better target 
such populations. 

10. MISCELLANEOUS . 

The following provisions apply to this Development Agreement in addition to those in Appendix 
Part A (Standard Provisions and Rules of Interpretation). 

10.1. Third-Party Beneficiaries. The Parties agree that MOH CD is a third-party beneficiary of 
this Affordable Housing Plan, with the same rights and obligations as if it were a party. Except to the 
extent set forth in ttie immediately preceding sentence, there are no express or implied third-party 
beneficiaries of this Afforda.ble Housing Plan. 

10.2. Notices to MOHCD. Notices given under this Affordable Housing Plan are governed by 
App fl 5 (Notices). Notices to MOHCD must be addressed as specified below. 

To MOHCD: Mayor's Office of Housing and Community 
Development 

ODA Exh 835 
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With a copy to: Dennis J. Herrera, Esq. 
City Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: 

10.3. Attachments. The attachments listed below are incorporated in and are a part of this 
Affordable Housing Plan. 

AHP Attachment A: Housing Map 
AHP Attachment B: City and County of San Francisco lnclusionary Affordable Housing 
Monitoring and Procedures Manual 
AHP Attachment C: Initial In-Lieu Fee Rate Schedule 
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LODGED WITH PORT COMMISSION 
SECRETARY 9/26/17 

INCLUSIONARY AFFORDABLE HOUSING PROGRAM 
MONITORING AND PROCEDURES MANUAL 

Effective May 10, 2013 



Preface 

The lnclusionary Affordable Housing Program ("Program") requires developers to sell or rent a certain 
percentage of units in new developments at a "below market rate" price that is affordable to Low
income, Median-income and Moderate-income Households. The Program is governed by San Francisco 
Planning Code Section 415 et seq., and is administered by the San Francisco Mayor's Office of Housing 
("MOH"). Planning Code Section 415 requires that MOH and the San Francisco Planning Department 
publish a Procedures Manual containing procedures for monitoring and enforcement of the policies and 
procedures for implementation of the Program. This Monitoring and Procedures Manual ("Manual") 
contains information regarding the Program for potential buyers and renters of below market rate units 
("BMR Units"), as well as for information for Projects Sponsors, owners and property managers of BMR 
Units developed under the Program. Updates to the Manual occur as needed. 

The purpose of the Program is to provide housing options to Low-income, Median-income and 
Moderate-income_ Households in San Francisco in order to maintain income and cultural diversity in San 
Francisco. The findings set forth in Section 415.1 of the San Francisco Planning Code further explain the 
need for such housing in San Francisco. 

This Manual should be read in conjunction with the applicable requirements of the Program, found in 
San Francisco Planning Code Section 415 et seq., including prior versions of that section. Previous 
versions of Planning Code section 415 et seq. can be found on the MOH website at www.sf-moh.org. 
While every effort has been made to harmonize the information in this Manual with the requirements of 

. the Planning Code and previous versions of the Code, should there be any conflict with the Manual and 
· the Planning Code or previous versions of Section 415 et seq. (whichever is applica_ble to a particular 

development), the terms of the Pianning Code or those previous versions shall prevail over this Manual. 
The provisions of a Notice of Speeial Restrictions recorded on a Project or BMR Unit developed under 
the Program shall prevail over· any general requirements in the Manual or the Planning Code. 

Users of this Manual are encouraged to seek their own legal counsel to aid in understanding of the 
requirements of the Program. If there are general questions regarding the Manual, users may call the 
Mayor's Office of Housing at (415) 701-5500, or visit its website at www.sf-moh.org. 

Any request for the interpretation and applicability of the provisions of the Planning Code may be 
sought by contacting the Zoning Administrator, pursuant to Planning Code Section 307(a). 

The Procedures Manual in effect at the time of initial purchase or initial rental of a BMR Unit shall 
govern the regulation of that unit until it is sold or re-rented unless a BMR Owner or current BMR Renter 
chooses to be governed by all of the more up-to-date provisions of the then-current Procedures Manual. 
In that case, the BMR Owner or current BM Renter must agree to be governed by the totality of the new 
regulations; a BMR Owner or BMR Renter may not pick some provisions from the Procedures Manual in 
effect at the time of initial purchase or initial rental and some in effect in the then-current Procedures 
Manual. If the owner or tenant chooses to be governed by the then-current Procedures Manual, he or 
she shall sign an agreement with the City to that effect, and the Plann.ing Department and MOH shall 
apply all of the rules and regulations in the then-current Procedures Manual to the BMR Unit. 

The effective date of this Manual is May 10, 2013. Prior versions of this Manual were adopted on 
September 10, 1992 and June 28, 2007. 
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I. DEFINITIONS 

The definitions contained in Section 401 of the San Francisco Planning Code shall apply to this Manual. 

Defined terms are capitalized throughout this Manual. 

AMI OR AREA MEDIAN INCOME As defined in Planning Code Section 401. 

AFFORDABLE HOUSING FEE OR The fee paid to the City under- Section 415.5 of the Planning Code. 

FEE 

AFFORDABLE TO QUALIFYING As defined in Section 401 of the Planning Code. 

HOUSEHOLDS 

ANNUAL GROSS INCOME As defined in Section 401 of the Planning Code. 

BMR Below Market Rate 

BMR BUYER Below Market Rate Unit Buyer, including all members of the applicant 

Household. 

BMR NOTE As defined in Section II (G) of this Manual. 

BMROWNER Owner of a Below Market Rate Unit, including all members of the 

Household. 

BMR OWNERSHIP UNIT A Below Market Rate Unit that is owned. 

BMR RENTER Below Market Rate Unit renter or current tenant of a BMR Rental Unit, 

including all members of the applicant Household 

BMR RENTAL UNIT A Below Market Rate Unit that is rented. 

BMR UNIT A Below Market Rate Unit as defined in Planning Code SectiOn 401 as an 

"Affordable unit" or "affordable housing unit." 

BACK END RATIO As defined in Section II (D) of this Manual. 

BASE PRICE As defined in Section II (G) of this Manual. 

CERTIFICATE OF FINAL A certificate issued to a Project Sponsor by the San Francisco Department 

COMPLETION AND OCCUPANCY of Building Inspection (DBI) that certifies that all Building Code provisions 

and building specifications for the development project have been 

satisfied. 
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CERTIFICATE OF PREFERENCE As defined in Section II (B) and Ill (B) of this Manual. 

CERTIFIED REALTOR A realtor certified with the California Association of Realtors. 

CHANGE IN AMI FORMULA As defined in Section II (F) of this Manual. 

CITY The City and County of San Francisco. 

CITY DEED OF TRUST As defined in Section II (G) of this Manual. 

CLOSE OF ESCROW The closing of the sale of Housing Unit. 

COMBINED LOAN TO VALUE The percentage of a property's value plus any outstanding debt on the 

property that a lender can or may loan to a borrower. 

CONDITIONS OF APPROVAL As defined in Planning Code Section 401. 

CONDOMINIUM As defined in Planning Code Section 401. 

CONVERSION Change in use of a property. 

DBI OR DEPARTMENT OF As defined in Planning Code Section 401. 

BUILDING INSPECTIONS 

DEBT TO LOAN RATIO The percentage of gross monthly income that goes toward paying for your 

monthly housing expense, alimony, child support, car payments and other 

installment debts, and p<1yments on revolving or open-ended accounts, 

such as credit cards. 

DEDICATED SITE As defined in Planning Code Section 401. 

DEED IN LIEU OF FORECLOSURE A deed to real property accepted by a lender from a defaulting borrower 

to avoid the necessity of foreclosure proceedings by the lender. 

DOMESTIC PARTNER As defined in California Family Code, commencing with Section 297, whose 

definition does not include San Francisco Domestic Partnership. 

EQUAL OPPORTUNITY The federal fair housing symbol used to identify the adherence to federal -

HOUSING SYMBOL fair housing rules. 

FICO Fair Isaac Corporation. The best-known and most widely used credit score 

model in the United States. 

FAIR MARKET APPRAISAL The value of a BMR Unit determined without regard to sales or rental 

restrictions on that unit pursuant to an independent appraisal conducted 
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by an appraiser acceptable to MOH. 

FAIR HOUSING State or federal laws that govern the fair and unbiased treatment of 

buyers and renters when selling or renting a housing unit. 

FANNIE MAE OR FNMA A New York stock exchange company. It is a public company that operates 

under a federal charter and is the nation's largest source of financing for 

home mortgages. Fannie Mae does not lend money directly to consumers, 

but instead works to ensure that mortgage funds are available and 

affordable, by purchasing mortgage loans from institutions that lend 

directly to consumers. 

FIRST CERTIFICATE OF As defined in Section 401 of the Planning Code. 

OCCUPANCY 

FIRST CONSTRUCTION As defined in Section 401 of the Planning Code. 

DOCUMENT 

FIRST-TIME HOMEBUYER As defined in Section 401 of the Planning Code and further defined in 

Section II of this Manual. 

FIRST-TIME HOMEBUYER A course designed to provide basic education to first time homebuyers 

EDUCATION WORKSHOP offered by a counseling agency certified by MOH as listed at www.sf-

moh.org. 

FREDDIE MAC Federal Home Loan Mortgage Association. An independent stock 

company which creates a secondary market in conventional residential 

loans and in FHA and VA loans by purchasing mortgages. 

FRONT END RATIO As defined in Section II of this Manual. 

GROSS INCOME As defined in Section 401 of the Planning Code. 

HOA OR HOMEOWNERS A nonprofit association that manages the common areas of a 

ASSOCIATION condominium or planned unit development (PUD). Unit owners pay to the 

association a fee to maintain areas owned jointly. 

HOA OR HOME OWNERS Monthly payments due to a Homeowners Association for the upkeep, 

ASSOCIATION OR "HOA"DUES maintenance and improvement of common areas in a residential building. 

HEAD OF HOUSEHOLD· Head of Household is defined as one who pays more than half the cost of 

maintaining a Household for the year and there cannot appear more than 

one Head of Household on a given application. 
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HOUSEHOLD As defined in Planning Code Section 401. 

HOUSEHOLD OF LOW INCOME As defined in Planning Code Section 401 

HOUSEHOLD OF MEDIAN As defined in Planning Code Section 401. 

INCOME 

HOUSEHOLD OF MODERATE As defined in Planning Code Section 401. 

INCOME 

HOUSING UNIT As defined in Planning Code Section 401. 

INCLUSIONARY HOUSING Sections 415-415.9 inclusive of the San Francisco Planning Code, as 

PROGRAM ORDINANCE amended from time to time. 

LIFE OF THE PROJECT As defined in Planning Code Section 401. 

LOAN TO VALUE RATIO The percentage of a property's value that a lender can or may loan to a 

borrower. 

MOH As defined in Planning Code Section 401. 

MANUAL OR PROCEDURES As defined in Planning Code Section 401. 

MANUAL 

MARKETING CONSULTANT A person representing a development of BMR units who markets and.sells 

the BMR units in accordance with the procedures set forth in this Manual 

and by MOH. 

MARKETING PLAN A compliance procedure, described in Section V of this Manual, which 

requires the Project Sponsor that has a BMR Unit requirement to 

undertake certain measures that are directed to advertise and sell 
·' 
available affordable Housing Units to qualified Households. 

MAXIMUM HOUSEHOLD The maximum income allowed for a Household applying for a BMR Unit as 

INCOME determined by household size through the income table named Maximum 

Income by Household Size Derived from the Unadjusted Area Median 

Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that Contains 

San Francisco. 

MAXIMUM INCOME BY The table produced by MOH annually to announce AMI levels for that 

HOUSEHOLD SIZE DERIVED calendar year as published on the MOH website at www.sf-moh.org. 

FROM THE UNADJUSTED AREA 

MEDIAN INCOME (AMI) FOR 

HUD METRO FAIR MARKET 
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RENT AREA (HMfA) THAT 

CONTAINS SAN FRANCISCO 

MAXIMUM PURCHASE PRICE 

MAXIMUM MONTHLY RENT 

MAXIMUM RESALE PRICE 

As defined in Planning Code Section 401. 

The monthly monetary consideration determined per Section II (C) paid by 

a BMR Renter Household for use·of the designated BMR rental unit as the 

Household's principal residence. 

The purchase price to be paid by a buyer of a BMR unit previously 

purchased by a Qualified Household, as calculated according to Section II 

(C) of this Manual. 

MAYOR'S OFFICE OF HOUSING, As defined in Pl;;inning Code Section 401. 

OR MOH 

MINORITY COMMUNITIES Minority communities or minority Households shall include, as a guideline, 

members of the following racial, ethnic, gender or otherwise specially 

disadvantaged groups: 
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African-American - defined as persons of African origin. 

Latino - defined as persons of Mexican, Caribbean, Central American or 

South American origin. 

Asian - defined as persons of Chinese, Japanese, Korean, Pacific Islander, 

Samoan, Filipino, Southeast Asian or Asian Indian origin. 

Native American - defined as persons whose origins are of indigenous 

peoples of North America. 

Women 

Gay and Lesbian Individuals 

Families with dependents - defined as a Household with two or more 

persons in which the head of Household is an adult and at least one other 

Household member is an elderly or handicapped person who is financially 

dependent on the head of Household or a person under the age of 18 

years who is related to the head of the Household by blood, marriage or 

adoption or related to the domestic partner by blood or adoption. 

Person with a disability- defined as a person who satisfied the definition 

of "handicapped" under Federal Fair Housing Law on the basis of presence 

of a long-term physical or mental impairment which substantially limits 



one or more of such person's major life activities including mobility, visual 

or hearing impairment, terminal illness or AIDS diagnosis. 

Elderly - defined as persons over the age of 65 years. 

MOH-APPROVED FIRST-TIME A housing counseling agency certified by MOH and listed at www.sf-

HOMEBUYER EDUCATION moh.org. 

PROVIDER 

MOH-APPROVED LENDER A lender certified by MOH and listed at www.sf-moh.org. Approved MOH 

lenders must attend annual trainings for all MOH homeownership 

programs and be a part of an approved lending institution that pays an 

. annual participation fee to MOH. 

MOH-APPROVED REALTOR A realtor certified by MOH and listed at www.sf-moh.org. Approved MOH 

realtors must attend annual trainings for the BMR Ownership Program. 

MORTGAGE A loan using a Housing Unit as collateral. 

MULITPLE LISTING SERVICE OR An association of real estate agents providing for a pooling of listings 

MLS and the sharing of commissions on a specified basis. 

NOTICE OF SPECIAL As defined in Planning Code Section 401. 

RESTICTIONS (NSR) 

PLANNER A staff member of the San Francisco Planning Department. 

PLANNING APPROVAL A general term for the Conditions of Approval, Planning Permits, Zoning 

Administrator determinations or other planning approvals issued for a 

specific housing development. 

' 
PLANNING CODE The City and County of San Francisco Planning Code. 

PLANNNG COMMISSION As defined in Planning Code Section 401. 

PLANNING DEPARTMENT As defined in Section 401 of the Planning Code. 

PRIMARY RESIDENCE As defined in Section Ii (A) and Ill (A) of this Manual. 

PRINCIPAL PROJECT As defined in Planning Code Section 401. 

PRINCIPALLY PERMITIED Development projects that do not req.uire Planning Commission review in 

PROJECT the form ofa Conditional Use Permit or PUD. 
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PROCEDURES MANUAL OR As defined in Planning Code Section 401. 

MANUAL 

PROGRAM OR INCLUSIONARY As defined in Planning Code Section 401. 

HOUSING PROGRAM 

PROJECT As defined in Planning Code Section 401. 

PROJECT OWNER The owner of a Project on which is subject to Planning Code Section 415 et 

seq. 

PROJECT SPONSOR OR As defined in Planning Code Section 401. 

SPONSOR 

QUALIFYING HOUSEHOLD As defined in Planning Code Section 401. 

REDEVELOPMENT AGENCY San Francisco Redevelopment Agency or its successor. 

SRO As defined in the Planning Code Section 890.88. 

SECTION 8 OR SECTION 8 A federal housing program as administered locally by public housing 

HOUSING CHOICE VOUCHER agencies in which a subsidy is paid to the landlord directly by the public 

PROGRAM housing agencies on behalf of the participating family. 

SHORT SALE A sale of real estate in which the proceeds from selling the property will 

fall short of the balance of debts secured by liens against the property and 

the property owner cannot afford to repay the liens' full amounts, 

whereby the lien holders agree to release their lien on the real estate and 

accept less than the amount owed on the debt. Any unpaid balance owed 

to the creditors is known as a deficiency. 

SPECIAL ASSESSMENT A proportional fee charged to the owner by the Homeowner's Association 

(HOA) to cover the cost of physical improvement to the entire building. 

SPOUSE A partner in a marriage. 

TRANSFER Any voluntary or involuntary sale, assignment or transfer of any interest in 

a BMR Unit 

TRANSFER TAX Tax on the passing of title to property from one person (or entity) to 

another. 

UNBUNDLED PARKING As defined in Planning Code Section 167. 
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UPGRADES Any improvement made to a Housing Unit that is purchased either through 

the seller of the unit or purchased by the BMR Buyer upon purchase of a 

Housing Unit. 

USE RESTRICTION Any restrictions imposed by the Program or the Cify on the use or 

conveyance of a Housing Unit, as set forth in the NSR, Conditions of 

Approval, and/or other recorded documents 9r associated Planning·Code 

provisions in effect at the time of Project Approval. 

UTILITY ALLOWANCE A dollar amount established periodically by the San Francisco Housing 

Authority based on U.S. Department of Housing and Urban Development 

(HUD) standards for cost of basic utilities for Households. 

ZONING ADMINISTRATOR The Zoning Administrator for the City and County of San Francisco. 
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II. OWNERSHIP PROGRAM 

Buying, owning, and selling a BMR Ownership Unit differs in many ways from buying, owning, and selling 
a market rate unit. It is important that the buyers and sellers of BMR Ownership Units understand the 
rules and procedures of the Program fully. Among other items, this section sets forth the requirements 
for BMR Ownership Units including the qualifications for qualified BMR Buyers, the application process, 
the establishment of the initial BMR Unit sales price and resale pricing, mortgage loan requirements, 
title.and escrow requirements, restrictions on BMR Ownership Units and BMR Owners, and 
documentation and enforcement of sales restrictions for BMR Ownership Units. 

A. QUALIFIED BUYER 

Upon initial sale and resale of a BMR Unit, a BMR Buyer must meet the qualifications set forth below 
and MOH will use the procedures set forth below to determine Households that qualify as BMR Buyers. 

First-time Homebuyer 

No member of the applicant Household may have owned any interest in a Housing Unit for a three (3) 
year period prior to applying to qualify for purchase of a BMR Unit restricted under the lnclusionary 
Housing Program. The period shall be counted backwards from the application date for the BMR Unit. 

An applicant shall be deemed to have owned an interest in a Housing Unit regardless of whether or not 
that interest results in a financial gain, is in another state or country, or if the applicant has ever used 
the property as a primary residence. 

Notwithstanding the forgoing, the following interests shall not, by themselves, disqualify an applicant 
from falling within the definition of first time homebuyer: (1) ownership of timeshares; (2) loan co
signers from previous real estate transactions; (3) appearing on title solely in the capacity as a trustee 
for a trust, where the trust is the legal owner of the dwelling unit; (4) being a named beneficiary of a 
trust that includes a Housing Unit amongst the trust assets, but only if th~ truster is living at the time; 
and (5) ownership of shares in a limited equity co-op. 

MOH may verify first-time homebuyer status by (1) reviewing mortgage deductions on the three most 
recent years of federal tax returns for each applicant; (2) a signed statement on the application stating 
homeownership status; (3) a title search; or (4) other means reasonably calculated to determine First
time Homebuyer status. 

Income and Asset Requirement 

Per Planning Code Section 415.6 (c), initial sale BMR Ownership Units that are provided on the site of 
the Principal .Project will be priced to be Affordable to Qualifying Households 90% of AMI on average, 
unless stated otherwise in Use Restrictions for the Project. Per Planning Code Section 415. 7 (d), initial 
sale BMR Ownership Units that are provided off-site of the Principal Project will be priced to be 
Affordable to Qualifying Households with a Maximum Household Income that does not exceed 70% of 
AMI. In the case oftlie initial sale BMR Ownership Units only, the Maximum Household Income ~hall be 
set 10% above the Maximum Household Income level stated in Use Restrictions for the Project, not to 
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exceed 120% of AMI. Maximum Household Income amounts are adjusted on an annual basis by MOH. 

These Maximum. Income Levels apply except in the case of BMR Units that convert from rental to 
ownership as described in Section V {I) of this Manual. 

MOH shall calculate Household income, including an asset test, based on.the methodology contained in 
Section IV of this Manual. 

BMR Ownership Units currently being marketed may adjust their Maximum Household Income used for 
qualifying applicants, but not for establishing the Maximum Purchase Price, as new Maximum 
Household Income levels are published by MOH at the beginning of each calendar year. Should a 
Project Sponsor or BMR Owner wish to update the Maximum Purchase Price levels as new Maximum 
Household Income levels are published by MOH at the beginning of each calendar year, the BMR Unit(s) 
must be removed from marketing and a new pricing and marketing process must be established. 

Household Definition and Requirements 

As defined in Planning Code Section 401, and for the purpose of qualifying for the Program, a Household 
is defined·as any person or persons who reside or intend to reside in the same Housing Unit. 

AU Spouses or Domestic Partners must be included in the Household and must appear on the 
application, title and loan for the BMR Unit. 

100% student Households as defined under the California Tax Credit Allocation Committee Compliance 
Manual 2012 Chapter 17Category111 are not eligible for the Program except under the exceptions 
contained in the IRS Section 42 (i) (3) (D). · 

All Household members who are under 18 years of age must be the legal dependent of an adult 
Household member, except in the case of emancipated minors, as claimed on the most recent federal 
income tax return, or legal minor children of titleholders. 

Household Size Determination 

The size of the Household is determined by counting together every person who intends to live in the 
BMR Unit, regardless of age or dependency status. 

All adult Household members exempted from title and loan in Section II {A) below will be counted 
toward Household size and must appear on the application for the BMR Unit. 

Pregnant applicants will be counted as two members of a Household with verifiable medical 
documentation. 

Verified live-in assistants and foster children may be counted toward Household size in order to 
determine unit size and must appear on the application for the BMR Unit but will not be counted in 
income determinations and may not appear on title and loan for the BMR Unit. 

Temporarily.absent Household members who intend to live in the BMR Unit upon return must appear 
on the application for the-BMR Unit .. Such Household members include, but are not limited to, 
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Household members serving temporarily in the armed forces, or who are temporarily institutionalized. 

Minimum Household Size 

The size of a Household must be compatible with the size of the BMR Unit being purchased. A minimum 
of one person per bedroom is required. There is no restriction on purchasing a BMR Unit that has fewer 
bedrooms than the Household size; however, the Project may impose maximum Household size rules 
under the restrictions contained in Section II (B) of this Manual. 

Occupancy Requiremen~ 

All members of the Household must occupy the BMR Ownership Unit as their primary residence, as 
defined by living in the BMR Unit at least 10 out of 12 months of the calendar year, and must occupy the 
BMR Unit within 60 days of the completion of the purchase. 

Title and Loan Requirements 

All adult Household members must appear as an owner or co-owner on the BMR Unit title and must co
sign for any purcha~e loan for the BMR Unit with the following exceptions: 

(1) Legal dependents of titleholders as claimed on the most recent federal income tax return or 
legal minor children of titleholders. Spouses or Domestic Partners are not considered 
dependents; 

(2) Household members younger than age 24 who are the child of a titleholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a titleholder; and, 

(3) Recent immigrants with insufficient credit history as defined as a person who has been in the 
United States for 2 years or less as supported by entrance documentation or a sworn statement 
and lender documentation of the reason for loan denial, including a copy of the applicant's 
credit report. 

First-time Homebuyer Education Workshop Requirement 

All adult applicants age 18 and older must attend and complete a first-time homebuyer education 
workshop and receive a certificate of completion of such from a MOH-approved First-time Home Buyer 
Education Provider before applying for a BMR Unit. Applicants must provide a certificate of completion 
with the BMR application package. The certificate of completion from the workshop will be valid for 
two years from the date of issuance for the purpose of the Program. Applicants not required to 
com.plete the workshop include those. adults who are not required to appear on the loan and title for 
the BMR Unit per the rules contained above in Section II (A) of this Manual. 

l.Qan Preapproval Requirement 

The applicant Household must obtain a loan preapproval from a MOH-approved Lender within the 
lending guidelines explained in Section II (D) in order to apply for a BMR Unit. The loan preapproval 
mustrefer to the building and/or the BMR Unit for which the applicant Household is applying and must 
include all adults age 18 and older as potential borrowers unless exempted from the requirement to 
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appear on the loan per Section II (A) of this Manual. 

B. PROCESS 

The following describes the process for applying for and purchasing a BMR Ownership Unit. 

Application Process 

New BMR Ownership Units shall be marketed for at least 45 days and resale BMR Ownership Units upon 
resale shall be marketed for at least 21 days, including a listing on the MO!-! website and local venues. 
Specific rules for marketing new BMR Ownership Units are contained in Section V {G) of this Manual. 
Specific rules for marketing resale BMR Ownership Units are contained in Section II (F) of this Manual. 
Applicants must submit a BMR application form and supporting documentation by a specific deadline for 
each BMR Ownership Unit by a specified deadline for that unit. All applications for BMR Ownership 
Units shall be entered into a lottery for the unit as described in Section II (B) of this Manual for initial 
sale and resale BMR Ownership.Units. 

Application Requirements 

Applicants for all BMR Ownership Units must supply the following documentation to the Project Sponsor 
for the BMR Unit or, in the case of resale BMR Ownership Units, to the BMR Owner in order to apply for 
a BMR Ownership Unit: 

An application from the proposed purchaser on a form specified by MOH; 
Supporting documentation from all members 18 years or older of the P.urchaser Household, including: 

Past three (3) years IRS returns; 
Past three (3) years W-2 forms; 
Three (3) current and consecutive pay stubs or equivalent; 
Three (3) current and consecutive statements from every liquid asset account or personal cash holdings, 
including all custodial accounts held for minors; 
Federal Tax Form T4506; 
California Driver's License or State ID; 
Certificate of completion of a first-time homebuyer workshop from a MOH-approved First-time Home 
Buyer Education Provider; 
Loan preapproval for the specific BMR Unit or building from a MOH-approved Lender; 
Verification of San Francisco residency or employment (only if applicable); 
Copy of Certificate of Preference (only if applicable); 
CalHome Citizenship Form (only if applicable). 

If the application is approved, and to proceed with a BMR Unit purchase, the applicant's lender must 
supply the following documentation to MOH: 

Lender Checklist; 
Sales agreement; 
Loan agreement (1003 and 1008); 
Final Fair Market Appraisal; 
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Preliminary Title Report; 
Mortgage loan commitment letter; 
Good Faith Estimate (GFE); 
Copy of Buyer's purchase approval letter from MOH; 
City downpayment application (only if applicable). 

Before proceeding with closing, the Title Company must send to MOH: 

Original borrower's signed BMR Note; 
Copy of signed City Deed ofTrust; 
Copy of signed City Declaration of Restrictions & Option to Purchase Agreement; 
Copy of signed Acknowledgement of Declaration of Restrictions, Procedures Manual and Plan.ning Code 
Ordinance; 
Estimated Settlement Statement; 
Copy of 1st lender note & deed; 
Copy of 1st lender escrow instructions; 
Request for Notice of Default. 

After closing, the Title Company must send to MOH: 

Executed BMR Note & Recorded City Deed of Trust; 
Recorded City Declaration of Restrietions & Option to Purchase Agreement; 
Recorded Acknowledgement of Declaration of Restrictions, Procedures Manual and Planning Code 
Ordinance; . 
Recorded Request for Notice of Default; 
Final HUD-1 Statement; 
ALTA Policy; 
Completed sales agreement. 

Changing an Application after Submission 

No application changes shall be allowed after an application is submitted and after an application 
deadline has passed unless the change is (1) the removal of an applicant, (2) the addition of an 
applicant's Spouse or Domestic Partner or a new Household member in the case of an adoption or new 
guari:lianship; (3) an update of income qualification, such as a new job or a job t.hat has ended; or (4) 
correction of technical errors, such as current phone number or other non-qualifying information. 

Application Review Period 

An application for a BMR Unit 'must be reviewed and approved for income qualification within the one 
hundred and twenty (120) days prior to the Close of Escrow of a BMR Unit. 

Request for Application Reconsideratio!" 

An applicant requesting reconsideration of a disqualined application shall submit new information or 
documentation contesting the disqualification to MOH within 3 business days from the date of the 
disqualification letter and MOH shall respond by the end. of a 7 business day period from the date of the 
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disqualification letter. In the case of such request, and when such a unit is available, the Project Sponsor 
shall maintain one appropriately sized BMR Unit for the disqualified Household for seven {7) business 
. days from the date of the issuance of a disqualification letter but need not hold the applicant's preferred 
BMR Unit. 

Realtor Representation 

In the case where commission is being paid to the realtor of any buyer in a Project, commission shall be 
paid to the realtors of all BMR Buyers. The amount paid to realtprs for BMR Buyers must be comparable 
to fees being paid for non-BMR Buyer representation in the Project. 

In the case where no buyer's realtor in a Project is provided commission for realtor representation and 
the Project Sponsor's realtor serves as the agent for all buyers in the Project, the Project Sponsor's agent 
may represent the BMR Buyer as long as that agent is a Certified Realtor and agrees to legally represent 
the BMR Buyer in all aspects of the transaction. 

Maximum Occupancy Standard 

. MOH does not establish a maximum household size for BMR Units. However, the Project Sponsor may 
apply a maximum occupancy standard to a Household occupying a BMR Unit as long as that standard is 
derived from the San Francisco Housing Code Section 503{b) and as long as that review is normal and 
customary and applied evenly to all tenants in the building. 

Selection of BMR Buyers upon Initial Sale and Resale of BMR Units 

Lottery Preferences , 

All Households may enter the lottery for a BMR Unit. However, those Households in which one member 
holds a Certificate of Preference {COP) from the former Redevelopment Agency or who lives or works in 
San Francisco will be given preference in the lottery ranking process, with COP holders being given the 
highest preference. 

COP holders are primarily Households previously displaced by former Redevelopment Agency action in 
Redevelopment Project Areas per the San Francisco Redevelopment Agency's Property Owner and 
Occupant Preference Program, as reprinted September 11, 2008 and effective October 1, 2008 and on 
file with the Clerk of the Board in File No. 080521. 

If the number of BMR Units available exceeds the number of qualified applicants who hold a COP or who 
live or work in San Francisco, the BMR Units will become available to other qualified applicants. 

Verification of Preference Qualification 

To be considered a COP holder, a Household must submit a copy of the Certificate of Preference with 
the application. COP .inquiries should be addressed to the Mayor's Office of Housing at (415) 701-5613. 

To be considered a Household that lives or works in San Francisco, at least one member of the applicant 
Household must provide the following proof of residency or employment with the submitted 
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application: 

Verification that the applicant lives in San Francisco: 
(1) One utility bill with a San Francisco address dated within the 45 days preceding the application date 
for the BMR Unit. Utility bills can include gas, electric, garbage or water; or 
(2) Current paystubs with a San Francisco address; or 

, (3) A current, formal lease with a San Francisco address. 

OR 

Verification that the applicant works in San Francisco: 
MOH shall verify that a person works in San Francisco by reviewing an applicant's paystubs. If an 
applicant's employer is not based in San Francisco, or if a person's paystubs do not reflect a San 
Francisco work address, the applicant must supply a letter from the 'employer stating that the person 
works primarily in San Francisco and demonstrate that at least 75% of their working hours are in San 
Francisco. 

Lottery Process 

The following guidelines shall be applicable to the lottery process for all BMR Ownership Units: 

A non-prioritized list of interested buyers will be kept by MOH. At least twenty-one '(21) days_prior to a 
lottery for initial sale BMR Units and at least fourteen (14) days prior to a lottery for resale BMR Units, 
all those signed up on the list will be notified of the availability of BMR U.nits and invited to participate in 
the lottery by MOH. The general public will be invited to participate in the lottery, as well; 

Applicants who submit a complete application by the application deadline for the BMR Unit(s) will 
receive a numbered lottery ticket whose twin ticket shall be entered into the lottery. Applications 

. missing a complete cover application, tax forms for all adults (or other applicable tax documents), all 
required certificates from a MOH-approved First-time Homebuyer Education Provider, and a loan 
preapproval will not be entered in to the lottery; 

Lotteries for BMR Units shall be held in a public, accessible location that is arranged and paid for by the 
Project Sponsor; 

A representative of MOH shall conduct the lottery in tandem with the Project Sponsor and record the 
order of lottery numbers drawn; · 

To conduct the lottery, MOH shall pull application tickets from a vessel in rank order and record the 
lottery results by application ticket number. COP holders will be drawn and ranked first, followed by 
appli(:ants who live or work in San Francisco. MOH shall pull at least 10 ticket numbers for each BMR 
Unit available, should there qe enough total, applicants to do so; 

Applications shall not be reviewed for eligibility before the lottery but only after the lottery ranking has 
been finalized; 
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The final lottery list shall be produced by MOH after the lottery once the lottery preferences have been 
clearly identified and applied; 

Applicants shall be invited to attend lotteries, but attendance is not mandatory; 

Lottery results shall be posted on either the MOH or Project Sponsor website but shall not includ!;! the 
names of applicants but only the application ticket numbers. The results of resale lotteries with 10 or · 
fewer applicants may be announced by the Project Sponsor to each applicant rather than posting to a 
website. 

Post-Lottery Process 

Project Sponsors, MOH and BMR applicants shall adhere to the following process following the lottery 
for a BMR Unit: 

MOH shall transmit a final lottery list to the Project Sponsor who shall notify all applicants of their 
position in the lottery and inform MOH of the lottery winners' iiltent to purchase the BMR Unit; 

The Project Sponsor shall adhere to the rank order of the lottery list when offering BMR Units to lottery 
winners; 

Applicants shall be reviewed post-lottery for Program qualifications and issued an approval or 
disqualification letter; 

Per Section II (B) of this Manual, in the case of an request for reconsideration of a BMR application, and 
when such a BMR Unit is available, the Project Sponsor shall maintain one appropriately sized BMR Unit 
for the disqualified applicant for a seven {7) day period from the date of the issuance of a 
disqualification letter but need not hold the applicant's preferred BMR Unit; 

To maintain the live or work lottery preference, the applicant must maintain the status of the 
preference from the time of the application to the time the BMR Unit is purchased. 

Financing 

A BMR Buyer must be granted ten {10) calendar days from date of the Program approval letter to enter 
into a sales contract for an available· BMR Unit and must be offered at least a sixty-day (60) closing 
period with at least a forty-five day (4S) financing contingency period within the sixty-day {60) closing 
period in the contract. This period can be extended if requested by the Project Sponsor or if needed to 
provide time for special products available to First-time Homebuyers. 

Escrow 

As is typical with market rate sa!e. transactions, BMR Buyers may be required by the Project Sponsor or 
BMR Owner reselling a BMR Unit to work with a Title Company chosen by the Project Sponsor or BMR 
Owner when establishing an escrow account and finalizing the sale of the BMR Unit. 

Transaction Fees for BMR Ownership Units 
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The Project Sponsor shall pay all usual, customary and reasonable transaction costs normally borne by 
the seller in a residential real estate transaction, with the following requirements: · 

Seller Transfer Tax shall be paid by the Project Sponsor in the case of all initial sales of BMR Units; 

Seller realtor fees shall be paid by the Project Sponsor in all cases; 

Buyer realtor fees shall be paid by the Project Sponsor in all cases in an amount commensurate with fees 
being paid for non-BMR Buyer representation in the Project per Section II (B) of this Manual. 

C. ESTABLISHMENT OF INITIAL SALE AND RESALE PRICING 

Pricing Process 

·Prior to marketing a BMR Ownership Unit for initial sale, the Project Sponsor shall transmit a copy of the 
Notice of Special Restrictions ("NSR"), final planning approval, approved floor plans indicating the 
location of the BMR Units in the building, and final HOA dues for each BMR Unit to MOH, together with 
a request for determination of initial sales pricing on a form provided by MOH. The pricing shall be valid 
for sixty (60) days and shall serve as the final pricing for the BMR Units only upon approval of the 
Marketing Plan for the BMR Units. However, no BMR Units shall begin marketing in one c<jlendar year 
with Maximum Purchase Prices that were established in the previous calendar year. 

MOH shall require the completion of a standard form in order to request B.MR Unit pricing. 

Income Table 

The income table used to calculate the income level of a BMR Household and thereby price BMR Units 
shall be the table named "Maximum Income by Household Size derived from the Unadjusted Area 
Median Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that contains San Francisco" unless 
the Project Sponsor, with permission from MOH, offers the BMR Units at a lower income level than that 
required by Use Restrictions and chooses to abide by an alternate income table in doing so. 

Methodology for Pricing Initial Sale Units 

MOH shall calculate the initial sales price of the BMR Unit according to the following assumptions: 

(1) the income limits specified in Use Restrictions; 
(2) total payments of no more than thirty-three (33) percent of the gross monthly income, including 

payments for taxes, insurance, homeowner or association's fees and related costs; 
(3) a'mortgage interest rate that is the ten (10) year rolling average of 30-year interest rate.data 

provided by Freddie Mac; and 
(4) a ten percent (10%) down payment assumption. 

MOH shall price initial sale BMR Units based on the income level for a Household that is one person 
larger than the total number of bedrooms in the BMR Unit in all cases except for studio BMR Units, 
which assume a one-person Household, and SRO Units, which shall be priced based on three-fourths 
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;' 

(3/4) of the price for studio BMR Ownership Unit. 

MOH shall transmit pricing information to the Project Sponsor within fifteen (15) business days of 
receiving a complete request for determination. 

Parking Space Policy for BMR Ownership Units 

Bundled Parking Policy for BMR Ownership Units 

In Projects in which parking for the non-BMR units is sold or leased as a part of the sales price for any 
non-BMR Housing Unit, parking spaces shall be granted to BMR Buyers within the Maximum Purchase 
Price as established by MOH and at the same ratio of parking spaces to Housing Units in the Project 
overall. This policy shall apply in developments where even one parking space is included in the sales 
price for a non-BMR unit. All parking spaces granted to BMR Buyer Households shall be resold or re
leased with the BMR Unit upon resale. 

Unbundled Parking Policy for BMR Ownership Units 

In Projects in which parking is "unbundled," or sold or leased separately from every Housing Unit in a 
Project, parking spaces shall be made available to BMR Buyers at the same ratio of parking spaces to 
Housing Units the project overall. If the Project Sponsor qualifies for the option, the Maximum Purchase 
Price of each BMR Unit, as determined by MOH, shall be reduced by the cost of constructing a parking 
space (as determined and published annually by MOH) multiplied by the ratio of parking spaces to 
Housing Units in the Project overall. The Project Sponsor is then allowed to charge the BMR Buyer the 
market rate price for the parking space as long as that price is the lowest price available for a parking 
space to any buyer in the Project. 

In Projects in which parking for non-BMR residential units is "unbundled," or sold or leased separately 
from every Housing Unit in a Project, the Project Sponsor may still choose to sell or rent the parking 
spaces for BMR Units within the Maximum Sales Price of the BMR Unit as established by MOH if the 
Project Sponsor so chooses or if the Project Sponsor is· unable to provide sufficient documentation that 
100% of the parking spaces in_ the Project are sold or rented separate from Housing Units. 

The details of the unbundled parking policy for BMR Units are as follows: 

Project Sponsors must offer BMR Buyers the opportunity to purchase or lease parking spaces according 
to the overall ratio_of parking spaces to Housing Units in the Project; 

In Projects in which 1:1 parking is available, the price of each BMR Unit will be lowered by a 
standardized amount equivalent to the cost of constructing either a structured, above-ground parking 
space or a below-grade parking space, exact amount to be established by MOH through cost analysis 
and adjusted annually; 

In Projects with less than 1:1 parking availability, MOH will lower the price of each BMR Unit by an 
amount equivalent to the. cost of constructing either a structured, above-ground parking space or a 
below-grade parking space multiplied by the ratio of parking spaces to Housing Units in the Project 
overall; 
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The price of each BMR Unit will be reduced regardless of the BMR Buyer's choice to purchase or lease a 
parking space; 

BMR Buyers must be offered the opportunity to purchase or lease parking at the lowest market rate 
price offered to any buyer in the Project; 

This policy applies only to Projects in which the parking is 100% unbundled, or sold·or leased separately, 
from the all Housing Units in the Project. Project Sponsors choosing this option must provide proof that 
they have affirmatively marketed their non-BMR residential units as having unbundled parking and must 
alert all buyers to the fact that all Housing Units in the Project are sold or leased both with and without 
parking and at two respective sales prices. At a minimum, such Projects must provide non-BMR buyers 
with pricing materials that provide two prices for every Housing Unit, one price with parking and one 
price without parking, and must prove that all advertising for the non-BMR residential units either states 
that parking is sold separately from Housing Units or, at the very least, does not state that Housing Units 
in the Project are sold with a parking space included in one price; 

Project Sponsors shall not charge special fees for parking to BMR Buyers that are not charged to all 

buyers; 

The price of a parking space for a BMR Buyer must never exceed the maximum established during the 
initial marketing of the BMR Units, but may fall below this price for both non-BMR and BMR Buyers as 
long as the reduction is applied evenly to all buyers; 

In buildings with less than 1:1 _parking, the opportunity to purchase or lease a space will be allocated by 
lottery rank. All BMR Buyers must be offered the option of purchasing or leasing a parking space until all 
required parking spaces to be allocated to BMR Buyers are purchased or leased. Should any spaces 
remain after every BMR Buyer has been offered the option to purchase or lease a space, those spaces 
may be sold or leased to non-BMR Buyers; 

A first parking space that is purchased either (1) at the same time that the BMR Unit is initially 
purchased or (2) purchased by a BMR Owner any time after the initial purchase of the BMR Unit shall be 
re-sold with the BMR Unit upon resale of the unit. The parking space shall be resold within the overall 

resale price as outlined in Section II (C); 

BMR Buyers or BMR Owners may purchase or lease a second parking space at any time without any 
restrictions placed on the Project Sponsor or the BMR Buyer BMR Owner. However, this second parking 
space becomes the responsibility of the BMR Owner upon resale of the BMR unit. 

Pricing Methodology for BMR Units upon Resale 

Except for transfers pursuant to Section II (F) of this Manual, the BMR Owner shall transfer the BMR Unit 
at a sales price no greater than the following amount (the "Maximum Resale Price"): 

(1) The price that the BMR Owner paid for the BMR Unit upon Close of Estrow ("Base Price") 
adjusted only by the percentage change in AMI (up or down) from the year of purchase to the 
year of the BMR Unit resale pricing (the "Change in AMI Formula"); 

(2) The cost of eligible capital improvements completed in compliance with Section II (F) of this 
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Manual; 
(3) The cost of Special Assessments paid by the BMR Owner; plus 
(4) The cost of using a Certified Realtor and Multiple Listing Service, up to 5% of the Base Price, 

which is before the addition of capital improvements, special assessments and realtor 
commission. 

The current BMR Owner's purchase year is the calendar year in which the BMR Unit closed escrow. This 
rule applies regardless of when the BMR Unit was purchased within that calendar year. The resale 
pricing year is the calendar year in which the BMR Unit is being repriced. · 

The AMI percentage change will be based on 100% of AMI for a 4-person Household in both index years. 
This 4-person proxy will be applied regardless of BMR Unit size or income designation of the BMR Unit. 

Example of Change in AMI Formula Pricing: 

Household purchases BMR Unit in February 2008 for $300,000 and resells in July 2012. BMR Unit is a 
one-bedroom unit. 

2008 4-person AMI = $94,300 
2012 4-person AMI = $103,000 
AMI change from 2008 - 2012 = 9.23%, or $27,678 
New Base Price = $327,678 
5% realtor commission = $16,384 
Final Maximum Resale Price= $344,062 

No other costs shall be recouped in the resale of a BMR Ownership Unit than those described under the 
Maximum Resale Price above. 

A BMR Owner is not guaranteed that a buyer will purchase a BMR Unit at the Maximum Resale Price 
upon resale and mi'IY have to lower the resale price in order to attract a buyer. The Maximum Resale 
Price is simply ~he maximum amount that a BMR Owner may charge a BMR Buyer in a resale 
transaction. 

The price of a BMR Unit at resale is not guaranteed to exceed the initial purchase price of the BMR Unit. 
However, any appreciation gained from the sale of a BMR Unit belongs to the BMR Owner upori resale 
unless the BMR Owner has an additional loan from the City or other entity that requires repayment 
and/or an appreciation share. 

If the resale price as calculated above and before the addition of capital improvements and realtor 
commissiOn is lower than the original purchase price for the BMR Unit, the BMR Owner may choose to 
resell the BMR Unit at the resale price as calculated, or at the original purchase price plus capital 
improvements and special assessments and realtor commission. The BMR Owner is not guaranteed that 
the BMR Unit will resell at the original purchase price, however. 

D. FINANCING REQUIREMENTS 

The purpose of the following financing requirements for BMR Ownership Units is to ensure that .BMR 
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Buyers can afford to become homeowners within commonly accepted standards and to protect the 
BMR Unit from foreclosure. MOH will review loans factors important to sound lending, including but 
not limited to the following items. 

Loan Requirement 

All BMR Buyers must secure a loan to finance the purchase of a BMR Unit. All loans must be secured 
through a MOH-approved lender. 

Loan Originator 

All MOH BMR Buyers must work with a MOH-approved lender to secure a first or a subsequent loan. 
Such lenders are listed on the MOH website at www.sf-moh.org. Approved MOH lenders must attend 
annual trainings for all MOH homeownership programs and be a part of an approved lending institution 
that pays an annual participation fee to MOH. 

Loan Term 

Buyers must use 30-year loans at all times, except in the case of refinance . 

. Loan Payment Plan 

Buyers must use fixed rate loans only. Buyers cannot use negative amortizing loans, adjustable rate 
mortgages, "ball.con payment" loans, or interest-only loans. MOH reserves the right to identify 
additionally prohibited loan characteristics. 

Loan to Value Ratio 

The maximum allowable Loan to Value Ratio is 95%. 

Downpayment Requirement 

Buyers must make a minimum 5% down payment, which will vary based on the sales price of the home. 
Of the total 5%, 3% must be the BMR Buyer's own funds (held in a financial institution) and 2% can be 
from gift funds (not yet received). 

Debt Ratios 

The Buyer's front-end ratio or debHo-income ratio (i.e. monthly housing payment) must be no lower 
than 28% and no higher than 38% of the BMR Buyer's income. Such ratios will be determined by a BMR 
Buyer's lender. · 

The front-end ratio may include: 
Principal and interest payments on the first mortgage; 
Principal and interest payments, if any, on subordinate, non-deferred loans; 
Real estate taxes; 
Hazard insurance premium; 
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Flood insurance premium, is applicable; 
Private mortgage insurance premium, if applicable; 
Monthly Homeowners' Association Dues for condominiums. 

The Buyer's back-end ratio or total debt-to-income ratio {i.e. total debt monthly payment) should not 
exceed 45% of the Buyer Household's income. 

The back-end ratio may include: 
The monthly housing payment as defined above; 
Long-term installment debt beyond 10 months remaining to be paid; 
Revolving accounts and lines of credit; 
Alimony, child support or maintenance, if applicable. 

Interest Rates 

MOH will review loans for reasonable interest rates that are reflective of current trends. 

Documentation of Income 

Buyers must supply full income and other documentation to a lender when applying for a loan for a BMR 
Unit. 

FICO Score 

MOH does not establish a minimum FICO score for BMR Buyers. Lenders determine the minimum FICO 
. score according to their own guidelines and loan products. 

Co-signing 

Co-signing for a loan for a BMR Unit by a non-BMR Household member is not allowed. 

Fees 

All fees must be usual, customary and reasonable transaction fees normally incurred in a residential real 
estate transaction. Fees should be charged at Close of Escrow, if possible. 

Seller Credits 

Seller Credits are allowed as long as the sales price remains at or under the stated sales price and if 
there is no dowpayment assistance money from the City and no cash back to the B.MR Buyer. Seller 
credit funds must be used in escrow. 

Named ·Borrowers 

All adult Household members must appear as an owner or co-owner on the BMR Unit title and must co
sign for any purchase loan for the BMR Unit with the following exceptions: 
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(1) Legal dependents of titleholders as claimed on the most recent federal income tax return or 
legal minor children of titleholders. Spouses or Domestic Partners are not considered 
dependents; 

(2) Household members younger than age 24 who are the child of a titleholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a titleholder; and, 

{3) Recent immigrants with insufficient credit history as defined as a person who has been in the 
United States for 2 years or less as supported by entrance documentation or a sworn statement 
and lender documentation of the reason for loan denial, including a copy of the applicant's 
credit report, 

Appraisals 

MOH requires a Fair Market Appraisal as a part of the lending and closing process. Lenders desiring to 
order an additional appraisal that compares BMR Units to other BMR Units may do for their lending 
purposes but such appraisal should compare BMR Units with similar characteristics, including similar 
AMI pricing targets. 

BMRNote 

Lenders should be aware of the placement of the BMR Note as defined in Section II (G) of this Manual. 

Government-insured Loans 

BMR Buyers may not be allowed to use government-insured loans such as FHA, Veteran's 
Administration loans, and other such loans at the current time as such loan programs have not agreed to 
accept loans that are restricted under the Program. MOH allows the use of such loans; however, such 
programs have not approved MOH's BMR program and therefore, have not lent to BMR Buyers under 
the Program. 

Securitizing Loans 

As securitized loans under the Program tend to be sold to the Federal National Mortgage Association 
("FNMA"), BMR Buyers should ensure that lenders are either able to sell their loan to FNMA or manage 
the loan within the lending institution itself. 

Refinancing 

MOH must approve all refinancing agreements for BMR Ownership Units, including any new loans 
placed on the BMR Unit in any lien priority position. Owners may be permitted to refinance up to the 
original value of their first mortgage plus closing costs in order to obtain lower interest rates or lower 
monthly payments. Owners may refinance their BMR Units to withdraw cash only in an amount equal 
to the principal paid on the BMR Unit. MOH will not review the Household income for Program 
qualification upon refinancing. Owners must use a MOH-approved Lender to conduct the refinance and 
the new loan must be approved under the guidelines set out in Section II (D) of this Manual, including 
but not limited to a 95% loan to value ratio. 
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Home Equity Lines of Credit and Home Equity Loans 

MOH does not allow BMR Owners to open Home Equity Lines of Credit but may approve a Home Equity 
Loan if that loan falls within the guidelines of Sections II (D} of this Manual. BMR Owners who use such 
programs without approval from MOH may be in violation of their Program restrictions and/or may not 
be allowed by MOH to refinance their BMR Unit. 

Default and Foreclosure 

In the event of loan default or risk of foreclosure on first mortgage, a BMR Owner must contact MOH to 
alert MOH of the default within 30 days of the default. 

BMR Units that fall into foreclosure must be resold under their current restrictions. The Baseline Price 
used to resell a BMR Unit that was purchased by the primary lender at auction shall be the price paid at 
auction or the balance of the outstanding debt of the primary mortgage, whichever is higher. 

In the event of a foreclosure, only a Qualified Buyer can purchase the BMR Unit at the foreclosure sale, 
with the exception of the first mortgage lender, who must then resell the BMR Unit to a Qualified Buyer. 

See Section G of this Manual for information on the order of liens for a BMR Ownership Unit. 

Short Sales 

In the case of BMR Units that have not received loan assistance from the City, MOH will consent to a 
short sale request, provided that the short sale price does not exceed the Maximum Purchase Price 
allowed under the Program. The BMR Owner has the discretion to lower the purchase price to any 
chosen amount below the maximum purchase price allowed under the Program. 

In the case of Units that have received loan assistance from the City, MOH will only consent to a short 
sale request if allowed under the specific regulations governing the source of the City Joan assistance. 
BMR Owners should refer to the specific guidelines associated with such sources outside of this Manual. 

Financing Additional Items upon Purchase 

A loan for a BMR Unit shall not include storage units, other additional spaces for sale, or second parking 
spaces that were not provided with the BMR Unit as a part of the purchase of the BMR Unit. Such items 
and spaces will not be included in a BMR Unit resale and are the sole responsibility of a BMR Owner. 

BMR Unit upgrades may not be financed as a part of a BMR Unit purchase and can never be added to 
the resale price of a BM R Ownership Unit that was purchased upon initial sale of the unit or within the 
first 10 years of the initial sale of the BMR Unit, as explained in Section II (F} of this Manual. 

Exception for BMR Units Unable.to Obtain Financing 

When a BMR Unit is unable to secure financing upon resale due to pending litigation in the Project or 
due to a ratio of rental to ownership Housing Units in the Project that is unacceptable to lenders, and 
whose BMR Owners must sell their .BMR Unit due to financial hardship or job relocation out of the Bay 
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Area, such BMR Unit.may be eligible for an allowance to sell the BMR Unit to a Buyer who will pay cash 
for the unit rather than by obtaining a mortgage. This allowance differs from MO H's standard policy 
which requires that all BMR Buyers carry a mortgage on a BMR Unit. 

Under this option, a BMR Buyer would be allowed to purchase the BMR Unit in cash and not carry a 

mortgage under the following rules. However, financing is allowed and encouraged in the case of these 

Projects, should it be obtained. All such financing must be secured through a MOH-approved Lender. 

The process of selling a BMR unit to an all-cash buyer shall follow the ensuing requirements and process: 

(1) After purchasing the BMR Unit in all cash, the Buyer's remaining monthly housing costs 
must equal no more than 38% of the Household monthly income. These costs include HOA 
dues, real estate taxes and home insurance as well as those set forth in Section II ( ) of this 

. Manual. Settlement or trust funds may be used to determine the BMR Buyer's ability to 
meet monthly housing costs. BMR Buyers shall provide a credit report to verify any debt 
liabilities as well as other documents requested by MOH to confirm debt to loan ratios; 

(2) The Buyer must be at or below the Maximum Income Level for the BMR Unit; 

(3) In the case of cash purchases only, to gather a more comprehensive picture of a 
Household's true earnings, and to avoid selling a BMR Unit to a Household that is only 
temporarily low-income, MOH will average the past three years of federal tax income (in 
addition to the standard income test) to determine Household income. This method will 
present a more realistic picture of a Household's income. In the case that a Household has 
become recently retired or disabled, MOH may seek documentation of such and revert back 
to the current income review standard; · 

(4) MOH will exempt the cash assets that are used to purchase a BMR Unit from the standard 
asset test for the Household; 

(5) BMR Buyers applying gift funds toward the purchase of the BMR Unit must supply a Gift 
Letter and verification of funds with the application for the BMR Unit. 

Realtors should inform all potential BMR Buyers of the one-time nature of these policies and that the 
BMR Unit must be sold through the regular procedures of this Manual upon resale and inform potential 
BMR Buyers of the.lawsuit pending against the Project or to the current rental to ownership unit ratio 
that is disallowing financing on the BMR Unit. 

In the absence of a lender, the realtor for a BMR owner selling under this allowance shall coordinate all 
processes and deliver all forms typically provided by a Lender, including but not limited to a Fair Market 
Appraisal, credits reports and a Preliminary litle Report. 

BMR Owners intending to obtain one of these allowances must submit a form provided by MOH and 
receive permission from MOH before selling to a cash BMR Buyer. 

E. TITLE AND ESCROW REQUIREMENTS 
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Named Titleholders 

All adult Household members must appear as an owner or co-owner on the BMR Unit title and must co
sign for any purchase loan for the BMR Unit with the following exceptions: 

(1) Legal dependents of titleholders as claimed on the most recent federal income tax return or 
legal minor children of titleholders. Spouses or Domestic Partners are not considered 
dependents; 

(2) Household members younger than age 24 who are the child of a titleholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a titleholder; and 

(3) Recent immigrants with insufficient credit history as defined as a person who has been in the 
United States for 2 years or less as supported by entrance documentation or a sworn statement 
and lender documentation of the reason for loan denial,. including a copy of the applicant's 
credit report. 

Vesting 

BMR Units may be vested in any form as long as all titleholders also appear on title as a fee owner for 
the BMR Unit . 

. F. RESTRICTIONS ON BMR OWNERSHIP UNITS AND OWNERS 

Term of Restriction 

All BMR Ownership Units are restricted in their resale price and other applicable restrictions for the Life 
of the Project unless otherwise noted in Use Restrictions for the Project. 

Occupancy Requirements 

BMR Ownership Units are to be owner-occupied and used as the owner's primary residence as defined 
. by living in the BMR Unit at least 10 out of 12 months of the calendar year. The BMR Household must 
occupy the BMR Unit within 60 days of the completion of the purchase. 

Rental Prohibition 

BMR Units are not to be used as rental property. An owner of a BMR Unit may not rent or sublease any 
part or the entire BMR Unit without prior written consent of MOH. 

MOH may grant consent to a BMR Owner to rent in circumstances where the Household is forced to 
temporarily relocate due to employment requirements; where the BMR Owner is unable to sell a BMR 
Unit at the original .purchase price or at the original purchase price plus the Change in AMI repricing 

. methodology per Section !I (C) of this Manual; or for other reason deemed acceptable by MOH in its sole 
discretion, provided that: 

(1) The total period for which the BMR Unit may be leased does not exceed twelve (12) months; 
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(2) The tenant satisfies the income requirements placed on the BMR Unit by Use Restrictions and of 
this Manual for the Unit as a BMR Ownership Unit and other qualifying Household requirements 
placed on the BMR Unit by Use Restrictions and of this Manual for the Unit as a BMR Rental 
Unit; 

{3) Initial rent does not exceed the Maximum Monthly Rent, calculated according to the Maximum 
Household Income stated in the Use Restrictions for the Unit as a BMR Ownership Unit, or the 
BMR Owner's total housing expenses, as defined in Section I of this Manual, whichever is the 
lesser amount. 

·Maintenance and Insurance 

The BMR Owner shall not destroy or damage the BMR Unit, allow the BMR Unit to deteriorate, or 
commit waste on the BMR Unit. Owners shall maintain the BMR Unit in compliance with all applicable 
laws, ordinances and regulations and in a good and clean condition and all appliances shall be in good 

. and working order. 

Transfer Procedures 

A BMR Owner may Transfer the BMR Unit only to a Qualified Buyer. In connection with a proposed 
Transfer, Owner shall comply with the marketing and procedural requirements·set forth in Section II (F) 
of this Manual. Excepting Transfers by foreclosure or an Acquisition Lender's acceptance of a Deed in 
Lieu of Foreclosure, or other circumstances approved by MOH, all Transfers shall take place through an 
escrow account with a mutually acceptable Title Company. No Transfer shall be permitted unless such 
title company complies with any and all escrow instructions provided by MOH. 

Transfer to Spouse or Domestic Partner 

If a BMR Owner marries or becomes a· Domestic Partner after purchasing the BMR Unit, the Spouse or 
Domestic Partner may become a co-Owner. An Owner intending to add a Spouse or Domestic Partner 
as a co-Owner must present his or her marriage certificate or Domestic Partnership registration to MOH 
for review, and the proposed co-Owner shall execute an addendum to City documents related to the 

. BMR Unit by which the co-Owner shall assume the same rights and responsibilities with respect to those 
documents as the Owner. 

Transfer upon Owner's Death 

Upon a BMR Owner's death, the Property may be Transferred to any co-Owner previously approved by 
MOH without further MOH approval, but such co-Owner shall notify MOH within thirty (30) days of the 
Transfer and MOH may require such co-Owner to execute an addendum to City documents related to 
the Property by which the co-Owner shall assume the same rights and responsibilities with respect to 
those documents as the Owner. If at the time of Owner's death, a co-Owner has not been previously 
approved by the City, such co-Owner must first present his or her marriage c~rtificate or Domestic 
Partnership registration to the City for review, and if the documentation is approved by the City, the 
Property may be Transferred to such co-Owner in accordance with the preceding sentence. 
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Upon the death of a BMR Owner and all MOH-approved co-Owners, the Property may be Transferred by 
inheritance, will, or any other function of law to a child of the BM R Owner, provided however that such 
child otherwise qualifies under as a Qualified Buyer Household. The proposed transferee shall submit 
any financial and other information reasonably requested by MOH to verify that the proposed. 
transferee meets the requirements of a Qualified Buyer Household. If MOH determines that the 
proposed transferee is a Qualified Buyer Household, the BMR Unit may be Transferred to the proposed 
transferee for no consideration (except to the extent necessary to pay off any existing lien secured by 
the BMR Unit). The proposed transferee shall execute a BMR Note, City Deed of Trust, and any other 
City documents related to the BMR Unit by which the proposed transferee shall assume the same rights 
and responsibilities with respect to those documents as the BMR Owner. 

Upon the death of a BMR Owner and all MOH-approved co-Owners, if the Owner's child is not the 
·entitled beneficiary of the BMR Unit, or if MOH determines that the proposed child transferee is not an 
Qualified Buyer Household, then the BMR Unit shall be Transferred pursuant to the requirements set 
forth in Section II (F) of this Manual, and the beneficiary of the BMR Unit shall only be entitled to receive 
the BMR Owner's proceeds from said Transfer. 

In the case of an heir who is a current Household member at the time of the death of a titleholder, that 
heir shall be allowed one (1) year to live in the BMR Unit before either qualifying to inherit the BMR Unit 
cis an Qualified Buyer Household or resell the BMR Unit under the procedures outlined in Section II (F) of 
this Manual. 

Removing a Person from litle 

Removal of a titleholder is allowed only in the case of death or dissolution of marriage or Domestic 
Partnership. MOH must approve such removals. 

Resale Restrictions and Procedures 

Upon the resale of BMR Ownership Units, a BMR Owner must adhere to the following procedures: 

A BMR Owner must contract with a MOH-approved realtor to resell a BMR Ownership Unit. As 
described in Section II (C) of this Manual, the Maximum Resale Price of the resale BMR Unit will include 
commission for the realtor; 

MOH shall calculate the Maximum Resale Price for the BMR Unit. The BMR Owner must, at least thirty 
(30) days prior to marketing the BMR Unit, advise MOH of his/her intent to sell the BMR Unit and shall 
work through a MOH-approved Realtor to request a determination of a Maximum Resale Price from 
MOH. MOH shall price the BMR Unit only upon receipt of a signed intent to resell the BMR Uriit and 
request for pricing; a statement of all approved capital improvements made to the Unit; and a signed 
listing agreement with a MOH-approved certified realtor. MOH may require the completion of a 
standard form in the submission of such request. See Section II (C) of this Manual for an explanation of 
how BMR Ownership Units are priced upon resale; · · 

Within the 30-day period, MOH shall inform the BMR Owner of the Maximum Resale Price of the BMR 
Unit and any other conditions of sale; 
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The BMR Unit must be marketed for at least 21 calendar days preceding an application deadline and 
lottery for the BMR Unit. Among other requirements, the BMR Owner's realtor must hold at least 3 
open houses, including one week night and one weekend day open house; advertise the BMR Unit on 
the MLS to promote public awareness; accept applications; field all questions regarding BMR Units; 
provide applicants with lottery ticket or number; enter applicant information into a MOH-approved 
applicant tracking sheet within 24 hours of application deadline; and, ensure completeness of all 
applications; 

All potential BMR Buyers who are on the general BMR interest list shall be notified by MOH of Units 
available for resale arid invited to participate in the lottery, as well the general public; 

A public lottery will be held by MOH for all BMR Units upon resale in accordance with Section II (B} of 
this Manual. MOH will conduct the lottery and record the results and the BMR Owner's realtor will 
make the results av~ilable to all interested applicants or members of the public; 

To enter the lottery for resale, a BMR Buyer shall submit to the BMR Owner's realtor for approval the 
documentation outlined in Section II (B} plus a completed San Francisco Purchas.e Agreement. To 
proceed with a BMR Unit purchase post-lottery, the BMR Buyer's lender and litle Company must supply 
MOH with the documents outlined in Section II (B} of this Manual; 

No sale may proceed without the written approval of MOH; 

Broker fees paid by the BMR Owner must be shared in a commission agreement with the BMR Buyer's 
.realtor. Such fees will be based on the MOH-calculated resale price before the addition of capital 
improvement amounts or realtor commission; 

Sales agreements with terms requiring the payment of realtor fees by the BMR Buyer will not be 
approved; 

No separate terms can be required within a sales agreement that requires the BMR Buyer to purchase 
appliances, furnishings, or other disallowed capital improvements; 

All amenities and parking spaces that were purchased with the BMR Unit must be sold with the BMR 
Unit upon resale; 

BMR Owners, BMR Buyers and realtors shall comply with the documentation and enforcement 
procedures set forth in Section II (G} of this Manual; 

All new BMR Owners shall adhere to the requirements of this Manual; 

Marketing of the resale of individual BMR Ownership Units shall be in compliance with all applicable 
federal, state and local laws related to Fair Housing. BMR Owners and their agents may be asked to 
certify that the BMR Unit has not been marketed in such a manner as to be discriminatory. 

Units Unable to Resell 

In the case of BMR Units that are unable to attract a buyer for a BMR Unit that has been repriced under 
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the Change in AMI Formula within a six (6) month period where the BMR Owner has made a good faith 
effort to sell the BMR Unit, or in cases where market rate comparisons reveal that the BMR Owner's 
purchase price for the BMR Unit is at or below current comparable market rate units, the BMR Owner 
may seek permission to rent the BMR Unit to a Qualified Renter Household for one year at a rent level 
that equals either the Maximum Monthly Rent levels allowed at the ownership AMI level of the BMR 
Unit as stated in Use Restrictions or the BMR Owner's total housing costs (whichever is lesser) with the 
option of entering into one additional year of rental if the current market rate comparisons continue 
exceed the original purchase price. 

Furthermore, MOH may, upon application by the BMR Owner, consider granting the following 
exceptions on a one-time basis: 

(1) a one-time waiver of the First-time Homebuyer rule for the purchasing Household; 
(2) a one-time waiver of the minimum Household size rule for the purchasing Household; 
(3) a one-time waiver of the asset test for the purchasing Household; and, 
(4) a one-time allowance to exceed the maximum qualifying income level of the next BMR 

Buyer to be increased by 20% of that stated in Use Restrictions for the Project but not to 
exceed 120% of AMI at any time. 

Owners of BMR Units that are repriced using a repricing formula other than the Change in AMI Formula 
must sign into this Manual in order for their BMR Unit to repriced under the Change in AMI Formula and 
adhere to all provisions within this Manual thereof. These allowances will not be provided to BMR 
Owners who are reselling their BMR Unit at a price established by any other formula than the Change in 
AMI Formula. 

Capital Improvements and Special Assessments 

BMR Units may begin claiming capital improvements toward their Maximum Resale Price that are made 
no sooner than 10 years after the BMR Unit was first occupied. Once the BMR Unit becomes eligible for 
capital improvements credit, BMR Owners may begin submitting documentation of completed work. 

MOH will review all capital improvements claims and categorize them into three distinct categories: 
Eligible Capital Improvements, Eligible Replacement and Repair and Ineligible Costs. Each categorv is 
defined as follows: 

(1) Eligible Capital Improvements include major structural system upgrades, new additions to the 
BMR Unit and improvements related to increasing the health, safety and energy efficiency of the 
property. Improvements that meet these criteria will be given 100% credit; 

(2) Eligible Replacement and Repair includes in-kind replacement of existing amenities, repairs and 
general maintenance that keeps the property in good working condition. Costs that meet these 
criteria will be given 50% credit for repairs; an_d 

(3) Ineligible costs include cosmetic enhancements, installations with limited useful life spans and 
non-permanent fixtures. Homeowners may undertake these projects at their discretion, 
however they will not be given capital improvements er.edit. 
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Procedure for Submitting Capital Improvements 

BMR Owners must submit capital improvements to MOH for review within 6-months of the completion 
of the project. In order to document the improvements, each BMR Owner must submit the following 
documentation: 

(1) A list of the capital improvements with a description on a form provided by MOH: 
(2) The receipt and invoice for each eligible improvement; 
(3) Proof of payment, such as a cancelled check, bank account statement or credit card bill; 
(4) A copy of site or building permits, if required; and 
(5) Contractor's license number for Projects exceeding $500. 

Upon receipt of a complete capital improvements claim, MOH staff may arrange a site visit to inspect 
the completed Project .. Once the improvements have been verified, MOH will send a written response 
to approve or deny the submitted capital improvements within 60 days of original receipt. This 
information will be placed in the property file at MOH for use when the property is being sold. 

Special Assessments 

Homeowner's Association initiated special assessments are considered capital improvements and will be 
added to the resale price of the home at the full amount of the special assessment paid by the BMR 
Owner. In order to receive credit for special assessments, homeowners must submit the following 
documentation within 6-months of payment: 

(1) An invoice for the special assessment; and 
(2) Proof of payment, such as a cancelled check, bank account statement or credit card bill. 

Capital Improvements Cap 

In order to maintain the affordability of the BM(\ Unit for subsequent buyers, MOH will approve all 
eligible capital improvements, eligible replacement and repair, and special assessments when 
submitted. At the time of sale, MOH will cap all eligible capital improvements and eligible replacement 
and repair at 10% of the resale price. MOH will not cap special assessments. 

List of Approved Capital Improvements 

Eligible Capital Improvements 

Major Electrical Wiring System Upgrade 
Major Plumbing System Upgrade 
Room Additions 
Installation of Additional. Closets and.Walls 
Alarm System 
Smoke Detectors 
Removal of Toxic Substances, such as: 
Asbestos 
Lead 
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Mold/Mildew 
Insulation 
Upgrade to Double Paned Windows 
Fireplace Glass Screen 
Upgrade to Energy Star Built-In Appliances, as follows: 
Furnace 
Water Heater 
Stove/Range 
Dishwasher 
Microwave Hood 

Eligible Replacement and Repair 

Electrical Maintenance and Repair, such as: 
Switches 
Outlets 
Plumbing Maintenance an.d Repair, such as: 
Faucets 
Supply Line 
Sinks 
Flooring 
Countertops 

·Cabinets 
Bathroom Tile 
Bathroom Vanity 
Replacement of Built-In Appliances, as follows: 
Furnace 
Water Heater 
Stove/Range 
Dishwasher 
Microwave Hood 

Garbage Disposal 
Window Sash 
Fireplace Maintenance or In-kind Replacement (Gas) 
Heating System 
Lighting System (Recessed) 

Ineligible Costs 

Cosmetic Enhancements, such as: 
Fireplace Tile and Mantel 
Decorative Wall Coverings or Hangings 
Window Treatmen.ts (Blinds, Shutters, Curtains, etc.) 
Installed Mirrors 
Shelving 
Refinishing of Existing Surfaces 
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Non-Permanent Fixtures, such as: 
Track Lighting 
Door Knobs, Handles and Locks 
Portable Appliances (Refrigerator, Microwave, Stove/Oven, etc.) 

Installations with Limited Useful Life Spans, such as: 
Carpet 
Painting of Existing Surfaces 
Window Glass 
Light Bulbs 

Estate Planning 

New purchasers of BMR Units may not purchase the BM Unit through a trust of any kind, including but 
not limited to living trusts. Existing BMR Owners may not transfer ownership of their BMR Units to 
trusts of any kind, including living trusts. 

G. DOCUMENTATION AND ENFORCEMENT OF SALES RESTRICTIONS FOR BMR OWNERSHIP UNITS 

At the request of MOH, and at the time of the initial or any subsequent sale of a BMR Unit, the BMR 
Buyer shall enter into such agreements or other documents as MOH may require ensuring that the BMR 
Unit will be subject to the Program requirements. 

These documents include the following: 

Promissory Note 

A BMR Buyer shall execute and deliver to the City a promissory note in a form prepared by MOH (a 
"BMR Note") in an original principal amount equal to the difference between (i) the appraised fair 
market value of the BMR Unit as determined without regard to the sales and rental restrictions on such 
unit at the time of resale or default, and (ii) the Maximum Purchase Price of that unit at the time of the 
resale or default pursuant to the Use Restrictions. All such BMR Notes shall contain the above . 
restrictions on resale and rental. of a BMR Unit. The BMR Note shall provide for a stated rate of interest. 

The BMR Note shall be due and payable, in full, on either: (1) the date of a Transfer of the Unit tha~ is 
not performed in compliance with this Manual and the Use Restrictions; or (2) the date of an event of a 
default of any of the conditions, obligations or covenants contained in the BMR Note (including without 
limitation the covenant to sell the applicable BMR Unit in compliance with Use Restrictions). As further 
described below, the BMR Note shall be terminated, and no amount shall be due, upon .a resale of the 
BMR Unit performed in compliance with this Manual and the Use Restrictions. Any funds received by 
the City from the repayment of BMR Notes shall be placed in the Citywide Affordable Housing Fund. 

Deed of Trust 

Repayment of the BMR Note shall be secured by a deed of trust encumbering the applicable BMR Unit in 
. a form prepared by MOH (the "City Deed of Trust''). 
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Declaration of Restrictions & Option to Purchase Agreement 

BMR Buyers shall execute and deliver to the City a Declaration of Restriction$ and Option to Purchase 
Agreement, a document that, among other requirements, requires the:SMR Owner to comply with the 
Use Restrictions and grants the City an option to purchase the BMR Unit in the event that the BMR 
Owner defaults under the terms therein. 

Buyer Acknowledgment of Special Restrictions 

BMR Buyers shall execute and deliver to the City an acknowledgement that they have thoroughly 
reviewed this Manual and the recorded Declaration of Restrictions and Option to Purchase Agreement 
on the BMR Unit ("the Buyer Acknowledgment of Special Restrictions"). 

Function of Documents 

Termination of Note and Reconveyance of Deed of Trust upon Resale 

Upon any resale of a BMR Unit, assuming (1) that there has been no event of default that is continuing 
under the existing BMR Note, and (2) that the resale of the BMR Unit complies with this Manual and Use 
Restrictions, MOH shall accept a replacement BMR Note made to the order of the City by the new 
purchaser of the BMR Unit, in form and substance acceptable to-MOH, as full satisfaction of the existing 
BMR Note. At the dosing of the sale transaction, the deed of trust securing the existing BMR Note shall 

·be reconveyed by the City, and the new purchaser of the BMR Unit shall deliver to the City a new 
Declaration of Restrictions and Option to Purchase Agreement, a new BMR Note, and a new City Deed of 
Trust securing the new BMR Note, which deed of trust shall be recorded against the applicable BMR 
Unit. 

Term of Note and Deed 

For all BMR Units, the BMR Note shall have a term commencing on the date of purchase and ending on 
the earlier of: (1) the sale of the BMR Unit to Which it pertains,· or (2) a default of any of the conditions, 
obligations or covenants contained in the BMR Note (including without limitation the covenant to sell 
the applicable BMR Unit in compliance with Use Restrictions). 

Order of liens 

The BMR Note shall not be subordinated to any other liens or restrictions affecting the Project or a BMR 
Unit to which Use Restrictions apply except for the Buyer's primary mortgage loan. The BMR Note can 
only be subordinated to the primary mortgage and must be in second lien priority position in all 
circumstances. 

The restrictions imposed by Use Restrictions, and any liens recorded pursuant thereto (including but not 
limited to the Declaration of Restrictions and Option to Purchase Agreement), shall not be subordinated 
to any liens or restrictions affecting the Project or a BMR Unit to which Use Restrictions apply, including 
but not limited to Buyer's primary mortgage loan. In no event shall the Program restrictions applicable 
to a BMR Unit be subordinated to any lien against such BMR Unit, unless specifically allowed in the Use 
Restrictions applicable to the Unit. 
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Recordation of Restrictions 

Before the issuance of the First Construction Document by the Department of Building Inspection, a 
Notice of Special Restrictions and other appropriate documentation shall be recorded with the Office of 
the Recorder of the City and County of San Francisco for the BMR Units in order to implement the Use 
Restrictions. Such restrictions and other recorded documents shall include language restricting the sale 

· or rental of the BMR Units in accordance with Use Restrictions. 

At the Close of Escrow for an individual BMR Unit, the Acknowledgement, Declaration of Restrictions 
and Option to Purchase Agreement, and the City Deed.of Trust shall all be recorded against the BMR 
Unit with the Office of the Recorder of the City and County of San Francisco. 

H. Monitoring of BMR Ownership Units 

MOH shall monitor and require occupancy certification for BMR Ownership Units on an annual or bi
annual basis. Owner(s) of a BMR Unit will be required to submit an annual monitoring and enforcement 
report on a form provided by MOH and submitted on a date and at a location determined by MOH. The 
report shall provide information regarding occupancy status, changes in title and any other information 
MOH may reasonably require in order monitor compliance with the BMR Unit's specific Use Restrictions. 
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Ill~ RENTAL PROGRAM 

Renting a BMR Rental Unit differs in many ways from renting a market rate unit. It is important that the 
Project Owners and renters of BMR Rental Units understand the rules and procedures of the Program 

fully .. Among other items, this Section sets forth the requirements for BMR Rental Units including the 

qualifications for BMR Renters, the application process, the establishment of the Maximum Monthly 
Rent; permissible reasons for Project Owners to deny a BMR Unit to a potential BMR Renter 

Households; permissible reasons for Project Owners to evict or fail to renew the lease of a BMR Renter 

Household, the lease agreement process, restrictions on BMR Rental Units and Renters, Documentation 
and Enforcement of Restrictions for BMR Rental Units, monitoring of BMR Rental Units, and conversion 

of a BMR Rental Unit.to a BMR Ownership Unit. 

A. QUALIFIED RENTER 

The following section addresses the necessary qualifications to rent a BMR Rental Unit. 

Non-homeowner Requirement 

Each member of an applicant Household must establish that he/she does not own an interest in a 

Housing Unit as of the date of application for a BMR Rental Unit. 

An applicant shall be deemed to.have owned an interest in a Housing Unit regardless of whether or not 

that interest results in a financial gain, is in another state or country, or if they have ever used the 

property as a Primary Residence. 

Notwithstanding the forgoing, the followtng interests shall not, by themselves, disqualify an applicant 
from falling within the definition of non-homeowner: (1) ownership of timeshares; (2) loan co-signers 

from previous real estate transactions; and (3) appearing on title solely in the capacity as a trustee for a 

trust, where the trust is the legal owner of the dwelling unit. 

MOH may verify non-homeowner status by (1) reviewing mortgage deductions on the three most recent 

years of federal tax returns for each applicant; (2) a signed statement on the application stating 
homeownership status; (3) a title search; or (4) other means reasonably calculated to determine first

time homebuyer status. 

Income and Asset Requirement 

Per Planning Code Sections 415.6 (c) and 415.7 (d), initial rental BMR Rental Units will be priced to be 

Affordable to Qualifying Households at 55% of AMI, unless stated otherwise in the Use Restrictions for 
the Project. Maximum Household Income levels are adjusted on an annual basis. 

BMR Rental Units currently being marketed may adjust their Maximum Household Income used for 

qualifying applicants, but not for ~stablishing the Maximum Monthly Rent, as new Maximum Household 
Income levels are published by MOH at the beginning of each calendar year. Should a Project Sponsor 

or Project Owner wish to update the Maximum Monthly Rent levels as new Maximum Household 
Income levels are published by MOH at the beginning of each calendar year, the BMR Rental Units must 

be removed from marketing and a new pricing and marketing process must be established. 
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Household Definition and Requirements 

As defined in Planning Code Section 401, and for the purpose of qualifying for the Program, a Household 
is defined as any person or persons who reside or intend to reside in the same Housing Unit. 

All Spouses or Domestic Partners must be included in the Household and must appear on the application 
and lease for the BMR Unit. 

100% student Households as defined under the California Tax Credit Allocation Committee Compliance 
Manual 2012 Chapter 17 Category 111 are not eligible for the Program except under the exceptions 
contained in the IRS Section 42 (i) (3) (D). 

All Household members who are under 18 years of age mu.st be the legal dependent of an adult 
Household member, except in the case of emancipated minors, as clafmed on the most recent income 
tax return, or legal minor children of titleholders. 

Household Size Determination 

The size of the Household is determined by counting together every person who intends to live in the 
BMR Unit, regardless of age or dependency status. 

Pregnant applicants will be counted as two Household members with verifiable medical documentation. 

Verified live-in assistants and foster children may be counted toward Household size in order to 
determine unit size and must appear on the application for the BMR Unit but will not be counted in 
income determinations and may not appear on the lease for the BMR Unit. 

Temporarily absent Household members who intend to live in the BMR Unit upon return must appear 
on the application for the BMR Unit. Such Household members include, but are not limited to, 
Household members serving temporarily in the armed forces, or who are temporarily instituti9nalized. 

Minimum Household Size 

The size of a Household must be compatible with the size of the BMR Unit b.eing rented. A minimum of 
one person per bedroom is required. There is no restriction on renting a BMR Unit that has fewer 
bedrooms than the Household size; however, the Project may impose maximum Household size rules 
.under the restrittions contained in Section 111 '(D) of this Manual. 

Occupancy Requirement 

All members of the BMR Household must occupy the BMR Rental Unit as their Primary Residence, as 
defined by living in the BMR Unit at least 10 out of 12 months of the calendar year, and must occupy the 
BMR Unit within 60 days of the completion of the lease commencement date. 

Leaseholder Requirements 

All adult Household members must appear on the lease for the BMR Unit with following exceptions: 
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(1) Legal dependents of leaseholders as claimed on the most recent federal income tax return or 
legal minor children of leaseholders. Spouses or Domestic Partners are not considered 
dependents; or 

(2) Household members younger than age 24 who are the child of a leaseholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a leaseholder. 

Should the Project require all adults to be on the lease for the BMR Rental Unit, these exceptions will 
not apply. 

B. PROCESS 

Application Process 

New BMR Rental Units shall be marketed for at least a 28-day period, including a listing on the MOH 
website and local venues. Applicants must submit a MOH BMR rental lottery application by a specific 
deadline for each new BMR Rental Unit and submit a complete BMR rental application in.order to 
qualify for a BMR Unit after the lottery. For more details on the marketing requirements for new BMR 
Rental Units, see Section V (G) cif this Manual. 

BMR Rental Units upon re-rental shall be marketed for at least 7 days, including a listing on the MOH 
website and local venues. All applications for BMR Rental U_nits upon re-rental shall be entered into a 
lottery as described in section II (B) of this Manual unless the Project is specifically permitted by MOH to 
maintain a wait list of applicants. Applicants must submit a BMR application form and supporting 
documentation by a specific deadline for each BMR Rental Unit. For more details on the marketing 
requirements for BMR Rental Units upon re-rental, see Section V (H) of this Manual. 

Application Requirements 

Households applying for new and re-rental BMR Rental Units must supply the following documentation 
in order to qualify for the unit: 

An application from the proposed renter Household on a form specified by MOH; 
Supporting documentation from all members 18 years or older of the renter Household, including: 
Past one (1) year IRS returns; 
Past one (1) year W-2 forms; 
Three (3) current and consecutive pay stubs or equivalent; 
Three (3) current and consecutive statements from every liquid asset account or personal cash holdings, 
including all custodial accounts held for minors; 
Verification of San Francisco residency or employment (only if applicable); 
Copy of Certificate of Preference (only if applicable). 

In the case of new BMR Rental Units; applicants shall submit an abridged application form only and 
supply full income and other documentation if selected in the lottery process to proceed with a rental. 
In the case of re-rental BMR Rental Units, applicants shall submit a complete application within 7 days of 
the posting of the unit on the MOH website in order to be entered into a lottery for the unit. 

Page45 



To proceed with renting new and re-rental BMR Rental Units post-lottery, the Project Owner must 
'supply a reviewed and approved application, also approved by MOH, as well as a draft lease agreement 
to MOH before MOH will approve the rental. 

Changing an Application after Submission 

No application changes shall be allowed after an application is submitted and after an application 
deadline has passed u.nless the change is (1) the removal of an applicant; (2) the addition of an 
applicant's Spouse or Domestic Partner or a new H.ousehold member in the case of an adoption or new 
guardianship; (3) an update of income qualification, such as a new job or a job that has ended; or (4) 
correction of technical errors, such as current phone number or other non-qualifying information. 

Application Review Period 

An.application for a BMR Unit must be ~eviewed and approved for income qualification within the one 
hundred and twenty (120) days prior to the signing of the lease. 

Request for Applicatfon Reconsideration 

An applicant requesting reconsideration of a disqualified application shall submit new information or 
documentation contesting the disqualification to MOH within 3 business days from the date of the 
disqualification letter and MOH shall respond by the end of a 7 business day period from the date of the 
disqualification letter. In the case of such request, and when such a unit is available, the Project Sponsor 
shall maintain one appropriately sized BMR Unit for the disqualified Household for seven (7) business 
days from the date of the issuance of a disqualification letter but need not hold the applicant's preferred 
BMR Unit. 

Fees for Applying 

I 

Project Owners shall not charge BMR Rental Unit applicants any fees for applying for a BMR Unit that (1) 
are not applied evenly to all tenants in the building; or (2) that are bey.and actual cost. 

Selection of BMR Renters upon Initial Rental and Rerental of BMR Units 

Lottery Preferences 

All individuals and Households may enter the lottery for. a BMR Unit. However, those Households in 
which one member holds a Certificate of Preference (COP) from the former Redevelopment Agency or 
who lives or works in San Francisco will be given preference in the lottery ranking process, with COP 
holders being given the highest preference. 

COP holders are primarily House~olds previously displaced by former Redevelopment Agency action in 
' Redevelopment Project Areas per. the San Francisco Redevelopment Agency's Property Owner and 
Occupant Preference Program, as reprinted September 11, 2008 and effective October 1, 2008 and on 
file with the Clerk of the Board in File No. 080521. 
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If the number of BMR Rental Units available exceeds the number of qualified applicants who hold a COP 
or who live or work in San Francisco, the BMR Units will become available to other qualified_ applicants. 

Verification of Preference Qualification 

To be considered a COP holder, a Household must submit a copy of the Certificate of Preference with 
the application. COP inquiries should be addressed to the Mayor's Office of Housing at (415) 701-56.13. 

To be considered a Household that lives or works in San Francisco, at least one applicant must provide 
the following proof of residency or employment with the submitted application: 

Verification that the applicant lives in San Francisco: 
(1) One utility bill with a San Francisco address dated within the 45 days preceding the application date 
for the BMR Unit. Utility bills can include gas, electric, garbage or water; or 
(2) Current paystubs with a San Francisco address; or 
(3) A current, formal lease with ·a San Francisco address. 

OR 

Verification that the applicant works in San Francisco: 
MOH shall verify that a person works in San Francisco by reviewing an applicant's paystubs. If an 
applicant's employer is not based in San Francisco, or if a person's paystubs do not reflect a San 
Francisco work address, the applicant must supply a letter from the employer stating that the person 
works primarily in San Francisco and demonstrate that at least 75% of their working hours are in San 
Francisco. 

Lottery Process 

MOH shall work in collaboration with the Project Sponsor to utilize a public lottery to select BMR · 
Renters upon initial rental and rerental of BMR Rental Units. The following guidelines shall be applicable 
to the lottery process for new BMR Rental Units: 

A non-prioritized list of interested applicants will be kept by MOH. At least twenty-one (21) days prior 
to a lottery for initial rental BMR Rental Units and at least seven (7) days prior to a lottery for rerental 
BMR Rental Units, all those signed up on the list will be notified of the availability of BMR Units and 
invited to participate in the lottery by MOH. The general public will be invited to partitipate in the 
lottery, as well; 

Applicants who submit a complete application by the application deadline for the BMR Unit(s) will 
receive a numbered lottery ticket whose twin. ticket shall be entered into the lottery. Appiications 
missing a complete cover application will not be entered in to the lottery; 

Lotteries for BMR Rental Units shall be h.eld in a public, accessible location that is arranged.and paid for 
by the Project Sponsor; 

A representative of MOH shall conduct the lottery in tandem with the Project Sponsor and record the 
order of lottery numbers drawn; 
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To conduct the lottery, MOH shall pull application tickets from a vessel in rank order and record the 
lottery results by application ticket number. COP holders will be drawn and ranked first, followed by 
applicants who live or work in San Francisco. MOH shall pull at least 10 ticket numbers for each BMR 
Unit available, should there be enough total applicants to do so; 

Applications shall not be reviewed for eligibility before the lottery but only after the lottery ranking has 
been finaliied; 

The final lottery list shall be produced by MOH after the lottery once the lottery preferences have been 
clearly identified and applied; 

Applicants shall be invited to attend lotteries, but attendance is not mandatory; 

Lottery results shall be posted on either the MOH or Project Sponsor website but shall not include the 
names of applicants but only the application ticket numbers. The.results of rerental lotteries with 10 or 
fewer applicants may be announced by the Project Sponsor to each applicant rather than posting to a 
website. 

Post-Lottery Process 

Following the lottery, MOH shall transmit a final lottery list to the Project Sponsor who shall notify all 
applicants of their position.in the lottery and inform MOH of the lottery winners' intent to rent the BMR 
Unit; 

The Project Sponsor shall adhere to the rank order of the lottery list when offering BMR Rental Units to 
lottery winners; · 

Applicants shall be reviewed by the Project Sponsor or Project Owner with MOH's approval post-lottery 
for Program qualifications and issued an approval or disqualification letter; 

Per this section, in the case of an request for reconsideration, and when such a BMR Unit is available, 
the Project Sponsor shall maintain one appropriately sized BMR Unit for the disqualified Household for a 
seven (7) business day period from the date of the issuance of a disqualification letter but need not hold 
the Household's preferred BMR Unit; 

To maintain the live or work lottery preference, the applicant must maintain the status of the 
preference from the time of the application to the time of purchasing the BMR Unit. 

Annual Recertification 

BMR Renters must provide annual Household income documentation to the Project Owner upon 
request and other information MOH may reasonably require to monitor compliance with the BMR Unit's 
Use Restrictions to certify continued qualification under the Program. Failure to provide such 
information could result in a Project Owner's inability to renew the lease of a BMR Renter. The 
recertification process is explained in more detail in Section Ill (I) of this Manual. 
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C. ESTABLISHMENT OF INITIAL RENTAL AND RERENTAL PRICING 

Pricing Process 

Prior to marketing a BMR Unit for initial rental, the Project Sponsor shall transmit a copy of the Notice of 
Special Restrictions ("NSR"), final planning approval and approved floor plans indicating the location of 
the BMR Units in the building to MOH, together with a request for determination of initial Maximum 
Monthly Rent on a form provided by MOH. The pricing shall be valid for sixty (60) days and shall serve as 
the final pricing for the BMR Rental Units only upon approval of the Marketing Plan for the BMR Units. 
However, no BMR Units shall begin marketing in one calendar year with rental rates that were 
established in the previous calendar year. 

Prior to marketing a BMR Units upon rerental, the Project Owner shall contact MOH to confirm the 
Maximum Rent Level of the vacant BMR Rental Unit. 

MOH shall require the completion of a standard form in order to request BMR Unit Maximum Monthly · 
Rent levels. 

Income Table 

The income table used to calculate the income level of a BMR Household and thereby price BMR Units 
shall be the table named "Maximum Income by Household Size derived from the Unadjusted Area 
Median Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that contains San Francisco" as · 
published at www.sf-moh.org unless the Project Sponsor, with permission from MOH, offers the BMR 
Units at a lower income level than that required by Use Restrictions and chooses to abide by an 
alternate income table in doing so. 

Methodology for Establishing Maximum Monthly Rent Levels for BMR Rental Units 

MOH shall calculate initial rent levels of the BMR Rental Unit according to the following assumptions: (1) 
the income limits specified in Use Restrictions; (2) total payments of no more than thirty (30) percent of 
gross monthly income, based on the income limits required by Use Restrictions (and not based on an 
individual Household's income); and (3) a Utility Allowance reduction where applicable. MOH shall 
assume a one-person larger Household than the number of bedrooms in the BMR Unit when 
establishing the rent levels of all BMR Units except for studio units, which assume a one person 
Household, and SRO Units, which shall be priced based on three-fourths (3/4ths) of the Maximum 
Monthly Rent for a studio BMR Rental Unit. 

In the case of renters using a Section 8 Voucher, Project Owners may collect the fully allowed rental 
reimbursement amount from the Housing Authority but shall not charge the tenant a rent higher than 
the Maximum Monthly Rent established by MOH. 

Parking Space Policy for BMR Rental Units 

Bundled Parking Policy for BMR Rental Units 

In Projects in which parking for the non-BMR residential units is leased as a part of the rental rate for 
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such units, parking spaces shall be granted to BMR Renters within the Maximum Monthly Rent as 
established by MOH and at the same ratio of parking spaces to Housing Units for the Project overall. All 
parking spaces granted to BMR Renters shall be re-leased with the BMR Unit upon re-rental. This policy 
shall apply in cases where even one parking space is included in the rental rate for a non-BMR Unit. 

Unbundled Parking Policy for BMR Rental Units 

In Projects in which parking is "unbundled," or leased separately from every Housing Unit, parking 
spaces shall be made available to BMR Renters at the same ratio of parking spaces to Housing Units for 
the Project overall and the Project Owner must charge the BMR Renter a maximum monthly lease rate 
for parking spaces that is equivalent to either (1) a percentage of the lowest parking rate available in the 
Project that is determined by the average difference between Maximum Monthly Rent for BMR Units 
and non-BMR unit rental levels over the previous three (3) years as published annually by MOH on 
January 1 or (2) $100, whichever is higher. Should MOH fail to publish the average difference between 
Maximum Monthly Rent levels for BRM Units and non-BMR unit rental levels over the previous three (3) 
years for a given year, the maximum monthly lease rate for parking spaces for BMR Units for that given 
year shall be $100. 

Project Owners choosing the unbundled parking option must provide proof that they have affirmatively 
marketed their non-BMR units to alert potential renters to the fact that all units in the Project are 
rented both with and without parking and at two respective monthly lease rates. Parking spaces not 
leased by BMR Renters may be made available to non-BMR renters once every space required is offered 
to a pending BMR Renter in the case of newly marketed BMR Units. In the case of BMR Rental Units 
upon re-rental, the new BMR rental should be offered the opportunity to lease a space that was leased 
by the previous tenant. 

Methodology for Establishing Maximum Monthly Rent Levels upon Re-rental of BMR Rental Units 

Rental rates for Qualified Renter Households shall not exceed the applicable amounts published in 
accordance with the provisions of Section II (C) of this ManuaL 

Permissible Rent Increases for BMR Rental Units 

The Project Owner shali adjust (up or down) the Maximum Monthly Rent allowed for each BMR Renter 
on each anniversary of a BMR Renter's occupancy in an amount that does not exceed the amount 
determined by MOH based on the percent of median income established in Use Restrictions. These 
rents shall be made available on the MOH website at www.sf-moh.org. The Project Owner must follow 
all applicable federal, state and local laws when introducing the Maximum Monthly Rent adjustment. 

At no time shall an annual increase exceed the actual allowable increase for that year. In cases where 
the Maximum Monthly Rent level has decreased, the tenant's rent must be de_creased. In cases where 
the annual 'adjustmer;its have not been applied year to year,· the Project Owner may not take advantage 
of any increases that were not applied until the BMR Unit is vacant and re-rented. 

BMR Renters should be aware of the fact that annual rent changes are not based on the San Francisco 
Rent Board and that rents may exceed the rate of inflation. 
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Source of Annual Rent Levels for BMR Rental Units 

The qualifying Household Maximum Income Limits and Maximum Monthly Rent for BMR Units shall be 
updated annually as soon as January 1 of each year and will be available on the MOH website at 
www.sf-moh.org. 

Rent Subsidies 

Tenants of BMR Units must be permitted to use certified long-term government and non-profit rent 
subsidies including but not limited to the Section 8 Rental Voucher·Program. Any imposed rent-to
income standard must be based on the amount the BMR Renter pays toward the rent under such 
subsidy. 

Additional Fees Required of Renters 

Project Owners shall inform MOH of any additional required fees that will be applied to BMR Renters. 
Such fees will be allowed only if applied to all renters in the Project do not increase the Maximum 
Monthly Rent under the Program. 

D. PERMISSIBLE REASONS FOR PROJECT OWNERS TO DENY BMR RENTER APPLICANTS 

Project Owners may deny BMR rental applicants based on the set of criteria described below. However, 
MOH must review and approve such criteria before it is applied to the applicant Household. 

The Project must adhere to all applicable federal, state and local standards for rental selection criteria. 

Inability to Pay Rent 

The Project Owner may require a rent-to-income standard for BMR Renters. However, the Project must 
not require any Household to earn more than 2.5 times the rent each month in gross Household income 
and must also make allowances for a BMR applicant to prove demonstrated ability to pay rent in an 
amount lower than the 2.5 ratio. If a rent subsidy is used per Section Ill (C)), the tenant's rent to income 
requirementwill then be based on the amount of rent the BMR Renter pays after the rent subsidy is 
applied. 

Credit 

The Project Owner may require each adult Household member age 18 and older to clear a credit check 
as long as that credit check is normal and customary and applied evenly to all tenants in the building. 

Eviction History 

The Project Owner may require each adult Hoµsehold member age 18 and older to clear an eviction 
histor/ review as long as that review is normal and customary and applied evenly to all tenants in the 
building. 
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Criminal History 

The Project Owner may require each Household member to clear a criminal history review as long as 
that review is normal and customary and applied evenly to all tenants in the building. 

Maximum Occupancy Standard 

MOH does not establish a maximum household size for BMR Units. However, the Project Owner may 
apply a maximum occupancy standard to a Household occupying a BMR Unit as long as that standard is 
derived from the San Francisco Housing Code Section 503(b) and as long as that review is normal and 

customary and applied evenly to all tenants in the building. 

E. PERMISSIBLE REASONS FOR PROJECT OWNERS TO EVICT OR FAIL TO RENEW THE LEASE OF A BMR 
RENTER HOUSEHOLDS 

A Project Owner may choose not to renew the lease of a BMR Renter Household for the following 
reasons only: . · 

(1) Non-payment of rent, meaning that the.BMR Renter has failed to pay the rent to which the 
landlord is lawfully entitled under the written agreement between the tenant and landlord; 

(2) Illegal use of the BMR Unit, meaning that the tenant is using or permitting a BMR Rental Unit to 
be used for any illegal purpose; 

(3) Nuisance, meaning that the tenant is committing or permitting to exist a nuisance in, or is 
causing substantial· damage to, the rental unit, or is creating a substantial interference with the 
comfort, safety or enjoyment of the landlord or tenants in the .building, and the nature of such 
nuisance, damage or interference is specifically stated by the landlord in the writing 

(4) Breach of Lease; and 
(5) Conversion of a BMR Rental Unit. to a BMR Ownership Unit as defined in Section V (I) of this 

Manual. 

The Project Owner must not renew the lease of a BMR Renter if the BMR Renter is not in conformance 
with Program Rules, as follows: 

If a BMR Renter is violating the requirements in this Manual, including but not limited to exceeding the 
income maximum for recertification as explained in Section Ill (G) of this Manual, not meeting the 
minimum Household size requirement or not occupying the BMR Unit as the Household's primary 
residence. MOH must review and approve any decisions not to renew the lease of a BMR Renter 
Household in the case of the BMR Renter violating the requirements in this Manual before the Project 

Owner can take such action. 

F. LEASE AGREEMENT PROCESS 

The Project Owner shall allow a BMR Renter nci fewer than 7 calendar days from the date of the · 
Program approval letter or Project approval of the renter, whichever occurs later and which date must 
be made clear to the renter at the time of final approval, to enter into a lease for an available BMR Unit 
and that lease shall commence no sooner than 10 calendar days from the signing unless the BMR Renter 
prefers to begin the lease period sooner. 
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G. RESTRICTIONS ON BMR RENTAL UNITS AND RENTERS 

Term of Restriction 

All BMR Rental Units are restricted in their re-rental rate and other applicable restrictions for the Life of 
the Project unless otherwise noted in Use Restrictions for the Project. 

Occupancy Requirement 

All members of the BMR Household must occupy the BMR Unit as their primary residence, as defined by 
living in the BMR Unit at least 10 out of 12 months of the calendar year, and must occupy the BMR Unit 
within 60 days of the completion of the lease commencement date. 

Rental Prohibition 

BMR Renters may not sublease the entire BMR Unit nor rent a room within the BMR Unit or part of the 
BMR Unit at any time. 

Maintenance 

BMR Renters and Project Owners shall not destroy or damage the BMR Unit, allow the BMR Unit to 
deteriorate, or commit waste on the BMR Unit. Renters and Owners of BMR Rental Units shall maintain 
the BMR Unit in compliance with all applicable laws, ordinances and regulations and in a good and clean 
condition and all appliances sh;;:ill be in good and working order. 

Lease Changes 

BMR Renters may not add or subtract any person from the lease for a BMR Rental Unit without consent 
from the Project Owner and from MOH. Should the Project Owner and MOH consent to the addition or 
subtraction of a qualified Household member in BMR Rental Unit, the new Household must submit a 
new application for the BMR Unit and meet the current eligibility standards for a BMR Rental Unit. 

Transferring Units 

Current BMR Renters may apply for other current new or re-rental BMR Rental Units but have no 
preference in the process, but for those outlined for all applicants in Section Ill (B) of this Manual, nor is 
a Project Owner required to make a vacant BMR Unit available for another·current BMR Renter in the 
building. 

Annual Recertification 

BMR Re.nters must provide a~nual Household income docume~tation to the Project Owner upon 
request and other information MOH may reasonably require to monitor compliance with the BMR Unit's 
Use Restrictions to certify continued qualification under the Program. Failure to provide such 
information could result in a Project Owner's inability to renew the lease of a BMR Renter. The 
recertification process is explained in more detail in Section Ill (I) of this Manual. 
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Permissible Increase in Income 

Upon annual recertification, existing BMR Renters whose income exceeds 200% the original income 
target as stated in Use Restrictions for the BMR Unit will no longer be considered Qualified Renter 
Households under the Program and are no longer qualified to occupy a BMR Unit. The Project Owner 
must bring the BMR Unit into compliance with the Program no sooner than the end of the current lease 
term of the tenant Household. 

Example of 200% of Original Income Target: 

Maximum AMI allowed in Use Restrictions= 55% of AMI 
200% of maximum AMI allowed in Use Restrictions = 110% of AMI 

H.· DOCUMENTATION AND ENFORCEMENT OF RESTRICTIONS FOR BMR RENTAL UNITS 

All leases must be 12-month leases. 

MOH shall require specific lease langu_age to be included in the lease, including an acknowledgement of 
the restrictions on the BMR Rental Unit and any monitoring procedures, including but not limited to this 
Procedures Manual. The material terms of the lease shall not change from year to year but for the 
Maximum Monthly Rent level. 

All adult Household members must appear on the lease for the BMR Unit with following exception: 

(1) legal dependents of leaseholders as claimed on the most recent federal income tax return or 
legal minor children of leaseholders. Spouses or state Domestic Partners are not considered 
dependents; and 

(2) Household members younger than age 24· who are the child of a leaseholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a leaseholder. 

Should the Project require all adults to be on. the lease for the BMR Unit, these exceptions will not apply. 

I. MONITORING OF BMR RENTAL UNITS 

BMR Rental Units shall be monitored on an annual basis to determine the continued eligibility of the 
BMR Renter Household. BMR Renter Households, Project Owner(s) or those charged with the 
management of affordable BMR Rental Units satisfying the requirements of their Use Restrictions are 
required to submit an annual monitoring and enforcement report on a form provided by MOH and 
submitted on a date and at a location determined by MOH. The report shall provide information 
regarding rents, Household and income characteristics of tenants of designated BMR Units, services 
provided as part of the housing service such as security, parking, utilities, and any other information 
MOH may reasonably require for monitoring compliance with the BMR Unit's Use Restrictions. 

In addition, Project Owners shall be required to recertify BMR Renters for continuing Program 
qualification within 365 days of the annual renewal of each BMR Renter lease. Non-renewal of the lease 
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for a BMR Renter shall require at least a ninety (90) day notice to the BMR Renter of the lease non
renewal. Project Owners shall require existing BMR Renters to complete a new BMR application as 

provided by MOH at www.sf-moh.org and review such application under the application review 

guidelines also available at www.sf-moh.org. 

Upon recertification, existing BMR Renters must meet the qualification standards for BMR Renters as 

contained in Section Ill (A), including but not limited to continuing to be income qualified per Section Ill 

(G) of this Manual, and adhering to the minimum Household size and occupancy requirements set forth 
in Section Ill (A) of this Manual. BMR Renters must also be in compliance of the Restrictions on BMR 
Units and Renters as contained in Section Ill (G) of this Manual. 

BMR Renters must provide annual Household income documentation to the Project Owner upon 

request and other information MOH may reasonably require to monitor compliance with the BMR Unit's 

Use Restrictions to certify continued qualification under the Program. Failure to provide such 
information could result in a Project Owner's inability to renew the lease of a BMR Renter. 

J. CONVERSION OF RENTAL UNIT TO OWNERSHIP UNIT 

BMR Renters should be aware of the fact that a private rental building subject to this Program may 

choose to convert all of the BM R Units in the Project to ownership units and therefore may convert their 

BMR Rental Units to restricted BMR Ownership Units. See Section V (I) of this Manual for information 
on this process. 
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IV. INCOME REVIEW PROCEDURES FOR BMR OWNERSHIP AND RENTAL UNITS 

A. Sources of Income 

Income maximums are based on "gross" income derived from all sources as detailed in Internal Revenue 
Code (26 USC Section 61}, whether or not exempt from federal income tax. Such income includes, but is 
not limited to, the following: 

Compensation for services, including fees, commissions, and similar items; 
Income from assets; 
Gross income derived from business; 
Gains derived from dealings in property; 
Interest; 
Rents; 
Royalties; 
Dividends; 
Alimony and separate maintenance payments; 
Annuities; 
Income from life insurance and endowment contracts; 
Pensions; 
Income from discharge of indebtedness; 
Distribution share of partnership gross income; 
Income in respect of a decedent; 
Income from an interest in an estate or trust; and 
Public benefits including but not limited to CalWorks, SSI, Disability income. 

B. Determining Baseline Household Income 

MOH projects future income based on the gross income on each applicant's past three statements from 
each source of income. MOH must review income documentation for all Household members 18 years 
and older, regardless of dependency status. 

Calculating Income from Paystubs 

For employed applicants, annual income is derived by dividing the year-to-date gross income by the 
current pay period count and then by annualizing an estimated pay period amount by the total pay 
period count over one year. 

Example of Calculating Income with Paystubs: 
Year-to-date (YTD} income as stated on the most recent payst4b for the calendar year= $20,000 

Current pay period on most recent pay stub= 10 

Estimated pay period_ amount= $2,000 ($20,000,divided by 10) 

Total number of pay ·periods in one year for the applicant= 24 

Annualized pay= $48,000 ($2,000 x 24) 
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Tips and Bonuses 

When calculating income based on paystubs, tips and commission will be annualized. Bonuses.will be 
annualized unless the applicant can provide documentation from the employer that the bonus was a 
one-time occurrence. In this case, the bonus amount will be removed from the annualization of the 
income and added in one time to the total annual income that is determined. 

Seasonal Workers 

MOH will not annualize current income for seasonal workers who provide a Verification of Employment 
from their employer(s) verifying that the work does not occur year-round. 

Calculating Income from Government Income 

For applicants receiving government income of any source, the income is derived by multiplying a 
regular monthly statement by 12 months or by referring to an annual award letter. 

Calculating Income from Self-employed Income 

All self-employed applicants must submit a notarized Self-Employed affidavit provided by MOH. If self
employed for 2 or more years of federal income tax returns, MOH will average net income on the 2 
years of tax returns. If self-employed less than 2 years of federal tax forms, MOH will annualize the 
submitted Profit & Loss statement. 

Calculating Income from Cash Income 

In the case of an applicant who is paid in cash for employment, MOH will require a Verification of 
Employment from the applicant's employer to confirm annual income and IRS form 4506-T to verify that 
no taxes were paid. 

Unemployed Applicants 

Unemployed applicants who are receiving no income at all should submit an Unemployed Affidavit as 
provided by MOH in place of income statements. Applicants receiving unemployment benefits do not 
need to complete the Unemployed Affidavit as unemployment benefits are considered income. 

Verification of Employment 

An official Verification of Employment that is signed by an applicant's employer shall be used as the final 
proof of an appli_cant's income, if needed. 

Income from Commercial. Property or Land Owned 

The net income from any commercial property or land owned by any applicant shall be counted toward 
the annual Household income. 
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C. Asset Test 

MOH will apply an asset test to all applicants, including all custodial accounts held for minors. 
Household assets up to $60,000 will not be counted toward Household income. 10% of all assets above 
$60,000 will be added to the total Household income. 

Assets include all liquid asset accounts, including but not limited to savings, checking accounts, · 
Certificates of Deposit, stocks, and gifts. MOH will not count qualified retirement accounts toward an 
applicant's income. Such retirement accounts are limited to accounts that are intended for retirement 
and that would incur a penalty if withdrawn before a specified retirement age per each account. Such 
accounts include but are not limited to401K and 4038 accounts. MOH will also not count 529 college 
savings toward an applicant's income. 

Example of Addition of the Asset Test to Baseline Household Income: 
Household of 4 earns $SO,OOO a year 

Total Household assets= $140,000 

First $60,000 of assets is excused: $140,000 - $60,000 = $80,000 remaining 

10% of remaining $80,000 is added to income: $80,000x10% = $8,000 

Total amount added to income: $8,000 

New total Household income: $50,000 + 8,000 = $58,000 

D. Asset Test Exemption for Seniors 

For any senior aged 62 and older who is the Head of Household, MOH shall discount $127,000 from total 
assets prior to performing the typical imputed income calculations. 

For married seniors where one person is the Head of Household and the other. has been nonworking, 
MOH shall discount $190,000 (rather than 2x the single rate) from total assets prior to performing the 
typical imputed income c;alculations. 

Any actual IRA or other retirement funds will be deducted from these amounts first For example, if an 
applicant has $10,000 in an IRA, and $170,000 in non-IRA assets, MOH will reduce the waiver amount by 
$10,000, from $127,000 to $117,000. 

The asset deduction amoun.t will be adjusted each year based on the then-current running total as 
published at www.sf-moh.org. 
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V. PROCEDURES FOR PROJECT SPONSORS AND PROPERTY MANAGERS: GENERAL COMPLIANCE 
PROCEDURES 

A. Approval Process 

To comply with Planning Code Section 415 et seq., Project Sponsors will work with the Planning 
Department and with their assigned Planner to choose the fee or to qualify for an alternative to the 

·Affordable Housing Fee under the Program. Project Sponsors may review information about their 
options at www.sf-moh.org or contact the Planning Department at 415-558-6377. 

Project Sponsors must sign an Affidavit of Compliance with the lnclusionary Housing Program with the 
Planning Department stating their intention to pay the Affordable Housing Fee or to qualify for the on
site, off-site or land dedication alternatives before receiving entitlement from the Planning Department 
or, in the case of Principally Permitted Projects, before the Planning Department will approve the 
building permit for the Project. The assigned Planner for the Project will guide the Project Sponsor 
through this process and apply the current Conditions of Approval to the Project as set forth by the 
Planning Code and the Planning Department. The current Affidavit of Compliance is found on the 
Planning Department's website at: 
http://www.sfplanning.org/Modules/ShowDocument.aspx?documentid=8422 or by calling the Planning 
Department at 415-558-6377. Project Sponsors shall consult with the Planning Department and MOH to 
explore the off-site and land dedication options before seeking Project approval from the Planning 
Department. 

Once a Project has received Planning Department approval in the form of an entitlement or building 
permit approval; the Project Sponsors shall record a Notice of Special Restrictions (NSR) that includes 
the Conditions of Approval under the Program, and the location of any on-site or off-site BMR Units in 
the case of such Projects, and transmit a copy of the recorded NSR to the Planning Department and 
MOH. 

Following Planning Department approval of a Project subject to the Program, the Planning Department 
must transmit a copy of such approval plus the Affidavit of Compliance with the lnclusionary Housing 
Program to MOH. The Planning Department shall also enter the Project's Program requirements in a 
database shared with DBI, which will then ensure that the Project does not receive its First Construction 
Document or First Certificate of Occupancy, depending on the method of compliance, unless the Project 
is in conformity with the Program. If the Project Sponsor intends to pay the Affordable Housing Fee, a 
fee determination letter must be secured from the Mayor's Office of Housing prior to Planning 
Department Approval of a Building Permit Application. The Planner will then enter the Affordable · 
Housing Fee amount in the shared database. 

Further sections of this Manual provide details on the exercise of each option. 

B. COMPLIANCE THROUGH PAYMENT OF THE AFFORDABLE HOUSING FEE 

•, 
Project Sponsors who pay the Affordable Housing Fee ("Fee") to satisfy the Program requirements shall 
be charged on a per-unit size basis under a fee schedule that shall be updated annually on January 1 of 
each year. The Fee shall be based on the percentage requirements set forth in Planning Code Section 
415. The Fee requirement shall be calculated by using the direct fractional result of the total number of 
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units in a Project multiplied by the percentage requirement, rather than rounding up the resulting 
figure. 

The Fee is established as the amount of the affordability gap as defined in Section 415.5 of the Planning 
Code. 

Commencing on January 1, 2013, no later than January 1 of each year, MOH shall adjust the Fee. The 
Fee shall be adjusted based on the change in the Construction Cost Index as published by Engineering 
News Record. 

The Project Sponsor shall request a Fee determination from MOH by completing a form supplied by 
MOH and available at www.sf-moh.org. Among other items, this form shall i.nclude: 

Project Sponsor contact information; 
The name and address of the Project; 
The number of total units by unit size; 
A copy of the recorded N5R for the Project; and 
An estimate of the Fee amount due. 

MOH shall provide a Fee determination letter within ten (10) business days of the receipt of the request 
form. The letter shall be sent to the Project Sponsor and shared with the Planning Department. The 
Planning Department shall enter the amount due into a database shared with DBI, who will then issue a 
report outlining preliminary estimates of all development impact and in-lieu fees owed for a 
development project and require payment of this fee before the issuance of a First Construction 
Document. Payments for devl;!lopment impact and in-lieu fees must be made at the Permit Center, DBI, 
1660 Mission, 6th floor, San Francisco, CA 94103. Questions about paying the Affordable Housing Fee 
after MOH has issued a fee determination letter should be directed to DBI at 558-6131. 

In cases in which the Project Sponsor chooses to pay the Fee once the Fee has been established by MOH 
but a new fee schedule has since been established since MOH's determination of the Fee amount, DBI 
will alert the Project Sponsor of the schedule update and the Project Sponsor will then seek an updated 
Fee due amount from MOH. If the Fee schedule update has occurred within 30 days of the date of the 
issuance of the MOH fee determination letter, the Project Sponsor may choose to pay the Fee under the 
prior schedule if the payment is made within such 30-day period. 

Prior to issuance by DBI of the First Construction Document for the Project Sponsor, the Project Sponsor 
must have paid in full the sum required to DBI, or the required portion of the fee due in accordance with 
any fee deferral allowances permitted under Section 403 of the Planning Code. 

C. COMPLIANCE THROUGH NEW CONSTRUCTION ON-SITE 

When qualifying for the on-site alternative per Sections 415:3 and 415.6 of the Planning Code, the 
Project Sponsor may provide the number and type ofBMR Units satisfying the applicable Use 
Restrictions through the construction of said units on the site of the Principal Project. 

The Project Sponsor shall construct and, when applicable, manage the BMR Units. Per Planning Code 
Section 415.8 (a) (2), BMR Units shall not remain vacant for a period exceeding sixty (60) days without 
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the written consent of MOH. 

Number of Units Required: 

The number of BMR Units required under the on-site alternative of the Program is established by 
Section 415.6 of the Planning C:ode or by other related Planning Code sections. 

Pricing and Maximum Income Levels 

Per Section 415.8 {a) {4), the Maximum Income Levels specified in the Use Restrictions for the Project 
shall be the required income percentages for the Life of the Project, with the exception set forth in 
Section II (F) and V {G) of tliis Manual and excepting the fact that the qualifying income level for BMR 
Ownership Units only shall be 10% higher than the required income level used for pricing BMR 
Ownership Units, as explained in Section II {C) of this Manual. 

See Section II (C) of this Manual for information on the pricing of BMR Ownership Units, including a 
description of the parking policy for such units. See Section Ill {C) of this Manual for information on the 
pricing of BMR Rental Units, including a description of the parking policy for such units. 

Term of Restrici;ion 

Per Planning Code Section 415.8 (a) (1), all BMR Units constructed pursuant to Planning Code Sections 
415.6 {on-site alternative) and 415.7 (off-site alternative) must remain Affordable to Qualifying 
Households for the Life of the Project. In some circumstances, the term of the restriction is established 
by sections of the Planning Code in effect at the time of Project approval or by the specific Notice of 
Special Restrictions recorded against the.Project. 

Timing of Construction and Delivery of On-site Units 

Per Planning Code Section 415.6 (b), on-site BMR Units must be constructed, completed, ready for 
occupancy and marketed no later than the non-BMR Housing Units in the Principal Project. 

Design, Size and Location of On-site Units 

Per Planning Code Section 415.6 (c), all on-site BMR Units constructed must be provided as BMR 
Ownership Units unless the Project Sponsor meets the eligibility requirement of Section 415.5 (g). In 
general, BMR Units constructed underthis Section 415.6 shall tie comparable in number of bedrooms, 
exterior appearance and overall quality of construction to non-BMR Units in the Principal Project. A 
Notice of Special Restrictions shall be recorded prior to issuance of the First Construction Document and 
shall specify the number, location and sizes for all BMR Units required und.er this Section 415.6. The 
interior features in affordable units should be generally the same as those of the non-BMR Housing 
Units in the Principal Project, but need not be the same make, model or type of !iUCh item as long as 
they an~. of good and new quality and are consistent with then-current standards for new housing. The 
square footage of affordable units do not need to be the same as or equivalent to those in the non-BMR 
Housing Units in the Principal Project; so long as it is consistent with then-current standards for new 
housing. Where applicable, parking shall be offered to the BMR Units subject to the terms and 
conditions of the unbundled parking policy for BMR Units as specified in this Manual and amended from 
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time to time. On-site BMR Units shall be Ownership BMR Units unless the project applicant meets the 
eligibility requirement of Section 415.S(g). 

Development Subsidies 

Per Planning Code Section 415.6 (e), BMR Units constructed under Section 415.6 as part of an on-site 
Project shall not have received development subsidies from any Federal, State or local program 
established for the purpose of providing affordable housing, and shall not be counted to satisfy any 
affordable housing requirement. Other units in the same on-site project may have received such 
subsidies. 

Per Planning Code Section 415.6 (f), notwithstanding the provisions of Section 415.6 (e), a Project may 
use California Debt Limit Allocation Committee (CDLAC} tax-exempt bond financing and four percent 
(4%) tax credits under the Tax Credit Allocation Committee (TCAC} to help fund its obligations under this 
ordinance as long as the project provides 20 percent (20%} of the Principal Project units as affordable at 
50 percent (50%) of AMI for on-site housing. The income table to be used for such Projects when the 
units are priced at 50 percent (50%) of AMI is the income table used by MOH for the lnclusionary 
Housing Program as defined in Section I of this Manual, not that used by TCAC or CDLAC. Except as 
provided in this subsection, all BMR Units provided under this section must meet all of the requirements 
of Planning Code Section 415 et seq. and this Manual for on-site housing. 

Marketing 

SeE;! Section V (G) of this Manual for information on the marketing of initial sale BMR Units. 

Monitoring 

See Section V (J) of this Manual for information on the monitoring of BMR Ownership Units and BMR 
Rental Units. 

Requirement to Record Restrictions 

Per Planning Code Section 415.6 (c), a Notice of Special Restrictions shall be recorded prior to issuance 
of the First Constru,ction Document and shall specify the number, location and sizes for all BMR Units 
required under Planning Code Section 415.6. 

D. COMPLIANCE THROUGH NEW CONSTRUCTION OFF-SITE 

When qualifying for the off-site alternative per Sections 415.3 and 415. 7 of the Planning Code, the 
Project Sponsor may provide the number and type of BMR Units satisfying the Use Restrictions through 
the construction of said units off-site from the Principal Project. . 

The Project Sponsor shall construct and, when applicable, manage the BMR Units. Such BMR Units shall 
not remain vacant for more than sixty (60) days at any time from the date of final completion. Off-site 
Projects shall maintain insurance from the Project's architect, contractor and the Project Sponsor. 
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Approval Process 

Project Sponsors choosing the off-site option shall adhere to all requirements contained in Planning 

Code Section 415.7 and shall adhere to the following procedures. 

If the Project Sponsor is eligible and selects pursuant to Section 415.5 (f) to provide off-site BMR Units to 

satisfy the requirements of Section 415.1 et seq., the Project Sponsor shall notify the Planning 

Department and MOH of its intent as early as possible. The Planning Department and MOH shall 

provide an evaluation of the Project's compliance with the requirements of Section 415.5 (f) and415.7 

prior fo approval by the Planning Commission or Planning Department. 

The Planning Department through its designated Planner shall require the Project Sponsor to indicate 

the intent to satisfy the lnclusionary Housing Program requirement partially or completely through off

site BMR units on the Affidavit for Compliance with the lnclusionary Housing Program. On an additional, 

standardized off-site form, the Planner shall (1) define the BMR Unit percent requirement of the Project 

under Planning Code Section 415.7; (2) confirm that the off-site proposal meets the required BMR Unit 

percent requirement under Planning Code Section 415.7; (3) confirm that the off-site proposal is within 

one mile of the Principal Project; (4) confirm that the off-site proposal includes ownership units per 

Planning Code Section 417.7 (d) and, if not, that the off-site proposal qualifies as a rental project per 

Planning Code Section 415.5 (g); and (5) confirm that the off-site housing meets the Quality Standards 

for Off-site Affordable Housing Units per Section V (D) of this Manual. The Project Sponsor should 

deliver all site information at least 120 days prior to the scheduled Planning Commission approval 

hearing. 

The Planner will then share the standardized off-site form with MOH. MOH will also review the off-site 

proposal to confirm its compliance with Section 415 et seq. 

The Project Sponsor shall record a Notice of Special Restrictions on both the Principal Project and the 
off-site Project, noting the Use Restrictions of each. 

Number of Units Required 

The number of BMR Units required under the off-site option of the Program is established by Section 
4i5.7 (a)ofthe Planning Code. · 

Pricing and Maximum Income Levels 

Per Section 415.8 (a) (4), the Maximum Income Levels specified in the Use Restrictions for the Project 
· shall be the required income percentages for the Life of the Project, with the exception of allowances 
set forth in this Manual. 

Per Section 415.7 (a) d) of the Planning Code, all off-site units constructed under this Section must be 
provided as BMR Ownership Units for the Life of the Project, unless the Project meets the eligibility 
requiremerit of Section 415.5 (g). Per Planning Code Section 417 (d), off-site BMR Ownership Units must 
be affordable to Qualifying Households earning no more than 70 percent (70%) of AMI and off-site BMR 
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Rental Units must be affordable to Qualifying Households earning no more than 55 percent (55%) of 
AMI. 

See Section II (C) of this Manual for an explanation of the pricing mechanism for BMR Ownership Units, 
including a description of the parking policy for BMR Units. See Section Ill (C) of this Manual for an 
explanation of the pricing mechanism for BMR Rental Units, including a description of the parking policy 
for BMR Units. 

Term of Restriction 

Per Planning Code Section 415 (8) (a) (1), all BMR Units constructed pursuant to Planning Code Sections 
415.6 and 415.7 must remain Affordable to Qualifv.ing Households for the Life of the Project. 

Timing of Construction and Deliver¥ of Off-site Units 

Per Planning Code Section 415.7 (b), off-site BMR Units must be constructed, completed, ready for 
occupancy and marketed no later than the market rate units in the Principal Project. In no case shall the 
Principal Project be issued a First Certificate of Occupancy until the off-site project has received its First 
Certificate of Occupancy. 

Geographic Location of Off-site BMR Units 

Per Planning Code Section 415.7 (c), the Project Sponsor must ensure that off-site BMR Units are located 
within one mile of the Principal Project. · 

Quality Standards for Off-Site BMR Units 

All B.MR Units constructed off-site under the provisions of Section 415. 7 shall be of good quality and 
generally equivalent to current market rate housing standards commonplace in San Francisco as 
determined by the Zoning Administrator in accordance with official Planning Department policy. Off-site 
BMR Units shall be comparable in number of bedrooms, number of bathrooms, exterior appearance and 
overall quality of construction to market rate units in the Principal Project, and shall meet at a minimum, 
or exceed, the following standards: 

Individual Unit Sizes 

Per Planning Code 417 (d), the total square footage of the off-site affordable units constructed under 
Section 415.7 shall be no less than the calculation of the total square footage of the on-site non-BMR 
Housing Units in the Principal Project multiplied by the relevant on-site percentage requirement for the 
project specified in Section 415.7. In addition, average individual BMR Unit square footages shall be no 

. less than 70% of the average Principal Project unit square footage for corresponding unit types classified 
by number of bedrooms, and in no case shall individual unit square footages be less than the following 
for each unit type: 

Studios: 350 square feet 
1-Bedrooms: 550 square feet 
2-Bedrooms: · 800 square feet 
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3-Bedrooms: 1,000 square feet 
4-Bedrooms: 1,250 square feet 

Exceptions to these square footage minimums may be made at the Zoning Administrator's discretion 
where the Principal Projects average unit size by corresponding unit type classification is less than these 
minimums. When using such discretion, the Zoning Administrator shall take into account any 
anticipated occupant for a particular development. 

The average off-site BMR Unit size for a given unit type may be permitted to be less than 70% of the 
average size of the corresponding unit type of the Principal Project at the discretion of the Zoning 
Administrator on a case-by-case basis, provided there is a corresponding increase in unit numbers and 
all other provisions of this section are met. No reduction in the required total minimum BMR Unit 
square footage per Section 415.7(d) of the Planning Code shall be permitted. 

Design of Off-site BMR·Units 

Room sizes 

No required bedroom shall be smaller than 120 square feet, and at least one bedroom in every 
BMR Unit, except for studios, shall be a minimum of 144 square feet. The minimum horizontal 
dimension for any bedroom, excluding alcoves not included in the minimum square foot 
calculation, shall be 10 feet. 

Primary rooms in studios shall be no less than 165 square feet excluding any contiguous kitchen 
area. The minimum horizontal dimension for any such primary room, excluding alcoves not 
included in the minimum square foot calculation, shall be llfeet. 

No living room shall be smaller than 144 square feet, with a minimum dimension excluding 
alcoves not included in the minimum square foot calculation, of 11 feet. 

At least one bathroom shall meet ADA size requirements, and all other full bathrooms required 
by this section must be at least 40 square feet in size. 

Smaller room size minimums may be permitted at the discretion of the Zoning Administrator on 
a case-by-case basis, if"such smaller room sizes are typical of the principal Project and are 
consistent with current City building and housing codes. 

Interior Heights 

Prevailing floor-to-ceiling heights in each BMR Unit shall be no less than 8'-6". Lower ceiling 
heights in bathrooms, hallways, or small portions of other rooms may be permitted to allow for 
central heat and air ductwork where necessary, but in no case shall. any ceiling height in such 
areas be less than 8' -0". 

Kitchen and Bathroom Amenities 

At a minimum, all kitchens shall have a full size four-burner cook top and full size oven, with 
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built-in exhaust hood/microwave oven unit (or an equivalent thereof), full size kitchen sink with 
in-drain electric disposal, full size dishwasher, full size refrigerator/freezer, good quality upper 
and lower level cabinets with doors, quality counter top surfaces, and a suitable good quality 
floor surface. While appliances and finishes need not match or be equivalent to those in the 
Principal Project, they should be new and of good quality in terms of performance, durability 
and appearance. At the discretion of the Zoning Administrator, appliance sizes may be scaled 
down for studio units if such downsizing is typical of the Principal Project. For the purpose of 
preserving interior materials or character of older buildings or providing aesthetic compatibility 
therein, fully restored vintage appliances and finishes may be used as long as they are of good 
quality, durability, and in good working condition. 

Bathrooms shall consist of a shower stall, toilet and lavatory. At least one bathroom in each unit 
shall have both a shower stall and standard size tub or a combination tub-shower unit. 

Closets 

· Each Housing Unit shall have a coat closet and a linen closet, plus a closet for each bedroom: 
Minimum dimensions for coat closet shall be 4'X 2'. Minimum closet dimensions for required 
linen closet shall be 36"X 18". Minimum closet size for the first/master bedroom shall be 16 
square feet with a minimum depth of two feet. Minimum closet size for each additional 
bedroom shall be 12 square feet with a minimum depth of two feet. 

Laundry facilities 

Off-site BMR Projects shall provide laundry facilities comparable to the Principal Project. Each 
BMR Unit shall contain laundry facilities if such facilities are provided in the Principal Project. 
Each floor shall contain a laundry facility if such facilities are in the Principal Project, with one 
full-size washer and one-full size dryer for every four units per floor. There shall be a common 
laundry room for the entire building if such a facility is provided in the Principal Project with one . 
washer and one dryer unit for every eight units. Individual laundry facilities wi.thin units shall 
consist of both a washer and dryer unit. Studios, one- and two-bedroom units may utilize 
stacker units; three bedroom units and larger shall have full size laundry machine units. Laundry 
machines shall be new and of good quality and durability. 

Finish qualities 

Finish qualities throughout Housing Units and common areas including: doors; windows; wall 
and floor materials and finishes; bathroom finishes and fixtures; trim; hardware; lighting and 
other electric features, need not match or be equivalent to that of the Principal Project, but 

. should be new and of good quality in terms of performance, functionality, durability and 
appearance and should reflect current residential interior styles, except in cases where vintage 
styles are appropriate to the interior finish design of the building, or where it is desired to 
preserve historic features or finishes. 

Parking 

Parking provided for off-site BMR Units shall be comparable to the parking provided at the 
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Principal Project in terms of the ratio of parking spaces to Housing Units. Should development 
budgets or zoning restrictions not allow such a parking arrangement, the rent or sales price of 
the BMR Units will be reduced to reflect the absence of the required parking spaces according to 
the Unbundled Parking Policy described in Sections II (C) and Ill (C) of this Manual. 

Zoning Administrator Discretion 

Smaller room size minimums may be permitted at the discretion of the Zoning Administrator on a case
by-case basis, if such smaller room sizes are typical of the Principal Project and are consistent with 
current City building and housing codes. 

The standards in this section may be reduced at the discretion of the Zoning Administrator on a case-by
case basis provided the intent of this section -- that all 1;3MR Units shall be of good quality and generally 
equivalent to current market rate housing standards commonplace in San Francisco - is generally being 
met as determined by the Zoning Administrator. Absent timely amendments to this section, 
requirements may be added or eliminated at the discretion of the Zoning Administrator to allow for 
changes in market standards or in technology. In adding or eliminating such requirements, the Zoning 
Administrator shall take into account the likely occupancy of the off-site BMR Units in consultation with 
MOH. 

Development Subsidies 

Per Planning Code Section 41S.7 (f); individual BMR Units constructed as part of a larger off-site project 
under Section 41S.7 shall not receive development subsidies from any Federal, State or local program 
established for the purpose of providing affordable housing, and shall not be counted to satisfy any 
affordable housing requirement for the off-site development. Other units in the same off-site project 
may receive such subsidies. 

Per Planning Code Section 41S.7 (g), notwithstanding the provisions of Section 41S.7(f) above, a project 
may use California Debt Limit Allocation Committee (CDLAC) tax-exempt bond financing and four 
percent (4%) credits under the Tax Credit Allocation Committee (TCAC) to help fund its obligations under 
this ordinance as long as the project provides twenty five percent (2S%) of the units as affordable at SO 
percent (SO%) of AMI for off-site housing. The income table to be used for such projects when the units 
are priced at SO percent (SO%) of AMI is the income table used by MOH for the lnclusionary Housing 
Program, not that used by TCAC or CDLAC. Except as provided in this subsection, all BMR Units provided 
under this section must meet all of the requirements of Planning Code Section 41S et seq. and this 
Manual for off-site housing. 

Marketing 

See Section V (G) of this Manual for information on the marketing of initial sale BMR Units. 

Monitoring 

See Section V (J) of this Manual for information on the monitoring of BMR Ownership Units and BMR 
Rental Units. 
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Requirement to Record Restrictions 

Per Planning Code Section 415.6 (c), a Notice of Special Restrictions shall be recorded prior to issuance 
of the First Construction Document and shall specify the number, location and sizes for all BMR Units 
required under Planning Code Section 415.7. 

E. COMPLIANCE THROUGH LAND DEDICATION IN EASTERN NEIGHBORHOODS 

Project Sponsors choosing the land dedication option under Section 419.5 of the Planning Code shall 

adhere to all ·requirements contained in such section and shall adhere to _the following procedures. 

Initial Planning Department Review of Project 

Prior to any project approvals from the Planning Department or Planning Commission, the Planning 

Department through its designated Planner shall require the Project Sponsor to indicate the intent to 

satisfy the lnclusionary Housing Program requirement partially or completely through land dedication on 

the Affidavit for Compliance with the lnclusionary Housing Program. 

On an additional standardized form provided by MOH, the Planner shall: 

(1) define the tier and percent requirement of the Project under Section 419; 

(2) identify whether the Principal Project for which the land dedication is provided applies to a 

single site or to a collective of sites within a 1-mile radius; 

(3) confirm that the land dedication requirement meets the required percent of total 

developable area of the Principal Project [which excludes land already substantially developed, 

subsequent non-developable uses required in connection with the project approval (ie. Open 

spaces, streets, alleys, walkways, or other public infrastructure), easements and other parts of 

the land that are not developable]; 

(3) confirm that the percentage of land being dedicated to fully or partially fulfill the Project 

Sponsor's requirement under the Program accommodates at least the same percent of total 

potential units to be constructed on the Principal Project; 

(4) calculate the total number of BM R Units that would have been owed if they were provided 

as on-site BMR Units on the Principal Project; 

(5) state whether the dedicated land is in the form of air rights; and 

(6) note if the Section 419.5 rental incentive applies. 

The Planner will then submit the standardized land dedication form to MOH. 

MOH Review and Recommendation 
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The Project Sponsor must deliver to MOH all site information at least 120 days prior to the scheduled 

approval hearing by the Planning Commission. MOH will issue a denial or conditional approval letter 

prior to issuance of project approvals from the Planning Commission or Planning Department and after 

MOH has completed its due diligence review of complete information submitted by the Project Sponsor. 

In order to determine whether to issue a letter verifying acceptance, MOH will review the proposed land 

dedication to determine whether it satisfies the following requirements of Section 419.S, among others: 

(1) The dedicated site will result in a total amount of inclusionary units not less than forty (40) 

units. MOH may conditionally approve and accept dedicated sites which result in no less than 

twenty-five (25) units at its discretion; 

(2) The dedicated site will result in a total amount of units that is equivalent or greater than the 

minimum percentage of the units that would have been provided on-site at the Principal 

Project, as required by Table 419.5, had the BMR Units been provided on-site. MOH may also 

accept dedicated sites that represent the equivalent of or greater than the required percentage 

of units for all units that could be provided on a collective of sites within a one-mile radius, 

provided the total amount of inclusionary units provided on the dedicated site is equivalent to 

or greater than the total requirements for all Principal Projects participating in the collective, 

according to the requirements of Table 419.5; 

(3) The dedicated site is suitable from the perspective of size, configuration, physical charac~eristics, 

physical and environmental constraints, access, location, adjacent use, and other relevant 

planning criteria. The site must allow development of affordable housing that is sound, safe and 

acceptable; 

(4) The dedicated site includes or will include infrastructure necessary to serve the units, including 

sewer, utilities, water, light, street access and sidewa,lks; 

(5) The developer must apply for and pay for environmental review under CEQA of the land 

· dedication and complete any applicable CEQA review prior or simultaneous to approval of the 

Principal Project; 

(6) The value of the dedicated land is equal to or greater than the value of the Principal Project 

multiplied by the applicable required land dedication per~entage. Value shall be determined by 

Fair Market Appraisals of the Principal Project and the proposed land rledication submitted by 

the Project Sponsor and subject to review and approval by MOH. 

Required Materials 

In order for MOH to perform this review of toe proposed land dedication site, the Project Sponsor must 

. provide the following due diligence documents to MOH with respect to the proposed site: 

(1) Preliminary Title Report dated within 30 days of submittal; 

(2) Recent Land/Site Surveys; 
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(3) Geotechnical Report; 

(4) Phase I Report; 

(5) Phase I) Report if hazardous materials are suspected in the Phase I Report; 

(6) Cost estimate for mitigation of any hazardous materials; 

(7) Land Use Memo that assesses the conformance of the proposed affordable housing project at 

the land dedication site with existing zoning, occupancy and use restrictions; 

(8) Fair Market Value Appraisal to be completed to Uniform Standards of Professional Appraisal 

Practice standards by qualified appraisers holding a California Certified General Appraisal 

License (issued by the Office of Real Estate Appraisers), preferably with a Member of the 

Appraisal Institute member designation (issued by the Appraisal Institute), and with experience 

valuing similar properties in the Bay Area; 

(9) Infrastructure Study assessing the availability and capacity 'of infrastructure (sewer, utilities, 

water, light, street access and sidewalk) available to support the proposed affordable housing 

project. If adequate infrastructure is not provided, a third-party cost estimate of providing such 

infrastructure must be provided;· 

(10) Density Studies compliant with site's underlying zoning, including one version that assumes 

Principal Project stated unit mix and size standards and one version that assumes 30% of units 

are 3~bedroom units; 

(11) Cost study for each version of the density study in or~er to estimate how much it would cost to 

develop affordable housing according to each density study, taking into account federal 

prevailing wage labor rates; 

(12) Schedule for delivery of land, including estimated dates for First Construction Document, 

demolition, lot division, etc; 

(13) Intent of developer to deliver vacant site. 

Developable units as assumed for the preceding studies should be compar<!ble in size to the Principal 

Project unit sizes and at no ti'me smaller than the following unit sizes: 

• Studios = 350 

• 1-BR = 550 square feet 

• 2-BR = 800 square feet 

• 3-BR = 1,000 square feet 

• 4-BR = 1,250 square feet 

Developable projects as assumed for the preceding studies must be able to accommodate the same 
parking ratio as that being provided by the Principal Project. 

·Approval Letter and Conditions 

If MOH determines that the site is acceptable in accordance with Code Section 419, MOH will issue a 

formal. approval letter. If MOH's acceptance of the site is dependent on certain conditions being 

satisfied prior to the conveyance of the site, MOH shall identify such conditions in the letter. At a 

minimum, MOH's acceptance of the site shall always be conditioned on a finding of consistency with the 
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General Plan and approval of the conveyance by the Board of Supervisors and Mayor. Other conditions 

may include, but shall not be limited to: 

(1) If the proposed land dedication site is found to have any hazardous materials or other 

environmental damage that requires remediation: prior to development of Housing Units, 

MOH's acceptance of the site shall also be conditioned on the Project Sponsor clearing the site 

of such hazardous materials to the satisfaction of MOH in its sole discretion prior to conveyance 

to City. Alternatively, if approved by MOH, any required environmental remediation may be 

able to be mitigated after conveyance within a mitigation cost standard that is determined by 

MOH. and borne by the Project Sponsor. If MOH agrees to allow environmental remediation 

workto be done after conveyance, MOH's acceptance of the site shall also be conditioned on 

the Project Sponsor placing sufficient funds (as determined by MOH) to pay for such 

remediation in an escrow account .concurrently with the conveyance, which funds shall be 

released to MOH when the environmental remediation costs are incurred. 

(2) If mitigation measures relevant to the land dedication are required as part of the Principal 

Project's environmental clearance, MOH's acceptance of the site shall also be conditioned, 

when appropriate, on the Project Sponsor completing such measures for the dedicated site 

concurrently with the Principal Site. If applicable, the Project Sponsor shall be obligated under 

the Conditions of Approval to satisfy this conditipn post-conveyance. 

(3) Removal of exceptions to title deemed unacceptable to MOH shall be in its sole discretion. 

(4) MOH shall not be required to identify all conditions in the letter; failure to reference any 

conditions in the letter shall not preclude the City from imposing such reasonable conditions 

after the letter is issued as may be deemed appropriate by MOH in light of any new information 

discovered after the letter is issued. Notwithstanding the foregoing, no new conditions may be 

added after the Agreement (as defined below) has been approved by the Board of Supervisors 

and Mayor and executed by MOH. 

Should MOH issue a formal conditional approval letter, the Project Sponsor will seek entitlement for the. 

Principal Project. Should the Project become entitled, the Board of Supervisors must then approve the 

land dedication per the standard City land. conveyance process by grant deed, unless another method is 

approved. If approved by the Planning Commission, the Board of Supervisors, and the Mayor, the · 

Project Sponsor must convey the land before issuance of First Co.nstruction Document for the Principal 

Project, with all conditions set forth int.he Agreement (as defined below) and the MOH conditional 

approval letter having been met. In certain circumstances, the City.may provide for a later conveyance 

if adequate security is provided to the City by the Project Sponsor. ' •' 

If MOH issues an acceptance letter, MOH and Project Sponsor will enter into a purchase and sale 

agreement in a form prepared by MOH (the "Agreement"). The Agreement will state that the sale of the 
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land dedication site will be for $1, and .will be subject to all of .the conditions precedent as identified by 

MOH. Upon execution of the Agreement by Project Sponsor, MOH shall present the Agreement and the 

proposed conveyance to the Board of Supervisors for approval. Upon approval of the Agreement and 

approval of the conveyance by the Board ofSupervisors and the Mayor, and upon satisfaction or waiver 

of all of the conditions precedent, the Project Sponsor shall convey the land to MOH. Subject to the 

terms of the Agreement, in the event that any conditions have not been satisfied or waived by the 

issuance of the First Construction Document for the Project (or such later date as.agreed to by the 

Planning Commission in the Principal Project's condition of approval), regardless of reason, the Project 

Sponsor shall not be able to use land dedication to satisfy its lnclusionary Housing Program 

Requirements and must satisfy the requirements of the Program through another means. · 

F. COMPLIANCE THROUGH MIDDLE INCOME ALTERNATIVE IN EASTERN NEIGHBORHOODS 

MOH shall develop procedures for this compliance option with the next update of this Manual. 

G. MARKETING PROCEDURES FOR INITIAL SALE AND RENTAL OF BMR UNITS 

General Requirements for Marketing of all Initial Sales and Rentals of BMR Units 

The Project Sponsor shall use good faith and affirmative efforts to attract potential Qualifying Owner 
and Qualifying Renter Households from all Minority Communities and.Low-income, Median-income and 
Moderate-income communities through the marketing and advertising of the BMR Units. Toward that 
goal, the Project Sponsor shall prepare and provide to MOH a copy of the Marketing Plan for the sale or 
rental of the BMR Units prior to accepting applications or statements of interest for the purchase or . 
lease of the BMR Units. No marketing or advertising material shall be distributed oi' published without 
the prior written approval of the Marketing Plan by MOH and all such materials shall be consistent with 
the approved Marketing Plan. Approval or disapproval of the Marketing Plan shall be made within ten 
(10) business days of receipt of a complete marketing plan. In instances where the Marketing Plan has 
been disapproved; MOH will provide recommendations to remedy any deficiencies. 

To ensure access and outreach to Minority Communities and Low-income, Median-income and 
Moderate-income communities, the Project Sponsor must hire as part of the marketing and outreach 
strategy a Marketing Agent certified by MOH as having demonstrated capacity in reaching identified 
targeted populations. The targeted populations will be identified by MOH based on an analysis of the 
demographic characteristics Low-income, Median-income and Moderate-income. communities of San 
Francisco, and applicants to the BMR program. The Project Sponsor must also work with the MOH
approved First-time Homebuyer Education Providers to market their BMR Units. Such outreach will be 
prescribed by MOH in a Marketing Plan template provided by MOH. 

The Project Sponsor shall submit the Marketing Plan to MOH at least thirty (30) calendar days prior to 
the anticipated commencement of the Project's marketing and outreach and at least one hundred and 
twenty days (120) prior to the antidpated close of escrnw for BMR Ownership Units and lease 
origination dates for BMR Rental Units. 

Content of Marketing Plan 
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MOH shall prescribe the form of the Marketing Plan and shall provide the format to the Project Sponsor 
for completion and submittal. Unless determined by MOH to be inapplicable to a particular Project, the 
Marketing Plan shall include: 

The name, address, email address, and phone number of the Project Sponsor; 

The name, address, email address, and phone number of the sales or rental agent(s); 

An attached copy of all planning approvals, the NSR and approved floor plans associated with the 
Principal Project and any applicable off-site Project; 

The name of the City Planner assigned to the Project; 

A description of the total number of units in the Principal Project or applicable off-site Project; 

.A description of the total number of Market Rate units in the Project; 

A description of the total number of BMR Units in the Project; 

The Home Association Dues (HOA Dues) for each BMR Unit; 

All amenities included in the sale or rental of the BMR Unit; 

Parking available to all residential tenants in the Project; 

BMR Buyer or BMR Renter qualifications; 

Workshop and open house dates; 

A media plan; 

A strategy for marketing to residents of the immediate neighborhood; 

A comprehensive strategy for reaching out to Low-income, Median-income, moderate-income and 
Minority Communities in San Francisco; ' · 

Dates and strategy for the application process; 

Dates and strategy for the lottery selection process; 

Dates and strategy for the process of working with lottery winners; 

Marketing materials whi,ch clearly define Program eligibility and which specify documentation and 
monitoring procedures; · · 

Notices that BMR Buyers are subject to special Use Restrictions, including an acknowledgement of these 
restrictions in the case of both BMR Ownership and BMR Rental Units and a sample packet of the City's 
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escrow closing documents that each BMR Buyer will be expected to execute upon purchase in the case 
of a BMR Ownership Units; 

Listing of BMR Ownership Units with the San Francisco Multiple Listing Service (MLS); 

A list of community housing organizations that will receive written notification regarding the availability 
of the BMR Units prior to commencement of advertising or marketing of such units; 

A list of community housing organizations that the Project Sponsor or the Project Sponsor's marketing 
representative must work with in order to meet language or cultural needs of minority communities . 

. Conduct of Marketing Plan 

No marketing of the BMR Unit(s) shall begin until the Project Sponsor has received written approval of 
the Marketing Plan following confirmation from MOH of the number, type, location, and price or rent of 
the BMR Units and permissible income limits of purchasers or tenants, pursuant to II (C) and Ill (C) of this 
·Manual. 

Projects Sponsors shall submit to MOH a complete Marketi.ng Plan in a template provided by MOH. 
MOH shall have ten (10) business days to review and approve the Plan. The submitted Marketing Plan 
should not commence any sooner than thirty (30) days from the date of the submission to MOH, as· 
reflected in all dates set forth in the plan. 

All available BMR Ownership Units must be advertised by the Project Sponsor and listed on the MOH 
website of available BMR Units for at least forty-five (45) days prior to the application deadline for the 
BMR Unit(s). All available BMR Rental Units must be advertised by the Project Sponsor and listed on the 
MOH website of available BMR Units for at least twenty-eight (28) days prior to an application deadline 
for the BMR Unit(s). 

BMR Units must be advertised in at least five (5) local newspapers that reach Minority and Low-, Median 
and Moderate-income Communities in San Francisco for a continuous period of at least the first three 
(3) weeks of the required marketing period and at least one local newspaper of general San Francisco 
circulation for at least two weekend days prior to the established application deadlines for the BMR 
Units. 

Project Sponsors must hold at least three (3) open houses to show the BMR Units, with at least one 
open house date on a weekday evening and one open house date on a weekend. BMR Buyers or BMR 
Renters should be afforded the opportunity to view the BMR Units post-lottery in the same fashion as 
non-BMR buyers or renters in the Project. 

Project Sponsors offering three or more BMR Units may be required to hold an information session open 
to the public in which the Project Sponsor presents the Project and explains the BMR program. Project 
Sponsors offering larger quantities of BMR Units_ may be required, at MOH's discretion, to hold 
additional information sessions. Information sessions for BMR Units shall be held in a public, accessible 
location that is arranged and paid for by the Project Sponsor. 

As a part of the Marketing Plan submission, the Project Sponsor must provide a flyer for the BMR Units 
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that must include specific information set forth in the marketing plan template and may choose to use a 
template flyer provided by MOH if preferred. 

Project Sponsors shall pay for a mailing to Certificate of Preference holders to announce new BMR Unit 
offerings. The mailing shall be coordinated by MOH and MOH shall send the Project Sponsor a bill for 
such mailing in the amount of 10 cents a page for copying the flyer plus the price of mailing the flyer to 
each of the Certificate of Preference holders at the then current standard first class mail rate. 

Project Sponsors shall make a Program application available to the public on their own website and in 
person at a designated location at the least. At the end of the required marketing period, applicants 
shall submit the Program application directly to the Project Sponsor by a mandated day and time. 
Applicants submitting an application shall be issued a lottery ticket by the Project Sponsor. A twin ticket 
shall be held by the Project Sponsor to be entered into the lottery if the application is deemed by MOH 
to be complete. The Project Sponsor, with oversight from MOH, shall evaluate the application and 
determine within fifteen (15) business days if the applicant meets the eligibility for a BMR Renter or 
BMR Owner as described in Sections II and Ill of this Manual. 

The application deadline shall be followed by a public lottery for all new BMR Units, as described in 
Sections II (B) and Ill (B) of this Manual. The Project Sponsor shall submit to MOH within 24 hours of the 
application deadline a list of all lottery applicants on a spreadsheet provided by MOH. The Project 
Sponsor may be allowed a longer period of time to submit the applicant list in the case of larger Projects 
with approval from MOH. This list shall be used as the final applicant list for use in the lottery. 

The Project Sponsor shall alert sales or rental staff to the BMR Units and 'provide such staff with a copy 
of this Manual and the special Use Restrictions applicable to the BMR Uni.ts. 

The sales or rental programs and procedures shall not have the effect of excluding or discriminating 
against any person on the basis of race, religion, national origin, sex, sexual orientation, gender i~entity, 
health status, source of income such as disability insurance, social security, TANF, or any other basis 
prohibited by federal, state or local law. 

The Equal Housing Opportunity symbol shall be displayed in a visible location at any sales of rental 
office, and shall be incorporated in all advertisements and printed materials. 

Application· Review Process 

Following the publication of the lottery results, BMR applications shall be reviewed by Project Sponsors 
by applying the application review guidelines as described in Section V (G) of this Manual and at 
www.sfgov.org and presented to MOH for review before the issuance of an approval or disqualification · 
letter to the applicants. The Project Sponsor shall verify the Household eligibility (as approved by MOH) 
within fifteen (15) working days of the receipt of a complete application. Should an applicant be 
approved by MOH and is otherwis~ approved, that applicant will either enter into a lease for the BMR 
Unit or work with an approved lender to secure a loan. In the case of BMR Ownership LI.nits, the Project 
Sponsor shall submit the BMR Buyer application 'to MOH for approval at least sixty (60) days prior to the 
anticipated close of escrow. In the case of BMR Rental Units, the Project Sponsor shall submit the BMR 
Renter application to MOH for approval at least fifteen (15) days prior to the anticipated signing of the 
lease. 
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Inability to Find a Buyer or Renter for an Initial Sale or Initial Rental BMR Unit 

In cases where, despite the Project Sponsor's good faith efforts, no eligible BMR Owner or BMR Renter 
has contracted to purchase or rent a BMR Unit within six {6) months after the lottery for the BMR Units, 
the Project Sponsor shall inform MOH, which may then increase the permissible income levels for 
prospective BMR Buyers or BMR Renters of that BMR Unit up to a maximum twenty {20) percent over 
the income percentage limit specified in Use Restrictions {but only 10% above the actual Maximum 
Income Level for the BMR Unit for BMR Ownership Units that are priced under this Manual), but·not to· 
exceed 120% AMI at any time, on a one-time basis only, but shall not increase any current or future 

·permissible sales or rental price of that BMR Unit as indicated in Use Restrictions or this Manual. Project 
Sponsors shall inform all BMR Buyers of the one-time nature of the qualifying income increase. 

H. MARKET!NG PROCEDURES FOR RESALE AND RERENTAL OF BMR UNITS 

Marketing Procedures for Resale of BMR Units 

Section II (F) of this Manual contains requirements for the marketing of BMR Ownership Units upon 
resale. 

Marketing Procedures for BMR Rental Units upon Rerental 

Maximum Monthly Rent of BMR Rental Units upon Rerental 

The Project Sponsor shall notify MOH of a vacancy of a BMR Unit prior to offering the BMR Rental Units. 
for rent and prior to marketing the unit according to the marketing procedures set forth below. 

Rental rates for qualifying Households shall not exceed the applicable Maximum Monthly Rent 
published in accordance with the provisions of Section Ill (C) of this Manual. 

Marketing Pro.ceduresfor BMR Rental Units upon Rerentq/ 

Marketing of BMR Rental Units upon re-rental shall be in compliance with all applicable federal, state 
and local laws related to fair housing rules. Project Owners may be asked to certify that the BMR Units 
have not been marketed in such a manner as to be discriminatory. 

The rental programs and procedures shall not have the effect of excluding or discriminating against any 
person on the basis of race, religion, national origin, sex, sexual orientation, health status, source of 
income such as disability insurance, social security, TANF, or. any other basis prohibited by federal, state 
or local law. 

Upon re-rental, BMR Rental Unit managers must follow the process established by MOH for re-renting 
BMR. ynits. This process includes the following: 

The Project Sponsor shall inform MOH at least thirty (30) days prior to the intended lease origination 
date of a new BMR Renter of the availability of any such BMR Rental Unit before beginning any general 
marketing; 
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Units must be listed on the MOH website list of available BMR Units for at least a seven (7) business day 
period in a form provided by MOH; 

Applicants must complete a MOH BMR rental application and return the application and all supporting 
materials to the Project Owner by the application deadline; 

All applications shall be entered into a lottery for the BMR Unit as described in Section Ill (B) unless the 
Project is specifically permitted by MOH to maintain a waitlist of applicants. 

I. CONVERSION OF BMR RENTAL UNITS TO OWNERSHIP UNITS 

When authorized by Use Restrictions placed on a Principal Project, a BMR Rental Unit may be permitted 
to be converted for owner occupancy only upon satisfaction of all of the following additional conditions: 

If the BMR Unit is subject to Use Restrictions specifying that the BMR Unit be a rental unit, conversion 
shall be subject to the approval of the Planning Commission; 

The conversion from rental to condominium ownership of the BMR Unit shall be subject to any 
applicable City procedures, standards, fees and regulations in effect at the time of application; 

The BMR Unit must be in good physical condition at the time of sale as verified by an inspection; 

The Project Sponsor shall prepare and submit a Marketing Plan and conduct sales of the BMR Units in 
conformity with the Requirements of this Manual in force at the time of marketing and sale; 

Existing tenants shall be offered a right of first refusal to purchase the BMR Unit, which right of first 
refusal shall afford the tenant at least six (6) months or the balance of the existing lease period, 
whichever is longer, from the time of official notice to exercise the right to purchase or to vacate the 
unit; 

Should the current BMR Renter decide to purchase the BMR Unit, such unit shall be priced at the level of 
affordability dictated for the current BMR Rental Unit as stated in Us.e Restrictions or at the actual 
income level of the current BMR Renter, whichever is higher; 

In the case of a BM R Unit whose current BMR Renter exercises the right of first refusal, the BMR Renter 
must be eligible under the BMR Buyer Program and the gross annual Household income of the BMR. 
Renter at the time of application should not exceed 120% of AMI or at the actual income level of the 

· B.MR renter, whichever is higher; 

Should the current BMR Renter decide not to purchase the BMR Unit, the unit shall be priced at the 
level of affordability dictated for the unit as stated in the Use Restrictions for the Project had the BMR 

·Unit initially been sold rather than rented; 

Should the current BMR Renter decide not to purchase the BMR Unit, the Project Owner shall provide a 
relocation allowance to the current BMR Renter in an amount equal to current relocation allowances 
required under the San Francisco Rent Ordinance; 
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In the case of a BMR Unit whose current BMR Renter does not exercise the right of first refusal, the 
prospective purchaser must meet all of the requirements of a BMR Buyer described in Section II (A) of 
this Manual; 

Upon conve~sion, the BMR Unit(s) shall record a new Notice of Special Restrictions identifying the BMR 
Unit as a restricted BMR Ownership Unit under the current version of Section 415 of the Planning Code; 

Once converted, BMR Units shall be subject to al! restrictions applicable to the marketing, sale and 
resale of BMR Ownership Units as set forth in this Manual, including resale restrictions as set forth in 
Section II (F) of this Manual. 

J. MONITORING AND REPORTING PROCEDURE 

Monitoring and Reporting Procedures for BMR Ownership Units 

BMR Ownership Units shall be monitored according to the requirements set forth in Section II (H) of this 
Manual. 

Monitoring and Reporting Procedures for BMR Rental Units 

BMR Rental Units shall be monitored according to the requirements set forth in Section Ill (I) of this 
Manual. 

K. STATISTICAL INFORMATION FOR BMR UNITS 

MOH may at any time require the Project Sponsor to collect information from the owners or .tenants of 
all BMR Units in the Project regarding their ethnicity, gender, age, and such other information as may be 
requested to allow MOH to verify that there have been no discriminatory practices in the selection of 

. such tenants or owners. The collection of such information shall be conducted in a manner and using a 
form acceptable to MOH, ensuring that the information is being collected after the BMR Renter or BMR · 
Owner selection process is complete, and is used solely for statistical reasons and not as the bas.is for 
making any decision regarding the qualification of a tenant or owner for occupancy of a BMR Unit. 

L. DOCUMENT RETENTION POLICY 

Project Sponsors of BMR Units shall retain initial application forms and Household income 
documentation for the greater of (1) five (5) years from the date of a BMR Renter or BMR Owner's 
occupancy of a BMR Unit, or (2) the duration of the tenure of the BMR Owner or BMR Renter occupying 
the BMR Unit. This data may be requested by MOH, along with an administrative fee if any is authorized 
at the time of the request. 

M. CONFLICT OF INTEREST 

The Project Sponsor may not sell or rent a BMR Unit to the Project architect, attorney, prime contractor, 
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or to anyone of its or their employees, directors, officers or agents, or to any of their family members, as 
determined by MOH. 

N. PENALTIES 

Failure to comply with the requirements of Planning Code Section 415, any Use Restrictions for the 
Project, or the Procedures Manual may result in an enforcement action by the City including but not 
limited to the imposition of penalties under the Planning Code. 

0. PUBLIC RECORDS 

Applicants, owners, and project sponsors should be aware that any information provided to the City and 
County of San Francisco will be used, disseminated, and retained as needed in conducting the City's 
official business and may be subject to disclosure in accordance with the California Public Records Act 
and the San Francisco Sunshine Ordinance. 
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Inclusionary Housing Program Fee Sr· 1ule 20171 Mayor's Office of Housing a- ·Community Developm... Page 1of1 
LODGED WITH PORT COMMISSION 

SECRET ARY 9/26/17 

Mayor's Office of Housing and Community 

Development 

lnclusionary Housing Program Fee Schedule 2017 

Effective June 6, 2016, the fees below are applicable to all developments subject to the o~dinance. These fees will be multiplied per the off

site unit count otherwise required for all new developments subject to the ordinance. The fee schedule in place at the time of payment will 

be applied to each specific project. 

2017 Fee Schedule 

SRO/Group Housing unit - $148,506 

Studio unit-$198,008 

1-bedroom unit- $268,960 

2-bedroom unit - $366,369 

3-bedroom unit - $417,799 

4-bedroom unit - $521,431 

The next fee update will occur on January 1, 2018. For questions regarding the calculation of a fee amount, please contact Kate Conner at 

the Planning Department at (415) 558-6409 or kate.conner@sfgov.org. 

Background 

As adopted by the Board of Supervisors, the lnclusionary Affordable Housing Ordinance (Section 415.5 of the San Francisco Planning 

Code) prescribes that an Affordable Housing Fee (the "Fee") must be paid for residential developments subject to Section 415 et seq. The 

Fee is based on the number of units applicable under the "off-site" option as established in Section 415.7 of the Planning Code. The current 

applicable percentage varies depending on the number of units proposed, unless the development submitted its first planning application 

under an earlier version of the program. Certain Area Plans such as the Eastern Neighborhoods Plan also require a different off-site 

percentage. Please see MOHCD's lnclusionarv Housing Program Overview page for specific requirements. 

The fee is established in Section 415.5 of the Planning Code and is based on the affordability gap using data on the cost of developing 

residential housing as derived from the "San Francisco lnclusionary Housing Program Financial Analysis 2012" prepared by Seifel 

Consulting and the maximum purchase price for the equivalent unit size under the lnclusionary Affordable Housing Program. The Planning 

Department and the Mayor's Office of Housing and Community Development will update this technical report from time to time as they 

deem appropriate in order to ensure that the affordability gap remains current. 

The fee is indexed to the Construction Cost Index (CCI) for San Francisco as published by Engineering News-Record. 

The San Francisco Planning Department shall calculate the fee using the direct fractional result of the total number of units. 

http://sfmohcd.org/inclusionary-housing-program-fee-schedule 9/19/2017 
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PIER 70 28-ACRE SITE WORKFORCE DEVELOPMENT PLAN 

I. Project Background. The development plan for the 28-Acre Siteunder the 
Transaction Documents provides for the development of a new mixed-use neighborhood 
composed of office, retail, market rate and affordable residential uses as well as entirely new 
infrastructure, utilities, parks and open space. This Workforce Development Plan sets forth the 
activities Developer and Vertical Developer shall undertake, and require their Contractors, 
Consultants, Subcontractors, Subconsultants, and Commercial Tenants, as applicable, to 
undertake, to support workforce development in both the construction and end use phases of the 
Project, as set forth in this Workforce Development Plan. 

The Port and Developer have entered into the DDA that provides for the development of 
the Project in a series of Phases. In connection with the DDA, the Port and the Developer will 
enter into a Master Lease providing Developer the right to construct Horizontal hnprovements 
within the Project after Port approval of Phase Submittals and issuance of necessary Regulatory 
Approvals. Developer will enter into contracts with Contractors and Consultants to construct all 
Horizontal Improvements allowed under the Master Lease. 

The DDA also sets forth a process for the conveyance of Option Parcels by Parcel Leases 
to Vertical Developers. When a Vertical Developer is selected, the Port and the Vertical 
Developer will enter into a Vertical DDA that provides the procedures for the Port's delivery of a 
99-year Parcel Lease to the Vertical Developer and sets forth the rights and obligations for the 
Vertical Developer's construction of Vertical Improvements and Deferred Infrastructure. 
Vertical Developers will enter into contracts with Contractors and Consultants to construct the 
Vertical Improvements allowed in the Vertical DDAs. Upon completion of the Vertical 
Improvements, the applicable Parcel Lease, between the Port and the Vertical Developer, shall 
govern the operation and use of the Vertical hnprovements. 

II. Purpose of the Workforce Development Plan. This. Workforce Development 
Plan sets forth the employment and contracting requirements for the construction and operation 
of the Project (as defined in the DDA). This Workforce Development Plan has been jointly 
prepared by the Port and Developer (on behalf of itself and each Vertical Developer), in 
consultation with others including OEWD and other relevant City Agencies. 

The purpose of this Workforce Development Plan is to ensure trruning, employment and 
economic development opportunities are part of the development and operation of the Project. 
This Workforce Development Plan creates a mechanism to provide employment and economic 
development opportunities for economically disadvantaged persons and San Francisco residents. 
The Port and Developer agree that job creation and equal opportunity contracting opportunities 
in all areas of employment are an essential part of the redevelopment of Pier 70. The Port and 
Developer agree that it is in the best interests of the Project and the City for a portion of the jobs 
and contracting opportunities to be directed, to the extent possible based on the type of work 
required, and subject to collective bargaining agreements, to local, small and economically 
disadvantaged companies and individuals whenever there is a qualified candidate. 
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This Workforce Development Plan identifies goals for achieving this objective and 
outlines certain measures that will be undertaken in order to help ensure that these goals and 
objectives are successfully met. In recognition of the unique circumstances and requirements 
surrounding the Project, the Port, OEWD and Developer have agreed that this Workforce 
Development Plan will constitute the exclusive workforce requirements for the Project. 

This Workforce Development Plan requires: 

• Developer or Vertical Developers to fund certain OEWD job readiness and 
training programs run by CityBuild and TechSF. 

• Developer or Vertical Developer shall include in all leases, subleases or other 
occupancy contracts provisions that require all Permanent Employers that occupy 
more than 25,000 gsf to enter into a First Source Hiring Agreement (in the forms 
attached hereto as Attachment A-1 and Attachment A-2) that will require 
participation in the City's Workforce System towards the hiring goals of Chapter 
83 hiring goals applicable to Covered Operations for First Source referrals and, 
where applicable, partnership with TechSF. Developer shall also include in such 
leases, subleases or other occupancy contracts provisions that require Lessees and 
Service Providers to identify a single point of contact and contact OEWD's 
Business Services team to discuss its obligations under the First Source Hiring 
Agreement. 

• On an annual basis, Developer shall provide First Source program and contact 
information to Permanent Employers that occupy less than 25,000 gsf, so they 
may avail themselves of referral services offered by OEWD. 

• Developer and Vertical Developers of projects that are not otherwise covered by 
local hire requirements to enter into a First Source Hiring Agreement for 
construction (in the form of Attachment A-3 attached hereto). 

• Developer and Vertical Developers to meet the hiring and apprenticeship goals 
applicable to certain construction work for Local Residents and Disadvantaged 
Workers for Covered Projects as set forth in Attachment B (Local Hiring 
Requirements). 

• Developer and Vertical Developers to meet the utilization and outreach goals 
applicable to certain construction work for Local Business Enterprises in 
accordance with the requirements set forth in Attachment C (LBE Utilization 
Plan). 

• Developer to meet the outreach goals applicable to the initial leasing of retail 
space suitable for use by local diverse small businesses. 

The foregoing summary is provided for convenience and for informational purposes only. 
In case of any conflict between this Workforce Development Plan and the [DDAJ[Vertical 
DDA], the provisions of this Workforce Development Plan shall control. 
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III. Workforce Development Plan . . 

A. DEFINITIONS 

The following terms specific to this Workforce Development Plan have the meanings 
given to them below or are defined where indicated. Other initially capitalized terms are defined 
in the Appendix Part B or in other Transaction Documents as specified in Appendix Part C. 
This Workforce Development Plan and all Workforce-Development Plan-specific definitions 
will prevail over any other Transaction Document in relation to the rights and obligations of 
Developer's and Vertical Developers with respect to workforce development. All references to 
the DDA or Vertical DDA, as applicable, include this Workforce Development Plan unless 

explicitly stated otherwise. I 

"Commercial Activity" means retail sales and services, restaurant, hotel, education and 
office uses, technology and biotechnology business, and any other non-profit or for-profit 
commercial uses permitted under the SUD that are conducted within a Vertical Improvement. 

"Commercial Tenant" means a tenant, subtenant or other occupant that enters into a 
lease, sublease or other occupancy contract for a Covered Operation. 

"Construction Contractor" means a construction contractor hired by or on behalf of 
Developer or a Vertical Developer who performs Construction Work on the 28-Acre Site or 
other construction work otherwise covered under the LBE Utilization Plan or First Source Hiring 
Agreement for Construction. 

"Construction Work" means, as applicable, (a) the initial construction of all Horizontal 
Improvements required or permitted to be made to the 28-Acre Site to be carried out by 
Developer under the DDA, (b) the initial construction of all Vertical Improvements to be carried 
out by a Vertical Developer under a Vertical DDA, and ( c) initial tenant improvement work for 
all Vertical Improvements other than light industrial, arts activities or standalone affordable 
buildings, For the avoidance of doubt, Construction Work for Vertical Improvements shall not 
include any repairs, maintenance, renovations or other construction work performed after 
issuance of the first certificate of occupancy for a Vertical Improvement. 

"Covered Operations" means (i) Commercial Activity which results in the expansion of 
entry and apprentice level positions that is located within a newly constructed Vertical 
Improvement or an addition, or alteration thereto, where the Vertical Improvement (or addition 
or alteration thereto) contains more than 25,000 gross square feet in floor area, and (ii) the 
operation of a Residential Project containing more than 25,000 square feet or more than 10 

.Residential Units. Covered Operations does not include (a) any operations or activities 
conducted by tenants, subtenants or owners of Residential Units, (b) Residential Projects 
containing less than 25,000 square feet or fewer than 10 dwelling units, (c) Vertical 
Improvements containing less than 25,000 square feet and (d) tenants, subtenants and other 
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occupants within a Vertical Improvement that contains less than 25,000 gross square feet of 
sublease space. 

"Disadvantaged Worker(s)" is defined in Attachment B attached here 

"Final, Binding and Non-Appealable" means 90-days after the subject approval, or if a 
third party files an action challenging the approval during such 90-day period, thirty days after 
the final judgment or other resolution of the action or issue. 

"FSHA" means the City's First Source Hiring Administration. 

"FSHA Operations Agreement" means a First Source Hiring Agreement for Business, 
Commercial, Operation and Lease Occupancy of the Building, for Permanent Employers or for 
Permanent Tech Employers, as more particularly described in Section D.2. hereof., 

"Internship" shall mean A learning and career preparation method that occurs within the 
context of a course or program. Internships include careers exploration and direct experience and 
include guidance by staff, mentors, employers, and peers. An intern. obtains a good 
understanding of the requirements of the occupation and an overview of all aspects of their 
chosen industry, and develops college and career readiness and success skills, such as critical 
thinking, problem-solving, collaboration and communication. 

"Lessee" shall mean a Tenant, business operator and any other occupant of a commercial 
office building. Lessee shall include every person tenant, subtenant, or any other entity 
occupying the building for the intent of doing business in the City and County of San Francisco 
and possessing a Business Registration Certificate with the Office of Treasurer. 

"Local Business Enterprise(s )" means a firm that has been certified as an LBE as set 
forth in Administrative Code Chapter 14B (Local Business. Enterprise Utilization and Non
Discrirnination in Contracting Ordinance). 

"Local Resident(s)" is defined on Attachment C attached hereto. 

"OEWD" means the City's Office of Economic & Workforce Development. 

"Permanent Employer" shall mean each employer in a Covered Operation. 

"Permanent Tech Employer" shall mean a Permanent Employer that (i) employs 
primarily Technology Occupations and Technology-Enabled Occupations, and (ii) occupies 
more than 25,000 gsf within the Project. 

"Prevailing Rate of Wages". The Prevailing Rate of Wages as defined in Section 6.1, 
and established under subsections 6.22( e )(3) and 6.22(±), of the Administrative Code. 

"Prevailing Wage Covered Project" means Construction Work within the 28-Acre Site 
with an estimated cost in excess of the Threshold Amount. 
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"Ref err al" shall mean a member of the Workforce System who has participated in an 
OEWD workforce training program. 

"Registered Apprenticeship" shall mean a work experience that combines formal job
related technical instruction with structured on-the-job learning experiences. Apprentices are 
hired by employer at outset of training program, and the training prograni is pre-approved by the 
US Department of Labor (USDOL) or California Division of Apprenticeship Standards (DAS). 
Registered Apprentices receive progressive wages commensurate with their skill attainment 
throughout an apprenticeship training program. Upon successful completion of all phases of on
the-job learning and related instruction components, Registered Apprentices receive nationally 
recognized certificates of completion issued by the USDOL or DAS. 

"TechSF" shall mean a program which has been established by the City and County of 
San Francisco and managed by the Office of Economic and Workforce Development, to provide 
training, education and job placement assistance services to jobseekers, and connects local 
employers to a qualified workforce in order to help all involved benefit from the growth of the 
local technology industry, Technology-Enabled Occupations and Technology Occupations 
across all sectors. For the purposes of this document, this· term will refer to any successor 
programs, which provide similar services. 

"Technology-Enabled Occupations" shall mean occupations that require skills related 
to Information, Media and ICT Literacy as highlighted in California's Digital Literacy definition, 
''[one's capacity] for using digital technology, co:rmhunications tools, and/or networks in 
creating, accessing, analyzing, managing, integrating, evaluating, and communicating 
information in order to function in a knowledge based economy and society." Technology
Enabled Occupations require the ability to analyze, access and work with common computing 
and communications devices, operating systems, networking systems and applications. These 
occupations require the ability to understand and use ICT computing, communications and 
information technologies; use technologies for advance research, analysis and administrative 
operations. These occupations also require the ability to create, interpret and work with au 
increasing variety of digital media. 

"Technology Occupations" shall mean positions that require core competencies in 
information and communication technology (ICT) systems and solutions. These occupations 
develop and deploy technologies and infrastructures to both support their enterprise and product 
users. Additionally, technology occupations require skills· in research, design, development and 
analysis of custom technological products; including but not limited to software, web, 
application, arid cloud-based products. Technology occupations ·also include positions that are 
related to the sales, marketing and engineering of these technology-based products. Technology 
occupations typically occur in the major industry clusters as defined by the North American 
Industry Classification System (NAICS): Software Puplishers; Wired Telecommunications; 
Wl.reless Telecommunications; Satellite Communications; Data Processing, Hosting and Related 
Services; Internet Publishing and Broadcasting and Web Search Portals; and Computer Systems 
Design. Major technology occupation clusters as identified by the Bureau of Lab.or Statistics 
include but are not limited to: information support and services; network systems; program and 
software development; and web and digital communications. 
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"Threshold Amount" as defined in Section 6.1 of the San Francisco Administrative 
Code. 

"Work Experience" shall mean any Experience which combine an on-the-job learning 
component with related classroom instruction designed to maximize the value of on-the-job 
experiences. Work Experience Education is classified in the California Education Code as 
General, Exploratory, or Vocational. General work experience exposes students to the world of 
work; exploratory work experience also allows students to experience a variety of careers; and· 
vocational work experience allows students to explore a career interest in greater depth. 

B. WORKFORCE JOB READINESS AND TRAINING FUNDS. 

1. Application. Developer will provide OEWD with $1 Million in funding to 
support the job training and readiness programs run by CityBuild and TechSF as 
more particularly set forth in this Section B.1 (all funds required under this 
Section B.1, the "Job Readiness and Training Funds"). The funding 
requirements under Section B.2 and B.3 will be binding on Developer and its 
successors and assigns under the DDA. The funding requirements under Section 
B.4 will be binding on Developer or may be assigned to the applicable Vertical 
Developers under the terms of their Parcel Leases, as provided thereunder. 

2. CityBuild Program. The Project will pay a total of $250,000 across the three 
Phases of development in accordance with this Section B.2 that the City will use 
to fund CityBuild programs. 

a. Purpose and Amount. The Project will pay the City a total of $250,000 
that the City will use to fund CityBuild programs run by OEWD's 
Workforce Development Division. , allocated by amount and program in 
the City's discretion. Funds will be allocated by amount and program in 
OEWD's discretion, but such programs may include the CityBuild 
Academy, an 18-week pre-apprenticeship training program that prepares 
citywide residents for entry into the trades; the Construction 
Administration & Professional Service Academy, an 18-week program 
offered at City College of San Francisco that prepares San Francisco 
residents for entry-level careers as professional construction office 
administrators; or the CityBuild Women's Mentorship Program, a 
volunteer program that connects women construction leaders with 
experienced professional and mentors. 

b. Manner and Timing of Payment. Developer will pay the CityBuild 
program funds in accordance with the following schedule: 

i. Phase 1: Developer will pay the City $83,333 within fifteen ninety 
days after the Phase 1 Approval become Final, Binding and Non- . 
Appealable. 
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., . 

ii. Phase 2: Developer will pay the City $83,333 within fifteen ninety 
days after the Phase .f:± Approval become Final, Binding and Non
Appealable. 

iii. Phase 3: Developer will pay the City $83,333 within fifteen ninety 
days after the Phase~.± Approval become Final, Binding and Non
Appealable. 

3. CityBuild Services. The Project will pay a total of $100,000 that will be used to 
remove barriers to permanent employment. 

a. Purpose and Amount. The Project will pay $100,000 to fund the delivery 
of services to assist individuals, interested in entering CityBuild or the 
trades, with addressing barriers to employment. The services will offer 
case management and supportive services (driver license, housing, union 
dues, tools, uniform/boots). The resources will be primarily for Bayview 
Hunter's Point neighborhood residents and surrounding areas. The 
participants will be assessed for their appropriateness to work in 
construction and will be provided services to assist them with entering a 
career in construction. These funds will be distributed directly to Young 
Community Developers. The participants will be assessed for their 
appropriateness to work in construction and will be provided services to 
assist them with entering a career in construction. 

b. Manner· and Timing of Payment. Developer will make the payment 
directly to Young Community Developers within fifteen ninety days after 
the Phase 1 Approval become Final, Binding and Non-Appealable. 

4. TechSF Bridge Training for BVHP/Dogpatch Communities & Targeted End 
Use Jobs. The Project will pay $650,000 associated with commercial-office 
development in Phase 1 and in future Phases, in accordance with this Section. 

a. Purpose and Amount. The Vertical Developers of the first commercial
office project in Phase 1 and the Vertical Developer of the first 
commercial-office project to be developed in any subsequent Phase will be 
required to pay funds to the City that will be used by OEWD to support 
moderate-skilled job training and education programs that prepare 
individuals in the Bayview Hunter's Point neighborhood residents and 
surrounding areas in zip codes 94124, 94107, 94103, 94102, 94110, 
94134, 94115, and 94112 and other disadvantaged citywide residents for 
technplogy (e.g. IT administrator, data scientist, etc.) and technology
enabled (e.g. office administration) Office Skills positions for tenant's 
new employee hiring and incumbent employee advancement offered 
through the TechSF initiative or OEWD-identified partners. Tech SF will 
customize technology training based on the types of tenant leasing space 
within the Phase, which may include Office Skills, Advanced 
Manufacturing or Biotech technology training. 
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b. Manner and Timing of Payment. 

i. Phase 1: The Vertical DDA for the first office-commercial project 
in Phase 1 will require the Vertical Developer to pay to the City 
$325,000 as a condition to issuance of the First Construction 
Document for the Vertical Improvements. 

ii. Phase 2 or 3: The Vertical DDA for the first office-commercial 
project to be proposed in Phase 2 (or the first office-commercial 
project to be proposed in Phase 3 if no office commercial project is 
proposed for Phase 2) will require the Vertical Developer to pay to 
the City $325,000 as a condition to issuance of the First 
Construction Document for the Vertical Improvements. 

c. Accounting. Developer and Vertical Developers will have no right to 
challenge the appropriateness of or the amount of any expenditure, so long 
as it is used in accordance with the provisions of this Section B.4. The 
Job Readiness and Training Funds may be commingled with other funds 
of the City for purposes of investment and safekeeping, but the City shall 
maintain records as part of the City's accounting system to account for all 
the expenditures for a period of four (4) years following the date of the 
expenditure, and make such records available upon Developer's request. 

d. Board Authorization. By approving the DDA and form of Vertical DDA, 
including this Workforce Development Plan, the Board of Supervisors 
authorizes the City (including OEWD) to accept and expend the Job 
Readiness and Training Funds paid by the Developer as set forth herein. 
The Board of Supervisors also agrees that any interest earned on any the 
Job Readiness and Training Funds shall remain in designated accounts for 
use by OEWD for workforce readiness and training consistent with this 
Exhibit B4 and shall not be transferred to the City's general fund: 

C. CONSTRUCTION WORK 

1. Application. Developers, Vertical Developers and Construction Contractors shall 
comply with the applicable provisions of this Section C.1 (the "Construction 
Workforce Requirements") that are requirements of the DDA, with respect to 
Developer and of the Vertical DDA with respect to Vertical Developers. 

2. Local Hiring Requirements. Developer, all Vertical Developers and 
Construotion Contractors (and their subcontractors regardless· of tier) must 
comply with the Local Hiring Requirements set forth on Attachment B attached 
hereto with respect to Covered Projects (as defined therein). 

3. First Source· Hiring Program for Construction Work. In any contract for 
Construction Work that is not subject to the Local Hiring Requirements, 
Developer, . with respect to the Horizontal Improvements, and each Vertical 
Developer with respect to each Vertical Improvement, will: (i) include a provision 
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requmng each Construction Contractor to enter into a FSHA Construction 
Agreement in the form attached hereto as Attachment A-3 before beginning any 
construction work, and (ii) provide a signed copy thereof to the FSHA and 
City Build within 10 business days of execution. 

4. Local Business Enterprise Requirements. Developer, all Vertical Developers 
and their respective Contractors and Consultants (as defined in Attachment C) 
shall comply with the Local Business Enterprise Utilization Program set forth in 
Attachment C hereto. 

5. Obligations; Limitations on Liability. Developer and each Vertical Developer 
shall use good faith efforts, working with the OEWD or its designee, to enforce 
the applicable Construction Workforce Requirements with respect to its 
Construction Contractors (as defined above), Contractors and Consultants (as 
defined in Attachment C), and each Construction Contractor, Contractor and 
Consultant, as applicable, shall use good faith efforts, working with OEWD or its 
designee, to enforce the Construction Workforce Requirements with respect to its 
subcontractors and subconsultants (regardless of tier). However, Developer and 
Vertical Developers shall not be liable for the failure · of their respective 
Construction Contractors, Contractors and Consultants, and Construction 
Contractors, Contractors and Consultants shall not be liable for the failure of their 
respective subcontractors and subconsultants. 

6. Prevailing Wages. 

a. Prevailing Wages. Subject to any collective bargaining agreements in the 
building trades, Developer, all Vertical Developers and Construction 
Contractors (and their subcontractors regardless of tier) must (A) pay, and 
shall require its respective Construction Contractors (and subcontractors 
regardless of tier) to pay, all persons performing work on a Prevailing 
Wage Covered Project no less than the applicable Prevailing Rate of 
Wages, and (B) comply with, and require its Contractors and 
Subcontractors to comply with, the provisions of Administrative Code 
subsections 6.22(e)(5), (6), (7) and subsection 6.22(±) for any Prevailing 
Wage Covered Project. 

b. Enforcement. City's Office of Labor Standards Enforcement ("OLSE') 
enforces labor laws adopted by San Francisco voters and the San 
Francisco Board of Supervisors. The Port designates OLSE as the agency 
responsible for ensuring that prevailing wages are paid and other payroll 

, requirements are met in connection with the Work. 

D. PROJECT OPERATIONS 

1. Application. Covered Operations within the Project will be subject to the 
applicable First Source Hiring Requirements (including TechSF) and Retail 
Marketing Requirements set forth in this Section D.1 (collectively, the 
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"Operations Workforce Requirements"). The Operations Workforce 
Requirements will be binding on Vertical Developers entering into Parcel Leases. 

2. First Source Hiring Program for Operations. 

a. First Source Hiring Agreements. Port and Developer will ensure that the 
Parcel Lease for each Option Parcel will require the Vertical Developer as 
tenant thereunder to comply with the operational requirements of the then
eurrent Administrative Code Chapter 83 ("Chapter 83") in accordance 
with this Workforce Development Plan (subject to limitations on Changes 
to Existing City Laws as provided in Section 5. of the Development 
Agreement). Compliance with Chapter 83 will be achieved by the 
following: 

i. Vertical Developer will include in all leases, subleases or other 
occupancy contracts for Covered Operations (each, a 
"Commercial Lease"), a requirement that the Commercial Tenant 
enter into a FSHA Operations Agreement in the form attached 
hereto as Attachment A-1. · 

ii. Vertical Developer will require the applicable party to provide a 
signed copy of each FSHA Operations Agreement within 10 
business days of execution of the Commercial Lease. 

iii. With the execution of each applicable Commercial Lease, Vertical 
Developer will provide information and require Lessee to notify 
OEWD Business Services. 

b. First Source Hiring Agreements for Permanent Tech Employers. The 
purpose of the FSHA Tech Operations Agreement is to facilitate job 
training and education opportunities for participants in the TechSF 
Program. In addition to the First Source Hiring Agreements above, Port 
and Developer will ensure that the Parcel Lease for each Option Parcel 
will require the Vertical Developer as tenant thereunder to : , 

i. If Vertical Developer is a Permanent Tech Employer, provide 
hiring executive(s) contact information to OEWD Business 
Services for itself, and enter into a FSHA Tech Operations 
Agreement in the form of Attachment A-2; 

ii. ~, Vertical Developer will include in all lease, subleases or other 
occupancy contracts for Covered Operations (each, a 
"Commercial Lease"), a requirement that the Commercial Tenant · 
to enter into the FSHA Tech Operations Agreement in the form in 
Attachment A-2; and 

iii. Provide contact information for any Commercial Tenant that is a 
Permanent Tech Employer. Vertical Developer will provide the 
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executive(s) contact information within 10 days of execution of, 
or, if available, prior to execution of the applicable Commercial 
Lease, and will provide updated contact information annually 
thereafter. 

iv. With the execution of each applicable Commercial Lease with a 
Permanent Tech Employer, Vertical Developer will provide 
information related to TechSF and require Lessee to notify OEWD 
Business Services staff. Vertical Developer will only be required to 
provide information as supplied to it by OEWD Business Services 
staff. If no information is supplied by OEWD Business Services 
staff, then this subsection will be deemed complete. 

3. Local Diverse Small Business Retail Marketing Program. 

a. Application. Developer, working with its Vertical Developer Affiliates, 
the Port of San Francisco and OEWD will implement a program that 
provides opportunities for diverse and local small businesses to become 
part of the future revitalization of Pier 70 in accordance with this Section 
D.3 implemented. 

b. Program Goals. Developer, working with its Vertical Developer 
Affiliates, the Port of San Francisco and OEWD will implement a program 
that provides opportunities for diverse and local small businesses to 
become part of the future revitalization of Pier 70 designed to (i) attract 
and support diverse small businesses in retail, PDR, arts and commercial 
spaces within the 28-Acre Site, with a specific focus on District 10 
entrepreneurs and businesses, and to (ii) leverage resources available 
through existing local, state and federal programs deliyered through local 
partner organizations (e.g. OEWD, Neighborhood Economic Development 
Organizations). Developer, working with its Vertical Developer Affiliates, 
will seek to incorporate 5% local small diverse businesses within 
traditional retail and PDR spaces in the project, excluding parcel E4. 

c. Marketing Progiam. 

i. Using its best available information, Developer will provide in 
each Phase Submittal, the projected commercial space available in 
the Phase and a general overview of retail, PDR, arts and 
commercial spaces that could be available Jor sublease within the 
applicable. Phase to local diverse small businesses. To the extent 
feasible, the information will include the items described below, at 
a conceptual level, with the understanding that the description will 
be based on Developer's best projections at the time, but will be 
subject to change as the Phase is developed: 

(1) Potential type of use: retail, services, PDR, restaurant, etc.; 
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(2) Type of space: new construction, rehabilitated space, floor 
to ceiling heights, likely mechanical systems, loading 
access, parking availability; 

(3) Approximate size of spaces 

(4) Location: building parcels and street/park frontage 
locations; 

(5) Projected timing: timing for delivery of core and shell 
space availability and anticipated lease sign target date 
prior to the delivery of core and shell; and 

.(6) Contact: Name of broker or Developer contact for any 
follow up questions. . 

ii. Developer will provide Port and OEWD with an update to the 
information described above within six to eight months after the 
initial Phase Submittal if the information provided with the Phase 
Submittal has changed materially. 

iii. During each Phase, Developer will coordinate with OEWD and 
real estate brokers with the goal of identifying small businesses 
that might lease space within Vertical Improvements in the Phase 
by complying with the following process: 

(1) From and after the applicable Phase Approval, Developer 
provide information on the potential leasing opportunities 
to OEWD. OEWD to coordinate businesses, entrepreneurs, 
and Neighborhood Economic Development Organizations 
("NEDO") about potential opportunities. 

(2) OEWD/Small Business Services will provide support 
through during lease negotiations with local diverse small 
businesses identified through this marketing program and 
engage 1-2 NEDOs that serve small businesses with 
specific focus on those based in District 10. It is 
anticipated that OEWD will require each NEDO to provide 
the following services: 

(a) IIµtial consultation to determine potential businesses anci 
entrepreneurs to conduct outreach about potential 
opportunities at the 28-Acre Site. 

(b) Consultation with entrepreneurs and businesses necessary 
to successfully locate their business at the 28-Acre Site. 
This could include services typically provided by NEDOs 
such as business plan support, small business financing, 
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d. 

loan applications, understanding bank underwriting criteria, 
and training in basic financial management concepts, · 
including, building equity, maintaining adequate working 
capital, managing growth and other issues critical to the 
growth and financial stability of the businesses. 

' ( c) NEDOs will identify businesses/entrepreneurs that are 
eligible and interested in leasing space at Pier 70. 

( d) NEDOs will share information on outreach events and 
conversations with OEWD and Forest City. 

( e) Provide support through during lease negotiations with 
local diverse small businesses identified through this 
marketing program. 

iv. Developer, working through its Vertical Developer Affiliates, will 
specifically consider neighborhood-serving retail and services that 
could potentially sublease space subject to Parcel Leases between 
Port and Vertical Developer Affiliates, including grocery stores, 
dry cleaners, hardware, after-school programs, recreation and 
activity spaces, and similar neighborhood-serving businesses. 

v. Developer, through its Vertical Developer Affiliates, will engage 
brokers to manage the overall marketing and outreach strategy for 
leasing of commercial, retail, and neighborhood spaces within 
Option Parcels taken down by Vertical Developer Affiliates, 
including the Building 12 Market Hall. When entering into such 
contracts with brokers, Developer will emphasize the goals of the 
small business program and the marketing information prepared by 
Developer at the beginning of each Phase and will require the 
applicable broker(s) to engage with the businesses that 
OEWD/NEDOs have identified in step 1 for the potential spaces 
available. 

Sublease Commitments. Developer, working through its Vertical 
Developer Affiliates, will use good faith efforts to market new sublease 
space coining on the market with the initial opening of each Vertical 
Improvement to diverse local small businesses that it identifies through the 
marketing program described in Subsection D.3.c above, at fair market 
rents and subjeCt to then-existing market conditions. In order to provide 
time for the small business to develop, Developer will provide a mutual 
option to extend after the initial lease term. The initial term and option to 
extend would be a minimum of 8 years. In its evaluation of potential 
subtenants hereunder, Developer, acting through its Vertical Developer 
Affiliates, will consider the history and past success of the proposed retail 
subtenant and its business, as well as the type of business, its ability to 
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enhance the overall Project, and its long term viability. Each such 
potential subtenant must meet standard experience and financial 
qualifications associated with investment reporting, including (i) the 
proposed programmatic layout; (ii) its long term proforma and business 
model; and (iii) financial qualifications, which may include reasonable 
guarantees of performance. 

E. GENERAL PROVISIONS 

1. Enforcement. OEWD shall have the authority to enforce the Construction 
Workforce Requirements and the Operations Workforce Requirements. The Port 
and OEWD staff agree to work cooperatively to create efficiencies and avoid 
redundancies and to implement this Workforce Development Plan in good faith, 
and to work with all of the Project's stakeholders, including Developer and 
Vertical Developers, Construction Contractors (and their subcontractors) and 
Permanent Employers, in a fair, nondiscriminatory and consistent manner. 

2. Third Party Beneficiaries. Each contract for Construction Work and Covered 
Operations shall provide that OEWD shall have third party beneficiary rights 
thereunder for the limited purpose of enforcing the requirements of this 
Workforce Development Plan applicable to such party directly against such party. 

3. Flexibility. Some jobs will be better suited to meeting or exceeding the hiring 
goals than others, hence all workforce hiring goals under a Construction Contract 
will be cumulative, not individual, goals for that Construction Contract or 
Permanent Employer. In addition, Developer and Vertical Developers shall have 
the right to reasonably spread the workforce goals, in different percentages, 
among separate Construction Contracts or Permanent Employers so long as the 
cumulative goals among all of the Construction Contracts or Permanent 
Employers at any given time meet the requirements of this Workforce 
Development Plan. The parties shall make such modifications to the applicable 
First Source Hiring Agreements consistent with Developer and Vertical 
Developers' allocation. This acknowledgement does not alter in any way the 
requirement that Developer, Vertical Developers, Construction Contractors and 
Permanent Employers comply with good faith effort obligations to meet their 
respective participation goals for the Construction Work and Covered Operations. 

4. Exclusivity. In recognition of the unique circumstances and requirements 
surrounding the Project, the Port, OEWD and Developer have agreed that this 

·Workforce Development Plan will constitute the exclusive workforce 
requirements for the Project. Without liniiting the generality of the foregoing, if 
the City implements or modifies any workforce development policy or 
requirements after the date of this Workforce Development Plan, whether relating 
to construction or operations, that would otherwise apply to the Project and 
Developer asserts that such change as applied to the Project would be prohibited 
by the Development Agreement (including an increase in the obligations of 
Developer, any Vertical Developer, or their contractors under any provisions of 
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the DDA or any Vertical DDA), then the parties shall resolve the issue through 
the Dispute Resolution procedures of Section III.F below .. 

F. DISPUTE RESOLUTION. 

1. Meet and Confer. In the event of any dispute under this Workforce 
Development Plan (including, without limitation, as to compliance with this 
Workforce Development Plan), the parties to such dispute shall meet and confer 
in an attempt to resolve the dispute. The parties shall negotiate in good faith for a 
period of 10 business days in an attempt to resolve the dispute; provided that the 
complaining party may proceed immediately to the Arbitration Provisions of 
Attachment D (Dispute Resolution) hereto, without engaging in such a conference 
or negotiations, if the facts could reasonably be construed to support the issuance 
of a temporary restraining order or a preliminary injunction. 

2. Arbitration. Disputes arising under this Workforce Development Plan may be 
submitted to the provisions of Attachment D (Dispute Resolution) hereof if the 
meet and confer provision of Section F. l above does not result in resolution of the 
dispute. 
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Attachment A-1 

Form of First Source Hiring Agreement for Operations 
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Attachment A-2 

Form of First Source Hiring Agreement for Tech Operations 

[see attached] 
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Attachment A-3 

Form of First Source Hiring Agreement for Construction 

[see attached] 
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Attachment B 

Local Hiring Requirements 

[see attached] 
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Attachment C 

LBE Utilization Plan 

[see attached] 
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Attachment D 

Dispute Resolution 

1. Arbitration 

Any dispute involving the alleged breach or enforcement of this Workforce Development 
Plan (excluding disputes relating to the First Source Hiring Agreement and the applicable City 
ordinances, which shall be resolved in accordance with their respective terms) shall be submitted 
to arbitration in accordance with this Attachment E. 

The arbitration shall be submitted to the American Arbitration Association, . San 
Francisco, California office (''AAA") which will use the Commercial Rules of the AAA then 
applicable, but subject to the further revisions thereof. If there is a conflict between the 
Commercial Rules of the AAA and the arbitration provisions in this Program, the arbitration 
provisions of this Program shall govern. The arbitration shall take place in the City and County 
of San Francisco. 

2. Demand for Arbitration 

The party seeking arbitration shall make a written demand for arbitration ("Demand for 
Arbitration"). The Demand for Arbitration shall contain at a minimum: (1) a cover letter 
demanding arbitration under this provision and identifying the entities believed to be involved in 
the dispute; (2) a copy of the notice of default, if any, sent from one party to the other; (3) any 
written response to the notice of default; and ( 4) a brief statement of the nature of the alleged 
default. · 

3. Parties' Participation 

All persons or entities affected by the dispute (including, as applicable, OEWD, the Port, 
Developer, Vertical Developers, Construction Contractor (and subcontractor) and Permanent 
Employer) and shall be made Arbitration Parties. Any such person or entity not made an 
Arbitration Party in the Demand for Arbitration may intervene as an Arbitration Party and in tum 
may name any other such affected person or entity .as an Arbitration Party; provided that, upon 
request by any party, the arbiter· may dismiss such party if it is not reasonably affected by the 
dispute. · 

4. OEWD Request to AAA 

Within seven (7) business days after service or receipt of a Demand for Arbitration, 
OEWD shall transmit to AAA a copy of the Demand for Arbitration and any written response 
thereto from an Arbitration Party. Such material shall be made part of the arbitration record. 

5. Selection of Arbitrator 

One arbitrator shall arbitrate the dispute. The arbitrator shall be selected from the panel 
of arbitrators from AAA by the Arbitration Parties in accordance with the AAA rules. The 
parties· shall act diligently in this regard. If the Arbitration Parties fail to agree on an arbitrator 
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within seven (7) business days from the receipt of the panel, AAA shall appoint the arbitrator. A 
condition to the selection of any arbitrator shall be the arbitrator's agreement to: (i) submifto all 
Arbitration Parties the disclosure statement required under California Code of Civil Procedure 
Section 1281.9; and (ii) render a decision within thirty (30) days from the date.of the conclusion 
of the arbitration hearing. 

6. Setting of Arbitration Hearing 

A hearing shall be held within ninety (90) days of the date of the filing of the Demand for 
Arbitration with AAA, unless otherwise agreed by the Arbitration Parties. The arbitrator shall 
set the date, time and place for the arbitration hearing(s) within the prescribed time periods by 
giving notice by hand delivery or first class mail to each Arbitration Party. 

7. Discovery 

In arbitration proceedings hereunder, discovery shall be permitted in accordance with 
Code of Civil Procedure § 1283.05 as it may be amended from time to time. 

8. California La,w Applies 

California law, including the California Arbitration Act, Code of Civil Procedure Part 3, 
Title 9, §§ 1280 through 1294.2, shall govern all arbitration proceedings in any Employment and 
Contracting Agreement. · · 

9. Arbitration Remedies and Sanctions 

The arbitrator may impose only the remedies and sanctions set forth below: 

a. Order specific, reasonable actions and procedures to mitigate the effects of the 
non-compliance and/or to bring any non-compliant Arbitration Party into compliance with the 
. Workforce Development Plan. 

b. Require any Arbitration Party to refrain from entering into new contracts related 
to work covered by the applicable sections of the Workforce Development Plan, or from granting 
extensions or modifications to existing contracts related to services covered by the applicable 
sections of the Workforce Development Plan, other than those minor modifications or extensions 
necessary to enable completion of the work covered by the existing contract. 

c. Direct any Arbitration Party to cancel, terminate, suspend or cause to be 
cancelled, terminated or suspended, any contract or portion(s) thereof for failure of any 
Arbitration Party to comply with any of the requirements in this Workforce Development Plan. 
Contracts inay be continued upon the condition that a program for future compliance is approved 
by OEWD. If any Arbitration Party is found to be in willful breach of its obligations hereunder, 
the arbitrator may impose a monetary sanction not to exceed Fifty Thousand Dollars 
($50,000.00) or ten percent (10%) of the base amount of the breaching party's contract, 
whichever is less, provided that, in determining the amount of any monetary sanction to be 
assessed, the arbitrator shall consider the financial capacity of the breaching party. No monetary 
sanction shall be imposed pursuant to this paragraph for the first willful breach of the Workforce 
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Development Plan unless the breaching party has failed to cure after being provided written 
notice and a reasonable opportunity to cure. Monetary sanctions may be imposed for subsequent 
uncured willful breaches by any Arbitration Party whether or not the breach is subsequently 
cured. For purposes of this paragraph, "willful breach" means a knowing and intentional breach. 

d. Direct any Arbitration Party to produce and provide to OEWD any records, data 
or reports which are necessary to determine if a violation has occurred and/or to monitor the 
performance of any Arbitration Party. 

10. Arbitrator's Decision 

The arbitrator will normally make his or her award within twenty (20) days after the date 
that the hearing is completed but in no event past thirty (30) days from the conclusion of the 
arbitration hearing; provided that where a temporary restraining order is sought, the arbitrator 
shall make his or her award not later than twenty-four (24) hours after the hearing on the motion. 
The arbitrator shall send the decision by certified or registered mail to each Arbitration Party and 
shall also copy all Arbitration Parties by email (if email addresses are provided). 

11. Default Award; No Requirement to Seek an Order Compelling 
Arbitration 

The arbitrator may enter a default award against any person or entity who fails to appear 
at the hearing, provided that: (1) the person or entity received actual written notice of the 
hearing; and (2) the complaining party has a proof of service for the absent person or entity. In 
order to obtain a default award, the complaining party need not first seek or obtain an order to 
arbitrate the controversy pursuant to Code of Civil Procedure § 1281.2. 

12. Arbitrator Lacks Power to Modify 

Except as expressly provided above in this, Attachment C, the arbitrator shall have no 
power to add to, subtract from, disregard, modify or otherwise alter the terms of the Workforce 
Development Plan or to negotiate new agreements or provisions between the parties. 

13. Jurisdiction/Entry of Judgment 

The inquiry of the arbitrator shall be restricted to the particular controversy which gave 
rise to the Demand for Arbitration. A decision of the arbitrator issued hereunder shall be final 
and binding upon all Arbitration Parties. The prevailing Arbitration Party(ies) shall be entitled to 
reimbursement for the arbitrator's fees and related costs of arbitration. If a subcontractor is the 
losing party and fails to pay the fees within 30 days, then the applicable Construction Contractor 
(for whom that subcontractor worked) shall pay the fees. Each Arbitration Party shall pay its 
own attorneys' fees, provided, however, those attorneys' fees may be awarded to the prevailing 
party if the arbitrator finds that the arbitration action was instituted, litigated, or defended in bad 
faith. Judgment upon the arbitrator's decision may be entered in any court of competent 
jurisdiction. 
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14. Exculpation 

Except as set forth in Section 13 above, each Arbitration Party shall expressly waive any 
and all claims against OEWD, the Port and the City for costs or damages, direct or indirect, 
relating to this Workforce Development Plan or the arbitration process in this Attachment E, 
including but not limited to claims relating to the start, continuation and completion of 
construction. 
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ODA EXHIBIT 83 

TRANSPORTATION PROGRAM 
I. Transportation Fee. 

LODGED WITH PORT COMMISSION 

SECRETARY 9/26/17 

A. Payment by Vertical Developers. Each Vertical Developer shall pay to SFMTA a 
"Transportation Fee" that SFMTA will use and allocate in accordance with Section l.B below. The 
Transportation Fee must meet all requirements of and will be payable on all vertical development in the 
28-Acre Site in accordance with Planning Code sections 411 A.1-411 A.8. Under the Development 
Agreement and this Transportation Program: 

The Transportation Fee will be payable on any development project on the 28-Acre Site, except 
Affordable Housing Projects pursuant to Planning Code section 406(b) and Building 21, Building 
12 and Parcel E4. 
The Transportation Fee will be calculated at 100% of the applicable TSF rate without a discount 
under Section 411A.3(d). The Project shall be subject to 100% of the applicable TSF rate as if it 
were a Project submitted under 411A.3(d)(3). The amount of the Transportation Fee for each 
applicable land use category will be identical to the amount for the same land use category in the 
Fee Schedule in Planning Code section 411 A.5 as in effect when the Port issues the first 
construction permit for each building. 

B. Accounting and Use of Transportation Fee by SFMT A. Section 411A.7 will apply 
except as follows. The Treasurer will account for all Transportation Fees paid for each development 
project on the 28-Acre Site (the ''Total Fee Amount"). SFMTA will use an amount equal to or greater than 
the Total Fee Amount to pay for uses permitted by the TSF Fund under Planning Code section 411A.7 , 
including SFMTA and other agencies' costs to design, permit, construct, and install a series of 
transportation improvements in the area surrounding the Pier 70 SUD Area. SFMTA and other 
implementing agencies will be responsible for all costs associated with the design, permitting, 
construction, installation, maintenance, and operation of these improvements above the Total Fee 
Amount. SFMT A will report to the Planning Director on any use of the Total Fee Amount in any reporting 
_period for the Annual Review under the Development Agreement. Examples of projects that SFMT A may 
fund with the Total Fee Amount include: 

16th Street Ferry Landing. Construction of a new ferry terminal at Mission Bay and support of 
other water transit, including a network of water taxi/small water ferry docks along the waterfront. 
T-Third Enhancements. Reliability and capacity enhancements, including flashing "Train Coming" 
signs, in-ground detectors at to-be-identified intersections, and additional light rail vehicles (LRV) 
as needed to serve the growing population along the line. · 
10, 11, 12, and other MUNI lines that are planned to serve 28-Acre Site Project neighborhood.1 

Capital improvements, including buses, associated with newly proposed MUNI routes, and re
routing of existing MUNI lines to better serve transit riders in the Dogpatch, Mission Bay, and 
Potrero Hill neighborhoods. Operation plans for all Muni setvice is contingent on the SFMTA 
Board of Directors adoption of an operating budget. · 
Muni Metro East. Capital costs associated with an expanded facility for on-site rebuilds, capacity 
for expanded _bus and LRV fleet, and tracks for storage. 

l Project payment for Mitigation Measure M-TR-5 will not be requested by the SFMTA until after 
Project's contribution to the 10, 11, 12, and other Muni lines planned to serve the 28-Acre Site Project 
neighborhood are expended, provided relevant impacts still exist. 

DDA Exhibit B3 
Page 1 



. LODGED WITH PORT COMMISSION 

SECRETARY 9/26/17 

Mission Bay E-W Bike Connector. Implementation of a connection across tracks, likely between 
17th Street and Owens Street, to connect the 4th Street bikeway on east side and the 17th Street 
bikeway on west side. 
Terry A. Francois Boulevard Cycletrack. Implementation of bicycle access on Terry A. Francois 
Boulevard, including multi-use (peds/bikes) access on the 3rd Street Bridge and associated 
signal modifications. 
North-south bike connection on Indiana Street. Implementation of bicycle connection along 
Indiana Street from Cesar Chavez Boulevard to Mariposa Street. 
Upgraded bicycle access on Cesar Chavez Boulevard. Implementation of a lane along Cesar 
Chavez Boulevard from US 1-280/Pennsylvania to Illinois Street, including elements such as 
bulbs, islands, and restriping. 
Pedestrian improvements. Implement improved sidewalks and crosswalks as needed at various 
gap locations throughout the adjacent Dogpatch neighborhood, as identified in partnership with 
community and City partners. 

Nothing in this Transportation Program will prevent or limit the City's absolute discretion to: 
(i) conduct environmental review in connection with any future proposal for improvements; (ii) make any 
modifications or select feasible alternatives to future proposals that the City deems necessary to conform 
to any applicable laws, including CEQA; (iii) balance benefits against unavoidable significant impacts 
before taking final action; (iv) determine not to proceed with such future proposals; or (v) obtain any 
required approvals for the improvements. 

II TOM Plan. 

Developer shall implement the Transportation Demand Management ("TOM") Plan attached as 
TP Schedule 1 and otherwise comply with EIR Mitigation Measure M-AQ-1f, attached as TP Schedule 2. 
Under Planning Code Section 169.4(e), the Zoning Administrator shall approve and order the recordation 
of the TDM Plan against the Project and it shall be enforceable though the Notic.e of Violation procedures 
in the Planning Code, or any other applicable provision of law. The Zoning Administrator shall retain the 
discretion to determine what constitutes a separate violation in this context. The Planning Code 
procedures shall apply, except that the Zoning Administrator shall have discretion to impose a penalty of . 
up to $250 per violation. Developer agrees to a TDM Plan that vehicle trips associated with the 28-Acre 
Site will not exceed 80% of the vehicle trips calculated for 28-Acre Site Project in the Transportation 
Impact Study. The TDM measures (the 'tDM Measures") outlined in the TDM Plan, or made in 
consultation with the relevant agencies, must achieve the TDM Plan. 

Developer's TDM Plan and related obligations under this Transportation Program will begin when 
the Port or DBI issues a temporary c.ertificate of occupancy for the first building at the Pier 70 SUD Area 
and remain in effect for the life of Project. 

Ill. SFMT A Contact 

SFMTA commits to designating a staff person to follow up on the transportation related components of 
the Project, including this Exhibit, the DA, and the FEIR. This staff person will be a point person for the 
Developer and the community. 

IV. RPP Permits 
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SECRETARY 9/26/17 

The Project will not be eligible for Residential Parking Permits under Transportation Code Section 405. 
Developer has agreed that such restriction will be included in the Conditions, Covenants and Restrictions 
(CC&Rs) of the Project. 
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DDA Exhibit B6 

Arts Program For Building E4 

Eligible Uses 

. • Arts activities that include performance, exhibition, rehearsal, production, post
production and educational activities of any of the following: Dance, music, dramatic art, 
film, video, graphic art, painting, drawing, sculpture, small-scale glassworks, ceramics, 
textiles, woodworking, photography, custom-made jewelry or apparel, and other visual, 
performance and sound arts and craft. 

• Arts spaces will include studios, workshops, archives and theaters, and other similar 
spaces customarily used principally for arts activities. Studios, workshops, performance 
space and other similar spaces customarily used principally for arts activities (rehearsal, 
performance, visual arts, display, design, multimedia, classrooms, galleries, theatre, 
events, and exhibitions), and related accessory administrative office and support space. 

• Commercial arts and art-related business service uses including, but not limited to, 
recording and editing services, small-scale film and video developing and printing; 
titling; video and film libraries; special effects production; fashion and photo stylists; 
production, sale and rental of theatrical wardrobes; and studio property production and 
rental companies. 

• Community or public use space (for example community meetings or events), with a 
minimum size of 1,000 square feet. 

• Retail and restaurant uses not to exceed 10,000 usable square feet in the aggregate. 
• Studio space to accommodate the Noonan Tenants, if Building E4 is designated by 

Developer as Noonan Replacement Space under DDA Section 7.13. Procedures for 
assigning space to Noonan Tenants and criteria for selection of subsequent artists to 
occupy the Noonan Tenant Replacement Space, whether in E4 or in a separate location, 
will be governed by the Artist Transition Plan described in DDA Section 7.13. 

Arts Organization Programming and Tenancy 

.For non-Noonan Tenant Replacement Space arts and cultural space within E4, an Arts Master 
Tenant meeting the qualifications specified in Section 7 .12(b) of the DDA (or, if none, a 
qualified arts non-profit organization selected by Developer in consultation with Port) will: 

• Create a set of selection criteria to evaluate artists and/or arts organization desiring to 
occupy the space. Example criteria may inCiude demonstrated commitment to sustained 
artistic practice(s), programming strength and quality, demonstrated commitment to 
promoting forms of expression and cultural traditions that have been historically 
marginalized, demonstrated commitment to providing space to access art and creativity 
for historically marginalized communities, fundraising capacity, execution/operational 
capacity, leadership/staff/board strength and stability, demonstrated commitment to 
co:mmunity service and engagement, financial stability and economic disadvantage. 



• Establish a selection committee (which could include representatives from the Arts 
Master Tenant or other operator of E4 and other established San Francisco/Bay Area 
artists) to review new applications. 

• Prioritize artists and/or arts organizations using the following geographic locations: artists 
in designated zip code(s) in the adjacent Pier 70 area; artists in the rest of San Francisco; 
artists iri the greater San Francisco Bay Area (Alameda, Contra Costa, Marin, Napa, San 
Mateo, Santa Clara, Solano and Sonoma); and all other artists. 

• Establish rents for artists, arts organizations, and users at reasonable rates for comparable 
non-profit artist space in San Francisco, but at a minimum, sufficient to reimburse the 
Arts Master Tenant for its costs, including any financing.costs, operation and 
maintenance costs, reserves and any administrative fees or other commercially standard 
costs of operating a building. 
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1. INTRODUCTION I PROJECT DESCRIPTION 

1~1 ·Purpose 

This Infrastructure Plan is an exhibit to the Interagency Cooperation Agreement (ICA) 

between Forest City Pier 70, LLC (Developer), the Port of San Francisco (Port) and relevant 

agencies from the City and County of San Francisco (City), Port, and Developer for the Pier 

70 Special Use District (SUD) Project (Project). The Infrastructure Plan defines the 

Infrastructure (as referred to as Horizontal Improvements in the ICA) for the Project and 

identifies the responsibilities of the City, Port and Developer for design, construction and 

operation of the Infrastructure, including elements of sustainability, environmental 

management; demolition, geotechnical improvements, grading, street and transportation 

improvements, open space and park improvements, potable water system, non-potable 

water system, auxiliary water supply system, combined sewer system, stormwater 

management system and dry utility system. 

1.2 Site Description 

The Project site consists of an approximately 35-acre area bounded by Illinois Street to 

the west, 20th Street to the north, San Francisco Bay to the east, and 22nd Street to the 

south. Two development areas constitute the Project site. The "28-Acre Site" is a.n 

approximately 28 acre area generally located between 20th Street, Michigan Street, 22nd 

Street, and ·San Francisco Bay that includes a number of Port-owned parcels within the 

overall Pier 70 area. The "Illinois Parcels" form an approximately 7-acre site that consists 

of an approximately 3.4-acre Port-owned parcel along Illinois Street at 20th Street and 

the approximately 3.~-acre "Hoedown Yard," at Illinois and 22nd Streets, which is owned 

by PG&E. The Hoedown Yard includes a City-owned 0.2-acre portion of the Michigan 

Street right-of-way that bisects the parcel. 
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1.3 Land Use 

Under the proposed Pier 70 Special Use District (SUD), the Project will include a mixed

use land use program that includes residential, commercial office, district parking, retail, 

arts, light industrial and open space uses. Several parcels are zoned to allow either 

residential, district parking or commercial office uses -:- for this reason, the Project 

Environmental Impact Report (EIR) analyzes both a maximum residential scenario ·and a 

maximum commercial scenario. Through the course of Project build-out, land uses will 

be selected for each parcel through the Phase Submittal and parcel disposition processes. 

In order to provide a conceptual system design that functions in either development 

scenario (or a blend between the two), where the scenarios impact infrastructure design, 

this Infrastructure Plan analyzes the scenario that conservatively controls design. The 

following land use tables are used to determine infrastructure demands in this document 

only .. These numbers do not represent the final land use program and may be adjusted 

in the future within the limits studied under the EIR. Adjustments will not significantly 

change the utility demands. 

Table 1.0: Land Use, Maximum Residential Scenario 

Land Use 28-Acre Site Illinois Parcels Project Total 

Residential 2,155 units 870 units 3,025 units 

Commercial 884,200 gsf 11,800 gsf 896,000 gsf 

Retail 234,992 gsf 33,360 gsf 268,352 gsf 

Restaurant 58,748 gsf 8,340 gsf 67,088 gsf 

Art/Light Industrial 143,110 gsf - 143,110 gsf 
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Table 1.1: Land Use, Maximum Commercial Scenario 

Land Use 28-Acre Site· Illinois Parcels Project Total 

Residential 1,326 units 518 units 1,844 units 

Commercial 1,739,450 gsf 243,900 gsf 1,983,350 gsf 

Retail 237,174 gsf 37,899 gsf 275,073 gsf 

Restaurant 59,294 gsf 9,475 gsf 68,769 gsf 

Art/Light Industrial 143,110 gsf - 143,110 gsf 

1.4 Infrastructure Plan Overview 

This Infrastructure Plan describes the construction and development of Infrastructure to 

be provided by Developer for the Project, including associated off-site improvements 

needed to support the Project. The Project shall use the San Francisco Subdivision 

Regulations (Subdivision Regulations) and Port Building Code as the basis for design 

standards, criteria, specifications, and acceptance procedures for Infrastructure in the 

Project. 

This Infrastructure Plan also describes the Project Infrastructure obligations of the City, 

Port and other City Agencies. As a condition of the Developer's performance under this 

Infrastructure Plan; the Developer shall obtain requisite approvals in accordance with the 

ICA. 

This Infrastructure Plan focuses on the I~frastructure required to build the Project as 

described in the Project EIR. The EIR also includes a number of Project variants, which 

may or may not be implemented. Some of these variants are also described in the 

Infrastructure Plan, but are not required components of the Infrastructure. 
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1.5 Developer's Obligations 

The Development Term Sheet between the Port and the Developer in~ludes requirements 

for the Developer to process entitlement approvals and environmental clearance through 

the EIR for the entire Pier 70 SUD Project, consisting of 35 acres in total. However, the 

Developer's Infrastructure obligations do not include all of the Infrastructure required 

within the Pier 70 SUD Site. While infrastructure planning and conceptual design has been 

performed for the whole Project in support of the entitlement and EIR efforts, the scope 

of this Infrastructure Plan is limited to only those responsibilities assigned to the 

Developer, Developer (or its assignee) has Infrastructure obligations that are generally 

limited to design and construction of Infrastructure within the Developer Obligation Area 

shown in Figure 1.0, which includes the 28-Acre Site and within the right-of-ways of the 

Numbered Streets outside the 28-Acre Site. Numbered Streets consist of 20th, 21st, and 

22nd Street between Illinois Street and the western boundary of the 28-Acre Site. In 

addition to the improvements within the Developer Obligation Area, Developer is 

obligated·to design and construct several offsite improvements, including: a new AWSS 

main in 20th Street between the connection to existing at 3rd Street and Illinois Street; a 

possible new AWSS main in 22nd Street between Maryland Street and the existing AWSS 

to the west contingent upon the conditions stated in Section 13.3; the combined sewer 

pump station and associated structures just north of 20th Street in the vicinity of Building 

108; traffic signalization at 20th Street, 21st Street, and 22nd Street; retaining walls 

required to support the public right-of-way at certain locations; and a combined sewer 

force main replacement in Illinois Street between 20th Street and 21st Street if deemed 

necessary by the SFPUC (see Section. 14.2), at its sole discretion, after considering the 

results of a condition and sizing assessment to be performed by the Developer, 

·The Developer's Infrastructure obligations exclude certain improvements outside of the 

Developer Obligation Area associated with the Remainder Area shown in Figure 1.0 to be 
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designed and constructed by the Port or other 3rd Parties. Specifically, exclusions to the 

Developer's obligations relating to the Remainder Area consist of, but are not limited to, 

the following work to be performed by others: 22nd Street AWSS extension between 3rd 

Street and Illinois Street to serve Hoedown Yard development, Illinois Streetscape 

Frontage; Illinois Parcels Service Infrastructure; the Irish Hill Playground; 20th Street Plaza; 

Michigan Street improvements; and generally scope related to environmental 

management, demolition & abatement, sea level rise mitigation, geotechnical 

improvements, site grading and drainage within the Illinois Parcels Site. In addition, the 

potential District Parking. Structure and rehabilitation of existing Buildings 2, 12 and 21 to 

remain, which is not considered an element of Infrastructure, are explicitly excluded from 

the Developer's obligations. 

1.6 Property Acquisition, Dedication, and Easements · 

The mapping, street vacations, property acquisition, dedication and acceptance of streets 

and other Infrastructure improvements will occur through the Subdivision Map process in 

accordance with the San Francisco Suqdivision Code and San Francisco Subdivision 

Regulations. Improvements described in this Infrastructure Plan shall be constructed 

within the public right-of-way or dedicated easements within public open space areas to 

provide for access and maintenance of Infra~tructure facilities. 

Public utilities within easements will be installed in accordance with applicable City 

regulations for public acquisition and acceptance within dedicated public service 

easement areas, including provi~ions for maintenance access. Proposed easements are 

shown in this Infrastructure Plan (see Figure 14.0). 

As further discussed in Section 8.2, portions of the existing site are subject to the State 

Lands Public Trust (Trust) including certain proposed utility zones within public right-of

way arid park and open space parcels. 
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· A tentative map will be prepared for the Developer Obligation Area as shown in Figure 

1.0, and the Remainder Area will be completed in a second tentative map for the Illinois 

Parcel by others. Final maps will be submitted for the public right of way prior to permits 

for each phase of infrastructure. Final maps for each parcel (or groups of parcels) will be 

submitted for each development project. 

1. 7 . Project Datum 

Elevations referred to herein are based on Old City Datum plus 100-feet, referred to herein 

as Project Old City Datum (POCD). San Francisco Vertical Datum 13 (SFVD13) is included 

for reference as the Project may be subject to change of datum to SFVD13 in the future. 

1.8 Master Plans 

Each Infrastructure system described herein has been more fully described and eva.luated 

in Draft Master Utility Plans (MUPs), which have been simultaneously submitted to the 

City as reference information for the Infrastructure Plan. These MUPs provide more 

detailed layouts of each Infrastructure system. The Infrastructure Plan is to be approved 

by the City as part of the ICA approval process. Approval of this Infrastructure Plan does 

not imply approval of the MUPs, which will be approved after ICA execution and prior to 

approval of street improvement plans for the first phase of development. 

1.9 Conformance with EIR and Entitlements 

This Infrastructure Plan has been developed to be consistent with the project description 

as well as mitigation measures contained in the EIR and other entitlement documents. 

Regardless of the status of their inclusion in this Infrastructure Plan, the mitigation 

measures of the EIR shall apply to the Project 
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1.io Applicability of Codes and Infrastructure Standards 

This Infrastructure Plan may be materially modified to the extent such modifications are 

in conformance with the Subdivision Regulations and are mutually agreed to by the Port, 

City and the Developer consistent with the terms of the ICA. 

1.11 Project Phasing 

It is anticipated that the Project will be developed in several Phases subject to the 

submittal and approval process outlined in the ICA. A Project Phasing Plan will be 

submitted for approval with the Basis of Design at the start of each Phase. The Phasing 

Plan will provide · a utility-by-utility schematic showing existing and proposed 

infrastructure, temporary and permanent connections, and demonstrate how continuity 

of existing sen/ices Will be maintained. 

Each Phase will include Development Parcel(s) and associated Infrastructure (Phase 

Infrastructure) to serve the incremental build-out of the Project. Phase Infrastructure will 

be defined in Improvement Plans and associated Public Improvement Agreement for each 

Phase to be approved by the City and Port prior to filing final maps for the associated 

Development Parcel(s). Phase infrastructure must be designed and constructed to create 

complete systems within each phase. The parties acknowledge that certain Infrastructure, 

as describe.Ci in this Infrastructure Plan, such as abatement, demolition, environmental 

management, grading, geotechnical improvements and utility connections, may be 

required or desired outside the current Phase. The parties will cooperate in good faith in 

determining the scope and timing of such advance Infrastructure, so as not to delay the 

construction of Development Parcels and associated Phase Infrastructure. 

Demolition or abandonment of existing infrastructure and construction of each proposed 

Development Parcel and associated Phase Infrastructure will impact site accessibility. 

During construction of each Development Parcel and associated Phase Infrastructure; 
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interim access shall be provided and maintained for active utility access and emergency 

vehicles, subject to San Francisco Fire Department (SFFD) requirements. Within active 

streets to remain open, pedestrian access shall' be maintained on at least one side where 

adjacent to an active construction area. 

1.12 Acceptance of Phased Infrastructure 

Any Acceptance of streets and other Infrastructure Improvements will occur according to 

the San Francisco Subdivision Code and San Francisco Subdivision Regulations, unless 

. otherwise approved as an exception by the City. The Acquiring Agency shall accept full, 

complete, and functional Streets and Infrastructure as designed in conformance with the 

Subdivision Regulations and utility standards, and constructed in accordance with the 

project plans and specifications, subject to any design modific~tions or exceptions that 

may be authorized by the Public Works Director under the San Francisco Subdivision 

Code. 

Utilities to be accepted cannot rely on utilities constructed to a temporary standard, 

however they may rely on utilities constructed to a permanent standa.rd that will be 

removed or replaced in a later phase subject to approval as an exception by the City. 

With the consent of both the Acquiring Agency and the agency owning the existing 

infrastructure, certain portions of Phase Infrastructure to be accepted may rely upon 

existing infrastructure that is required to be replaced in a subsequent Phase. provided the 

existing . infrastructure adequately serves the present Phase demands. Existing 

infrastructure may not be in between two segments of new infrastructure. 

Phase Infrastructure ~ay include improvements on Port property outside of the present 

Phase boundary within a subsequent Phase area (see Figure 14.0). The Acquiring Agency 

shall accept Phase Infrastructure that is constructed within Port property outside of the 
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Phase boundary, subject to a demonstration .of how the subsequent Phase Infrastructure 

can be sequenced to avoid impacting the Phase Infrastructure. 

1.13 Oper~tion and Maintenance 

With the exception of certain Streetscape Improvements identified in the Draft 

Streetscape Master Plan (SSMP) to be privately maintained, further described in Section 

8.5.4 of this plan, the Acquiring Agency will be responsible for maintenance of 

Infrastructure installed by the Developer upon acceptance, except as otherwise agreed to. 

A maintenance agreement, as required by the Public Improvement Agreement (PIA), will 

be prepared in conjunction with the first phase of improvement plans and may be subject 

to a Major Encroachment Permit (MEP). 
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2. Sustainability 

2.1 Sustainable Infrastructure 

A key component of Project's redevelopment is its sustainable infrastructure. This 

Infrastructure Plan incorporates various strategies that support the long term sustainable 

vision for this new urban community. Innovative street designs, efficient land planning, 

and modern, efficiently-sized Infrastructure serve as the cornerstones for this new 

sustainable community. 

The Developer's Infrastructure obligations include the design and construction of certain 

sustainability improvements within the Developer Obligation Area identified in Section. 

1.5. A summary of the key sustainable strategies that are to be incorporated into 

Infrastructure to be installed by the Developer are as follows: 

Section 3 - Environmental Management 

• Environmental management to satisfy all applicable statutory and regulatory 

requirements for redevelopment uses· 

Section 4 - Demolition and Abatement 

• Demolition and abatement of identified unusable and dilapidated structures 

• Renovation of select historic buildings to satisfy current seismic, structural, and 

code requirements 

• Demolition or abandonment of sub-standard utility infrastructure 

• Re-use of recycled materials on-site where feasible, including exploration of use 

of local materials 
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Section 5 - Sea Level Rise 

• Grading and utility infrastructure designed to provide resiliency for long term 

protection against sea level rise 

• · Financing mechanism put in place to fund continuing monitoring and future 

improvements at the Project site to adapt to varying amounts of sea level rise 

Section 6 - Geotechnical Conditions 

• Geotechnical improvements to improve seismic stability 

Section ~ - Site Grading and Drainage 

• Grading plans designed to remove the new proposed development areas from 

existing FEMA flood plain designation 

• Initial grading and drainage designs to provide long term protection and future 

adaptqbility to accommodate potential sea level rise 

• Grading design to minimize the need to import soil from offsite locations while 

accommodating grades adjacent to existing historic structures 

• Erosion and sedimentation control measures during construction will be 

utilized consistent with an approved Storm Water Pollution Prevention Plan for 

the site 

Section 8 - Street and Transportation Systems 

• Efficient and smart site layout provides a dense, transit-oriented development 

that encourages shared resources, bicycling and walking for leisure and 

commuter transport 

• New Infrastructure to improve circulation and safely support alternative 

transportation modes such as bicycles, buses, and shuttles to regional transit 

hubs. 
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• Livable community designed to optimize the pedestrian experiences 

throughout the Project area 

• New public bicycle and pedestrian paths to provide connection to open spaces 

to support safety and wellness of visitors and dwellers. 

• Provide bike share stations on-site 

Section 11 - Low Pressure Water System . 

• New reliable and efficient potable water system 

• Use of water conservation fixtures to reduce potable water demands 

Section 12 - Non-Potable Water System 

• Use of water conservation fixtures to reduce non-potable water demands 

• Option 1: Newly constructed buildings will collect graywater and rainwater as 

required to be reused for toilet and urinal flushing, ii-rigation, and cooling tower 

makeup 

• Option 2: A District-Scale Water Treatment and Recycling System (WTRS) will 

treat blackwater (project generated wastewater including toilet flows) to a non

potable standard and deliver to Development Parcels via a new non-potable 

water distribution system 

Section 13 - Auxilliary Water Supply System 

• New AWSS to improve reliability of fire suppression systems and enhance 

resiliency during a seismic event. 

Section 14 - Combined Sewer System 
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• . Option 1: Graywater collection for non-potable reuse in buildings as required 

reduces demand on wastewater conveyance and treatment facilities and low 

pressure water infrastructure 

• Option 2: Possible on-site district-scale Water Treatment and Recycling System 

(WTRS) will treat blackwater to a non-potable standard for reuse on site to 

reduce demand on off-site wastewater conveyance and existing treatment 

facilities and low pressure water infrastructure 

• New wastewater collection system to reduce the amount of groundwater 

intrusion 

• New low flow fixtures generating reduced discharge into the wastewater system 

• Replacement of 20th Street. Pump Station to accommodate existing and 

proposed flows from the current Pier 70 sewershed including the Project 

• New stormwater collection system designed for long term protection from 

flooding and adaptability for sea level rise 

• Designed to convey stormwater to the City Combined Sewer System for 

treatment downstream 

Section 15 - Stormwater Management 

• Stormwater management facilities included in street designs and open spaces 

to reduce runoff rate and volume impacting the City Combined Sewer System 

• Variant: 30% of building rooftops to include green roofs in accordance with the 

BetterRoofs Ordinance 

Section 16 - Dry Utility Systems 

• Replace overhead electrical distribution with a joint trench distribution system 

following the roadways. 

• New power, gas and communkation systems to serve the development 
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• Variant: Installation of photovoltaics on at least 15% of building rooftops in 

accordance with the Better Roofs Ordinance for renewable generation 

• Use of energy efficient fixtures and equipment to reduce energy demands 

• Variant: Renewable Energy Generation and Microgrid Distribution System with 

Load Management controls to enhance resiliency and reduce carbon emissions 

Additional Project Infrastructure Variants 

Project has also been designed with enough flexibility to consider the addition of the 

following district-scale sustainable facilities into the infrastructure program for the 

development as desired and feasible; 

• . District Heating and Cooling System Variant 

• Vacuum Waste Collection System Variant 

The Infrastructure Plan has been prepared to allow for implementation of the above 

varjants with little to no impact to the required Infrastructure components. 
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3. Environmental Management 

3.1 General Site Characterization 

Several investigations and remediation activities have been conducted throughout the 

Pier 70 Master Plan Area between 1989 and 2011. The Site Investigation (SI) and Human 

Health Risk Assessment conducted in 2009 and 2010 included soil gas; soil and 

groundwater sampling and analysis. Results from that and previous investigations were 

evaluated with respect to applicable regulatory standards and risk-based site-specific 

Cleanup Levels presented in the Feasibility Study and Remedial Action Plan (FS/RAP) to 

identify Constituents of Concern (COCs). 

3.2 Regulatory Framework anci Management Approach 

The FS/RAP for the Site was prepared on behalf of the Port with oversight by the San 

Francisco Bay Regional Water Quality Control Board (RWQCB) and the San Francisco 

Department of Public Health (SFDPH). The approved remedy consists of engineering 

controls (e.g., removing, replacing, or capping soil with durable cover) and institutional 

controls (e.g., deed restrictions, soil management measures, health and safety plans) to 

manage potential health risks. The remedy consists of the following: 

• Durable Covers (defined as hardscape such as asphalt, concrete, non-moveable 

pavers, or a minimum of two feet .of clean.soil) over existing native soil that 

meet the remedial action objective of preventing human exposure to 

constituents of concern in the soil beneath the Site. 

• Long-term maintenance and monitoring of durable covers to ensure that 

covers continue to function as designed. 

• Institutional controls to minimize the potential to impact human health and the 

environment after installation of durable cover. 
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The Risk Management Plan (RMP) provides a framework for managing residual COCs in 

soil in a manner that protects site users under current and future land use. 

3.3 Requirements for Future Excavation Work 

Any future construction work that involves ground disturbing activities is subje~t to both 

the Maher Ordinance and the RMP. The RMP describes risk management measures that 

. include notifying the Port, RWQCB, and SFDPH of planned activities; limiting access and 

posting signage around portions of the Site that are under construction; managing soil 

including soil disposal and compliance with the Dust Control Plan for the Site; managing 

storm water and groundwater; and reestablishing durable cover following completion of. 

ground disturbing activities. The RMP also outlines procedures for addressing unexpected 

subsurface conditions encountered during development.. 

The Developer's Infrastructure obligations include implementation of the RMP within the 

areas identified in Section 1.5. 
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4. Demolition, Abatement and Historic Structure Stabilization 

4.1 Scope of Demolition 

·The Developer's Infrastructure obligations include the demolition and abatement of non

retained existing buildings and demolition or abandonment infrastructure features within 

the Developer Obligation Area identified in Figure 1.0 (excluding Building 117, to be 

demolished by others in advance of the Project). This includes buildings not intended for 

long-term reuse, site structures (retaining walls, utility structures), streets and pavements, 

and .existing utilities not intended for long-term reuse. In certain case~, underground 

utilities may be abandoned rather than demolished subject to City and Port approval. 

The Developer will either: a) separate demolition debris material by type at the site and 

deliver to a facility that reuses or recycles those materials; or, b) process as mixed 

demolition debris and transport off-site by a Registered Transporter for delivery to a 

Registered Facility that processes mixed debris for recycling. Certain inert materials, such 

as concrete,. may be crushed on site for reuse as engineered fill or aggregate. The 

feasibility of materials recycling and reuse may be limited by the requirements for 

abatement of hazardous materials and the potential value of the recycled material. 

4.2 Existing Infrastructure Demolition or Abandonment 

Existing utility demolition or abandonment scope includes storm drain, combined sewer, 

water and electric, gas and communications abandonment or removal. Where feasible, 

demolished utility materials will be recycled. 

Concrete and asphalt pavements will. be demolished, and where feasible, recycled and 

used on site or made available for use elsewhere. The recycled concrete/asphalt materials 

will be allowed for pavement and structural slab sub-base material, utility trench backfill, 

and, where feasible, concrete and asphalt mixes, as approved by the City and Geotechnical 

Engineer of Record. 
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As part of a standard vegetation grubbing and clearing operation, trees and other plant 

materials will be protected in place, relocated, or removed as needed from future grading 

areas. All trees and plants to be removed will be recycled for composting purposes. 

CCSF Ordinance 175-91 restricts the use of potable water for soil compaction and dust 

control activities undertaken in conjunction with any construction or demolition project 

occurring within the boundaries of San Francisco, unless permission is obtained from San 

Francisco Public Utilities Commission (SFPUC). Non-potable water must be used for soil 

compaction a!ld dust control activities during project construction or demolition. 

Recycled water is available from.the SFPUC for dust control on roads and streets. However, 

per State regulations, recycled water cannot be used for demolition, pressure washing, or 

dust control through aerial spraying. Recycled water will be supplied by truck for activities 

that require its use . 

. 4.3 Building 15 Retention 

Building 15 is a historic building that will be retained partially over 22nd St and the Building 

12 Plaza area to enhance the SUD character and maintain the relationship with Building 

12. Improvements will include removal of skin from Building 15, raising of grades around 

base and modification of foundation, and structural retrofit of frame. 

4.4 Phases of Demolition and Abatement 

Demolition and abatement will occur in phases based on the principle of adjacency and 

as-needed to facilitate a specific proposed Development Phase. · The amount of 

demolition will be the minimum necessary to support the Development Phase and 

maintain mi.nimum required access and utility connections. The phased demolition of 

smaller areas will allow the existing utility services, vehicular access areas, and vegetation 

to remain in place as long as possible in order to reduce disruption of existing uses of the 
' . 
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Project site and adjacent facilities. Developer will monitor new and existing) utilities to 

remain within the Phase boundary pre and post demolition, as required. 
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5. Sea Level Rise and Adaptive Management Strategy 

5.1 Sea l,evel Rise Introduction 

Sea Level Rise (SLR) has the potential to increase flooding along shoreline areas as the 

100-year high tide (Base Flood Elevation) increases over time. The Project will be built to 

protect against a reasonable amount of SLR and designed to accommodate higher SLR 

through an Adaptive Management approach that allows the Project Infrastructure to be 

adjusted over time in response to measured SLR. 

The Sea-Level Rise Task Force of the Coastal and Ocean Working Group of the California 

Climate Action Team released their State of California Sea-Level Rise Guidance Document 

based on the June 2012 National Academy of Sciences (NAS) Sea-Level Rise for the Coasts 

of California, Oregon and Washington. Table 5.1 summarizes the low estimate, projected 

and high estimate Sea Level Rise projections for the San Francisco Bay area. These 

estimates are consi$tent with the "Guidance for Incorporating Sea Level Rise into Capital 

Planning in San Francisco: Assessing Vulnerability and Risk to Support Adaptation," dated 

December 14, 2015 as prepared by the City and County of San Francisco Sea Level Rise · 

Committee for the San Francisco Capital Planning Committee,· adopted by the Capital 

Planning Committee. 

Table 5.1: Sea Level Rise Projections for San Francisco Bay (NAS, 2012) 

Time Period Low Estimate Projected High Estimate 

(Inches) (Inches)· (Inches) 

2000-2050 4.8 11.0 23.9 

2000-2070 9.0 19.0 38.7 

2000-2100 16.7 36.2 65.5 

Source: Moffat and Nichol Memorandum "Pier 70 Development, Sea Level Rise and Proposed 
Improvements," December 4, 2014. 
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5.2 Adaptive Management Approach 

Because the actual rate of future SLR is uncertain, the Adaptive Management approach 

will embrace a pro-active adaptive management strategy that can respond to changes 

that will come about in the future as a result of additional scientific study and monitoring 

of actual SLR conditions. The Adaptive Management strategy will include four basic 

fundamentals 

• Initial infrastructure design to accommodate reasonable SLR ·scenarios, 

• Infrastructure design that can be adjusted in the future in response to actual 

SLR,· 

• Monitoring of scientific updates and actual SLR data, and 

• Funding mechanism to implement necessary improvements to address SLR. 

5.3 Initial Grading Design 

Coastal flooding at the site includes two components: 1) combined high water and wave 

action along the perimeter shoreline, and 2) extreme still water elevation for inland areas. 

The flood elevations for the perimeter shoreline areas are determined by the combined 

effects of high still water elevation plus a combination of tides, swell, wind, waves, tsunami, 

and shoreline geometry, or Total Water Level (TWL) with a 1 percent chance of occurring 

each year. Figure 5.0 shows graphic illustration of shoreline with elevation requirements 

at the perimeter and Bay Trail and includes Table 5.1 with summary of elevation for 

minimum design criteria for Shoreline, Bay Trail, Building Finished Floor, and Open Space. 

5.3.l Shoreline 

The shoreline area east of the Bay Trail area will be improved to provide protection . . 

against the current 1 percent chance TWL caused by a combination of tides, waves 

and shoreline geometry. This area slopes to the water and is designed to allow for 
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additional inundation with future SLR. No specific allowance for SLR is provided 

and this area will eventually be subject to tides as sea level rises. 

5.3.2 Bay Trail 

The Bay Trail area will be elevated to an elevation above TWL plus an allowance for 

24-inches of SLR .. The elevations in the Bay Trail area will provide perimeter 

protection for the project to the west. The elevation and types of protection in the 

Bay Trail area may vary along the length of the Project shoreline as TWL varies 

based on shoreline orientation and the proposed adjacent land plan. 

5.3.3 Building Finished Floor 

Buildings are inboard of the shoreline perimeter protection area and finished floor 

elevations will be design based on two conditions. The first is the 1 percent chance 

SWL elevation, plus an allowance for 66-inches SLR, plus 6-inches of freeboard. 

The second is the Bay Trail protection elevation plus additional elevation to provide 

· for overland release of storm water from the building pad to the shoreline. 

5.3.4 Open Space 

Open space inboard of the shoreline perimeter protection area will be designed to 

allow Jor drainage away from building and overland release of storm water from 

the open space over the Bay Trail protection and shoreline. 
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5.4 Initial Combined Sewer System Design 

The new Combined Sewer System (CSS) will be designed to conform to the requirements 

of the Subdivision Regulations with potential exceptions or design modifications as noted 

in Section 14, subject to City approval. The 2015 Subdivision Regulations require "that 

the hydraulic grade line shall, in general, be four feet below the. pavement or ground 

surface, and at no point less than two feet" (referred to as freeboard). Freeboard in the 

vicinity of the Historic Core fronting 20th Street, Louisiana Street, and 2ist Street, where 

grades _cannot be raised because they are constrained by existing historic buildings and 

streets, will require exception to Subdivision Regulations requirements where freeboard 

may be less than the required 2-feet in its current condition and cannot be improved 

enough to meet the requirements of the Subdivision Regulations. At a minimum, the new 

CSS must maintain freeboard in these areas for all design storms. Developer will submit 

requests for exception for areas with less-than required freeboard for review and approval 

by City. See 14.2.6 Existing Condition on 20th Street for additional information. Location 

and sewer asset-specific design criteria for freeboard as related to SLR scenarios will be 

consistent with City guidelines (Guidance for Incorporating SLR into Capital Planning in 

San Francisco, 2015), where possible. The CS outfall will require a flap gate, which will be 

installed at the time of outfall repair. 

5.4.1 Stormwater Management 

Stormwater Management features will be designed with a minimum of 30 inches 

of freeboard between hydraulic grade in drainage/underdrainage systems and the 

CS system at ·the point of connection. Freeboard will be allowed to reduce to 6-

inches with 24-inches of SLR. 

5.5. Infrastructure Adaptation for Future SLR 

Information relating to monitoring, decision making framework, reporting, funding and 

improvements are included in Se~tion 5.6. 
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5.5.1 Shoreline 

The shoreline area will experience more frequent inundation with SLR. Elevation in 

this area will not be modified, however improvements will be made to protect the 

area from erosion caused by wave action and runoff. 

5.5.2 Bay Trail 

For SLR values greater than the 24-inches, the perimeter designs will provide the 

ability to make future changes to the perimeter if over topping of the Bay Trail area 

protection becomes a nuisance or hazardous at some locations. The appropriate 

type of adjustments will be determined through the dedsion making framework 

described below and may include increasing the shoreline elevations through the 

construction of small berms or low walls, or other appropriate measures. 

5.5.3 Building Finished Floor 

Building finished floor elevations is not anticipated. SLR beyond an elevation that 

may impact building finished floor elevations will require perimeter and storm 

water system improvements to protect the structures. 

5.5.4 Open Space 

Future adaptation of open space areas is not anticipated. SLR beyond an elevation 

that may impact the open space will require perimeter storm water system 

improvements for SLR protection. 
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5.5.5 Combined Sewer System 

The new CSS will be designed to accommodate modification in the future in 

response to SLR. Modification will include the addition of pump stations near the 

CSS diversion structures (Central Basin outfalls 30 and 30A) that allow discharge to 

San Francisco Bay. Ownership and operation of SLR pump stations will be 

determined in the development of adaptive management strategy (see Section 

5.2). After 66 inches SLR, additional perimeter protection will be required for the 

replacement 20th Street Pump Station. 

5.5.5.1 Stormwater Management 

Future adaptation of Stormwater Management features is not anticipated. 

Beyond 24-inches SLR, the CSS modifications mentioned in the section above 

will also mitigate SLR impacts to the Stormwater Management features. 

5.6 SLR Monitoring Program 

As part of the Project, monitoring program will be created to review and synthesize SLR 

estimates prepared for San Francisco Bay by the National Oceanic Atmospheric 

Administration and State Agencies. The monitoring program will require periodic review 

of updated SLR guidance from Local, State and Federal regulatory agencies. The 

monitoring program will be managed by the Shoreline Adaptation Community Facilities 

District (SACFD). Monitoring program will be coordinated with City programs addressing 

SLR. 

5.6.1 Decision Making Framework 

When the data from the monitoring program demonstrates that SLR in San 

Francisco Bay is expected to exceed the allowances designed for in the initial 

improvements, a range of additional improvements can be made to protect the 

Project from flooding and periodic wave overtopping. Planning, design, and review 
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takes significant amount of time, thus work will begin on improvements before 

those SLR effects are problematic. In coordination with the City, the SACFD will be 

responsible for determination of decision on which improvements will be made at 

the time improvements are required, which will depend on a variety of factors, 

including, but not limited to: . 

• Consultation with the SFPUC and other local agencies, 

• New Local, State or Federal requirements about how to address SLR, 

• Available technology and industry best practices at the time, and 

• Both the observed rate of actual SLR and updated estimates of future SLR 

5.6.2 Sea Level Rise Monitoring and Implementation Report 

The monitoring program will require periodic preparation of a report on the 

progress of the adaptive management strategy .. SAC FD will commission the report 

which will be prepared no less than every 5 years and more frequently if required 

by regulators. The report will include: 

• The publication of the data collected and literature reviewed under the 

monitoring program, 

• A review of changes in Local, State or Federal regulatory environment related 

to SLR, and a discussion of how the Project is complying with applicable new 

regulatory requirements. 

• A discu·ssion of the improvements recommended to be made if sea levels reach 

the anticipated thresholds identified in the Decision Making Frameworks within 

the next 5-years, and 

• A report of the funds collected for implementation of the adaptive 

management strategy, and a projection of funds anticipated to be available in 

thefuture. . 
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5.6.3 Funding Mechanism 

The Project's financing plan includes a Shoreline Adaptation tax to create project

generated funding that will be dedicated to paying for monitoring and flood 

protection improvements necessary to implement the Adaptive Management 

Strategy. Funds will be overseen by the SACFD. 
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ABBREVIATIONS: 
SWL STILL WATER LEVEL 
TWL TOTAL WATER LEVEL 
BFF BUILDING FINISHED FLOOR 
MHW MEAN HIGH WATER 
SLR SEA LEVEL RISE 
ELEV ELEVATION 

BUILDING 
PARCEL 

BFF 

OPEN 
SPACE 

BAY 
TRAIL 

SHORELINE 
AREA 

NOTE: 1. ELEVATIONS PROVIDED IN SFVD13 DATUM 

LEGEND: 
(XX.X) ELEVATION 

TABLE 5.1- MINIMUM DESIGN CRITERIA 

AREA 
MINIMUM DESIGN 

CRITERIA 

SHORELINE BASE FLOOD· 
SHORELINE ELEVATION (TWL) + 0-INCHES 

SLR 
SHORELINE BASE FLOOD 

BAY TRAIL ELEVATION (TWL) + 24-INCHES 

' SLR 
BASE FLOOD ELEVATION (SWL) 

BUILDING FINISHED FLOOR + 66-INCHES SLR 
+ 6-INCHES FREEBOARD 
DRAINAGE AWAY FROM· 

OPEN SPACE STRUCTURES, OVERLAND RELEASE 
OVER BAY TRAIL 

2.0' 

PIER 70 SUD INFRASTRUCTURE PLAN FIGURE 5.0: SHORELINE PROTECTION 



6. Geotechnical Conditions 

6.1 EXisting .Site Geotechnical Conditions 

The Project Site was formerly occupied by serpentinite bluffs overlooking tidal mud flats 

extending into San Francisco Bay. The western portion of the.site was occupied by a large 

hill, referred to as Irish Hill. Rock from blasting and quarrying of Potrero Point and Irish 

Hill during the late 1800s and early 1900s was placed in the tidal areas to extend and 

. develop the shoreline toward the east. The Pier 70 area was previously occupied by 

shipbuilding and ironwork industries. The concrete ship slipways (Slipways 5 through 8) 

constructed in the early 1940s for ship construction and maintenance, are buried within 

the southeastern portion of the site. The portion of the site west of the 1869 shoreline is 

underlain by shallow bedrock; east of the 1869 shoreline the site is underlain by fill, Bay 

Mud, clay and sand, and bedrock. High groundwater level at the Project Site corresponds 

to the level of the San Francisco Bay. Groundwater may be present within fractures and 

sand seams in the bedrock at higher elevations (western portion of the site.). 

6.2 Site Geotechnical Approach 

· The Developer's Infrastructure obligations include the design and construction of certain 

geotechnical improvements within the Developer Obligation Area identified in Figure 1.0. 

6.2.1 Shoreline Stabilization 

Preliminary" analysis indicates the shoreline could be subject to lateral slope · 

displacement under seismic loading. The amount of displacement predicted would 

not be tolerable for rehabilitated or proposed buildings or sensitive infrastructure 

within a certain distance from the shoreline. Lateral displacement can be mitigated 

by reinforcing this slope with a structural wall or ground improvement along the 

shoreline. Structural wall solutions may in~lude but are not limited to tied-back 

sheet pile walls, rows of secant piles, and king-pile walls. Ground improvement may 
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consist of treatments such c;is deep soil mixing (DSM), vibro-compaction, vibro

replacement, and deep dynamic compaction. 

6.2.2 Surcharging 

. Portions of the site are underlain by Bay Mud where artificial fill was historically 

placed beyond the original shoreline. Bay Mud can undergo excessive settlement 

over long periods of time, especially under new fill or building loads. Potential 

options for addressing consolidation of the Bay Mud underlying design loads 

include use of deep foundations to support the new loads or installation of wick 

drains and surcharging areas where grades will be raised or relatively light 

structures are planned. 

The portion of the Project Site situated over the concrete slipways is not expected 

to undergo settlement under the weight of new fill loads as the slipways are 

supported by a vast number of pile foundations bearing on competent material 

below. 

6.3 Phases of Geotechnical Stabilization 

The geotechnical stabilization will be completed in phases to match the Phases of the 

Project. The extent of geotechnical stabilization will be the minimum necessary for the 

current Phase. 

6.4 Schedule for Additional Geotechnical Studies 

Developer will . perform design-level geotechnical studies prior to commencing 

preparation of Phase Improvement Plans and submit to the City for review as part of the 

Basis of Design. The design level geotechnical studies will provide a specification for the 

design of the stabilization program, including monitoring of program results. 
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7. Site Grading and Drainage 

7 .1 Existing Site Conditions 

The project site has varying topography, sloping up from the San Francisco Bay. From the 

shoreline for approximately 1,000-feet west, the site is relatively flat rising only 

approximately 10 feet total from the shoreline. The site then increases in grade steeply 

and levels off at it approaches Illinois Street with an approximately 30-foot increase in 

elevation at Illinois Street. Site grading is constrained along the northern boundary, the 

existing Port historic buildings to remain and 20th Street existing grades at the location of 

the lowest elevations at the site on 20th Street near the northeast corner of Buildings 113-

116. Existing site topography is shown on Figure 7.0. The project site has almost no 

vegetation,. with the exception of a multi-trunk eucalyptus tree and grasses on the Irish 

Hill which extends approximately 24-feet above surrounding grade, and scattered 

vegetation in the northeast portion of the 28-Acre Site. Impervious surface covers 

approximately 98 percent of 28-Acre Site and approximately 43 percent of the Illinois 

Parcels with most' of the remainder of the Illinois Parcel being a rock knoll and compacted 

gravel. 

·7 .. 2 Proposed Project Grading Overview 

The Developer will .be responsible for the design and ·construction of the proposed 

grading and retaining walls within the Developer Obligation Area shown in Figure 1.0, 

including transition areas at the edge of the Developer Obligation Area .. Proposed Project 

grading is shown on Figure 7.1. Proposed grading for the Project raise from the shoreline 

to approximately elevation 104 POCD or 15 $FVD13 and grades gently toward the west 

to the approximate beginning of the existing steep slope. The site then grades up steeply, 

to match grade at Illinois Street. Existing grading at the eastern end of 20th Street and 

adjacent to the existing historic building to remain constrain grading and limit the Project 
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ability to modify grading and overland release in these areas. Retaining walls are required 

to support the public right-of~way at several locations. 

7.3 Elevation and Grading Design Criteria 

SLR will result in changing water levels in the San Francisco Bay that the project will neeq 

to accommodate. 

7.3.1 Basic Tide Elevations 

Minimum project elevations are based on the FEMA 100-year design tide elevation, 

or Base Flood Elevation (BFE). The project includes two design criteria. The first is 

the Still Water Level (SWL) that include the static 100-year tide elevation for design 

of Development Parcels and the Project combined sewer system. The second 

criteria is the BFE required Project shoreline protection, or TWL. The TWL elevation 

varies along the project shoreline and takes into account near shore bathymetry, 

shoreline grading and coincident events including tides, storm surge_s, and waves 

that result in a 1% annual chance of flooding along the shoreline. In addition, the 

Subdivision Regulation requires combined sewer analysis be based on a tide 

elevation of 96.5 POCD or 7.9 SFVD13. Required elevations are identified in Section 

. 7.3.4. Shoreline elevations are dependent on an assumed shoreline geometry. The 

final geometry will be analyzed by the project shoreline engineer to confirm that 

elevations conform to FEMA requirements. 

7.3.2 Potential Sea Level Rise 

SLR will result in changing water levels in the San Francisco Bay that the project will . . 

need to accommodate. More specific discussion of SLR is included in Section 5. 

The design criteria employed at the time of this Infrastructure Plan are based on 

the best scientific forecasts and potential design strategies currently available. The 
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forecasts will likely change over time and will provide revised guidance for future 

projects. Allowance for SLR is identified in -Section 7.3.4. 

7.3.3 long Term Settlement 

As described in Section 6, geotechnical stabilization techniques will be utilized 

where required to create a stable platform for the proposed development. The 

stabilization techniques will red~ce the potential for settlement due to iiquefaction 

in the sandy soils and compression of the Bay Mud below the site. The final grading 

plans will be developed to accommodate the additional min.imal amounts of long 

term settlement anticipated due to secondary compression of the soils. 

7.3.4 Design Tide Elevations 

Design tide elevations are a combination of basic tide elevation with an allowance 

for SLR. Design tide elevations for the Shoreline, Bay Trail and "Building Pads are 

shown in Table 7.0.0 in reference to the POCD datum and Table 7.0.l in reference 

to the SFVD13 datum. The combined sewer is generally designed with a tide 

elevation of 96.5 POCD or 7.9 SFVD13 and four feet of freeboard, allowing for up 

to 2 feet of sea level rise while maintaining a potential minimum 2 feet of freeboard. 

The equipment and structures of the replacement 20th Street Pump Station will be 

protected from 66 inches of SLR to elevation 103.5 POCD or 14.9 SFVD13. In 

addition, the Pump Station will be designed and protected from any potential 

overland flows from uplands upland areas. 
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Table 7.0.0: Design Tide Elevation, POCD 

Basic Tide SLR Freeboard Design 

Elev!)tion Allowance (Inches} Elevation 

(Feet} (Inches} (Feet} 

·Shoreline 100.3 (min.) 0 0 100.3 (min.) 

102.1 (max.) 102.1 (max.) 

Bay Trail 100.3 (min.) 24 0 102.3 (min.) 

102.l (max.) 104.1 (max.) 

Building Pads 98.0 66 6 104.0 

Table 7.0.1: Design Tide Elevation, SFVD13 

Basic Tide SLR Freeboard Design 

Elevation Allowance (Inches} Elevation 

(Feet) (ln<:hes} · (Feet} 

Shoreline 11.65 (min.) 0 0 11.7 (min.) 

13.45 (max.) 13.5 (max.) 

Bay Trail 11.65 (min.) 24 0 13.7 (min.) 

13,45 (max.) 15.5 (max.) 

Building Pads 9.35 66 6 15.4 

7 .4 Site Grading Designs 

A description of the grading design for the Project is included below. The conceptual 

grading plan for the Project are shown on Figure 7.1. Grading may require transition 

slopes or retaining walls beyond the Developer Obligation Area. The parties will cooperate 

in good faith in determining the timing and scope of such grading so as not to delay the 

construction of Development Parcels and associated Phase Infrastructure. 
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7.4.1 Proposed Building Areas 

The minimum grades for the site including the shoreline areas are influenced by 

the BFE. According to the FEMA requirements, in order for the proposed building 

areas to be above the Zone A flood plain, the proposed finished floor elevations 

and below grade garage entrance elevations must remain above the BFE. While 

FEMA does not require an allowance for sea level rise, the building finish floor 

elevations will be set to accommodate a minimum 66-inches of SLR plus an 

additional 6-inches of freeboard. Therefore, the minimum finished floor elevations 

and garage entrances for the proposed new buildings will be set at 104.0 POCD or 

15.4 SFVD13 (BFE + 66-inches + 6-inches). In general, the final building finished 

floor elevations and garage entrances will increase the fu,rther they are from the 

shoreline to provide overland release to the Bay. 

7.4.2 Existing Building 12 

The existing elevation of building 12 is lower than the proposed surrounding 

street elevation. There are currently three grading options considered for Building 

12: 

• Raising the exterior grade and leaving interior grade as is 

• Raising the exterior and interior grade and modifying windows and doors 
. . 

at base of building 

• · Raising the structural frame along with exterior and interior grade 

7.4.3 Proposed Roadway Areas and Retaining.Walls 

A portion of 20th Street will be raised near the waterfront to provide SLR protection, 

requiring a retaining wall where there is a grade difference with the BAE Shipyard 

parking lot. A portion of the northern spur of the remnant of Irish Hill would be 

removed for construction of 21st Street. Retaining walls would be necessary along 

both sides of portions of 21st. Street to retain Irish Hill, to address the grade 
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difference between 21st Street and Michigan Street and to protect the adjacent 

existing Building 116 to rem_ain. The reconfigured 22nd Street would also require a 

retaining wall to ac~ommodate the proposed elevation difference between the 

streets and the adjacent PG&E facility to the south. Retaining walls will be outside 

of right of way and privately owned and maintained. 

Some streets will be graded using a "saw tooth" design with a minimum 0.5% slope 

between grade breaks. Saw toothed grading alternates between . high and low 

points creating a pattern resembling the edge of a saw. This pattern allows for 

positive drainage in the streets while maintaining minimal elevation differences 

between the high and low points. See Figure 7.2 for illustration of saw tooth 

grading. 

The "saw-tooth" grading plan will be developed in conjunction with the design of 

the stormwater system. The run-off from a 100-year storm during a 100-year tide 

will be contained within the storm drain system below the street curb lines. 

The "saw tooth" grading plan will provide overland release paths by increasing the 

elevation of the high points so that the downstream high point elevation of the 

flow line in the gutter is equal to or lower than the top of curb elevation at the 

upstream low. point. The downstream high point may be raised to the back of 

walk/right of way line if an acceptable wastewater vent trap detait backwater valve, 

or other alternate design solution is approved by the SFPUC. This overland release 

design will protect the n·ew building finished floors from storm/tides larger than 

the 5-year event or system maintenance issue such as blocked catch basin or pipes . 

. This will continue through the downstream basins until there is capadty in the 

storm system or storm water is released to the open space. The new building finish 

floor elevations will be above the back of walk/right of way elevation and therefore 
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protected from flooding. Also some areas of the site are straight graded and direct 

overland flow to open space areas or the bay. 

7.4.4 Open Space Areas 

The Bay Trail along the shoreline would have minimum design elevations ranging· 

from 102.3 to 104.1 POCD or 13.7 to 15.5 SFVD13. These elevations would allow 

for 24- inches of SLR. Grade will increase gradually west of the Bay Trail to provide 

positive overland release, including open space areas. The shoreline area east of 

the Bay Trail would be designed to provide safe public access to the water in the 

near term and allow for adaptive management over the longer term. 

7 .5 Proposed Site Grading Conforms 

Project grading will conform to existing grades to remain at project boundaries or 

construct walls to address abrupt changes in grade. At the south edge of the site, roads 

and parcels generally conform to the property south of the project site. A portion of the 

reconstruction of 22nd Street will require a retaining wall or embankment to address grade 

change to the south, adjacent to the PG&E Switchyard. At the west edge of the site, 

grading will conform to existing grades at Illinois Street. At the north edge of the site, 

grading will generally conform to existing grades, with exception to the east end of 20th 

Street which transitions to proposed grades up to 3 feet higher than existing to conform 

to proposed grading at the Bay Trail. Grades at the Bay Trail will be raised to address 

future sea level rise. For additional information regarding sea level rise and adaptive 

management strategies refer to Section 5 of this document. 

7 .6 Cut/Fill Quantities 

While the Developer is only responsible for grading within the Developer Obligation Area, 

soil from the Remainder Area will be made available for use as fill throughout the site. 
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-Table 7.1 summarizes the cut and fill quantities for the Developer Obligation Area and 

Remainder Areas: 

Table 7.1: Cut and Fill Summary 

Cut (Cubic Yards) Fill (Cubic Yards) 
Developer Obligation · 

115,155 119,518 
Area 

Remainder Area 49,122 5,402 

7.7 Phases of Site Earthwork 

Grading will occur based on the principle of adjacency and as needed to facilitate a 

specific proposed Development Phase and consistent with the Project Phasing Plan to be 

approved with the Basis of Design. The amount and location of the grading proposed will 

be the minimum necessary to support the Development Phase. The new Development 

Phase will conform to the existing grades as close to the edge of the Development Phase 

area as possible while main~aining the integrity of the remainder of the Project. Interim 

grading will be constructed and maintained as necessary to support existing facilities 

impacted by proposed Development Phases. 

PAGE37 



LEGEND 
c: :::::J PIER 70 SUD BOUNDARY 

EXISTING ELEVATION CONTOUR 
DEVELOPER OBUGATION AREA 
28-ACRE SITE BOUNDARY 

PROJECT ELEVATIONS SHOWN ARE SFVD13 DATUM. 

PIER 70 SUD INFRASTRUCTURE PLAN 

SEE FIGURE 7.3 
FOR OVERLAND 
RELEASE 

0 

FIGURE 7.0: EXISTING GRADING 



PKN 

l 
FF 40.4 

26.4 
1 LEVEL 

PRKG 
(12'/2') 

~ E 1------t 

'""" 
~ /Io 3

f-l2 / 

.I /r~' 
FF 39.2 

PAD 25.2 
1 LEVEL PRKG 

(12'/2') 

D 
ArrcHYAAo O (Pcai 

I 
EGEND 

c :::I 
JQ=:J 

-·-
PIER 70 SUD BOUNDARY 
PROPOSED DEVELOPMENT PARCEL 
PROPOSED ELEVATION CONTOUR 
DEVELOPER OBLIGATION AREA 

ABBREVIATIONS 
ELEV ELEVATION 
. FF FINISHED FLOOR 
LP LOW POINT 

PRKG PARKING 
EXFF EXISTING FINISHED FLOOR 

PROJECT ELEVATIONS SHOWN ARE SFVD13 DATUM. 

PIER 70 SUD INFRASTRUCTURE PLAN 

LJ 
CJ 

\ 

. FF 22.4 
EX FF 13.4 

1LEVEL PRKG 

FF 23.7 
PAD 9.7 

1 LEVEL PRKG 
(12'/2') 

/ 

FF 16.2 
PAD 2.2 

1 LEVEL PRKG 
(12'/2') 

0 ~ 
I~ 

FF 20.6 
PAD 18.6 

I I ,-
FF 21.4 

PAD 19.4 

POTRERO 
~ \. 

1-.. ~--

.... 

FF 17.6 . 
PAD 15.6 

2l50 

FIGURE 7.1 :.PROPOSED GRADING 



=~"'"~ z£'~~·=,omow HDW U" "°" ~ ""'" POINT 

l L _ - -- ' -- --- -~IJ ROADWAY CENTERLINE 
~ 

FLOW LINE HIGH 
POINT 

CATCH BASIN AT FLOW LINE 
LOW POINT, TYPICAL 

FLOW LINE HIGH POINT 
FLOW LINE LOW 
POINT SCHEMATIC PLAN OF TYPICAL 

SAWTOOTH GRAPING 

FLOW LINE LOW POINT. 
SEE NOTE2. ' 

FLOW LINE HlGH POINT 

OPTION I 

SCHEMATIC PROFILE OF FLOWLINE SAWTOOTH GRADING 
Vl'ITH CONSTANT SLOPE CENTERLINE AND TOP OF CURB 

FLOW LINE LOW POJNT 

OPTION2 

SCHEMATIC PROFILE OF FLOW LINE SAWTOOTH GRADING 
Vl'ITH PARALLEL SAWTOOTH ROADWAY CENTERLINE AND 

TOP OF CURB 

PIER 70 SUD INFRASTRUCTURE PLAN 

ROADWAY CENTERLINE PROFILE 
(BEYOND). SEE NOTE 1. 

TOP OF CURB PROFILE. 
SEE NOTE 1. 

FLOW LINE PROFILE 

CATCH BASJN AT FLOW LINE 
LOW POJNT, TYPlCAL 

NOTES: 

1. ROADWAY CENTERLINE LONGITUDINAL SLOPE IS CONSTANT. TOP 
OF CURB FOLLOWS ROADWAY CENTERLINE PROFILE. 

2. 

STREET CROSS SLOPE VARIES BETWEEN 2% AND 5% AND CURB 
HEIGHT VARIES BETWEEN 6-INCHES AND 8-INCHES (EXCEPT AT 
CURB RETURNS, CROSSWALKS, ACCESSIBLE PARKING SPACES, AND 
ACCESSIBLE PASSENGER LOADING ZONES) TO ACHIEVE A FLOW 
LINE Vl'ITH A 0.5% MINIMUM LONGITUDINAL SLOPE. 

THE LOW POINT OF THE FLOW LINE COJNODES Vl'ITH THE 
STEEPEST STREET CROSS SLOPE AND 8-INCH CURB . 

. ROADWAY CENTERLINE PROFILE 
(BEYOND). SEE NOTE 1. 

TOP OF CURB PROFILE. 
SEE NOTE 1. 

FLOW LINE PROFILE. SEE NOTE 2. 

CATCH BASIN AT FLOW LINE LOW 
POINT, TYPlCAL 

NOTES: fLOW LINE HIGH POJNT 

1. ROADWAY CENTERLINE PROFILE AND TOP OF CURB FOLLOWS FLOW 
LINE PROFILE. 

2. FLOW UNE HIGH POJNT ELEVA TIO NS ARE LOWER THAN THE 
UPSTREAM TOP OF CURB LOW POINT ELEVATIONS. 

FIGURE 7.2: ROADWAY SAWTOOTH GRADING 



8. Street and Transportation Systems 

The Project Site is uniquely situated.between the existing Dogpatch neighborhood and 

the waterfront. Its location means the new street grid is intended to serve local access 

only at low speeds; there are no throughways designed to move large volumes of traffic 

between different parts of the City. The streets in the Project Site are a closed loop that 

represent the end of the road. In addition to vehicular and pedestrian traffic, site 

infrastructure will also provide for access by bicycles, transit and emergency vehicles. 

8.1 Streetscape Master Plan . 

The Draft Pier 70 SUD Streetscape Master Plan (SSMP), including a Roadway and Utility 

Sections Supplement, has been submitted for City review and provides additional detail 

. for streetscape design for the project, building upon the Pier 70 SUD Design for · 

Development. 

8.2 Public Streets 

The proposed primary streets on the project site would be 20th and 22nd streets. The 

proposed Maryland Street would be a secondary north-south running street, new minor 

streets proposed as part of the Project include a new 2l5t Street, running west-to-east 

from Illinois to the Waterfront, and Louisiana Street, running north from 22nd Street to 
. . 

20th Street. A jog on Louisiana Street from 2l5t Street to 20th Street to accommodate 

existing historic structures within the 20th Street Historic Core would be provided. All 

proposed streets would include sidewalks, as well as street furniture. With the exception 

of Louisiana Street between 20th and 2ist Street, all proposed streets would be two-way, 

with a single lane of travel in each direction. Louisiana Street between 20th and 2ist Street 

would be.one-way in the southbound direction, with a single lane of travel and a single 
. . 

sidewalk on the east side. The proposed streets would provide access for emergency 

vehicles and freight loading on the west fronting the Historic Core. Michigan Street, 

Louisiana Street, and 21st Street would be designed as primary on-street loading corridors. 
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The roadway network is designed for SU-30 vehicles. Additionally, vehicles accessing the 

site up to the size of a WB-40, and WB-50 on a limited path (entering 20th Street, south 

on Louisiana Street, exiting 22nd Street) will be subject to a Driveway and Loading 

Operations Plan (DLOP) to manage conflicts with truck deliveries and other roadway users. 

Refer to Section 2.7 of the SSMP regarding commercial truck access to the Project. 

As part of the Proposed Project, Michigan Street between 2ist Street an_d 20th Street will 

be vacated. Street vacation to be submitted in the future will be consistent with the 

approved SSMP. 

Portions of the existing site are subject, to the State Lands Public Trust (Trust) including 

existing and proposed street right of way, and prqposed development parcels and open 

space. Proposed development parcels will be removed from the Trust in exchange for 

additional Trust over proposed streets and open space areas. Figure 8.0 shows streets that 

will be located in the future Trust and Figure for 9.0 shows open space that will be located 

in the future Trust. 

The proposed right-of-way width will be preliminarily approved as part of the MUPs and 
SSMP separately, which includes a Roadway and Utility Sections Supplement providing 
detailed sections of each street segment. The Developer will be responsible for design 
and construction of streets within the Developer Obligation Area. See table 8.0 for 
further detail regarding street configuration and responsibility. 
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8.2.1 Roadway Dimensions 

Table 8.0: Right-of-Way Dimensions 

Street Responsibility 

20th Street between Illinois 
Street and Georgia Street) 

Developer 

20th Street between 
Georgia Street and Developer 

Louisiana Street 
20th Street between 

.Louisiana Street and Developer 
Waterfront 

20th Street at Waterfront Developer 
21st Street Developer· 

22nd Street between Illinois 
Developer 

. Street and SUD Boundary 
22nd Street between SUD 
Boundary and Louisiana Developer 

Street 
22st Street between 
Louisiana Street and Developer 

Maryland Street 
22nd Street between 
Maryland Street and Developer 

Waterfront 
Louisiana Street between 

. Developer 
20th Street and 21st Street* 

Louisiana Street between 
Developer 

21st and 22nd Street 

Maryland Street north of 
Developer 

22nd Street 

Maryland Street south of 
Developer 

22nd Street 
Michiqan Street* Other 

* May be Port-owned private streetAbbreviations 
ROW Right-of-Way 
TL Travel Lane 
SW Sidewalk 
B 
p 

L 

Bicycle Lane 
Parking 
Loading 

Right-of-Way 
Width (feet) 

66 

66 

57 

67 
49 

66 

60 

62 

60 

30 

54 

60 

62 

54.5 

BT 
s 
L 
E 

Street Elements with Width(feet) 

14 SW/8 P/11 S/11 S/8 P/ 
14 SW* (*Sidewalk width may vary due to 

historic structure encroachments) 
17 BT* /8 P /11 TL/11 TL/8 PI 

11 SW* (width varies due to irregular historic 
building frontages) 

16 BT /11 TL/10 TL/8 P /12 SW 

15 SW/8 P/12 TL/12 TL/ 20 BT 
10 SW /11 TL/10 TL/8 P /10 SW 
12 SW/5.5 B/11 TL/11 S/5.5 B/ 

9 P/12 SW 

12 SW/7 B/11 TL/11 S/7 B/ 
12SW 

12 SW/8 P /11 S/11 S/8 P /12 SW 

12 SW/8 P/10 S/10 S/8 P/12 SW 

20 TL/10 SW 

12 SW /11 TL/11 TL/ 8 P /12 SW 

12 SW /8 P /10 S/10 S/8 P /12 SW 

12 SW /8 P /11 TL/11 TL/8 PI 
12SW 

10 SW/13TL/13TL/18.5 L 

Bay Trail 
Sharrow 
Loading 
Easement 
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8.3 Bicycle Access 

The projec_t extends regional Bay Trail and Blue Greenway along the shoreline and adds 

ad_ditional designated Class 2 and sharrow (class three) bicycle routes for connectivity 

from Illinois Street through the site. See Figure 8.1 for proposed bicycle routes. Refer to 

Section 2.3.2 of the SSMP for additional information and detail regarding bicyde routes 

and circulation. SFMTA retains the right to modify facilities post-construction after street 

acceptance as demand requires. 

8.4 Transit Access 

The project will establish a Transit Management Agency (TMA) to coordinate and 

implement Transportation Demand Management (TDM)_ strategies and provide a shuttle 

service to connect the site to regional transit hubs including BART and Caltrain. A route 

for TMA shuttles has been designated as shown on Figure 8.2 . 

. Additionally, SFMTA is currently analyzing potential MUNI routes for access to Pier 70 and 

has indicated the route as shown on Figure 8.2. There will be a bus stop in both the 

inbound and outbound direction to be constructed prior to commencement of the MUNI 

bus route. The project will provide bus bulbs at these locations for effective bus loading 

operations, per SFMTA request. 

Refer to Section 2.8 of the SSMP and Pier 70 SUD Vehicle Turning Supplement for 

additional information regarding transit access and specific turning studies for vehicle 

turning through the transit routes indicated. 

8.5 Streetscape Design Considerations 

8.5.1 Raised Streets 

Based on its location and historic industrial character, the Project proposes a series 

of Raised Streets - a curbless street variant of Shared Public Ways as defined in.the 
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San Francisco Better Streets Plan (BSP) - on 20th at the Waterfront and Maryland 

Street between 21st and 22nd Streets, where pedestrian activity in the vicinity of 

retail, adjacent plazas and parks will be more intensive than other parts of the site. 

The design intent is to calm traffic moving through this area to create a safe 

environment for pedestrians that encourages public recreational use and 

socialization. In order to distinguish from the BSP Shared Public Way category, 

which is intended to apply to small streets and prioritizes pedestrian use of the 

entire right-of-way over vehicles and bicycles, the term "Raised Streets" is 

introduced to capture the concept as applied in the Project. Within the Raised· 

Streets, specific crosswalk locations will be provided to designate where 

pedestrians have priority to cross and parking lanes help separate the pedestrian 

zone from travel lanes. Drainage of Raised Streets is addressed in Section 14.2.8,. 

8.5.2 Traffic Calming 

Roadways are designed as local streets with minimum lane widths with a strategic 

layout to avoid throughways, intended to reduce speeds and promote pedestrian 

and bicycle safety. In additibn, raised streets and streetscape features such as 

bulbouts have been included to further the same purpose. 

8.5.3 Fire Department Access 

. Fire trucks will utilize the entire travel way for turning movements at intersections. 

Intersections will be designed to provide 7-feet clear when fire trucks enter on

coming travel lanes. Fire truck turnaround locations will be coordinated with the 

SFFD and constructed consistent with the Fire Code at dead-end street locations. 

The final street layouts and cross sections are detailed in the SSMP. The final 

configurations will be reviewed by the SFFD for conformance to the Fire Code. 
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Refer to Pier 70 SUD Vehicular Turning Supplement for detailed fire truck turning 

studies through proposed roadway network. 

8.5.4 Street Pav_ement, Curb and Gutter, and Sidewalk Sections 

The existing port_ions of 20th and 22nd Streets within the Developer Obligation Area 

will be reconstructed as a part of the Project. The City standard structural section 

for reconstructed existing and new on-grade roadways consists of eight inches of 

. Portland Cement. Concrete and two-inch asphalt concrete wearing surface. 

Alternative cross sections such as asphalt wearing surface over Class 2 aggregate 

base, cobblestones, decorative paving, arid porous paving may be used if approved 

by the Acquiring Agency. City standard roadways will be maintained by the 

Acquiring Agency. Alternative materials have been proposed as a part of the SSMP 

and will be maintained by an Independent Maintenance Entity to be established 

by the project. 

City standard curb and gutter will be maintained by the Acquiring Agency. 

Sidewalks and non-standard curb conditions such as flush curbs at raised streets, 

if approved by· the Acquiring Agency and any affected City Department, will be 

maintained by an Independent Maintenance Entity to be established by the Project. 

Based on Measure M-TR-10 of the Mitigation Monitoring and Reporting Program 

for the Pier 70 Mixed-Use District Project (MMRP) on Illinois Street, the Developer 

will replace curb ramps on east side at 20th Street intersection, construct new curb 

ramps on east side at newly constructed 2ist Street intersection, and replace curb 

ramps on four corners at 22nd Street inters~ction. Replacement of the sidewalk on 
'1 • • ' 

east side of Illinois Street between intersections with 20th, 21st, and 22nd Streets will 

be the responsibility. of others, and will be a minimum of 10 feet in width, with 
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obstructions such fire hydrants and power poles reloc~ted as feasible to ensure 

accessible path of travel to and from Project. 

Paving in Illinois Street will be restored as needed based on utility trenching. 

8.5.5 Street Lights 

Streetlighting units - consisting of poles, foundations, and fixtures - will be 

designed and constructed for the proposed roadway network. Street lighting shall 

comply with City of San Francisco standards. The SSMP identifies a set of lamp 

fixtures and fixture types that will be specified, and surplus stock will be provided 

for repair and replacement of street lights by SFPUC. Project may submit street 

lighting units to the City for a_pproval, and if not acceptable, the poles, foundations, 

and fixtures will be maintained by the project through an Independent 

Maintenance Entity through an MEP. The City, at its discretion, may choose to 

maintain approved fixtures and related electrical wiring on private poles through 

an agreement with the Independent Maintenance Entity. 

8.6 Traffic Control and Signalization 

The project will design and construct signalization to be· implemented at the offsite 

intersections of Illinois Street at 20th Street and 22nd Street (based on MMRP Measure 

M-TR-10), as well as at the new intersection created at Illinois Street and 21st Street. 

8. 7 Maintenance and Street Acceptance 

The Acquiring Agency will be responsible for maintenance and repair of the roadways 

·under its ownership, except as otherwise agreed to and permitted through an MEP~ The 

Developer will be responsible for maintenance of new and/or improved public streets 

within the Developer Obligation Area until such time as they are accepted by the 

Acquiring Agency for maintenance and liability purposes. 
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Upon acceptance of the new and/or improved public streets by the Acquiring Agency, 

responsibility for the operation and maintenance of the roadway and streetscape 

elements will be designated as defined in the various City of San Francisco Municipal 

Codes, except as otherwise agreed to and permitted through an MEP. An Independent 

Maintenance Entity, such as a Maintenance Community Facilities District (Maintenance 

CFO), will be established prior to occupancy and will provide a comprehensive 

management approach for those items that fall outside of the City's responsibility. 

8.8 Phasing of Improvements 

The new roadway system will be constructed in phases to match the Phases of the Project. 

The amount of the existing roadway repaired and/or replaced will be the minimum 

necessary to serve the Phase. The Phase will connect to the existing roadways as close to 

the edge of the Phase area as possible while maintaining safe access to the new 

development and the remainder of the Project site. The existing land uses will continue 

to utilize the existing roadways until replaced with new roadways. Bus stops will be added 

just prior to commencement of the MUNI bus route or with the last phase, whichever is 

earlier, and not necessarily with the phase in which they are located. Repairs and/or 

replacement of the existing facilities will be made as necessary to serve the Phase. Fire 

truck turnaround areas will be coordinated with the SFFD consistent with the Fire Code. 
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9. Open Space and Parks 

9.1 Open Space and Parks Overview 

New parks will include open plazas adjacent to historic buildings, linear commons lined 

with retail uses, a waterfront promenade, a waterfront terrace with multi-use lawn, the 

extension of the Bay Trail through the Project site, a playground nestled between several 

buildings and a hill, and mid-block passages connecting the public realm to streets. 

The proposed open space and parks respond to several key objectives: 

1. To connect the Dogpatch neighborhood to the waterfront 

· 2. To create a variety of vibrant public spaces for social interaction and respite 

3. To enhance the resiliency of the site against sea-level rise 

4. To retain a defining feature of the Historic District open areas 

5. To project an identity for the site that draws from the character of the adjacent 

neighborhood and the history of the Pier 70 industrial waterfront. 

In total approximately nine acres of parks will be provided within the Project. The 

proposed open space would supplement recreational amenities in the vicinity of the 

project site, such as the new Crane Cove Park in the northwestern part of Pier 70, and 

would include extension of the Blue Greenway and Bay Trail through the southern half of 

Pier 70 within the Project area. 

These open spaces are anticipated to accommodate everyday passive uses as well as 

public outdoor events, including art exhibitions, theater performances, cultural events, 

outdoor fairs, festivals and markets, outdoor film screenings, evening/night markets, food 

events, street fairs, and lecture services. Fewer than 100 events per year are anticipated, 

including app.roximately 25 mid-size events attracting attendance between 500-750 

people, and four larg~r-size events attracting up to 5,000 people. 
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Improvements in the Park and Open Space parcels will be subject to a site specific storm 

water management plan, which may include the presence of storm water features as part . 

of a comprehensi_ve storm water management approach for the Project. Some parks and 

open spaces will be subject to utility easements that may impact proposed improvements. 

In addition to these publicly accessible open space areas, the Project could potentially 

include private open space areas such as balconies, rooftops, ~md courtyards t.hat would 

be accessible only to building occupants. 

Since the Project will install or modify 500 square feet or more of landscape area, 

. compliance with San Francisco's Water Efficient Irrigation Ordinance, adopted as Chapter 

63 of the San Francisco Administrative Code and the· SFPUC Rules & Regulations. 

Regarding Water Service to Customers. . Compliance will be documented with 

improvement plans to be reviewed and approved by SFPUC prior to construction. 

9.2 Proposed Open Space and Parks to be Built by Developer - [)evelQper 

Obligation Area 

The Developer's Infrastructure obligations include the design and construction of the 

open space and park improvements within the Developer Obligation Area as summarized 

below in Table 4. A brief description of the new parks, open space facilities, and the Bay 

Trail is provided further below. Figure 9.0 illustrates the location of the proposed parks 

and open space. 
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Table 9.0: Proposed Parks and Open Space - Developer Obligation Area 

Park ID Suggested Programming 
Waterfront Promenade WP-1 Multi-use Bay Trail, cafe dining terraces, 
Waterfront Promenade WP-2 furnished picnic and seating, shoreline 

pathway to craneway piers, viewing pavilions, 
large-scale public art and artifact pieces, public 

proqram uses 
Waterfront Terrace WTP Multi-use Bay Trail, viewing pavilion, a social 

lawn, and eating/drinking area with picnicking, 
seating, and food and beverage operations. 

Slipways Commons SC-1 Connect interior to the waterfront, 
Slipways Commons SC-2 multipurpose uses including community 

gatherings, festivals, performances, art 
installations, nighttime and cultural events, 
cafe terrace, an event plaza and a viewing 

pavilion. 
Market Square OS-1 Outdoor market space, social centerpiece, 

pedestrian hub, informal and formal events, 
flexible space for open-air markets, market 

stalls, and small performances and gatherings 
Building 12 Plaza OS-2 Small plazas along edges of Building 12, 

display of artwork, seating, and ground-floor 
uses within building to extend outside, 

including cafe terrace, metal-frame remnant of 
Building 15 

Parcel C2 Plaza OS-3 Plaza located along the southern frontage of 
C2 with direct views of Building 12 at the core 

of the Project 
Mid-Block Passages - Pedestrian amenities including seating, 

landscaping, pedestrian lighting, public art, 
retail displays, cafe access, temporary kiosks 

and/or food and retail trucks, as feasible 

9.2.1 Waterfront Promenade (WP-1, WP-2) 

The Waterfront Promenade would encompass a minimum 100-foot-wide portion 

of an" approximately 5-acre waterfront park area (which includes the Waterfront 

Terrace and Slipways Commons open space areas, described below) located along 
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the central and southern shoreline of the project site. The Waterfront Promenade 

would include a north-south running pedestrian and bicycle promenade as part of 

the 20-foot-wide Blue Greenway and Bay Trail system that extends from Mission 

Creek to the southern San Francisco County line at Candlestick Point. Anticipated 

features include a cafe terrace outdoor dining terraces east of Parcel E3 and H2, 

and furnished picnic and seating terraces east of Parcels E3 and H2, which would 

provide park users with opportunities for waterfront viewin·g and passive 

recreation. A six-foot-wide informal shoreline pathway would run parallel to the 

rip-rap along the water's edge and would connect the various features at the Bay 

edge. The Pier 70 craneway piers along the water's edge would also be made 

accessible to the public .and would offer opportunities for fishing and Bayfront 

viewing, as well as views back to the Pier 70 historic buildings. The Waterfront 

Promenade installation would include two of four possible viewing pavilions, large

scale public art and artifact pieces, within the project site, which would be designed 

to emphasize the view of the horizon as well as accommodate a variety of public 

program uses such as cultural events and gatherings. 

9.2.2 Waterfront Terrace (WTP) 

The Waterfront Terrace would be constructed along the northern half of the project 

site's shoreline, just to the north of the Waterfront Promenade, and orient views 

towards the active and historic shipbuilding activities north of the project site. The 

Waterfront Terrace includes three primary spaces: a third possible viewing pavilion 

to the north, a social lawn along the central portion, and an eating/drinking area 

along the southern portion, which would include picnicking, seating, and fpod and 

beverage operations. The Waterfront Terrace would also include the northern 

portion of the 20-foot-wide Blue Greenway and Bay Trail system within the project 

site. 
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There are no alterations planned for the existing dilapidated pier extending from 

the project site into San Francisco Bay which would remain in place under the 

Project. The Port through its historic resource consultant has determined that the 

existing building on the pier has lost its integrity as a contributing resource and 

the pier is collapsing into the Bay due to damage from winter storms. The 

dilapidated pier is not part of the Project. 

9.2.3 Slipways Commons (SC-1, SC-2) . 

Slipways Commons open space would connect existing Buildings 2, 12, and 21 to 

the waterfront. This area would be designed as the most flexible, multipurpose of 

the open spaces, intended to accommodate community gatherings, festivals, 

performances, art inst~llations, and nighttime and cultural events, as well as passive 

recreation during quieter times. Anticipated features include a cafe terrace and 

multifunction commons, an event plaza and a viewing pavilion. No streets are 

planned between Parcels El, E2, E3 and E4 and Building 21 and the park, in order 

to maximize rec.reational use of the park and encourage pedestrian travel. As 

shown in Figure 2.6.1 of the SSMP, emergency vehicle access will be provided east 

of Maryland Street within a portion of SC-1 for access to Building 21. 

9.2.4 Market Square (OS-1) 

The Market Square is an outdoor market space framing the social centerpiece of 

Project. Market Square would be located directly north of historic Building 12 and 

east of Building 2 with four pedestrian access points. The approximately 1.5-acre 

plaza and square would provide the opportunity for informal and formal events, 

supporting flexible space for open-air markets, market ·stalls, and small 

performances and gatherings. 
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9.2.5 Building 12 Plaza (OS-2) 

The Building 12 Plaza are small plazas along the east and southern edges of 

Building 12 (approximately 23 to 28 feet wide). The plazas will provide 

opportunities for display of artwork, seating, and ground-floor uses within building 

· to extend outside. The southern plaza would also host a cafe terrace. The Project 

would potentially retain a metal-frame remnant of Building 15 above the new 22nd 

Street, directly south of Building 12. 

9.2.6 Parcel C2 Plaza 

The Parcel C2 open space includes a small park fronting 22nd Street that will feature 

enhanced landscaping and potentially limited seating. 

9.2.7 Mid-Block Passages 

Mid-block passages are publicly accessible pedestrian routes underneath a 

building or between two adjacent parcels. These paths are designed to connect 

between various amenities and pedestrian-ori.ented spaces. They include public 

staircases and narrow pedestrian paths, as well as alleys that connect between two 

streets. Some, but not all, mid-block passages are pedestrian-only. private ROW 

that are closed to motorized vehicles. Mid-block passages will not be considered 

public open space on commercial blocks if building connector is constructed 

overhead. 

9.3 Proposed Open Space and Parks to be auilt by Other - Illinois Parcels 

The Developer's Infrastructure obligations specifically exclude the design and 

construction of the open space and park improvements within the Illinois Parcels, as 

summarized herein. 
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9.3.1 Irish Hill Playground (IHP) 

The Irish Hill Playground installation would be south and east of the existing 

remnant of Irish Hill. The Irish Hill Playground would include children's play areas 

(play slope and play pad) and other recreation opportunities, a picnic grove, a 

lounging terrace, and planted slopes and pathways. The non-native multi-trunk 

trees located on the remnant of Irish Hill would remain. 

9.3.2 20th Street Plaza (PLZ) .. 

The· 20th Street Plaza open space area would be located at the southeast corner of 

the 20th Street and Illinois Street intersection, directly north of Parcel PKN. This 

gateway space would allow for direct views from Illinois Street and 20th Street to 

Building 113, on the Historic Core site. Potential. features within the 20th Street 

P.laza include terraced seating areas, and stormwater management facilities. 

9.4 Phasing, Operation and Maintenance 

New open space and parks system will be constructed in phases to match the Phases of 

.the Project. The Phase will connect to the existing open space .and parks as close to the 

edge of the Phase area as possible where a logical transition line can be established within 

the open space improvement'features. 
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10. Utility Layout and Separation 

10.1 Utility Systems 

The Project proposes to install public utility systems, including the combined sewer 

system, low pressure water (LPW) system, non-potable water (unless building by 

building graywater is implemented), auxiliary water supply system (AWSS), and dry 

utility systems. See Figure 10.0 Typical Utility Plan and Section. 

10.2 Utility Layout and Separation Criteria 

Utility main layout and separations will be designed in accordance with the City of 

San Francisco Subdivision Regulations (Subdivision Regulations) and SFPUC Utility 

Standards. Utility main separation requirements are presented in Table 10.0 

Horizontal Utility Main Separation Matrix. Subdivision Regulations shall prevail 

unless a design modification is granted by SFPUC. 
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Table 10.0: Minimum Horizontal Utility Main Separation Matrix 

Utility Combined 
Combined Potable Auxiliary Water Non-

Sewer Water Supply System Potable 
Separation Sewer 

Force Main ·(LPW) (AWSS) Water 

5' clear to · 
5' clear to OD 5' clear to OD 

5' clear to 

Face of OD (Ref 1, 
(Ref 1, copied 

5' clear to 
(Ref 1, copied. 

OD (Ref 1, 

Curb copied OD (Ref 1) copied 
LPW) 

LPW) LPW) 
LPW) 

Combined 
3.5' min clear 

10' clear OD 3.5' min clear OD 
3.5' min 

--- OD to OD clear OD to 
Sewer 

(Ref 1) 
to OD (Ref 2) to OD (Ref 1) 

OD (Ref 1) 

Combined 3.5' min clear OD 
3.5' min 

10'.clear OD clear OD to 
Sewer --- --- to OD 

Force Main 
to OD (Ref 2) 

(Ref 1) 
OD 

(Ref 1) 

Potable 
4' clear OD to OD 

4' clear OD 

Water --- --- --- to OD 
(LPW) 

(Ref 1 & 2) 
(Ref 1 & 2) 

Auxiliary 
3' clear to 

Water --- --- --- --- OD pipe 
Supply 

(Ref 1) 
System 

Refl: San Francisco Subdivision Regulations, Diagram No. 1 Minimum Utilities Separation for 
Wastewater and Water - Combined Sewer System, dated October, 2014 

Ref 2: CA Code of Regulations Title 22 Section 64572 

10.3 Conceptual Utility Layout 

The Project utility layout is designed to connect the.proposed Project utility infrastructure 

to the existing adjacent public utility infrastructure facilities. Individual utility systems are 

further described and shown in Sections 11 through 16. Specific sections for each roadway 

are included in the Pier 70 SUD Roadway and Utility Section Supplement to be approved 

separately as part of the Master Utility Plans. 
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10.4 Utility Layout Requirements Exception or Design Modifications 

Based on the utility sizing and roadway sections included in the Pier 70 SUD Roadway and 

Utility Section Supplement, proposed exceptions or design modifications may be 

required, subject to approval, for the following conditions 

• Combined Sewer Force Main under multi-use path at 20th Street 

• Low Pressure Water Main within 5.0 feet of face of curb at bulbout on 20th Street 

at Louisiana Street intersection 

In accordance with the SSMP,· an Independent Maintenance Entity will accept additional 

maintenance responsibilities caused by deviations from standards listed above, including 

restoration of the areas listed above where maintenance of utilities may impact 

improvements, subject to approval. SFPUC would be responsible only for temporary 

restoration with asphalt curbs or paving as is typical in standard roadways. The 

Independent Maintenance Entity would be responsible for final restoration as defined in 

a .Maintenance Agreement to be executed with the Acquiring Agency for the street. A 

formal exception or design modification will be requested with the Project construction 

documents submittal, as needed. 
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11. Low Pressure Potable Water System 

11.1 Existing Low Pressure Water System 

Existing potable water service to the Project site is provided by a water supply, storage 

and distribution system owned and operated by SFPUC. The system provides domestic 

water supply and low pressure fire hydrants. The existing Low Pressure Water (LPW) 

system includes a 16-inch diameter transmission main on 3rd Street and local 8-inch and 

12-inch distribution mains in the surrounding street network. The existing water mains in 

the vicinity of the Project are shown on Figure 11.0. 

The Project site also includes a network of water service piping that will be removed or 

abandoned with Project development. 

Hydrant flow tests were performed on the hydrants in the vicinity of the Project to 

establish pressure and flow of the existing system, and create a model for the Project. 

Results of the 6 hydrant flow tests are included in Table 11.1. For additional informatior:i 

on the flow tests performed by the SFFD, including a map of hydrant locations, see 

Appendix F of the Low Pressure Water Master Plan (LPWMP). 

Table 11.1: Existing Fire Hydrant Flow Data 

Observed 
Static Pressure 

Observed Pressure Pressure Drop 
Hydrant Flow 

at Gauge (psi) 
During Flow Test During Flow Test 

(gpm) (psi) (psi) 

1 924 72 69 3 

2 809 72 70 2 

3 1,093 72 66 6 

4 1,067 72 71 1 

5 1,144 72 71 1 

6" 791 62 57 5 
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11.2 Proposed Low Pressure Water System 

11.2.1 Proposed Water Demands 

The Project water demands are identified in Table 11.2. 

T bl 112 P . t D t' Wt D d a e . ro1ec omes 1c a er eman s . . 
Scenario Maximum Maximum Commercial 

Residential Scenario Scenario Demand 
Demand (gpm) (gpm) 

Average Day Demand 
299. 246 

(ADD) 

Max Day Demand (MDD) 
358 295 

(Peaking Factor 1.2) 

Peak. Hour Demand (PHD) 
792 652 

(Peakinq Factor 2.6) 

Required Fire Flow 2000 2000 

Maximum Demand 
2,358 2,295 

(MOD+ Fire Flow) 

For additional information on the Project's methods used for calculating domestic 

water demands, including specific unit water demands used, see the LPWMP. · 

11.2.2 Project Water Supply 

As required by the California Water Code, SFPUC prepared and approved a Water 

· Supply Assessment for the Project, dated May 4, 2016. SFPUC concluded that there 

are adequate water supplies to serve the Project and cumulative retail water 

demands during normal years, single dry years, and multiple dry years over a 20-

year planning horizon. 
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11.2.3 Proposed Water Distribution System 

The Developer's infrastructure obligation includes the design and construction of 

the proposed LPW distribution system within the Developer Obligation Area 

identified in Figure 1.0, except on 20th street between Illinois and Louisiana Street 

where there is an existing 12-inch main LPW line. The Developer will prepare a 

work plan to assess the condition of this .LPW line to determine if it is suitable to 

support the project based on criteria provided by SFPUC and retain the LPW line 

as appropriate. Should the existing 12-inch main LPW line not meet the SFPUC 

criteria, the Developer will replace the line on 20th Street between Illinois and 

Louisiana Street. The proposed water distribution system is shown in Figure 11.0. 

The LPW system consists of the backbone improvements - such as 8-inch and 12-

inch low pressure mains, fittings, valves, and hydrants, service laterals, meters and/ 

appurtenant installations. 

Developer will strive to install laterals at the time the main is constructed in 

accordance with the Subdivision Regulations. However in cases where the adjacent 

vertical development lags too far behind the infrastructure construction to install 

the lateral with certainty, Developer may request to defer installation of laterals, 

subject to case by case approval as an exception to the Subdivision Regulations in 

accc:>rdance with Subdivision Code Section 1312. The deferral will be subject to 

certain pavement restoration requirements within the· moratori.um area to be 

identified as a condition to the exception. Connection d~tails will be provided with 

the Improvement Plans for review and approval by SFPUC. 

The LPW distribution system will connect to the existing low pressure water system 

at Louisiana Street and 20th Street, Illinois Street and 2l5t Street, and Illinois and 

22nd Street. The LPW infrastructure will be located within the paved area of the 

street and provide a minimum clearance from the outside of the pipe of 5.0 feet to 
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face of curb, except for a small section of pipe on 20th Street at Louisiana Street (if 

exception/design modification is approved by SFPUC ·and SFDPW) due to a 

bu I bout at this location. 

Vertical and horizontal separation distances between adjacent combined sewer 

system, non-potable water and dry utilities will conform to the requirements 

outlined in Title 22 of the California Code of Regulations and the State of California 

Department of Health Services Guidance Memorandum 2003-02 and the 

Subdivision Regulations. Figure 10.0 shows typical utility alignment and roadway 

sections. 

Required disinfection of new mains and connections to existing mains must be 

performed by SFPUC at Developer's cost. 

11.2.4 Low Pressure Water Design Criteria 

The proposed LPW system is required to maintain 20 psi minimum residual 

pressure and 14 fps maximum velocity during MDD plus Fire Flow. The system will 

also maintain 40 psi minimum residual pressure and 8 fps maximum velocity during 

PHD. The Project water system is modeled in the LPWMP to confirm the on-site 

LPW system will meet pressure and flow re.quirements. 

11.3 Potable Water Fire Protection 

The potable water system will be the primary fire water supply for the Project site. The 

potable water system will be designed to provide the maximum daily demand plus a 

design fire flow of 2,000 gpm. The 2,000 gpm fire flow will provide adequate fire 

protection for the new construction. The existing historical structures to remain will be 

retrofitted with appropriate fire protection systems when they are remodeled for 

commercial use and will be designed based on the 2,000 gpm flow available. 
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The project will coordinate with the SFFD for the final location of potable water fire 

hydrants ~round the Project. 

11.4 Low Pressure Water System Phasing 

The new LPW system will be installed based on the principle of adjacency, and as-needed 

to facilitate a specific proposed Development Phase consistent with the Project Phasing 

Plan to be approved with the Basis of Design .. The amount and location of the proposed 

LPW system installed will be the minimum necessary to support the Development Phase. 

The new Development Phase will connect to the existing systems as close to the edge of 

the Development Phase area as possible while maintaining the integrity of the existing 

system. Repairs and/or replacement of the existing facilities will be made as necessary to 

support the proposed Development Phase. Temporary LPW systems may be constructed 

by Developer and maintained by SFPUC at Developer's expense as necessary to support 

existing LPW facilities impacted by proposed Development Phases. 

Impacts to improvements installed with previously constructed portions of the 

development due to the designs of subsequent phase~ will be the responsibility of the 

Developer and addressed prior to approval of the construction documents for the 

subsequent Phase. 

For each Development Phase, the Developer will provide a Low Pressure Water Utility 

Report describing and depicting the existing LPW infrastructure and the proposed phased 

improvements and demonstrate that the Development Phase will provide the required 

pressure and flow. 

PAGE60 



~ 
" c 
0 .. 
0 
g 
-' 

PKN 

C1 

1 
HDY3 / 

IRISH HILL 

/ 

'iHDY2 

LEGEND 
C :::::J PIER 70 SUD BOUNDARY 
C:ti:=J PROPOSED DEVELOPMENT PARCEL 

EXISTING LOW PRESSURE WATER MAIN 

F1 

A1 

12 
I I 

____ 1, 

.Jo, 

~ ~~ 
B1 B2 · 1- w 

. (I) () 

L i!:I ~ 
01 a: 
N ~ -218!'1'-C!T---

'-=-Jo I . I E4 

tij E1 r -2; j 
LJ -- -

J!Z 
0 I J:::_::::::=--_::J 

rPWAY~~--

i E2 -- llLI E3 

L__ -

- I. 

H1 H2 

--- PROPOSED LOW PRESSURE WATER MAIN IN PUBLIC RIGHT OF WAY 
- - - PROPOSED LOW PRESSURE WATER MAIN OUTSIDE OF PUBLIC RIGHT OF WAY 

• POINT OF CONNECTION 

' i 
0 . 2liO 

PIER 70 SUD. INFRASTRUCTURE PLAN FIGURE 11.0: LOW PRESSURE WATER LOCATION 



12.Non-Potable Water System 

In September 2012, the City and County of San Francisco adopted the Non-Potable Water 

Ordinance allowing the collection, treatment, and use of alternative water sources for 

non-potable applications. In October 2013, the ordinance was amended to allow district

scale water systems consisting of two or more building sharing a non-potable water 

system. The ordinance was further amended in July 2015 to mandate the installation of 

onsite non-potable water systems in new developments 250,000 sf or more (the "Non

Potable Water Ordinance", Ordinance 109-15 - Mandatory Use of Alternate Water 

Supplies in New Construction). The project will comply with local ordinances by either 

supplying non-potable water demands through a network of non-potable water pipes 

supplied from a district wide Water Treatment and Recycling System (WTRS) located just 

outside of the Developer Obligation Area in Building 108 or by implementing graywater 

reuse on a building by building basis through the site. Should the project proceed with 

the parcel by parcel graywater reuse systems, the project will apply for an exemption from 

requirements for recycled water in the proposed roadway network and if granted will not 

install NPW mains in roadways. 

12
7
1 Existing Recycled Water System 

The Project is located within the City's designated recycled water use area, however a City 

recycled water system is not currently available within or near the Project. The Project may 

be served by the City's recycled water supply in the future as a back-up in the event a 

district-wide WTRS is implementable. 
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12.2 Proposed Non-Potable Water System 

The Project will either implement parcel-based graywater reuse systems or a district wide 

WTRS to comply with· the City's Non-Potable Water Program. The Developer's 

Infrastructure obligations include the design and construction of either proposed Non

Potable Water (NPW) system variants within ~he Developer Obligation Area identified in 

Figure 1.0 and further described in 12.2.1 and 12.2.2. The decision between parcel-based 

or district-wide WTRS will be made prior to construction of Phase 1 based on market 

viability and the SFPUC Non Potable Water application procedures. 

The project Non-Potable Water (NPW) demands are identified in Table 12.0 and in the 

Non-Potable Water Master Plan (NPWMP). The NPWMP outlines the Project's methods 

used for calculating non-potable water demands, including specific unit water demands 

used. 

Table 12.0: Project Non-Potable Domestic Water Demands 
Maximum Residential 

Maximum Commercial 
Scenario Scenario Demand 

Scenario Demand (gpm) 
(gpm) 

Average Day Deman.d 
95 113 

(ADD) 

Max Day Demand (M DD) 
134 158 

(Peaking Factor 1.4) 

Peak Hour Demand (PHD) 
286 339 

(Peaking Factor 3.0) 

12.2.1 Parcel Based Graywater Variant 

A City source of RW is not available at the site. Should the project proceed with 

Parcel based Graywater to address NPW demands, each parcel will implement 

graywater reuse to supply NPW demands within the buifding. In the event that 

irrigation of parks and open space can be provided with pipes from adjacent 
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buildings, the project would file an application for an exemption from requirements 

for RW in the proposed roadway network, and a RW distribution network would 

not be installed if the exemption is approved. In the event an exemption is not 

granted, a RW distribution system would be installed with cross-connections to the 

LPW system within the Developer Obligation Area, but not extending to off-site · 

users. 

12.2.2 Di.strict WTRS Variant 

As described and shown in the Updated District-Scale Wastewater Treatment and 

Reuse Project Summary for the Pier 70 SUD Project, dated September 27, 2016 by 

AECOM, if implemented, the WTRS will be located north of 20th Street, in Building 

108 or in the parking lot east of Building 108 adjacent to the BAE Ship Repair 

Facility. The WTRS may collect blackwater; graywater, and/or rainwater from the 

project, and will include the following in one centralized location: feed tank, trash 

trap, bioreactor, disinfection and storage tank, and possibly heat recovery. 

Wastewater flows in excess of the non-potable demand will be discharged to the 

municipal sewer. Liquid waste from the reactor is assumed to be discharged to 

municipal sewer or be hauled away by truck to a location permitted to accept liquid 

waste, in compliance with the Hazardous Materials Business Plans for Wastewater 

Treatment and Reuse Systems. Trash trap waste is assulT)ed to be disposed of with 

other landfill waste. The WTRS will be enclosed and odor control unit(s) will be 

installed and vented to the atmosphere. The footprint of the facility will be 

approximately 10,000 to 20,000 square feet and will be sized for a total capacity up 

to 150,000 gallons per day (depending on final project demands) and designed to 

allow expansion of the treatment capacity by phase. 

Should the project proceed with the District WTRS Variant, the following would 

apply: 
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12.2.2.l Proposed Non-Potable Water Supply 

Under the district wide WTRS scenario, NPW will be supplied by a WTRS that 

will divert flows from the combined sewer system, treat these flows, and 

generate NPW for use on site. Excess combined sewer flow would be pumped 

in the 20th Street force main to the combined sewer system to Illinois Street, 

which wou.ld require agreement with SFPUC. 

12.2.2.2 Proposed Distribution System 

Under the district wide WTRS scenario, the Developer's Infrastructure 

obligations include the design and construction of the proposed non-potable 

water distribution system within the Developer Obligation Area identified in 

Figure 1.0. A private entity may own and operate the NPW system once 

complete within a Major Encroachment Permit, or alternatively, the Developer 

may explore the possibility that the SFPUC would own and operate the NPW 

distribution system. The proposed NPW distribution system is shown in Figure 

12.0 for the WTRS scenario. The NPW system consists of the backbone 

improvements - such as 8-inch low pressure mains, fittings, and valves, service 

laterals, meters and appurtenant installations. Developer may choose to 

request to defer installation of laterals in certain cases where the adjacent 

vertical development will lag the infrastructure construction, subject to case by 

case approval as an exception. See Section 11.2.3 for full explanation. If 

operated by a private entity, an encroachment permit will be required for the 

NPW system located in public rights of way. 

12.3 Non-Potable Water System Phasing 

The new NPW system will be installed based on the principle of adjacency, and as-needed 

to facilitate a specific proposed Development Phase the Project Phasing Plan to be 

approved with the Basis of Design .. The amount and location of the proposed NPW 
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system installed will be the minimum necessary to support the Development Phase. The 

new Development Phase will connect to the existing systems as close to the edge of the 

Development Phase area as possible while maintaining the integrity of the existing 

system. Each phase will be operational prior to occupancy of proposed, buildings to be 

constructed as a part of that phase.· 

The Operator of the NPW distribution system will be responsible for the new, phased 

NPW facilities once construction of the improvements is complete. In the event that the 

Operator is a private entity, a major encroachment will be needed for the NPW 

distribution system. Alternatively, the Developer may explore the possibility that th~ 

SFPUC would operate the NPW distribution system. Impacts to improvements installed 

with previously constructed portions of the development due to the designs of 

subsequent phases will be the responsibility of the Developer and addressed prior to 

approval of the construction documents for the subsequent Phase. 

For each Development Phase, the Developer will provide the City a Non-Potable Water 

Utility Report describing and depicting the existing NPW infrastructure and the proposed 

phased improvements and demonstrate that the Development Phase will provide the 

required pressure and flow. 

PAGE 65 



c 
0 ... 
0 
0 

j 
~ . ... 
~ .,, . 
0 

~ 

j 
"' ~ . ... 

FOR FUTURE CONNECTION 
TO MUNICIPAL RW 
AS BACKUP SUPPLY· 

. ·(BY OTHERS) 

I 
_J 

1 

PIER 70 SUD INFRASTRUCTURE PLAN 

CONNECT TO NON POTABLE 
WATER TREATMENT FACILITY 

,-Joj 
I Ir- -j 

'----1 LJ - - -

--

1iL-1 
·I ;1 lL I I I 

--JI · 
-- L--22N> fi 

0 

' i 
FIGURE 12.0: NON-POTABLE WATER LOCATION 



13.Auxiliary Water Supply System (AWSS) 

13.1 Existing AWSS Infrastructure 

The SFPUC, in cooperation with the San Francisco Fire Department (SFFD), owns and 

operates the Auxiliary Water Supply System (AWSS), a high-pressure, non-potable water 

distribution system dedicated to fire suppression that is particularly designed for reliability 

after a major seismic event. Currently, a 14-inch AWSS main exists in 3rd Street. 

13.2 AWSS Regulations and Requirements 

New developments within the City must meet the fire suppression objectives that were 

developed by SFPUC and SFFD. Developer will prepare a design study that is equivalent 

to a Master Utility Plan for AWSS and submit with the Basis of Design as part of each 

. Phase. The SFPUC and SFFD will work with the Developer to determine post-seismic event 

fire suppression requirements during the planning phases of the Project. Requirements 

will be determined based on building density, fire flow, pressure requirements, City.:side 

objectives for fire suppression following a seismic event, and proximity of new facilities to 

existing AWSS facilities. AWSS improvements will be located in public right-of-way, or on 

Port of San Francisco property within a public easement, as approved by SFPUC on a case

by-case basis. 

13.3 Proposed AWSS Infrastructure 

To meet the SFPUC and SFFD AWSS requirements, the Project will be required to 

incorporate new AWSS infrastructure. The Developer's Infrastruc::ture obligations include 

the design and construction of the proposed AWSS within the Developer Obligation Area 

. identified in Figure 1.0 as well as the offsite AWSS extension in 20th Street between 3rd 

Street and Illinois Street, including the tie-in to the existing AWSS in 3rd Street. In addition, 

the system includes an AWSS extension in 22nd Str~et between 3rd Street and Illinois 
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Street, including the tie-in to the existing AWSS in 3rd Street, to be designed and 

constructed by other Developers to serve the Hoedown Yard development. 

The potable water system will be the primary fire water supply for: the Project site. The 

AWSS is a redundant system that will be designed for enhanced post-seismic reliability 

achieved through geotechnical stabilization and use of more robust materials such as 

Earthquake Resistant Ductile Iron Pipe (ERDIP). 

The AWSS consists of the backbone improvements - such as high pressure ERDIP mains, 

fittings, valves, and hydrants. Pipe diameter will be determined based on modeling of the 

system to be performed by SFPUC and their consultants and presented in the Basis of 

Design for each Phase. SFPUC shall work in good faith with Developer to provide 

reasonable criteria for the proposed interim condition prior to connection through PPP 

with the goal of not oversizing the piping beyond what will be required in the ultimate 

looped condition. The AWSS generally does not include service laterals that connect to 

buildings. The proposed AWSS layout consists of the following, as depicted on Figure 

13.0, that would create a new reliable auxiliary system to complement the potable water 

fire protection system with multiple points of connection to the existing City AWSS.: 

1. Developer Obligation: An L-shaped segment of high-pressure mains connecting to 

the existing AWSS distribution system in 3rd Street at 20th Street, extending through 

2bth Street and Maryland Street, and connecting through the future development 

area in former Potrero Power Plant. The Developers .of former Potrero Power Plant 

will construct a mirror L-shaped segment that will connect back to the existing 

AWSS distribution system in 3rd Street at 23rd Street, creating a loop between the 

two sites. There will be new hydrants every 500 feet (or as approved by SFFD) within 

the Project as part of this L-shaped segment. In the event that the former Potrero 

. Power Plant development project has not commenced construction of AWSS 
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infrastructure within their site prior to completion of Phase 3 at Pier 70, Developer 

will be required to install AWSS pipe in 22nd Street between Maryland Street and 

the existing City AWSS to complete a second point of connection as a condition of 

acceptance of Phase 3 streets. Developer must include this possible AWSS in the 

affected utility sections of 22nd Street for future planning purposes. 

2. By Others: A straight extension of high-pressure main connecting to the existing 

AWSS distribution system in 3rd Street at 22nd Street to Illinois Street, where a fire 

hydrant will be located at the northeast corner. 

A typical utility section identifying clearances to other infrastructure within the roadway 

network is identified in Figure 10. Final design of the AWSS for the project will be 

determined by the SFPUC and SFFD in consultation with the Developer. 

13.4 Proposed System Wide Improvements 

Based on a recent study commissioned by SFPUC, additional improvements are being 

considered to enhance AWSS service to the project vicinity, including Mission Bay. In 

addition to the Proposed AWSS Infrastructure listed in Section 13.3, Developer will 

provide a one-time capital contribution not to exceed $1,500,000 current dollars to the 

City, subject to a 4.5% escalation calculated from the time of project approval, to pay for 

a share of the system-wide improvements proposed in the vicinity of the project. This 

payment amount will be provided based on an actual fair share calculation up to the 

specified amount and must be utilized to pay for improvements that benefit the project. 

Unless the parties mutually agree to a different payment trigger, payment will be due at 

the earlier of either SFPUC's Notice to Proceed for the system-wide improvements or 

acceptance of the final City street in Phase 3. 
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13.S AWSS Phasing 

The new AWSS will be installed based on the principle of adjacency and as-needed to 

facilitate a specific proposed Development Phase the Project Phasing Plan to be approved 

with the Basis of Design .. The amount and location of the proposed AWSS installed will 

be the minimum necessary to support the Development Phase. The new Development 

Phase will connect to the existing systems as close to the edge of the Development Phase 

area as possible while maintaining the integrity of the existing system. 

The SFPUC will be responsible for maintenance of $FPUC-owned AWSS facilities .. Impacts 

to improvements installed with previously constructed portions of the development due 

to the designs of subsequent phases will be the responsibility of the Developer and 

addressed prior to approval of the construction documents for the subsequent Phase. 

For each Development Phase, .the SFPUC will provide flow and pressure capacity of the 

existing AWSS that project system is connecting to at the Developer's Expense. The 

developer, in conjunction with its consultants, will provide an AWSS Report describing the 

pressure and flow the AWSS provides with each phase. The construction documents will 

be completed by the Developer in conjunction with the SFPUC. 
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14.Combined Sewer System 

14.1 Existing Combined Sewer 

The project is located in the City's Central Basin Combined Sewer System (CSS) district 

_where sanitary sewer and storm water are collected and conveyed in the same system. 

14.1.1 Existing Drainage Areas 

The Project site is part of a larger 51.0 acre drainage area identified in the March 

13, 2014 SFPUC memorandum, "Pier 70 Development - 20th Street Pump Station 

Hydraulic Assessment." 

14.1.2 Existing Sewer Demands 

Based on the March 13, 2014 SFPUC memorandum, "Pier 70 Development - 20th 

Street Pump Station Hydraulic Assessment," existing Average Dry Weather Flow 

(ADWF) is 100 gpm and the existing Peak Dry Weather Flow (PDWF) is 200 gpm. 

14.1.3 . Existing Combined Sewer System 

The drainage basin is served by an existing CSS that includes a gravity collection 

system, pump station, force main, storage and cs control structures and cs outfall 

structures. 

The CS gravity collection system includes 8-inch and 18-inch CS mains (to remain) 

in 20th Street between Illinois Street and the future Georgia Street at the BAE 

shipyard entrance. A 42-inch storage p'ipe then conveys flow along 20th Street 

from Georgia Street to the CS pump station near the Bay at the east end of 20th 

Street, is. also known as the SFPUC 20th Street Pump Station. A 54-inch storage 

pipe. extends approximately 950-feet south. The 42-inch storage pipe, 54-inch 

storage pipe, and 20th Street Pump Station will be replaced as part of the Project. 
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There are other Port owned sanitary sewer mains on the site that will be removed 

or abandoned as part of the Project. 

The pump station pumps sanitary sewer and. storm events consistent with the 

applicable NPDES Permit to the 27-inch gravity CS main in Illinois Street via a 

10-inch diameter force main in 20th Street and a portion of Illinois Street. This 

pump station has the capacity to pump sanitary sewer flows and minor storm 

events. The pump station works in conjunction with 42-inch and 54-inch on site 

storage pipes and control structures for existing outfall structures 30 and 30A to 

manage stormwater and limit the number of CS outfall events as identified in the 

City's NPDES permit. 

14.2 Proposed Combined Sewer 

The project will continue to use a CSS for conveyance of sanitary sewer and storm water· 

flows from the Project site. Because the project is over 250,000 gross square feet it will be 

subject to Article 12C of the San Francisco Health Code, Onsite Water Reuse Ordinance. 

To comply with this ordinance the Project will either implement gray water reuse on a 

parcel by parcel basis or implement a District Wide Water Treatment and Recycling 

System. ·The CSS is conservatively analyzed without assuming any reduction from 

wastewater treatment and reuse of non-potable water. 

The Developer's infrastructure obligation includes the design and construction of the new 

combined sewer force main (CSFM) in 20th Street between Louisiana Street and the 

combined sewer pump station. The Developer will prepare a work plan to assess the 

condition and appropriate sizing of the remainder of the existing offsite CSFM that 

connects to the City CSS in Illinois Street to determine if it is suitable to support the project 

based on criteria provided by SFPUC and retain the CSFM appropriate. Should the 

existing 10-inch CSFM not meet the SFPUC review and criteria, the Developer will replace 
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the line on 20th Street between Illinois Street and Louisiana Street as well as the line in 

Illinois Street between 20th Street and the manhole near 21st Street. The replacement of 

this infrastructure is at the sole discretion of the SFPUC. 

14.2.1 ·Drainage Area 

A portion of the drainage area previously directed to the existing CS Pump Station 

wi.11 be connected directly to the gravity main located in Illinois Street, to which the 

pump station ultimately drains. This reduced area is the western and southern half 

of Buildings PKS, HDY2 and HDY3 and totals approximately 1.2 acres. Additionally, 

sewer contributions from these structures will also be directed to the gravity main 

in Illinois. Street. The remainder of the drainage area previously draining to· the 

pump station totals approximately 49.8 acres and will continue to follow this 

drainage pattern. 

14.2.2 Proposed Sanitary Sewer Demands 

Project sanitary sewer demands conservatively assume 95% return on potable 
. . 

water and 100% return on non-potable water (indicative of implementation of 

. WTRS which results in higher CS conveyance demand than building by building 

graywater reuse) resulting in an ADWF of 365,955 gpd for the maximum residential 

scenario. Applying a peaking factor of 3.0 to the ADWF, the Project is anticipated 

to generate a PDWF of 1,097,865 gpd or 762 gpm. The project Grading and 

Combined Sewer System Master Plan (GCSMP) outlines the Project's method for 

calculating the sanitary sewer demand is being submitted concurrently with this 

Infrastructure Plan. 

14.2.3 Proposed Combined Sewer Capacity and Design Criteria 

Preliminary hydrology and hydraulic models for the site have been developed and 

are included in the Combined Sewer Master Plan. The proposed CSS will be 

PAGE72 



designed with tidal elevation of POCD 96.5 or SFVD13 7.9 and will generally 

provide 4 feet of freeboard in conformance with the Subdivision Regulations, and 

include allowance for SLR of 24 inches. The Reconstructed 20th Street Pump Station 

will be protected from 66 inches of SLR to elevation 103.5 POCD or 14.9 SFVD13. 

In addition, the rim elevation of the Pump Station will designed to protect from 

flooding related to the potential for overland flows. 

14.2.4 Proposed Combined Sewer System 

The proposed CSS is shown schematically in Figure 14.0. The CSS consists of the 

backbone improvements - such as gravity m~ins, manholes, catch basins, culverts, 

pump station, force main, and storage pipe, service laterals and appurtenant 

installations. . Developer may choose to request to defer installation of laterals 

(e.g., where the adjacent vertical development will lag the .infrastructure 

construction), subject to case by case approval by SFPUC as an exception to the 

San Francisco Subdivision Code .. 

The CSS will be designed and constructed by the Developer with review and 

approval by SFPUC. The proposed CSS includes the gravity collection system, pump 

station, force main, storage and CS control structures and CS outfall structures. The 

CS outfall will require a flap gate, which will pe installed at the time of outfall repair. 

The offsite existing upstream gravity CSS in 20th street between Illinois Street and 

Louisiana Street will remain in place. The existing offsite force main between the 

point of connection at 20th Street and Louisiana Street to the connection to the 

gravity sewer system on Illinois Street in the vicinity of 21st Street, may be retained 

subject to SFPUC approval of pending condition and sizing assessment. The 

proposed CSS system will be owned and maintained by the City upon construction 

completion and improvement acceptance by the City. 

PAGE73 



The proposed gravity CSS within the Developer Obligation Area will include a 

system of 12-inch to 54-inch mains. In raised streets, (if approved by the City), 

manholes will be offset from the valley gutter to prevent inundation during flood 

events. The wavity mains will connect to a new, relocated CS pump station located 

in the BAE parking area just north of 20th Street in the vicinity of Building 108. The 

pump station will pump sanitary sewer flows and the design stormwater flow to 

the 27-inch CS main in Illinois Street. The pump station control panel is proposed 

to be located within or on the side of existing Building 108 with substructures such 

as the wet well located outside, directly adjacent to the building. 

The pump station will work in conjunction with proposed on-site storage pipe and 

control structures for outfall structures 30 and 30A to manage stormwater and limit 

the number of CS outfall events as identified in the City's NPDES permit. 

14.2.5 Water Treatment and Recycling System (WTRS) 

. The Project may choose to implement a WTRS instead of implementing a parcel 

based graywater system to comply with the City's Non-Potable Water Ordinance, 

subject to market viability and the SFPUC Non Potable Water application approval. 

With WTRS some of the flow from the CSS would be diverted to an on-site, modular 

wastewater treatment plant that would treat collected wastewater to meet the 

water quality criteria defined in Title 22, Division 4, Chapter 3: Water Recycling 

Criteria of the California Code of Regulations. The resulting, treated, non-potable 

water would then be distributed to development parcels for reuse in toilet flushing, 

irrigation, cooling towers and other allowable uses as discussed further in the Non

Potable Water section of this Infrastructure Plan. The WTRS would be modular and 

installed and expanded in increments to accommodate the Phase Development 

Plan. The first module would have to be operational prior to first occupancy in 
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accordance with the Non-Potable Water Ordinance, unless otherwise waived by 

the SFPUC. 

14.2.6 Existing Condition on 20th Street 

The vicinity of the Historic Core fronting 20th Street, Louisiana Street, and 21st 

Street is a low-lying area that cannot be raised as part of this project. There are a 

number of existing historic buildings fronting 20th Street and future grades must 

generally conform to existing due to this constraining factor. The new CSS will 

contain the hydraulic grade below the street elevation for the 5-year storm. While 

the new CSS must maintain or reduce the freeboard and will improve the existing 

condition, it potentially may not achieve the City's recommended 4 feet and 

required 2 feet of freeboard as identified in the 2015 San Francisco Subdivision 

Regulations; after review in detailed design, the Developer may submit a request 

an exception from the freeboard requirement in these site boundary-constrained 

areas. Additionally, in the event of SLR, flooding in this low-lying area will need to 

be addressed as part of the Port's adaptive management strategy for the BAE 

Shipyard to the north. As previously discussed, the Project will fund a Shoreline 

Adaptation CFD through special taxes. 

· 14.2. 7 SLR Adaptation 

The CSS has been designed to accommodate the required tide elevation plus a 24-

inch allowance for SLR. As pa.rt of the_ Project's Adaptive Management Strategy, 

SLR will be monitored to determine when the adaptation strategy needs to be 

implemented. Adaptation strategy may include raising shoreline grades and 

addition of SLR pump stations to reduce the CSS hydraulic grade.· Ownership and 

operation of pump stations will be determined in the development of adaptive 

management strategy (see Section 5.2). 
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14.2.8 100-Year Storm Design and Overland Release 

A storm drain system model for the site has been developed as part· of the 

Combined Sewer Master Plan. The model confirms that the storm drain system, 

street sections and street grading are able to convey the 100-year storm event and 

overland release without overtopping the street curb or impacting buildings. 

Modeling will be reviewed by the SFPUC as part of the MUP review and approval 

process. For the raised streets, this street was modeled to confirm that a 4-foot 

wide accessible path is maintained within the pedestrian zone while overland 

release from the 100-year storm event occurs without flooding subgrade structures 

such as basements. A draft memorandum outlining performance of drainage for 

raised streets is included as Appendix F to the GCSMP. Grading must conform to 

the street and building finish floors of existing Port buildings to remain along 20th 

Street and Louisiana Street, which affects overland release. At a minimum, the new 

CSS must maintairi the freeboard in these areas for the 100-year storm. 

14.2.9 Combined Sewer Phasing 

The new CSS will be installed based on the principle of adjacency and as-needed 

to facilitate a specific proposed Development Phase consistent with the Project 

Phasing Plan to be approved with the Basis of Design, while also maintaining 

existing combined sewerfunction and applicable NPDES permit compliance status. 

The amount and location of the proposed CSS installed will be the minimum 

necessary to support the Development Phase, while maintaining service to existing 

non-project users of the sewer system and system permit compliance. The new 

Development Phase will connect to the existing systems as close to the edge of the 

Development Phase area as possible while maintaining the integrity of the existing 

system for the remainder of the Project. Utilities in previously built phases shall be 

inspected before and after construction of new phase to monitor any da_mages 

PAGE 76 



caused during construction. Repairs and/or replacement of the existing facilities 

will be made as necessary to support the proposed Development Phase. 

Temporary CS may be constructed by Developer and maintained by SFPUC at 

Developer's expense as necessary to support service to permanent infrastructure 

upstream. Temporary infrastructure will be avoided to the extent possible and are 

subject to SFPUC for approval. 

A combined Alternatives Analysis/Conceptual Engineering Report (AA/CER) for the 

CS Pump Station, sewer storage facilities, and associated force main will be . 

prepared by the Developer for SFPUC review and approval. The AA/CER will be 

scheduled in a manner so as to secure SFPUC approval prior to issuance of the 

Phase 1 Improvement Plan permit. The AA/CER will reference applicable design 

criteria (e.g., NPDES permit requirements, SLR performance ·objectives; 

construction phasing, etc.); identify applicable alternative designs (including 

capacities of sump, pumps, and sto~age); evaluate those alternatives, including 

applicable modeling, and secure SFPUC approval on the preferred alternative. The 

report will identify construction timing for the Developer's replacement of PS, 

sewer storage facilities, and outfall repair and flap gate installation. Any needed 

·system-wide modeling will be conducted by the Developer team via access to the 

SFPUC system .model or, at the Developer's request, by the SFPUC (subject to 

reimbursement). 

The existing CS pump station and 54-inch storage pipe will remain until they either 

a) need to be upgraded because of capacity limitations that would result in 

Combined Sewer Discharges exceeding those allowed by SFPUC's NPDES Permit, 

or b) are impacted by the Phase development footprint. Additionally, a Basis of 

Design Report and supporting analysis will be submitted by the Developer at the 
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start of each· subsequent project Phase in order to reconfirm sewer system 
, . 

performance, including Phase demands. The pump station shall be replaced as 

part of the .Phase improvements if the estimated frequency of Combined Sewer 

Discharges exceeds the allowable limit by the time of Phase completion. As the 

existing pump station is in conflict with the development footprint in Phase 3, it 

must be replaced within Phase 3 at a minimum, if not earlier due to capacity 

limitations. The amount of storage will be managed to meet the Phase demands 

until all storage is replaced by Phase 3. Initial calculations of Combined Sewer 

Discharge frequency by phase have been provided in the Technical Memorandum 

included as Appendix E to the GCSMP. 
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15.Stormwater Management 

15.1 Existing Stormwater Management System 

The site was developed prior to recent implementation of stormwater management 

systems and does not currently employ any best managem~nt practices to manage 

stormwater runoff. Currently, the site is 87% covered in impervious pavement. 

15.2 Proposed Stormwater Management System 

The Project is located in a combined sewer area and is subject to the Combined Sewer 

Area Performance Requirements· of. the San Francisco Stormwater Management 

Requirements (SM Rs). A Stormwater Master Plan will be provided as part of the Basis 

of Design submitted with the Improvement Plans. This will be updated with each 

Phase. 

Since the site was previously more than 50% impervious, the Project must reduce the 

runoff rate and volume of stormwater going into the combined system relative to the 

2-year, 24-hour design storm. The Developer's Infrastructure obligations include the 

design and construction of the proposed stormwater management system within the 

Developer Obligation Area identified in Figure 1.0. Typically, the SM Rs require projects 

reduce runoff rate and volume of stormwater by 25% each respectively. The SMRs 

acknowledge that some projects have more challenging site conditions than others, 

and with this in mind, SFPUC has developed the Modified Compliance Program to 

allow development projects with proven site challenges and limitations to modify the 

standard stormwater performance measures set by the SMR. The Modified 

Compliance Program: 

• Applies only to projects in the Combine Sewer System 

• Evaluates site limitation including: high groundwater, shallow depth to bedrock, 
poorly infiltrating soils, contamination, and zero lot line projects 

• . ·Assesses project potential for non-potable demand 
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• Modifies volume and peak runoff rate reduction requirements based on site
specific constraints. Modification allows for increase in peak runoff rate reduction 
while simultaneously decreasing volume reduction at a 1:1 ratio, to a maximum 
of 40% peak runoff rate and 10% volume reduction. 

15.2.1 Roadways and Open Space 

Three percolation tests have been performed at the site, with infiltration results 

between 0.3 inches per hour in bedrock areas and 2.4 inches per hour in existing 

fill areas. Additional testing will be performed in the future to confirm infiltration 

rates site wide in the vicinity of proposed features that will require infiltration for 

stormwater management. Provided that these tests yield similar results, the 

Roadways and Open Space will comply with SMRs through infiltration of 

stormwater runoff into underlying soils in landscape areas and pervious paving. 

The roadways and open space will achieve 25% peak rate and volume reductions 

in comparison to the existing condition for the 2 year, 24 hour event. 

As discussed in Section 15.2.2 for Development Parcels, within the Developer 

Obligation Area, the project may increase perviousness in the Roadways and Open 

Space to provide additional rate and volume reductions for the Development 

Parcels. As approved by SFPUC based on proposed design, the project would still 

include equivalent reductions achieved by non-potable reuse as a part of this site 

wide compliance strategy, and provide the equivalence of 25% rate and volume 

reductions site wide. 

Actual location of permeable paving to be approved during the City projects Street 

Impr~)Vement Permit (SIP) and Stormwater Control Plan (SCP) review and approvals 

process. 
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15.2.2 Development Parcels 

The Development Parcels are generally zero lot line and directly adjacent to public 

parks and streets with limited options to reduce the volume of runoff. The Project 

intends to submit a master application for vertical parcels within the Developer 

Obligation Area requesting Modified Compliance Approval from SFPUC consisting 

of a 40 percent reduction in peak runoff rate and a 10 percent reduction in runoff 

volume for the Development Parcels. The Project's Modified Compliance 

Application will be submitted to the SMR Review Team prior to submittal of the 

Preliminary Stormwater Control Plan (SCP) for SFPUC Approval. Additionally, the 

project will · be pursuing a master credit for stormwater volume reduction 

associated with non-potable reuse at the site. through implementation of the 

district-wide WTRS. Alternatively, as approved by SFPUC, a stormwater volume 

reduction equivalency credit r:nay be sought parcel by parc~I based on graywater 

reuse within the buildings when subject to the NPO. Additional runoff volume and 

rate reductions, if required, may be addressed· at e·ach development parcel with 

implementation of Best Management Practices (BMPs), such as green roofs, flow 

through planters, or detention. Developer is not directly responsible for SMR 

compliance on Development Parcels. 

Additionally, as discussed in 15.2.1 for Roadway and Open Space, the project may 

elect to increase perviousness within the streets and open space to further achieve 

a master-credit to be applied to Development Parcels; however, this would require 

the project to provide the equivalence of full compliance for Development Parcels. 

15.2.3 Exempt Areas 

Several Areas with the Developer Obligation Area are exempted from SMRs, 

including the existing portion of 20th Street and 22nd Street which are being 
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repaved in their current alignment, and Historic Buildings 2, 12 and 21, which are 

to remain. 

15.2.4 SLR Adaptation 

Stormwater Management features will be connected to the CSS. Initial design 

allows both CSS and Stormwater Management features to accommodate 24-

inches SLR while maintaining freeboard within the respective systems. 

Modifications to the CSS required for SLR beyond 24-inches will a.Isa maigate SLR 

impacts to the Stormwater Management features, future adaptation is not 

anticipated. 
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16.Dry Utility Systems 

16.1 Existing Dry Utility Systems 

16.1.1 Electric 

Existing 12kV distribution systems within the project limits are served by Pacific Gas and 

Electric (PG&E) Company via Port electrical facilities managed and operated by the San 

Francisco Public Utilities Commission (SFPUC). The PG&E systems emanate from the 

adjacent PG&E Substation 'A' on Illinois and 22nd Street. PG&E 12kV systems occupy 

existing rights of way or franchised areas in 22nd Street and Illinois Street, and within the 

project limits. Port electrical facilities emanate from several PG&E wholesale distribution 

tariff WDT 12kV service locations within the project site and on the periphery. Specific 

WDT locations are as follows; Building 21, Building 102 and Michigan Street at 20th Street. 

These distribution points are wholesale energy transfer locations serving Port owned 

distribution facilities within the project site managed by the SFPUC PE. PG&E and Port 

facilities currently provide electric utility service at voltages of 12kV to below 600V with 

the project site. 

16.1.2 Natural Gas 

The site is currently served from an existing 16-inch PG&E gas main on Illinois Street 

through a 4-inch gas main on 20th Street: 

16.1.3 Communications 

Existing AT&T, Comcast, and other internet providers' facilities existing on Illinois street 

are in underground duct banks. Existing City of San Francisco Communication Department 

of Technology Information Servi.ces (OTIS) facilities consist of overhead lines and cables 

in underground conduits. 

16.2 Proposed Dry Utility Systems 

The Developer's Infrastructure obligations include the design and construction of the proposed 

dry utility systems· per a utility service agreement to be executed during project implementation, 
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within the Developer Obligation Area identified in Figure 1.0. The proposed Joint Trench Layout 

is shown on Figure 16.0. 

16.2.1 Electric 

In accordance with Chapter 99 of the San Francisco Administrative Code, the SFPUC has 

performed a feasibility study and has determined that it will provide electric power to the 

project. SFPUC is the exclusive electric seNice provider for Pier 70 subject to the 

conditions of the DA Based on the Draft June 15, 2015 Master Electric Infrastructure Plan 

(MEIP), the total cumulative electric load requirement for the project is about 22 MVA 

megavolt-amperes (MVA). 

Developer will design and construct a joint trench with substructures including conduits, 

pull boxes, concrete pads and enclosures to complete a fully operational distribution 

system required by the SFPUC in accordance with their Rules and Regulations. The joint 

trench and associated substructures may be subject to refund. Distribution elements such 

as switches, transformers, and cables will be ·provided by the SFPUC and located 

underground. 

SFPUC is responsible for planning, design and construction of all Wholesale Distribution 

Tariff (WDn inteNening facilities necessary to provide a source of SFPUC power to the 

project. Developer is responsible for all temporary and permanent distribution facilities 

starting at the load side of the WDT; including but not limited to the removal and 

relocation of any existing utility infrastructure, required for this project in accordance with 

SFPUC Rules and Regulations for Electric SeNice, local, state, and federal requirements. 

SFPUC requires adequate space for the WDT interconnections to the PG&E power 

grid. Based on the required load of 22 MVA from the MEIP, SFPUC projects that there 

may be up to three 12kV circuits required to seNe the load; that would consequently 

require additional space to install a switchgear with metering and necessary 

inteNening facilities for respective WDT seNice location. While the WDT space can be 

indoor or outdoor, the project anticipates the WDT facilitie.s to be installed indoors 
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lo.cated within specific buildings. SFPUC will be responsible for the . design and 

coordination with the architect, electrical and civil/structural engineers of each building. 

Each WDT space will require a minimum area of 24 feet by 30 feet and at least 2 feet of 

unobstructed clearance from the top of the equipment to the bottom of a structural 

· ceiling (if installed indoors). The walls and door around an indoor WDT space shall have 

a 3-hour fire rating. The door shall open outward and meet the same Uniform Building 

Code and NEC requirements for the installation and access of the building's electrical 

main service equipment. The switchgear shall be accessible 24 hours a day, 7 days a 

week. In the event that the WDT space is no longer needed in the future, SFPUC will 

remove all equipment including substructures, and restore the slab to a condition 

consistent with the adjacent building slab. The WDT spaces will not be on any of the 

development parcels except PKN, PKS, ClB or ClA, and C2A. Vertical Developer shall grant 

and SFPUC shall document and procure all necessary land rights for the WDT installation, 

and SFPUC provide a timely quitclaim of those land rights upon vacating the WDT facility. 

16 .. 2.2 Natural Gas 

The gas distribution system is planned to be an element of a joint trench (JT) system which 

would include electric, phone, cable TV and streetlight facilities. The joint trench 

distribution system is shown on Figure 16.0. On some streets, in order to provide 10 feet 

. between proposed building structures and gas piping systems, gas mains may be required 

to be separated from the joint trench into a gas only trench. The Developer will be 

responsible for construction of gas mains within the proposed roadway network. 

16.2.3 Communications 
I 

The communications systems are planned to be an element of a JT which would include 

electric, gas and streetlight facilities. 

Internet providers such as AT&T, Comcast or other third parties will provide new service 

for proposed improvements as participants in the JT system. Facilities. will be placed in 

franchised areas. The Developer will be responsible for designs and construction of the JT 
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to accommodate AT&T, Comcast, or other third party facilities within Developer 

Obligation Area. 

The Developer will be responsible for a DTIS substructure system within th.e Developer 

Obligation Area, including conduits, boxes and fire alarm pull stations; these will be 

provided as an element of the JT. Design and specification will be in accordance with DTIS 

standard requirements. 

16.2.4 District Microgrid and Renewable Energy Variants 

Solar photovoltaic arrays could be located on various project rooftops and interconnected 

with a proposed Project district scale microgi-id system to serve as a site-side (demand 

side) distribution system capable of balancing captive supply and demand resources. The 

Project microgrid would reduce energy losses in transmission and distribution, increasing . 

efficiency of the electric delivery system. The Project microgrid can be backed up by the 

project's electrical distribution system and would not necessarily supply all project 

demand. 

16.2.5 Streetlight Systems 

Proposed public streetlighting systems will consist of conduits, boxes, conductors and 

streetlighting units (foundation, pole, and luminaire). Lighting unit locations, and spacing 

will be in compliance with San Francisco Public Utilities Commission Streelighting 

Standard Requirements, and Subdivision Regulations. LED or light emitting diode 

technology will be employed in conformance with the latest industry standards, IES 

recommended practice and subject to SFPUC approval. Electric distribution systems will 

be in compliance with the National Electrical or California electrical Code, and all local 

requirements. Streetlighting units shall comply with City of San Francisco standards. The 

SSMP identifies a set of lamp fixtures and fixture types that will be specified, and surplus 

stock will be provided for repair and replacement of street lights by SFPUC. Project may 

submit street lights/poles to the City for approval, and if not acceptable, street 

lights/poles will be maintained by the project through an Independent Maintenance 
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Entity. The City, at its discretion, may choose to maintain approved fixtures and related 

electrical wiring on private poles through an agreement with the Independent 

Maintenance Entity. 

· 16.3 Proposed Dry Utility System Phasing 

The new JT system will b~ installed based on the principle of adjacency and as-needed to 

facilitate a specific proposed Development Phase the Project Phasing Plan to be approved .with 

the Basis of Design .. The amount and location of the proposed JT installed will be the minimum 

· necessary to support the Development Phase. The new Development Phase will connect to the . 

existing systems .as close to the edge of the Development Phase area as possible while 

maintaining the integrity of the existing system for the remainder of the Project. Repairs and/or 

replacement of the existing facilities will be made as necessary to support the proposed 

Development Phase. Temporary JT may be constructed by Developer and maintained by the 

Project Electrical Utility at Developer's expense as necessary to support service to existing 

buildings. 
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DDA EXHIBIT B9 

REQUIRED SURMITTALS FOR DEVELOPER REQUEST FOR A DETERMINATION 
OF COMPLETION 

The following items must be submitted to the Port as ·part of the Request for a Determination of 
Completion. 

0 Complete all work described in the permit including instructional bulletins (ills) and 

notice of correction report (NCRs). 

0 Complete corrective work described in field observation reports produced by 

Developer's consultants. 

0 Complete as-built record drawings in the required format. 

0 Confirm infrastructure built within the limits of easements and no additional rights 

are needed. 

0 Obtain sign-off from the Engineer of Record 

0 Obtain sign-off from the Landscape Architect of Record. 

0 Obtain sign-off from third party utility companies. 

0 Provide evidence of SFDBI or Port permit completion, including punch list. 

0 Prepare a binder with the following: 

o Evidence of SFPW Americans with Disabilities Act sign-off 
o Bonds for (or reduced bonds to) 10% for a one year period 
o Conditional assignment of warranties to Port 
o Evidence of a recorded Notice of Completion by the Developer 
o Evidence that the Notice of Completion has been given to all direct 

contractors and claimants per California Civil Code section 8190. 
o Preliminary Title Report 
o Offer of Dedication for Improvements 
o Offer of Dedication for Public Easements (if not already obtained) 
o Provision of appropriate rights granted to Port for safe access for pedestrians 

and vehicles to Port facilities via Developer's improvements in unaccepted 
streets. 

DDA EXHIBIT B9 





--PORT~ 
SAN FRANCISCO 

CITY AND COUNTY OF SAN FRANCISCO 
EDWIN M. LEE, MAYOR 

[MASTER LEASE FORM] 

LEASE NO. L-[ ] 

BETWEEN"THE 
i~ff-

THE CITY AND COuNTl:J>F SANJrRANCISCO 
OPERATING BY ANDi;'E_lJRQN(}H THE 

SAN FRANCISCO PORT~~@l\1MISSION 

- -----

AND 

-- i&.f\ME OF TENANT] 
-, 

. c, ·~- '~AS TENANT 
--·,,:J:_·,-

· · DATED~As o~_••·-______ , 201[_] 
---

ELAINE FORBES 
c -=>EXECUTIVE DIRECTOR 

SAN FRANCISCO PORT COMMISSION 
I 

' 
. WILLIE ADAMS, PRESIDENT 

KIMBERLY BRANDON, VICE- PRESIDENT 
LESLIE KATZ, COMMISSIONER 

DOREEN Woo Ho, COMMISSIONER 

10-6-2017 

N:\PORT\AS201711100292\01223877 



TABLE OF CONTENTS 

1. PREMISES; DEMISE .................................................. , ................................................. 2 

1.1. Premises .............................................................................................................. 2 

1.2. Limitations .......................................................................................................... 4 

(a) Permitted Encumbrances ........................................................................ 4 

(b) Subsurface Mineral Rights ..................................................................... .4 

(c) AS rs WITH ALL FAULTS\ ................................................................. 5 

(d) Title Defect .......................................................................... : .................. 6 

( e) No Light, Air or View Easement ............................................................ 6 

(f) Unique Nature of Premises ..................................................................... 6 

1.3. Memorandum of Technical Corrections ............................................................. 6 

2. Term ................................................................................................................................ 6 

3. RENT ......................... : .................................................................................................... 6 

4. USES ............................................................................................................................... 6 

4.1. · .uses within Premises .......................................................................................... 6 

4.2. Advertising and Signs .......................................................................................... 6 · 

4.3. Construction Staging ............ , .............................................................................. 7 

4.4. Limitations on Uses by Tenant ......... · .................................................................. 7 

5. Development Projects , ................................................... ; ................................................ 9 

5.1. Generally ............................................................................................................. 9 

5.2. Pier70 ............... ; .................................................................................................. 9 

6. TAXES AND ASSESSJ\IBNTS ................................................................................... 10 

6.1. Payment of Taxes and Other Im.positions ......................................................... 10 

6.2. Acknowledgements and Covenants Regarding Community Facilities Districts and 
Assessment Matters .......................................................................................... 12 

6.3. Port's Right to Pay ........................................... ~ ................................................ 12 

7. CONTESTS ..................................... : ............................................................................ 12 

7 .1. Right of Tenant to Contest Im.positions and Liens ........................................... 12 

8. COMPLIANCE WITH LAWS ..................................................................................... 13 

8: 1. Compliance with Laws and Other Requirements .... ; ........................................ 13 

9. REGULATORY APPROVALS ................................................................................... 13 

i 



10. TENANT'S MANAGEMENT AND OPERATINGCOVENANTS ........................... 15 

10.1. Construction of the Horizontal hnprovements ............... ~ ........ ; ........................ 15 

10.2. Mitigation Monitoring and Reporting Program ................................................ 15 

10.3. Special Events .................................................................................................... 15 

10.4. Parking Operations ............................................................................................ 15 

10.5. Transportation Demand Management Plan .............................. : ....................... 16 

10.6. Pier 70 Risk Management Plan ......................................................................... 16 

11. REPAIR. AND MAINTENANCE ................................................................................ 16 

11.1. Covenants to Repair and Maintain the Premises .............................................. 16 

11.2. Port's Right to Inspect ....................................................................................... 17 

11.3. Right to Repair .................................................................................................. 17 

12. Horizontal IM.PROVEMENTS ..................................................................................... 18 

12.1. Tenant's Obligation to Construct the Horizontal hnprovements ...................... 18 

12.2. Tenant's Obligation to Make Horizontal hnprovements Available for Use Prior to 
Acceptance ....................................................................................... ; ................. 18 

12.3. Title to hnprovements ....................................................................................... 18 

13. SUBSEQUENT CONSTRUCTION ............................................... , ............................. 19 

13.1 .. Port Approval .................................................................................................... 19 

13.2. Construction Schedule ...................................................................................... 19 

13.3. Construction ................................................................................ ; ..................... 19. 

13.4. Safety Matters ............. : ..................................................................................... 20 

13.5 .. Record Drawings .............................................................................................. 20 

14. UTILITY SERVICES ................................................................................................... 21 

14.1. Utility Services ............................. : .................................................................... 21 

14.2. Electricity ... ; ...... , ...................................................................................... : ........ 22 

14.3. Energy Consumption ............................................... : ........................................ 22 

14.4. Waiver ................................................................................................................ 22 

15. DAMAGE.OR DESTRUCTION .............................................. ; ................................... 22 

15 .1. D~age or Destruction ....................... : ............................................................. 22 

16. CONDEMNATION ...................................................................................................... 23 

16.1. General; Notice; Waiver ................................................................................... 23 

16.2. Total Condemnation .......................................................................................... 23 

16.3. · Substantial Condemnation, Partial Condemnation ........................................... 23 

ii 



16.4. Awards .................... ; ......................................................................................... 24 

16.5. Temporary Condemnation ................................................................................ 25 

16.6. Personal Property ··································································:···························25 

17. LIENS ........................................... : ............................................................................... 25 

17.1. Liens .................................................................................................................. 25 

17 .2. Mechanics' Liens ............................................................................................... 25 

18. ASSIGNMENT AND SUBLETTING ......................................................................... 25 

18.1. Transfers ............................................................................................... ~ ....... ; .... 25 

18.2. Other Transfers ......................................................................... : ....................... 25 

18.3. No Release of Tenant's Existing Liability or Waiver by Virtue of Consent.. .. 25 

18.4. Sublease ............................... : ............................................................................ 25 

18.5. Acknowledgements ........................................................................................... 26 

18.6. Mortgaging of Leasehold .................................................................................. 26 

18. 7. Assignment of Rents ......................................................................................... 26 

18.8. No Release of Tenant ........................................................................................ 27 

19. . INDEMNIFICATION OF PORT ................................................................................. 27 

19.1. General Indemnification of the Indemnified Parties ............................. ; ........... 27 

19.2. Hazardous Materials Indemnification ............................................................... 27 

19.3. Scope of Indemnities; Obligation to Defend .................................................... 28 

19.4. Exclusions from Indemnifications, Waivers and Releases ............................... 28 

19.5. Survival ................................................................ : ............................................ 29 

19.6. Defense .............................................................................................................. 29 

19.7. Waiver ............................................................................................................... 29 

20. INSURANCE ................................................................................................................ 30 

20.1. Required Insurance Coverage ........................................................................... 30 

20.2. General Requirements ....................................................................................... 33 

20.3. Release and Waiver .......................... : ................................................................ 34 

21. HAZARDOUS MATERIALS ...................................................................................... 34 

21.1. Compliance with Environmental Laws ............................................................. 34 

21.2. Tenant Responsibility ....................................................................................... 34 

21.3. Tenant's Environmental Condition Notification Requirements ....................... 35 

21.4. Remediation Requirement ................................................................................ 36 

21.5. Pesticide Prohibition .................................................................................. ~ ....... 37 

iii 



21.6. Additional Definitions ...... : ............................................................................... 37 

22. PORT'S RIGHT TO PAY SUMS OWED BY TENANT ............................................ 39 

22.1. Port May Pay Sums Owed by Tenant Following Tenant's Failure to Pay ....... 39 

22.2. Tenant's Obligation to Reimburse Port ............................................................ 39 

23. Events of Default .......................................................................................................... 39 

23.1. Events of Default ·························································································~····39 
23 .2. Special Provisions Concerning Mortgagees and Events of Default ................ .41 

24. REMEDIES ................................................................................................................... 41 

24.1. Port's Remedies Generally ............................................................................... 41 

24.2. Right to Keep Lease in Effect.. ........................................................................ .41 

24.3. Termination of Tenant's Right to Possession .................................................. .42 

24.4. Continuation of Subleases and Other Agreements .......................................... .43 

24.5. Appointment of Receiver ............................................ : ..................................... 43 

24.6. Waiver of Redemption ...................................................................................... 43 

24.7. Remedies Not Exclusive ................................................................................... 44 

25. EQUITABLE RELIEF .................................................................................................. 44 

26. NOW ANER ................................................................................................................ 44 

26.1. No Waiver by Port or Tenant.. ......................................................................... .44 

26.2. No Accord or Satisfaction ................................................................................. 44 

27. DEFAULT BY PORT; TENANT'S REMEDIES ........................... '. ........................... .44 

27.1. DefaultbyPort .................................................................................................. 44 

27 .2. Tenant's Exclusive Remedies ........................................................................... .44 · 

28. TENANT'S RECOURSE AGAINST PORT .............................................................. .45 

28.1. No Recourse Beyond Value of Property Except as Specified ......................... .45 

28.2. No Recourse Against Specified Persons .......................................................... .45 

28.3. Nonliability of Tenant's Members, Partners, Shareholders, Directors, Officers and 
Employees .......... ··········' .................................................................................... 45 

29. LIMITATIONS ON LIABILITY ................................................................................. 45 

29.1. Waiver of Indirect or Consequential, Incidental, Punitive and Special Damages45 

29.2. Limitation on Parties' Liability Upon Transfer ............................................... .45 

30. ESTOPPEL CERTIFICATES ...................................................................................... 45 

30.1. Estoppel Certificate by Tenant.. ....................................................................... .45 

30.2. Estoppel Certificate by Port ............................................................................. .46 

IV 



31. APPROVALS BY PORT; STANDARD OF REVIEW; FEES FOR REVIEW ......... .46 

31.1. Approvals by Port ............................................................................................. 46 

31.2. Standard ofReview ........................................................................................... 47 

31.3. Fees for Review .......... · ...................................................................................... 47 

32. NOMERGEROFTITLE ............................................................................................. 47 

33. QUIET ENJOYMENT .................................................................................................. 47 

34. SURRENDER OF PREMISES .................................................................................... 47 

34.1. End of Lease Term ............................................................................................ 47 

35. NOTICES ...................................................................................................................... 49 

35.1. Notices ....................................................................... ; ...................................... 49 

35.2. Form and Effect of Notice ................................................................................ 49 

36. INSPECTION OF PREMISES BY PORT ................................................................... 50 

36.1. Entry for Inspection .......................................................................................... 50 

36.2. Entry for Horizontal Improvements ....................................................... , .......... 50 

36.3. General Entry .................................................................................................... 50 

36.4. Emergency Entry .............................................................................................. 50 

36.5. No Liability ······································································:····:···························50 

36.6. Nondisturbance ............................................................... ; .................................. 51 

36.7. Subtenant Agreement. ....................................................................................... 51 

37. MORTGAGES ........................................................ , ..................................................... 51 

38. NO JOINT VENTURE ................................................................................................. 51 

39. ECONOMIC ACCESS ............................................................................................ ~ ...... 51 

40. REPRESENTATIONS AND WARRANTIES OF TENANT ..................................... 51 

41. MITIGATION AND IMPROVEMENT MEASURES ................................................ 52 

42. SPECIAL PROVISIONS .............................................................................................. 52 

43. GENERAL .......................................................................................................... ; ......... 52 

43.1. Time of Performance ........................................................................................ 52 

43.2. Interpretation of Agreement.. ............................................................................ 53 . 

43.3. Successors and Assigns ..................................................................................... 53 

43.4. No Third-Party Beneficiaries ............................................................................ 53 

43.5. Real Estate Commissions .................................................................................. 54 

43.6. Counterparts ...................................................................................................... 54 

43. 7. Entire Agreement .............................................................................................. 54 

v 



43.8. Amendment ....................................................................................................... 54 

43.9. Governing Law; Selection of Forum ................................................................ 54 

43.10. Recordation ....................................................................................................... 54 

43 .11. Attorneys' Fees . ." ............................................................................................... 54 

43.12. Severability ....................................................................................................... 55 

44. DEFINITION OF CERTAIN TERMS ......................................................................... 55 

Exhibits and Schedules: 

Exhibit A 
ExhibitB 
Exhibit C 
ExhibitD 
ExhibitE 
Exhibit F 
Exhibit G 
ExhibitH 
Exhibit I 
Exhibit J 
Exhibit K 
ExhibitL 
ExhibitM 
ExhibitN 
Exhibit 0-1 
Exhibit 0-2 
ExhibitP 
Exhibit Q 
ExhibitR 
Exhibit S 

Legal Description of Property 
Site Plan 
Intentionally Omitted 
Rent [Note: Include based on PL discussions.] 
Project Approvals 
Permitted Title Exceptions 
Notices of Special Tax 
CFD and Assessment Matters 
Transportation Plan 
Intentionally Omitted 
Workforce Development Plan Requirements 
Form of Estoppel Certificate 
Form of Non-Disturbance Agreement 
Insurance Requirements 
Form of Lessor Estoppel Certificate for Mortgagees 
Form of Lessor Estoppel Certificate for Transferees 
Mitigation and Improvement Measures 
Port Special Provisions 
Rules of Interpretation 
Form of Memorandum of Lease 

Schedule XX Disclosure Summary Sheet 

vi 



BASIC LEASE INFORMATION 

Lease Date: , 20l[XX] 

Lease Number: 

Landlord or Port: CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and through the 
SAN FRANCISCO PORT CO:MMISSION 

Landlord's Port of San Francisco 
Address: Pier 1 

San Francisco, California 94111 
Attention: Director of Real Estate 

Telephone: (415) 274-0400 
Facsimile: (415) 274-0494 

Tenant: FC Pier 70, LLC, a Delaware limited liability company 

Tenant's Contact 
Person: 

Tenant's Address: 

Tenant's Billing 
Address: 

Premises: As of the Commencement Date, the Premises consists of: 

A portion of that certain real property known as Pier 70, consisting 
of approximately 28 acres bounded by Illinois Street on the west, 
22n Street on the south, and San Francisco Bay on the north and 
east in the City and County of San Francisco, State of California, 
together with any and all Improvements and Subsequent 
Construction thereto, but excluding (1) the building commonly 
known as the Noonan Building, along with certain areas adjacent to 
the Noonan Building, as further depicted on Exhibit XX attached 
hereto (the "Noonan Site"), (2) the area currently leased by Port to 

., 
Affordable Self Storage, Inc. ("Affordable Self Storage") pursuant to 
that certain Lease No. L-XX between Port and Affordable Self 
Storage, as further depicted on Exhibit XX attached hereto 
("Affordable Self Storage Site"), (3) the building commonly known 
as Building 21, along with certain areas adjacent to Building 21, as 
further depicted on Exhibit XX attached hereto ("Building 21 Site"), 
and (4) the area currently used by PG&E, as further depicted on 
Exhibit XX attached hereto ("PG&E Remediation Site"). The initial 
Premises is more particularly depicted in Exhibit A attached hereto 
and made a part hereof. 
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The Premises are subject to adjustment as provided in 
Section 1.1 (b) of this Lease. 

Length of Term: Twenty-five (25) years 

Commencement 
Date: 

Expiration Date: [Insert date immediately prior to the 25th anniversary of the 
Commencement Date.] 

Permitted Use: The Premises will be used solely for the Primary Permitted Use and 
Ancillary Permitted Uses described below: 

Tenant will primarily use the Premises for the following three (3) 
uses (collectively, the "Primary Permitted Uses"): 

(i) development of.the Horizontal Improvements 

(ii) construction of temporary streets for the benefit of the 
Horizontal Improvements, Vertical Improvements and Annexation 
Sites; and 

(iii) one or more surface parking lots in accordance with 
Section 10.4. 

So long as the Primary Permitted Uses are not materially and 
adversely affected, the Premises may also be used for the following 
ancillary uses (collectively, the "Ancillary Permitted Uses"): 

(i) construction staging in connection with the development of 
Horizontal Improvements or Vertical Improvements, subject to 
Section 4.3; 

(ii) subject to Port's right to terminate Tenant's ability to· hold 
Special Events, as further described in Section 24.1, Special 
Events, subject to the procedures attached hereto as Exhibit [XXl; 

(iii) model units and sales/leasing offices relating td Vertical 
Improvements; and 

(iv) any other uses authorized by the Port in writing, which 
authorization may be withheld in Port's sole discretion. 

Base Rent: $1.00/year. 

Other Rent: As further described in Exhibit D attached hereto, all net rent, fees, 
or other charges due Tenant from any Subtenant will be applied as 
"Land Proceeds" that Port can contribute as an. "Advance of Land 
Proceeds" under [Section 7 of the DDA]. "Land Proceeds" and 
"Advance of Land Proceeds" are defined in the DDA. 
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Security Deposit Twenty-Five Thousand Dollars ($25,000.00) on or before the 
and Bonds: Commencement Date. 

Before commencing any site grading, Tenant will deliver to Port a 
(i) payment Bond, in a principal amount no less than fifty 
percent (50%) of the cost to grade the Premises, and 
(ii) performance Bond, in a principal amount no less than one 
hundred percent (100%) of the cost to grade the Premises. 

Tenant will deliver the Bonds required in the DDA within the time 
period described therein. 

Promptly following issuance of an SOP Compliance Determination 
(as defined in the DDA) for any Horizontal Improvements, if and 
only if as of such date CFD Proceeds (as defined in the DDA) are 
not accessible for purposes of maintenance thereof. Tenant will 
also deliver a Bond in an amount equal to 10% of the Horizontal 
Improvements as additional security for the maintenance and repair 
of the Horizontal Improvements ("Maintenance and Repair Bond"). 

"Bond" means either a payment bond or performance bond issued 
by a responsible surety company licensed to do business in the 
State of California and in form acceptable to Port naming Port as 
co-obligee. 
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MASTER LEASE 

Tms MASTER LEASE (this "Lease" or "Master Lease") dated for reference purposes as of 
the Lease Date set forth in the Basic Lease Information, is by and between THE CITY AND 
COUNTY OF SAN FRANCISCO (the "City"), operating by and through the SAN FRANCISCO PORT 
COMMISSION ("Port"), as landlord, and FC PIER 70, LLC, a Delaware limited liability company 
("Tenant"). The Basic Lease Information that appears on the preceding pages and all Exhibits 
and Schedules attached hereto are hereby incorporated by reference into this Lease and will be 
construed as a single instrument and referred to herein as this "Lease." In the event of any 
conflict or inconsistency between the Basic Lease Information and the Lease provisions, the 
Basic Lease Information will control. All initially capitalized terms used herein are defined in 
Article 44 or have the meanings given them when first defined. 

THIS LEASE IS MADE WITH REFERENCE TO THE FOLLOWING FACTS AND 
CIRCUMSTANCES: 

A. Port is an agency of the City, exercising its functions and powers over property 
under its jurisdiction and organized and existing under the Burton Act and the City's Charter. 
The Waterfront Plan is Port's adopted land use document for property within Port jurisdiction, 
which provides the policy foundation for waterfront development and improvement projects. 

B. Port and [Forest City Development California, Inc., a Delaware corporation] 
("Master Developer"), are parties to that certain Disposition and Development Agreement dated 
as of , 201_ (the "DDA") that governs the mixed-use development of an approximately 
28-acre site (the "28-Acre Site"), as more particularly described in the DDA (the "Project"). The 
28-Acre Site is located within an area commonly known as "Pier 70." Following certification of 
the Final Environmental Impact Report for the Pier 70 Mixed-Use Project (Case No. 2014-
001272ENV) in compliance with the California Environmental Quality Act ("CEQA"), the 
CEQA Guidelines, and Chapter 31 of the San Francisco Administrative Code by Motion No. 
19976 on August 24, 2017, Port and the City took a number of actions approving the Project, 
including the following: 

[insert list of material entitlements] (collectively, the "Project Approvals") 

C. The DDA sets forth a parcel disposition process under which Port will deliver 
quitclaim deeds or enter into ground leases for each of the Development Parcels within the 28-
Acre Site with a Vertical Developer. The Vertical Developer may be Master Developer, on 
behalf of itself or through its Affiliates, or, if Master Developer fails to exercise its option to 
acquire or lease such Development Patcel, to third parties selected in accordance with the 
requirements of the DDA. 

D. Master Developer has an obligation under the DDA to construct new and 
upgraded Horizontal Improvements on the Premises in accordance with the Project Approvals, 
and to create Development Parcels that will be served by the necessary infrastructure for their 
intended use: In order to provide Master Developer with access to and possession of the 28-Acre 
Site through the completion of the Horizontal Improvements, the Parties wish to enter into this 
Master Lease, setting for the terms and conditions under which Master Developer will lease the 
Premises. As provided hereunder, upon conveyance of a Development Parcel (either by fee 
transfer or ground lease), the description of the Premises hereunder will be adjusted to remove 
the applicable Development Parcel from this Master Lease. As further provided hereunder, the 
description of the Premises hereunder will be adjusted to include the Noonan Site and the 
Affordable Site upon satisfaction of certain conditions. 

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the Parties agree as follows: 
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1. PREMISES; DEMISE. 

1.1. Premises. 

Master Lease 10/6/17 

(a) Lease of Premises; Description. For the Rent and subject to the terills 
and conditions of this Lease, Port hereby leases to Tenant, and Tenant hereby leases from Port, 
the "Premises" described in the Basic Lease Information as of the Commencement Date hereof. 

(b) Adjustment of Premises for Development. From time to time during the 
Term, the legal description of the Premises will be modified in accordance with this 
Section 1.l(b ), and the term "Premises" refers to the property that is subject to this Lease at the 
time. 

(i) Development Parcels. 

(1) As provided under each Vertical DDA, Port will convey a 
Development Parcel to the Vertical Developer. Prior to conveyance of a Development Parcel to 
a Vertical Developer, Port and Tenant must execute, acknowledge, and record a Partial Release 
of Master Lease in the form attached hereto as Exhibit [XX] ("Partial Release of Master Lease") 
for such Development Parcel. 

(2) Port will provide Tenant at least ten (10) business days' 
prior notice of the anticipated conveyance date for each Development Parcel ("Anticipated 
Conveyance Date") and where Tenant should deposit the executed and acknowledged Partial 
Release of Master Lease. Tenant will deposit into escrow the executed and acknowledged 
Partial Release of Master Lease at least five (5) business days before the Anticipated 
Conveyance Date. Tenant's failure to timely execute, acknowledge and deliver the Partial 
Release of Master Lease into escrow will be a major default under this Lease and the DDA. 

(3) Once the Partial Release of Master Lease for the applicable 
Development Parcel is recorded in the Official Records, then Tenant's leasehold interest in such 
applicable Development Parcel will be terminated and other than the obligations that survive the 
expiration or termination of this Lease, this Lease will be terminated as it applies to such 
Development Parcel. 

(ii) Horizontal Improvement Parcels. Upon Acceptance by the City of 
each work of Horizontal Improvement constructed in accordance with the DDA, Port and Master 
Developer will execute a Partial Release of Master Lease for the parcels where the Horizontal 
Improvements are Accepted (each a "Horizontal hnprovement Parcel"). Once the Partial Release 
of Master Lease for the applicable Horizontal Improvement Parcel is recorded in the Official 
Records, then Tenant's leasehold interest in such applicable Horizontal Improvement Parcel will 
be terminated and other than the obligations that survive the expiration or termination of the 
Master Lease, this Master Lease will be terminated as it applies to such applicable Horizontal 
Improvement Parcel. 

(iii) Noonan Site, Affordable Storage Site. Building 21 Site, and PG&E 
Remediation Site. The Noonan Site, the Affordable Storage Site, the Building 21 Site and the 
PG&E Remediation Site (each, an "Annexation Site") are each initially excluded from the 
"Premises" given that Annexation Sites are needed by Master Developer during the Project's 
earlier construction phases but each is needed by Master Developer during the Project's later 
construction phases. The Port will notify Tenant in writing thirty (30) days prior to the estimated 
date upon which (1) in the case of the Noonan Site, all artists and other users will have 
permanently vacated the Noonan Site, (ii) in the case of the Affordable Storage Site, Affordable 
Storage will have permanently vacated the Affordable Storage Site, (iii) in the case of the . 
Building 21 Site, SFPUC and other users will have permanently vacated the Building 21 Site, 
and (iv) in the case of the PG&E Remediation Site, PG&E will have received written 
confirmation from each Regulatory Agency that Remediation of the PG&E Remediation Site is 
complete and PG&E will have vacated the PG&E Remediation Site. Following the occurrence 
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of the applicable foregoing events with respect to an applicable Annexation Site, Port will notify 
Tenant of the occurrence of such event and that such Annexation Site is ready to be added to the 
Premises (an "Annexation Notice"). The applicable Annexation Site will be added to the Premises 
effective on the date that is three (3) business day after receipt of the Annexation Notice or 
earlier if agreed to by both Parties. Within a reasonable time following the addition of the 
Annexation Site, the Parties will revise Exhibit XX so that it reflects the inclusion of the 
Annexation Site into the Premises, provided, that the Parties' failure to do so will not impact the 
inclusion of the same into the Premises. [Note: May need to revise for portions of the Orton 
Site] 

( c) Accessibility Inspection Disclosure. California law requires commercial 
landlords to disclose to tenants whether the property being leased has undergone inspection by a 
Certified Access Specialist ("CASp") to determine whether the property meets all applicable 
construction-related accessibility requirements. The law does not require landlords to have the 
inspections performed. Tenant is hereby advised that the Premises has not been inspected by a 
CASp and Port will have no liability or responsibility to make any repairs or modifications to the 
Premises in order to comply with accessibility standards. The following qisclosure is required 
bylaw: 

"A Certified Access Specialist (CASp) can inspect the subject premises and determine 
whether the subject premises comply with all of the applicable construction-related accessibility 
standards under state law. Although state law does not require a CASp inspection of the subject 
premises, the commercial property owner or lessor may not prohibit the lessee or tenant from 
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of 
the lessee or tenant, if requested by the lessee or tenant. The parties will mutually agree on the 
arrangements for the time and manner of the CASp inspection, the payment of the fee for the 
CASp inspection, and the cost of making any repairs necessary to correct violations of 
construction-related accessibility standards within the premises." 

(d) San Francisco Disability Access Disclosures. Tenant is hereby advised 
that the Premises may not currently meet all applicable construction-related accessibility 
standards, including standards for public restrooms and ground floor entrances and exits. Tenant 
understands and agrees that Tenant may be subject to legal and financial liabilities if the 
Premises does not comply with applicable federal and state disability access Laws. As further set 
forth in Article 8 (Compliance with Laws), Tenant further understands and agrees that it is 
Tenant's obligation, at no cost to Port, to cause the Premises and Tenant's use thereof to be 
conducted in compliance with the, Disabled Access Laws and any other federal or state disability 
access Laws. Tenant will notify Port if it is making any alterations or Improvements to the 
Premises that might impact accessibility standards required under federal and state disability 
access Laws. 

(e) No Right to Encroach. 

(i) If Tenant (including, its Agents, Invitees, successors and assigns) 
uses or occupies space outside the Premises without the prior written consent of Port (the 
"Encroachment Area"), then upon written notice from Port ("Notice to Vacate"), Tenant will 
immediately vacate such Encroachment Area and if such Encroachment Area is controlled by 
Port, pay as Additionfil Rent for each day Tenant used, occupied, uses or occupies such 
Encroachment Area, an amount equal to the rentable square footage of the Encroachment Area, 
multiplied by the then current fair market rent for such Encroachment Area, as reasonably 
determined by Port (the "Encroachment Area Charge"). If Tenant uses or occupies such 
Encroachment Area for a fractional month, then the Encroachment Area Charge for such period 
will be prorated based on a thirty (30) day month. In no event will acceptance by Port of the 
Encroachment Area Charge be deemed a consent by Port to the use or occupancy of the 
Encroachment Area by Tenant, its Agents, Invitees, successors or assigns, or a waiver (or be · 
deemed as a waiver) by Port of any and all other rights and remedies of Port under this Lease. 
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(ii) In addition, Tenant will pay to Port, as Additional Rent, an amount 
equaling Three Hundred Dollars ($300.00), which amount will be increased by One Hundred 
Dollars ($100.00) on the tenth (10th) Anniversary Date and every ten-(10) years thereafter, upon 
delivery of the initial Notice to Vacate plus the actual cost associated with a survey of the 
Encroachment Area. In the event Port deterinines during subsequent inspection( s) that Tenant 
has failed to vacate the Encroachment Area, then Tenant will pay to Port, as Additional Rent, an 
amount equaling Four Hundred Dollars ($400.00), which amount will be increased by One 
Hundred Dollars ($100.00) on the tenth (10th) Anniversary Date and every ten (10) years 
thereafter, for each additional Notice to Vacate, if applicable, delivered by Port to Tenant 
following each inspection. The parties agree that the charges associated with each inspection of 
the Encroachment Area, delivery of each Notice to Vacate and survey of the Encroachment Area 
represent a fair and reasonable estimate of the administrative cost and expense which Port will 
incur by reason of Port's inspection of the Premises, issuance of each Notice to Vacate and 
survey of the Encroachment Area. Tenant's failure to comply with the applicable Notice to 
Vacate and Port's right to impose the foregoing charges will be in addition to and not in lieu of 
any and all other rights and remedies of Port under this Lease. [NOTE: Amounts to increase by 
$50 every 5 years after DOA execution] 

(iii) In addition to Port's rights and remedies under this Section l.l(e), 
the terms and conditions of the Indemnity and waiver provision set forth in Article 19 
(Indemnification of Port) will also apply to Tenant's (including, its Agents, Invitees, successors 
and assigns) use and occupancy of the Encroachment Area as if the Premises originally included 
the Encroachment Area, and Tenant will additionally Indemnify Port from and against any and 
all loss or liability resulting from delay by Tenant in surrendering the Encroachment Area · 
including, without limitation, any loss or liability resulting from any claims against Port made by 
any tenant or prospective tenant founded on or resulting from such delay and Losses to Port due 
to lost opportunities to lease any portion of the Encroachment Area to any such tenant .or 
prospective tenant, together with, in each case, actual attorneys' fees and costs. 

(iv) All amounts set forth in this Section 1.l(e) will be due within 
three (3) business days following the applicable Notice to Vacate and/or separate invoice relating 
to the actual cost associated with a survey of the Encroachment Area. By signing this Lease, 
each Party specifically confirms the accuracy of the statements made in this Section 1.1 ( e) and 
the reasonableness of the amount of the charges described in this Section l.l(e). 

1.2. Limitations. 

(a) Permitted Encumbrances.· The interests granted by Port to Tenant 
pursuant to Section 1.l(a) are subject to (i) the matters reflected in Exhibit F (the "Permitted 
Title Exceptions"), (ii) [the Master Association and TMA; (iii) CFD and Assessment Matters], and 
(iv) such other matters as Tenant will cause or suffer to arise subject to the terms and conditions 
of this Lease (collectively, the "Permitted Encumbrances"). 

(b) Subsurface Mineral Rights. Under the terms and conditions of Article 2 
of the Burton Act, the State has reserved all subsurface mineral deposits, including oil and gas. 
deposits, on or underlying the Premises. In accordance with the provisions of Sections 2 
and3.5(c) of the Burton Act, Tenant and Port hereby acknowledge that the State has reserved the 
right to explore, drill for and extract such subsurface minerals, includir~.g oil and gas deposits, 
solely from a single point of entry-' outside of the Premises, provided that such right will not be 
exercised so as to disturb or otherwise interfere with the Leasehold Estate or the use of the 
Premises, including the ability of the Premises to support the Improvements, but provided further 
that, without limiting any remedies the Parties may have against the State or other parties, any 
such disturbance or interference that causes damage or destruction to the Premises will be 
governed by Article 15. Port will have no liability under this Lease arising out of any exercise 
by the State of such mineral rights (unless the State has succeeded to Port's interest under this 
Lease, in which case such successor owner may have such liability). 
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(c) "AS IS WITH ALL FAULTS". TENANT AGREES THAT PORT IS 
LEASING THE PREMISES TO TENANT, AND THE PREMISES ARE HEREBY 
ACCEPTED BY TENANT, IN THEIR EXISTING STATE AND CONDITION, "AS IS, WITH 
ALL FAULTS," SUBJECT TO THE TERMS OF THIS LEASE. TENANT ACKNOWLEDGES 
AND AGREES THAT NEITHER PORT NOR ANY OF THE OTHER INDEMNIFIED 
PARTIES HAS MADE, AND THERE IS HEREBY DISCLAIMED, ANY 
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, WITH 
RESPECT TO THE CONDITION IN, ON, UNDER, ABOVE, OR ABOUT THE PREMISES, 
TITLE TO THE PREMISES, THE SUITABILITY OR FITNESS OF THE PREMISES OR 
ANY APPURTENANCES THERETO FOR THE DEVELOPMENT, USE, OR OPERATION 
OF THE IMPROVEMENTS, THE COMPLIANCE OF THE PREMISES WITH ANY LAWS, 
ANY MATTER AFFECTING THE USE, VALUE, OCCUPANCY OR ENJOYMENT OF THE 
PREMISES, OR ANY OTHER MATTER PERTAINING TO THE PREMISES, ANY 
APPURTENANCES THERETO OR THE IMPROVEMENTS, AND AS FURTHER 
DESCRIBED HEREIN. 

· Tenant further acknowledges and agrees that it has been afforded a full opportunity to 
inspect Port's records relating to conditions in, on, around, under, and pertaining to the Premises. 
Port makes no representation or warranty as to the accuracy or completeness of any matters 
contained in such records. Tenant is not relying on any such information. All information 
contained in such records is subject to the limitations set forth in this Section l.2(c). Tenant 
represents and warrants to Port that Tenant has performed a diligent and thorough inspection and 
investigation in, on, around, under, and pertaining to the Premises, either independently or 
through its own experts including (i) the quality, nature, adequacy and physical condition in, on, 
around, under, and pertaining to the Premises including the structural elements, foundation, and 
all other physical and functional aspects in, on, around, under, and pertaining to the Premises; 
(ii) the quality, nature, adequacy, and physical, geotechnical and environmental condition in, on, 
around, under, and pertaining to the Premises, including the soil and any groundwater (including 
Hazardous Materials conditions (including the presence of asbestos or lead) with regard to the 
building, soils and any groundwater); (iii) the suitability in, on, around, under, and pertaining to 
the Premises for the Improvements and Tenant's planned use of the Premises; (iv) title matters, 
the zoning, land use regulations, historic preservation laws, and other Laws governing use of or 
construction in, on, around, under, and pertaining to on the Premises; and (v) all other matters of 
material significance affecting in, on, around, under, and pertaining to the Premises and its 
development and use under this Agreement. 

As part of its agreement to accept the Premises in their "As Is With All Faults" condition, 
Tenant, on behalf of itself and its successors and assigns, will be deemed to waive any right to 
recover from, and forever release, acquit and discharge, Port, the City, and their respective 
Agents of and from any and all Losses, whether direct or indirect, known or unknown, foreseen 
or unforeseen, that Tenant may now have or that may arise on account of or in any way be 
connected with (i) the physical, geotechnical or environmental condition in, on, under, above, or 
about the Premises, (ii) the suitability of the Premises for the development of the Improvements, 
the Permitted Uses, value, occupancy or enjoyment of the Premises, title matters, (iii) any Laws 
applicable thereto, including Environmental Laws or any other matter pertaining to the Premises, 
any appurtenances thereto or the'Improvem~nts; provided, however, the foregoing waiver will 
notapply to Losses arising from or relating to (a) the sole negligence or willful misconduct of 
the Indemnified Parties, or (b) arising from Pre-Existing Hazardous Materials so long such Pre
existing Hazardous Materials are not Released or Exacerbated. 

In connection with the foregoing release, Tenant acknowledges that it is familiar with 
California Civil Code Section 1542, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR EXPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
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KNOWN TO HTh1 OR HER MUST HA VE MATERIALLY AFFECTED 
THE SETTLEMENT WITH THE DEBTOR. 

Tenant agrees that the release contemplated by this Section l.2(c) includes unknown 
claims pertaining to the subject matter of this release. Accordingly, Tenant hereby waives the 
benefits of Civil Code Section 1542, or under any other statute or common law principle of 
similar effect, in connection with the release contained in this Section l.2(c). 

Tenant Initials: ___ _ 

(d) . Title Defect. Port will have no liability to Tenant in the event any defect 
exists in Port's title to the Premises as of the Commencement Date and no such defect will be 
grounds for a termination of this Lease by Tenant. Tenant's sole remedy with respect to any 
such existing title defect will be to obtain compensation by pursuing its rights against any title 
insurance company or companies issuing title insurance policies to Tenant. 

(e) No Light, Air or View Easement. This Lease does not include an air, 
light, or view easement. Any diminution or shutting off of light, air or view by any structure 
which may be erected on lands near or adjacent to the Premises or by any vessels berthed near 
the Premises will in no way affect this Lease or impose any liability on Port, entitle Tenant to 
any reduction of Rent, or affect this Lease in any way or Tenant's obligations hereunder. 

(f) Unique Nature of Premises. Tenant acknowledges that: (a) Port's regular 
maintenance may involve activities, such as pile driving, that create noise and other effects not 
normally encountered in locations elsewhere in San Francisco due to the unique nature pf the 
Premises; (b) there is a risk that all or a portion of the Premises will be inundated with water due 
to floods or sea level rise; and ( c) there is a risk that sea level rise will increase the cost of 
operations, maintenance, and repair of the Premises. 

1.3. Memorandum of Technical Corrections. The Parties reserve the right, upon 
mutual agreement of Port's Executive Director and Tenant, to enter into memoranda of technical 
corrections hereto to reflect any non-material changes in the actual legal description and square 
footages of the Premises, and upon full execution thereof, such memoranda will be deemed to 
become a part of this Lease. 

2. TERM. 

The effectiveness of this Lease will commence on the Commencement Date as shown in 
the Basic Lease Information. The Lease will expire at 11 :59 p.m. on the Expiration Date set 
forth in the Basic Lease Information, unless earlier terminated or extended in accordance with 
the terms of this Lease. The period from the Commencement Date until the final expiration of 
the Lease is referred to as the "Term." · 

3. RENT 

During the Term, Tenant will pay Rent for the Premises to Port at the times and in the 
manner provided in Exhibit D attached hereto and incorporated herein by this reference. 

4. USES .. 

4.1. Uses within Premises. The Premises will, be used and occupied only for the 
Permitted Uses specified in the Basic Lease Information and for no other purpose. 

4.2. Advertising and Signs. Subject to the prohibition on tobacco and alcohol 
advertising provided in Article 42, Tenant has the right to install signs on the Premises in 
accordance with this Section 4.2. All signs must comply with all Laws relating thereto and the 
requirements of the SUD and Design for Development. Tenant must obtain all Regulatory 
Approvals required by such Laws. Port makes no representation with respect to Tenant's ability 
to obtain required Regulatory Approval. All rents, fees, or other charges from all signs will be 
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applied in accordance with Section XX of Exhibit D. Tenant, at its sole cost and expense, must 
remove all signs placed by it on the Premises at the expiration or earlier termination of this 
Lease. [Tenant may enter into agreements with other parties for purposes of placing Promotional 
Signage, and provided that such use complies with all the terms and conditions of this Lease, 
such use shall not be considered a Transfer for purposes of this Lease.] Discuss collars around 
signage within the Premises.] 

4.3. Construction Staging. 

(a) Construction Staging for Horizontal Development. Tenant has the 
right to use (and to allow its Agents and Invitees to use) portions of the Premises for construction 
staging, including, without limitation, storage of soil stockpiles, construction materials and 
equipment, fencing, temporary construction offices as may be reasonably necessary or 
convenient in connection with the development of Horizontal hnprovements. It is expressly 
acknowledged and agreed that no Staging Rent will be payable on account of construction 
staging activities in connection with the development of Horizontal Improvements, and that the 
provisions of Section[_] of Exhibit D, which require payment of Staging Rent in conjunction 
with the lease or license of construction staging areas to Vertical Developers, are not applicable 
to construction staging activities in connection with the development of Horizontal 
Improvements. 

(b) Construction Staging for Vertical Development. Subject to the 
provisions of Section {_) of Exhibit D regarding payment of Staging Rent, Tenant has the right 
to Sublease to Vertical Developers (so long as the Primary Permitted Uses are not adversely· 
impacted by the applicable Sublease), portions of the Premises for construction staging, 
including, without limitation, storage of soil stockpiles, construction materials and equipment, 
fencing, and temporary construction offices in connection with the .development of the applicable 
Vertical Improvements. 

(c) Comply with Laws. All construction staging must be performed in 
accordance with applicable Laws, including any operations plan approved by Port and applicable 
provisions of the MMRP. 

4.4. Limitations on Uses by Tenant. 

(a) Prohibited Activities. Tenant will not conduct or permit on the Premises 
any of the following activities (in each instance, a "Prohibited Use" and collectively, "Prohibited 
Uses"): 

(i) any activity, or maintaining of any object, which is not within the 
Permitted Use or not previously approved by Port in writing, in its sole discretion; 

(ii) any activity which constitutes waste or nuisance to owners or 
occupants of adjacent properties, including, but not limited to, the preparation, manufacture or 
mixing of anything that might emit any unusually objectionable odors, noises or lights onto 
adjacent properties, the use of light apparatus which can be seen outside the Premises, or the use 
of loudspeakers or sound apparatus which can be heard outside the Premises in violation of 
applicable Law, provided, that the Construction Impacts reasonably expected for the construction 
of the Horizontal hnprovements will not be considered or deemed a nuisance; 

(iii) prior to annexation of the Noonan Building or the Affordable 
Storage into the Premises, any activity which will in any way injure, obstruct or interfere with 
the rights of ingress and egress of the artists in the Noonan Building or Affordable Storage, as 
applicable; 

(iv) any activity which will in any way injure, obstruct or interfere with 
the rights of ingress and egress of other owners, tenants, or occupants of adjacent properties; 

Master Lease - 7 N:\PORT\AS2017\l 100292\01223877 



Master Lease 10/6/17 

(v) use of the Premises for residential, sleeping or personal living 
quarters and/or "Live/Work" space; 

(vi) the placement of any Sign on or near the Premises related to any 
auction, distress, fire, bankruptcy or going out of business sale on the Premises without the prior · 
written consent of Port, which consent may be granted, conditioned, or withheld in the sole and 
absolute discretion of Port; 

(vii) any vehicle and equipment maintenance, including but not limited 
to fueling, changing oil, transmission or other automotive fluids provided, however, the 
foregoing prohibition does not apply to standard equipment maintenance for pay stations used 
for collecting parking fees or to the charging of electric vehicles and equipment, all located 
within the portion of the Premises used for parking operations; 

(viii) except in connection with the construction of the Horizontal 
Improvements and the Vertical hnprovements, the storage of any and all excavated materials, 
including but not limited to, dirt, concrete, sand, asphalt, and pipes; 

(iX) except in connection with the construction of the Horizontci.I 
Improvements and the Vertical hnprovements, the storage of any and all aggregate material, or 
bulk storage, such as wood or of other loose materials; or 

(x) the washing of any vehicles or equipment (unless such use is 
reasonably required on a temporary basis to comply with the Pier 70 Mitigation Monitoring and 
Reporting Program or the Pier 70 Risk Management Plan during construction of the Horizontal 
Improvements. 

(b) Notice to Cease Prohibited Use. In the event Port determines after 
inspection of the Premises that a Prohibited Use is occurring on the Premises, then Tenant must 
immediately cease the Prohibited Use and pay to Port, as Additional Rent, an amount equaling 
Three Hundred Dollars ($300.00) (which amount will be increased by an additional One 
Hundred Dollars ($100.00) on the tenth (10th) Anniversary Date and every ten (10) years 
thereafter), upon delivery of written notice to Tenant to cease the Prohib.ited Use ("Notice to Cease 
Prohibited Use"). In the event Port determines in subsequent inspection(s) of the Premises that 
Tenant has not ceased the Prohibited Use, then Tenant must pay to Port, as Additional Rent, an 
amount equaling Four Hundred Dollars ($400.00) (which amount will be increased by an 
additional One Hundred Dollars ($100.00) on the tenth (10th) Anniversary Date and every 
ten (10) years thereafter), for each additional Notice to Cease Prohibited Use delivered to Tenant 
relating to such Prohibited Use. The Parties agree that the charges associated with each 
inspection of the Premises and delivery of the Notice to Cease Prohibited Use, if applicable, 
represent a fair and reasonable estimate of the administrative cost and expense which Port will 
incur by reason of Port's inspection of the Premises and Tenant's failure to comply with the 
applicable Notice to Cease Prohibited Use and that Port's right to impose the foregoing charges 
is in addition to and not in lieu of any and all other rights under this Lease. [NOTE: Base 
Amount to increase by $50 every 5 years after DOA execution] 

By placing their initials below, each Party specifically confirms the accuracy of the 
statements made in this Section and the reasonableness of the amount of the charges described in 
this Section. 

Tenant Initials: 

(c) Restrictions on Encumbering Port's Reversionary Interest. Tenant 
may not enter into agreements granting licenses, easements or access rights over the Premises 
(collectively, "Access Rights") if the same would be binding on Port's reversionary interest in the 
Premises without Port's prior written consent, which consent may be withheld in Port's sole 
discretion. Notwithstanding the foregoing, the Parties acknowledge that Master Developer's 
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obligations to deliver the Horizontal Improvements under the DDA (including the Infrastructure 
Plan), and the requirements of the Master Utilities Plan, Master Tentative Map and associated 
conditions of approval will require the dedication or granting of certain Access Rights that may 
be binding on Port's reversionary interest in the Premises. Port will not withhold its consent to 
any Access Rights that are consistent with matters previously approved by Port (including the 
DDA, Infrastructure Plan and Master Tentative Map) or in the Master Utilities Plan; and will not 
umeasonably withhold its consent to Access Rights to private parties that are reasonably required 
for the functioning of the Horizontal Improvements or Vertical Improvements (e.g., private gas 
easements and private telecommunications easements). 

5. DEVELOPMENT PROJECTS. 

5.1. Generally. Tenant acknowledges that during the Term, other development 
projects will be developed or constructed in the immediate vicinity of the Premises (as generally 
described in Section 5.2), and other development projects on or near Port property [(such as the 
development projects at Seawall Lot 337, Pier 48, Pier 80, SFPUC's Bay Corridor Transmission 
& Distribution project along Illinois Street from 16th St to 23rd St, and the proposed development 
of over 5 million square feet on the 29-acre Central Waterfront site at or around 1201 Illinois 
Street (bounded by Illinois, the Bay, 22nd and 23rd Streets), and [ ] also may be 
constructed iil the vicinity of the Premises (collectively, "Development Projects"). Tenant is 
aware that construction of the Development Projects and other construction projects of Port 
tenants, licensees or occupants or projects of third parties in the vicinity of the Premises and the 
activities associated with such construction may generate adverse impacts on construction of the 
Horizontal Improvements, use and/or operation of the Premises after construction, or may result 
in inconvenience to or disturbance of Tenant and its Agents and Invitees. Said impacts may 
include increased vehicle and truck traffic, closure of traffic lanes, re-routing of traffic, traffic 
delays, loss of street and public parking, dust, dirt, construction noise, and visual obstructions 
(collectively, "Construction Impacts"). 

Tenant hereby waives any and all Losses against the Indemnified Parties arising out of 
any inconvenience or disturbance to Tenant, its Agents or Invitees, from Construction Impacts. 
The Parties will each use reasonable efforts to coordinate its construction efforts with each other 
and with others engaged in construction on such other projects in a manner that will seek, to the 
extent reasonably possible, to reduce construction conflicts. 

5.2. Pier 70. 

(a) Generally. Tenant acknowledges that the Port Commission endorsed the 
vision, goals, objectives, and design criteria of the Pier 70 Master Plan. A brief description of 
the some of the existing and planned development in Pier 70 is as follows, all of which will 
create Construction Impacts: 

(i) Pier 70 "Cove" and "Hill" sites. The Pier 70 Master Plan 
identifies development opportunities at the "Cove" and "Hill" sites located at the south west 
corner of 20th Street and Illinois Street. [Development of these sites may impede views from the 
Premises.] 

(ii) ' New 2ist Street and Michigan Street. Changes to streets [adjacent] 
to the Premises (including construction of new streets). Additionally, Michigan Street is 
currently an approximately eighty (80) foot right of way. Port is exploring alternate permanent 
configurations, redesign, or path of travel, of or on Michigan Street, including narrowing the 
width of .l\1ichigan Street to no less than sixty-eight (68) feet and the City's potential vacation all 
or a portion of Michigan Street. Tenant has no objections to narrowing the width of Michigan 
Street to no less than sixty-eight (68) feet nor does Tenant object to the City's vacation of all or 
any portion of Michigan Street. 
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(iii) New 19th Street. Proposed extension of 19th Street east from 
Illinois Street that will accommodate heavy truck traffic for the ship repair facility and connect to 
the reopened Georgia Street. 

(iv) Crane Cove Park. North of [the planned 19th Street extension], 
Port anticipates commencing and completing construction of Crane Cove Park during the Term. 

(v) Louisiana Street and Georgia Street. At any time during the Term, 
Port will explore alternate permanent configurations, redesign, or path of travel, of or on Georgia 
Street along the east side of Building 104 and Louisiana Street, including a one way southbound 
twenty (20) foot path of travel along Louisiana Street, and may construct an alternate permanent 
configuration, redesign, or path of travel, of or on Louisiana and Georgia Streets. 

(vi) Waterfront Site. Construction of new public open space and parks, 
construction of new buildings, and historic rehabilitation, which construction will take place 
throughout the Term. 

· (vii) Historic Core. Port and Historic Pier 70, LLC entered into a Lease 
Disposition and Development Agreement dated September 16, 2014 and Lease No. L-15814 
dated as of July 29, 2015 for the area referred to as the "Historic Core" in the Pier 70 Master Plan, 
located along 20th Street, East of Illinois Street, which among other things, will result in the 
rehabilitation and sublease of the buildings within the Historic Core (the "Historic Core Project"). 

(viii) Parcel K. [insert description] 

(ix) Hoe Down Yard. [insert description.] 

(x) Areas Adjacent to the Historic Core. North of 20th Street and 
[near] the Shipyard. [Note: Additional information to be included.] 

(xi) Shipyard. The Pier 70 Master Plan calls for "maintaining 
approximately 17 acres of [Pier 70] for ship repair." The Shipyard is located north of 20th Street 
and east of Illinois Street and is adjacent to portions of the Historic Core along 20th Street. Port 
anticipates that the Shipyard will remain active and operational throughout the Term (including 
potentially expanding or increasing its operations). 

(b) Cooperation. Tenant acknowledges and agrees that it will reasonably 
cooperate with Port, the tenant or operator of the Shipyard, Historic Pier 70 LLC, and any future 
tenants or occupants of Pier 70 (collectively, the "Pier 70 Parties") in the implementation of the 
Pier 70 Master Plan, which includes the development and/or rehabilitation of the Historic Core, 
Waterfront Site and Crane Cove Park, and continued operation of the Shipyard; provided, 
however, that such cooperation will be at no material out-of-pocket cost to Tenant. 

6. TAXES AND ASSESSMENTS. 

6.1. Payment of Taxes and Other Impositions. 

(a) Payment of Taxes. Tenant will pay or cause to be paid to the proper 
authority prior to delinquency, all Impositions assessed, levied, confirmed or imposed on the 
Premises or any of the Improvements or Personal Property (excluding the personal property of 
any Subtenant whose intere~t is separately assessed) located on the Premises or on its Leasehold 
Estate (but exclq.ding any such taxes separately assessed, levied or imposed on any Subtenant), 
or on any use or occupancy of the Premises hereunder, to the full extent of installments or 
amounts payable or arising during the Term, whether in effect at the Commencement Date or 
which become effective thereafter. Tenant further recognizes and agrees that the Leasehold 
Estate may be subject to the payment of special taxes, including without limitation a levy of 
special taxes to finance energy efficiency, water conservation, water pollution control and similar 
improvements under the Special Tax Financing Law in Chapter 43 Article X of the · 
Administrative Code. Tenant will not permit any such Impositions to become a defaulted lien on 
the Premises or the Improvements thereon. All such taxes must be paid directly to the City's 
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Office of the Treasurer & Tax Collector or other chargillg authority prior to delinquency, 
provided that if applicable Law permits Tenant to pay such taxes in installments, Tenant may 
elect to do so. In addition, Tenant will pay any fine, penalty, interest or cost as may be charged 
or assessed for nonpayment or delinquent payment of such taxes. Subject to Section 6.2, Tenant 
will have the right to contest the validity, applicability or amount of any taxes in accordance with 
Article 7. In the event of any dispute, Tenant will Indemnify and hold the Indemnified Parties 
harmless from and against all Losses, including Attorneys' Fees and Costs, resulting therefrom. 

(i) Acknowledgment of Possessory Interest. Tenant specifically 
recognizes and agrees that this Lease creates a possessory interest that is subject to taxation, and 
that this Lease requires Tenant to pay any and all possessory interest taxes levied upon Tenant's 
interest pursuant to an assessment lawfully made by the City's Office of Assessor-Recorder. 
Tenant further acknowledges that any Sublease, Transfer or any exercise of any option to renew 
or extend this Lease may constitute a change in ownership, within the meaning of the California 
Revenue and Taxation Code, and therefore may result in a reassessment of any possessory 
interest created hereunder in accordance with applicable Law. 

(ii) Reporting Requirements. San Francisco Administrative Code 
Sections 23.38 and 23.39 (or any successive or replacement ordinance) requires that Port report 
certain information relating to this Lease, and the creation, renewal, extension, assignment, 
sublease, or other transfer of any interest granted hereunder, to the City's Office of Assessor
Recorder within sixty (60) days after any such transaction. Within thirty (30) days of request by 
Port following the date of any transaction that is subject to such reporting requirements, Tenant 
will provide such information as may reasonably be requested by Port to enable Port to comply 
with such requirements. 

(b) Other Impositions. Without limiting the provisions of Section 6.l(a), and 
except as otherwise provided in this Section 6.1 (b ), Tenant will pay or cause to be paid all 
Impositions (as defined below), to the full extent of installments or amounts payable or arising 
during the Term, which may be assessed, levied, confirmed or imposed on or in respect of or be 
a lien upon the Premises, any Horizontal Improvements or other Improvements now or hereafter 
located thereon, any Personal Property now or hereafter located thereon (but excluding the 
personal property of any Subtenant whose interest is separately assessed), the Leasehold Estate, 
or any subleasehold estate permitted hereunder, including any taxable possessory interest which 
Tenant, any Subtenant or any other Person may have acquired pursuant to this Lease (but 
excluding any such Impositions separately assessed, levied or imposed on any Subtenant). 
Subject to the provisions of Article 7, Tenant will pay all Impositions directly to the taxing 
authority, prior to delinquency, provided that if any applicable Law permits Tenant to pay any 
such Imposition in installments, Tenant may elect to do so. In addition, Tenant will pay any fine, 
penalty, interest or cost as may be assessed for nonpayment or delinquent payment of any 
Imposition. As used herein, "Impositions" means all taxes (including possessory interest, real, 
personal and special taxes), assessments, liens, levies, fees, charges, or expenses of every 
description, levied, assessed, confirmed, or imposed by a governmental or quasi-governmental 
entity on the Premises, any of the Horizontal Improvements, Improvements or Personal Property 
located on the Premises, the Leasehold Estate, any subleasehold estate, or any use or occupancy 
of the Premises hereunder. Impositions includes all such taxes, assessments, liens, levies, fees 
charged or expenses of every description, whether general or special, ordinary or extraordinary, 
foreseen or unforeseen, or hereinafter levied or assessed in lieu of or in substitution of any of the 
foregoing of every character, including, without limitation, special taxes under the CFD. The 
·foregoing or subsequent provisions notwithstanding, Tenant will not be responsible for any 
Impositions arising from or related to, Port's fee ownership interest in the Premises, Port's 
interest as landlord under this Lease, or any transfer thereof, including but not limited to, 

· Impositions relating to the fee, transfer taxes associated with the convey:;mce of the fee, or 
business or gross rental taxes attributable to Port's fee interest or transfer thereof. 
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(c) Proof of Compliance. Within a reasonable time following Port's written 
request, which Port may give at any time, Tenant will deliver to Port copies of official receipts of 
the appropriate taxing authorities, or other proof reasonably satisfactory to Port, evidencing the 
timely payment of such Impositions. 

6.2.. Acknowledgements and Covenants Regarding Community Facilities Districts 
and Assessment Matters. [Note: Conform/update with DOA and Financing Plan.] 

(a) Section 53341.5 Acknowledgment. Prior to Tenant's execution and 
delivery of this Lease, Tenant delivered to Port an acknowledgment (the "Notice of Special Tax") 
confirming that Tenant has been advised of the terms and conditions of the CFD, including that 
the Premises is subject to the Applicable Special Taxes (as defined in Exhibit XX). A copy of 
the executed Notice of Special Tax is attached hereto as Exhibit G. 

(b) Facilities and Maintenance CFD. As material consideration for the Port 
entering into this Lease, Tenant will comply with all of the covenants and acknowledgements set 
forth in Exhibit XX (CFD and Assessment Matters) attached hereto, which covenants and 
acknowledgements will be recorded against title to the Premises and survive the expiration or 
earlier termination of this Lease. ("Agreement to Comply with CFD and Assessment Matters"). 

6.3. Port's Right to Pay.Unless Tenant is exercising its right to contest in accordance 
with the provisions of Article 7, Tenant fails to pay and discharge any Imposition (including 
fines, penalties and interest) prior to delinquency, Port, at its sole option, may (but is not 
obligated to) pay or discharge the same; provided that prior to paying any such delinquent 
Imposition, Port will give Tenant written notice specifying a date that is at least ten (10) days 
following the date such notice is given after which Port intends to pay such Impositions. If 
Tenant fails, on or before the date specified in such notice, either to pay the delinquent 
Imposition, then Port may thereafter pay such Imposition, and the amount so paid by Port 
(including any interest and penalties thereon paid by Port), together with interest at the Default 
Rate computed from the date Port makes such payment, will be payable by Tenant as Additional 
Rent. 

.7. CONTESTS. 

7.1. Right of Tenant to Contest Impositions and Liens. Subject to Section 6.2, 
Tenant has the right to contest the amount, validity or applicability, in whole or in part, of any 
Impositions, mechanics' lien or encumbrance (including any arising from work performed or 
materials provided to Tenant or any Subtenant to improve all or a portion of the Premises) by 
appropriate proceedings conducted in good faith and with due diligence, at no cost to Port, 
provided that, prior to commencement of such contest, Tenant notifies Port of such contest. 
Tenant must notify Port of the final determination of such contest within fifteen (15) days after 
such determination. Subject to Section 6.2, nothing in this Lease requires Tenant to pay any 
Impositions, mechanics' lien, or encumbrance so long as Tenant contests the validity, 
applicability or amount-of such Impositions, mechanics' lien or encumbrance in good faith, .and 
so long as it does not allow the portion of the Premises affected by such Impositions, mechanics' 
lien or encumbrance to be forfeited to the entity levying such Impositions; mechanics' lien or 
encumbrance as a result of its nonpayment. If any Law requires as a condition to such contest, 
that the disputed amount be paid under protest', or that a bond or similar security be provided, 
Tenant must comply with such con~ition as a condition to its right to contest. Tenant is 
responsible for the payment of any interest, penalties or other charges that may accrue as a result 
of any contest, and Tenant must provide a statutory lien release bond or other security reasonably 
satisfactory to Port in any instance where Port's interest in the Premises may be subjected to such 
lien or claim. Tenant is not required to pay any Impositions, mechanics' lien or encumbrance 
being so contested during the pendency of any such proceedings unless payment is required by 
the court or agency conducting such proceedings. Port, at its own expense and at its sole option, 
may elect to join in any such proceeding whether or not any Law requires that such proceedings 
be brought by or in the name of Port or any owner of the Premises. Port will not be subjected to 
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any liability for the payment of any fines or penalties, and except as provided in the precedent 
sentence, costs, expenses, or fees, including Attorneys' Fees arid Costs, in connection with any 
such proceeding. Without limiting Article 28, Tenant will Indemnify the Indemnified Parties for 
all Losses resulting from Tenant's contest of any Imposition, mechanics' lien or encumbrance. 

8. COMPLIANCE WITH LAWS. 

8.1. Compliance with Laws and Other Requirements. 

(a) Tenant's Obligation to Comply. Subject to Section 8.l(b) hereof, during 
the Term, Tenant will comply with, at no cost to Port, (i) all applicable Laws (taking into account 
any variances or other deviations properly approved), (ii) the Pier 70 Risk Management Plan, 
(iii) the DDA, (iv) the Mitigation Monitoring and Reporting Program, (v) the Transportation 
Demand Management Plan[, and (vi) ...... ] [Note: add others as necessary]. The foregoing 
sentence will not be deemed to limit Port's ability to act in its legislative or regulatory capacity, 
including the exercise of its police powers. In particular, Tenant acknowledges that the 
Permitted Uses do not limit Tenant's responsibility to obtain Regulatory Approvals for such 
Permitted Uses, nor do such Permitted Uses limit Port's responsibility in the issuance of any 
such Regulatory Approvals to comply with applicable Laws. It is understood and agreed that 
Tenant's obligation to comply with Laws includes the obligation to make, at no cost to· Port, all 
additions to, modifications of, and installations on the Premises that may be required by any 
Laws relating to or affecting the Premises. 

(b) Unforeseen Requirements. The Parties acknowledge and agree that 
Tenant's obligation under this Section 8.1 (b) to comply with all Laws and the other requirements 
set forth in Section 8.l(a) is a material part of the bargained-for consideration under this Lease. 
Notwithstanding the foregoing, the Parties acknowledge that the primary purpose of this Lease is 
for the implementation of the Project under the DDA, including construction of Horizontal 
Improvements, not for the occupancy, use, repair or maintenance of buildings existing as of the 
Commencement Date, except as expressly required under the DDA or required or permitted 
hereunder. Therefore, except as set forth in this Section 8.l(b), no occurrence or situation 
arising during the Term, or any Law, whether foreseen or unforeseen, and however 
extraordinary, relieves Tenant from its liability to pay all of the sums required by any of the 
provisions of this Lease, or otherwise relieves Tenant from any of its obligations under this 
Lease or the DDA, or gives Tenant any right to terminate this Lease in whole or in part. Tenant 
waives any rights now or hereafter conferred upon it by any Law to terminate this Lease or to 
receive any abatement, diminution, reduction or suspension of payment of such sums, on account 
of any such occurrence or situation, provided that such waiver will not affect or impair any right 
or remedy expressly provided Tenant under this Lease; provided, however, until the time Master 
Developer is required under the DDA to rehabilitate existing buildings in the Premises, Tenant 
will have no obligation to comply with Laws and the other requirements set forth in 
Section 8.l(a) that might require substantial improvements to buildings or facilities existing 
within the Premises as of the Commencement Date if, as an alternative, Tenant can take 
reasonable measures to obviate the applicability of such Laws or cease use of the affected area 
for purposes other than preparation for or construction of the Horizontal Improvements. For 
example, Tenant will have no obligation to undertake any improvements to the buildings existing 
on the Premises as of the Commencement Date that would otherwise be required by applicable 
Laws for occupancy (e.g. disability access or seismic upgrades) if the applicable buildings are 
vacated and secured from occupancy. 

9. REGULATORY APPROVALS. 

(a) Port Acting as Owner of Property. Tenant understands and agrees that 
Port is entering into this Lease in its proprietary capacity as the holder of fee title to the Premises 
and not as a Regulatory Agency with certain police powers. By entering into this Lease, Port is 
in no way modifying or limiting the obligation of Tenant to obtain any required Regulatory 
Approvals from Regulatory Agencies, and to cause the Premises to be used and occupied in 
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accordance with all Laws and required Regulatory Approvals. Tenant acknowledges and agrees 
that Port has made no representation or warranty that the necessary Regulatory Approvals to 
allow for the development of the Horizontal Improvements or other Improvements can be 
obtained. Tenant further acknowledges and agrees that although Port is an agency of the City, 
Port staff and executives have no authority or influence over officials or Regulatory Agencies 
responsible for the issuance of any Regulatory Approvals, including Port and/or City officials 
acting iri a regulatory capacity. Accordingly, there is no guarantee, nor a presumption, that any 
of the Regulatory Approvals required for the approval or development of the Horizontal 
Improvements or other Improvements will be issued by the appropriate Regulatory Agency, and 
Tenant understands and agrees that neither entry by Port into this Lease nor any approvals given 
by Port under this Lease will be deemed to imply that Tenant will obtain any required approvals 
from Regulatory Agencies which have jurisdiction over the Horizontal Improvements, other 
Improvements and/or the Premises, including Port itself in its regulatory capacity. Port's status 
as an agency of the City in no way limits the obligation of Tenant, at Tenant's own cost and 
initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction over 
the Horizontal Improvements or other Improvements. By entering into this Lease, Port is in no 
way modifying or limiting Tenant's obligations to cause the Premises to be developed, Restored, 
used and occupied in accordance with all Laws. Tenant further acknowledges and agrees that 
any time limitations on Port review or approval within this Lease applies only to Port in its 
proprietary capacity, not in its regulatory capacity. Without limiting the foregoing, Tenant 
understands and agrees that Port staff have no obligation to advocate, promote or lobby any 
Regulatory Agency and/or any local, regional, state or federal official for any Regulatory 
Approval, for approval of the Horizontal Improvements or other Improvements or other matters 
related to this Lease, and any such advocacy, promotion or lobbying will be done by Tenant at 
Tenant's sole cost and expense. Tenant hereby waives any claims against the Indemnified 
Parties, and fully releases and discharges the Indemnified Parties to the fullest extent permitted 
by Law, from any liability relating to the failure of Port, the City or any Regulatory Agency from 
issuing any required Regulatory Approval or from issuing any approval of the Horizontal 
Improvements or other Improvements. 

(b) Regulatory Approval; Conditions. The provisions of this Section 9(b) 
do not apply to Regulatory Approvals required for development of the Horizontal Improvements 
pursuant to the DDA, which is governed by the DDA. Tenant understands that Tenant's use and 
operations on the Premises for the Ancillary Permitted Uses may require Regulatory Approvals 
from Regulatory Agencies, which may include the City, Port, the RWQCB, SFPUC, and other 
Regulatory Agencies. Tenant is solely responsible for obtaining any such Regulatory Approvals, 
as further provided in this Section. 

Port, at no cost to Port, will cooperate reasonably with Tenant in its efforts to obtain such 
Regulatory Approvals, including submitting letters of authorization for submittal of applications 
consistent with applicable Laws and to further terms and conditions of this Lease, including 
without limitation, being a co-permittee with respect to any such Regulatory Approvals. 
However, if Port is required to be a co-permittee under any such permit, then Port will not be 
subject to any conditions and/or restrictions under such permit that could (i) encumber, restrict or 
adversely change the use of any Port property other than the Premises, unless in each instance 
Port has previously approved, in Pop:' s sole and absolute discretion, such conditions or 
re~trictions and Tenant has assumed all obligations and liabilities related to such conditions 
and/or restrictions; or (ii) restrict or change the use of the·Premises in a manner not otherwise 
permitted under this Lease or subject Port to unreimbursed costs or fees, unless in each instance 
Port has previously approved, in Port's reasonable discretion, such conditions and/or restrictions 
and Tenant has assumed all obligations and liabilities related to such conditions, restrictions, 
and/or Port's unreimbursed costs or fees. 

Port will provide Tenant with its approval or disapproval thereof in writing to Tenant 
within ten ( 10) business days after receipt of Tenant's written request, or if Port's Executive 
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Director reasonably determines that Port Commission or Board action is required under 
applicable Laws, at the first Port and subsequent Board hearings after receipt of Tenant's written 
request subject to notice requirements and reasonable staff preparation time, not to exceed rorty
five (45) days for Port Commission action alone and seventy-five (75) days if both Port 
Commission and Board action is required, provided such period may be extended to account for 
any recess or cancellation of board or commission meetings. Port will join in any application by 
Tenant for any required Regulatory Approval and execute such permit where required, provided 
that Port has no obligation to join in any such application or sign the permit if Port does not 
approve the conditions or restrictions imposed by the Regulatory Agency under such permit as 
set forth above in this section. Tenant further acknowledges and agrees that any time limiti:1tions 
on Port review or approval within this Lease applies only to Port in its proprietary capacity, not 
in its regulatory capacity. 

Tenant will bear all costs associated with (1) applying for and obtaining any necessary 
Regulatory Approval, and (2) complying with any and all conditions or restrictions imposed by 
Regulatory Agencies as part of any Regulatory Approval, including the economic costs of any 
development concessions, waivers, or other impositions, and whether such conditions or 
restrictions are on-Premises or require off-Premises improvements, removal, or other measures. 
Tenant in its sole discretion has the right to appeal or contest any condition in any manner 
permitted by Law imposed by any such Regulatory Approval; provided, however, if Port is a co
permittee, then Tenant will have first obtained Port's prior consent, not to be unreasonably 
withheld, prior to commencing any such appeal or contest. Tenant will provide Port with prior 
notice of any such appeal or contest and keep Port informed of such proceedings. Tenant will 
pay or discharge any fines, penalties or corrective actions imposed as a result of the failure of 
Tenant to comply with the terms and conditions of any Regulatory Approval. No Port approval 
will limit Tenant's obligation to pay all the costs of complying with any conditions or 
restrictions. 

Without limiting any other fudemnification provisions of this Lease, Tenant will 
fudemnify the·fudemnified Parties from and against any and all Losses which may arise in 
connection with Tenant's failure to obtain or seek to obtain in good faith, or to comply with the 
terms and conditions of any Regulatory Approval which will be necessary to operate the 
Premises in accordance with the terms hereof except to the extent that such Losses arise from the 
gross negligence or willful acts or omissions of an fudemnified Party acting in its proprietary 
(and not its regulatory) capacity. 

10. TENANT'S MANAGEMENT AND OPERATING COVENANTS. 

10.1. Construction of the Horizontal Improvements. Tenant will construct the 
Horizontal hnprovements in accordance .with the DDA. 

10.2. Mitigation Monitoring and Reporting Program. Tu. order to mitigate any 
potential significant environmental impacts of the Project and operation of the Premises, Tenant 
agrees that the development and operation of the Project will be in accordance with mitigation 
measures set forth in the Mitigation Monitoring and Reporting Program attached as Exhibit XX. 
As appropriate, Tenant will incorporate the Mitigation Monitoring and Reporting Program into 
any contract for the development of the Horizontal hnprovements and/or operation of the 

, Horizontal 1Inprovements and the Premises. 

10.3. Special Events. All Special Events must be conducted in accordance with all the 
conditions set forth in Exhibit XX. 

10.4. Parking Operations. So long as the Primary Permitted Use is not materially and 
adversely affected, Tenant will operate in accordance with this Section 10.4, a surface parking 
lot containing [XX] parking spaces within the Premises to service the artist tenants at the Noonan 
Building. Tenant will also have the right, but not the obligation, to operate additional surface 
parking spaces and lots within the Premises until no more surface areas within the Premises are 
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available for surface parking use due to the need for such areas for the construction of the 
Horizontal Improvements, including staging for the same. 

(a) Generally. Subject to Section XX, all surface parking spaces will be 
available to the artist tenants of the Noonan Building and otherwise to the general public on a 
non-exclusive basis only and offered at fair market rates on either a daily basis or a monthly 
basis (provided Tenant will not offer discounted rates for monthly parking, as more particularly 
set forth in the Transportation Demand Management Plan) and available at least 8 consecutive 
hours daily. · 

(b) Parking Revenues. All parking revenues will be applied in accordance 
with Section XX of Exhibit D. 

( c) Prevailing Rate of Wages and Displaced Work Protection Required 
for Workers. Tenant will comply fully and be bound by all the requirements of Sections 21C.3 
and 21C.7 of the City's Administrative Code. In general, the ordinance requires operators of 
public off-street parking lots, garages, or storage facilities for automobiles on property owned or 
leased by Port to pay employees working in such facilities not less than the Prevailing Rate of 
Wages, as defmed by ordinance, including fringe benefits or the matching equivalents thereof, 
paid in private employment for similar work. The ordinance also requires the operator of such 
facilities to retain for a 90-day transition employment period, the Employees, as defined by the 
ordinance, who have worked at least 15 hours per week and have been employed by the 
immediately preceding operator or its subcontractors, if any, for the preceding twelve months or 
longer at the facility or facilities covered by the agreement with the Port, provided that just cause 
does not exist to terminate any Employee. The predecessor operator's Employees who worked at 
least 15 hours per week will be employed in order of their seniority with the predecessor. 

(d) Revenue Control Equipment. Tenant will comply with Article 22 of the 
San Francisco Business and Tax Regulations Code, including, without limitation the requirement 
to install, maintain and use Revenue Control Equipment at the Premises. Tenant will 
immediately notify Port in writing of any audit, inspection, alleged violation, violation or penalty 
action taken under such Article by any Enforcing Agency, as defined by Article 22. In addition 
to any other requirements under this Lease, upon Port's request, Tenant will provide Port a copy 
of all information submitted to the Tax Collector and any other City department or official to 
demonstrate Tenant's compliance with Article 22. 

10.5. Transportation Demand Management Plan. Tenant will comply with the 
Transportation Demand Management Plan throughout the Term. 

10.6. Pier 70 Risk Management Plan. Tenant will comply, and will cause its Agents 
to comply, with all applicable provisions of the Pier 70 Risk Management Plan, a copy of which 
has been provided to Tenant, including requirements to notify all site users, comply with risk 
management measures during construction, and inspect, document and report site conditions to 
Port annually. Any and all Subleases will require Subtenants (including its Agents) to comply 
with all applicable provisions of the Pier 70 Risk Management Plan. 

· 11. REPAIR AND MAINTENANCE. 

..... 11.1. Covenants to Repair and Maintain the Premises. 

(a). Except as set forth in Sections 11.l(b) and 11.l(c), Tenant is obligated at 
its sole cost and expense (but without limitation on Master Developer's right to reimbursement 
under the DDA or Acquisition Agreement) to maintain, repair and replace the Historic Buildings 
in the condition existing as of the Effective Date and any Improvements constructed or 
rehabilitated by Tenant on the Premises, reasonable wear and tear excepted and subject further to 
all Regulatory Approvals. ' 
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(b) Tenant is obligated at its sole cost and expense (but without limitation on 
Master Developer's right to reimbursement under the DDA or Acquisition Agreement) to 
maintain, repair and replace the Horizontal Improvements to a condition required by the DDA 
for the City's Acceptance of the same until the applicable Horizontal Improvements are 
Accepted by the City and the applicable Horizontal Improvement Parcel is released from the 
Premises in accordance with Section l.1(b)(ii). Tenant will make such repairs and replacements 
with materials and quality of workmanship at least equivalent in quality, appearance, public 
safety, and durability to and in all respects consistent with the Horizontal Improvements installed 

. at the time of issuance of the final certificate of occupancy for the applicable Horizontal 
Improvements. 

( c) Tenant is obligated at its sole cost and expense (but without limitation on 
Master Developer's right to reimbursement under the DDA or Acquisition Agreement), to repair 
and replace any damage caused by Tenant, its Subtenants, Agents or Invitees to the utilities 
serving the Noonan Building tenants and artists. If Port determines that the utilities serving the 
Noonan Building tenants and artists require maintenance, repair or replacement for any other 
reason, then Tenant will grant Port a right of access to the Noonan Building Site and such other 
areas as reasonably necessary to perform such maintenance, repair or replacement, provided Port 
·does not unreasonably interfere with the construction of the Horizontal Improvements. 

( d) For purposes of this Lease, the term "reasonable wear and tear" will not · 
include any deterioration in the condition or diminution of the value of any portion of the 
Premises in any manner whatsoever related directly or indirectly to Tenant's failure to comply 
with the terms and conditions of this Lease. Port is not obligated to make any repairs, 
replacement or renewals of any kind, nature or description whatsoever to the Premises nor to any 
Horizontal Improvements, other Improvements or Subsequent Construction. Tenant hereby 
waives all rights to make repairs at Port's expense under Sections 1932(1), 1941and1942 of the 
California Civil Code or under any similar Law now or hereafter in effect. 

11.2. Port's Right to Inspect. Port or the City may make periodic inspections of the 
Premises to inspect the construction and development of the Horizontal Improvements or as 
otherwise required or reasonably necessary to determine Tenant's compliance with this Lease, in 
all cases upon reasonable prior notice to Tenant during regular business hours. During an 
inspection, Port will comply with Master Developer's onsite safety measures and act reasonably 
to minimize any interference with Master Devel9per' s construction activities. Port will provide a 
copy of any inspection reports prepared by Port or its Agents promptly following Master 
Developer's request, subject to Port's right to withhold documents otherwise. privileged or 
confidential. Port disclaims any W?-ITanties, representations, and statements made in any reports, 
will have no liability or responsibility with respect to any warranties, representations, and 
statements, and will not be estopped from taking any action (including later claiming that the 
construction of the Horizontal Improvements is· defective, unauthorized, or incomplete) or be 
required to take any action as a result of any inspection. 

11.3. Right to Repair. In the event Tenant fails to maintain, repair, and replace the 
Premises, the Historic Buildings, Horizontal Improvements, damages to utilities serving the 
Noonan Building tenants and._artists or the other Improvements, as applicable, in accordance with 
Section 11.1 and such failure is likely to cause im'minent physical harm to any Person or 
constitutes a violation of applicable Law, or with respect to Historic Buildings only, such failure 
is likely to result in deterioration to or damage of the Historic Buildings befow the condition 
existing on the Commencement Date, Port or the City may repair the same at Tenant's cost and 
expense and Tenant will reimburse Port or the City, as applicable, as provided in this 
Section 11.3; provided, however, with respect to Tenant's failure to maintain and repair the 
Horizontal Improvements only, Port may call onthe Maintenance and Repair Bond, if any, in 
lieu of expending its own funds for such repairs. Except in the event of an emergency, Port or 
the City, as applicable, will first provide no less than fifteen (15) days prior notice to Tenant 
before commencing any maintenance to or repair of any of the foregoing. If Tenant does not 
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commence maintenance or repair of the affected Horizontal Improvements or provide assurances 
reasonably satisfactory to Port or the City, as applicable, that Tenant will commence 
maintenance or repair of the same within such, fifteen (15) day period, then Port or the City, as 
applicable, may proceed to take the required action. If Port or the City, as applicable, elects to 
proceed with such repair or maintenance, the11·promptly following completion of any work taken 
by Port or the City, as applicable, pursuant to ·this Section 11.3, Port or the City, as applicable, 
will deliver a detailed invoice of the work completed, the materials used and the costs relating 
thereto. Tenant also will pay to Port or the City, as applicable, an administrative fee equal to ten 
percent (10%) of the total "hard costs" of the work. "Hard costs" include the cost of materials 
and installation, but exclude any costs associated with design, such as architectural fees. Tenant 
will pay to Port or the City, as applicable, the amount set forth in the invoice within thirty (30) 
days after delivery of the invoice. 

In the event Port notifies Tenant of a failure to maintain and repair in accordance with 
Section 11.1 ("Maintenance Notice"), Tenant will pay to Port, as Additional Rent, an amount 
equaling Three Hundred Dollars ($300), which amount will be increased by one hundred dollars 
on the tenth (10th) Anniversary Date and every ten (10) years thereafter, upon delivery of the 
Maintenance Notice. In the event Port determines during subsequent inspection(s) that Tenant 
has failed to so maintain the Premises in accordance with this Article 10, then Tenant will pay to 
Port, as Additional Rent, an amount equaling Four Hundred Dollars ($400), which amount will 
be increased by One Hundred Dollars ($100.00) on the tenth (10th) Anniversary Date and every 
ten (10) years thereafter, for each additional Maintenance Notice, if applicable, delivered by Port 
to Tenant.following each inspection. The Parties agree that the charges associated with each 
inspection of the Premises and delivery of each Maintenance Notice represent a fair and 
reasonable estimate of the administrative cost and expense which Port will incur by reason of 
Port's inspection of the Premises and issuance of each Maintenance Notice. Tenant's failure to 
comply with the applicable Maintenance Notice and Port's right to impose the foregoing charges 
is in addition to and not in lieu of any and all other rights and remedies of Port under this Lease. 
The amounts set forth in this Section 11.3 are due within five (5) days following delivery of the 
applicable Maintenance Notice. 

·Tenant's Initials: 

12. HORIZONTAL IMPROVEMENTS. 

12.1. Tenant's Obligation to Construct the Horizontal Improvements. Tenant is 
obligated to construct, [or cause the Master Developer to construct,] the Horizontal 
Improvements during the Term in accordance with the DDA, including [Articles 13-17] thereof. 
Tenant's and Master Developer's construction of the Horizontal Improvements in accordance 
with the DDA is a material part of the bargained for consideration under this Lease and failure to 
do so in accordance with this Lease and the DDA may result in, among other things, termination 
of this Lease. Port has no obligation to construct any of the Horizontal Improvements. 

12.2. Tenant's Obligation to Make Horizontal Improvements Available for Use Prior 
to Acceptance. Before Acceptance of the applicable Horizontal Improvements by the City, 
subject to the immediately following sentence, Tenant will have the right, but no~ the obligation, 
to make the Horizontal Improvements that (a) will be openi.ted by the SFPUC, available for 
SFPUC's use without charge or any fee, and (b) would generally be available for the public's 
use, such as streets, sidewalks, parks and open space, available for use by all parties, including 
Vertical Developers, the general public, the City and Port, without charge or any fee. 
Notwithstanding the foregoing, Tenant will make available for use without charge, all Horizontal 
Improvements necessary for any [Vertical Improvements] to obtain a temporary certificate of 
occupancy. 

12.3. Title to Improvements. Tenant will own all Horizontal Improvements until they 
are Accepted by the City. Tenant will own during the Term all Subsequent Construction located 
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on the Premises and all appurtenant fixtures, machinery and equipment installed therein (except 
for subtenant improvements to the extent owned by any subtenant pursuant to such sublease, 
trade fixtures and other personal property of Subtenants). Upon release of the applicable 
Horizontal Improvement Parcels that contain parks and open space that are Accepted by Port, 
title to the Improvements related to such parks and open space, including appurtenant fixtures 
(but excluding trade fixtures and other personal property of Tenant and its Subtenants), will vest 
in Port without further action of any Party, and without compensation or payment to Tenant. 
Tenant and its Subtenants have the right at any time, or from time to time, including, without 
limitation, at the expiration or upon the earlier termination of the Term of this Lease, to remove 
Personal Property from the Premises; provided, however, that if the removal of Personal 
Property causes damage to the Premises, Tenant will promptly cause the repair of such damage 
at no cost to Port. 

13. SUBSEQUENT CONSTRUCTION. 

13.1. Port Approval. 

(a) Generally. Tenant will have the right, from time to time during the Term, 
to construct Subsequent Construction in accordance with the provisions of this Article 13. 

(b) Subsequent Construction Requiring Port's Approval in Port's Sole 
Discretion. Tenant has the right during the Term to perform Subsequent Construction in 
accordance with the provisions of this Article 13, provided that Tenant cannot do any of the 
following without Port's prior approval, which approval may be withheld by Port in its sole 
discretion: 

(i) Construct additional buildings or other additional above ground 
structures on Development Parcels or Dedicated Parcels prior to the applicable parcel's release 
from the Premises, other than temporary buildings, and structures necessary to advance the 
Permitted Uses that are Demolished and Removed by Tenant prior to the earlier of (A) five (5) 
years from completion of such temporary buildings or structures, or (B) the applicable parcel's 
release from the Premises; 

(ii) Decrease the bulk or height of the exterior of any Historic Building 
beyond the bulk or height existing as of the Commencement Date; 

(iii) Materially alter the Historic Fabric of any Historic Building unless_ 
pursuant to the requirements of an approved Regulatory Approval or the DDA; 

(iv) Perform Subsequent Construction on any Historic Building that 
would cause a decertification of all or a portion of the Historic Building for Historic Preservation 
Tax Credits, or that does not comply with the Secretary's Standards; or 

(v) Perform Subsequent Construction to the Public Access Areas that 
would adversely affect (other than temporarily during the period of such Subsequent 
Construction) the public access to, or the use or appearance of such Public Access Areas. 

13.2. Construction Schedule. 

(a) Performance. Once commenced, Tenant will prosecute. all Subsequent 
Construction with re,{lsonable diligence, subject to Force Majeure. · 

(b). Reports and Information. During periods of construction, Tenant will 
submit to Port written progress reports when and as reasonably requested by Port. 

13.3. Construction. 

(a) Commencement of Construction. Tenant will not commence any 
Subsequent Construction until Tenant has obtained all building permits, other Regulatory 
Approvals and Port approvals to the extent required. · 
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(b) Construction Standards. All Subsequent Construction must be 
performed by duly licensed and bonded contractors or mechanics and must be accomplished 
expeditiously, diligently and in accordance with good construction and engineering practices and 
applicable Laws, and, in the case of Subsequent Construction on Historic Buildings only, will be 
consistent with the Secretary's Standards and the historic register status of the Premises. 

( c) Reports and Information. During periods of Construction, Tenant will 
submit to Port written progress reports or other reports for the benefit of or requested by the 
County Assessor when and as reasonably rt:;quested by the County Assessor. 

(d) Costs of Construction. Port will have no responsibility for costs of any 
. Construction and Tenant will pay (or cause to be paid) all such costs. 

(e) Construction Rights of Access. During any period of Subsequent 
Construction, Port and its Agents have the right to enter areas in which Subsequent Construction 
is being performed, on reasonable prior written notice during customary construction hours, 
subject to the rights of Subtenants and to Tenant's right of quiet enjoyment under this Lease, to 
inspect the progress of the work; provided, however, that Port and its Agents will conduct their 
activities in such a way to minimize interference with Tenant and its operations to the extent 
feasible. Nothing in this Lease, however, will be interpreted to impose an obligation upon Port 
to conduct such inspections or any liability in connection therewith. 

(f) Prevailing Wages. Any construction, alteration, demolition, installation, 
maintenance, repair, or laying of carpet at, or hauling of refuse from, the Premises comprise a 
public work if paid for in whole or part out of public funds. The terms "public work'' and "paid 
for in whole or part out of public funds" as used in this Section are def med in California Labor 
Code Section 1720 et seq., as amended. Tenant agrees that any person performing labor for 
Tenant on any public work at the Premises will be paid not less than the highest prevailing rate 
of wages consistent with the requirements of Section 6.22(E) of the San Francisco 
Administrative Code, and will be subject to the same hours and working conditions, and will 
receive the same benefits as in each case are provided for similar work performed in San 
Francisco County. Tenant will include in any contract for such labor a requirement that all 
persons performing labor under such contract will be paid not less than the highest prevailing 
rate of wages for the labor so performed. Tenant will require any contractor to provide, and will 
deliver to City upon request, certified payroll reports with respect' to all persons performing such 
labor at the Premises. 

(g) Compliance with Workforce Development Plan. Tenant agrees that it 
will comply with the Workforce Development Plan attached hereto as Exhibit XX. 

13.4. Safety Matters. Tenant, while performing any Subsequent Construction or · 
maintenance or repair of the Improvements (for purposes of this Section only, "Work"), will 
undertake commercially reasonable measures in accordance with good construction practices to 
minimize the risk of injury or damage to adjoining portions of the Premises, the Horizontal 
Improvements, and Improvements and the surrounding property, or the risk of injury to persons 
or members of the public, caused by or resulting from the performance of its Work. Tenant will 
erect appropriate construction barricades to enclose the areas of such construction and maintain 
them until the Constrq.ction has been substantially completed, to the extent reasonably necessary 
to minimize the riskof hazardous construction conditions. · 

13.5. Record Drawings. 

(a) With respect to any Subsequent Construction requiring a building permit. 
(but excluding temporary structures), Tenant will furnish to Port one set of design/permit 
drawings in their finalized fo;rm and Record Drawings with respect to such Subsequent 
Construction within ninety (90) days following completion of the applicable Subsequent 
Construction and Port's written notice to Tenant requesting same. Record Drawings must be in 
the form of full-size, hard paper copies and converted into electronic format as (1) full-size 
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scanned TIF files, and (2) AutoCad files of the completed and updated Final Construction 
Documents, as further described below, and in such format as is reasonably required by Port's 
building department at the time of submittal. As used in this Section "Record Drawings" means 
drawings, plans and surveys showing the Subsequent Construction as built on the Premises and 
prepared during the course of construction (including all requests for information, responses, 
field orders, change orders, and other corrections to the documents made during the course of 
construction). If Tenant fails to provide such Record Drawings to Port within the time period 
specified herein, and such failure continues for an additional ninety (90) days following an 
additional written request from Port, Port will thereafter have the right to cause an architect or 
surveyor selected by Port to prepare Record Drawings showing such Subsequent Construction, 
and the actual, third-party cost of preparing such Record Drawings must be reimbursed by 
Tenant to Port as Additional Rent. Nothing in this Section limits Tenant's obligations, if any, to 
provide plans and specifications in connection with Subsequent Construction under applicable 
regulations adopted by Port in its regulatory capacity. Tenant is permitted to disclaim any 
representations or warranties with respect to the design/permit drawings, Record Drawings or 
other plans and specifications provided hereunder, and, at Tenant's request, Port will provide 
Tenant with a release from liability for future use of the applicable materials, in a form 
acceptable to Tenant and Port. 

(b) Record Drawing Requirements. Record Drawings must be no less than 
(24" x 36"), with mark-ups neatly drafted to indicate modifications from the original design 
drawings, scanned at 400 dpi. Each drawing will have a Port-assigned number placed onto the 
title block prior to scanning. An index of drawings must be prepared correlating drawing titles to 
the numbers. A minimum of ten (10) drawings will be scanned as a test, prior to execution of 
this requirement in full. 

( c) AutoCad Requirements. The AutoCad files must be contained in 
Release 2006 or a later version, and drawings must be transcribed onto a compact disc(s) or 
DVD(s), as requested by Port. All X-REF, block and other referenced files must be coherently 
addressed within the environment of the compact disc or DVD, at Port's election. Discs. 
containing files that do not open automatically without searching or reassigning X-REF 
addresses will be returned for reformatting. A minimum of ten (10) complete drawing files, 
including all referenced files, is required to be transmitted to Port as a test, prior to execution of 
this requirement in full. 

(d) Changes in Technology. Port reserves the right to revise the format of 
the required submittals set forth in this Section 13.5 as technology changes and new 
engineering/architectural software is developed. 

14. UTILITY SERVICES. 

14.1. Utility Services. Tenant acknowledges and agrees that Port, in its proprietary 
capacity as owner of the Premises and landlord under this Lease, will not provide any utility 
services to the Premises or any portion of the Premises. Additionally, Tenant's construction of 
the various utilities infrastructure as part of the Horizontal Improvements required under the 
DDA is a material bargained for consideration of this Lease. Tenant, at its sole expense, must 
(i) arrange for the provision and construction of all on-site and off-site utilities necessary to 
construct, operate and use the Horizontal Improvements, all of the Buildings and any other 
portion of the Premises for their intended use, (ii) be responsible for contracting with, and 
obtaining, all necessary utility and other services, as may be necessary and appropriate 'to the 
uses to which all of the Improvements and the Premises are put, and (iii) maintain and repair all 
utilities serving the Premises to the point provided by the respective utility service provider 
(whether on or off the Premises). Tenant also must coordinate with the respective utility service 
provider with respect to the installation of utilities, including providing advance notice to 
appropriate parties of trenching requirements. 
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Tenant will pay or cause to be paid as the same become due, all deposits, charges, meter 
installation fees, connection fees and other costs for all public or private utility services at any 
time rendered to the Premises or any part of the Premises, and will do all other things required 
for the maintenance, repair, replacement, and continuance of all such services. Tenant agrees, 
with respect to any public utility services provided to the Premises by City, that no act or 
omission of City in its capacity as a provider of public utility services, abrogates, diminishes, or 
otherwise affects the respective rights, obligations and liabilities of Tenant and Port under this 
Lease, or entitle Tenant to terminate this Lease or to claim any abatement or diminution of Rent. 
Further, Tenant covenants not to raise as a defense to its obligations under this Lease, or assert as 
a counterclaim or cross-claim in any litigation or arbitration between Tenant and Port relating to 
this Lease, any Losses arising from or in connection with City's provision (or failure to provide) 
public utility services, except to the extent to preserve its rights hereunder that failure to raise 
such claim in connection with such litigation would result in a waiver of such claim. The 
foregoing does not constitute a waiver by Tenant of any claim it may now or in the future have 
(or claim to have) against any such public utility provider relating to the provision of (or failure 
to provide) utilities to the Premises. 

14.2. Electricity. Tenant will procure all electricity for the Premises from the San 
Francisco Public Utilities Commission at rates to be determined by the San Francisco Public 
Utilities Commission. If the San Francisco Public Utilities Commission determines that it cannot 
feasibly provide service to Tenant, Tenant may seek another provider. Nothing herein limits any 
remedy Tenant may have at law or in equity to recover damages for the City utility's failure to 
deliver utility services hereunder. [Note: May be revised based on final DA.) 

14.3. Energy Consumption. Tenant acknowledges and agrees that Port has delivered a 
Disclosure Summary Sheet, Statement of Energy Performance, Data Checklist, and Facility 
Summary (all as defined in the California Code of Regulations, Title 20, Division 2, Chapter 4, 
Article 9, Section 1680) for the Premises no less than 24 hours prior to Tenant's execution of this 
Lease. The Disclosure Summary Sheet is attached as Schedule [XX]. 

14.4. Waiver. Tenant hereby waives any benefits of any applicable Law, including the 
provisions of California Civil Code Section 1932(1) permitting the termination of this Lease due 
to any interruption or failure of utility services. The foregoing shall not constitute a waiver by 
Tenant of any claim it may now or in the future have (or claim to have) against any public utility 
provider relating to the provision of (or failure to provide) utilities to the Premises. 

15. DAMAGE OR DESTRUCTION. 

15.1. Damage or Destruction. 

(a) Tenant to Give Notice. If at any time during the Term, any damage or 
destruction occurs to all or any portion of the Premises from fire or other casualty (each a 
"Casualty"), Tenant will promptly give telephonic or written notice (including via electronic 
mail) thereof to Port generally describing the nature and extent of such Casualty. 

(b) No Effect on Lease. This Lease will not terminate or be forfeited or be 
affected in any manner by reason of Casualty, and Tenant, notwithstanding any law or statute 
present or f:uture (including without limitation, California Civil Code Sections 1932(2) 
and 1933(4)), waives any and all rights to quit or surrender the Premises or any part thereof, 
Tenant acknowledging and agreeing that the provisions of this Article 15 will govern the rights 
and remedies of the parties in the event of a Casualty. Tenant expressly agrees that its 
obligations hereunder, including the payment of any and all Rent and any other sums due 
hereunder, will continue as though said Premises, the Horizontal Improvements, and/or other 
Improvements had not been damaged or destroyed and without abatement, suspension, 
diminution or reduction of any kind; provided, however, Tenant's obligations to construct, or 
cause Master Developer to construct, the Horizontal Improvements within any specified period 
maybe revised in accordance with [Section 9.2 of the DDA]. 
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(c) Tenant's Restoration. In the event of a Casualty, Tenant has no 
obligation to Restore the Historic Buildings until such Historic Buildings are required to be 
Rehabilitated in accordance with the procedures set forth in the DDA relating to construction and 
must be at Tenant's or Master Developer's sole expense; provided, however Tenant will 
promptly alleviate any conditions caused by such Casualty that could cause an immediate or 
imminent threat to the public safety and welfare or damage to the environment, including any 
demolition or hauling of rubble or debris. , Tenant must Restore or cause to be Restored, all 
Horizontal Improvements damages or affected by the Casualty. All work Tenant is required to 
perform under this Section must be performed without regard to the amount or availability of 
insurance proceeds. 

16. CONDEJ\1NATION. 

16.1. General; Notice; Waiver. 

(a) General. If, at any time during the Term, there is any Condemnation of 
all or any part of the Premises, including any of the Improvements, the rights and obligations of 
the Parties will be determined pursuant to this Article 16. 

(b) Notice. In case of the commencement of any proceedings or negotiations 
which might result in a Condemnation of all or any portion of the Premises during the Term, the 
Party learning of such proceedings will promptly give written notice of such proceedings or 
negotiations to the other Party. Such notice will describe with as much specificity as is 
reasonable, the nature and extent of such Condemnation or the nature of such proceedings or 
negotiations and of the Condemnation which might result therefrom, as the case may be. 

( c) Waiver. Except as otherwise provided in this Article 16, the Parties 
intend that the provisions of this Lease will govern their respective rights and obligations in the 
event of a Condemnation. Accordingly, but without limiting any right to terminate this Lease 
given Tenant in this Article 16, Tenant waives any right to terminate this Lease upon the 
occurrence of a Partial Condemnation under California Code of Civil Procedure 
Sections 1265.120 and 1265;130, as such section may from time to time be amended, replaced or 
restated. 

16.2. Total Condemnation. If there is a Condemnation of the entire Premises or the 
Leasehold Interest (a "Total Condemnation"), this Lease will terminate as of the Condemnation 
Date. Upon such termination, except as otherwise set forth in this Lease, the Parties will be 
released without further obligations to the other Party as of the Condemnation Date, subject to 
the payment to Port of accrued and unpaid Rent, up to the Condemnation Date and the provisions 
that expressly survive the expiration or earlier termination of this Lease. Port and Tenant will 
execute and deliver a termination of Lease or such other document as is reasonably necessary to 
evidence such termination. 

16.3. Substantial Condemnation, Partial Condemnation. If there is a Condemnation 
of any portion but less than all of the Premises, the rights and obligations of the Parties will be as 
follows: 

(a) Substantial Condemnation. If there is a Substantial Condemnation of a 
portion of the Premises or the Leasehold Estate, this Lease will terminate, at Tenant's option, 
(which will be exercised, if at all, at a.lly time within ninety (9Q) days after the Condemnation 
Date by delivering written notice of termination to Port). "Substantial Condemnation" means 
where Tenant reasonably determines that, because of the Condemnation, it will be infeasible for 
Master Developer under the DDA to develop all or any remaining Phase (as defined in the DDA) 
of the Project substantially in conformance with the Project Approvals, due to either economic or 
physical construction reasons unless Port and Master Developer amend the DDA, each in their 
sole discretion. 
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(b) Partial Condemnation. If there is a Condemnation of any portion of the 
Premises or the Leasehold Estate which does not result in a termination of this Lease under 
Section 16.2 or Section 16.3(a) (a "Partial Condemnation"), this Lease will terminate only as to 
the portion of the Premises taken in such Partial Condemnation, effective as of the 
Condemnation Date. In the case of a Partial Condemnation, this Lease will remain in full force 
and effect as to the portion of the -Premises (or of the Leasehold Estate) remaining immediately 
after such Condemnation. Port and Tenant will execute and deliver a partial termination of 
Lease or such other document as is reasonably necessary to evidence such termination. 

16.4. Awards. Except as provided in Sections 16.5and16.6, Awards and other 
payments to either Port or Tenant on account of a Condemnation, less costs, fees and expenses of 
either Port or Tenant (including, without limitation, reasonable Attorneys' Fees and Costs) 
incurred in the collection thereof ("Net Awards and Payments") will be allocated between Port and 
Tenant as follows: 

(a) First, to the payment of all unpaid Rent. 

(b) Second, in the event of a Partial Condemnation, to pay costs of 
Restoration incurred by Tenant, in which case, the portion of the Net Awards and Payments 
allocable to Restoration will be payable to Tenant, a Mortgagee, or trustee in accordance with the 
requirements governing payment of insurance proceeds set forth in Section 16.4(c); 

(c) Third, to Port for the value of the condemned land only, subject to the 
particular uses of the Premises existing immediately prior to the Condemnation Date, and 
without reference to, or inclusion of, Port's reversionary interest in the value of the 
l:J;nprovements; 

( d} Fourth, to any non-affiliate Mortgagee pursuant to a non-affiliate 
Mortgage as and to the extent provided therein, for payment of all sums secured by its Mortgage 
that remain outstanding, together with its reasonable out of pocket expenses and charges in 
collecting the Net Award and Payment, including without limitation, its reasonable attorneys' 
fees incurred in the Condemnation; 

(e) Fifth, to Tenant to the extent that the Net Awards and Payments are 
attributable to Tenant's Leasehold Estate not including the value of the Improvements for the 
remaining unexpired portion of the Term to the original scheduled Expiration Date; 

(f) Sixth, the balance of the Net Awards and Payment will be divided 
proportionately between Port, for the value of Port's reversionary interest in the land and 
Improvements (based on the date the Term would have expired but for the event of 
Condemnation) and Tenant, for the value of the Horizontal Improvements constructed by Tenant 
for the remaining unexpired portion of the Term to the original scheduled Expiration Date.· Any 
Net Awards and Payment paid to Tenant in accordance with this Section will be applied as "Land 
Proceeds" that Port can contribute as an "Advance of Land Proceeds" under [Section 7 of the 
DDA.]. 

(g) Notwithstanding anything to the contrary set forth above, any portion of 
the Net Awards and Payments which has been specifically designated by the condemning 
authority or in .. the judgment of any court to be payable to Port or Tenant on account of any .. 
inte,rest in the Premises or the Improvements separate and., apart froin the value of Port's 
reversionary interest in the land and Improvements, the Leasehold Estate, or the value of the 
Improvements on the Premises for the remaining unexpired portion of the Term of this Lease, 
will be paid to Port or Tenant, as applicable, as so designated by the condemning authority or 
judgment. If less than all of the Premises is condemned, and this Lease is terminated, the fair 
market value of the remaining Premises and Improvements thereon.which become the property 
of Port upon such termination shall be treated for purposes of this Section as received by Port on 
account of its share of the Award and the cash payment payable to Port shall be reduced by a like 
amount and instead paid to Tenant. 
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16.5. Temporary Condemnation. If there is a Condemnation of all or any portion of 
the Premises for a temporary period lasting less than the remaining Term, other than in 
connection with a Substantial Condemnation or a Partial Condemnation of a portion of the 
Premises for the remainder of the Term, this Lease will remain in full force and effect, and the 
entire Award will be payable to Tenant. 

16.6. Personal Property. Notwithstanding Section 16.4, Port will not be entitled to any 
portion of any Net Awards and Payments payable in connection with the Condemnation of the 
Personal Property of Tenant or any of its Subtenants. 

17. LIENS. 

17.1. Liens. Tenant will not create or permit the attachment of, and will promptly 
discharge at no cost to Port, any lien, security interest, or encumbrance on the Premises or the 
Leasehold Estate, other than (i) this Lease, permitted Subleases, and Permitted Title Exceptions, 
(ii)·liens for non-delinquent Impositions (excluding Impositions which may be separately 
assessed against the interests of Subtenants or are being contested in accordance with Article 7), 
and (iii) Mortgages in accordance with Article 37. 

17.2. Mechanics' Liens. Tenant will keep the Premises and the Leasehold Estate free 
from any liens arising out of any work performed, materials or services furnished, or obligations 
incurred by Tenant or any of its Agents. Tenant will provide thirty (30) days' advance written 
notice to Port of any Construction to allow Port to post a notice of non-responsibility on the 
Premises. If Tenant does not, within sixty (60) days following the imposition of any such Lien, 
cause the same to be released of record or post a bond or take such other action reasonably 
acceptable to Port, it will constitute a Tenant Event of Default, and Port will have, in addition to 
all other remedies provided by this Lease or by Law, the right but not the obligation to cause the 
same to be released by such means as it deems proper, including payment of the claim giving rise 
to such lien. All sums paid by Port (including interest at the Default Rate computed from the 
date of payment) for such purpose and all expenses incurred by Port in connection therewith 
must be reimbursed to Port by Tenant within ten (10) days following demand by Port. Port will 
include with its demand, supporting documentation. 

18. ASSIGNMENT AND SUBLETTING. 

18.1. Transfers. Tenant will have the right to Transfer without obtaining Port's 
consent its entire interest in this Lease to the proposed Transferee in connection with a Transfer 
of the Master Developer's rights under the DDA pursuant to Article 6 of the DDA. Except in 
connection with a Transfer under the DDA, no other Transfer of Tenant's interest is permitted. 

18.2. Other Transfers. [Note: This section to coordinate with DOA and s.t. further 
discussion between the parties.] Except for a Transfer described in Section 18.1, Tenant must 
obtain Port's prior written consent to any Transfer, which Port shall not withhold, condition or 
delay unreasonably. It will be reasonable for Port to withhold its consent to a Transfer if the 
DDA is not being Transferred to the same proposed transferee. 

18.3. No Release of Tenant's Existing Liability or Waiver by Virtue of Consent. The 
effectiveness of a Transfer hereunder is not in any way to be construed to relieve Tenant of any 
liability arising out of or with regard to the performance of any covenants or obligations to be 
perforlned by Tenant hereunder before the date of such Transfer. 

18.4. Sublease. Tenant has the right to Sublease portions of the Premises for the 
Permitted Ancillary Uses without Port's prior consent so long all of the following conditions are 
satisfied (each a "Pre-Approved Sublease"): [Note: Exhibit D needs to include how all sublease 
rent will be calculated and applied.] 

(a) The Sublease will not adversely and materially impact construction of the 
Horizontal Improvements or the Vertical Improvements; and 
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(b) The Sublease (and any further sub-subleases of the Sublease space) are all 
subject to the terms and conditions of this Lease, provided that the Subtenant need not be 
obligated to undertake any obligations with re_spect to the Subleased Space that is Tenant's 
obligation under such Sublease; and 

(c) The term of the Sublease does not extend beyond the Term of this Lease; 

(d) The Sublease contains an fudemnification and waiver of claims provision 
benefitting Port that is substantially and materially the same as Article 19 except that the term 
"Tenant" in such provision means "Subtenant;" and 

( e) The Sublease requires that under all liability and other insurance policies, 
"THE CITY AND COUNTY OF SAN FRANCISCO, THE SAN FRANCISCO PORT COl\1MISSION AND 
THEIR OFFICERS, AGENTS, EMPLOYEES AND REPRESENTATIVES" are additional insureds by 
written endorsement and acknowledging Port's rights to demand increased coverage to normal 
amounts consistent with the Subtenant's business activities on the Premises; and 

(f) Subject to the rights of any Mortgagee, the Sublease requires Subtenant to 
pay the Sublease rent and other sums due under the Sublease directly to Port upon receiving 
written notice from Port that a Tenant Event of Default has occurred; and 

(g) The Sublease requires the Subtenant to expressly waive entitlement to any 
and all relocation assistance and benefits in connection with this Lease; and 

(h) The Sublease contains a provision similar to Article 36 (Right to Enter) 
requiring Subtenant to permit Port to enter its Subleased space for the purposes specified in 
Article 36; and 

(i) The Sublease contains a provision similar to Section 30.1 (Tenant 
Estoppel)) requiring Subtenant, from time to time, to provide Port an estoppel certificate 
substantially similar to the form attached hereto as !f,xhibit XX; and 

(j) The Sublease requires Subtenant to comply with the Special Provisions set 
for;th in Article 42; and 

(k) The Sublease contains a provision that if for any reason whatsoever this 
Lease is terminated, the Sublease will be automatically terminated; and 

(1) All net rent, fees, and other charges due and payable to Tenant as further 
described in Exhibit D, will be applied as "Land Proceeds" that Port can contribute as an 
"Advance of Land Proceeds" under [Section 7 of the DDA.] 

18.5. Acknowledgements. Tenant acknowledges and agrees that Port's rights with 
respect to Transfers are reasonable limitations for purposes of California Civil Code 
Section 1951.4 and waives any claims arising from Port's actions under this Article 18. 

18.6. Mortgaging of Leasehold. Notwithstanding anything herein to the contrary, at 
any time during the Term, Tenant has the right, without Port's consent, to sell, assign, encumber, 
or transfer its interest in this Lease to a Mortgagee in connection with the exercise of remedies 
under the provisions of a Mortgage subject to the limitations, rights and conditions set forth in 
Article 37 hereof, and, in the event so assigned, the Lease may be further assigned with notice to, 
but without the consent of, Port. · 

18.7. Assignment of Rents. Tenant hereby assigns to Port all rents and other payments 
of any kind, due or to become due from any or present or future Subtenant as security for 
Tenant's obligations hereunder prior to actual receipt thereof by Tenant; provided, however, the 
foregoing assignment shall be subject and subordinate to any assignment made to a Mortgagee 
under Article 37 until such time as Port has terminated this Lease (subject to the Port's 
agreement to enter into a new lease with Mortgagee and all other provisions of this Lease 
protecting Mortgagee's interests in this Lease), at which time the rights of Port in all rents and 
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other payments assigned pursuant to this Section 18.2 will become prior and superior in right; 
provided, further, any rents collected by any Mortgagee from any Subtenants pursuant to any 
assignment of rents or subleases made in its favor will promptly remit to Port the rents so 
collected (less the actual cost of collection) to the extent necessary to pay Port any Rent, 
including any and all Additional Rent, through the date of termination of this Lease. 

18.8. No Release of Tenant. The acceptance by Port of Rent or other payment from 
any other person will not be deemed to be a waiver by Port of any provision of this Lease or to 
be a release of Tenant from any obligation under this Lease. No Transfer or Sublease will in any 
way diminish, impair or release any of the liabilities and obligations of Tenant, any guarantor or 
any other person liable for all or any portion of Tenant's obligations under this Lease. 

19. INDEMNIFICATION OF PORT. 

19.1. General Indemnification of the Indemnified Parties. Subject to Section 19.4, 
Tenant agrees to and will Indemnify the Indemnified Parties from and against any and all Losses 
imposed upon or incurred by or asserted against any such Indemnified Parties in connection with 
the occurrence or existence of any of the following: 

(a) any accident, injury to or death of Persons, or loss or destruction of or 
damage to property occurring in, on, under, around, or about the Premises or any part thereof and 
which may be directly or indirectly caused by any acts done in, on, under, or about the Premises; 
or any acts or omissions of Tenant, its Agents, Subtenants, or Invitees, or their respective Agents 
and Invitees; 

(b) any use, non-use, possession, occupation, operation, maintenance, 
management, or condition of the Premises or any part thereof by Tenant, its Agents, Subtenants, 
or Invitees, or their respective Agents aiid Invitees; 

( c) any latent, design, construction or structural defect relating to the 
Improvements, any other Subsequent Construction, or any other matters relating to the condition 
of the Premises caused directly or indirectly by Tenant or any of its Agents, Invitees, or 
Subtenants; 

(d) any failure on the part of Tenant or its Agents, Invitees, or Subtenants, as 
applicable, to perform or comply with any of the terms, covenants, or conditions of this Lease or 
with applicable Laws; 

(e) performance of any labor or services or the furnishing of any materials or 
other property in respect of the Premises or any part thereof by Tenant or any of its Agents or 
Subtenants; 

(f) any acts, omissions, or negligence of Tenant, its Agents, Irivitees, or 
Subtenants; and 

(g) any civil rights actions or other legal actions or suits initiated by any user 
or occupant bf the Premises to the extent it relates to such use or occupancy. 

19.2. Hazardous Materials Indemnification .. 

(a) In addition to its obligations unqer Section 19.1 (General Indemnity) and 
subject to Section 19.4, Tenant, for itself and on behalf of its Subtenants, Agents and Invitees, 
agrees to Indemnify the Indemnified Parties and the State Lands Indemnified Parties from any 
and all Losses and Hazardous Materials Claims that arise as a result of: (i) any Hazardous 
Material Condition; (ii) any Handling or Release of Hazardous Materials in, on, under, around or 
about the Premises; or (iii) any Exacerbation of any Hazardous Material Condition; or (iv) failure 
by Tenant or its Agent, Subtenant, or Invitee , or any of their respective Agents or Invitees (a 
"Related Third Party") to comply with the Pier 70 Risk Management Plan. 
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(b) Tenant's obligations under Section 19.2(a) includes: (i) actual costs 
incurred in connection with any Investigation or Remediation requested by Port or required by 
any Environ,_mental Regulatory Agency and to restore the affected area to its condition before the 
Release; (ii) actual damages for diminution in the value of the Premises or the Facility; 
(iii) actual damages for the loss or restriction on use of rentable or usable space or of any 
amenity of the Premises; (iv) actual damages arising from any adverse impact on marketing the 
space; (v) sums actually paid in settlement of Claims, Hazardous Materials Claims, . 
Environmental.Regulatory Actions, including fines and penalties; (vi) actual natural resource 
damages; and (vii) Attorneys' Fees and Costs, consultant fees, expert fees, court costs, and all 
other· actual litigation, administrative or other judicial or quasi-judicial proceeding expenses. If 
Port actually incurs any damage and/or pays any costs within the scope of this section, Tenant 
must reimburse Port for Port's costs, plus interest at the Interest Rate from the date of demand 
until paid, within five (5) business days after receipt of Port's payment demand and reasonable 
supporting evidence of the cost or damage actually incurred. 

( c) Tenant understands and agrees that its liability to the Indemnified Parties 
and the State Lands Indemnified Parties under this Section 19.2, subject to Section 19.4, arises 
upon the earlier to occur of (a) discovery of any such Hazardous Materials (other than Known 
Pre-Existing Hazardous Materials) in, on, under, around, or about the Premises, (b) the Handling 
or Release of Hazardous Materials in, on, under, around or about the Premises, ( c) the 
Exacerbation of any Hazardous Material Condition, or ( d) the institution of any Hazardous 
Materials Claim with respect to such Hazardous Materials, and not upon the realization of loss or 
damage. 

19.3. Scope of Indemnities; Obligation to Defend: Except as otherwise provided in 
Section 19.4, Tenant's Indemnification obligations under this Lease are enforceable regardless of 
the active or passive negligence of the Indemnified Parties, and regardless of whether liability 
without fault is imposed or sought to be imposed on the Indemnified Parties. Tenant specifically 
acknowledges that it has an immediate and independent obligation to defend the Indemnified 
Parties from any Loss that actually or potentially falls within the Indemnification obligations of 
Tenant, even if such allegations are or may be groundless, false, or fraudulent, which arises at the 
time such claim is tendered to Tenant and continues at all times thereafter until finally resolved. 
Tenant's Indemnification obligations under this Lease are in addition to, and in no way will be 
construed to limit or replace, any other obligations or liabilities which Tenant may have to Port 
in this Lease, at common law or otherwise. All Losses incurred by the Indemnified Parties 
subject to Indemnification by Tenant constitute Additional Rent owing from Tenant to Port 
hereunder and are due and payable from time to time immediately upon Port's request, as 
incurred. 

19.4. Exclusions from Indemnifications, Waivers and Releases. Without impacting or 
reducing Tenant's Indemnity of the State Lands Indemnified Parties in Section 19.2, and 
provided that Tenant and the Related Third Parties are in compliance with the Pier 70 Risk 
Management Plan, nothing in this Article 19 (Indemnities) relieves the Indemnified Parties from 
liability, nor will the Indemnities set forth in Sections 19.1 (General Indemnification of 
Indemnified Parties), 19.2 (Hazardous Materials Indemnification),), the defense obligations set 
forth in Sections 19.3 (Scope of Indemnities) and 19.6 (Defense), or the waivers or releases of 
claims set forth in Section 19.7(Waiver) extend to Losses: [Subject to further negotiation.] 

(a) to the extent caused by the gross negligence or willful misconduct of the 
Indemnified Parties, or 

(b) arising from Known Pre-Existing Hazardous Materials, so long as the 
same are not Handled, Released or Exacerbated by the acts or omissions of Tenant or Related 
Third Parties, · 
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(c) arising from Unknown Pre-Existing Hazardous Conditions, so long as the 
same are not (i) Handled, Released. or Exacerbated by the acts or omissions of Tenant or Related 
Third Parties, or (ii) arising from third party claims by Related Third Parties; or 

(d) arising from Post-Effective Date Hazardous Materials originating outside 
of the Premises, so long as the same are not (i) Handled by Tenant or any of the Related Third 
Parties, Released or Exacerbated, or (ii) arising from third party claims by Related Third Parties 

19.5. Survival. Tenant's Indemnification obligations under this Lease and the 
provisions of this Article 19 survive the expiration or earlier termination of this Lease (or, the 
partial termination of this Lease with respect to any portion of the Premises released in 
accordance with Section 1.l(b)). 

19.6. Defense. Tenant will, at its option but subject to reasonable approval by Port, be 
entitled to control the defense, compromise or settlement of any such matter through counsel of 
Tenant's choice; provided, that in all cases Port will be entitled to participate in such defense, 
compromise or settlement at its own expense. If Tenant fails, however, in Port's reasonable 
judgment, within a reasonable time following notice from Port alleging such failure, to take 
reasonable and appropriate action to defend, compromise or settle such suit or claim, Port will 
have the right promptly to use the City Attorney or hire outside counsel, at Tenant's sole cost, to 
carry out such defense, compromise ·or settlement which expense is due and payable to the Port 
within fifteen (15) days after receipt by Tenant of a detailed invoice for such expense. 

19.7. Waiver. Subject to Section 19.5, as a material part of the consideration of this 
Lease, Tenant hereby assumes the risk of, and waives, discharges, and releases any and all 
claims against the Indemnified Parties from any Losses, including (i) damages by death of or 
injury to any Person, or to property of any kind whatsoever and to whomever belonging, 
(ii) goodwill, (iii) business opportunities, (iv) any act or omission of persons occupying 
adjoining premises, (v) theft, (vi) explosion, fire, steam, oil, electricity, water, gas, rain, 
pollution, or contamination, (vii) Building defects, (viii) inability to use all or any portion of the 
Premises due to sea level rise or flooding or seismic events, and (ix) any other acts, omissions or 
causes arising at any time and from any cause, in, on, under, or about the Premises, including all 
claims arising from the joint, concurrent, active or passive negligence of any of Indemnified 
Parties. 

Tenant expressly acknowledges and agrees that the amount payable by Tenant hereunder 
does not take into account any potential liability of the Indemnified Parties for any 
consequential, incidental or punitive damages. Port would not be willing to enter into this L,ease 
in the absence of a complete waiver of liability for consequential, incidental or punitive damages 
due to the acts or omissions of the Indemnified Parties, and Tenant expressly assumes the risk 
with respect thereto. Accordingly, without limiting any Indemnification obligations of Tenant or 
other waivers or releases contained in this Lease and as a material part of the consideration of 
this Lease, Tenant fully RELEASES, WAIVES AND DISCHARGES forever any and all claims, 
demands, rights, and causes of action against the Indemnified Parties for consequential, 
incidental and punitive damages (including, without limitation, lost profits) and covenants not to 
sue, or to pay the Attorneys' Fees and Costs of any party to sue for such damages, the 
Indemnified Parties arising out of this Lease or the uses authorized hereunder, including, any 

. . interference with uses conducted by Tenant pursuant to this Lease regardles~ of the cause, and 
whether or not due to the negligence of the Indemnified Parties. 

Tenant understands and expressly accepts and assumes the risk that any facts concerning 
the claims released in this Lease might be found later to be other than or different from the facts 
now believed to be true, and agrees that the waivers and releases in this Lease will remain 
effective. Therefore, with respect to the claims released in this Lease, Tenant waives any rights 
or benefits provided by California Civil Code Section 1542, which reads as follows: 
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A GENERAL RELEASE DOES NOT EXTEND TO CLATh1S WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWNBYHTh10RHERMUSTHAVEMATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. BY PLACING ITS 
INITIALS BELOW, TENANT SPECIFICALLY ACKNOWLEDGES AND 
CONFIRMS THE VALIDITY OF THEW AIVERS AND RELEASES 
MADE ABOVE AND THE FACT THAT TENANT WAS REPRESENTED 
BY COUNSEL WHO EXPLAINED THE CONSEQUENCES OF THE 
WAIVERS AND RELEASES AT THE TIME THIS LEASE WAS MADE, 
OR THAT TENANT HAD THE OPPORTUNITY TO CONSULT WITH 
COUNSEL, BUT DECLINED TO DO SO. 

Tenant's Initials 

Tenant acknowledges that the waivers and releases contained herein include all known 
and unknown, disclosed and undisclosed, and anticipated and unanticipated claims for 
consequential, incidental or punitive damages. Tenant realizes and acknowledges that it has 
agreed upon this Lease in light of this realization and, being fully aware of this situation, it 
nevertheless intends to waive the benefit of Civil Code Section 1542, or any statute or other 
similar law now or later in effect. 

20. INSURANCE. 

20.1. Required Insurance Coverage. Tenant, at its sole cost and expense, and Tenant's 
Subtenants or Agents that conduct any Special Event, or, as relevant, install or maintain any 
Promotional Signage shall maintain, or cause to be maintained, throughout the Term, the 
following insurance: 

(a) General Liability Insurance. Comprehensive or commercial general 
liability insurance, with limits not less than Twenty Million Dollars ($20,000,000.00) each 
occurrence combined single limit for bodily injury and property damage, including coverages for 
contractual liability, liquor liability, independent contractors, broad forni property damage, 
personal injury, products and completed operations, fire damage and legal liability with limits 
not less than Two Hundred Fifty Thousand Dollars ($250,000.00) and explosion, collapse and 
underground (XCU) coverage during any period in which Tenant is conducting any activity on or 
Subsequent Construction or Improvement to the Premises with risk of explosion, collapse, or 
underground hazards. This policy must also cover non-owned and for-hire vehicles and all 
mobile equipment or unlicensed vehicles, such as forklifts. 

(b) Automobile Liability Insurance. Comprehensive or business automobile 
liability insurance with limits not less than Five Million Dollars ($5,000,000:00) each occurrence 
combined single limit for bodily injury and property damage, including coverages for owned and 
hired vehicles and for employer's non-ownership liability, which insurance shall be required if 
any automobiles or any other motor vehicles are operated in connection with Tenant's activity on 
the Premises or the Permitted Use. If parking is a Permitted Use under this Lease, Tenant must 
obtain, maintain, and provide to Port upon request evidence of personal automobile liability 
insurance for persons parking vehicles at the Premises on a regular basis, including without 
limitation Tenant's Agents and Invitees. ' ., 

(c) Worker's Compensation; Employer's Liability; Jones Act; U.S. 
Longshore and Harborworker's Act Insurance. Worker's Compensation in statutory 
amounts, with Employer's Liability limit not less than One Million Dollars ($1,000,000.00) for 
each accident, injury, or illness. In the event Tenant is self-insured for the insurance required 
pursuant to this Section 20.J(c), it shall furnish to Port a current Certificate of Permission to 
Self-Insure signed by the Department of Industrial Relations, Administration of Self-Insurance, 
Sacramento, California. In addition, Tenant will be required to maintain insurance for claims 
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under the Jones Act or U.S. Longshore and Harborworker's Act, respectively as applicable with 
Employer's Liability limit not less than Five Million Dollars ($5,000,000.00) for each accident, 
injury or illness, on employees eligible for each. 

( d) Personal Property Insurance. Tenant, at its sole cost and expense, shall 
procure and maintain on all of its personal property and Subsequent Construction, in, on, or 
about the Premises, property insurance on an all risk form, excluding earthquake and flood, to 
the extent of full replacement value. The proceeds from any such policy shall be used by Tenant 
for the replacement of Tenant's personal property or contractors' equipment as applicable. 

( e) Flood Insurance. 

(i) During construction of the improvements, for any parcel located 
within a flood zone on the City's flood maps, flood insurance will be in an amount equal to the 
maximum amount of full replacement cost of the improvements with a deductible not to exceed 
ten percent ( 10%) except that a greater deductible will be permitted to the extent that flood 

. coverage is not available from recognized carriers or through the NFJP at commercially 
reasonable rates. · 

(ii) During construction of the improvements, for any parcel not 
located within a flood zone on the City's flood maps, flood insurance will be in an amount to the 
extent available at commercially reasonable rates from recognized insurance carriers or through 
the NFIP equal to the maximum amount of full replacement cost of the improvements with a 
deductible not to exceed ten percent (10%) except that a greater deductible will be permitted to 
the extent that flood coverage is not available from recognized carriers or through the NFIP at 
commercially reasonable rates 

(f) Pollution Legal Liability. Tenant, at its sole cost and expense, will 
procure Pollution Legal Liability insurance with limits of not less than Five Million Dollars 
($5,000,000.00) per claim, with not less than ten (10) year term. Each of the State Lands 
Indemnified Parties will be named as additional insureds under the terms of any such policy. 

(g). Construction Activities. InsuranGe required in connection with 
construction of Horizontal hnprovements is as set forth below: 

(i) Contractor Requirements. Tenant must require its contractors and 
subcontractors to maintain the following coverages: 

(1) Commercial general liability insurance with limits of not 
less than $5 million each occurrence on a policy form that is at least as broad as Insurance 
Services Office (ISO) Commercial General Liability coverage (occurrence Form CG 00 01); 

(2) Comprehensive automobile liability insurance with a policy 
limit of not less than $5 million each occurrence on a policy form that is at least as broad as ISO 
Form Number CA 0001 covering automobile liability, Code 1 (any auto); 

(3) Worker's compensation insurance with statutory limits and 
employer's liability insurance with limits of not less than $1 million each accident, injury, or 
illness; 

(4) Watercraft liability insurance (if operating watercraft) 
protection and indemnity insurance with limits not less than $1 million each occurrence, or with 
Port approval, lesser limits and deductible as are readily available in the insurance market at a 
commercially reasonable cost, wreck removal, and damages "In Rem" (the vessel); and 

(5) Marine general liability (MGL) (if operating watercraft) 
with limits not less th.an $10 million each occurrence and aggregate basis; 

(6) Vessel pollution liability insurance (if operating watercraft 
with engines or fuel usage) with limits not less than $5 million per occurrence and $5 million in 
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the aggregate with a deductible not to exceed $50,000 with Port approval, lesser limits and 
deductible as are readily available in the insurance market at a commercially reasonable cost; 
insurance should cover liability imposed under laws for any loss, damage, cost, liability or 
expense arising out of the sudden, accidental, and unintentional discharge, spillage: leakage, 
emission, or release of any substance of any kind into or on the navigable waters of the United 
States or the adjoining shorelines. 

(7) Contractor's pollution liability insurance with limits of not 
less than Five Million Dollars ($5,000,000.00) per claim. 

(ii) Builder's Risk Requirements. In addition, Tenant or General 
Contractor must carry "Builder's All Risk" insurance on a ''Special Form'' ("All Risk") 
Builder's Risk meeting the following requirements. 

(1) The amount of coverage must be equal to the full 
replacement cost of any existing structures affected by the work and full replacement cost of all 
new construction, including all materials and equipment intended to become part of the 
permanent structures. The policy must provide coverage for ''soft costs,'' such as design and 
engineering fees, code updates, permits, bonds, insurance, and inspection costs caused by an 
insured peril. The Builder's Risk insurance may have a deductible clause not to exceed 
$100,000. 

(2) The Builder's Risk policy must identify the City and 
County of San Francisco and the San Francisco Port Commission as loss payees, subordinate to 
any lender requirements. 

(3) The Builder's Risk policy must include the following 
coverages: (A) all damages of loss to the work and to appurtenances, to materials and equipment 
to be incorporated into the project while the same are in transit, stored on or off the site, to 
construction plant and temporary structures; (B) the costs of debris removal, including 
demolition as may be made reasonably necessary by covered perils, resulting damage, and any 
applicable law; and (C) start up and testing and machinery breakdown including electrical arcing. 

(iii) Professional Services Requirements. Tenant must require all 
providers of architectural, design, engineering, geotechnical, and environmental professional 
services under contract with Tenant to provide professional liability coverage with limits not less 
than Five Million Dollars ($5,000,000.00) each claim. With respect to all other professional 
services provided to Tenant for the Horizontal Improvements, Tenant must require all providers 
of such professional services under contract with Tenant to provide professional liability 
coverage with limits not less than Two Million Dollars ($2,000,000.00) each claim. Such 
insurance will provide coverage during the period when such professional services are performed 
and for a period of 3 years after issuance of a Certificate of Occupancy for the Horizontal 
Improvements. This requirement may be met by the use of an extended reporting period. 

(h) Other Coverage. Such other insurance or different coverage amounts 
may change from time to time as required by the City's Risk Manager, if in the reasonable 
judgement of the City's Risk Manager it is the general commercial practice in San Francisco to 
carry such insurance and/or in the requested insurance limits for the subject activities taking into 
consideration the risks associated with such uses of the Premises, so long as any insurance 
required is available from recognized carriers at commercially reasonable rates. If Tenant 
determines that such other insurance or coverage amount should not be required because it is not 
available from recognized carries at commercially reasonable rates, then Tenant will provide to 
Port evidence supporting Tenant's determination of commercial unreasonableness as to the 
applicable coverage. Such evidence may include quotes, declinations, and notices of 
cancellation or non-renewal from leading insurance companies for the required coverage, 
percentage of overall operating expenses attributable thereto, and then current industry practice 
for comparable mixed-use/retail/office projects in San Francisco. 
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(i) Substitution. Notwithstanding the foregoing, Tenant shall have the right, 
upon the prior approval of Port, not to be unreasonably withheld, to substitute any of the 
insurance coverage required in this Article 20 with insurance coverage maintained by one or 
more of Tenant's Agents, Invitees or transferees as long as the insurance policies, certificates and 
endorsements for such insurance coverage comply in all respects with the requirements of this 
Section 20.l(c), as determined by Port. 

20.2. General Requirements. 

(a) Insurance provided for pursuant to this Section: 

(i) Shall be carried under a valid and enforceable policy or policies 
issued by insurers of recognized responsibility that are rated Best A-: VIII or better by the latest 
edition of Best's Key Rating Guide (or a comparable successor rating) and legally authorized to 
sell such insurance within the State of California; 

(ii) As to property insurance required hereunder, such insurance shall 
name the Tenant as the first named insured. As to liability insurance Tenant shall ensure that 
Port and the City of San Francisco are named as additional insureds under all general liability, 
automobile liability, vessel pollution, contractors pollution, Public Boat Dock liability coverages. 
Any umbrella and/or excess liability insurance will include an endorsement through a blanket 
additional endorsement or equivalent naming as additional insureds the following: "THE CITY 
AND COUNTY OF SAN FRANCISCO, THE PORT OF SAN FRANCISCO AND THEIR 
OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS." 

(iii) As to Commercial General Liability and automobile liability 
insurance, shall provide that it constitutes primary insurance with respect to claims insured by 
such policy, and, except with respect to limits, that insurance applies separately to each insured 
against whom claim is made or suit is brought; 

(iv) _Will provide for waivers of any right of subrogation that the 
insurer of such party may acquire against each party hereto with respect to any losses and 
damages that are of the type covered under the policies required by Sections 20.l(a)20.l(b ), 
20.l(c), and20.l(f); 

(v) Will be subject to the reasonable approval of Port, which approval 
shall not be unreasonably withheld or be limited to whether or not such insurance meets the 
terms of this Lease; 

(vi) If any of the insurance required hereunder is provided under a 
claims-made form of policy, Tenant shall maintain such coverage continuously throughout the 
Term, and following the expiration or termination of the Term, Tenant shall maintain, or require 
to be maintained, such coverage without lapse for a period of three (3) years beyond the 
expiration or termination of this Lease as to any particular portion of the Premises. This 
requirement may be met by the use of an extended reporting period. 

(b) Certificates of Insurance; Right of Port to Maintain Insurance. 
Tenant shall furnish Port certificates with respect to the policies required under this 
Section within thirty (30) days after the Commencement Date and, with respect to renewal 
policies, within thirty (30) days after the policy renewal date of each such policy, and, within 
sixty (60) days after Port's request, shall also provide Port with copies of each such policy, or 
shall otherwise make such policy available to Port for its review. If at any time Tenant fails to 
maintain the insurance required pursuant to Section 20.1, or fails to deliver certificates as 
required pursuant to this Section, then, upon thirty (30) business days' written notice to Tenant, 
Port may obtain and cause to be maintained in effect such insurance by taking out policies with 
companies satisfactory to Port. Within thirty (30) business days following demand, Tenant shall 
reimburse Port for all amounts so paid by Port, together with all costs and expenses in 
connection therewith and interest thereon at the Default Rate. 
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( c) Insurance of Others. To the extent Tenant requires liability insurance 
policies to be maintained by Subtenants, contractors, subcontractors or others in connection with 
their use or occupancy of, or their activities on, the Premises, Tenant shall require that such 
policies be endorsed to include the "CITY AND COUNTY OF SAN FRANCISCO AND THE 
PORT OF SAN FRANCISCO AND THEIR OFFICERS, AGENTS, EMPLOYEES AND 
REPRESENTATIVES" as additional insureds under the terms of any such policy. Unless 
otherwise specified in this agreement, Tenant will ensure that all contractors and sub-contractors 
performing work on the Premises and all operators and subtenants of any portion of the Premises 
carry adequate insurance coverages. 

( d) Excess Coverage. All requirements may be satisfied by any combination 
of umbrella and excess liability policies (including blanket policies). 

20.3. Release and Waiver.Each Party hereby waives all rights of recovery and causes 
of action, and releases each other Party from any liability, losses and damages occasioned to the 
property of each such Party, which losses and damages are of the type covered under the 
property policies required by Sections 20.1 ( d) to the extent that such loss is reimbursed by an 
insurer. 

21. HAZARDOUS MATERIALS. 

[Note: Conform with Parcel Lease] 

21.1. Compliance with Environmental Laws. Tenant will comply and cause its 
Agents, Invitees, and all Persons under any Sublease, to comply with all Environmental Laws, 
Operations Plans (if any), the Pier 70 Risk Management Plan, and prudent business practices, 
including, without limitation, any deed restrictions, regulatory agreements, deed notices, soils 
management plans or certification reports required in connection with the approvals of any 
regulatory agencies in connection with the Project. Without limiting the generality of the 
foregoing, Tenant covenants and agrees that it will not, without the prior written consent of Port, 
which consent will not be unreasonably delayed or withheld, Handle, nor permit the Handling of 
Hazardous Materials on, under or about the Premises, except for (A) standard building materials 
and equipment that do not contain asbestos or asbestos-containing materials, lead or 
polychlorinated biphenyl (PCBs), (B) any Hazardous Materials which do not require a permit or 
license from, or that need not be reported to, a governmental agency, which Hazardous Materials 
are used in the construction of the Horizontal hnprovements, and which are reported to, and 
approved by Port prior to any such Handling (which approval will not be unreasonably withheld) 
and, in any case, are used in compliance with all applicable Laws and any reasonable conditions 
or limitations imposed by Port, (C) janitorial or office supplies or materials in such amounts as 
are customarily used for general office, residential or commercial purposes so long as such 
Handling is at all times in compliance with all Environmental Laws, and (D) Pre-Existing 
Hazardous Materials that are required by Law or prudent business practices to be Handled for 
Remediation purposes. 

21.2. Tenant Responsibility. Tenant agrees to protect its Agents and Invitees in its 
operations on the Premises from hazards associated with Hazardous Materials by complying with 
all Environmental Laws and occupational health and safety Laws and also agrees, for itself and 
on behalf of its Agents and Invitees, that during its use and occupancy of the Premises: 

(a) Other than the Pre-Existing Hazardous Materials; will not permit any 
Hazardous Materials to be present in, on, under or about the Premises except as permitted under 
Section 21.1; 

(b) Will not cause or permit any Hazardous Material Condition; and 

(c) Will comply with all Environmental Laws relating to the Premises and any 
Hazardous Material Condition and any investigation, construction, operations, use or any other 
activities conducted in, on, or under the Premises, and will not engage in or permit any activity at 
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the Premises, or in the operation of any vehicles used in connection with the Premises in 
violation of any Environmental Laws; 

(d) Tenant will be the "Generator" of any waste, including hazardous waste or 
soils, resulting from investigation, construction, operations, use or any other activities conducted 
in, on, or under the Premises; · 

( e) Will comply with all provisions of the Pier 70 Risk Management Plan with 
respect to the Premises, at its sole cost and expense, including requirements to notify site users, 
comply with risk management measures during construction, and inspect, document and report 
site conditions to Port annually and 

(f) Will comply, and will cause all of its Subtenants that are subject to an 
Operations Plan, to comply with the Operations Plan applicable to Tenant or such Subtenant. 

21.3. Tenant's Environmental Condition Notification Requirements. The following 
requirements are in addition to the notification requirements specified in the (i) Operations 
Plan(s), if any, (ii) the Pier 70 Risk Management Plan, and (iii) Environmental Laws: 

. (a) Tenant must notify Port as soon as practicable, orally or by other means 
that will transmit the earliest possible notice to Port staff, of and when Tenant learns or has 
reason to believe Hazardous Materials were Released or, except as allowed under Section 21.1, 
Handled, in, on, under, or about the Premises or the environment, or from any vehicles Tenant, 
or its Agents and Invitees use during the Term or Tenant's occupancy of the Premises, whether 
or not the Release or Handling is in quantities that would be required under Environmental Laws 
to be reported to an Environmental Regulatory Agency. In addition to Tenant's notice to Port by 
oral or other means, Tenant must provide Port written notice of any such Release or Handling 
within twenty-four (24) hours following such Release or Handling. 

(b) Tenant must notify Port as soon as practicable, orally or by other means 
that will transmit the earliest possible notice to Port staff of Tenant's receipt or knowledge of any 
of the following, and contemporaneously provide Port with an electronic ·copy within twenty
four (24) hours following Tenant's receipt of any of the following, of: 

(i) Any notice of the Release or Handling of Hazardous Materials, in, 
on, under, or about the Premises or the environment, or from any vehicles Tenant, or its AgeI).ts · 
and Invitees use during Tenant's occupancy of the Premises that Tenant or its Agents or Invitees 
provide to an Environmental Regulatory Agency; 

(ii) Any notice of a violation, or a potential or alleged violation, of any 
Environmental Law that Tenant or its Agents or Invitees receive from any Environmental 
Regulatory Agency; 

(iii) Any other Environmental Regulatory Action that is instituted or 
threatened by any Environmental Regulatory Agency against Tenant or its Agents or Invitees 
and that relates to the Release or Handling of Hazardous Materials, in; on, under, or about the 
Premises or the environment, or from any vehicles Tenant, or its Agents and Invitees use during 
the Term or Tenant's occupancy of the Premises; · 

(iv) Any Hazardous Materials Claim that is instituted or threatened by 
any third party against. Tenant or its Agents or Invitees and that relates to the Release or 
Handling of Hazardous Materials, in, on, under, or about the Premises or the environment, or 
from any vehicles Tenant, or its Agents and Invitees use in, on, under or about the Premises 
during the Term or Tenant's occupancy of the Premises; and · 

(v) Other than any Environmental Regulatory Approvals issued by the 
Department of Public Health and the Hazardous Materials Unified Program Agency, any notice 
of the termination, expiration, or substantial amendment of any Environmental Regulatory 
Approval needed by Tenant or its Agents or Invitees for their operations at the Premises .. 
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(c) Tenant must notify Port of any meeting, whether conducted face-to-face or 
telephonically, between Tenant and any Environmental Regulatory Agency regarding an 
Environmental Regulatory Action concerning the Premises or Tenant's or its Agents' or Invitees' 
operations at the Premises. Port will be entitled to participate in any such meetings at its sole 
election. 

(d) Tenant must notify Port of any Environmental Regulatory Agency's 
issuance of an Environmental Regulatory Approval concerning the Premises or Tenant's or its 
Agents' or Invitees' operations at the Premises. Tenant's notice to Port must state the name of 
the issuing entity, the Environmental Regulatory Approval identification number, and the dates 
of issuance and expiration of the Environmental Regulatory Approval. In addition, Tenant must 
provide Port with a list of any plan or procedure required to be prepared and/or filed with any 
Environmental Regulatory Agency for operations on the Premises. Tenant must provide Port 
with copies of any of the documents within the scope of this Section 21.3( d) upon Port's request. 

(e) Tenant must provide Port with copies of all non-privileged 
communications with Environmental Regulatory Agencies, copies of investigation reports 
conducted by Environmental Regulatory Agencies, and all non-privileged communications with 
other persons regarding actual Hazardous Materials Claims arising from Tenant's or its Agents' 
or Invitees' operations at the Premises. 

(f) Port may from time to time request, and Tenant will be obligated to 
provide, available information reasonably adequate for Port to determine whether any and all 
Hazardous Materials are being Handled in a manner that complies with all Environmental Laws. 

21.4. Remediation Requirement. 

(a) After notifying Port in accordance with Section 21.3 and subject to 
Section 21.4(d), Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease, any Hazardous Material Condition occurring during the 

. Term or while Tenant or its Agents or Invitees otherwise occupy any part of the Premises; 
provided Tenant must take all necessary immediate actions to the extent practicable to address an 
emergent Release of Hazardous Materials to confine or limit the extent or impact of such 
Release, and will then provide such notice to Port in accordance with Section 21.3. Except as 
provided in the previous sentence, Tenant must obtain Port's approval, which approval will not 
be unreasonably withheld, conditioned or delayed, of a Remediation work plan whether or not 
such plan is required under Environmental Laws, then begin Remediation actions immediately 
following Port's approval of the work plan and continue diligently until Remediation is 
complete. 

(b) In addition to its obligations under Section 21.4(a), before this Lease 
terminates for any reason, Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease: (i) any Hazardous Material Condition caused by Tenant's or 
its Agents' or Invitees' Handling of Hazardous Materials during the Term; and (ii) any 
Hazardous Material Condition discovered during Tenant's occupancy that is required to be 
Remediated by any Regulatory Agency if Remediation would not have been required but for 
Tenant's use of the Premises, or due to Subsequent Construction or construction of the 

· Horizontal Improvements. 

( c) In all situations relating to Handling or Remediating Hazardous Materials, 
Tenant must take actions that are reasonably necessary in Port's reasonable judgment to protect 
the value of the Premises, such as obtaining Environmental Regulatory Approvals related to 
Hazardous Materials and taking measures to remedy any deterioration in the condition or 
diminution of the value of any portion of the Premises in any manner related directly or 
indirectly to Hazardous Materials. 

( d) Unless Tenant or its Agents or Invitees Exacerbate the Hazardous Material 
Condition or Handle or Release Pre-Existing Hazardous Materials in, on, under, around or about 
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the Premises, Tenant will not be obligated to Remediate any Hazardous Material Condition 
existing before the Commencement Date or the date of Tenant's first use of the Premises, 
whichever is earlier. 

21.5. Pesticide Prohibition. Tenant will comply with the provisions of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of certain 
pesticides on City property, and (ii) require the posting of certain notices and the maintenance of 
certain records regarding pesticide usage as further described in Section XX. 

21.6. Additional Definitions. 

"Environmental Laws" includes all present and future federal, Staie and local laws, 
statutes, rules, regulations, ordinances, standards, directives, and conditions of approval, all 
administrative or judicial orders or decrees, and all permits, licenses, approvals, or other 
entitlements, or rules of common law pertaining to Hazardous Materials (including the Handling, 
Release, or Remediation thereof), industrial hygiene or environmental conditions in the 
environment, including structures, soil, air, air quality, water, water quality and groundwater 
conditions, any environmental mitigation measure adopted under Environmental Laws affecting 
any portion of the Premises, the protection of the environment, natural resources, wildlife, 
human health or safety, or employee safety, or community right-to-know requirements related to 
the work being performed under this Lease. "Environmental Laws" include the City's Pesticide 
Ordinance (Chapter 39 of the San Francisco Administrative Code), Section 20 of the San 
Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the FOG Ordinance, the 
Pier 70 Risk Management Plan and that certain Covenant and Environmental Restrictions on 
Property made by the City, acting by and through the Port, for the benefit of the California 
Regional Water Quality Control Board for the San Francisco Bay Region and recorded in the 
Official Records. 

"Environmental Regulatory Action" when used with respect to Hazardous Materials means 
any inquiry, Investigation, enforcement, Remediation, agreement, order, consent decree, 
compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials, including 
both administrative and judicial proceedings. 

"Environmental Regulatory Agency" means the United States Environmental Protection 
Agency, OSHA, any California Environmental Protection Agency board, department, or office, 
including the Department of Toxic Substances Control and the RWQCB, Cal-OSHA, the Bay 
Area Air Quality Management District, the San Francisco Department of Public Health, the San 
Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or later 
authorized to regulate Hazardous Materials. 

"Environmental Regulatory Approval" means any approval, license, registration, permit, or 
other authorization required or issued by any Environmental Regulatory Agency, including any 
hazardous waste generator identification numbers relating to operations on the Premises and any 
closure permit. 

"Exacerbate" or "Exacerbating" when used with respect to Hazardous Materials means 
any act or omission that increases the quantity or concentration of Hazardous Materials in the 
affe9ted area, causes the increased migration of a plume of Hazardous Materials in soil, 
groundwater, or bay water, causes a Release 6f Hazardous Materials that had been contained 
until the act or omission, or otherwise requires Investigation or Remediation that would not have 
been required but for the act or omission, it being understood that the mere discovery of 
Hazardous Materials, in and of itself, does not cause "Exacerbation". Exacerbate also includes 
the disturbance, removal or generation of Hazardous Materials in the course of Tenant's 
operations, Investigations, maintenance, repair, Improvements and Alterations under this Lease. 
"Exacerbation" has a correlative meaning. 

Master Lease - 3 7 N:\PORT\AS2017\1100292\01223877 



Master Lease 10/6/17 

"Handle" when used with reference to Hazardous Materials means to use, generate, 
move, handle, manufacture, process, produce, package, treat, transport, store, emit, discharge or 
dispose of any Hazardous Material. "Handling" and "Handled" will have correlative meanings. 

"Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined, designated, listed, restricted, or otherwise 
regulated under Environmental Laws as a "hazardous constituent", "hazardous substance", 
"hazardous waste constituent", "infectious waste", "medical waste", "biohazardous waste", "extremely 
hazardous waste", "pollutant", "toxic pollutant", or "contaminant", or any other designation 
intended to classify substances by reason of properties that are deleterious to the environment, 
natural resources, wildlife, or human health or safety, including, without limitation, ignitability, 
infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and reproductive toxicity. 
Hazardous Material includes, without limitation, any form of natural gas, petroleum products or 
any fraction thereof, asbestos, asbestos-containing materials, polychlorinated biphenyls (PCBs), 
PCB-containing materials, and any substance that, due to its characteristics or interaction with 
one or more other materials, wastes, chemicals, compounds, substances, mixtures or byproducts, 
damages or threatens to damage the environment, natural resources, wildlife or human health or 
safety. "Hazardous Materials" also includes any chemical identified as a "constituent of concern" 
in the Pier 70 Environmental Site Investigation Report, Pier 70 Remedial Action Plan, or Pier 70 
Risk Management Plan. 

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim 
made or threatened by any third party against the Indemnified Parties, the State Lands 
Indemnified Parties, or the Preinises relating to damage, contribution, cost recovery 
compensation, loss or injury resulting from the Release of any Hazardous Materials, including 
Losses based in common law. Hazardous Materials Claims include Investigation and 
Remediation costs, fines, natural resource damages, damages for decrease in value of the 
Premises or other Port property, the loss or restriction of the use or any amenity of the Premises 
or other Port property, Attorneys' Fees and Costs and fees and costs of consultants and experts. 

"Hazardous Material Condition" means the Release, or threatened Release of Hazardous 
Materials in, on, under, or about the Premises, other Port property, or the environment, or from 
any vehicles Tenant, or its Agents and Invitees use in, on, under, or about the Premises during 
the Term or Tenant's occupancy of the Premises. 

"Investigate" or "Investigation" when used with reference to Hazardous Material means 
any activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in, on, under or about the Premises, any Improvements or any portion of the site or the. 
Improvements or which have been, are being; or threaten to be Released into the environment. 
Investigation will include preparation of site history reports and sampling and analysis of 
environmental conditions in, on, under or about the Premises or any Improvements. 

"Known Pre-Existing Hazardous Materials" means any Hazardous Material existing on, in, 
about or around the Premises as of the Effective Date and identified as a "constituent of concern" 
in the Pier 70 Environmental Site Investigation Report, Pier 70 Remedial Action Plan, or Pier 70 
Risk Management Plan. 

"Pier 70 Risk Management Plan" means the Pier' 70 Risk Management :Plan, Pier 70 Master 
Plan Area, prepared for the Port of San Franpisco by Treadwell & Rolo and dated July 25, 2013, 
and approved by the RWQCB on January 24, 2014, including any amendments and revisions 
thereto that are approved by the RWQCB, and as interpreted by Regulatory Agencies with 
jl!-risdiction. 

"Post-Effective Date Hazardous Materials" means any Hazardous Materials that are not 
existing on, in, about or around the Premises as of the Effective Date and instead first introduced 
on or after the Effective Date. 
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"Pre-Existing Hazardous Materials" means any Known Pre-Existing Hazardous Materials 
and any Unknown Pre-Existing Hazardous Materials. 

"Release" means when used with respect to Hazardous Materials any accidental, actual, 
imminent or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, or disposing into the air, soil gas, land, 
surface water, groundwater, or environment (including the abandonment or discarding of barrels, 
containers, and other closed receptacles containing any Hazardous Material). 

"State Lands Indemnified Parties" means the State of California, the California State Lands 
Commission, and all of their respective heirs, legal representatives, successors and assigns, and 
all other Persons acting on their behalf. 

"Un~own Pre-Existing Hazardous Materials" means any Hazardous Material existing on, 
in, about or around the Premises as of the Effective Date and not identified in the Pier 70 
Environmental Site Investigation Report, Pier 70 Remedial Action Plan, or Pier 70 Risk 
Management Plan. 

22. PORT'S RIGHT TO PAY SUMS OWED BY TENANT. 

22.1. Port May Pay Sums Owed by Tenant Following Tenant's Failure to Pay. 
Without limiting any other provision of this Lease, and in addition to any other rights or 
remedies available to Port for any Tenant Event of Default, if at any time Tenant fails to pay any 
sum required to be paid by Tenant pursuant to this Lease to any Person other than Port (other 
than any Imposition, mechanics' lien or encumbrance with respect to which the provisions of 
Articles 6 and 7 apply, or any other sum required to be paid by Tenant which Tenant is 
contesting in good faith and with due diligence and which would not become a lien on the 
Property), Port may, at its sole option, but will not be obligated to, upon ten (10) days prior · 
notice to Tenant, pay such sum for and on behalf of Tenant. 

22.2. Tenant's Obligation to Reimburse Port. If pursuant to Section 22.1, Port pays 
any sum required to be paid by Tenant hereunder, Tenant will reimburse Port as Additional Rent, 
the sum so paid. All such sums paid by Port are due from Tenant to Port at the time the sum is 
paid, and if paid by Tenant at a later date, will bear interest at the lesser of the Default Rate or 
the maximum non-usurious rate Port is permitted by Law to charge from the date such sum is 
paid by Port until Port is reimbursed in full by Tenant. Port's rights under this Article 22 are in 
addition to its rights under any other provision of this Lease or under applicable Laws. The 
provisions of this Section 22.2 will survive the expiration or earlier termination of this Lease. · 

23. EVENTS OF DEFAULT. 

23.1. Events of Default. Subject to the pro:visions of Section 23.2, the occurrence of 
· any one or more of the following events which remain uncured after the passage of time set forth 
pursuant to this Article 23 shall constitute an "Event of Default" under the terms of this Lease: 

(a) Tenant fails to pay any Rent or Imposition when due, which failure 
continues for five (5) business days following written notice from Port; provided, however, Port 
will not be required to give such notice on more than two (2) occasions during any calendar· year, 
and failure to pay any Rent or Imposition thereafter when due will be deemed an Event of 
Default without need for further notice; 

· (b) Tenant fails to deliver into escrow the duly executed and acknowledged 
Partial Release and Termination for an applicable Development Parcel within the time period set 
forth in Section l.l(b)(i), and such failure continues fpr one (1) business day following written 
notice from Port; 

(c) Tenant fails to maintain any insurance required to 'be maintained by 
Tenant under this Lease, which failure continues without cure for five (5) business days after 
written notice from Port; 

Master Lease- 39 N:IPORT\AS2017\1100292\01223877 



Master Lease 10/6/17 

(d) Tenant fails to comply with the requirements set forth in Exhibit XX for 
each Special Event and such failure continues for one (1) business day following written notice 
from Port; provided, however, if Tenant commits the same default with respect to consecutive, 
related Special Events more than two (2) times within a twelve (12) month period (by way of 
example only, holding a prohibited Special Event during non-business hours on more than 
two (2) occasions), then Tenant will not be entitled to any cure period under this Section 23.l(d) 
after notice of such second default; 

(e) A Material Breach (as such terms is defined in the DDA) by Master 
Developer occurs under the DDA and remains uncured but such Tenant Event of Default under 
this Lease will be deemed cured if the Material Breach by Master Developer is cured pursuant 
thereto; 

(f) Tenant abandons the Premises, within the meaning of California Civil 
Code Section 1951.2, which abandonment is not cured within thirty (30) days after notice from 
Port of Port's belief of abandonment; 

(g) The Premises are used for Prohibited Uses, as determined by Port in its 
reasonable discretion, and such Prohibited Use(s) continues for a period of twenty-four (24) 
hours following written notice from Port; provided, however, if such default cannot reasonably 
be cured within such period, Tenant will not be in default of this Lease if Tenant commences to 
cure the default within such period and diligently and in good faith continues to cure the default; 
provided, further, without limitation of the foregoing, the Parties agree that Tenant's internal 
deliberations to determine the path to cure such default will be deemed to be a commencement of 
cure; 

(h) Tenant fails to comply with the.provisions of Section 11.1 (Covenant to 
Repair and Maintain the Premises) within five (5) days following written notice from Port; 
provided, however, if such default cannot reasonably be cured within such five (5) day period, 
Tenant will not be in default of this Lease if Tenant commences to cure the default within such 
five (5) day period and diligently and in good faith continues to cure the default; provided, 
however, without limitation of the foregoing, the Parties agree that Tenant's internal 
deliberations to determine the path to cure such default will be deemed to be a commencement of 
cure; 

(i) Tenant fails to comply with the provisions of Article 21 and such failure 
continues for a period of one (1) business day following written notice from Port; provided, 
however, if such default cannot reasonably be cured within such one (1) business day period, 
Tenant will not be in default of this Lease if Tenant commences to cure the default within such 
one (1) business day period and diligently and in good faith continues to cure the default; 
provided, further that the Parties agree that Tenant's internal deliberations to determine the path 
to cure such default will be deemed to be a commencement of cure; 

G) Tenant files a petition fo;r relief, or an order for relief is entered against 
Tenant, in any case under applicable bankruptcy or insolvency Law, or any comparable Law that 
is now or hereafter may be in effect, whether for liquidation or reorganization, which 
proceedings iffiled against Tenant are not dismissed or stayed within one hundred eighty (180) 
days; " 

" (k) A writ of executionisievied on the Leasehold Estate which is not released 
within one hundred eighty (180) days, or a receiver, trustee or custodian is appointed to take 
custody of all or any material part of the property of Tenant, which appointment is not dismissed 
within one hundred eighty (180) days; provided, however, that the exercise by a Mortgagee of 
any of its remedies under its Mortgage will not, in and of itself, constitute a default under this 
Section 23.l(k); · 

(l) Tenant makes a general assignment for the benefit of its creditors; or 

Master Lease - 40 N:\PORT\AS2017\1100292\01223877 



Master Lease 10/6/17 

(m) Tenant violates any other covenant, or fails to perform any other 
obligation to be performed by Tenant under this Lease (including, but not limited to, any 
Mitigation and Improvement Measures that Tenant is required to comply with) at the time such · 
performance is due, and such violation or failure continues without cure for more than thirty (30) 
days after written notice from Port specifying the nature of such violation or failure, or, if such 
cure cannot reasonably be completed within such thirty (30) day period, if Tenant does not 
within such thirty (30) day period c;;ommence such cure, or having so commenced, does not 
prosecute such cure with diligence and dispatch to completion within a reasonable time . 
thereafter. · 

23.2. Special Provisions Concerning Mortgagees and Events of Default .. . 
Notwithstanding anything in this Lease to the contrary, the exercise by a Mortgagee of any of its 
remedies under its Mortgage will not, in and of itself, constitute a default under this Lease·. Port 
will also accept a cure of an Event of Default by any Tenant investor or mezzanine lender; 
provided, however, such parties will not have any additional time to cure any Event of Default. 

24. REMEDIES. 

24.1. Port's Remedies Generally. [Note: Coordinate with DOA and also consider 
potential remedies for failure to timely perform Horizontal Improvements.] 

(a) Upon the occurrence and during the continuance of an Event of Default 
under this Lease, except as expressly limited herein, Port has all rights and remedies provided in 
this Lease or available at Law or in equity (including the right to seek injunctive relief or an 
order for specific performance, where appropriate), including the right to self-help to the extent 
provided for herein; provided, however, notwithstanding anything to the contrary in this Lease, 
any right to cure ·and any remedy available to Port regarding any Event of Default under the 
Workforce Development Program, is limited to those rights and remedies provided in the 
applicable Law for such applicable Special City and Port Provisions; provided, further, Port's 
right to terminate this Lease for a Tenant Event of Default will be limited to Tenant Event of 
Defaults described in Sections 23.l(a) (but only with respect to Tenant's failure to pay any 
Impositions), 23.l(e), 23.l(g) and 23.l(i). 

(b) . In addition to the foregoing Remedies, (i) Port will have the right to 
prohibit Tenant's use of the Premises for Special Events if more than XX Event of Defaults 
under Section 23.l(d) occur during any given XX-month period, and [(ii) with respect to an 
Event of Default due to Tenant's failure to pay Rent, Port will have the remedies set forth in the 
Financing Plan]. 

( c) Except as expressly provided herein, all of Port's rights and remedies are 
cumulative, and except as may be otherwise provided by applicable Law, the exercise of any one 
or more rights will not preclude the exercise of any other. 

24.2. Right to K<!ep Lease in Effect. · 

(a) Continuation of Lease. Port has the remedy described in California Civil 
Code Section 1951.4 (lessor may continue lease in effect after lessee's breach and abandonment 
and recover rent .as it becomes due, if lessee has right to sublet or assign, subject only to 
reasonable limitations) under which Port may continue this Lease in full force and effect. In the 
event Port elects this remedy, Port has the right to enforce by suit or otherwise, all covenants and · 
conditions hereof to be performed or complied with by Tenant and exercise all of Port's rights, 
including the right to collect Rent when due. Upon the occurrence of a Tenant Event of Default, 
Port may enter the Premises without terminating this Lease and relet them, or any part of them, 
to third parties for T~nant' s account. Tenant will be liable immediately to Port for all reasonable 
costs Port incurs in reletting the Premises, including Attorneys' Fees and Costs, brokers' fees or 
commissions, expenses of remodeling the Premises required by the reletting and similar costs. 
Reletting can be for a period shorter or longer than the remaining Term, at such rents and on 
such other terms and conditions as Port determines in its sole discretion. 
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(b) No Termination Without Notice. No act by Port allowed by this 
Section 24.2, nor any appointment of a receiver upon Port's iriitiative to protect its interest under 
this Lease, nor any withholding of consent to a Transfer or termination of a Transfer in 
accordance herewith, will terminate this Lease, unless and until Port notifies Tenant in writing 
that Port elects to terminate this Lease. 

( c) Application of Proceeds of Reletting. If Port elects to re let the Premises as 
provided in Section 24.2(a), the rent that Port receives from reletting will be applied to the 
payment of: 

(i) First, all costs incurred by Port in enforcing this Lease, whether or 
not any action or proceeding is commenced, including Attorneys' Fees and Costs, brokers' fees 
or commissions, the costs of removing and storing Personal Property, costs in connection with 
reletting the Premises, or any portion thereof, altering, installing, modifying and constructing 
tenant improvements required for a new tenant, and costs of repairing, securing and maintaining 
the Premises or any portion thereof; 

(ii) Second, the payments of any indebtedness other than Rent due 
hereunder from Tenant to Port; 

(iii) Third, Rent due and unpaid under this Lease; 

(iv) After deducting the payments referred to in this Section 24.2(c), 
any sum remaining from the rent Port receives from reletting will be held by Port and applied to 
monthly installments of future Rent as such amounts become due under this Lease. In no event 
will Tenant be entitled to any excess rent received by Port". If on a date Rent or other amount is 
due under the Lease, the rent received by Port as of such date from any reletting is less than the 
Rent or other amount due on that date, or if any costs incurred by Port in reletting, remain after 
applying the rent received from such reletting, Tenant will pay to Port such deficiency. Such 
deficiency will be calculated and paid monthly. 

( d) Payment of Rent. Tenant will pay to Port Rent on the dates the Rent is 
due, less the rent Port has received from any reletting which exceeds all costs and expenses of 
Port incurred in connection with a Tenant Event of Default and the reletting of all or any portion 
of the Premises. 

24.3. Port's Right to Cure Tenant's Default. Port, at any time after Tenant commits an 
Event of Default, may, at Port's sole option, cure the default at Tenant's sole cost. If Port at any 
time, by reason of Tenant's default, undertakes any act to cure or attempt to cure such default 
that requires the payment of any sums, or otherwise incurs any costs, damages, or liabilities 
(including without limitation, Attorneys' Fees and Costs), all such sums, costs, damages, or 
liabilities paid by Port will be due immediately from Tenant to Port at the time the sum is paid, 
and if paid by Tenant at a later date, shall bear interest at the lesser of the Default Rate or the 
maximum non-usurious rate Port is permitted by Law to charge from the date such sum is paid 
by Port until Port is reimbursed by Tenant. 

24.4. Termination of Tenant's Right to Possession. Upon an Event of Default that 
allows for termination: · 

. (a) Before exercising any right to.terminate this Lease and Tenant's right to 
possession of the Premises under Sections 23.l(a) (but only with respect to Tenant's failure to 
pay any Imposition), 23.l(e), 23.l(g), and23.l(i), Port will provide Tenant with a second written 
notice ("Second Default Notice") and the additional cure period set forth below: 

(i) For an Event of Default under Section 23.1 (a), Tenant will have 
. five (5) business days following delivery of the Second Default Notice to cure; 

(ii) For an Event of Default under Sections 23.l(e) or 23.l(g), Tenant 
will have one (1) business day following delivery of the Second Default Notice to cure; . 
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provided, however, if such default cannot reasonably be cured within such one (1) business day 
period, then Port will not exercise its termination right if Tenant is diligently and in good faith 
continues to cure the default to completion; 

(b) Port may terminate this Lease and Tenant's right to possession of the 
Premises for the Events of Default described in Section 24.4( a) at any time following expiration 
of the cure periods set forth in Section 24.4(a) for the applicable Event of Default by providing 
Tenant with a written notice of termination. 

(c) Acts of maintenance, efforts to relet the Premises, or the appointment of a 
receiver onPort's initiative to protect Port's interest under this Lease will not constitute a 
termination of Tenant's right to possession. 

(d) If Port elects to terminate this Lease, Port has the rights and remedies 
provided by California Civil Code Section 1951.2, including the right to recover from Tenant the 
following: 

(i) The worth at the time of award of the unpaid Rent which had been 
earned at the time of termination; plus 

(ii) The worth at the time of award of the amount by which the unpaid 
Rent which would have been earned after termination until the time of award exceeds the amount· 
of such rental loss that Tenant proves could have been reasonably avoided; plus 

(iii) The worth at the time of award of the amount by which the unpaid 
Rent for the balance of the Term after the time of award exceeds the amount of the loss of Rent 
that Tenant proves could be reasonably avoided; plus 

(iv) Any other amounts necessary to compensate Port for the detriment 
proximately caused by Tenant's default, or which, in the ordinary course of events, would likely 
result therefrom. Efforts by Port to mitigate the damages caused by Tenant's breach of this 
Lease do not waive Port's rights to recover damages upon termination. 

The "worth at the time of award" of the amounts referred to in Sections 24.4( d)(i) and 
24.4( d)(ii) above will be computed by allowing interest at an annual rate equal to the lesser of the 
Default Rate or the maximum non-usurious rate Port is permitted by Law to charge. The "worth 
at the time of award" of the amount referred to in Section 24.4 will be computed by discounting 
the amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of 
award, plus one percent (1 %). 

24.5. Continuation of Subleases and Other Agreements. Port has the right, at its sole 
option, to assunie any and all Subleases and agreements by Tenant for the maintenance or 
operation of the Premises. Tenant hereby further covenants that, upon request of Port following 
a Tenant Event of Default and termination of Tenant's interest in this Lease, Tenant will execute, 
acknowledge and deliver to Port such further instruments as may be necessary or desirable to 
vest or confirm or ratify vesting in Port the then existing Subleases and other agreements then in 
force, as above specified. · 

24.6. Appointment of Receiyer. From and after a Tenant Event of Default, Port has the 
right to.have a receiver appointed to collect Rent and conduct Tenant's business. Neither the 
filing of a petition for the appointment of a receiver nor the appointment itself will constitute an 
election by Port to terminate this Lease. 

24.7. Waiver of Redemption. Tenant hereby waives, for itself and all Persons claiming 
by and under Tenant, redemption or relief from forfeiture under California Code of Civil 
Procedure Sections 1174 and 1179, or under any other pertinent present or future Law, in the 
event Tenant is evicted or Port takes possession of the Premises by reason of any Tenant Event 
of Default. 
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24.8. Remedies Not Exclusive. The remedies set forth in this Article 24 are not 
exclusive; they are cumulative and in addition to any and all other rights or remedies of Port now 
or later allowed by other terms and provisions of this Lease, Law or in equity. Tenant's 
obligations hereunder will survive any termination of this Lease. 

25. EQUITABLE RELIEF. 

In addition to the other remedies provided in this Lease, either Party is entitled at any 
time after a default or threatened default by the other Party to seek injunctive relief or an order 
for specific performance, where appropriate to the circumstances of such default. In addition, 
after the occurrence of an event of default by the other Party, the non-defaulting Party is entitled 
to any other equitable relief which may be appropriate to the circumstances of such event of 
default. 

26. No WAIVER. 

26.1. No Waiver by Port or Tenant. No failure by Port or Tenant to insist upon the 
strict performance of any term of this Lease or to exercise·any right, power or remedy 
consequent upon a breach of any such term, will be deemed to imply any waiver of any such 
breach or of any such term unless clearly expressed in writing by the Party against which waiver 
is being asserted. No waiver of any breach will affect or alter this Lease, which shall continue in 
full force and effect, or the respective rights of Port or Tenant with respect to any other then 
existing or subsequent breach. 

26.2. No Accord or Satisfaction. No submission by Tenant or acceptance by Port of 
full or partial Rent or other sums during the continuance of any failure by Tenant to perform its 
obligations hereunder will waive any of Port's rights or remedies hereunder or constitute an 
accord or satisfaction, whether or not Port had knowledge of any such failure except with respect 
to the Rent so paid. No endorsement or statement on any check or remittance by or for Teriant or 
in any communication accompanying or relating.to such payment will operate as a compromise 
or accord or satisfaction unless the same is approved as such in writing by Port. Port may accept 
such check, remittance or payment and retain the proceeds thereof, without prejudice to its rights 
to recover the balance of any Rent, including any and all Additional Rent, due from Tenant and 
to pursue any right or remedy provided for or permitted under this Lease or in law or at equity. 
No payment by Tenant of any amount claimed by Port to be due as Rent hereunder (including 
any amount claimed to be due as Additional Rent) will be deemed to waive any claim which 
Tenant may be entitled to assert with regard to the making of such payment or the amount 
thereof, and all such payments will be without prejudice to any rights Tenant may have with 
respect thereto, whether or not such payment is identified as having been made "under protest" 
(or words of similar import). 

27. DEFAULT BY PORT; TENANT'S REMEDIES. [DISCUSS. COORDINATE WITH DDA] 

27.1. Default by Port. Port will be deemed to be in default hereunder only if Port fails 
to perform or comply with any obligation on its part hereunder, and (i) such failure continues for 
more than the time of any cure period provided herein, or, (ii) if no cure period is provided 
herein, for more than sixty (60) days after written notice thereof from Tenant (provided that Port 

. will use reasonable efforts to cure such default within a thirty (30) day period after receipt of 
such written notice from Tenant), or,.(iii) if such default cannot reasonably be cured within such 
siXty (60) day period, Port does not within such period commence with due diligence and 
dispatch the curing of such default, or, having so commenced, thereafter fails or neglects to 
prosecute or complete with diligence and dispatch the curing of such default. 

27.2. Tenant's Exclusive Remedies. Upon the occurrence of default by Port described 
above, which default substantially and materially interfyres with the ability of Tenant to 
construct the Horizontal Improvements, Tenant will have the exclusive right (a) to seek equitable 
relief, including specific performance, in accordance with applicable Laws and the provisions of 
this Lease where appropriate and where such relief does not impose personal liability on Port or 
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its Agents; or (b) if and only if Master Developer has a right to terminate the DDA on account of 
the applicable default, and Master Developer elects to tenninate the DDA, to terminate this 
Lease. Tenant agrees that; notwithstanding anything to the contrary herein or pursuant to any 
applicable Laws, Tenant's remedies hereunder constitutes Tenant's sole and absolute right and 
remedy for a default by Port hereunder, and Tenant has no remedy of self-help. 

28. TENANT'S RECOURSE AGAINST PORT. 

28.1. No Recourse Beyond Value of Property Except as Specified. Tenant agrees that 
notwithstanding any other term or provision of this Lease, (a) Tenant will have no recourse with 
respect to, and Port will not be liable for, any obligation of Port under this Lease, or for any 
claim based upon this Lease, except to the extent of the fair market value of Port's fee interest in 
the Premises (as encumbered by this Lease) and (b) neither Port nor the Indemnified Parties will 
be liable under any circumstances for injury or damage to, or interference with Tenant's 
business, including loss or profits, loss of rents or other revenues, loss of business opportunity, 
loss of goodwill or loss of use, in each case, however occurring. By Tenant's execution and 
delivery hereof and as part of the consideration for Port's obligations hereunder, Tenant 
expressly waives all such liability. 

28.2. No Recourse Against Specified Persons. No commissioner, officer, or employee 
of the Indemnified Parties will be personally liable to Tenant, or any successor in interest, for 
any Event of Default by Port, and Tenant agrees that it will have no recourse with respect to any 
obligation of Port under this Lease, or for any amount which may become due Tenant or any 
successor or for any obligation or claim based upon this Lease, against any such Person. 

28.3; NonUability of Tenant's Members, Partners, Shareholders, Directors, Officers 
and Employees. No member, officer, partner, shareholder, director, board member, agent, or 
employee of Tenant will be personally liable to Port, and Port will have no recourse against any 
of the foregoing, in an Event of Default by Tenant or for any amount which may become due to 
Port or on any obligations under the terms of this Lease or any claim based upon this Lease. 

29. . LIMITATIONS ON LIABILITY. 

29.1. Waiver of Indirect or Consequential, Incidental, Punitive and Special Damages. 
As a material part of the consideration for this Lease, in no event will either Party be liable to the 
other Party for any consequential, incidental, special and punitive damages arising out of any 
such Party's default. 

29.2. Limitation on Parties' Liability Upon Transfer. In the event of any transfer of 
Port's interest in and to the Premises, Port (and in case of any subsequent transfers, the then 
transferor) will automatically be relieved from and after the date of such transfer of all liability 
with regard to the performance of any covenants or obligations contained in this Lease thereafter 
to be performed on the part of Port (or such transferor, as the case may be), but not from liability 
incurred by Port (or such transferor, as the case may be) on account of covenants or obligations 
to be performed by Port (or such transferor, as the case may be) hereunder before the date of 
such transfer; provided, however, that Port (or such subsequent transferor) has transferred to the 
transferee any funds in Port's (or in the possession of such subsequent transferor) in which Port 
(or such subsequent transferor) has an interest, in trust, for application pursuant to the provisions 
hereof, and such transferee .has assumed all liability for all such funds so received by such 
transferee from Port (or such subsequent transferor) . 

. 30. ESTOPPEL CERTIFICATES. 

30.1. Estoppel Certificate by Tenant. Tenant will execute, acknowledge and deliver to 
Port (or at Port's request, to a prospective purchaser or mortgagee of Port's interest in the 
Premises), within fifteen (15) business days after a request, a certificate substantially in the form 
attached hereto as Exhibit XX stating to Tenant's knowledge after diligent inquiry (a) that this 
Lease is unmodified and in full force and effect (or, if there have been modifications, that this 
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Lease is in full force and effect, as modified, and stating the modifications or, if this Lease is not 
in full force and effect, so stating), (b) the dates, if any, to which any Rent and other sums 
payable hereunder have been paid, ( c) that no notice has been received by Tenant of any default 
hereunder which has not been cured, except as to defaults specified in such certificate, and 
(d) any other matter actually known to Tenant, directly related to this Lease and reasonably 
requested by Port. In addition, if requested, Tenant will attach to such certificate a copy of this 
Lease, and any amendments thereto, and include in such certificate a statement by Tenant that, 
its knowledge, such attachment is a true, correct and complete copy of this Lease, as applicable, 
including all modifications thereto. Any such certificate may be relied upon by any Port, any 
successor agency, and any prospective purchaser or mortgagee of the Premises or any part of 
Port's interest therein. Tenant will also insert a provision similar to this Section into each 
Sublease requiring Subtenants under Subleases to execute, acknowledge and deliver to Port, 
within twenty (20) business days after request, an estoppel certificate substantially in the form 
attached hereto as Exhibit XX covering the matters described in clauses (a), (b), (c) and (d) 
above with respect to such Sublease, along with a true and correct copy of the applicable 
Sublease and all amendments thereto. 

30.2. Estoppel Certificate by Port. 

Port will execute, acknowledge and deliver to Tenant (or at Tenant's request, to any 
Mortgagee, prospective Mortgagee, prospective purchaser, or other prospective transferee of 
Tenant's interest under this Lease), within fifteen (15) business days after a request, a certificate 
substantially in the form attached hereto as Exhibit XX stating to Port's actual knowledge after 
diligent inquiry (a) that this Lease is unmodified and in full force and effect (or, if there have 
been modifications, that this Lease is in full force and effect as modified, and stating the 
modifications or if this Lease is not in full force and effect, so stating), (b) the dates, if any, to 
which Rent and other sums payable hereunder have been paid, whether or not, to the knowledge 
of Port, there are then existing any defaults under this Lease (and if so, specifying the same) and 
(c) any other matter actually known to Port, directly related to this Lease and reasonably 
requested by the requesting Party. In addition, if requested, Port will attach to such certificate a 
copy of this Lease and any amendments thereto, and include in such certificate a statement by 
Port that, to its knowledge, such attachment is a true, correct and complete copy of this Lease, 
including all modifications thereto. Any such certificate may be relied upon by Tenant or any 
Mortgagee, prospective Mortgagee, prospective purchaser, or other prospective transferee of 
Tenant's interest under this Lease. 

31. APPROVALS BY PORT; STANDARD OF REVIEW; FEES FOR REVIEW. 

31.1. Approvals by Port. The Port's Executive Director or his or her designee, is 
authorized to execute on behalf of Port any closing or similar documents and any contracts, 
agreements, memoranda, or similar documents with State, regional or local authorities or other 
Persons that are necessary or proper to achieve the purposes and objectives of this Lease and do 
not materially increase the obligations of Port hereunder, if the Executive Director reasonably 
determines, after consultation with, and approval as to form by, the City Attorney, that the 
document is necessary or proper and in Port's best interests. The Port Executive Director's 
signature of any such documents will conclusively evidence such a determination by him or her. 
Wherever this Lease requires or permits the giving by Port of its consent or approval, or 
whenever an amendment, waiver, notice, or other instrument or document is to be executed by or 
on behalf of Port, the Executive Director, or his or her designee, is authorized to execute such 
instrument on behalf of Port, except as otherwise provided by applicable Law, including the 
City's Charter and approval by the City's Attorney's Office to the extent applicable, or if the 
Executive Director determines, in his or her sole discretion, that Port Commission action is 
necessary prior to execution of such instrument. · 
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31.2. Standard of Review. Except as expressly provided otherwise or when Port is 
acting in its regulatory capacity, the following standards will apply to the Parties' conduct under 
this Agreement. 

(a) Advance Writings Required. Whenever a Party's approval or waiver is 
required: (i) the approval or waiver must be obtained in advance and in writing; and (ii) the Party 
whose approval or waiver is sought may not unreasonably withhold, condition, or delay its 
approyal or waiver, as applicable. 

(b) Commercial Reasonableness. Whenever a Party is permitted to make a 
judgment, form an opinion, judge the sufficiency of the other Party's performance, or exercise 
discretion in taking (or refraining from taking) any action or making any determination, or grant 
or withhold its approval or consent, unless otherwise stated in this Lease, that Party must employ 
commercially reasonable standards in doing so. In general, the Parties' conduct in implementing 
this Lease, including construction of hnprovements, disapprovals, demands for performance, 
requests for additional information, and any exercise of an election or option, must be 
commercially reasonable. 

31.3. Fees for Review. Unless a different time period is required in this Lease, within 
thirty (30) days after Port's written request, Tenant will pay Port, as Additional Rent, Port's 
reasonable costs, including, without limitation, Attorneys' Fees and Costs and costs of Port staff 
time incurred in connection with the review, investigation, processing, documentation, and/or 
approval of any proposed Transfer, Mortgage, estoppel certificate, or any other matter under this 
Lease requiring Port's approval or review excluding any such costs incurred by Port in its 
regulatory capacity, which costs will be paid separately by Tenant to the extent required by the 
applicable regulatory requirements. Tenant will pay such reasonable costs regardless of whether 
or not Port consents to such proposal. · 

32. No MERGER OF TITLE. 

There will be no merger of the Leasehold Estate with the fee estate in the Premises by 
reason of the fact that the same Person may own or hold (a) the Leasehold Estate or any interest 
in such Leasehold Estate, and (b) any interest in such fee estate. No such merger will occur. 
unless and until all Persons having any interest in the Leasehold Estate and the fee estate in the 
Premises join in and record a written instrument effecting such merger. 

33. QUIET ENJOYMENT. 

Subject to the Permitted Encumbrances, the Premises being in and around construction 
throughout the Term, Construction hnpacts from the adjacent and nearby Development Projects, 
the terms and conditions of this Lease and applicable Laws, Port agrees that Tenant, upon paying 
the Rent and observing and keeping all of the covenants under this Lease on its part to be kept, 
will lawfully and quietly hold, occupy and enjoy the Premises during the Term without 
hindrance or molestation by Port. Notwithstanding the foregoing, Port has no liability to Tenant 
in the event any defect exists in the title of Port as of the Commencement Date, whether or not 
such defect affects Tenant's rights of quiet enjoyment. Tenant's sole remedy with respect to any 
such existing title defect is to obtain compensation by pursuing its rights against any title 
insurance company or companies issuing title insurance policies to Tenant. 

34. S~NDER OF PREMISES. 

34.1. End of Lease Term. 

(a) Conditions of Premises. Except with respect to those portions of the 
Premises for which this Lease terminates upon conveyance of Development Parcels to Vertical 
Developers or the City upon Acceptance of Horizontal hnprovements, as applicable, (either case 
of which will also be governed by the DDA and other Project Approvals), upon the expiration or 
other termination of the Term of this Lease, Tenant will quit and surrender to Port the Premises 
(i) in good order and conditfon, (ii) clean, free of debris, waste, and Hazardous Materials (other 
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than any Pre-Existing Hazardous Materials that have not been Handled, Released, or 
Exacerbated by Tenant, its Agents, or Invitees), and (iii) free and clear of all liens and 
encumbrances other than the Permitted Encumbrances. If it is determined by Port that the 
condition of all or any portion of the Premises is not in compliance with the provisions of this 
Lease with respect to Hazardous Materials at the expiration or earlier termination of this Lease, . 
then at Port's sole option, Port may require Tenant to hold over possession of the Premises until 
Tenant can surrender the Premises to Port in the condition required herein. Except as set forth in 
Section 34.l(b), the-Premises will be surrendered with all Horizontal hnprovements, other 
hnprovements, repairs, alterations, additions, substitutions and replacements thereto. Tenant 
hereby agrees to execute all documents as Port or the City may deem necessary to evidence or 
confirm any such other termination. 

(b) Demolition of Improvements. 

. (i) At the expiration or earlier termination of this Lease, at Port's sole 
election ("Demolition Option"), Port may require Tenant, at Tenant's sole cost, to Demolish and 
Remove the Improvements, including Horizontal hnprovements that have not been Accepted by 
the City that Port or the City reasonably believe are defective, and surrender the Premises as a 
vacant parcel of real property. Port will notify Tenant of Port's election to exercise the 
Demolition Option (i) no later than twenty-four ()24 months prior to the expiration of this Lease, 
or (ii) within ninety (90) days following termination of this Lease due to a Tenant Event of 
Default. · 

(ii) If Port exercises the Demolition Option in accordance with 
Section 34.l(b)(i), then if Port agrees that Tenant will complete the Demolition and Removal 
after the expiration or earlier termination of this Lease (or promptly thereafter if the Lease is 
terminated due to a TenantEvent of Default), Port and Tenant will enter into Port's standard 
license granting Tenant non-possessory access to the Premises in order for Tenant to perform the 
Demolition and Repair following the expiration or earlier termination of this Lease; provided, 
however, Tenant will perform the Demolition and Removal in compliance with Article 13 
(Subsequent Construction) and Port may require insurance, bond, guaranty, Indemnification, and 
other requirements that exceed the coverage amounts or licensee obligations set forth in Port's 
standard license, that Port determines are reasonably appropriate to protect its interest in light of 
the risks and liabilities associated with the Demolition and Removal. 

(iii) Tenant must commence and complete the Demolition and Removal 
in a timely manner and with due diligence and care, and complete the same within the time 
period agreed to between the Parties. 

( c) Subleases. Upon any termination of this Lease, all Subleases hereunder 
will automatically terminate. 

( d} Personal Property. On or before expiration or earlier termination of this 
Lease, Tenant will remove and will cause all Subtenants to remove, all of their respective trade 
fixtures, signs and other Personal Property. If the removal of such Personal Property causes · 
damage to the Premises, Tenant will promptly repair such damage, at no cost to Port. Any items 
not removed by Tenant as required herein will be deemed abandoned and may be stored, 
removed, and disposed of by Port at Tenant's sole cost and expense, and Tenant waives all 

· claims ag~nst Port for any Losses resulting fr.om Port's retention, removal or disposition of suc;h 
Personal Property; provided, however, that Tenant will be liable to Port for all costs incurred in 
storing, removing and disposing of such abandoned property or repairing any damage to the 
Premises resulting from such removal. 

( e) Quitclaim. Upon the expiration or earlier termination of this Lease, the 
Premises will automatically, and without further act or conveyance on the part of Tenant or Port, 
become the property of Port, free and clear of all liens and without payment therefore by Port · 
and will be surrendered to Port upon such date. Upon or at any time after the expiration or 
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earlier termination of this Lease, if requested by Port, Tenant will promptly deliver to Port, 
without charge, a quitclaim deed to the Premises and any other instrument reasonably requested 
by Port to evidence or otherwise effectuate the termination of Tenant's leasehold estate 
hereunder and to effectuate such transfer or vesting of title to the Premises, the Improvements 
and Personal Property that Port agrees are to remain within the Premises. 

(f) Survival. The provisions of this Section 34.1 will survive the expiration 
or earlier termination of this Lease. 

35. NOTICES. 

35.1. Notices. 

All notices, demands, consents, and requests which may or are to be given by any Party 
to the other will be in writing, except as otherwise provided herein. All notices, demands, 
consents, and requests to be provided hereunder shall be deemed to have been properly given on 
the date of receipt if served personally on a day that is a business day (or on the next business 
day if served personally on a day that is not a business day), or, if mailed, on the date that is two 
(2) days after the date when deposited with the U.S. Postal Service for delivery by United States 
registered or certified mail, postage prepaid, in either case, addressed as follows: 

To Port: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Deputy Director of Real Estate and Development 
Re: Pier 70 Waterfront Site 

With a copy to: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Deputy Director of Real Estate and Development 
Re: Pier 70 Waterfront Site 

Master Developer: 

With a copy to: 

or at such other place or places in the United States as each such Party may from time to time 
designate by written notice to the other in accordance with the provisions hereof. For 
convenience of the Parties, copies of notices may also be given by electronic-mail to the 
electronic-mail address set forth above (or such other address as may be provided from time to 
time by notice given in the manner required hereunder); however, neither Party may give official 
or binding notice by electronic-mail. 

35.2. Form and Effect of Notice. 

Every notice given to a Party or other Person under this Section must state (or shall be 
accompanied by a cover letter that states): 

(a) the Section of this Lease pursuant to which the notice is given and the 
action or response required, if any; and 
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(b) if applicable, the period of time within which the recipient of the notice 
must respond thereto. 

In no event will a recipient's approval of or consent to the subject matter of a notice be 
deemed to have been given by its failure to object thereto if such notice (or the accompanying 
cover letter) does not comply with the requirements of this Section 35.2. 

36. INSPECTION OF PREMISES BY PORT. 

36.1. Entry for Inspection. Subject to the rights of any Subtenants, Port and its 
authorized Agents have the right to enter the Premises without notice at any time during normal 
business hours of generally recognized business days, provided that Tenant or Tenant's Agents 
are present on the Premises (except in the event of an emergency), for the purpose of inspecting 
the Premises to determine whether the Premises is in good condition and whether Tenant is 
complying with its obligations under this Lease. 

36.2. Entry for Horizontal Improvements. With respect to the development of 
Horizontal hnprovements, Port and its Agents have the right of entry onto Premises in 
accordance with [Section 14.8(b) of the DDA] to the extent reasonably necessary to carry out the 
purposes of the DDA. 

36.3. General Entry. In addition to its rights pursuant to Section 36.1, subject to the 
rights of any Subtenants, Port and its authorized Agents will have the right to enter the Premises 
at all reasonable times and upon reasonable notice as stated below for any of the following 
purposes: 

(a) To perform any necessary maintenance, repairs or restoration to the 
Premises or to perform any services which Port has the right or obligation to perform in 
accordance with Sections 11.2 or 24.2; 

(b) To serve, post, or keep posted any notices required or allowed under the 
provisions of this Lease; 

(c) To obtain environmental samples and perform equipment and facility 
testing. 

Port agrees to give Tenant reasonable prior notice of Port's entering on the Premises 
except in an emergency for the purposes set forth above. Such notice will be not less than 
one (1) days' prior notice. Tenant will have the right to have a representative of Tenant 
accompany Port or its Agents on any entry into the Premises. Notwithstanding the foregoing, no 
notice will be required for Port's entry onto public areas of the Premises during regular business 
hours unless such entry is for the purposes set forth in Section 36.3(a). 

36.4. Emergency Entry. Port may enter the Premises at any time, without notice, in the 
event of an emergency. Port will have the right to use any and all means which Port may deem 
proper in such an emergency in order to obtain entry to the Premises. Entry to the Premises by 
any of these means, or otherwise, will not under any circumstances be construed or deemed to be 
a forcible or unlawful entry into, or a detainer of, the Premises, or an eviction of Tenant from the 
Premises or any portion of the Premises. 

365. No Liability. Port will not be liable in any manner, and Tenant hereby waives any 
claim for' damages, for any inconvenience, disturbance, loss 'Of business, nuisance, or other 
damage, including without limitation any abatement or reduction in Rent, arising out of Port's 
entry onto the Premises as provided in Article 36 or performance of any necessary or required 
work on the Premises, or on account of bringing necessary materials, supplies and equipment 
into or through the Premises during the course thereof, except damage resulting solely from the 
willful misconduct or gross negligence of Port or its authorized representatives. 
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36.6. Nondisturbance. Port will use its commercially reasonable efforts to conduct its 
activities on the Premises as allowed in this Article 36 in a manner which, to the extent 
reasonably practicable, will minimize annoyance or disturbance to Tenant. 

36.7. Subtenant Agreement. Tenant will require each Subtenant to permit Port to enter 
its premises for the purposes specified in Section 36.1 through Section 36.4. 

37. MORTGAGES. 

Tenant will have the right to Mortgage the Leasehold Estate in accordance with the 
attached Exhibit XX. 

38. No JOINT VENTURE. 

Nothing contained in this Lease will be deemed or construed as creating a partnership or 
joint venture between Port and Tenant or between Port and any other Person, or cause Port to be 
responsible in any way for the debts or obligations of Tenant. The subject of this Lease is a lease 
with neither Party acting as the agent of the other Party in any respect except as may be expressly 
provided for in this Lease. 

39. ECONOMIC ACCESS. 

Tenant will comply with the Workforce Development Plan attached hereto as Exhibit XX 
(collectively, the "Workforce Development Plan"). The Workforce Development Plan is designed 
to afford opportunities for San Francisco residents to participate in the construction and 
operation of the Horizontal Improvements. Tenant will comply with the Workforce 
Development Plan with respect to the operation and leasing of the Premises, and will include in 
its Subleases, applicable provisions of the Workforce Development Plan in accordance with the 
same. 

40. REPRESENTATIONS AND WARRANTIES OF TENANT. 

Tenant represents, warrants and covenants to Port as follows, as of the date hereof and as 
of the Commencement Date: 

(a) Valid Existence; Good Standing. Tenant is a [limited liability company] 
duly organized and validly existing under the laws of the State of [ ] . Tenant 
has the requisite power and authority to own its property and conduct its business as presently 
conducted. Tenant is in good standing in the State of · ] . 

(b) Authority. Tenant has the requisite power and authority to execute and 
deliver this Lease and the agreements contemplated hereby and to carry out and perform all of 
the terms and covenants of this Lease and the agreements contemplated hereby to be performed 
by Tenant and upon execution, are legal, valid and binding obligations of Tenant, enforceable 
against Tenant in accordance with its terms; and do not violate any provision of any agreement 
or judicial order to which Tenant is a party or to which Tenant is subject. 

. (c) No Suspension. That Tenant has not been suspended, disciplined or 
disbarred by, or prohibited from contracting with, any federal, state or local governmental 
agency. In the event Tenant has been ~o suspended, disbarred, disciplined or prohibited from 
contracting with any governmental agency, it will immediately notify the Port of same and the 
reasons therefore together with any relevant facts or information' requested by Port. Any such 
suspension, debarment, discipline or prohibition may result in the termination or suspension of 
this Agreement. 

(d) No Limitation on Ability to Perform. Neither Tenant's [articles of 
organization or operating agreement], nor any applicable Law, prohibits Tenant's entry into this 
Lease or its performance hereunder. No consent, authorization or approval of, and no notice to 
or filing with, any governmental authority, regulatory body or other Person is required for the 
due execution and delivery of this Lease by Tenant and Tenant's performance hereunder, except 
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for consents, authorizations and approvals which have already been obtained, notices which have 
already been given and filings which have already been made. Except as may otherwise have 
been disclosed to Port in writing, .there are no undischarged judgments pending against Tenant, 
and Tenant has not received notice of the filing of any pending suit or proceedings against 
Tenant before any court, goveITUI1ental agency, or arbitrator, which might materially adversely 
affect the enforceability of this Lease or the business, operations, assets or condition of Tenant. 

( e) Valid Execution. The execution and delivery of this Lease and the 
performance by Tenant hereunder have been duly and validly authorized. When executed and 
delivered by Port and Tenant, this Lease will be a legal, valid and binding obligation of Tenant. 

(f) Defaults. The execution, delivery and performance of this Lease (i) do 
not and will not violate or result in a violation of, contravene or conflict with, or constitute a 
default by Tenant under (A) any agreement, document or instrument to which Tenant is a party 
or by which Tenant is bound, (B) any law, statute, ordinance, or regulation applicable to Tenant 
or its business, or (C) the articles of organization or the operating agreement of Tenant, and 
(ii) do not result in the creation or imposition of any lien or other encumbrance upon the assets of 
Tenant, except as contemplated hereby. 

(g) Financial Matters. Except to the extent disclosed to Port in writing, 
(i) Tenant is not in default under, and has not received notice asserting that it is in default under, 
any agreement for borrowed money, (ii) Tenant has not filed a petition for relief under any 
chapter of the U.S. Bankruptcy Code, (iii) there has been no event that has materially adversely 
affected Tenant's ability to meet its Lease obligations hereunder, (iv) to Tenant's knowledge, no 
involuntary petition naming Tenant as debtor has been filed under any chapter of the U.S. 
Bankruptcy Code, (v) no federal or state tax liens have been filed against Tenant, and (vi) there 
is no material adverse change in Tenant's financial condition and Tenant is meeting its financial 
obligations as they mature. 

The representations and warranties herein survive any termination of this Lease. 

41. MITIGATION AND IMPROVEMENT lVI:EASURES. 

In order to mitigate the significant environmental impacts of this Lease and operation of 
the Premises, Tenant agrees that the operation of the Project will be in accordance with the 
Mitigation and Improvement Measures attached to this Lease as Exhibit P. Tenant will 
incorporate such Mitigation and Improvement Measures into any contract for the operation of the 
Improvements. 

42. SPECIAL PROVISIONS. 

Tenant will comply with the Port and City Special Provisions attached hereto as 
Exhibit XX. 

43. GENERAL. 

43.1. Time of Performance. 

(a) Expiration. All performance dates (including cure dates) expire at 
5:00 p.m., San Francisco, California time, on the performance or cure date. 

(b) Weekend or Holiday. A performance date which falls on a Saturday, 
Sunday or City holiday is deemed extended to 5:00 p.m. the next working day. · 

( c) Days for Performance. All periods for performance or notices specified 
herein in terms of days will be calendar days, and not business days, unless otherwise provided 
herein. 

( d) Time of the Essence. Time is of the essence with respect to each 
provision of this Lease, including, but not limited, the provisions for the exercise of any option 
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on the part of Tenant hereunder and the provisions for the payment of Rent and any other sums 
due hereunder, subject to Force Majeure. 

43.2. Interpretation of Agreement. 

(a) ExhibitS and Schedule. Whenever an "Exhibit" or "Schedule" is 
referenced, it means an attachment to this Lease unless otherwise specifically identified. All 
such exhibits and schedules are incorporated herein by reference. 

(b) Captions. Whenever a'section, article or paragraph is referenced, it 
refers to this Lease unless otherwise specifically identified. The captions preceding the articles 

.· and·sections of this Lease and in the table of contents have been inserted for convenience of 
reference only. Such captions will not define or limit the scope or intent of any provision of this 
Lease. · 

( c) Words of Inclusion. The use of the term "include", "including", "such as", 
or words of similar import, when following any general term, statement or matter will not be 
construed to limit such term, statement or matter to the specific items or matters, whether or not 
language of non-limitation is used with reference thereto. Rather, such terms will be deemed to 
refer to all other items or matters that could reasonably fall within the broadest possible scope of 
such statement, term or matter. 

(d) No Presumption Against Drafter. This Lease has been negotiated at 
arm's length and between Persons sophisticated and knowledgeable in the matters dealt with 
herein. In addition, experienced and knowledgeable legal counsel has represented each Party. 
Accordingly, this Lease will be interpreted to achieve the intents and purposes of the Parties, 
without any presumption against the Party responsible for drafting any part of this Lease 
(including California Civil Code Section 1654). 

(e) Fees and Costs. The Party on which any obligation is imposed in this 
Lease will be solely responsible for paying all costs and expenses incurred in the performance 
thereof, unless the provision imposing such obligation specifically provides to the contrary. 

(f) Lease References. Wherever reference is made to any provision, term or 
matter "in this Lease," "herein" or "hereof," or words of similar import, the reference will be 
deemed to refer to any and all provisions of this Lease reasonably related thereto in the context 
of such reference, unless such reference refers solely to a specific numbered or lettered article, 
section or paragraph of this Lease or any specific subdivision thereof. 

(g) Approvals. Unless otherwise specifically stated in this Lease, wherever a 
Party hereto has a right of approval or consent, such approval or consent will not be 
unreasonably withheld, conditioned or delayed and such approval or consent will be given in 
writing. 

(h) Legal References. Wherever reference is made to a specific code or 
section of a specific Law, the reference will be deemed to include any amendment, restatement 
or replacement. 

43.3. Successors and Assigns. This Lease is binding upon and will inure to the benefit 
of the successors and assigns of Port, Tenant, and any Mortgagee. Where the term "Tenant," 
"Port," "Mortgagee" is used in this Lease, it means and includes their respective successors and 
assigns, or including, as to any Mortgagee, any transferee and any successor or assign of such 
transferee. Whenever this Lease specifies or implies Port as a Party or the holder of the right or 
obligation to give approvals or consents, if Port or the entity which has succeeded to Port's rights 
and obligations no longer exists, then the City will be deemed to be the successor and assign of 
Port for purposes of this Lease. 

43.4. No Third-Party Beneficiaries. This Lease is for the exclusive benefit of the 
Parties hereto and not for the benefit of any other Person and will not be deemed to have 
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conferred any rights, express or implied, upon any other Person, except as provided in Article 37 
with regard to Mortgagees. 

43.5. Real Estate Commissions. Port is not liable for any real estate commissions, 
brokerage fees or finder's fees which may arise from this Lease or any Sublease. Tenant and 
Port each represents that neither has engaged any broker, agent or finder in connection with this 
transaction. In the event any broker, agent or finder makes a claim, through either Party, the 
Party through whom such claim is made agrees to Indemnify the other Party (including the 
Indemnified Parties) from any Losses arising out of such claim. 

43.6. Counterparts. This Lease may be executed in counterparts, each of which is 
deemed to be an original, and all such counterparts constitute one and the same instrument. 

43.7. Entire Agreement. This Lease (including the Exhibits) constitutes the entire 
agreement between the Parties with respect to the subject matter set forth therein, and supersede 
all negotiations or previous agreements between the Parties with respect to all or any part of the 
terms and conditions mentioned herein or incidental hereto. No parol evidence of any prior of 
other agreement will be permitted to contradict or vary the terms of this Lease. 

43.8. Amendment. Neither this Lease nor any of the terms hereof may be terminated, 
amended or modified except by a written instrument executed by the Parties. If Master 
Developer seeks an amendment to the DDA pursuant to [Section 3.4 thereof,] and such 
amendment requires a corresponding amendment to this Lease, [then the provisions of 
Section 3.4 thereof shall be deemed incorporated herein by reference.] 

43.9. Governing Law; Selection of Forum. This Lease will be governed by, and 
interpreted in accordance with, the laws of the State of California. As part of the consideration 
for Port's entering into this Lease, Tenant agrees that all actions or proceedings arising directly 
or indirectly under this Lease may, at the sole option of Port, be litigated in courts having situs 
within the State of California, and Tenant consents to the jurisdiction of any such local, state or 
federal court, and consents that any service of process in such action or proceeding may be made 
by personal service upon Tenant wherever Tenant may then be located, or by certified or 
registered mail directed to Tenant at the address set forth herein for the delivery of notices. 

43.10. Recordation. This Lease will not be recorded by either Party. The Parties agree 
to execute and record in the Official Records a Memorandum of Lease in the form attached 
hereto as Exhibit XX. Promptly upon Port's request follow!ng the expiration of the Term or any 
other termination of this Lease, Tenant will deliver to Port a duly executed and acknowledged 
quitclaim deed suitable for recordation in the Official Records and in form and content 
satisfactory to Port and the City Attorney, for the purpose of evidencing in the public records the 
termination of Tenant's interest under this Lease. Port may record such quitclaim deed at any 
time on or after the termination of this Lease, without the need for any approval or further act of 
Tenant. 

43.11. Attorneys' Fees. The Prevailing Party in any action or proceeding (including any 
cross-complaint, counterclaim, or bankruptcy proceeding) against the other party by reason of a 
claimed default, or otherwise arising out of a party's performance or alleged non-performance 
under this Lease, will be entitled to recover from the other party its costs and expenses of suit, 
including but not limited to reasonable Attorneys' Fees and Costs, which will be payable 
whether or not such action is prosecuted to judgment. "Prevailing party" within the meaning of 
this Section includes, without limitation, a party who substantially obtains or defeats, as the case 
may be, the relief sought in the action, whether by compromise, settlement, judgment or the 
abandonment by the other party of its claim or defense. Attorneys' Fees and .Costs under this 
Section includes attorneys' fees and all other reasonable costs and expenses incurred in 
connection with any appeal. 

For purposes of this Lease, reasonable fees of attorneys of the City's Office of the City 
Attorney will be based on the fees regularly charged by private attorneys with.an equivalent 
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number of years of professional experience (calculated by reference to earliest year of admission 
to the Bar of any State) who practice in San Francisco in law firms with approximately the same 
number of attorneys as employed by the Office of the City Attorney. 

43.12. Severability. If any provision of this Lease, or its application to any Person or 
circumstance, is held invalid by any court, the invalidity or inapplicability of such provision will 
not affect any other provision of this Lease or the application of such provision to any other 
Person or circumstance, and the remaining portions of this Lease will continue in full force and 
effect, unless enforcement of this Lease as so modified by and in response to such invalidation 
would be grossly inequitable under all of the circumstances, or would frustrate the fundamental 
purposes of this Lease. 

44. DEFINITION OF CERTAIN TERMS. 

For purposes of this Lease, initially capitalized terms shall have the meanings ascribed to 
them in this Section [to be cross-checked and finalized with final lease drafts]: 

"28-Acre Site" is defined in Recital B. 

".A.ccess Rights" as defined in Section 4.4(c). 

"Acceptance" means, with respect to any Horizontal Improvement, the acceptance by the 
Port or City of such Horizontal Improvement in accordance with the applicable procedures set 
forth in the DDA. "Accept" and "Accepted" have correlative meanings .. 

"Acquisition Agreement" means [agreement for acquisition of Horizontal Improvements.] 

"Additional Rent'' means any and all sums (other than Base Rent) that may become due or 
be payable by Tenant under this Lease. 

"Affiliate" means any Person directly or indirectly Controlling, Controlled by or under 
Common Control with the other Person in question. [Note: use same definition that we end up 
withinDDA] 

"Affordable Self Storage" is defined in the Basic Lease Information. 

"Affordable Self Storage Site" is defined in the Basic Lease Information and further 
depicted in Exhibit XX. 

"Agents" means, when used with reference to either Party to this Lease, the members, 
officers, directors, commissioners, employees, agents and contractors of such Party, and their 
respective heirs, legal representatives, successors and assigns. 

"Agreement to Comply with CFD and Assessment Matters" as defined in Section 6.2(b ). 

"Ancillary Permitted Uses" as described in the Basic Lease Information. 

"Anniversary Date" means each anniversary of the Commencement Date, during the Term, 
unless the actual Commencement Date is not the first day of a month, in which case, each 
Anniversary Date will be determined as if the Commencement Date were the first day of the first 
full month after the actual Commencement Date. 

"Anticipated Conveyance Date" as defined in Section 1.1 (b )(i)(2) 

"As Is With All Faults" as defined in Section 1.2 ( c ). 

· "Attorneys' Fees and Costs" means reasonable attorneys' fees, costs, expenses and 
disbursements, including, but not limited to, expert witness fees and costs, travel time and 
associated costs, transcript preparatfon fees and costs, document copying, exhibit preparation, 
courier, postage, facsimile, long-distance and communications expenses, court costs, and other 
reasonable costs and fees associated with any other legal, administrative or alternative dispute 
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resolution: proceeding, including such fees and costs associated with execution upon any 
judgment or order, and costs on appeal. 

"Award" means all compensation, sums or value paid, awarded or received for a 
Condemnation, whether pursuant to judgment, agreement, settlement or otherwise. 

''Base Rent'' as defined in Exhibit D. 

"Bond" as defined in the Basic Lease Information. 

''Building 21 Site" is defined in the Basic Lease Information and further depicted in 
Exhibit XX. 

''Buildings" means _______ _ 

"CASp" is defined in Section 1.1 ( c ). 

"Casualty" is defined in Section 15.l(a). 

"CFD Assessment'' means the special taxes to be levied on the Land (and other property in 
the Pier 70 area) in accordance with the terms and conditions of the "Rate and Method of 
Apportionment of Special Tax" applicable to the Infrastructure CFD. [add reference to any other 
CFDs that might be in place] 

"City'' means the City and County of San Francisco, a municipal corporation. 

"Commencement Date" as defined in the Basic Lease Information. 

"Condemnation" means the taking or damaging, including severance damage, of all or any 
part of any property, or the right of possession thereof, by eminent domain, inverse 
condemnation, or for any public or quasi-public use under the law. Condemnation may occur 
pursuant to the recording of a final order of condemnation, or by a voluntary sale of all or any 
part of any property to any Person having the power of eminent domain (or to a designee of any 
such Person), provided that the property or such part thereof is then under the threat of 
condemnation or such sale occurs by way of settlement of a condemnation action. 

"Condemnation Date" means the earlier of: (a) the date when the right of possession of the 
condemned property is taken by the condemning authority; or (b) the date when title to the 
condemned property (or any part thereof) vests in the condemning authority. 

"Construction Impacts" as described in Section 5.1. 

"Control" means the ownership (direct or indirect) by one Person of more than fifty 
percent (50%) of the profits or capital of another Person. "Controlled" and "Controlling" have 
correlative meanings. "Common Control" means that two Persons are both Controlled by the 
same other Person. 

''DDA" is defined in Redtal E. 

''Dedicated Parcel" as defmed in the Housing Plan attached to the DDA. 

''Dedicated Parcel Completion Date" as defined in the Housing Plan attached to the DDA. 

''Default Rate'; means 
-----.,..-,------~ 

''Demolition and Remove" means the demolition of the Improvements and the removal and 
disposal of all debris in accordance with all Laws. "Demolition and Removal" have a correlative 
meaning. 

"Demolition Option" as defined in Section 34.l(b)(i). 

''Design for Development" means the Pier 70 SUD Waterfront Site Design for 
I)evelopment approved by the Port Commission and the Planning Commission, as amended from 
time to time. 
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"Development Parcel" means a buildable parcel in the SUD. 

"Development Projects" is defined in Section 5.1. 

"Encroachment Area" is defined in Section 1.1 ( e). 

"Encroachment Area Charge" is defined in Section 1.l(e). 

"Environmental Laws" as defined in Section 21.6. 

"Environmental Regulatory Action" is defined in Section 21.6. 

"Environmental Regulatory Agency" is defined in Section 21.6. 

"Environmental Regulatory Approval" is defined in Section 21.6. 

''Event of Default" as defined in Section 23.1. 

''Exacerbate" is defined in Section 21.6. 

Master Lease 10/6/17 

''Executive Director'' means the Executive Director of the Port or his or her designee. 

"Final Construction Documents" means plans and specifications sufficient for the 
processing of an application for a building permit in accordance with applicable Laws and the 
Interagency Cooperation Agreement. 

"FOG Ordinance" means Sections 140-140.7 of Article 4.1 of the San Francisco Public 
Works Code, or any subsequent amendment or replacement of the same that sets forth 
prohibitions, limitations and requirements for the discharge of fats, oils and grease into the City's 
sewer system by food service establishments. 

"Force Majeure" means events which result in delays in a Party's performance of its 
obligations hereunder due to causes beyond such Party's control, including, but not restricted to: 
(i) domestic or international events disrupting civil activities, such as war, acts of terrorism, 
insurrection, acts of the public enemy, and riots; (ii) acts of nature, including floods, earthquakes, 
unusually severe weather, and resulting fires and casualties; (iii) epidemics and other public 
health crises affecting the workforce by actions such as quarantine restrictions; (iv) inability to 
secure necessary labor, materials, or tools (but only if the Party claiming delay has taken 
reasonable action to obtain them on a timely basis) due to any of the above events, freight 
embargoes, lack of transportation, or failure or delay in delivery of utilities serving the Premises; 
(v) Administrative Delay, Environmental Delay, or Down Market Delay (in each case as defined 
in the DDA); and (vi) in the case of Tenant, any delay resulting from a defect in Port's title to the 
Premises. Force Majeure does not include failure to obtain financing or have adequate funds. 
The delay caused by Force Majeure includes not only the period of time during which 
performance of an act is hindered, but also such additional time thereafter as may reasonably be 
required to make repairs, to Restore if appropriate, and to complete performance of the hindered 
act. 

"Foreclosure" means a foreclosure of a Mortgage or other proceedings in the nature of 
foreclosure (whether conducted pursuant to court order or pursuant to a power of sale contained 
in the Mortgage), deed or voluntary assignment or other conveyance in lieu thereof. 

"Generator" as described in Section 21.2(d). 

''Handle" is defined in Section 21.6. 

"Hard costs" is defined in Section 11.3 

''Hazardous Material" as defined in Section 21.6. 

"Hazardous Material Claim" is defined in Section 21.6. 

"Hazardous Material Condition" is defined in Section 21.6. 
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"Historic Building" means any of buildings 2, 12, 21 (to the extent the same has been 
added to the Premises in accordance with Section 1.1 (b )(iii) and frame of building 15. "Historic 

,Buildings" mean more than one Historic Building. 

"Historic Core" is defined in Section 5.2(a)(vii). 

"Historic Core Project" is defined in Section 5.2(a)(vii). 

''Horizontal Improvements" means any improvements constructed or to be constructed by 
the Master Developer pursuant to the DDA. 

"Horizontal Improvement Parcel" is defined in Section 1.1 (b )(ii). 

''Impositions" is defined in Section 6.l(b). 

''Improvements" means all Buildings, structures, fixtures and other improvements erected, 
built, placed, installed, constructed, renovated, or rehabilitated, located upon or within the 
Premises on or after the Commencement Date. 

''Indemnified Party" and ''Indemnified Parties" means the City, including, but not limited 
to, all of its boards, commissions, departments, agencies and other subdivisions, including, 
without limitation, the Port; all of the Agents of the California State Lands Commission, the 
City, including its Port, and all of their respective heirs, legal representatives, successors and 
assigns, all other Person acting on their behalf, and each of them. 

''Indemnify" means indemnify, protect and hold harmless. "Indemnification" has a 
correlative meaning. 

''Indemnifying Party" is defmed in Section 19.6. 

''Index" means the Consumer Price Index for All Urban Consumers (base years 1982-
1984 = 100) for the San Francisco-Oakland-San-Jose area, published by the United States 
Department of Labor, Bureau of Labor Statistics. If the Index is modified during the Term 
hereof, the modified Index shall be used in place of the original Index. If compilation or 
·publication of the Index is discontinued during the Term, Port shall select another similar 
published index, generally reflective of increases in the cost of living, subject to Tenant's 
approval, which shall not be unreasonably withheld or delayed, in order to obtain substantially 
the same result as would be obtained if the Index had not been discontinued. 

''Indexed'' means the product of the number to be Indexed multiplied by the percentage 
increase, if any, in the Index from the first day of the month in which the Commencement Date 
occurred to the first day of the most recent month for which the Index is available at any given 
time. 

''Inf!-'astructure CFD" means the City and County of San Francisco Community Facilities 
District No. [_](Pier 70 Public Improvements). 

''Infrastructure Plan" means the Infrastructure Plan attached to the DDA. 

''Investigate" or "Investigation" are defined in Section 21.6. 

''Invitees" when used with respect to Tenant means the customers, patrons, invitees, 
guests, members, licensees, assignees, and subtenants of Tenant and the customers, patrons, 
invitees, guests, members, licensees, assignees and sub-tenants of subtenants. 

"Known Pre-Existing Hazardous Materials" is defined in Section 21.6. 

''Law" or ''Laws" means any one or more present and future laws, ordinances, rules, 
regulations, permits, authorizations, orders and requirements, to the extent applicable to the 
Parties or to the Premises or any portion thereof, whether or not in the present contemplation of 
the Parties, including, without limitation, all consents or approvals (including Regulatory 
Approvals) required to be obtained from, and all rules and regulations of, and all building and 
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zoning laws of, all federal, state, county and municipal governments, the departments, bureaus, 
agencies or commissions thereof, authorities, boards of officers, any national or local board of 
fire underwriters, or any other body or bodies exercising similar functions, having or acquiring 
jurisdiction of, or which may affect or be applicable to, the Premises or any part thereof, 
including, without limitation, any subsurface area, the use thereof and of the Buildings and 
Improvements thereon. "Laws" include the Mitigation and Monitbring Program and the Pier 70 
Risk Management Plan. 

''Lease" means this lease, as it may be amended from time to time. 

''Leasehold" or ''Leasehold Estate" means Tenant's leasehold estate created by this Lease. 

"Live/Work" as described in Section 4.4(a)(v). 

''Loss" or ''Losses" when used with reference to any Indemnity means any and all claims, 
demands, losses, liabilities, damages (including foreseeable and unforeseeable consequential 
damages), liens, obligations, interest, injuries, penalties, fines, lawsuits and other proceedings, 
judgments and awards and costs and expenses, (including, without limitation, reasonable 
Attorneys' Fees and Costs and consultants' fees and costs) of whatever kind or nature, known or 
unknown, contingent or otherwise. 

"Maintenance Notice" is defined in Section 11.3. 

''Master Developer" is defined in Recital B. 

''Master Tentative Map" means ____ _ 

''Master Utilities Plan" is defined in the DDA. 

''Memorandum of Lease" means the Memorandum of this Lease, between Port and Tenant, 
recorded in the Official Records, in the form of Exhibit XX attached hereto. 

''Mitigation Monitoring and Reporting Program" means the Mitigation Monitoring and 
Reporting Program that the Port Commission adopted by Resolution No. [ ] and attached 
hereto as Exhibit XX. 

''Mortgage" means a mortgage, deed of trust, assignment of rents, fixture filing, security 
agreement or similar security instrument or assignment of Tenant's leasehold interest under this 
Lease recorded in the Official Records. 

''Mortgagee" means the holder or holders of a Mortgage and, if the Mortgage is held by or 
for the benefit of a trustee, agent or representative of one or more financial institutions, the 
financial institutions on whose behalf the Mortgage is being held. Multiple financial institutions 
participating in a single financing secured by a single Mortgage shall be deemed a single 
Mortgagee for purpo'ses of this Lease. 

''Mortgagor'' is defined in Section XX. 

"Net Awards and Payments" is defined in Section 16.4. 

"Noonan Site" is described in the Basic Lease Information and as further depicted in 
Exhibit XX. ' 

'~Notice of Special TaX-' is defined in Section 6.2(a). 

"Notice to Cease Prohibited Use" is defined in Section 4.4(b ). 

"Notice to Vacate" is defined in Section l.l(e). 

"Official Records" means, with respect to the recordation of Mortgages and other 
documents and instruments, the Official Records of the City and County of San Francisco. 

"Partial Condemnation" is defined in Section I 6.3(b ). 

Master Lease- 59 N:\PORT\AS2017\1100292\01223877 



Master Lease 10/6/17 

"Partial Release of Master Lease" as defined in Section l.l(b)(i)(l) and further depicted in 
Exhibit XX. 

''Party" means Port or Tenant, as a party to this Lease; "Parties" means both Port and 
Tenant, as Parties to this Lease. 

"Permitted Encumbrances" is described in Section 1.2(a). 

''Permitted Title Exceptions" is defined in Section 1.2(a). 

''Permitted Transfer'' means a Transfer to a Permitted Transferee. 

''Permitted Transferee(s)" means any transferee of the Master Developer's interest in the 
DDA permitted or approved in accordance with the DDA. 

''Permitted Uses" is defined in Section 4.1. 

''Person" means any individual, partnership, corporation (including, but not limited to, 
any business trust), limited liability company, joint stock company, trust, unincorporated 
association, joint venture or any other entity or association, the United States, or a federal, state 
or political subdivision thereof. 

''Personal Property" means all fixtures, furniture, furnishings, equipment, machinery, 
supplies, software, and other tangible personal property that is incident to the ownership, 
development or operation of the Improvements and/or the Premises, whether now or hereafter 
located in, upon or about the Premises, belonging to Tenant and/or in which Tenant has or may 
hereafter acquire an ownership interest, together with all present and future attachments, 
accessions, replacements, substitutions and additions thereto or therefor. 

''Pesticide Ordinance" is defined in Section 21.5. 

"PG&E Remediation Site" is described in the Basic Lease fuformation and further depicted 
in Exhibit XX. 

"Pier 70" is defined in Recital B. 

"Pier 70 Parties" is defined in Section 5.2(a)(vii). 

''Pier 70 Risk Management Plan" is defined in Section 21.6. 

"Port" means the San Francisco Port Commission. 

"Pre-Approved Sublease" is defmed in Section 18.3. 

"Pre-Existing Hazardous Materials" is defined in Section 21.6. 

''Premises" is defined in the Basic Lease fuformation and Section 1.1. 

"Prevailing party" is defined in Section 43.11. 

"Primary Permitted Use" is defined in the Basic Lease fuformation. 

''Prime Rate" means the base rate on corporate loans posted by at least 7 5 % of the 
nation's 30 largest banks, as published by the Wall Street Journal, or if the Wall Street Journal 
has ceased to publish the Prime Rate, then such other equivalent recognized source. 

"Prohibited Use" or "Prohibited Uses" as defmed in Section 4.4(a). 

''Project" means the [Pier 70] project as generally described in the Project Approvals. 

''Project Approvals" is defined in Recital B. · 

''Promotional Signage" means signage containing advertising or promotional messages 
[relating to events, subtenants or otherwise relating to the Premises, which signage is intended to 
be visible primarily to persons on the Premi.ses.] [OPEN] 
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"public work" is defined in Section 13.3({). 

"reasonable wear and tear" is defined in Section 11.1(d). 

"Record Drawings" is defined in Section 13.S(a). "Regulatory Agency" means any 
governmental agency having jurisdiction over the Premises, including, but not limited to, the 
City, RWQCB, and the Army Corps of Engineers. 

"Regulatory Approval" means any authorization, approval or permit required by any 
Regulatory Agency. 

''Rehabilitation" means the repair or alteration of an historic building that does not 
damage or destroy materials, features, or finishes considered important in defining the building's 
historic character. 

"Related Third Party" is defined in Section 21.6. 

''Release" is defined in Section 21.6. 

''Remediate" or ''Remediation" when used with reference to Hazardous Materials means 
any activities undertaken to clean up, abate, remove, transport, dispose, contain, treat, stabilize, 
monitor, remediate, or otherwise control Hazardous Materials located in, on, under or about the 
Premises or which have been, are being, or threaten to be Released into the environment or to 
restore the affected area to the standard required by the applicable Environmental Regulatory 
Agency in accordance with application Environmental Laws and any additional Port 
requirements. Remediation includes, without limitation, those actions included within the 
definition of "remedy" or "remedial action" in California Health and Safety Code Section 25322 
and "remove" or "removal" in California Health and Safety Code Section 25323. 

''Rent" means the sum of Base Rent (including all adjustments) and Additional Rent. For 
purposes of this Lease, Rent includes all unpaid sums that are payable as Rent, but that are 
unpaid when earned and/or accrue for payment at a later time in accordance with the provisions 
·of this Lease. 

''Restoration" means the restoration, replacement, or rebuilding of the Improvements (or 
the relevant portion thereof) in accordance with all Laws then applicable. ("Restore" and 
"Restored" shall have correlative meanings.) 

"RWQCB" shall mean the San Francisco Bay Regional Water Quality Control Board of 
Cal/EPA, a state agency. 

"Security Deposit" is defined in the Basic Lease Information. 

"Special Event" means temporary or short term exhibitions, private and public gatherings, 
recreation, athletic events, filming, commemorations, market places, sporting events, musical 
and theatrical performances and other forms of live entertainment and includes setup/load in and 
demobilization/load out; parking for Special Events; temporary improvements; installation of 
tents and structures; administrative and security functions and other amenities and facilities to 
accommodate such Special Events. 

"State" means the State of California. 

"Staging Rent'' is defined in Exhibit D. 

"Sublease" means any lease, sublease, license, concession, or other agreement (including, 
without limitation, a Sublease to Port) by which Tenant leases, subleases, demises, licenses, or 
otherwise grants to any Person in conformity with the provisions of this Lease, the right to 
occupy or use any portion of the Premises (whether in common with or to the exclusion of other 
Persons). 

"Subsequent Construction" means all repairs to and reconstruction, replacement, addition, 
expansion, Restoration, Rehabilitation, alteration, or modification of any Improvements, or any 
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construction of additional Improvements. "Subsequent Construction" does not include any 
Horizontal Improvements. 

"Substantial Condemnation" is defined in Section 16.3(a). 

"Subtenant" means any Person leasing, using, occupying or having the right to occupy 
any portion of the Premises under and by virtue of a Sublease. 

"SUD" means Planning Code Section 249.XX establishing the [Pier 70] Special Use 
District, as it may be amended from time to time. 

"Tenant" is identified in the Basic Lease Information, and its permitted successors and 
assigns. 

"Term" is defined in Section 2. 

"Commencement Date" is defined in the Basic Lease Information. 

"Total Condemnation" is defined in Section 16.2. 

"Transfer'' means any of the following events or proposed events, whether voluntary, 
involuntary, or by operation of Law: (a) Tenant sells, assigns, encumbers, subleases, or otherwise 
transfers any of its interest in this Lease or in the Premises; (b) ·any Person other than Tenant 
occupies or claims a right of possession to any part of the Premises; ( c) Tenant dissolves, 
merges, consolidates, or otherwise reorganizes, or sells, assigns, encumbers, or otherwise 
transfers cumulatively or in the aggregate 50 percent or more (25 percent or more if publicly 
traded) of its equity interests or business assets, such as goodwill, inventory, and profits; or 
( d) any subtenant, assignee, or other Transferee of Tenant sells, assigns, encumbers, sub
subleases, or otherwise Transfers any of its interest in its Sublease or premises. 

Notwithstanding the foregoing, as used herein, the term "Transfer" does not include 
(i) Special Events; or (ii) any hypothecation, encumbrance or mo;rtgage of this Lease, or pledge 
of the ownership interests in Tenant, made in accordance with Article 37. [Conform to DDA] 

"Vertical DDA" is defined in the DDA. 

''Vertical Developer" is defined in the DDA. 

''Vertical hnprovements" is defined in the DDA. 

"Work" is defined in Section 13.4. 

''worth at the time of award" is defined in Section 24.4. 

[NO FURTHER TEXT ON THIS PAGE; SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

Tenant 

APPROVED AS TO FORM: 

[INSERT NAME OF TENANT], 

By:~~~~~~~~~~~~~
Name:~~~~~~~~~~~~~~~~ 
Title: 

~~~~~~~~~~~~~~~~ 

CITY AND COUNTY OF SAN FRANCISCO, 
. a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: 

DENNIS J. HERRERA, City Attorney 

By:~~~~~~~~~~~
Name: ~~~~~~~~~~
Title: 

~~~~~~~~~~~ 

Lease authorized by: 

-Port Board of Directors Resolution No. [ __ ~ 
-Board of Supervisors Resolution No.[ __ ] 
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EXIDBITD 

RENT 

3. .RENT. 

3.1 Payment of Percentage Rent. 

(a) Tenant will pay to Port from and after the Commencement Date and throughout 
the Term, participation rent on a monthly basis equal to one hundred percent (100%) of Net 
Income generated at or from the Premises ("Percentage Rent"). Port will apply one hundred 
percent (100%) of the Percentage Rent as "Land Proceeds" that Port can contribute as an 
"Advance of Land Proceeds" under [Section 7 of the DDA]. "Land Proceeds" and "Advance of · 

·Land Proceeds" are defined in the DDA. 

(b) From and after the Commencement Date, Tenant will determine the actual 
Percentage Rent payable for each calendar month in each calendar quarter during the Term by 
the twentieth (20th) day of the immediately following calendar quarter. The monthly payments 
of Percentage Rent will be Tenant's good faith estimate of the Percentage Rent owed to Port. 
In the event this Lease expires or terminates on a day other than the last day of a calendar 
quarter, Percentage Rent for such fractional part of the calendar quarter preceding such 
expiration or termination date will be prorated to account.for the partial calendar quarter and 
paid within twenty (20) days after such expiration or termination date, but if this Lease 
terminates as a result of a Tenant Event of Default, any amounts due hereunder will be payable 
immediately upon termination. 

3.2. Additional l)efinitions. 

"Adjustments" mean the following items (without duplication and provided they are 
not included in any Soft Costs or other costs entitled to a developer return under the DDA or · 
Financing Plan): 

(1) All reasonable actual costs deducted by Tenant's parking operator for the 
maintenance and repair of surface parking lots such as re-paving and striping costs; provided, 
however, in no event will any adjustment for surface parking lots reduce the Minimum Parking 
Revenues generated from each parking lot, until agreed to by Port in its sole discretion; and 

(2) All reasonable actual out of pocket third party costs associated with the 
operation of special events, such as payment to special events managers and other Permitted 
Uses. 

"Gross Income" means for any reporting period or portion thereof during the Term, the 
following: all payments, revenues, fees or amounts received by Tenant or by any other party for 
the account of Tenant from any Person for any Person's use or occupancy of any portion of the 
Premises (excluding security or other deposits to be returned to such Person upon the 
termination of such use or occupancy), or from any other sales, advertising, concessions, 
licensing or programming generated from the Premises, including, without limitation, all base 
rent, percentage rent, payments made to Tenant from any Subtenant to reimburse Tenant for 
operating expenses, common area maintenance expenses, insurance expenses, Impositions, or, 
in the case of tenant improvements and finishes to prepare portions of the Premises for 
occupancy or use by such Subtenant, license fees, parking charges, advertising revenues, event 
or promotional fees, charges and permit fees. Without limiting the foregoing, "Gross Income" 
also includes any and all payments made to Tenant from the Business Interruption or delayed 
opening insurance proceeds. 

"Minimum Parking Revenues" means sixty-six percent (66%) of gross parking revenues 
generated from all parking lot or parking operations, less actual costs associated with the 
maintenance and repair of surface parking lots such as re-paving and striping costs. 

-1 N:\PORT\AS2017\1100292\01223877 



"Net Income" means Gross Income less Adjustments. 

3.3. Reporting of Percentage Rent. 

(a) Tenant will deliver to Port a complete statement setting forth in reasonable 
detail its Net Income for each calendar month in each calendar quarter, including an itemized 
list of all Adjustments from Gross Income that Tenant claims and which are expressly permitted 
under this Lease, and a computation of the Percentage Rent for each calendar month in a 
calendar quarter (the "Percentage Rent Statement") by the twentieth (20th) day of the 
immediately following calendar quarter. A financial officer or other accountant employed by 
Tenant who is authorized and competent to prepare such Percentage Rent Statement must 
certify each Percentage Rent Statement as accurate, complete and current. 

(b) If Port receives the Percentage Rent payment but does not receive the applicable 
Percentage Rent Statement by the twentieth (20th) day of the immediately following calendar 
quarter, such failure, until cured, will be treated as a late payment of Percentage Rent, subject 

. to a Late Charge. 

(c) If Tenant fails to deliver any Percentage Rent Statement within the time period 
set forth in this Section 3.3 (irrespective of whether any Percentage Rent is actually paid or 
payable by Tenant to Port) and such failure continues for thirty (30) days after the date Port 
delivers to Tenant written notice of such failure, Port will have the right, among its other 
remedies under this Lease, to have a Port Representative examine Tenant's Books and Records 
(and, to the extent permitted by the applicable Sublease, the Books and Records of any other 
occupant or user of the Premises) as may be necessary to determine the amount of Percentage 
Rent due to Port for the period in question. The determination made by Port Representative 
will be binding upon Tenant, absent manifest error, and Tenant will promptly pay to Port the 
total cost of the examination, together with the full amount of Percentage Rent due and 
payable for the period in question, including any Late Charge and interest at the Default Rate. 

3.4. Payment of Percentage Rent. Percentage Rent will be determined by Tenant for 
each calendar month during the Term and will be payable by the twentieth (20th) day of the 
following calendar month. In the event this Lease expires or terminates on a day other than the 
last day of a calendar month, Percentage Rent for such fractional part of the calendar month 
preceding such expiration or termination date will be prorated to account for the partial 
calendar month and paid within twenty (20) days after such expiration or termination date, but 
if this Lease terminates as a result of a Ten;mt Event of Default, any amounts due hereunder 
will be payable immediately upon termination. 

3.S Books and Records. Tenant will keep books and records according to generally 
accepted accounting principles consistently applied or such other method as is reasonably 
acceptable to Port. "Books and Records" means all of Tenant's books, records, and accounting 
reports or statements relating to this Lease and the operation and maintenance of the 
Premises, including, without limitation, cash journals, rent rolls, general ledgers, income· 
statements, bank statements, income tax schedules relating to the Property, and any other 
bookkeeping documents Tenant utilizes in its business operations for the Premises. Tenant will 
maintain a separate set of accounts, including bank accounts, to allow a determination of 
expenses incurred and revenues generated directly from the Premis~s. If Tenant operates all or 
any portion of the Premises through a Subtenant or Agent (pther than Port), Tenant will cause 
such Subtenant or Agent to adh'ere to the foregoing requirements regarding books, records, 
accounting principles and the like. 

3.6 Audit. Tenant agrees to make its Books and Records (and, to the extent within 
Tenant's control, the Books and Records of any other person relating to the calculation of 
Percentage Rent) available in the City and County of San Francisco to Port, or to any accountant 
employed or retained by Port or the City who is competent to examine and audit the Books and 
Records (hereinafter collectively referred to as "Port Representative"), for the purpose of 
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examining said Books and Records to determine the accuracy of Tenant's reporting of Gross 
Income or Net Income, for a period of five (5) years after the applicable Percentage Rent 
Statement was delivered to Port. Tenant will reasonably cooperate with Port Representative 
during the course of any audit; provided however, once commenced, such audit will be 
diligently pursued to completion by Port within a reasonable time after its commencement. If 
an audit has commenced and Port claims that errors or omissions have occurred, Tenant will 
retain the Books and Records and make them available until those matters are resolved. 

If an audit reveals that Tenant has understated its Gross Income or Net Income for said 
audit period, Tenant will pay Port, within fifteen (15) days after receipt of such audit results, the 
difference between the amount Tenant has paid and the amount it should have paid to Port, 
plus interest at the Default Rate. If Tenant understates its Gross Income for any audit period by 
five percent (5%) or more of Tenant's understated amount, Tenant will pay Port's cost of the 
audit. Any overpayments revealed by an audit will be credited towards Rent payments due 
subsequent to the audit until credited in full. 

3.7 Manner of Payment. Tenant will pay all Rent to Port in lawful money of the 
United States of America at the address for notices to Port specified in this Lease, or to such 
other Person or at such other place as Port may from time to time designate by notice to 
Tenant. Percentage Rent is payable without prior notice or demand. Rent is due and payable 
at the times provided in this Lease, provided that if no date for payment is otherwise specified, 
or if payment is stated to be due "upon demand," "promptly following notice," "upon receipt of 
invoice," or the like, then such Additional Rent is due thirty (30) days following the giving by 
Port and the receipt by Tenant of such demand, notice, invoice or the like to Tenant specifying 
that such sum is presently due and payable. 

3.8 Interest on Delinquent Rent. Rent not~paid when due will bear interest from the 
date due until paid at an annual interest rate equal to the greater of (i) ten percent (10%) or (ii) 
five percent (5%) in excess of the Prime Rate that is in effect as of the date payment is due (the 
"Default Rate"). However, interest will not be payable on Late Charges incurred by Tenant or 
to the extent such payment would violate any applicable usury or similar law. Payment of 
interest will not excuse or cure any default by Tenant. 

3.9 Late Charge. Tenant acknowledges and agrees that late payment by Tenant to 
Port of Rent, or Tenant's failure to provide the Percentage Rent Statement to Port, will cause 
Port increased costs not contemplated by this Lease. The exact amount of such costs is 
extremely difficult to ascertain. Such costs include processing and accounting charges. 
Accordingly, without limiting any of Port's rights or remedies hereunder and regardless of 
whether such late payment results in aTenant Event of Default, Tenantwill pay a late charge 
(the "Late Charge") equal to the higher of (a) five percent (5%) of all Rent or any portion thereof 
which remains unpaid more than five (5) days following the date it is due (or with respect to a 
failure by Tenant to deliver the Percentage Rent Statement to Port within five (5) days following 
the date it is due, five percent (5%) of Percentage Rent due for the subject period of the 
Percentage Rent Statement), or (b) [Note: Increase following amount by $500 every 5 years 
after execution of the DOA: One Thousand Dollars ($1,000)], which amount will be increased 
by an additional One Thousand Dollars ($1,000) on the tenth (10th) annivers.ary of the 
Commencement Date and every ten (10) years thereafter; provided, however, Tenant will not 
be subject to a Late Charge more than once every calendar year if Tenant pays the unpaid Rent 
or delivers the Monthly Statement to Port, as applicable, within five (5) days of written notice 
from Port of such failure. The Parties agree that the Late Charge represents a fair and 
reasonable estimate of the cost that Port will incur by reason of a late payment by Tenant. 

3.10 No Abatement or Setoff. Tenant will pay all Rent at the times and in the manner 
provided in this Lease without any abatement, setoff, credit, deduction, or counterclaim. 

3.11 Net Lease. It is the purpose of this Lease and intent of Port and Tenant that all 
Rent is absolutely net to Port, so that this Lease yields to Port the full amount of Rent at all 
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times during the Term, without deduction, abatement or offset. Under no circumstances, 
whether now existing or hereafter arising, and whether or not beyond the present 
contemplation of the Parties is Port expected or required to incur any expense or make any 
payment of any kind with respect to this Lease or Tenant's use or occupancy of the Premises. 
Without limiting the foregoing, Tenant is solely responsible for paying each item of cost or 
expense of every kind and nature whatsoever, the payment of which Port would otherwise be 
or become liable by reason of Port's estate or interests in the Premises, any rights or interests 
of Port in or under this Lease, or the ownership, leasing, operation, management, maintenance, 
repair, rebuilding, remodeling, use or occupancy of the Premises, or any portion thereof. No 
occurrence or situation arising during the Term, or any Law, whether foreseen or unforeseen, 
and however extraordinary, relieves Tenant from its liability to pay all of the sums required by 
any of the provisions of this Lease, or otherwise relieves Tenant from any of its obligations 
under this Lease, or except as set forth in this Lease, gives Tenant any right to terminate this 
Lease in whole or in part. Tenant waives any rights now or hereafter c9nferred upon it by any 
Law to terminate this Lease or to receive any abatement, diminution, reduction or suspension 
of payment of such sums, on account of.any such occurrence or situation, provided that such 
waiver will not affect or impair any right or remedy expressly provided Tenant under this Lease. 

3.12 Survival. Tenant's obligation to pay any unpaid Rent due and payable will survive the 
expiration or earlier termination of this 
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WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

PORT COMMISSION 
CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 17-43 

The Port owns approximately 72 acres along San Francisco's Central 
Waterfront, roughly bounded by Mariposa Street, Illinois Street, 22nd 
Street, and the San Francisco Bay known as Pier 70. 

Beginning in 2006, the Port initiated an intensive planning process that 
has culminated in a project that would restore and redevelop an 
approximately 35-acre site located at Pier 70 bounded generally by 
Illinois Street on the west, 20th Street to the north, San Francisco Bay 
on the east and 22nd Street on the south in San Francisco's Central 
Waterfront Plan Area (the "Project Site"); and 

The Project Site includes an approximately 28-acre area owned by the 
Port known as the "28-Acre Site," bounded generally by Michigan 
Street on the west, 22nd Street on the south, 20th Street on the north 
and San Francisco Bay on the east; and 

From 2007 to 2010, the Port conducted a community process that 
evaluated the unique site conditions and opportunities at Pier 70 and 
built a public consensus for Pier 70's future that nested within the 
policies established for the Eastern Neighborhoods-Central Waterfront. 
This process culminated in the Pier 70 Master Plan, which was 
endorsed by the Port Commission in May 2010, and the proposed 
mixed-use development of the Project Site (the "Pier 70 Mixed-Use 
Project"); and 

In April 2011, by Resolution No. 11.-21, the Port Commission awarded 
to Forest City Development California, Inc. ("Forest City"), through a 
competitive process, the opportunity to negotiate for the development 
of the 28-Acre Site as a mixed-use development and historic 
preservation project (the "28-Acre Project"); and 

In May 2013, by Resolution No. 13-20, the Port Commission endorsed 
the Term Sheet for the 28-Acre Project. Subsequently, in June 2013, 
by Resolution No. 201-13, the Board of Supervisors found the 28-Acre 
Project fiscally feasible under Administrative Code, Chapter 29 and 
endorsed the Term Sheet for the 28-Acre Project; and 

Port staff and FC Pier 70, LLC, an affiliate of Forest City ("Developer''), 
have negotiated the terms of the Disposition and Development 
Agreement ("DDA") and related transaction documents that are 



WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

incorporated into the DOA and provide the overall road map for 
development of the 28-Acre Project, including a Financing Plan, an 
Infrastructure Plan, an Affordable Housing Plan, a Transportation Plan 
that includes a Transportation Demand Management Program, a 
Workforce Development Plan, an arts program for the use of the arts 
building on Parcel E4 (including replacement studio space for the artist 
community in the Noonan building), and forms of an interim Master 
Lease, Vertical Disposition and Development Agreement and Parcel 
Lease (including applicable lease terms for Historic Buildings 2, 12 and 
21); and 

The Developer has engaged in an extensive community outreach 
process that has included more than 120 community meetings since 
2011, including workshops, focus groups, art events, formal and 
informal presentations, open houses and site tours. Additionally, in 
2014, 73% of voters supported Proposition F, the ballot measure 
supporting reuse of the area and increasing the height limits for the 28-
Acre Project, conditional upon Port Commission approval of a 
development plan for the 28-Acre Project; and 

Developer is an affiliate of Forest City and Forest City Realty Trust, 
Inc., a publicly-traded company with exceptional access to capital, and 
Port financial staff have reviewed and confirmed the financial capacity 
of Developer's parent in amounts sufficient to satisfy its obligation to 
fund its obligations under the ODA; and 

The parties wish to enter into the DOA substantially in the form on file 
with the Commission Secretary and incorporated in this resolution by 
reference; and 

Concurrently with this resolution, the Port Commission has taken or 
intends to take a number of other actions in furtherance of the 28-Acre 
Project, including: (1) approving a trust exchange agreement 
("Exchange Agreement") between the Port and the California State 
Lands Commission; (2) consenting to amendments to the Planning 
Code that create the Pier 70 Special Use District ("Pier 70 SUD") over 
the Project Site and related amendments to the zoning maps; 
(3) consenting to the Development Agreement as it relates to matters 
under Port jurisdiction; (4) approving the Design for Development, 
which provides more detailed land use controls of the Pier 70 SUD and 
conforming amendments to the Waterfront Land Use Plan; 
(5) approving and recommending that the Board of Supervisors 
approve a memorandum of understanding for interagency cooperation 
among the Port, the City, and other City agencies with respect to 
approvals related to the subdivision of the 28-Acre Site and 
construction of infrastructure and other public facilities; (6) 



WHEREAS, 

WHEREAS, 

' WHEREAS, 

recommending that the Board of Supervisors approve formation 
proceedings for sub-project areas to Project Area G of City and County 
of San Francisco Infrastructure Hnancing District No. 2 and a 
memorandum of understanding between the Port and the Assessor, 
the Treasurer-Tax Collector, and the Controller regarding the 
assessment, collection, and allocation of ad valorem and special taxes 
to the financing districts; and (7) approving and recommending that the 
Board of Supervisors approve the public offering and disposition of 
Parcel K North that is adjacent to the 28-Acre Site; and 

Under the ODA and other transaction documents, at full build-out, the 
28-Acre Project will include: (1) 1, 100 to 2, 150 new residential units, 
including on-site housing affordable to a range of low- to moderate
income households as described in the Affordable Housing Plan; (2) 
between 1 million and 2 million gross square feet of new commercial 
and office space; (3) rehabilitation of three significant contributing 
resources to the Union Iron Works Historic District; (4) space for small
scale manufacturing, retail, and neighborhood services; (5) 
transportation demand management on-site, a shuttle service, and 
payment of impact fees to the Municipal Transportation Agency for 
improved transportation connections through the neighborhood; (6) 9 
acres of new open space, potentially including active recreation on 
rooftops, a playground, a market square, a central commons, and 
waterfront parks along the shoreline; (7) on-site strategies to protect 
against sea level rise; and (8) replacement studio space for artists 
currently leasing space in the Noonan Building and a new arts space; 
and 

The DOA governs: (1) Developer's obligations to complete horizontal 
development of the 28-Acre Project, including entitlements, site 
preparation, subdivision and construction work related to streets and 
sidewalks, public realm amenities (e.g., parks and open space), public 
utilities and shoreline improvements (together, "Horizontal 
Development"), all to create development parcels and support and 
protect buildings; and (2) Developer's option to purchase or ground 
lease the majortty of developable lots in the 28-Acre Site for vertical . 

·development, all in accordance with all of the governing land use and 
entitlement documents, including the Development Agreement, Pier 70 
SUD, and Design for Development; and 

The DOA also governs Developer's obligations to deliver various public 
benefits, including: ·(1) the rehabilitation of Historic Buildings 2, 12, and 
21 in accordance with the Secretary of the Interior's Standards for the 
Rehabilitation of Historic Properties; (2) a new up to approximately 

. 90,000-square-foot arts facility; (3) replacement space for current 
tenants of the Noonan Arts Building; (4) at least 50,000 square feet of 



WHEREAS, 

WHEREAS, 

WHEREAS, 

Production, Distribution and Repair space; (5) two on-site child care 
facilities; (6) 9 acres of new parks and open space; (7) on-site sea 
level rise protections; and (8) affordable housing as described below; 
and 

The DOA includes a Schedule of Performance that includes outside 
dates for the completion of public infrastructure, including streets, 
utilities and parks, and the development of Historic Buildings 12 and 21 
and the Arts Building; and 

·The DOA provides the Port with remedies in the event that Developer 
does not meet its obligations under the Schedule of Performance or 
other provisions of the ODA, including specific performance and 
termination for material breach; and 

The DOA, which is premised on approval of the Pier 70 trust exchange 
under the Exchange Agreement, (1) establishes processes to ensure 
that the Port receives fair market value for the sale or lease of all 
option parcels as established by appraisal or public offerings on the 
open market; (2) provides for three development parcels to be used for 
100% affordable housing development through an agreement with the 
City that the Port will lease the parcels at below-market rents and the 
City will apply impact fees payable by developers of commercial 
parcels and market-rate housing to development of the affordable 
housing sites; (3) provides for the use of nontrust revenue sources in 
the form of tax increment and special tax revenues to the extent 
necessary to make the rehabilitation of two historic buildings financially 
feasible; and (4) provides for the Port to be repaid, with interest, from 
nontrust revenues for costs of constructing infrastructure and public 
facilities needed and desired to support development at the 28-Acre 
Site; and 

WHEREAS, The Financing Plan provides that (1) Developer is responsible for 
funding all entitlement costs and the costs of constructing Horizontal 
Development to the extent other 28-Acre Project sources are not 
available, subject to reimbursement; (2) Developer's costs will be 
repaid with an 18% market rate of return from a number of potential 
sources, including the sale or lease of parcels at fair market value, 
community facilities district and infrastructure financing district 
proceeds, and, at the Port's discretion, Port capital; and (3) after 

WHEREAS, 

·, Developer's costs are repaid, land revenues will b:e split 55% to the 
Port and 45% to Developer; and 

The Affordable Housing Plan includes measures to ensure that at least 
30% of all residential units produced at the 28-Acre Site and the 
adjacent Parcel K South are affordable to low- arid moderate-income 



households, with the following components: (1) 150 or more 
inclusionary rental units, representing 20% of all on-site rental units 
and (2) 320 or more permanently affordable units in three buildings to 
be developed by local nonprofits in the 28-Acre Site and Parcel K 
South. The Port will enter into a memorandum of understanding with 
the Mayor's Office of Housing and Community Development for 
developer selection, rent-free leases, and development of the 
permanently affordable housing projects on the three sites; and 

WHEREAS, The Infrastructure Plan includes the conceptual level planning 
elements of all the infrastructure systems necessary to serve the Pier 
70 SUD and describes Developer's obligation to complete streets and 
infrastructure to support development of the 28-Acre Site. The Port's 
and City's third-party developers will retain certain infrastructure 
obligations related to the adjacent Illinois Street Parcels, including the 
20th Street Plaza, Michigan Street, and Irish Hill Park; and 

WHEREAS, The Transportation Plan requires, among other things, that (1) vertical 
developers pay a transportation fee that the Municipal Transportation 
Agency will use and allocate for transportation improvements in the 
area and (2) Developer, building owners, and tenants implement a 
Transportation Demand Management Program designed to reduce 28-
Acre Project-related one-way vehicular auto trips by 20%; and 

WHEREAS, The Workforce Development Plan requires Developer and its 
contractors and subcontractors, vertical developers, and tenants to 
comply with applicable workforce provisions, including a 30% local 
hiring commitment, local business enterprise utilization, participation in 
the City's "First Source" hiring programs, and up to $1 million in 
funding to support expansion of CityBuild and TechSF training for 
District 10 residents; and 

WHEREAS, The Master Lease is a form that sets forth the terms and conditions 
under which the Port will lease most of the 28-Acre Site to Developer 
when it is ready to begin constructing horizontal improvements, 
including parks, streets and utilities in accordance with the ODA. 
Individual development parcels will be removed from the Master Lease 
upon completion of the horizontal improvements serving each parcel 
as they are leased or sold to vertical developers; and 

WHEREAS, · The Vertical Disposition and Development Agreement is a form that 
sets forth (i) the conditions to a vertical developer's acquisition of the 
lease or fee interest in each development parcel within the 28-Acre 
Site and (ii) applicable Port and City requirements for constructing the 
applicable development project; and 



WHEREAS, The Parcel Lease is a form that sets forth the terms and conditions 
under which vertical developers will acquire rights to development 
parcels that are conveyed by ground lease rather than deed, and will 
be modified, as described in the staff memorandum acc.ompanying this 
resolution, to address circumstances unique to (1) the Arts Building 
expected to be built on Parcel E4, including restrictions to allow arts 
uses and on rent) and (2) Historic Buildings 2, 12 and 21 (including 
Port review of construction plans and consistency with Secretary's 
Standards); and 

WHt:::REAS, On August 24, 2017, the Planning Commission (1) reviewed and 
considered the Final Environmental Impact Report for the Pier 70 
Mixed-Use Project ("FEIR") (Case No. 2014-001272ENV); (2) found 
the FEIR to be adequate, accurate and objective, thus reflecting the 
independent analysis and judgment of the Planning Department and 
the Planning Commission; and (3) by Motion No. 19976, certified the 
FEIR as accurate, complete and in compliance with the California 
Environmental Quality Act ("CEQA"), the CEQA Guidelines, and 
Chapter 31 of the San Francisco Administrative Code; and 

WHEREAS, At the same hearing, the Planning Commission approved the Pier 70 
Mixed-Use Project and in so doing, adopted approval findings under 
CEQA by Motion No. 19977, including a Statement of Overriding 

. Considerations ( the "Pier 70 CEQA Findings"), and adopteq a 
Mitigation Monitoring and Reporting Program ("MMRP"). A copy of the 
Planning Commission Motions, the Pier 70 CEQA Findings, and the 
MMRP are on file with the Port Commission Secretary and may be 
found in the records of the Planning Department at 1650 Mission 
Street, San Francisco, CA, and are incorporated in this resolution by 
reference as if fully set forth herein; and 

WHEREAS, The Port Commission has reviewed the FEIR, the MMRP and the 
CEQA Findings, and finds that the approvals before the Port 
Commission are within the scope of the FEIR and that no substantial 
changes in the Pier 70 Mixed Use-Project or the circumstances 
surrounding the Pier 70 Mixed-Use Project have occurred and no new 
information that could not have been known previously showing new 
significant impacts or an increase in severity in impacts has been 
discovered since the FEIR was certified; now, therefore be it 

RESOLVED,· ' That the Port Commission adopts the Pier 70 CEQA Findings as its 
own and adopts the MMRP and imposes its requirements as a 
condition to this approval action; and be it further 

RESOLVED, That the Port Commission hereby approves the DDA and finds that the 
28-Acre Project is consistent with and furthers the purposes of the 



common law public trust and the statutory trust under the Burton Act; 
and, be it further 

RESOLVED, That the Port Commission approves the development plan described in 
the ODA as a Development Plan under Section 4 of the Union Iron 
Works Historic District Housing, Waterfront Parks, Jobs and 
Preservation Initiative (Proposition F, November 2014); and, be it 
further 

RESOLVED, That the Port Commission authorizes the Executive Director of the 
Port, or her designee, to execute the ODA, subject to Board of 
Supervisors' approval, and recommends to the Board of Supervisors 
approval of the DOA; and, be it further 

RESOLVED, That to the extent that implementation of the DOA involves the 
execution and delivery of additional agreements, notices, consents and 
other instruments or documents by the Port, including, without 
lim_itation, instruments conveying or leasing development parcels to 
Developer or vertical developers (such as the Master Lease, Parcel 
Leases and Vertical Disposition and Development Agreements) 
(collectively, "Subsidiary Agreements"), the Executive Director, or her 
designee, as she may deem necessary or appropriate in consultation 
with the City Attorney, is authorized to execute all such Subsidiary 
Agreements so long as the transactions governed by such Subsidiary 
Agreements are contemplated in, and comply with the terms of, the 
DOA, and with respect to the Master Lease, Parcel Leases and 
Vertical Disposition and Development Agreements, are substantially in 
the form of the Master Lease, Parcel Lease and Vertical Disposition 
Agreement attached as Exhibits to the ODA; and, be it further 

RESOLVED, That the Port Commission authorizes and urges all officers, 
employees, and agents of the Port and the City to take all steps that 
they deem necessary or appropriate, to the extent permitted by 
applicable law, in order to implement the ODA in accordance with this 
resolution, including preparation and attachment of exhibits, execution 
of subsequent documents, or to otherwise effectuate the purpose and 
intent of this resolution and the ODA as described in the in the staff 
memorandum accompanying this resolution; and, be it further 

RESOLVED, That the Port Commission authorizes the Executive Director of the 
Port, or her designee, to enter into any amendments or modifications 
to the ODA that the Executive Director determines, in consultation with 
the City Atforney, are in the best interest of the Port, do not materially 
decrease the benefits to or materially increase the obligations or 
liabilities of the Port, and are in compliance with all applicable laws;. 
and, be it further · 



RESOLVED, That prior to Developer making any presentations to the Port 
Commission regarding a phase submittal and the Port Director or 
Commission, as applicable, taking any action on the phase submittal, 
D~veloper will make at least one presentation on the phase submittal 
to the Port's Central Waterfront Advisory Group (CWAG) or a 
successor Port advisory group that adyises the Port on matters 
impacting the area of the Port that includes the 28-Acre Site; and, be it 
further 

RESOLVED, That 5% of lease revenues paid to the Port under leases for the 28-
Acre Site will be deposited in the Southern Waterfront Beautification 
Fund. 

I hereby certify that the foregoing resolution was adopted by the San Francisco 
Port Commission at its meeting of September 26, 2017. 

Secretary 
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FINANCING PLAN 

This FINANCING PLAN implements, is a part of, and is attached as DDA Exhibit Cl 
to and incorporated into the Disposition and Development Agreement (the "DDA") between the 
City and County of San Francisco (including its agencies and departments, the "City"), acting by 
and through the San Francisco Port Commission (the "Port" or the "Port Commission"), and 
FC Pier 70, LLC ("Developer") (each, a "Party"). 

Initially capitalized and other terms are defined in the "Appendix to Transaction 
Documents for the Pier 70 Mixed-Use Project" or in other Transaction Documents as specified in 
the Appendix, which contains definitions, rules of interpretation, and standard provisions 
applicii.ble to all Transaction Documents. 

1. FINANCING OVERVIEW 

1.1. Financing Plan Term 

(a) Effective Date. This Financing Plan, as part of the DDA, becomes 
effective on the Reference Date. Because certain financial obligations and rights will 
continue after the Horizontal Improvements reach Final Completion, the Parties have 
agreed that this Financing Plan will have an independent termination date and continue in 
effect after the DDA Term ends, subject to DDA § 12.10 (Effects ofTennination on 
Project Payment Sources). 

(b) Termination. This Financing Plan will terminate when it has been fully 
performed by the_ following actions: 

(i) the Port has conveyed all Development Parcels to Vertical 
Developers and Land Proceeds have been applied to the Project Payment 
Obligation or to revenue-sharing; 

(ii) the Port has satisfied the Project Payment Obligation; and 

(iii) revenue-sharing under this Financing Plan is complete. 

1.2. Funding Goals. This Financing Plan establishes the contractual :framework for 
financing horizontal development of the Project in accordance with the DDA and to achieve 
the following Funding Goals. 

• Construct Horizontal Improvements in coordination with vertical development of 
the 28-Acre Site and minimize excess carrying costs of horizontal development. 

• Use Public Financing Sources to leverage other sources and enhance the Port's 
ability to satisfy the Project Payment Obligation and each Party's anticipated 
share of Project Surplus. 

• Provide Developer with the opportunity to achieve a market-rate Developer 
Return on its use of Developer Capital for Horizontal Development Costs. 

• Provide the Port with the opportunity to achieve a market-rate Return on Port 
Capital on its use of Port Capital for Horizontal Development Costs. 

• Meet affordable housing goals that San Francisco voters established as City 
policy by adopting Proposition F. 

• Provide the Port with Fair Market Value for Parcel K North and each Option 
Parcel in compliance with AB 418. 

• Use tax-exempt debt.to the extent reasonably feasible, consistent with this 
Financing Plan and Governing Law and Policy. 

FP-1 



• Protect the Parties' investments in Horizontal Improvements by providing a 
funding source for Ongoing Maintenance Costs. 

• Provide a mechanism for San· Francisco to adapt to rising sea levels and protect its 
land, residents, and businesses by financing Pier 70 Shoreline Protection Facilities 
and other Port capital needs after full Project build-out. 

• Implement sound and prudent municipal fiscal policies that protect the City 
General Fund, the Port Harbor Fund, and the City's and the Port's respective 
financial standings and fiduciary obligations, while operating in the constraints of 
this Financing Plan and Governing Law and Policy. 

1.3. Overview of Financing Districts. As part of the Project Approval, the Board of 
Supervisors has formed or has agreed to form the following financing districts, each of which 
is discussed in more detail in Article 4 (Mello-Roos Taxes), Article 6 (Tax Increment), and 
Article 12 (Affordable ):lousing) and shown in FP Schedule 4. Table 1 in Schedule 4 · 
illustrates the financing districts described in this Section. 

(a) Pier 70 Leased Property CFD. The Pier 70 Leased Property CFD at 
formation will include certain Pier 70 Leased Property. The CFD will consist of three 
Zones and a Future Annexation Area, as shown in the RMA. Zone 1 will include all 
Development Parcels to be developed as NOI Property in Phase 1 other than Historic 
Building 12. Zone 2 will include all Development Parcels to be developed as NOI 
Property in future phases except Historic Building 21. Zone 3 will include Historic 
Buildings 12 and 21. 

(i) Facilities Special Taxes from all three Zones will be applied to the 
following, in the order of priority listed: 

(1) Capital Costs, consisting of Entitlement Costs, other 
Horizontal Development Costs, Developer Capital and Developer Return, 
and Port Capital and Return on Port Capital, incurred in the horizontal 
development of the FC Project Area; 

(2) PNLP Payments, which will be disbursed from the Land 
Proceeds Fund for revenue-sharing under this Financing Plan; and 

(3) the Historic Building Feasibility Gap. 

(ii) Shoreline Special Taxes from Zones 1 and 2 will be applied as set 
forth in Subsection 4.7 (Reserve and Shoreline Facilities Accounts). 

(iii) A total of $20 million in the aggregate of Arts Building Special 
Taxes from Zones 1 and 2 of the Pier 70 Leased Property CFD and from the 
Pier 70 Condo CFD will be deposited into the Arts Building Account and applied 
to the following, in the following order of priority to the extent of such amounts: 

(1) If the Noonan Replacement Space is located outside of the 
Arts Building, (I) up to $13.5 million for the Noonan Replacement Space, 
(Il) subject to meeting the private investment obligation set forth in 
Subsection 10.2 (Arts Building Funding), up to $4 million for the Arts 
Building Funding, and (Ill) $2.5 million for community space in the 28-
Acre Site or elsewhere; or · 

(2) If the Noonan Replacement Space is located in the Arts 
Building, (I) up to $17 .5 million for the Arts Building if the Vertical 
Developer meets the private· investment obligation set forth in Subsection 
10.2 (Arts Building Funding), and (Il) $2.5 million for community space 
in the 28-Acre Site or elsewhere. 
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(iv) The Future Annexation Area consists of Parcels El, F, G, HI, H2, 
and CIA. Additionally, Parcel E4 arid Parcel K South will be identified as Future 
Annexation Area, which will allow either parcel to be annexed to the Pier 70 
Leased Property CFD if they cease to be used for the purposes specified in the 
DDA. 

(v) The Pier 70 Leased Property CFD will include a Facilities CFD 
and a Services CFD. 

(vi) The RMA for the Facilities CFD will authorize the CFD to levy 
Facilities Special Taxes on each Taxable Parcel in the Pier 70 Leased 
Property CFD. Under the RMA, the Pier 70 Leased Property CFD will levy 
Facilities Special Taxes at different rates for Market-Rate Rental Projects and 
Taxable Commercial Parcels. 

(vii) Facilities Special Taxes will be deposited into the following 
subaccounts of the Facilities Special Tax Fund of the Special Fund Trust Account 
that the Pier 70 Leased Property CFD will establish: 

(1) the Capital Improvements Account, which will be used to 
pay directly for Horizontal Improvements, pay the Parties for their Capital 
Costs, and for any other use allowed under this Financing Plan; 

(2) the Project Reserve Account; for use as a project reserve 
for Capital Costs and any other use allowed under this Financing Plan; 

(3) the Arts Building Account with the Arts Building Special 
Taxes for the Noonan Replacement Space, the Arts Building Funding, and 
community space; and 

( 4) the Shoreline Reserve Account with a portion of the 
Facilities Special Taxes to fund Shoreline Adaptation Studies and, after 
the Shoreline Protection Project is approved, Pier 70 Shoreline Protection 
Facilities. 

(viii) The Services Special Taxes levied on each Taxable Parcel in the 
Pier 70 Leased Property CFD will pay the Ongoing Maintenance Costs of the 
FC Project Area Maintained Facilities, which will be: · 

(1) Public Spaces in the·FC Project Area; 

(2) Public ROWs in FC Project Area; and 

(3) Shoreline Improvements in and adjacent to the FC Project 
Area 

(b) Pier 70 Condo CFD. The Pier 70 Condo CFD at formation will include 
Parcel K North and Parcels CIC, C2B, and D, which the Port will sell for. development as 
Residential Condo Projects. The CFD will consist of two Zones and a Future Annexation 
Area Zone I will consist of Parcel K North. Zone 2 will include all Residential Condo 
Projects in the 28-Acre Site. 

(i) Facilities Special Taxes from both Zones will be applied to the 
following, in the order of priority listed: 

(1) the Michigan Street segment; 

(2) · the Wth/Illinois Plaza; 

(3) FC Project Area Capital Costs; 
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( 4) PNLP Payments, which will be disbursed from the Land 
Proceeds Fund for revenue-sharing under this Financing Plan; 

(5) From Zone 2 of the Pier 70 Condo CFD, Pier 70 Shoreline 
Protection Facilities; and 

(6) Shoreline Adaptation Studies and Shoreline Protection 
Facilities. 

(ii) A total of $20 million in the aggregate of Arts Building Special 
Taxes from Zone 2 of the Pier 70 Condo CFD and Zones 1 and 2 of the Pier 70 
Leased Property CFD will be deposited into the Arts Building Account and 
applied to the following, in the following order of priority: 

(1) If the Noonan Replacement Space is located outside of the 
Arts Building, (I) up to $13.5 million for the Noonan Replacement Space, 
(II) subject to meeting the private investment obligation set forth in 
Subsection 10.2 (Arts Building Funding), up to $4 million for the Arts 
Building Funding, and (llI) $2.5 million for community space in the 28-
Acre Site or elsewhere; or 

(2) If the Noonan Replacement Space is located in the Arts 
Building, (I) up to $17.5 million for the Arts Building if the Vertical 
Developer meets the private investment obligation set forth in Subsection 
10.2 (Arts Building Funding), and (II) $2.5 million for community space 
in the 28-Acre Site or elsewhere. 

(iii) The Future Annexation Area consists of Parcels El, F, G, Hl, H2, 
and Cl.A. Additionally, Parcel E4 and Parcel K South will be identified as Future 
Annexation Area, which will allow either parcel to be annexed to the Pier 70 
Condo CFD if they cease to be used for the pID:poses specified in the DDA. 

(iv) The Pier 70 Condo CFD will include a Facilities CFD and a 
Services CFD. 

(v) The RMA for the Pier 70 Condo CFD will authorize the CFD to 
levy Facilities Special Taxes on each Taxable Residential Unit in the Pier 70 
CondoCFD. 

(vi) Facilities Special Taxes will be deposited into the following 
subaccounts of the Facilities Special Tax Fund of the Special Fund Trust Account 
that the Pier 70 Condo CFD will establish: 

(1) the Capital Improvements Account, which will be used to 
pay directly for the Michigan Street segment, the 20th/Illinois Plaza, 
Horizontal Improvements, pay the Parties for their Capital Costs, and for 
any other use allowed under this Financing Plan; and 

(2) the Arts Building Account with the Arts Building Special 
Taxes for the Noonan Replacement Space, the Arts Building Funding, and 
community space. 

(vii) The Services Special Taxes levied on each Taxable Residential 
Unit in Zone 1 of the Pier 70 Condo CFD will pay the Ongoing Maintenance 
Costs of the Parcel K North Maintained Facilities, which will be: 

(1) ·Public Spaces in Zone 1; 

(2) Public ROWs in Zone 1; 
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(3) Public Spaces outside of the FC Project Area and the 
20th Street CFD; . 

(4) Public ROWs in Pier 70 north of 20th Street and outside of 
the 20th Street CFD; and 

(5) Shoreline Protection Facilities. 

(viii) The Services Special Taxes levied on each Taxable Residential 
Unit in Zone 2 of the Pier 70 Condo CFD will pay the Ongoing Maintenance 
Costs of the FC Project Area Maintained Facilities, which will be: 

(1) Public Spaces in Zone 2; 

(2) Public ROWs in Zone 2 and 

(3) Shoreline Improvements in and adjacent to the FC Project 
Area. 

( c) Hoedown Yard CFD. The Hoedown Yard CFD will include the Hoedown 
Yard, and will include a Facilities CFD and a Services CFD. 

(i) The RMA will authorize the Hoedown Yard CFD to levy Facilities 
Special Taxes on each Taxable Parcel in the Hoedown Yard CFD. 

(ii) Hoedown Yard CFD Proceeds will be used to finance the 
following: 

(1) Irish Hill Park; 

(2) acquisition of shoreline space near the former Hunters 
Point Power Plant; and 

(3) other Port capital costs. 

(iii) The Services Special Taxes on each Taxable Parcel in the 
Hoedown Yard CFD will pay the Ongoing Maintenance Costs of the Hoedown 
Yard Maintained Facilities, which will be: 

(1) Public Spaces in the Hoedown Yard CFD; 

(2) Public ROWs in the Hoedown Yard CFD; 

(3) Public Spaces outside of the FC Project Area and the 
·20th Street CFD; 

(4) Public ROWs in Pier 70 north of 20th Street and outside of 
the 20th Street CFD; and 

(5) · Shoreline Prqtection Facilities. 

(d) IFD Sub-Project Areas G-1, G-2, G-3, and G-4. Sub~Project Area G-1 
covers the Historic Core, and IFD Sub-Project Area G-2, Sub-Project Area G-3, and Sub
.Project Area G-4, collectively, cover the FC Project Area and Parcel K North. 

(i) Appendix G-1 and Appendix G-2 authorize the IFD to use 
Allocated Tax Increment from all of the Sub-Project Areas to meet the Waterfront 
Set-Aside requirement under IFD Law on a Project Area G-wide basis rather than 
on a sub-project area basis. 

(ii) Under Appendix G-2, the IFD is authorized to pledge and use 
Project Tax Increment to pay directly for Capital Costs for the FC Project Area, 
subject to the Interest Cost Limitation, and to pay Special Debt Service on Mello-
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Roos Bonds and debt sezyice on Tax Increment Bonds issued to finance Capital 
Costs. 

(iii) Appendix G-2 authorizes the IFD to pledge and use Port Tax 
Increment to pay the Historic Building Feasibility Gap, to pay directly for Port 
Improvements at Pier 70 outside of the FC Project Area, and to pay Special Debt 
Service on Mello-Roos Bonds and debt service on Tax Increment Bonds issued to 
finance Port Improvements at Pier 70 outside of the FC Project Area 

(e) IRFD. The IRFD covers the Hoedown Yard. The IRFD Financing Plan 
authorizes the IRFD to use Allocated Housing Tax Increment to finance construction on 
the Affordable Housing Parcels in the 28-Acre Site and Parcel K South. 

1.4. Summary Proforma. 

(a) Contents. FP Schedule 1 (Summary Proforma) contains the following 
key estimates for each Phase and for the horizontal development as a whole: 

(i) Developer's estimated Entitlement Sum and line item estimates by 
category; 

(ii) Developer's estimated Site Preparation costs and line item 
estimates by category; 

' (iii) application of Developer Capital and each other anticipated source, 
including Advances of Land Proceeds, to Horizontal Development Costs (other 
than those listed in (i) and (ii) above) by category; 

(iv) accrual of Developer Return on Entitlement Costs, costs of Site 
Preparation, and other Horizontal Development Costs; 

( v) accrual of Interest on Land Proceeds; 

(vi) the projected value of each Option Parcel assuming entitlements 
are in place, also referred to as Land Value Indicators; 

(vii) the projected value of Parcel K North assuming entitlements are in 
place; 

(viii) the rehabilitation costs and projected Historic Building Feasibility 
Gap of each of Historic Building 12 and Historic Building 21; 

(ix) the projected Arts Building Funding; 

(x) the projected funding gap for the costs of affordable housing 
development on the Affordable Housing Parcels; 

(xi) projected levy and allocation of Mello-Roos Taxes; 

(xii) projected growth and allocation of Project Tax Irlcrement; 

(xiii) bonding capacity for the Project; and 

(xiv) Project Surplus available for revenue-sharing. 

(b) Assumptions. The Proforma incorporates certain assumptions that 
informed the drafting of this Financing Plan. Proforma assumptions include the 
following: 

(i) Financing districts described in this Financing Plan will be 
established and Tax Revenues from each distriGt.will be available for their 
authorized uses. 
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(ii) Development Parcels will be developed for both residential and 
commercial-office uses at densities described as the "Mid-Point Project" in the 
Land Use Plan and Design for Development. 

(iii) · Two Development Parcels in the 28-Acre Site and Parcel K South 
will be designated for development by Affordable Housing Developers. As 
described in Article 12 (Affordable Housing) and in DDA Ex. B5, the financing 
sources for these parcels will include 28-Acre Site Affordable Housing Fees, 
28-Acre Site Jobs/Housing Equivalency Fees, and Housing Tax Increment. 

(iv) Entitlement Costs on the 28-Acre Site will be paid by early Project 
Payment Sources expected to consist of a combination of Early Mello-Roos Bond 
Proceeds and an Advance of Land Proceeds from the Port's sale of Parcel K 
North. . 

(v) The Port will convey Opti9n Parcels in fee or by ground lease for 
Ffilr Market Value determined under DDA arl. 7 (Parcel Conveyances). 

(vi) Developer will exercise its Options for all Option l;'arcels through 
Vertical Developer Affiliates, which will enter into Vertical DDAs in the form of 
DDA Exh D3, which will specify ground rent or purchase prices payable on terms 
described in this Financing Plan. 

(vii) The Port shall ask the City to issue Mello-Roos Bonds on behalf of 
each CFD for the applicable Phase and use the proceeds to pay the Project 
Payment Obligation or to pay directly for Phase Improvements, or both based on 
the approved Phase Budget.' 

(viii) Advances of Land Proceeds and Public Financing Sources, when 
available, will be preferred over capital sources to pay the costs of Phase 
Improvements. 

(ix) Whenever the Project Payment Obligation for a Current Phase 
includes both a Developer Balance and a Port Balance, Developer and the Port 
will be paid by available Project Payment Sources as specified in 
Subsection 2.4(e) (Pro Rata Payments). 

(c) Future Events. 

(i) Both Parties acknqwledge that the Proforma is illustrative only, 
and future events that do not conform to Proforma assumptions will not provide 
the applicable Party with a unilateral right to: 

_ (1) disapprove a Payment Request based solely on a difference 
between actual costs and estimated costs in the Proforma; 

· (2) disapprove a Payment Request based solely on a difference 
between actual revenues and estimated revenues in the Proforma; 

(3) demand payment under a Payment Request for estimated 
costs included in the Proforma that Developer did not actually incur; 

( 4) demand payment under a Payment Request if estimated 
revenues in the Proforma exceed actual revenues or are not available when 
projected; 

·· (5) amend this Firnincing Plan; or 

(6) terminate the DDA. 
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(ii) To the extent that horizontal development varies from Proforma 
assumptions, certain provisions of this Financing Plan will no longer apply and 
will be deemed severed froIT\ this Financing Plan. 

(d) Use of Proforma Budgets. The Port may use the Proforma budgets to 
determine whether to advance Port Capital and to request the issuance of Bonds by the 
City. 

1.5. Payment Sources for the FC Project Area . This Financing Plan describes the 
Parties' agreement as to the Project Payment Sources for the Entitlement Sum and Horizontal 
Development Costs in the FC Project Area and .the treatment of those sources. An overview 
follows, subject to more detailed conditions in Article 3 (Land Proceeds), Article 4 (Mello
Roos Taxes), Article 5 (Mello-Roos Bonds), Article 6 (Tax Increment),and Article 7 (Port 
Advances). 

(a) Mello-Roos Bond Proceeds. 

(i) Mello-Roos Bonds secured and payable by Facilities Special Taxes 
or Project Tax Increment, or both, will be the preferred public financing approach 
for a significant amount of the Phase Improvement Costs. 

(ii) Governing Law and Policy will prevail over any conflict with this 
Financing Plan or any other part of the DDA relating to Project Payment Sources. 

(b) Port Sources. 

. (i) Advances of Land Proceeds and Public Financing Sources are 
expected to provide a majority of the funds to satisfy the Project Payment 
Obligation. · 

(ii) The Port may use Port Capital Advances to pay directly for 
Horizontal Improvements or to satisfy an outstanding Developer Balance when 
Public Financing Sources are not available. 

· (c) Developer Capital. 

(i) Developer has used and will use Developer Capital to pay directly 
for Entitlement Costs and Horizontal Development Costs when Land Proceeds, 
Port Capital, and Public Financing Sources are not available. 

(ii) The Port will make progress payments from time to time on behalf 
of the Acquiring Agencies in accordance with this Financing Plan and the 
Acquisition Agreement in the form of FP Exhibit A. 

(d) Leased Property Improvement Special Taxes. Improvement Special Taxes 
from the Pier 70 Leased Property CFD will fund, in no particular order: 

(i) the Entitlement Sum; 

(ii) Developer Return; 

(iii) Horizontal Development Costs; 

(iv) Port Capital and Return on Port Capital; 

(v) the Noonan Replacement Space, the Arts Building Funding (under 
certain conditions), and other collllllunity facilities; 

(vi) the HistorkBuilding Feasibility Gap; 

(vii) PNLP Payments; 

(viii) Shoreline Adaptation Studies and Shoreline Protection Facilities; 
and 
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(ix) Pier 70 Shoreline Protection Facilities. 

(e) Condo Improvement Special Taxes. Improvement Special Taxes from the 
Pier 70 Condo CFD will fund, in no particular order: 

(i) the Michigan Street segment; 

(ii) the Entitlement Sum; 

(iii) Developer Return; 

(iv) Horizontal Development Costs; 

(v) Port Capital and Return on Port Capital; 

(vi) Except for Parcel K North, the Noonan Replacement Space, the 
Arts Building Funding (under certain conditions), and other community facilities; 

(vii) the Historic Building Feasibility Gap; 

(viii) 20th /Illinois Plaza; 

(ix) .PNLP Payments; and 

(x) after all Bonds secured by the Improvement Special Taxes from 
the Pier 70 Condo CFD are paid in full and the items above have all been paid, for 
Shoreline Adaptation Studies, Shoreline Protection Facilities, and Pier 70 
Shoreline Protection Facilities. 

(t') Project Tax Increment. Subject to the Interest Cost Limitation, Allocated 
Project Tax Increment and proceeds of Tax Increment Bonds secured and payable by 
Project Tax Increment will fund, in no particular order: 

(i) the Entitlement Sum; 

(ii) Developer Return; 

(iii) Horizontal Development Costs; 

(iv) Port Capital and Return on Port Capital; 

(v) the Historic Building Feasibility Gap 

(vi) 20th/Illinois Plaza; 

(vii) PNLP Payments; and 

(viii) Pier 70 Shoreline Protection Facilities. 

1.6. Other Sources and Costs. This Financing Plan describes the Parties' agreement 
as to public sources for other Improvements in the SUD and the treatment of those sources. An 
overview follows, subject to more detailed conditions in Article 10 (Arts Building), Article 11 
(Historic Buildings), and Article 12 (Affordable Housing), in addition to relevant provisions of 
the Articles listed in Section 1.5 (Payment Sources for the FC Project Area). 

(a) 20thffilinois Plaza. The 20th/Illinois Plaza will be an obligation of the 
Vertical Developer that the Port selects to develop Parcel K North. The construction 
costs of these Improvements will be treated as an Advance of Land Proceeds under 
Subsection 7.4(a) (Parcel K North). 

(b) Waterfront Set-Aside. Under the IFD Law, i:he Port will apply Allocated 
Tax Increment from Sub-Project Area G-1, Sub-Project Area G-2, Sub-Project Area G-3, 
and Sub-Project Area G-4 to fund improvements required by the IFD Law. 

(c) Interim Lease Revenues. Interim Lease Revenues will be a source for 
other Improvements in the SUD consistent with the Master Lease. 
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1.7. Aclditional Sources. 

(a) Cooperation. The City, the Port, and Developer will cooperate to identify 
additional sources and incentives that might be available for Horizontal Improvements 
and Vertical Improvements at the FC Project Area, such as incentives for historic 
rehabilitation, brownfield remediation, transit-oriented development, and sustainable 
development. 

(b) Conditions to Other Sources. The Parties must agree to use any permitted 
source that is not identified in this Financing Plan as a Project Payment Source for 
Capital Costs. A potential new source, other than Port Capital, that meets all of the 
following conditions will be deemed to be permitted if it: 

(i) is less costly than Developer Capital; 

(ii) does not materially increase the overall cost of Horizontal 
Improvements; 

(iii) does not increase the time for implementation, cost, or financing of 
any Phase; 

(iv) does not impose additional regulations and restrictions that are 
inconsistent with this Financing Plan or the DDA; 

(v) does not require the Improvements to be made out of sequence 
with the Phasing Plan in effect when the funds would be available, if such 
resequencing creates a material cost increase to the Project; 

(vi) does not result in lower residual values for Option Parcels; and 

(vii) does not impose requirements that would impact the ability to 
market and transfer Development Parcels. 

(c) Horizontal Development Costs. Administrative costs and additional work 
required by accepting a new source will be eligible for reimbursement under this 
Financing Plan as Hard Costs or· Soft Costs, as applicable. 

1.8. Limitation on Sources. Developer acknowledges that none of the following is a 
Project Payment Source to pay directly or secure and pay Bonds issued to pay Developer's 
Horizontal Development Costs at the 28-Acre Site under any circumstances not specified in 
this Financing Plan: 

(a) City General Fund; 

(b) Port Harbor Fund other than Land Proceeds and any Port Capital that the 
Port commits to use; 

(c) Facilities Special Taxes deposited in the Shoreline Reserve Account or 
special taxes collected from outside of the Pier 70 Leased Property CFD or the Pier 70 
Con.do CFD; or 

(d) Tax Increment in the Special Fund Trust Account holding Port Tax 
Increment (other than for Historic Buildings Feasibility Gap), Housing Increment, or Tax 
Increment fromoutside of the Sub-Project Areas, except as specified in 
Subsection 1.6(a) (Waterfront Set-Aside). 

1.9. Spedal Fund Accounts. Table 2 in Schedule 4 lists each Project Payment 
Source described in this Financing Plan and specifie~ the person responsible for receiving, 
administering, and disbursing each so,urce. This listing is without prejudice to the Port's right 
tci amend these funds or form new ones for convenience or efficiency. Changes affecting 
.Mello-Roos Taxes or Tax Increment from the 28-Acre Site and Parcel KNorth will be subject 
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to Developer's consent until the Project Payment Obligation and Promissory Note-LP have 
been fully paid. 

2. FLOW OF FUNDS 

2.1. Port Payments. References in any Transaction Document to Port payments or 
disbursements will mean any of the following funds of the Port, any CFD, the IFD, or the IRFD 
that are applied as described in this Financing Plan and illustrated in FP Schedule 4: 

(a) Land Proceeds from Parcel K North and the 28-Acre Site that the Port 
uses to make Advances to the Pier 70 CFDs to pay Capital Costs, which the Escrow 
Agent will disburse from the Escrow Account as specified in an approved Payment 
Request and in the priority set forth in Section 2.4(d) (Priorities for Payments); 

(b) Port Capital that the Port uses to make Advances to the Pier 70 CFDs to 
pay Developer's Capital Costs, which the Port will disburse as specified in an approved 
Payment Request; 

(c) Mello-Roos Taxes that the Special Fund Trustee disburses from the 
applicable segregated account in the Facilities Special Tax Fund as specified in an 
approved Payment Request; 

(d) Project Tax Increment that the Special Fund Trustee disburses from the 
applicable segregated account in the Tax Increment Fund as specified in an approved 
Payment Request; 

(e) Bond Proceeds that an Indenture Trustee disburses from the applicable 
Capital Improvement Account to pay Capital Costs (subject to the Interest Cost 
Limitation, if applicable), Promissory Note-LP, and Promissory Note-X (fromMello
Roos-only Bonds) under an Indenture and as specified in an approved Payment Request; 

(f) Interim Satisfaction Balance that the Special Fund Trustee disburses from 
the Revenue Account or as otherwise set forth in this Financing Plan; 

(g) Project Surplus that the Special Fund Trustee disburses from the Revenue 
Account after the Final Audit; and 

(h) Housing Tax Increment disbursed to MOHCD. 

2.2. Payment Process Generally. 

(a) Payment Request. As specified in more detail in AA art. 4 (Payment 
Requests), Developer must prepare a Payment Request in the form of AA Exh C (Payment 
Request) and attach supporting documents to initiate the payment process for its Capital 
Costs. Developer will propose specific Project Payment Sources for the requested 
payment and submit the Payment Request to the Chief Harbor Engineer. 

(b) AmJroval of Payment Requests. After determining that a Payment 
Request is complete, the Chief Harbor Engineer must arrange for each applicable Other 
Acquiring Agency to inspect and approve the Phase Improvements and Components 
covered by the Payment Request. Based on inspection results, the Chief Harbor Engineer 
will approve or disapprove the Payment Request within 30 days after his completeness 
determination and forward any Approved Payment Request promptly to the Port Finance 
Director for payment instructions. 

(c) Failure to Approve. As specified in the form of Payment Request, if the 
Chief Harbor Engineer has not approved or disapproved the Payment Request in 30 days 
after ms completeness determination, it will be deemed approved under the Acquisition 
Agreement. If the Chief Harbor Engineer has not approved or disapproved a Payment 
Request or forwarded an Approved Payment Request to the Port Finance Director in the 
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30-day approval period, Developer will be entitled to submit a copy to the Port Finance 
Director with proof of delivery to the Chief Harbor Engineer. 

( d) Directions to Disburse. The Port Finance Director will confirm the 
amount of funds available from each Project Payment Source, whether or not specified in 
the Approved Payment Request Subject to limitations under Governing Law and Policy 
and any priorities established in this Financing Plan, the Port Finance Director will then 
enter the exact amounts to be applied from each Project Payment Source to honor the 
Approved Payment Request. The Port Finance Director will direct disbursements by 
providing copies as appropriate to the Escrow Agent, the Indenture Trustee, and the 
Special Fund Trustee, with copies to Developer, the CFD Agent, and the IFD Agent if 
applicable for their files. 

(e) · When Payment Requests Are Not Required. Notwithstanding anything 
herein to the contrary, a Payment Request shall not be required for (i) distributions to the 
Developer of Project Surplus, (ii) the disbursement of funds to the Developer from the 
Revenue Account, or (iii) distributions to the Developer from a Hybrid Lease. 

2.3. Entitlement Costs. 

(a) Entitlement Cost Statement. 

(i) Up to the Reference Date, Developer spent Developer Capital on 
Entitlement Costs. Developer Return on Developer's Entitlement Costs began to 
accrue on the later of July 12, 2011, or the date on which Developer incurred the 
costs. Developer's preliminary Entitlement Cost Statement is attached as 
FP Schedule 3 showing Developer's line item breakdown of: (1) Entitlement 
Costs; and (2) Developer Return accrued on each of the preceding costs for the 
period ending about 90 days before the Reference Date with estimates up to the 
Reference Date. 

(ii) Developer must pro.vide its updated Entitlement Cost Statement to 
the Port for review no later than 90 days after the Reference Date. The Port will 
be obligated to pay the amount of the Entitlement Sum reflected in the final, 
reviewed, and approved Entitlement Cost Statement under this Section, subject to 
Subsection 2.3(b) (Project Payment Sources for Entitlement Costs). 

(iii) Developer Return will accrue on the unpaid balance of the 
Entitlement Sum from the Reference Date until the date received by the · 
Developer. 

(b) Project Payment Sources for Entitlement Costs. 

(i) IFD Law imposes the Interest Cost Limitation on the use of Tax 
Increment that also applies to any Bonds secured and payable. by Tax Increment. 

(ii) The Interest Cost Limitation does not apply to Land Proceeds, 
Mello-Roos Taxes, and Mello"Roos-only Bond Proceeds. The Port will apply 
Advances of Land Proceeds, Improvement Special Taxes from the Pier 70 CFDs 
(including amounts in the Shoreline Reserve Account), and Mello-Roos-only 
Bond Proceeds to pay Excess Return until paid in full before applying those 
sources to any other part of the Entitlement Sum. 

( c) Payment Process. 

(i) As descfil{ed in Section 2.2 (Payment Process Generally), 
Developer must submit to the Port a completed P.ayment Request under the 
Acquisition Agreement to initiate the payment process for the Entitlement Sum. 
The Approved Payment Request, as verified by the Port Finance Director, will 
direct the Escrow Agent to make an Advance of Land Proceeds to the 
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Pier 70 CFDs by disbursing Parcel K North Proceeds to Developer unless 
clause (iv) of Subsection 7.4(a) (Parcel K North) applies. 

(ii) The amount of the disbursement will be the lesser of: (1) Parcel K 
North Proceeds; and (2) the outstanding Developer Balance. Any Parcel K North 
Proceeds in excess of the Developer Balance will be deposited into the Land 
Proceeds Fund for application to Capital Costs. 

(iii) Concurrently with the disbursement under this Subsection, the Port 
will enter the date of its Advance and the amounts applied to Entitlement Costs 
and Allowed Developer Return on the allonge to Promissory Note-LP. The Port 
will also enter the amount applied to Excess Return on the allonge to Promissory 
Note-X. 

(iv) If the Entitlement Sum is not fully paid by the disbursement under 
this Subsection, the Port will provide a copy of the Approved Payment Request to 
the Special Fund Trustee and the Indenture Trustee. The Approved Payment 
Request will authorize disbursements of Improvement Special Taxes and Mello
Roos Bond Proceeds to Developer, subject to the Interest Cost limitation if 
applicable, as those funds become available up to the unpaid balance of the 
Entitlement Sum and accrued Developer Return until paid. 

(v) If the Entitlement Sum is not fully paid by Pier 70 CFD Proceeds, 
the Approved Payment Request will serve as instructions to the Special Fund 
Trustee to disburse other Project Payment Sources for the unpaid balance to 
Developer as they become available, subject to the Interest Cost Limitation if 
applicable. Under the Special Fund Administration Agreement, the Special Fund 
Trustee will record the dates and amounts of each disbursement and the account 
from which each disbursement is made. 

(vi) In the alternative, if the Entitlement Sum is not fully paid by 
Pier 70 CFD Proceeds, the Port will have the right, but will in no event be 
obligated, to make a Port Capital Advance to the Pier 70 CFDs to pay any 
remaining balance. If the Port does so, the Port will make a contemporaneous 
entry on the allonge to Promissory Note-PC that specifies the date of the Advance 
and the amounts applied to the Entitlement Sum, Allowed Developer Return, and 
Excess Return. The Port will also make corresponding entries on the Port Capital 
Schedule. · 

(vii) Contemporaneously with each disbursement under this Section, 
Developer will make corresponding entries on the Developer Capital Schedule. 

2.4. Horizontal Development Costs. 

(a) Allocation of Developer's Costs. To comply with the Tax Code relating 
to tax-exempt debt, the Parties are allocating Developer's Horizontal Development Costs 
between those eligible for reimbursement from tax-exempt sources and those that must be 
paid from other sources. Examples of the Parties' preliminary conclusions follow. 

(i) Costs to demolish existing structures to clear the 28-Acre Site for 
horizontal development and the cost to partially demolish and relocate the frame 
of Historic Building 15 would be eligible for tax-exempt financing. 

(ii) Costs of Utility Infrastructure, Public ROW s, Public Spaces, 
Transportation Infrastructure, Shoreline Improvements, and Shoreline Adaptation 
Studies w<_:mld be eligible for tax-exempt financing. 

(iii) The Developer and the Port understand that certain Project costs 
(including, but not limited to, certain Entitlement Costs and certain Site 
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Preparation costs) may not be eligible for financing under CFD Law, IFD Law, or 
IRFD Law, or if eligible under such acts such costs may not be eligible for tax.
exempt financing under the Tax Code, arid the Parties will work with the City's 
bond counsel to determine eligibility prior to the issuance of Bonds. 

(b) Developer Cash Flow in each Quarter. 

(i) Developer will account for its use of Developer Capital in each 
Developer Quarterly Report, which must update Developer's spending on Phase 
Improvement Costs by Phase and provide prior notice when Developer expects 
Phase mi.provement Costs to reach or exceed the applicable Phase Budget. 

(ii) Developer must record its use of Developer Capital for Phase 
Improvement Costs on the Developer Capital Schedule, which must be updated 
and attached to each Developer Quarterly Report. Developer must record 
promptly on the Developer Capital Schedule, on the date received, each receipt of 
funds from a Project Payment Source applied to the Developer Balance. 

(c) Payments from Project Pavment Sources. 

(i) As described in Section 2.2 (Payment Process Generally), 
Developer must submit to the Port from time to time a completed Payment 
Request under AA§ 4.2 (Processing Payment Requests) to initiate the payment 
process for the Developer Balance. 

(ii) The Port Finance Director will review each Approved Payment 
Request delivered by the Chief Harbor Engineer under Subsection 2.2(b) 
(Approval of Payment Requests) or Developer under Subsection 2.2( c) (Failure 
to Approve) and: 

(1) identify costs that are subject to restrictions under this 
Financing Plan or Governing Law and Policy; 

(2) indicat~ the amounts available from each Project Payment 
Source under AA§ 4.3 (Processing Payments); 

(3) specify any priorities among Project Payment Sources 
under this. Financing Plan; and 

( 4) forward the Approved Payment Request, with any other 
documents required for approved disbursements, to the Special Fund 
Trustee, the Escrow Agent, or the Indenture Trustee, as applicable. 

(iii) The Joint Escrow Instructions will instruct the Escrow Agent to 
make progress payments to Developer on behalf of the Acquiring Agencies as 
directed in each Approved Payment Request. Each disbursement from Escrow 
will be an Advance of Land Proceeds to pay for Developer Improvements or 
Components under the Acquisition Agreement. For each disbursement, the Port 
will make contemporaneous entries on the allonge to Promissory Note-LP that 
specify the date, amount, and application of funds and on the allonge to 
Promissory Note-X that specify the date and amount applied to Excess Return. 
Each Port entry must conform to the Approved Payment Request, 

(iv) The Special Fund Administration Agreement will authorize the 
Special Fund Trustee to make progress payments to Developer on behalf of the 
Acquiring Agencies to the extent directed inApproved Payment Requests. The 
Spe~ial Fund Trustee will disburse Project Tax Revenues when available to honor 
Approved Payment Requests in the order submitted·, subject as applicable to the 
Interest Cost Limitation and the priorities specified in this Financing Plan. The 
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Special Fund Trustee will record the date, amount, and application of each 
disbursement. 

(v) Each Indenture will authorize the Indenture Trustee to make 
progress payments to Developer on behalf of the Acquinng Agencies as directed 
in each Approved Payment Request. The Indenture Trustee will disburse 
available Bond Proceeds to honor Approved Payment Requests in the order 
submitted, subject as applicable to the Interest Cost Limitation, the priorities 
specified in this Financing Plan, and the Indenture. The Indenture Trustee will 
record the date, amount, and application of each disbursement and comply with 
other record-keeping requirements of the Indenture. 

(d) Priorities for Payment. 

(i) Payment Requests will have priority in the order approved, subject 
as applicable to the Interest Cost Limitation and the priorities specified in this 
Financing Plan. The Port will provide instructions for Advances of Land 
Proceeds and Public Financing Sources from each Current Phase to be disbursed 
as funds becoine available. 

(ii) Payment of the Entitlement Sum and Developer Return on the 
Entitlement Sum from the Reference Date until paid, as described in Section 2.3 
(Entitlement Costs), will be the first priority for application of all Project Payment 
Sources. 

(iii) The Entitlement Sum and accrued Developer Return will be paid 
before Horizontal Development Costs of Phase 1. 

(iv) The Historic Building Feasibility Gap for Historic Building 12 and 
for Historic Building 21 will be paid at the time and in the manner set forth in 
Article 11 (Historic Buildings). 

(v) Horizontal Development Costs of a Current Phase will be paid 
before Horizontal Development Costs of 3: Later Phase. 

(vi) Whenever the Port has committed to use Port Capital ·under 
Section 7.5 (Port Capital Advances), any pre-existing Developer Balance must be 
paid before making an Advance of Port Capital. An Advance of Port'Capital may 
be used to pay the pre-existing Developer Balance. 

(vii) After the Port makes a Port Capital Advance, Project Payment 
Sources will be applied to the Developer Balance and the Port Balance by pro rata 
payments as described in Subsection 2.4(e) (Pro Rata Payments). · 

(viii) To the extent that a Developer Balance and a Port Balance are not 
satisfied by Project Payment Sources available during a Current Phase, the 
priorities for paying each Party's balance will be preserved by the previously 
Approved Payment Request. 

(ix) After the Developer Balance and the Port Balance are satisfied, the 
Interim Satisfaction Balance in a Current Phase will be available for revenue
sharing if the conditions specified in Section 3.6 (Interim Satisfaction) are 
satisfied. 

(x) After the Project Payment Obligation is satisfied in full, the 
Pier 70 CFDs and the Pier 70 lFDs (due to their pledge of Project Tax Increment 
to debt of the Pier 70 CFDs) will make payments on Promissory Note-LP until 
fully paid as described in Subsection 7.6(c) (Promissory Note-LP). 
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(xi) After Promissory Note-LP is paid in full, the Pier 70 CFDs will 
pay Promissory Note-X. 

(e) Pro Rata Payments. Whenever payment obligations under this Financing 
Plan include both a Developer Balance and Port Balance, those obligations will be paid 
pro rata, based on proportionate values of the Developer Balance and the Port Balance. 
Funds will be applied to any outstanding accrued return on capital before application to 
the capital balances. Sample calculations for pro rata application of funds to a Developer 
Balance and a Port Balance are shown in FP Schedule 5. 

2.5. Trust Account for Special Funds. The Port, in its proprietary capacity and as 
CFD Agent, IFD Agent, and IRFD Agent, has entered or will enter into a Special Fund 
Administration Agreement with the Special Fund Trustee in the form attached as FP Exhibit B 
(Form of Special Fund Administration Agreement), under which the Special Fund Trustee will 
hold and administer in a Special Fund Trust Account segregated accounts described in 
Article 3 (Land Proceeds), Article 4 (Mello-Roos Taxes), Article 6 (Tax Increment), and 
Article 12 (Affordable Housing). All trust accounts that the Special Fund Trustee is expected 
to hold and administer are listed on FP Schedule 4, without prejudice to the Port's right as 
agent of the financing districts to combine accounts, close accounts, or add additional trust 
accounts to facilitate implementation of this Financing Plan. 

2.6. Special Facility Designation. 

(a) Port Revenue Bonds. The Port previously issued Port Revenue Bonds 
secured and payable by a pledge of Port revenues under the Port Master Indenture. As 
defined in the Port Master Indenture, pledged Port revenues specifically exclude revenues 
pledged to repay financing for public facilities that have been designated by the Port as 
"Special Facilities." 

(b) Designation and Effect The Port hereby designates the SUD as a Special 
Facility and declares revenues from and with respect to the SUD, including Land 
Proceeds and Project Surplus, to be Special Facility Revenue pledged to pay Special 
Facility Revenue Bonds. As a result, the Port revenues from and with respect to the SUD 
are not "Revenue" subject to and as defined in the Port Master Indenture. 

3. LAND PROCEEDS 

3.1. Use of Land Proceeds. Developer and the Port agree to the uses of Land 
Proceeds described below. 

(a) Horizontal Development Costs. The Port will use Advances of Land 
Proceeds from Option Parcels as those funds become available to pay the Developer 
Balance and any Port Balance as specified in this Financing Plan. The Port may also use 
Advances of Land Proceeds to pay directly for Horizontal Development Costs. 

(b) Deferred Infrastructure. Subject to SFPUC' s prior approval on a case-by-
case basis, when the Port conveys an Option Parcel to a Vertical Developer, the Vertical 
Cooperation Agreement will: (1) identify any Deferred Instructure to be constructed by 
the Vertical Developer; (2) obligate the Vertical Developer to construct the Deferred 
Infrastructure; and (3) attach Developer's consent, in which Developer agrees to 
reimburse the Vertical Developer for its Deferred Infrastructure costs. Developer's 
payment will be treated as reimbursable Developer Capital, which will accrue Developer 
Return from the date that such costs are reimbursed to the Vertical Developer to the date 
such costs-are paid to the Developer. 

(c) · 20th/Illinois Plaza. 

(i) The Port's offering document for Parcel K North will require the 
Vertical Developer to build the 20th/Illinois Plaza as a public benefit of the 
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development project. The Port will specify an estimate of the cost to construct the 
20th/Illinois Plaza based on third-party cost estimates. 

(ii) The 20th/Illinois Plaza offset will be deemed to have been deducted 
from the Parcel K North Proceeds. The Port will instruct the Escrow Agent to 
disburse the Parcel K North Proceeds to Developer in accordance with 
Section 2.3 (Entitlement Costs). 

(iii) The initial amount of the Advance of Land Proceeds will be the 
sum of Parcel K North Proceeds and the 20th/Illinois Plaza offset, subject to true
up. The Port will enter the disbursement date, amount, and application of funds 
on the allonges to Promissory Note-LP and Promissory Note-X as applicable. 
Each Port entry must conform to the Approved Payment Request. · 

(iv) The Vertical Developer will be required to provide evidence of its 
actual costs to build the 20th/Illinois Plaza to the Port. The Port will revise its 
entries on the allonges to Promissory Note-LP and Promissory Note-X 
accordingly. The entries will date back to the date on which Parcel K North 
Proceeds were disbursed from Escrow. · 

(v) The Port may elect to require. the Parcel K North Vertical 
Developer to build the Michigan Street segment also. If so, the offering. 
document will specify that the Vertical Developer will be the Port's fee developer 
for the Michigan Street segment subject to public works contracting requirements, 
and the Port will agree to pay the Vertical Developer's costs to build the Michigan 

. Street segment using Pier 70 Condo CFD Proceeds. Under this payment 
structure, the Port will not.be making an Advance of Land Proceeds. 

(d) Hoedown Yard Improvements. 

(i) Assuming that the City exercises or publicly offers its purchase 
option for the Hoedown Yard, the Port will work with the City on its offering 
document. At the City's election, the offering document may require the 
Hoedown Yard Vertical Developer to build Irish Hill Park. Subject to a budget 
approved by the City, the City and the Port will agree to pay the Vertical 
Developer's costs with Hoedown Yard CFD Proceeds, if and when available. 

(ii) The offering document will also specify whether construction of 
Irish Hill Park will be a public works project that the City will fund directly with 
Hoedown Yard CFD Proceeds, or whether the Vertical Developer will pay the 
cost to build Irish Hill Park conditioned on reimbursement from Hoedown Yard 
CFD Proceeds, if and when available. 

3.2. Special Fund for Land Proce~ds. 

(a) Land Proceeds Fund. The Port has entered into the Special Fund 
Administration Agreement with the Special Fund Trustee specifying the Special Fund 
Trustee's duties to hold and administer the Land Proceeds Fund in accordance with this 
Financing Plan. In the Land Proceeds Fund, the Revenue Account has been created as a 
subaccount. The Special Fund Trustee's principal duties for the Land Proceeds Fund and 
the Revenue Account are described in this Article. · 

(b) Interim Satisfaction. At any time when the Project Payment Obligation 
for a Phase is satisfied, but the other conditions to Interim Satisfaction under 
Subsection 3.6(b) (Interim Satisfaction Event at Closing) have not been met, Land 
Proceeds will be deposited into the Land Proceeds Fund to be used to pay Capital Costs 
until Interim Satisfaction occurs. If all of the conditions under Subsection 3.6(b) 
(Interim Satisfaction Event at Closing) have been met, Land Proceeds will be deposited 
into, or transferred to, the Revenue Account for revenue-sharing. Funds deposited in the 
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Revenue Account will be immediately disbursed to the Developer in the Developer Share 
and to the Port in the Port Share 

. (c) Revenue Sharing. All other funds deposited in the Revenue Account 
under this Financing Plan will be immediately disbursed to the Developer in the 
Developer Share and to the Port in the Port Share. 

( d) Character of Distributed Land Proceeds. 

(i) The Developer Share of the Interim Satisfaction Balance 
distributed to Developer will not be subject to any obligation for Developer to 
reinvest the funds in Horizontal Development Costs or other restrictions on use 
under this Financing Plan. 

(ii) The Port .Share of the Interim Satisfaction Balance distributed to 
the Port will not be subject to any obligation for the Port to reinvest the funds in 
Horizontal Development Costs or other restrictions on use under this Financing 
Plan unless the Port committed to do so in a Phase Budget. 

3.3. Right to Credit Bid. Under DDA art. 7 (Parcel Conveyances), Developer, 
through its Vertical Developer Affiliates, has the right to tender a Credit Bid instead of cash for 
some or all of the Prepaid Rent or purchase price of each Option Parcel, subject to the Port's 
rights following a Subordination Event. Under this Section, the permitted amount of any Credit 
Bid will be applied automatically to a Vertical Developer Affiliate' s purchase or ground lease of 
an Option Parcel. 

(a) Calculation of Price. The price that a Vertical Developer Affiliate will be 
required to pay for Closing any Port conveyance of an Option Parcel will be as set forth 
in DDA art. 7 (Parcel Conveyances). 

(b) Public Financing Sources. Before the Credit Bid Determination Date, the 
Port will provide to Developer an update on Public Financing Sources that will be 
available to pay directly for Phase Improvements. The Parties will assume that the 
available Public Financing Sources, in addition to the Advance of Land Proceeds from 
the conveyance, would be used to directly pay for Horizontal Development Costs of 
Phase Improvements before Developer Capital or Port Capital is used. · 

(c) Estimated Balance Owing. 

(i) Developer will provide an estimate of the Developer Balance as of 
the Closing Deadline. The Port will provide an estimate of the Port Balance as of 
the Closing Deadline. The Parties must exchange this information and daily 
accrual rates by the Credit Bid Determination Date. 

(ii) The Parties will assume that Developer will spend Developer 
Capital on Phase Improvements on projected spending dates occurring before the 
Closing Deadline to the extent not paid directly by Public Financing Sources or 
Land Proceeds. Estimated costs that Developer does not have under contract will 
not be considered for this purpose. 

(iii) The Parties will assume that the Port will make one or more Port 
Capital Advances to pay for Phase Improvements as spedfied in any Port 
commitment to do so under Section·7.5 (Port Capital Advances). 

(iv) If no Port Balance will be outstanding on the Credit Bid 
Determination Date, the amount that a Vertical Developer Affiliate p:iay Credit 
Bid for the Port's conveyance of the Option Parcel will be determined under 
Subsection 3.4(a) (Developer Balance Only). 
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(v) If both a Developer Balance and a Port Balance will be outstanding 
on the Credit Bid Determination Date, the amount that a Vertical Developer 
Affiliate may Credit Bid for the Port's conveyance of the· Option Parcel will be 
determined under Subsection 3.4(b) (Balances Owed to Both Parties). 

(vi) The right to Credit Bid will not affect a Vertical Developer 
Affiliate's obligation to pay Developer Closing Costs in cash to Close Escrow on 
the Port's conveyance of an Option Parcel. 

(vii) When a Vertical Developer Affiliate must pay Fair Market Valµe 
to the Port both in cash and.by Credit Bid, the entire Credit Bid must be applied to 
the outstanding Developer Balance before the Port authorizes disbursement of 
Land Proceeds to Developer. 

3.4. Amount of Credit Bid. The Parties will establish the amount of a Vertical 
Developer Affiliate's Credit Bid no later than the Credit Bi~ Determination Date as follows. 

(a) Developer Balance Only. This Subsection will apply when the Project 
Payment Obligation consists solely of the Developer Balance. The Parties' estimates will 
be subject to final adjustment to com:mned figures on the Clqsing Date. 

(i) If the estimated Developer Balance is greater than the Fair Market 
Value of the Option Parcel, the Credit Bid will be the full amount of the Fair 
Market Value. The Port, in turn, will be deemed to have received the Credit Bid 
in Escrow at Closing and to have instructed the Escrow Agent to disburse the 
amount of the Credit Bid as an Advance of Land Proceeds immediately after 
Closing to Developer with a corresponding reduction in the Developer Balance. 
Developer must enter the reduction in the Developer Capital Schedule. 

(ii) If the estimated Developer Balance is less than the Fair Market 
Value of the Option Parcel, the following will apply. 

(1) The Vertical Developer Affiliate's Credit Bid will be 
limited to the amount of the Developer Balance, subject to the Port's 
rights under Section 3.7 (Ground Lease Options), plus 45% of the 
difference between the Fair Market Value of the Option Parcel and the 
Developer Balance, if any. The Credit Bid will be deemed to have been 
delivered into Escrow and paid to the Port at the Close of Escrow . 

. (2) The Port, in tum, will be deemed to have instructed the 
Escrow Agent to disburse funds in the amount of the Credit Bid as an 
Advance of Land Proceeds to Developer immediately after the Port's 
receipt to satisfy the Developer Balance on an interim basis and reduce the 
Developer Capital Schedule to zero. 

. (3) As a condition to Closing, the Vertical Developer Affiliate 
will be required to deposit cash into Escrow equal to the sum of (I) 55% of 
the difference between Fair Market Value and the Developer Balance, plus 
(II) the amount of Developer Closing Costs, or as otherwise determined 
under Section 3.7 (Ground Lease Options). 

( 4) The Joint Escrow Instructions will direct the Escrow Agent 
to pay Developer Closing Costs and then to disburse the remaining cash 
Land Proceeds directly to the Port, or otherwise as set forth in Section 3.7 
(Ground Lease Options). 

(b) Balances Owed to Both Parties. This Subsection will apply when the 
Project Payment Obligation includes both a Developer Balance and a Port Balance on the · 
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Credit Bid Determination Date. The Parties' estimates will be subject to final adjustment 
to actual amounts on the Closing Date. 

(i) If the sum of the estimated Developer Balance and Port Balance is 
greater than the Fair Market Value of the Option Parcel, the maximum amount of 
the Credit Bid will be Developer's pro rata share of the Fair Market Value, 
calculated in accordance with Subsection 2.4(e) (Pro Rata Payments), and the 
Vertical Developer must pay the difference between the· Credit Bid and the Fair 
Market Value in cash. The Port, in tum, will be deemed to have received the 
Credit Bid in Escrow at Closing and to have instructed the Escrow Agent to 
disburse the amount of the Credit Bid as an Advance of Land Proceeds 
immediately after Closing to Developer. 

(ii) If the Developer Balance and the Port Balance are less than the 
Fair Market Value of the Option Parcel on the Credit Bid Determination Date, the 
following will apply. 

(1) The Vertical Developer Affiliate's Credit Bid will be 
limited to the amount of the Developer Balance, plus 45% of the 
difference between the Fair Market Value of the Option Parcel and the 
total of the Developer Balance and Port Balance. The Credit Bid will be 
deemed delivered into Escrow and paid to the Port at the Close of Escrow. 

(2) The Port, in turn, will be deemed to have received the 
Credit Bid in Escrow at Closing, and to have instructed the Escrow Agent 
to disburse the amount of the Credit Bid immediately after Closing to 
Developer to satisfy the Developer Balance and reduce the Developer 
Capital Schedule to zero ($0) on an interim basis. 

(3) As a condition to Closing, the Vertical Developer Affiliate 
will be required to deposit cash into Escrow equal to the sum of (I) the 
Port Balance, (II) 55% of the difference between Fair Market Value of the 
Option Parcel and total of the Developer Balance and Port Balance, plus 
(III) the amount of Developer Closing Costs, or as otherwise determin~d 
under Section 3.7 (Ground Lease Options). 

( 4) The Joint Escrow Instructions will direct the Escrow Agent 
to pay Developer Closing Costs and disburse to the Port the remaining 
Land Proceeds, or otherwise as set forth in Section 3.7 (Ground Lease 
Options). 

(ill) Developer must enter all cash and Credit Bids applied to the 
Developer Balance in the Developer Capital Schedule. The Port must enter all 
cash applied to the Port Balance in the Port Capital Schedule. 

( c) Priorities for Payment. The application of funds according to the priorities 
above is shown in the illustrative examples in FP Schedule 5 (Sample Credit Bid 
Calculations), assuming the Port conveys an Option Parcel to a Vertical Developer 
Affiliate by Prepaid Lease at Fair Market Value. 

3.5. Treatment of Third-Party Payments. 

(a) Escrow. Unless the Port has made a Ground Lease Election under 
Section 3.7 (Ground Lease Options), any Unrelated Vertical Developer that ground 
leases or buys an Option Parcel ,must deposit cash into Escrow equal to the sum of Fair 
Market Value and Developer Closing Costs. The Joint ~~crow Instructions will direct the 
Escrow Agent to obtain demands for the Developer Balance and the Port Balance as of 
the Closing Deadline with daily accrual rates, subject to verification. 
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(b) Disbursements. Subject to Section 3.7 (Ground Lease Options), the Port 
will direct the Escrow Agent to disburse funds from the Escrow Account at the Close of 
Escrow for the following purposes and in the following order: 

(i) to pay Developer Closing Costs; 

(ii) to pay any remaining balance of the Entitlement Sum and accrued 
Developer Return by an Advance of Land Proceeds; 

(iii) to pay Developer Return on the remaining Developer Balance and, 
if applicable, Return on Port Capital according to Subsection 2.4(e) (Pro Rata 
Payments) by an Advance of Land Proceeds; 

(iv) to pay any balance of unreimbursed Developer Capital and 
unreimbursed Port Capital according to Subsection 2.4(e) (Pro Rata Payments) 
by an Advance of Land Proceeds; and 

(v) to disburse any remaining Land Proceecls to the Special Fund 
Trustee for deposit in the Revenue Account of the Land Proceeds Fund. 

3.6. Interim Satisfaction. 

(a) Effect of Breach. This Section will not apply at any time when an 
uncured Event of Default by the Developer exists. 

(b) Interim Satisfaction Event at Closing. An Interim Satisfaction Event will 
occur by operation of this Fini!Ilcing Plan only when the Land Proceeds from the 
conveyance would be sufficient to: 

(i) satisfy the Developer Balance in full in cash or by Credit Bid; 

(ii) satisfy the Port Balance in full in cash; and 

(iii) pay Phase Improvement costs under existing contracts that are 
anticipated to be payable before the Closing Deadline. 

(c) Distribution of Interim Satisfaction Balance from Escrow. If the Port is 
conveying the Option Parcel in fee, the Port will instruct the Escrow Agent to disburse 
the Developer Share and the Port Share of the Interim Satisfaction Balance from Escrow 
to the Special Fund Trustee for deposit in the Revenue Account of the Land Proceeds 
Fund. If the Port is conveying the Option Parcel by Parcel Lease, Section 3. 7 (Ground 
Lease Options) will apply. 

3.7. Ground Lease Options. 

(a) Port Election. Interim Satisfaction will give rise·to the Port's right to elect 
one of the Parcel Lease options under this Section. At Interim Satisfaction, the Port must 
provide a notice of Ground Lease Election to Developer no later than 10 days after the 
appraisal of the Option Parcel becomes final under DDA § 7.3 (Option Parcel 
Appraisals). 

(b) Hybrid Lease. If the notice of Ground Lease Election states that the Port 
elects to convey the Option Parcel by Hybrid Lease, the Port will require the Vertical 
Developer to enter into a Hybrid Lease for the Option Parcel. Under a Hybrid Lease, the 
Interim Satisfaction Balance will be distributed for revenue-sharing as described in this 
Subsection. 

(i) The Port will direct the Escrow Agent, the Special Fund Trustee, 
and the Indenture Trustee as applicable to disburse available Public Financing 
Sources a.Ild the Advance of Land Proceeds needed to pay off the Developer 
Balance and the Port Balance and to pay directly any Horizontal Development 
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Costs that are under contract and expected to be payable before the Closing 
Deadline. 

(ii) Under a Hybrid Lease, the remaining Land Proceeds will be the 
Interim Satisfaction Balance available for revenue-sharing as follows. 

(1) The Developer Share of the Interim Satisfaction Balance 
will be disbursed from Escrow to Developer. Notwithstanding any other 
provision of this Financing Plan that requires the Interim Satisfaction 
Balance to be deposited in the Revenue Account, when there is a Hybrid 
Lease, the Developer Share of the Interim Satisfaction Balance will be 
paid directly to the Developer from Escrow. 

(2) The Port Share of the Interim Satisfaction Balance will be 
paid to the Port as Annual Ground Rent. Annual Ground Rent will be 
calculated by applying the Rent Conversion Factor to the Port Share of the 
Interim Satisfaction Balance, with the first installment paid at the Close of 
Escrow. Notwithstanding any other provision of this Financing Plan that 
requires the Interim Satisfaction Balance to be deposited in the Revenue 
Account, when there is a Hybrid Lease, the Port Share of the Interim 
Satisfaction Balance will be paid directly to the Port from Escrow. See FP 
Schedules .. 

{3) For example, if the Interim Satisfaction Balance were 
$10 million, Developer would receive Prepaid Rent of $4.5 million in a 
lump sum in cash or by Credit Bid, and the Port would receive the first of 
99 installments of Annual Ground Rent in cash at the Close of Escrow, 
calculated by the formula: $5.5 million x Rent Conversion Factor. 

(iii) The Joint Escrow Instructions will direct the Escrow Agent to 
obtain demands for payment of the Developer Balance from Developer and for 
payment of the Port Balance from the Port, with each Party's demand subject to 
verification. by the other Party, and for Closing only after the V.ertical Developer 
has deposited required funds into Escrow. 

(iv) The Joint Escrow Instructions will direct the Escrow Agent to 
disburse funds from Escrow in the following order and amounts: 

(1) to the Escrow Agent, the Developer Closing Costs; 

(2) to Developer, an Advance of Land Proceeds equal to the 
remaining balance of the Entitlement Sum and accrued Developer Return 
in the same form (cash or Credit Bid) paid to the Port; · 

(3) the amount of the Developer Balance to Developer by an 
Advance of Land Proceeds in the same form (cash or Credit Bid) paid to 
the Port and the amount of the Port Balance to the Port· by an Advance of 
Land Proceeds in cash; and 

(4) the Developer Share of the Interim Satisfaction Balance to 
Developer (cash or Credit Bid) and the first installment of Annual Ground 
Rent (cash) due under the Hybrid Lease to tlie Port. 

· ( c) Prepaid Lease. If the notice of Ground Lease Election states that the Port 
elects to convey the Option Parcel by Prepaid Lease, the Joint Escrow Instructions for the 
Prepaid Lease will direct the Escrow Agent to disburse Land Proceeds in the following 
order and ariiounts: · 

(i) to the Escrow Agent, the Developer Closing Costs; 
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(ii) to Developer, the remaining balance of the Entitlement Sum and 
accrued Developer Return by an Advance of Land Proceeds in the same form 
(cash or Credit Bid) paid to the Port; 

(iii) the Developer Balance to Developer by an Advance of Land 
Proceeds in the same form (cash or Credit Bid) paid to the Port and the Port 
Balance to the Port by and Advance of Land Proceeds in cash; and 

(iv) the Developer Share of the Interim Satisfaction Balance in cash or 
by Credit Bid to Developer and the Port Share in cash to the Port. 
Notwithstanding any other provision of this Financing Plan that requires the 
Interim Satisfaction Balance to be deposited in the Revenue Accolint, when there 
is a Prepaid Lease, the Developer Share and Port Share of the Interim Satisfaction 
Balance will be paid directly to the Developer and Port, respectively, from 
Escrow. 

(d) Developer Election. Developer shall have right to elect Annual Ground 
Rent, subject to the same conditions under which the Port can elect Annual Ground Rent, 
which shall be subordinate to the Port's receipt of Annual Ground Rent, and which 
election shall be subject to agreement by the Port and Developer on the terms of the 
Developer's receipt of Annual Ground Rent. 

3.8. Deferred Fair Market Value Payments. 

(a) Deposits. A Vertical Developer may defer paying the entire Fair Market 
Value for a Commercial Parcel in the following manner. Vertical Developer Affiliates 
may Credit Bid amounts to be paid under this Section, subject to Section 3.4 (Amount of 
Credit Bid). 

(i) The Vertical Developer must make a nonrefundable deposit of 
10% of the Fair Market Value of the Commercial Parcel. 

(ii) No later than six months after making the initial deposit, the 
Vertical Developer must either: 

{1) Close Escrow by paying the balance of the Fair Market 
Value for the Commercial Parcel; or 

(2) make an additional nonrefundable deposit of 10% of the 
Fair Market Value of the Commercial Parcel. 

(iii) The Vertical Developer must Close Escrow no later than 
six months after making the second deposit if it did not close under clause (ii). 

(b) Failure to Close or Make Deposits. 

(i) If the Vertical Developer fails to take any step required by 
clause (ii) of Subsection 3.8(a) (Deposits), the Vertical Developer will forfeit the 
initial deposit and all rights to the Commercial Parcel. 

(ii) If the Vertical Developer fills to timely Close Escrow under 
clause (iii) of Subsection 3.8(a) (Deposits), the Vertical Developer will forfeit 
both deposits and all rights to the Commercial Parcel. 

( c) Application of Deposits. Because the deposits made pursuant to this 
Subsection 3.8 (Deposits) are non-refundable, they shall be applied immediately upon 
receipt in the same manner and for the same purposes as set forth in this Section 3 (Land 
Proceeds); In connection With any such Deposit, the Developer and the Port will take the 
same steps as set forth in Subsection 3.3(c) (Estimated Balance Owing) for determining 
the Developer Balance and the Port Balance by the date of the deposit. 
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( d) Character of Deposits. If the Vertical Developer is a Vertical Developer 
Affiliate, then it may make the deposits allowed by this Subsection 3.8 (Deposits) in cash 
or by Credit Bid, as required by this Section 3 (Land Proceeds). If the Vertical 
Developer is an Unrelated Vertical Developer, then it may make the deposits allowed by 
this Subsection 3.8 (Deposits) in cash, as required by this Section 3 (Land Proceeds). 

3.9. Reporting. Developer Quarterly Reports must reflect the flow of all funds into 
and from Escrow for each Port conveyance of an Option Parcel. Each Vertical Developer . 
Affiliate's payments to the Port must be broken down by amounts paid by Credit Bid or in cash. 
The Port's corresponding disbursements to Developer must also be broken down by Credit Bid 
and cash. Each Developer Quarterly Report must include an updated Developer Capital 
Schedule reflecting the Cumulative IRR and the reduction of the Developer Balance when funds 
are actually received or, in the case of a Credit Bid, as of the date of a deposit under Section 3.8 
(Deferred Fair Market Value Payments) or the Closing Date. 

3.10. Distribution of Project Surplus. 

(a) Distribution of Land Proceeds after Final Audit. 

(i) After the Port has accepted the Final Audit under DDA § 20.3(b) 
(Final Audit), the Parties will review the aggregate amount of the Interim 
Satisfaction Balance distributed :f;rom time to time. If the Final Audit shows any 
discrepancy between the amounts each Party actually received and its respective 
revenue share, the Port will direct the Special Fund Trustee to make a 
disbursement from the Land Proceeds Fund as necessary to correct the 
discrepancy. 

(ii) If no funds remain in the Land Proceeds Fund, but the Final Audit 
shows a discrepancy in the amounts disbursed, the Port will adjust distributions of 
the Project Surplus to the Port or the Developer, as applicable, to correct the 
discrepancy. 

(iii) If no discrepancy is shown, the balance in the Land Proceeds Fund 
will be transferred to the Revenue Account and distributed as Project Surplus by 
Developer Share and Port Share. 

(b) Final Distribution. After the Port has accepted the Final Audit urider 
Subsection 9.3(b) (Final Audit), the Port will assign 45% of all PNLP Payments to 
Developer as described in Subsection 7.6(c) (Promissory Note-LP). Amounts payable to 
the Developer pursuant to the assignment of Promissory Note-LP will continue to be 
made in the manner set forth in this Financing Plan until the Port's revenue-sharing 
obligation is satisfied. 

4. MELLO-ROOS TAXES 

4.1. Purpose. 

(a) City PolicV. Developer acknowledges that the CFD Goals will prevail in 
the event of any inconsistency with this Financing Plan, except to the extent that the 
Board of Supervisors waives any provision of the CFD Goals. 

(b) Authority for Pier 70 Leased Propertv CFD. Subject to Governing Law 
and Policy and the Pier 70 Leased Property CFD' s authorized bonded indebtedness limit, 
when formed, the Pier 70 Leased Property CFD will be authorized to: 

. (i) finance all costs described in Subsection 1.3(a) (Pier 70 Leased 
Property CFD); 

(ii) enter into a pledge agreement with the IFD and accept and expend 
Allocated Tax Increment in accordance with this Financing Plan; 
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(iii) incur indebtedness to repay Port Advances and sign and deliver 
promissory notes in favor of the Port as described in Article 7 (Port Advances); 

(iv) issue Mello-Roos Bonds through the C,ity at the Port's request for 
any purpose authorized in this· Financing Plan; 

(v) after the Project Payment Obligation is fully satisfied, use available 
Project Payment Sources to pay amounts still owing under Promissory Note-LP, 
subject to the Interest Cost Limitation to the extent applicable; 

(vi) after Promissory Note-LP is fully paid, use available Project 
Pl).yment Sources to pay amounts owing under Promissory Note-X; 

(vii) use Shoreline Special Taxes, amounts remaining in the Project 
Reserve Account and Shoreline Reserve Accounts, and Mello-Roos Bond 
Proceeds to pay directly for or pledge as security for Bonds to finance Pier 70 
Shoreline Protection Facilities and, subject to Port Commission and Board of 
Supervisors approval, for other Pier 70 costs and other uses permitted under the 
CPD Formation Proceedings for the Pier 70 Leased Property CPD; and 

(viii) use Services Special Taxes to pay Ongoing Maintenance Costs of 
FC Project Area Maintained Facilities. 

(c) Authority for Pier 70 Condo CPD. Subject to Governing Law and Policy 
and the Pier 70 Condo CPD' s authorized bonded indebtedness limit, when formed, the 
Pier 70 Condo CPD will be authorized to: 

(i) finance all costs described in Subsection 1.3(b) (Pier 7 0 
Condo CPD); 

(ii) issue Mello-Roos Bonds through the City at the Port's request for 
any purpose authorized in this Financing Plan; · 

(iii) use Services Special Taxes levied in Zone 1 of the Pier 70 
Condo CPD to pay Ongoing Maintenance Costs of Parcel K North Maintained 
Facilities; and 

(iv) use Services Special Taxes levied in Zone 2 of the Pier 70 
Condo CPD to pay Ongoing Maintenance Costs of FC Project Area Maintained 
Facilities. 

(d) Authority for the Hoedown Yard CPD. Subject to Governing Law and 
Policy and the Hoedown Yard CPD' s. authorized bonded indebtedness limit, when 
formed, the Hoedown Yard CPD will be authorized to: 

(i) finance all costs described in Subsection 1.3( c) (Hoedown Yard 
CPD); 

(ii) enter into a pledge agreement with the IRFD and accept and 
expend Allocated Housing Tax Increment to finance 100% affordable housing on 
the Affordable_Housing Parcels; 

(iii) issue Mello-Roos Bonds through the City at the Port's request for 
any purpose authorized in this Financing Plan; and 

(iv) use Services Special Taxes from the Hoedown Yard CPD to pay 
Ongoing Maintenance Costs of Hoedown Yard Maintained Facilitie~. 

4.2. City Implementation. The City has agreed to undertake the CPD Formation 
Proceedings for each CPD in the Tax Allocation MOU. 
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(a) Agreement to Form CFDs. Promptly following the recordation of a 
Transfer Map for the 28-Acre Site, the City will: 

(i) form the Pier 70 Leased Property CFD, with special tax rates and 
other terms set forth in the RMA Term Sheet set forth in FP Exhibit H and as 
otherwise required by this Financing Plan or mutually agreed to by the Parties; 

(ii) designate the Future Annexation Area of the Pier 70 Leased 
Property CFD; 

(iii) form the Pier 70 Condo CFD, with special tax rates and other 
terms set forth in the RMA Term Sheet set forth in FP Exhibit H and as 
otherwise required by this Financing Plan or mutually agreed to by the Parties; 

(iv) designate the Future Annexation Area of the Pier 70 Condo CFD; 
and 

. (v) form the Hoedown Yard CFD, with special tax rates and other 
terms required by this Financing Plan or otherwise mutually agreed to by the 
Parties. 

(b) Agreement to Allocate Special Taxes. The City has agreed to allocate to 
each CFD the Mello-Roos Taxes from the CFD for use in accordance with this Financing 
Plan. 

( c) Appointment of Port as Agent. The City will appoint the Port as CFD 
Agent to take all authorized actions on behalf of each CFD, including: 

(i) directing the Special Fund Trustee to disburse Mvllo-Roos Taxes 
for the purposes specified in the applicable CFD Formation Proceedings and 
described in this Financing Plan; · 

(ii) determining in collaboration with the Public Finance Division of 
the Controller's Office whether and in what amounts the City will issue Bonds on 
behalf of each CFD; 

(iii) directing the Indenture Trustees' disbursement of Mello-Roos 
Bond Proceeds; and 

(iv) incurring and repaying indebtedness as set forth in Promissory 
Note-LP, Promissory Note-PC, and Promissory Note-X. 

(d) CFD Reporting Requirements. The Port as CFD Agent will prepare on 
behalf of each CFD an annual CFD Report in compliance with California Government 
Code sections 50075.l(d), 50075.3(d), and 53411 for each CFD, reporting on: 

(i) the amount cif Mello-Roos Taxes collected and expended; 

(ii) the amount of Mello-Roos Bond Proceeds collected and expended; 
and 

(iii) the status of the Project. 

(e) Tax Allocation MOU. The Board of Supervisors has authorized the 
Controller, the Assessor, and the Treasurer-Tax Collector to enter into the Tax Allocation 
MOU with the Port under Charter section B7.320 in furtherance of the Financing 
Documents. For each CFD, the Board of Supervisors has authorized and directed the 
following actions. · 

(i) The Assessor will coordinate efforts with the Port and Developer 
to place each Development Parcel on the assessment roll as soon as practicable 
after its Final Map .is recorded. 
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(ii) The Treasurer-Tax Collector will levy and collect in a segregated 
fund Mello-Roos Taxes from each CFD as directed by the Port as CFD Agent, ·to 
the extent consistent with the Financing Documents. · 

(iii) The Controller will disburse Mello-Roos Taxes from each CFD to 
the Special Fund Trustee. 

(iv) The Port will consult with the Public Finance Division of the 
Controller's Office on timing, amounts, and other matters relating to Mello-Roos 
Bonds, and the Port; the Treasurer-Tax Collector, the Assessor, and the Controller 
will cooperate to implement the objectives of the Financing Documents. 

4.3. Special Fund for Special Taxes. Under sections 50075 and 53410 of the 
California Government Code, Mello-Roos Taxes must be deposited into a designat~d account. 
The Port shall enter into the Special Fund Administration Agreement with the Special Fund . 
Trustee authorizing the trustee to establish segregated accounts as needed to implement this 
Financing Plan. 

(a) Improvement Special Taxes. The authorized accounts in the Special Tax 
Fund for Facilities Special Taxes will be: 

(i) the Pier 70 CFD Facilities Account(s); 

(ii) the Project Reserve Account; 

(iii) the Shoreline Reserve Account; 

(iv) the Arts Building Account; 

(v) the Hoedown Yard Facilities Account; and 

(vi) other accounts to hold funds to repay indebtedness incurred by any 
Facilities CFD under this Financing Plan. 

(b) Shoreline Facilities Account. After the Project Payment Obligation is 
satisfied and Promj.ssory Note-LP is fully paid, any funds remaining in the Pier. 70 CFD 
Facilities Account(s) and the Project Reserve Account will be transferred to the Shoreline 
Reserve Account; which will become the Shoreline Facilities Account. . 

(c) Services Special Taxes. The authorized accou'nts in the Services Special 
Tax Fund will be: 

(i) 

(ii) 
and 

the Pier 70 Leased Property Services Account; 

the Pier 70 Condo CFD Services Accounts for Zone 1 and Zone 2; 

(iii) the Hoedown Yard Services Account. 

4.4. Notice of Contract to Maintain Levy of CFD Financing. Under Section 3 of 
article XIIIC of the California Constitution, under certain circUillStances, voters may vote to 
reduce or repeal the levy of special taxes in a community facilities district. Section 9 of article I 
of the California Constitution, however, prohibits the passage of a law resulting in an impairment 
of contract. 

(a) Notice. This Section provides notice of the following: 

(i) The DDA, including this Financing Plan, is a contract between the 
City, by and through the Port, and Developer. 

(ii) The financing program under this Financing Plan, including, but 
not limited to, Financing Horizontal Development Costs, 100% affordable 
housing in the 28-Acre Site, the Historic Building Feasibility Gap, the Arts 
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Building Funding, Ongoing Maintenance Costs, the Pier 70 Shoreline Protection 
Facilities, PNLP Payments, and the CFD Administrative Costs through the 
application of Mello-Roos Taxes and Mello-Roos Bonds secured and payable by 
Facilities Special Taxes, is an essential part of the consideration for the DDA. 

(iii) Any reduction in the City's ability to levy and collect Mello-Roos 
Taxes on behalf of each CFD for purposes specified in this Financing Plan would 
materially impair Developer's and the Port's contractual rights and obligations 
under the DDA. 

(b) Intent to Maintain Contract. To further preserve the contractual rights and 
obligations under the DDA, the Port.agrees that the following will apply until all Mello
Roos Bonds and all other debts have been repaid in full or defeased before maturity for 
any reason other than a refunding. 

(i) Until the Port has satisfied the Project Payment Obligation and 
paid Promissory Note-LP, neither the Port nor the City will initiate or conduct 
proceedings under CFD Law to reduce the Facilities Special Tax rates except by 
agreement with Developer or if legally compelled to do so (e.g., by a final 
judgment). 

(ii) If the voters adopt an initiative ordinance under section 3 of 
article XIIIC of the California Constitution that purports to reduce, repeal, or 
otherwise alter the Mello-Roos Tax rates, the Port and the City will meet and 
confer with Developer to consider reasonable legal action to preserve the Port's 
ability to comply with its obligations under the DDA and this Financing Plan: 

4.5. RMA Generally. 

(a) Cooperation. Developer and the Port will cooperate in developing RMAs 
for each CFD that are consistent with this Financing Plan, and, for the Pier 70 CFDs, FP 
ExhibitH. 

(b) Priority Administrative Costs. In the formation process for each CFD, . 
the Port will estimate the amount of annual CFD Administrative Costs that will have first 
priority for payment by Mello-Roos Taxes based on: (i) actual administration costs of · 
other community facilities districts in San Francisco; (ii) the CFD' s complexity and size; 
and (iii) estimated costs of administrative services to be provided by Port and City staff 
and consultants. 

(c) Special Tax Rates for Pier 70 Leased Property CFD. Developer and the 
Port agree as follows. 

(i) The maximum annual Facilities Special Taxes in the RMA for the 
Pier 70 Leased Property CFD will be on a building square footage basis and will 
not exceed 80% of the anticipated average annual Project Tax Increment to be 
generated in the CFD. For example, ifthe projected average annual Project Tax 
Increment for Leased Parcels is $5.00 per building square foot, then the maximum 
annual Facilities Special Taxes for the Pier 70 Leased Property CFD will be not 
higher than $4.00 per building square foot. . · · 

(ii) ·In addition, the Developer and the Port acknowledge and agree that 
the term of the Facilities Special Taxes set forth in the RMA for the Pier 70 
Leased Property CFD shall not be later than 45 years from the date of creation of 
the applicable Sub-Prc?ject Area of the IFD in which the Taxable Parcel is located. 

(d) Reduction of Special Tax Rates for Pier 70 Leased Property CFD. If the 
City, the Port, and Developer determine, before the City issues the first. series of Mello
Roos Bonds secured by Improvement Special Taxes levied in the Pier 70 Leased 
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Property CFD, that the anticipated average annual Project Tax Increment from Taxable 
Parcels is less than the amount projected at formation of the CFD, then the City .and 
Developer will take the steps necessary to lower the Facilities Special Taxes and the 
Shoreline Special Taxes in the RMA for the Pier 70 Leased Property CFD to an amount 
not more than 80% of the revised anticipated average annual Project Tax Increment to be 
generated in the CFD. The Shoreline Special Taxes will also be lowered to reflect the 
decrease in assessed valuation, as set forth in the RMA. 

(e) Delinquencies. Each RMA will include a provision that prohibits the City 
from levying Special Taxes on any Taxable Parcel due to the delinquencies in the 
payment of Facilities Special Taxes of other property owners in an amount greater than 
10% of the applicable Maximum Special Tax Rates for such Taxable Parcel. 

(f) Annual Levy. After formation of the Pier 70 CFDs, the CFD 
Administrator will consult with Developer as needed to determine in each City·Fiscal 
Year: 

(i) what development has occurred in the prior City Fiscal Year; 

(ii) the amount of Project Tax Increment in the Tax Increment Fund; 

(iii) the amount of Housing Tax Increment in the Housing Tax 
Increment Fund; 

(iv) the debt service requirement for each CFD; and 

(v) the anticipated CFD Administrative Costs. 

(g) Material Changes to CFD Law. If CFD Law changes to make Mello-Roos 
Taxes unavailable or severely impair the uses authorized by the Financing Documents, 
the Port and Developer in consultation with the City will negotiate in good faith to 
establish a substitute financing program equivalent in nature and function as allowed 
under then-current Governing Law and Policy. 

4.6. Services Special Taxes. 

(a) Authorized Costs. The RMA for each Services CFD shall authorize the 
City to levy Services Special Taxes annually in the amounts needed to provide a 
perpetual pay-as-you-go source to fund Ongoing Mail).tenance Costs of Maintained 
Facilities. Developer acknowledges that Maintained Facilities will never include private 
open space. 

(b) No Prepayment. The RMA for each CFD will provide that taxpayers will 
not be allbwed to prepay Services Special Taxes. 

(c) Other Sources for Ongoing Maintenance Costs. 

(i) Although the City and the Port will acquire all Developer 
Improvements from Developer under this Financing Plan, the Maintained 
Pacilities are important to the ongoing success and identity of the Project. To 
protect its investment, Developer has agreed to establish a supportj.ng framework 
if needed or desired to replace or supplement the Services Special Taxes, which 
may include assessments through one or more property owners associations, to 
assist in funding Ongoing Maintenance Costs if necessary. 

(ii) In addition, the Port will establish maintenance obligations among 
all other Pier 70 tenants and property owners, as well as consenting adjacent 
landowners who benefit from adjacency of Maintained Facilities, to contribute 
their equitable shares toward Ongoing Maintenance Costs. 
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(d) Covenants. 

(i) The Port has informed Developer that, because of limited Port 
revenue sources, the Port would not enter into the DDA or Financing Plan without 
ensuring an ongoing funding source for Ongoing Maintenance Costs. 

(ii) Developer agrees to obtain Port or City, if applicable, approval of 
and establish maintenance covenants to be recorded in the Official Records before 
the Port or the City conveys any Taxable Parcel in any CFD formed in the SUD. 
Maintenance covenants will run with the land and be binding on successors in 
perpetuity. 

(iii) The maintenance covenants will specify that the City, including the 
Port, is an intended beneficiary and obligate every owner of a Taxable Parcel to 
pay an amount equivalent to Services Special Taxes that would have been levied 
if the CFDs or their taxing powers are ever eliminated or reduced for any reason, 
including any vote of the qualified electors in the CFD. 

4.7. Reserve and Shoreline Facilities Accounts. 

(a) Funding for Reserve Accounts. The CFD Formation Proceedings will 
authorize the Pier 70 Leased Property CFD to assess Shoreline Special Taxes on Taxable 
Parcels in the Pier 70 Leased Property CFD. 

(i) Shoreline Special Taxes will be levied at the times and the rates in 
the RMA on each Taxable Parcel in the Pier 70 Leased Property CFD. 

(ii) Until the Project Payment Obligation is satisfied and Proruissory 
Note-LP is fully repaid, the following will apply to the applicable Pier 70 CFD 
Facilities Account: 

(1) Facilities Special Taxes in the account after making any 
payments due on a Principal Payment Date, paying priority and any other 
CFD Administrative Costs, and setting aside amounts needed to replenish 
any other reserves specified in the Special Fund Administration 
Agreement will be held for authorized purposes. 

(b) · Division of Reserves. 

(i) For each Phase, until the conditions described in 
Subsections (ii), (iii) or (iv) below have occurred, 75% of the Shoreline Special 
Taxes collected under Subsection 4.7(a) (Funding for Reserve Accounts) from 
Taxable Parcels located :iJi that Phase of the Pier 70 Leased Property CFD will be 
deposited into the Project Reserve Account. 

(ii) If at the end of the Phase, the Phase Audit shows that the 
subject Phase reached Phase Satisfaction, then one-third of the Shoreline Special 
Taxes deposited in the Project Reserve Account on behalf of the subject.Phase 
shall be transferred to the Shoreline Reserve Account. After such transfer, the 
deposit of Shoreline Special Taxes collected from Taxable Parcels located in that 
Phase to the Project Reserve Account shall be reduced from 75% to 50% of the 
Shoreline Special Taxes collected from the Taxable Parcels in the subject Phase. 
Amounts in the Project Reserve Account, and amounts to be thereafter deposited 
in, the Project R~~erve Account, shall be applied, if needed, for the Next Phase. 

(iii) If at the end of the Phase; the Phase Audit shows that the 
subject Phase did not reach Phase Satisfaction, then funds on deposit in the 
Project Reserve Account shall be applied in amounts required to reach Phase 
Satisfaction. If Phase Satisfaction is achieved by ui:;ing one-third or less of the 
balance in the Project Reserve Account for the subject Phase, as shown in the 
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Phase Audit, then upon achieving Phase Satisfaction, a transfer is made from the 
remaining amounts in the Project Reserve Account (after any expenditures for 
achieving Phase Satisfaction) to the Shoreline Reserve Account in an amount so 
that funds remaining on deposit in the Project Reserve Account from the 
Shoreline Special Taxes collected on behalf of the subject Phase is equal to two
thirds of the balance in the Project Reserve Account for the subject Phase as 
shown in the Phase Audit (i.e., before using any such funds for Phase 
Satisfaction). After such transfer, the deposit of Shoreline Special Taxes. collected 
from Taxable Parcels located in that Phase to the Project Reserve Account shilll 
be reduced from 75% to.SO% of the Shoreline Special Taxes collected from the 
Taxable Parcels in the subject Phase. Arriounts in the Project Reserve Account, 
and amounts to be thereafter deposited in, the Project Reserve Account, shall be 
applied, if needed, for the Next Phase. 

(iv) If at the end of the Phase, the Phase Audit shows that the 
subject Phase did not reach Phase Satisfaction, then funds on deposit in the 
Project Reserve Account shall be applied in amounts required _to reach Phase 
Satisfaction. If Phase Satisfaction is achieved by using more. than one-third of the 
of the balance in the Project Reserve Account for the subject Phase, as shown in 
the Phase Audit, then upon achieving Phase Satisfaction, no transfers from the 
Project Reserve Account to the Shoreline Reserve Account shall be made for the 
subject Phase. Thereafter, the deposit of Shoreline Special Taxes collected from 
Taxable Parcels located in that Phase to the Project Reserve Account shall be 
reduced from 75% to 50% of the Shoreline Special Taxes collected from the 
Taxable Parcels in the subject Phase. Amounts in the Project Reserve Account, 
and amounts to be thereafter deposited in, the Project Reser\re Account, shall be 
applied, if needed, for the Next Phase. 

(v) If at the end of the Phase, the Phase Audit shows that the 
subject Phase did not reach Phase Satisfaction for that Phase and application of 
the funds on deposit in the Project Reserve Fund Will not be sufficient to reach 
Phase Satisfaction for that Phase, then the following shall occur: (A) all of the 
funds in the Project Reserve Account shall be ap,plied to pay the Developer 
Balance and the Port Balance to the extent of such funds; and (B) the remaining 
amount necessary to achieve Phase Satisfaction Balance shall be provided from 
the proceeds of Bonds issued by the Pier 70 Leased Property CFD secured by the 
Shoreline Special Taxes to be deposited in the Project Reserve Account for the 
subject Phase, which shall continue to be deposited at the rate of 7 5 % of the 
Shoreline Special Taxes for the subject Phase (to service the Bonds that have been 
issued based on the tax stream of 75% of the Shoreline Special Taxes for the 
Phase). The proceeds of any such Bonds shall be used to pay the following. 
expenses in the following order of priority: Entitlement Sum, Developer Return, 
and Horizontal Development Costs in the subject Phase. 

(Vi) For each Phase, funds deposited into the Shoreline Reserve 
Account will be limited initially to 25% of the Shoreline Special Taxes collected 
under Subsection 4.7(a) (Funding for Reserve Accounts) from the Taxable 
Parcels in the subject Phase. After satisfaction of the conditions set forth in 
subsections (ii), (iii), or (iv) above, further deposits to the Shoreline Reserve 
Account will be made at 50% of the Shoreline Special Taxes collected from the 
Taxable Parcels in the subject Phase. If the conditions set forth in subsection (v) 
above apply, the amount of Shoreline Special Taxes collected from the subject 
Phase that are deposited in the Shoreline Reserve Account will continue to be 
limited to 25% of the Shoreline Special Taxes collected from the subject Phase. 
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( c) Project Reserve. The Project Reserve Account will be used for the 
following expenses, in the order of priority listed below. 

(i) Entitlement Sum and accrued Developer Return; 

(ii) other Horizontal Development Costs; 

(iii) Developer Balance and Port Balance, pro rata; and 

(iv) Historic Building Feasibility Gap. 

( d) Secondary Debt Service Reserve. In addition to its primary function to 
finance the Entitlement Sum and Horizontal Development Costs, the Project Reserve may 
serve as a secondary debt service reserve fund for Bonds secured by the Facilities Special 
Taxes in the Pier 70 Leased Property CFD. 

(e) Shoreline Reserve. The Shoreline Reserve Account will be used for 
Shoreline Adaptation Studies and, after conducting and completing the appropriate 
environmental review under CEQA, Shoreline Protection Facilities and Pier 70 Shoreline 
Protection Facilities. 

(f) Shoreline Facilities Account. 

(i) When the Pier 70 CFD Facilities Account(s) and the Project 
Reserve Account are each Ready for Close, all funds remaining in each account 
will be transferred into the Shoreline Reserve Account and used for Pier 70 
Shoreline Protection Facilities and for other Port capital facilities approved by the 
Port Commission and the Board of Supervisors. After the transfers, the account 
will be known as the Shoreline Facilities Account. 

(ii) The RMA for the Pier 70 Leased Property CFD will provide that 
the CFD is authorized to continue to levy Shoreline Special Taxes in Zone 1 and 
Zone 2 of the Pier 70 Leased Property CFD to fund. the Shoreline Protection 
Project after the Port has satisfied all of its payment obligations to Developer 
under this Financing Plan. 

(g) Determining Pier 70 Shoreline Protection Facilities. 

(i) · Before the anticipated date of the Final Audit, the Port will 
complete a technical study of the Project's shoreline protection needs to provide a 
commercially reasonable standard of flood protection based on then-available 
scientific consensus (National Research Council or IPCC) for mid-high range of 
projected sea-level rise for the period through the term of the Master Lease and 
the Parcel Leases for.the 28-Acre Site with the latest expiration date. 

(ii) The Port and Developer will review the study and agree on a 
commercially reasonable design for needed potential shoreline improvements to 
protect the 28'-Acre Site from sea-level rise. · . . 

(iii) The Port and Developer will review and comment on designs for 
improvements outside of the 28-Acre Site that are needed to protect the 28-Acre 
Site, but the Port will have final design control and decision as long as Developer 
concurs that the scope· will protect the 28-Acre Site. 

(iv) The Port, in consultation with Developer, will determine the 
commercially reasonable costs of implementing the flood protection project to 
protect 28-Acre Site determined by this process, including a 100% contingency 
and annual escalation factors consistent with escalation used in the DDA for other 
costs and revenues. ' · 
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(v) Once design is work finalized, the Port and Developer will agree 
on a construction schedule for the flood protection project. At the times and in . 
the manner set forth in this Financing Plan, the Port will finance the project with: 

(1) Allocated Project Tax Increment (if any) for the balance of 
the respective terms of the Sub-Project Areas; 

(2) Facilities Special Taxes levied in Zone 2 of the Pier 70 
CondoCFD; 

(3) available Shoreline Special Taxes; and 

( 4) ai:tY proceeds of any Bonds secured by these sources. 

(vi) The RMAs and Appendix G-2 for the Sub-Project Areas will 
specify that the costs of these improvements will have priority over other costs 
that are authorized but only after the Project Payment Obligation is satisfied in 
full and Promissory Note-LP is paid in full, and all payment obligations to 
Devt:;loper under this Financing Plan are satisfied. Nothing in this Subsection 
4.7(g) (Determining Pier 70 Shoreline Protection Facilities) will be construed to 
limit the ability _of the Port to spend Shoreline Special Taxes from the Shoreline 
Reserve Account, or to bond against these taxes and spend the resulting bond 
proceeds on, Shoreline Protection Facilities outside of Pier 70 before the Project 
Payment Obligation is satisfied in full and Promissory Note-LP is paid in full, and 
all payment obligations to Developer under this Financing Plan are satisfied." 

4.8. Shortfall Provisions. 

(a) Developer Waiver and Covenant. Developer agrees to refrain from 
initiating a Reassessment to reduce the Baseline Assessed Value or later Current 
Assessed Value of any Taxable Parcel in tJ::ie SUD until the IFD Termination Date. In 
addition, the Developer covenants that should the Developer initiate a Reassessment on a 
Taxable Parcel in the SUD in violation of the waiver, and subject to Subsection 4.8( c) 
(Circumstances Causing Shortfall), the Developer and the Port shall take the following 
·measures to avoid shortfalls: · 

(i) Developer will pay the Port the Assessment Shortfall in twenty 
days after the Port delivers its payment demand. Amounts not paid when due will 
bear interest at the rate of 10%, compounded annually, until paid. 

(ii) The obligation to pay the Assessment Shortfall will begin in tl;le 
City Fiscal Year following the Reassessment and continue until the earlier to 
occur of the following dates: 

(1) IFD Termination Date; or 

(2) when the Assessment Shortfall equals $0 or less. 

(b) Vertical Developer Waiver and Covenant. The Port covenants that it will 
include in each Parcel Lease or with respect to fee conveyances, the Restrictive Covenant 
recorded at Close of Escrow under the applicable Vertical DDA with a Vertical 
Developer, the following provisions: 

(i) A waiver in which the Vertical Developer agrees to refrain from 
initiating a Reassessment to reduce the.Baseline Assessed Value or later Current 
Assessed Value of any Taxable Parcel in the SUD until the IFD Termination 
Date. 

(ii) A covenant by the Vertical Developer that should the Vertical 
Developer initiate a Reassessment on a Taxable Parcel in the SUD in violation of 
the waiver, and subject to Subsection 4.8(c) (Circumstances Causing Shortfall), 
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the Vertical Developer and the Port shall take the following measures to avoid 
shortfalls: 

(1) Vertical Developer will pay the Port the Assessment 
Shortfall in twenty days after the Port delivers its payment demand. 
Amounts not paid when due will bear interest at the rate of 10%, 
compounded annually, until paid. 

(2) The obligation to pay the Assessment Shortfall will begin 
in the City Fiscal Year following the Reassessment and continue until the 
earlier to occur of the following dates: (A) the IFD Termination Date; or 
(B) when the Assessment Shortfall equals $0 or less. 

(c) Circumstances Causing Shortfall. This Section will apply if the Developer 
or any Vertical Developer initiates a Reassessment on a Taxable Parcel in the SUD in 
violation of Subsection 4.8(a) (Developer Waiver and Covenant) or Subsection 4.8(b) 
(Vertical Developer Waiver and Covenant). 

(d) Tax Exemption. Developer and the Port do not intend for this Section to 
affect the tax-exempt status of any Bonds. Should the Tax Code change, or the Internal 
Revenue Service or a court of competent jurisdiction issue a ruling that might cause any 
tax-exempt Bonds to be deemed taxable due to the requirements under this Subsection 
4.8 (Shortfall Provisions), the Port shall release the obligations under this Subsection 4.8 
(Shortfall Provisions) and cause this Subsection 4.8 (Shortfall Provisions) to be deemed 
severed from this Financing Plan under App <JI A4.3 ( Severability ). 

(e) Mutual Expectations as to Shortfall Measures. Neither Developer nor the 
Port expects the Port to make demand for payment under this Subsection 4.8 (Shortfall 
Provisions). In light of the Parties' mutual expectations, Developer has agreed to the 
waiver in Subsection 4.8(a) (Developer Waiver and Covenant) and to include waiver and 
covenant language in documents with Vertical Developers as described in 
Subsection 4.8(b) (Vertical Developer Waiver and Covenant). 

(f) No Negotiation. Developer understands that the Port would not be willing 
to enter into this Financing Plan without this Subsection 4.8 (Shortfall Provisions). 

4.9. Future Annexations. For each Parcel located in the Future Annexation Area, 
when the Developer determines whether the Parcel shall be developed as NOI Property or 
Condo Property, the Developer shall notify the Port and the City in writing of such 
determination. Within sixty (60) days after receipt of such notification, the Port and the City 
shall take steps necessary to (i) annex the Parcel that the Developer has determined will be 
developed as NOI Property to the Pier 70 Leased Property CFD, or (ii) annex the Parcel that 
the Developer has determined will be developed as Condo Property to the Pier 70 Condo CFD. 
The annexation will be implemented by the execution and delivery of a Unanimous Approval 
form and an amendment to the Notice of Special Tax Lien required by the CFD Law, without 
requiring any public hearing or legislative action on the part of either the Port or the City. 

4.10. Limit on Actions. Neither the City nor the Port will take any action under CFD 
Law or otherwise to do any of the following without Developer's prior written consent: 
(i) initiate proceedings to modify or repeal any provision of any RMA, the list of authorized 
facilities and services, the Special Tax rates, or the authorized bonded indebtedness or any 
other CFD provision; or (ii) annex any property to any CFD except under Section 4.9 (Future 
Annexations). 

4.11. Validation. Developer agrees to cooperate with any City or Port judicial 
validation actions relating to the formation of the CFDs and matters authorized under each 
RMA and this Financing Plan. Attorneys' fees associated with these validation actions will be 
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Port Costs or City Costs that are reimbursable under Section 9.2 (Port Accounting and 
Budget). 

5. MELLO-ROOS BONDS 

5.1. Legal Limitations. The following limitations and priorities will apply to the use 
of Mello-Roos Bond Proceeds. 

(a) Fair Market Price. To comply with CFD Law section 53313.51, the 
Acquisition Agreement for the Developer Improvements specifies a fair market price or 
method to determine a fair market price for each capital facility or discrete portion or 
phase of a capital facility to be acquired, including "an amount reflecting the interim cost 
of financing cash payments that must be made during the construction of the project." 

(b) futerest Cost Limitation. Any Mello-Roos Bonds secured and payable by 
a pledge of Tax fucrement will be subject to' the futerest Cost Limitation. 

5.2. Use of Proceeds. 

(a) Priorities. Until the Project Payment Obligation is satisfied, Mello-Roos 
Bond Proceeds will be available only after the following are fully funded: 

(i) required reserves and costs of issuance; 

(ii) capitalized interest for debt service covering a period that the Port, 
the City, and the Developer will determine on a case-by-case basis; and 

(iii) for the purposes authorized in the applicable fudenture. 

(b) Payment Priorities. Unless otherwise required under this Financing Plan, 
the priorities under Subsection 2.4(d) (Priorities for Payment) will apply to all Mello: 
Roos Bond Proceeds except as limited by Governing Law and Policy, this Financing 
Plan, and the CFD Formation Proceedings. After satisfying the obligations under 
Subsection 2.4(d) (Priorities for Payment), the Port may use Mello-Roos Bond Proceeds 
for any other eligible use consistent with applicable fudentures and the CFD Formation 
Proceedings. · 

(c) Financing Temporarily Excused. The City will not be obligated to issue 
any Mello-Roos Bonds under this Financing Plan at any time during which: 

(i) Developer or any V ~rtical Developer Affiliate is in default in the 
payment of any ad valorem tax or Mello-Roos Taxes levied on any Taxable 
Parcel in a Sub-Project Area or the Pier 70 Leased Property CFD; 

(ii) the Port has declared Developer to be in Material Breach of the 
DDA; 

(iii) the Port has declared any Vertical Developer Affiliate to be in 
breach of its conveyance agreement provisions incorporating specified DDA 
obligations; 

(iv) the Port or the City, each in its sole judgment in light of the 
Funding Goals and advice from staff and consultants, finds that market 
conditions, or conditions affecting the property in the Project (such as tax 
delinquencies, assessment appeals, damage or destruction of improvements, or 
litigation), make it fiscally imprudent or infeasible to issue Mello-Roos Bonds; or 

(v) the underwriter exercises any right to cancel its obligation to 
purchase Mello-Roos Bonds during the occurrence and continuation of events 
specified in its bond purchase agreement with the City. 
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5.3. Issuance. 

(a) Financing Assumptions. The Port will ask the City to issue Mello-Roos 
Bonds secured and payable by Improvement Special Taxes in accordance with 
assumptions in approved Phase Budgets, unless the Port determines that the assessed or 
appraised value of the applicable Taxable Parcels and the financing do not meet the 
minimum requirements in the CFD Goals. This Financing Plan is based on certain 
assumptions regarding Mello-Roos Bonds for the Project, summarized below. 

(i) Special Debt Service on Mello-Roos Bonds issued will be secured 
and paid in part by Project Tax Increment as described in Subsection 6.3(d) 
(Priority of NOI Property Project Tax Increment). 

(ii) The City may issue Mello-Roos-only Bonds secured and payable 
by Improvement Special Taxes, but not Tax Increment, to finance Excess Return. 

(b) Meet and Confer. 

(i) Developer will have the right to request through the Port that the 
City issue Mello-Roos Bonds. The City and the Port agree to meet and confer 
with Developer regarding its request. 

(ii) Before the Port makes any request for the City to sell Mello-Roos 
Bonds, Port and City staff and consultants will meet and confer with Developer to 
discuss the terms of the proposed bond issue. The Port and the City in 
consultation with the. Port's financing consultants will retain discretion to 
determine reasonable and appropriate issuance dates, principal amounts, and 
primary financing terms in light of the purpose of the financing, the CFD Goals, 
and the Port IFD Guidelines if applicable. 

(c) Consistency with CFD Goals. Mello-Roos Bonds will be issued at the 
times, in.the manner, and in the amounts that are consistent with the requirements set 
forth in the applicable Indenture and the CFD Goals. 

(d) Payment of Debt Service in the Event of Delinquencies. If delinquencies 
in the payment of Improvement Special Taxes securing Mello-Roos.Bonds results in an 
insufficient amount to pay the debt service on the applicable Mello-Roos Bonds, the CFD 
will use funds in the following order of priority to cover the shortfall: 

(i) a draw on the applicable debt service reserve held under the 
applicable Indenture; and 

(ii) At the option of the Port, an Advance of Port Capital. 

( e) Collection of Delinquencies. If delinquent Improvement Special Taxes 
are collected, they will be applied with regard to the applicable Mello-Roos Bonds in the 
following order of priority: 

(i) for debt service on the applicable Mello-Roos Bonds, if required; 

(ii) to replenish the applicable debt service reserve held under the 
applicable Indenture; and 

(iii) Replenishment of any Port Capital advanced. 

(f) Credit Enhancement. 

(i) If the bond µnderwriter requires or recommends security to 
enhance the marketability of any Bonds or provide better terms, the Parties will 
cooperate to determine the form of security that would provide the greatest 
financial benefit to the Project. Measures may include designating a portion of 
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Mello-Roos Bond Proceeds to fund capitalized interest, a letter of credit in the 
amount of a specified period of debt service, and a guaranty. 

(ii) Neither Party will be required to provide credit enhancement, but a 
Party choosing to do so will be entitled to reimbursement of associated ancillary 
costs, such as issuance and annual fees, which will be treated as Developer' 
Capital or Port Capital, as applicable. 

(g) Tax-Exempt or Taxable. Developer and the Port agree to cooperate to 
maximize the tax-exempt treatment of any Mello-Roos Bonds that the City issues, subject 
to the following. 

(i) The Port and the City, after consultation with the Developer, will 
determine whether Bonds should be taxable or tax-exempt. Bond tax counsel for 
the Port or the City, or both, will evaluate each proposed use of tax-exempt Bonds 
for the possibility of meeting the private use test (such as reserved parking spaces, 

· management agreements longer than five years, etc.), the private payment test (as 
a result of revenue-sharing, transfer fees, Port participation in ground leases, etc.), 
and the private loan test under the Tax Code. 

(ii) Bond tax counsel for a planned Bond issue for the Project will 
determine whether all planned uses of the proceeds will qualify for tax-exempt 
treatment under the Tax Code. 

5.4. Bond Indenture. 

(a) Covenant to Foreclose. The Port will cause the City to covenant with 
Mello-Roos Bond bondholders to foreclose any lien of delinquent Improvement Special 
Taxes consistent with the general practice for community facilities districts in California 
or as set forth in the CFD Law, and otherwise as determined by the City in consultation 
with its underwriter or financial advisor for the Mello-Roos Bonds and other consultants. 

(b) · Reserve Fund Earnings. The Indenture for each issue of Mello-Roos 
Bonds will provide that earnings on any reserve fund that are not then needed to replenish 
the reserve fund to the reserve requirement will be transferred: (i), to the applicable 
Mello-Roos Improvement Fund for allowed uses until it is closed in accordance with the 
Indenture; and (ii) after the fund is closed, to the debt service fund held under the 
Indenture. 

( c) Continuing Disclosure. Developer agrees to execute a continuing 
disclosure agreement if requested by an underwriter of Mello-Roos Bonds or any other 
financing consultant for the bonds. Developer must comply with all obligations under 
any continuing disclosure agreement that it executes in connection with the offering and 
sale of any Mello-Roos Bonds. 

(d) No Recourse to General Fund or Port Harbor Fund. Under no 
circumstances will any bondholder of Mello-Roos Bonds issued under this Financing 
Plan have recourse to either the City General Fund or the Port Harbor Fund. 

5.5. Mello-Roos Bonds for Phases. 

(a) Intent to Issue Early Bonds. 

(i) Under this Financing Plan, the Port will seek Board of Supervisors 
approval for the City to issue Early Mello-Roos Bonds as soon as feasible after 
formation of each CFD, the Reference Date, and the approval of each Later Phase, 
subject to Subsection 5.3(a) (Financing Assumptions). Port requests will also be 
timed to coordinate with each Phase Budget. 
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(ii) The Port will size each issue of Early Mello-Roos Bonds by the 
applicable Improvement Special Taxes and the Taxable Parcels to be taxed, 
value-to-lien limitations, and underwriter requirements. Although the Port 
intends to issue Early Mello-Roos Bonds, it reserves the right to refrain from 
requesting issuance during the pendency of any of the circumstances described in 
Subsection 5.2(c) (Financing Temporarily Excused). 

(b) Phase 1. Phase 1 Early Mello-Roos Bonds will be secured and payable by 
a pledge of Facilities Special Taxes for the Pier 70 Leased Property CFD and Project Tax 
Increment as described in a Pledge Agreement and Subsection 6.S(h). To the extent 
Early Mello-Roos Bond Proceeds are available, they will be used in Phase 1 as follows. 

(i) The Port will use an Advance of Parcel K North Proceeds and 
Pier 70 Condo CFD Proceeds available after paying for the Michigan Street 
segment to pay the Entitlement Sum determined under Subsection 2.3(a) 
(Entitlement Cost Statement) and accrued Developer Return. 

(ii) Any remaining Early Mello-Roos Bond Proceeds will be used to 
pay the remaining Developer Balance and any Port Balance according to 
Subsection 2.4(e) (Pro Rata Payments), subject to the Interest Cost Limitation if 
applicable. 

(iii) Any remaining Early Mello-Roos Bond Proceeds would then be 
used to pay directly for Phase 1 Horizontal Improvements. 

(c) Security. Mello-Roos Taxes needed to pay debt service on Mello-Roos 
Bonds will be secured and payable by pledges of applicable categories of Mello-Roos 
Taxes, subject to Maximum Tax Rates, value-to-lien limitations, and underwriter 
requirements. Except for Bonds used to pay Excess Return, Special Debt Service on 
Mello-Roos Bonds will also be secured and payable by pledges of Project Tax Increment 
as described in a Pledge Agreement and Subsection 6.S(h). 

(d) Developer's Consent. By entering into the DDA, including this Financing 
Plan, Developer acknowledges that the Port has the right and obligation, in accordance 
with an approved Phase Budget, to request that the City issue Early Mello-Roos Bonds 
and agrees to pay any Facilities Special Taxes that become due before the Port conveys 
an encumbered Taxable Parcel to a Vertical Developer. In consideration of this 
agreement, the Port agrees that Developer's Mello-Roos Tax payments made to service 
Early Mello-Roos Bonds under this Section will be Soft Costs. 

6. TAX INCREMENT 

6.1. IFD Formation. In the IFD Formation Proceedings, the City took the following 
actions with respect to the IFD. 

(a) Agreement to Allocate Tax Increment. The City agreed to allocate to the 
IFD the Annual Allocated Tax Increment as set forth in the Port's annual budget for use in 
Project Area Gin accordance with Appendix G-2, and this Financing Plan. 

(b) Appointment of Port as Agent. The City appointed the Port as the IFD 
Agent with the authority to act on behalf of the IFD to implement this Financing Plan, 
including: · 

(i) disbursing Allocated Tax Increment as provided in Appendix G-2; 

(ii) determining in collaboration with the Public Finance Division of 
the Controller's Office whether and in what amounts the IFD will issue Bonds for 
use in the Sub-Project Areas; 

(iii) directing the Indenture Trustees' disbursement of Bond proceeds; 
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(iv) as security for Special Debt Service on any Mello-Roos Bonds, 
executing and delivering an agreement pledging, on a first priority basis, the NOI . 
Property Project Tax Increment, and, on a subordinate basis, the Residential 
Condo Project Tax Increment, as set forth in Subsection 6.3(d) (Priority ofNOI 
Property Project Tax Increment); 

(v) incurring and repaying indebtedness as set forth in Promissory 
Note-LP and Promissory Note-PC; and 

. (vi) preparing on behalf of the IFD an annual Statement of 
Indebtedness in compliance with section 53395.8(i)(2) of the IFD Law reporting 
on the Sub-Project Areas' revenues and debts, listing the following debts: 

(1) the obligation to apply any Allocated Tax Increment from 
Sub-Project Area G-2 as provided in Appendix G-2; 

(2) the obligation to apply any Allocated Tax Increment from 
Sub-Project Area G-3 as provided in Appendix G-2; 

(3) the obligation to apply any Allocated Tax Increment from 
Sub-Project Area G-4 as provided in Appendix G-2; · 

(4) obligations under Promissory: Note-LP and Promissory 
Note-PC; 

(5) any pledge of Tax Increment to secure Special Debt 
Service on Mello-Roos Bonds or other debts of the CFD; and 

(6) any Tax Increment Bonds issued by the IFD secured, on a 
first priority basis, the Residential Condo Project Tax Increment, and, on a 
subordinate basis, the NOI Property Project Tax Increment, as set forth in 
Subsection 6.3(e) (Priority of Residential Condo Project Tax Increment). 

6.2. Tax Allocation MOU. The Board of Supervisors authorized the Controller, the 
Assessor, and the Treasurer-Tax Collector to enter into the Tax Allocation MOUwith the Port 
under Charter section :B7.320 in furtherance of the Financing Documents with respect to the IFD. 

(a) Authorized Actions. The Board of Supervisors authorized and directed 
the following actions by approving the Tax Allocation MOU. · 

(i) The Assessor will coordinate efforts with the Port and Developer 
to place each Development Parcel in the Sub"Project Areas on the assessment roll 
and determine its Baseline Assessed Value as soon as practicable after the Chief 
Harbor Engineer issues the related Final Certificate of Occupancy. 

(ii) The Treasurer-Tax Collector will levy and collect in a segregated 
fund Gross Tax Increment from each Sub-Project Area as directed by the Port as 
IFD Agent to the extent consistent with the Financing Documents. 

(iii) The Controller will disburse Allocated Tax Increment from each 
Sub-Project Area and a portion of the Allocated Tax Increment from Sub-Project 
Area G-1 to the IFD for use in Project Area G as directed by the Port as IFD 
Agent to the extent consistent with Appendix G-1 and Appendix G-2, the other 
Financing Documents, and the Port's approved budget. · 

(b) Required Cooperation and Consultation. The Port will consult with the 
Public Finance Division of the Controller's Office on timing, amounts, and other matters 
relating to Bonds. The Port, the Treasurer-Tax Collector, the Assessor, and the. 
Controller will cooperate to ens'Ure that the objectives of the Financing Documents .will 
be fulfilled. 
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6.3. Sub-Project Area Tax Increment. 

(a) Special Fund for Tax Increment. Section 53396(b) of the IFD Law 
requires tax increment to be allocated to and paid into a special fund of the district. In 
compliance with this requirement, the Port has established the Tax Increment Fund in the 
Special Fund Trust Account with the following segregated accounts for each Sub-Project 
Area: ,(i) Project Account (with subaccounts for the NOI Property Project Tax Increment 
and the Residential Condo Project Tax Increment); (ii) Port Account; (iii) Shoreline 
Facilities Account; (iv) Waterfront Set-Aside Account; and (v) other accounts to hold 
funds to repay indebtedness incurred by the IFD. 

(b) Waterfront Set-Aside. Under section 53395.8(g)(3)(C)(ii) of the IFD Law, 
the IFD may spend the Waterfront Set-Aside "solely on shoreline restoration, removal of 
bay fill, or waterfront public access to or environmental remediation of the San Francisco 
waterfront." Both Parties acknowledge that the IFD Law will prevail over any 
conflicting provision in this Financing Plan and Appendix G-2. 

(c) IFD Administrative Costs. Appendix G-2 authorizes the IFD to fund IFD 
Administrative Costs from Annual Allocated Tax Increment. 

( d) Priority of NOI Property Project Tax Increment. The IFD is authorized to 
use NOI Property Project Tax Increment from each Sub-Project Area in the priority listed· 
below: 

(i) to pay Special Debt Service on Mello-Roos Bonds as described in 
Subsection 6.S(h) (Application of Tax Increment to Special Debt Service); 

(ii) to fund the Leased Property Backnp Fund to the Leased Property 
Backup Fund Requirement; 

(iii) to ple~ge as security and pay for Tax Increment Bonds; 

(iv) to satisfy the Project Payment Obligation subject to the Interest 
Cost Limitation, including the Historic Building Feasibility Gap as provided in· 
Subsection 11.l(a)(iii); 

(v) to finance directly Horizontal Improvements; 

(vi) to pay Promissory Note-LP subject to the Interest Cost Limitation; 

(vii) to pay Promissory Note-PC subject to the Interest Cost Limitation; 

(viii) after the Project Payment Obligation is satisfied, to pay directly, 
issue Bonds, or pledge as security for Bonds for Shoreline Protection Facilities, 
including Pier 70 Shoreline Protection Facilities; and 

(ix) subject to Port Commission and Board of Supervisors approval, for 
any other purpose authorized by Appendix G-2 and IFD Law. 

( e) Priority of Residential Condo Project Tax Increment. The IFD is 
authorized to use Residential Condo Project Tax Increment from each Sub-Project Area 
in the priority listed below: 

(i) to pledge as security and pay for Tax Increment Bonds; 

(ii) to pay Special Debt Service on Mello-Roos Bonds as described in 
Subsection 6;5(h) (Application of Tax Increment to Special Debt Service); 

(iii) · to fund the Leased Property Backup :f'.und to the Leased Property 
Backup Fund Requirement; 

FP-40 



(iv) to satisfy the Project Payment Obligation subject to the Interest 
Cost limitation, including the Historic Building Feasibility Gap as provided in 
Subsection 11.l(a)(iii); 

(v) to finance directly Horizontal Improvements; 

(vi) to pay Promissory Note-LP subject to the Interest Cost limitation; 

(vii) to pay Promissory Note-PC subject to the Interest Cost Limitation; 

(viii) after the Project Payment Obligation is satisfied, to pay directly, 
issue Bonds, or pledge as security for Bonds for Shoreline Protection Facilities, 
including Pier 70 Shoreline Protection Facilities; and 

(ix) subject to Port Commission and Board of Supervisors approval, for 
any other purpose authorized by Appendix G-2 and IFD Law. 

6.4. Port Tax Increment. The Port will use Port Tax Increment to finance Irish Hill 
Park, the Historic Building Feasibility Gap, Improvements at Pier 70 outside of the 28-Acre Site 
as authorized in Appendix G-2. The Port may choose to perform any authorized project as a 
public work using Port and City staff or a construction manager that is paid a fee for its services. 
Authorized projects include those listed below. 

(a) Use. The Port may use Port Tax Increment to pay directly for or 
reimburse a third party for the costs to plan, design, and build the Port Improvements at 
the Illinois Street Parcels, other maritime uses eligible under the IFD Law, and Shoreline 
Protection Facilities. 

(b) Historic Building Feasibility Gap. The Port may use Port Tax Increment 
to pay the Historic Building Feasibility Gap for either or both of Historic Building 12 and 
Historic Building 21, as set forth in Subsection 11.1 (Subsidy for Historic Buildings 12 
and21). 

(c) Historic Resources. The Port may use Port Tax Increment to pay the costs 
to rehabilitate historic resources at Pier 70, but outside of the 28-Acre Site, according to 
the Secretary's Standards. 

6.5. Sub-Project Areas.· 

(a) Base Year. Under IFD Law, the base year for Project Area G, including 
all of its Sub-Project Areas, is City Fiscal Year 2015-2016. 

(b) ERAF Tax Increment. 

(i) The IFD Formation Proceedings and Appendix G-2 authorize the 
allocation of Allocated Tax Increment to the IFD for use in Project Area G. 
Allocated Tax Increment initially will con.sist of: 

(1) the City Share of Tax Increment (64.59% of each property tax 
increment dollar in FY 2015-2016); and 

(2) the ERAF Tax Increment (25.33% of each property tax 
increment dollar in FY 2015-2016). 

(ii) To ensure that the IFD receives the maximum amount of Allocated 
Tax Increment for the benefit of the Project, the Port and Developer agree to use 
ERAF Tax Increment from each Sub-Project Area to pay directly for Public 
Facilities before Developer Capital or any other available Public Financing 
Source is used. · 

(iii) After the ERAF Debt Period for each Sub-Project Area expires, the 
amount of related ERAF Tax Increment allocated to the IFD will be limited to 
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the amount necessary to service Bonds secured and payable by ERAF Tax 
Increment. · 

(iv) Because the Sub-Project Areas are required to use ERAF Tax 
Increment to pay directly for Public Facilities, the following will apply, 
separately for each Sub-Project Area, mid to any Bonds secured and payable by 
ERAF: 

(1) the Bonds will be considered to be issued in the first City 
Fiscal Year in which the Sub-Project uses ERAF Tax Increment to pay 
directly for Public Facilities; and 

(2) the Bonds must be repaid no later than 45 years after the 
date the IFD actually receives $100, 000 of Allocated Tax Increment from 
each Sub-Project Area. 

(c) IFD Cap. Subject to the IFD Cap, Appendix G-2 authorizes the allocation 
of Tax Increment to the IFD for use in Project Area G beginning in the City Fiscal Year 
following the applicable Sub-Project Area's formation and continuing for 45 years after 
the date the Sub-Project Area actually receives $100,000 of Allocated Tax Increment. 

(d) Pledge of Tax Increment. 

(i) Each Sub-Project Area allocates Tax Increment to the IFD for the 
purposes specified in this Financing Plan. The Board of Supervisors authorized 
the IFD to incur debt and to pledge and use Tax Increment as provided in 
Appendix G-2 and this Financing Plan by Ordinance No. XXXX. 

(ii) As described in Article 7 (Port Advances), the Port intends to meet 
the Project Payment Obligation under this Financing Plan in part by making 
Advances of Land Proceeds and Port Capital Advances to the Pier 70 CFDs. 
Under IFD Law, "debt" includes the Developer Balance, the Port Balance, and 
amounts owing under Promissory Note-LP. 

(iii) The IFD Cap does not limit the amount of debt that the Port, the 
CFD, or the IFD will undertake under this Financing Plan. The Port represents 
and warrants that it has not, in its capacity as IFD Agent, made any pledges of 
Tax Increment from any of the Sub-Project Areas to any other debt as defined 
underIFD Law. 

(e) Acquisition Prices. In accordance with IFD Law section 53395.8(g)(l2), 
the Acquisition Agreement for the Acquiring Agencies' purchases of Developer 
Improvements specifies a price or method to determine a price for each public facility or 
discrete portion or phase of a facility, including the interim cost of financing 
construction. Developer Return will accrue on the initial acquisition prices specified in 
AA Exh B, as revised.under AA§ 1.3 (Acquisition Price Updates) to reflect actual costs as 
they become known. Payments under the Acquisition Agreement using Project Tax 
Increment or the proceeds of Bonds secured and payable by Project Tax Increment will 
be subject to the Interest Cost Limitation. 

(f) Increment Carryover. As long as Developer is not in Material Breach of 
the DDA, Project Tax Increment remaining after payment of all costs and debt incurred 
for Horizontal Development Costs in any Current Phase will be available for use in a 
Later Phase, subject to the 5-year lirnit on accumulation of tax increment under IFD Law 
secti9n 53395.2 and other provisions of Governing Law and Policy. 

(g) Waterfront Set-Aside. The Port Commission and the Board of 
Supervisors have approved Appendix G-1 and Appendix G-2. IFD Law and Appendix 
G-2 allow the Waterfront Set-Aside requirement applicable to Project Area G to be met 
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on a Project Area G-wide basis rather than on a Sub-Project Area basis. Appendix G-1 
provides that the Port's use of more than 20% of the Allocated Tax Increment from Sub
Project Area G-1 on Waterfront Set-Aside would allow the IFD, in the discretion of the · 
Port as IFD Agent, to set aside less than 20% of Allocated Tax Increment from the Sub
Project Area8 for the Waterfront Set-Aside. 

(h) Application of Tax Increment to Special Debt Service. The application of 
Tax Increment to Special Debt Service shall be set forth in the RMA for the Pier 70 
Leased Property CFD and a Pledge Agreement and shall generally follow the provisions 
of this Subsection 6.5(h), subject to changes as agreed to by the Parties. At the end of 
each City Fiscal Year, the City shall determine the amount of Project Tax 

(i) Increment on deposit with the Special. Fund Trustee and available to pay 
the Special Debt Service on !Melloj-R_o9~ J?.9I!<!s_, _I!t ~l!i~l!l~tin_g_ 1Ji~ ~!'ail_a!>~ -~O.!J111z !h_e ____ -
City shall determine amounts from the following sources in the following order of 
priority (herein, the "Available Credit Tax Increment"): (i) NOI Property Project Tax 
Increment; (ii) Residential Condo Project Tax Increment (but only after satisfying the use 
set forth in Subsection 6.3(e)(i) first); and (iii) the Leased Property Backup Fund. At the 
beginning of the next City Fiscal Year, the CFD Administrator will inform the City of the 
amount of the· potential Facilities Special Tax levy on each Parcel of NOI Property to pay 
the Special Debt Service on Mello-Roos Bonds (assuming, for purposes of this 
calculation only, no credit for Project Tax Increment) (the "Potential Facilities Special 
Tax Levy"). The City will then transfer, or cause to be transferred, to the Mello-Roos 
Bond Account (28-Acre Site Improvement Special Taxes) all or any portion of the 
Available Credit Tax Increment equal to the Potential Facilities Special Tax Levy. If the 
Available Credit Tax Increment is less than the Potential Facilities Special Tax Levy, the 
City will transfer, or cause to be transferred, to the Mello-Roos Bond Account (28-Acre 
Site Improvement Special Taxes) the entire amount of the Available Credit Tax 
Increment. Under the RMA for the Pier 70 Leased Property CFD, the CFD 
Administrator will determine if the Available Credit Tax Increment that was transferred 
to the Mello-Roos Bond Account (28-Acre Site Improvement Special Taxes) is sufficient 
when combined with other amounts already on deposit therein to satisfy the Special Tax 
Requirement for the Facilities Special Tax in the Pier 70 Leased Property CFD. If such 
amounts are sufficient, then the CFD Administrator will not levy any Facilities Special 
Taxes on the Taxable Property within the Pier 70 Leased Property CFD for such City 
Fiscal Year. If such amounts are not sufficient, the CFD Administrator will determine 
the deficit, and then do the following: 

(A) Determine, through a report provided by the City or by other 
means (such as receipts from the Vertical Developers ofNOI Property, which 
Parcels of NOI Property paid their ad valorem tax bills in full in the prior City 
Fiscal Year (the "Paying NOI Property") and which Parcels of NOI Property 
did not (the "Non-Paying NOI Property"). 

(B) If the Available Credit Tax Increment transferred to the Mello-
Roos Bond Account (28-Acre Site Improvement Special Taxes) is greater than 
the Potential Facilities Special Tax Levy of all of the Paying NOI Property, 
then the CFD Administrator (I) shall not levy Facilities Special Taxes to pay 
Special Debt Service on Mello-Roos Bonds for such City Fiscal Year on such 
Parcels of Paying NOI Property, (II) shall apply the r~maining amount of the 
Available Credit Tax Increment (after subtracting an amount equal to the 
Potential Facilities Special Tax Levy on the Paying NOI Property) on a pro 
rata basis (based: on the Potential Facilities Special Tax Levy of the Non
Paying NOI Property in such City Fiscal Year) to each Parcel of the Non
Paying NOI Property, and {III) levy Facilities Special Taxes on each Parcel of 
Non-Paying NOI Property in the amount equal to such Parcel's Potential 

FP-43 

Comment [HRM(-X1]: Special Debt Service is 
liillited to Facilities Special Taxes. The definition of 
"special debt service" should be revised to reflect the 
replenishment of th~ reserve fund. 



•I 

Facilities Special Tax Levy less the pro rata portion of the remaining amount 
of the Available Credit Tax Increment allocated to such Parcel in Step (II) . 

(C) If the Available Credit Tax Increment transferred to the Mello-
Roos Bond Account (28-Acre Site Improvement Special Taxes) is less than 
the Potential Facilities Special Tax Levy of all of the Paying NOI Property, 
then the CFD Administrator (I) shall apply the amount of the Available Credit 
Tax Increment on a pro rata basis (based on the Potential Facilities Special 
Tax Levy of the Paying NOI Property in such City Fiscal Year) to each Parcel 
of the Paying NOI Property, (II) shall levy Facilities Special Taxes in such 
City Fiscal Year on each Parcel of Paying NOI Property in the amount equal 
to such Parcel's Potential Facilities Special Tax Levy less the pro rata portion 
of the amount of the Available Credit Tax Increment allocated to such Parcel 
in Step (I), and (Ill) shall levy in such City Fiscal Year the Potential Facilities 
Special Tax Levy on each Parcel of Non-Paying Property. 

(j) 

(k) Leased Property Backup Fund. The Leased Property Backup Fund 
shall be funded from Project Tax Increment in the priority set forth in Subsection 6.3(d) 
(Priority of NOI Property Project Tax Increment) and Subsection 6.3(e) (Priority of 
Residential Condo Project Tax Increment). Pursuant to the foregoing subsections, Project 
Tax Increment may not be used for items lower in priority than the Leased Property Backup 
Fund until the Leased Property Backup Fund is funded to its Leased Property Backup Fund 
Requirement. 

6.6. Tax Increment Bonds. Appendix G-2 authorizes the IFD to issue Tax Increment 
Bonds in compliance with Governing Law and Policy, subject to the same Project-based 
constraints, limitations, and procedures applicable to Mello-Roos Bonds under this Financing 
Plan. The Parties anticipate seeking issuance of Tax Increment Bonds to fund Project Payment 
Obligations secured, on a first priority basis, from Residential Condo Project Tax Increment and, 
on a subordinate basis, from NOI Property Project Tax Increment. However, the Port and City 
shall not issue Tax Increment Bonds secured by the NOI Property Project Tax Increment until 
the Leased Property Backup Fund has reached its Leased Property Backup Fund Requirement. 
Any reference in this Financing Plan to the Project Share of Tax Increment or Mello-Roos Bonds 
secured and payable by the Project Tax Increment will also mean the proceeds of any Tax 
Increment Bonds that the City issues for those purposes. 

6. 7. Validation. Developer agrees to· cooperate with any City or Port judicial 
validation actions relating to the formation of the Sub-Project Areas and matters authorized 
under Appendix G-2 and this Financing Plan. Attorneys' fees associated with these validation 
actions will be Port Costs or City Costs that are reimbursable under Section 9.2 (Port Accounting 
and Budget). 

7. PORT ADVANCES 

7.1. Port Revenues. 

(a) Allowed Uses of Port Revenues. Under the Burton Act, AB 418, and 
Charter section B6.406, Land Proceeds and Port Capital are public trust revenues that 
must be deposited into the Port Harbor Fund. Once deposited into the Port Harbor Fund, 
the Port may spend those revenues subject to any priorities established under any 

''Indenture or other debt instrument secured and payable by those funds, for: 

(i) uses specified in section 3 and section 5 of the Burton Act; 

(ii) uses specified in Charter appendix B; 
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(iii) uses specified in AB418 and any other state legislation authorizing 
Port expenditures; and 

(iv) other uses consistent with the public trust. 

(b) Trust Consistency. The Port Commission has determined that the Port's 
use and handling of Land Proceeds and Port Capital as specified in this Financing Plan 
are authorized under AB 418 and the Charter and are otherwise consistent with the public 
trust and the Burton Act. 

7.2. Port Election. The provisions of Section 1.7 (Additional Sources) do not apply 
. to the application of Port Capital. The procedures applicable to the Port's decision to use Port · 

Capital are described in Subsection 7.S(a) (Port's Right). Each Port Advance will be treated as 
specified in this Article. 

7.3. Advances of Land Proceeds. 

(a) . Use of Land Proceeds. The Port will use Land Proceeds to make 
Advances of Land Proceeds to the Pier 70 CFDs to extent necessary to pay the Developer 
Balance and the Port Balance outstanding whenever Land Proceeds are available. 

(b) Promissory Note-LP and Promissory N ote-X. 

(i) Before the Port makes the first Advance of Land Proceeds by 
application of cash or a Credit Bid to the Project Pay:illent Obligation, the CFD 
Agent will sign Promissory Note-LP in the form ofFP Exhibit D and Promissory 
Note-X in the form of FP Exhibit F and deliver them to the Port. 

(ii) Contemporaneously with each Advance of Land Proceeds, the 
CFD Agent ·"".ill provide to the Port the following information with respect to the 
application of funds: 

(1) the date and Phase to which each entry applies; 

(2) amounts applied to pay the Developer Balance, accounting 
separately for amounts applied to the Entitlement Sum, Developer Capital 
spent on other Horizontal Development Costs, Allowed Developer Return, 
and Excess Return; 

(3) amounts applied to pay the Port Balance, accounting 
separately for amounts applied Port Capital spent on Horizontal · 
Development Costs, Allowed Return on Port Capital, and Excess Return; 
and 

(4) amounts used to pay directly for Horizontal Development 
Costs. 

(iii) The Port will enter on the allonge to Promissory Note-X the date, 
Phase, and any portion of an Advance of Land Proceeds used to pay Excess 
Return to Developer or Excess Return to the Port. The Port will enter on the 
allonge to Promissory Note-LP all other information regarding the Advance. 

(iv) Interest will begin to accrue on each.Advance of Land Proceeds 
from the date of the Advance at the annual rate of XXXX%, compounded 
quarterly, until paid. . • 

(v) Contemporaneously with each payment that the CFD Agent makes 
to the Port to apply t'o Promissory Note-LP, the Port will enter on the allonge the 
application of the funds. The Port will apply payments first to pay accrued 
interest, then to principal in chronological order of each Advance of Land 
Proceeds. 
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(vi) The CFD Agent will not make any payments on Promissory 
Note-X until Promissory Note-LP has been paid in full. 

7.4. zoth/Illinois Parcel Land Proceeds. The Port Commission and the Board of 
Supervisors have authorized the Port to publicly offer and sell the 20th/Illinois Parcel, subdivided 
into Parcel K North and Parcel K South, at Fair Market Value. The Advance of Land Proceeds 
from the sale of Parcel K North will be treated as specified in Subsection 7.3(b) (Promissory 
Note-LP and Promissory Note-X). · 

(a) Parcel K North. 

(i) The Port has established Parcel K North's Fair Market Value based 
on its highest and best use by a proprietary appraisal, which the Port has used to 
establish a minimum offering price for Parcel K North. The Port has begun the 
process to publicly offer the parcel for sale in accordance with the Port's 
customary procedures. The offering is open to all qualified bidders, including 
Developer. 

(ii) The bid documents specify as follows. 

(1) The winning bidder must deposit the purchase price and 
Developer Closing Costs into Escrow and Close of Escrow must occur no 
later than the first anniversary of the Reference Date. 

· (2) The Port may require the purchasers to build the 
20th/Illinois Plaza. In that circumstance, the offering documents will 
specify an allowance for the required Improvements, and the amount of 
each offset will be deemed to be an Advance of Lan<:! Proceeds. 

(3) The Port may require the purchasers to build the Michigan 
Street segment as the Port's fee developer. In that circumstance, the 
offering documents will specify a cost allowance that the Port will pay 
with the proceeds of Mello-Roos Bonds secured and payable by Facilities 
Special Taxes levied in the Pier 70 Condo CFD. 

(iii) If the winning bidder is an Unrelated Vertical Developer, the Port 
will instruct the Escrow Agent to disburse the Parcel K North Proceeds in the 
following order of priority from Escrow at Closing as follows, until the funds 
have been disbursed fully: 

(1) an Advance of Land Proceeds to pay Excess Return 
included in the Entitlement Sum and Excess Return accrued since the 
Reference Date; 

(2) an Advance of Land Proceeds to pay the balance of the 
Entitlement Sum and Allowed Developer Return accrued since the 
Reference Date; 

. . 
(3) an Advance of Land Proceeds to pay the Developer 

Balance and the Port Balance, subject to Subsection 2.4(e) (Pro Rata 
Payments); and 

( 4) for deposit into the Land Proceeds Fund. 

(iv) If Developer is the winning bidder, its selected Vertical Developer 
Affiliate may pay at least in part by Credit Bid subject to all limitations and 
conditions of Section 3.3 (Right to Credit Bid) and Section 3.4 (Amount of Credit 
Bid). The Credit Bid will be recorded as an Advance of Land Proceeds. 

(v) This clause will apply only if the Closing has not occurred by the 
first anniversary of the Reference Date, and the delay is not caused by 
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Environmental Delay, Litigation Delay, or Developer's acts or omissions. In 
60 days after the first anniversary of the Reference Date, the Port must elect one 
of the following options. 

(1) The Port may elect to make an Advance to the CPD in an 
amount equal to the appraised Fair Market Value of Parcel K North, which 
will be treated as an Advance of Land Proceeds and applied as set forth in 
clause (iii) of this Subsection. Under this election, the proceeds of any 
later Port sale of Parcel K North would be Harbor Fund Revenues free of 
any restrictions under this Financing Plan. 

(2) The Port may make an offer to sell Parcel K North to a 
Vertical Developer Affiliate at its appraised Fair Market Value by a Credit 
Bid subject to all limitations and conditions of Section 3.3 (Right to Credit 
Bid) and Section 3.4 (Amount of Credit ~id) and otherwise on terms 
specified in the bid package and without the requirement for an appraisal 
under DDA art. 7 (Parcel Conveyances). If sold under this clause, the 
Credit Bid will be treated as an Advance of Land Proceeds. 

7.5. Port Capital Advances. 

(a) Port's Right. The Port has the right to invest Port Capital when Land 
Proceeds and Public Financing Sources are not projected to be available to ,pay for 
projected Horizontal Development Costs, subject to the following limitations to allow for 
a coordinated plan of finance and associated capital formation activities by Developer. 

(i) During its review of a Phase Budget, the Port may commit to use 
Port Capital, separate from or including the Port Share of any Interim Satisfaction 
Balance, by providing notice to Developer in 60 days after Developer submits the 
proposed Phase Budget. 

(ii) The Port may propose to invest Port Capital at other times during a 
Phase. To do so, the Port must notify Developer of the proposed amount and use 
of Port Capital at least 6 months before the projected date of a capital expense in 
the Phase Budget. 

(iii) The Parties will meet and confer promptly after the Port's notice to 
agree on the timing and amount of any proposed Port Capital Advance. After the 
Parties have agreed, the Port must deposit the agreed amount of Port Capital in 
the Port Capital Advance Fund held by the Special Trustee at least four months 
before the agreed date. Developer must exhaust the Port Capital Advance before 
spending Developer Capital. · 

(iv) Port Capital Advances may be used to pay directly for Phase 
Improvements that would otherwise be paid by Developer Capital or to reimburse 
Developer for costs of Phase Improvements when no Public Financing Sources 
are available. If the Port uses a Port Capital Advance to reimburse Developer for 
costs of Phase Improvements when no Public Financing Sources are available, 
then the conditions in Subsections 7.S(a)(i)- (iii) shall not apply. 

(b) Delivery and Use of Port Capital Advances. 

(i) If the funds are subject to the annual City budget process, the Port 
must deliver the funds to the Special Fund Trustee for deposit in the Port Capital 
Advance Fund no later than three months after the Board of Supervisors approves 
the appropriation so long as the time frames in Subsection 7.S(a)(i) and 
Subsection 7.S(a)(ii) are met. · 

FP-47 



(ii) If the funds are Project-generated, such as the Port Share of any 
Interim Satisfaction Balance, the Port must direct the Escrow Agent to disburse 
the funds from Escrow to the Special Fund Trustee for deposit in the Port Capital 
Advance Fund. 

(c) Promissory Note-PC. 

(i) Before the Port m.akes the first Port Capital Advance, the CFD 
Agent will sign Promissory Note-PC in the form of FP Exhibit G to which an 
allonge is attached and deliver it to the Port. 

(ii) Contemporaneously with each Port Capital Advance, the CFD 
Agent will provide to the Port for entry on the allonge the following information 
with respect to the application of funds: 

(1) the date and Phase to which each entry applies; and 

(2) amounts applied to pay the Entitlement Sum, Horizontal 
Development Costs, Allowed Developer Return, and Excess Return. 

(iii) Return on Port Capital will begin to accrue on the date of that the 
Special Fund Trustee disburses each Port Capital Advance at the annual rate of 
10%, compounded quarterly, until paid. 

(iv) The Port will update the Port Capital Schedule after a'.ny quarter in 
which it makes a Port Capital Advance or receives a payment on Promissory . 
Note-PC to provide ongoing updates of the status of the Port Balance. 

( d) Port Withdrawal from Port Capital Advance Fund. If both of the 
following conditions are satisfied, the Port may withdraw funds in the Port Capital 
Advance Fund. 

(i) An Interim Satisfaction Event exists. 

(ii) Available proceeds of Mello-Roos Bonds or Tax Increment Bonds 
or both are available when needed to pay directlyfor all remaining Phase 
Improvement Costs in the Phase Budget. 

: 7.6. CFD Payment Obligations. 

(a) Sources to Repay Port Advances. 

(i) Subject to the Interest Cost Limitation as applicable, the Pier 70 
CFDs may use Public Financing Sources to pay Promissory Note-LP, Promissory 
Note-PC, and Promissory Note-X. · 

(ii) The Pier 70 CFDs will be authorized to direct the Special Fund 
Trustee to disburse funds in the Land Proceeds Fund in accordance with 
Subsection 2.4(d) (Priorities for Payments) to pay Promissory Note-PC. 

(b) Promissory Note-PC. Funds that the Pier 70 Leased Property CFD and the 
Pier 70 Condo CFD pay to the Port for application to Promissory Note-PC will be Port 
Harbor Revenues. Payments will be recorded on the Port Capital Schedule. 

(c) · Promissory Note-LP. 

(i) Any amount that either of the Pier 70 CFDs or the IFD pays to the 
Port for application to Promissory Note-LP will be deemed Land Proceeds and· 
will be deposited in the Revenue Account of the Land Proceeds Fund for 
disbursement in accordance with Subsection 3.2(c) (Revenue-Sharing). 
Disbursements will not be recorded on the Developer Capital Schedule or the Port 
Capital Schedule. 
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(ii) Promptly after accepting the Final Audit, as adjusted under 
Subsection 3.lO(a) (Distribution of Land Proceeds after Final Audit), the Port 
will: (1) execute and deliver to Developer an assignment in the form of 
FP Exhibit E, dated as of the date the Port accepts the Final Audit; (2) provide a 
copy of the assignment to the CFD Agent; and clause (i) of this Subsection will 
apply; and (3) any amount that the Pier 70 Leased Property CFD, the Pier 70 
Condo CFD, or the IFD thereafter pays to the Port for application to Promissory 
Note-LP will continue to be deemed Land Proceeds and will be deposited in the 
Land Proceeds Fund for disbursement in accordance with Article 3. 

(d) Promissory Note Entries. The Port agrees to make contemporaneous 
entries on Promissory Note-LP, Promissory Note-X, and Promissory Note-PC to track 
Advances of Land Proceeds, Port Capital Advances, the accrual of Interest on Land 
Proceeds, Return on Poit Capital, and the application of Project Payment Sources to 
Promissory Note-LP, Promissory Note-X, and Promissory Note-PC. 

8. ACQUISITION OF DEVELOPER IMPROVEMENTS 

8.1. Commercially Reasonable Costs. 

(a) Deemed Reasonableness. For work described in Developer's construction 
contracts, not including change orders, any Horizontal Development Cost that Developer 
incurs will be deemed commercially reasonable and to represent the fair market value 
price of a Horizontal Improvement if the contract is secured through a competitive bid 
process with three or more qualified firms and awarded to the lowest responsible bidder. 

(b) Lowest Responsible Bidder. Developer will select the lowest responsible 
bidder after considering price and proposed schedule, with other factors such as the 
contractor's ability to contribute to Developer's obligafams under the Workforce 
Program, Local Hiring, and other contracting goals and requirements, financial strength, 
proposed project team, and any unique benefits offered to the Project. 

( c) Sole Source Contracts.. If Developer selects a contractor to perform a 
particular scope as a sole source, Developer must validate the bid by: 

(i) providing the Port·with an analysis of Soft Costs relative to the 
expected Project budget; · · 

(ii) providing the Port with an engineer's cost estimate for Hard Costs; 
or 

(iii) demonstrating that the product or service is available from only 
one supplier in the Bay Area region. 

( d) Port Validation. In the event that a contract for Horizontal fu:iprovements 
is not secured through the competitive bid process described in Subsection 8.l(a) 
(Deemed Reasonableness), the Port may hire a third-party consultant to validate the Hard 
Costs and Soft Costs when evaluating the commercial reasonableness of Horizontal 
Development Costs. 

8.2. Guaranteed Maximum Price Contract. 

. (a) . Selection Process. If Developer uses a Guaranteed Maximum Price form 
of contract, it will select a CM-GC in accordance with Subsection 8.l(a) (Deemed 
Reasonableness) and Subsection 8.l(b) (Lowest Responsible Bidder) before the 
preconst_ruction period. 

(b) Bid Requirements. In its bid, the CM-GC must identify the followi.Ilg: 

(i) precons!:fuction costs; 
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(ii) general conditions as a fixed monthly cost for the staff and support 
necessary to complete the Horizontal Improvements; · 

(iii) construction management fee as a fixed percentage to be applied 
to the cost of Horizontal Improvements; 

(iv) a preliminary estimate for the cost of the Horizontal 
Improvements; and 

(v) any Horizontal Improvements the CM-GC intends to self-perform. 

(c) Contract Negotiations. 

(i) - At the end of the preconstruction period, Developer will negotiate 
a GMP contract based on budgeting and estimating performed by the CM-GC in 
collaboration with various sub-trades at various design milestones during 
preconstruction. 

(ii) Developer will have the option to proceed under the negotiated 
GMP contract terms or terminate the CM-GC and issue a new bid solicitation for 
in accordance with Subsection 8.l(a) (Deemed Reasonableness) and 
Subsection 8.l(b) (Lowest Responsible Bidder). The selected CM-GC will be 
required to solicit c;onipetitive bids in accordance with Section 8.1 (Commercially 
Reasonable Costs) for each sub-trade package including work it wishes to self
perform. 

(iii) GMP contract terms will limit contingency to less than 15% unless 
it is determined by a competitive bidding process that the market terms for 
contingency are higher than 15%, in which case the contingency maybe set 
consistent with market terms and the Developer shall notify Port of the 
contingency amount. 

(iv) Customary incentives to ensure performance actually paid to the 
CM-GC under the GMP contract will be considered a commercially reasonable 
cost of the contract. 

8.3. Progress Payments. Under the Acquisition Agreement, the Port will make 
progress payments from time to time using Project Payment Sources as each source becomes 
available. If requested in Developer's Payment Request, specified payments will be made 
directly to Developer'.s contractors. 

8.4. Payment Conditions. Developer acknowledges that it must satisfy all conditions 
to payment in the Acquisition Agreement.before the· Port will be obligated to approve a 
Payment Request. 

8.5. Reimbursements for Horizontal Development Costs. Developer and the Port 
acknowledge the following. 

(a) Expenditures in Reliance of Reimbursement and Return. Devefoper' s use 
of Developer Capital before Land Proceeds and Public Financing Sources are available is 
not a gift or a waiver of Developer's right to reimbursement for Horizontal Development 
Costs and to receiye Developer Retuin. 

(b) · Payments in Installments. Developer will be reimbursed for Horizontal 
Development Costs and receive Developer Return in installments as Project Payment 
Sources become available in accordance with this Financing Plan and the Acquisition 
Agreement, and Developer Return will accrue on any unpaid balance until the Developer 
Balance is satisfied by all available Project Payment Sources. 
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( c) Limited Project Revenues and Sources. 

(i) Both Parties wish to use Public Financing Sources to the greatest 
extent and as early as feasible for Horizontal Development Costs. 

(ii) Developer expressly acknowledges that: 

(1) the Port's Public Financing Sources to pay Excess Return 
will be limited to Mello-Roos Taxes and Mello-Roos-9nly Bonds; 

(2) the Port's and the financing districts' payment obligations 
are not guaranteed and are subject to Section 1.8 (Limitations on Sources); 
and · 

(3) while the Port may elect in its sole discretion to make Port 
~apital Advances for the Project, it is under no obligation, and may not be 
compelled, to use Port Capital except to the extent to the extent that it 
makes a commitment to do so under Section 7.5 (Port Capital Advances). 

(d) Termination of Acquisition Agreement. The Acquisition Agreement is an 
independent contract that will survive termination of this Financing Plan unless the 
Acquisition Agreement has expired on its own terms. 

9. REPORTING 

9.1. Developer Accounting. 

. (a) Phase Accounts. Developer agrees to establish and maintain separate 
Phase Accounts for each Phase in form reasonably approved by the Port to track 
Developer's Horizontal Development Costs for Phase Improvements as they are incurred, 
the accrual of Developer Return on its unreimbursed Horizontal Development Costs, and 
the application of Proj~ct Payment Sources to accrued Developer Return and 
unreirnbursed Horizontal Development Costs. Each Phase Account must calculate 
separately accrual of Developer Return up to the futerest Cost Limitation and accrual of 
Excess Return. 

(b) Developer Quarterly Reports. Quarterly, after the date of each Phase 
Approval and continuing until the Project Payment Obligation has been fully satisfied, 
Developer will prepare and deliver to the Port a Developer Quarterly Report in a form 
reasonably acceptable to the Port. Developer Quarterly Reports must include the 
following information, reported separately for each Phase for which Developer has 
obtained a Phase Approval and in the aggregate for the Project as a whole: 

(i) if applicable, a statement of Horizontal Development Costs 
previously incurred by Developer but not yet reimbursed; 

(ii) updated estimates if any have been prepared, of additional 
Horizontal Development Costs for Phase hnproyements and actual Horizontal 
Development Costs incurred as specified in Subsection 2.4(b) (Developer 
Quarterly Reports); 

(iii) accrued paid and unpaid Developer Return, accounting separately 
for Developer Return up to the futerest Cost Limitation and Excess Return; 

(iv) if applicable, adjustments to the prior Developer Quarterly Report; 

( v) application of Project Payments Sources that Developer has 
received during the reporting period, accounting separately for each source; 

(vi) new development expected to occur or that is occurring, and, if 
available to the Developer, the assessed value of which is expected to be included 
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on the secured real property tax roll in the City Fiscal Year before the Later Phase 
Developer Quarterly Report will be due; 

(vii) any conveyances of Development Parcels that are expected to 
occur, if the assessed. value is expected to be included on the secured real property 
tax roll for a City Fiscal Year before the Later Phase Developer Quarterly Report 
·will be due; 

(viii) Cumulative IRR, accounting for any distributions of Interim 
Satisfaction Balance and anticipated future distributions for the Current Phase; · 
and 

(ix) Port Costs and Other City Costs, billed, paid, and unpaid. 

(c) Effect ofTerinination. 

(i) Subject to clause (ii) of this Subsection, Developer Quarterly 
Reports must cover all Phases, even if Developer has Transferred part or all pf its 
interest in a Phase to an Unrelated Transferee. 

(ii) Developer's obligation to provide Developer Quarterly Reports 
will terminate as to any Terminated Phase after Developer has provided to the 
Port the Developer Quarterly Report covering the reporting period ending on the 
applicable Termination Date. 

(iii) Developer will be obligated to provide a Phase Audit under 
Subsection 9.3(a) (Phase Audit) for any Terminated Phase covering the Phase up 
to the Termination Date and to cooperate with any successor master developer to 
the extent necessary for the successor to complete any Phase Audit required under 
Subsection 9.3(a) (Phase Audit) and Final Audit required under 
Subsection 9.3(b) (Final Audit). 

9.2. . Port Accounting and Budget. 

(a) Accounting for Use of Port Capital. Quarterly, after the date of each 
Phase Approval and continuing until the Project Payment Obligation has been fully 
satisfied, the Port will prepare and deliver to the Developer a Port Quarterly Report in a 
form reasonably acceptable to the Developer. Port Quarterly Reports must include the 
following information, reported separately for each Phase for which Developer has 
obtained a Phase Approval and in the aggregate for. the Project as a whole: (i) all entries 
under Subsection 7.6(d) (Promissory Note Entries); (ii) accrued paid and unpaid Return 
on Port Capital, accounting separately for Return on Port Capital up to the Interest Cost 
Limitation and Excess Return; (iii) if applicable, adjustments to the prior Port Quarterly 

. Report; (iv) application of Project Payments Sources that Port has received during the 
reporting period, accounting separately for each source; and (y) Port Costs and Other City 
Costs, billed, paid, and unpaid. 

(b) Budget Preparation. 

(i) Within 90 days after the Reference Date, (A) the Port will deliver 
to the Developer an estimate of the Port Costs and Other City Costs projected to 
be incurred through the end of City Fiscal Year 2018-2019, and (B) the Port and 
Developer will meet and confer to create a budget of projected Port Costs, Other 
City Costs, and Public Financing Sources for the period ending June 30 of the 
2018-2019 City Fiscal Year .. By October 1 of. each year during the DDA Term, 
the Port and Developer .will meet and confer on an Annual Port Budget for the 
next City Fiscal Year. ·- · . -. . 

(ii) To aid the Port in preparing its budget, Developer will provide its 
estimates of Horizontal Development Costs for all :Eiorizontal Improvements that . 
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it expects to build in the next City Fiscal Year by quarter. By March 1 of each 
City Fiscal Year, the Port will advise Developer of Advances of Port Capital that 
the Port intends to include in its proposed budget as a Project Payment Source, 
subject to the City's annual budget approval process. 

(iii) The Port will prepare a preliininary budget estimating Port Costs 
and Project Payment Sources. The Port will also request estimates of Other City 
Costs from each other City Agency, including those to be provided by Public 
Works under DA§ 3.7(c) (Payment of Other City Costs). 

(c) Contents of Annual Budget. The preliminary budget will provide 
quarterly estimates of projected Public Financing Sources, Port Costs, and Other City 
Costs for allocated Port and City staff by department and category and include estimated 
fees payable to third-party professionals that the Port and other City Agencies have 
engaged or expect to engage. The Port will update its preliminary budget through an 
iterative process and discussions with Developer as the Port obtains more information. 
Through this process, the Port and Developer will agree on the Annual Port Budget and 
agree on the amount that the Port will retain from Public Financing Sources to offset Port 
Costs and Other City Costs and an estimate of the remaining amount that Developer will 
be required to pay. 

(d) City and State Authority. Developer acknowledges that the Port's 
departmental budget and budget supplements are subject to review and approval by the 
Port Commission and the Board of Supervisors, each in its sole discretion. Developer 
also acknowledges that the Port's budget, including the Annual Port Budget, is subject to 
applicable requirements of AB 418, the public trust, and the Charter. · 

(e) Reporting. 

(i) Within 90 days after the end of each quarter during the DDA 
Term, the Port Director will deliver to Developer a Port Quarterly Report that 
states the Port's Horizontal Development Costs for Port Improvements, Port . 
Costs, Other City Costs, and Project Payment Sources for the previous quarter and 
in comparison to the Annual Port Budget. The Port Director or the Port Finance 
Director must certify that each Port Quarterly Report is complete and complies 
with this Section to her knowledge. Each Port Quarterly Report will be binding 
on Developer in the absence of error that Developer demonstrates in six months 
after receipt. 

(ii) The report must be in a reasonably detailed form and include 
copies of invoices from any third-party professionals. The Port must provide 
additional information and supporting documentation about Port Costs at 
Developer's reasonable request. The Port and Developer agree to cooperate to 
develop a reporting format that satisfies Developer's reasonable informational 
needs without divulging_ any privileged or confidential information of the Port, the 
City, or their respective Agents. 

(iii) Within six (6) months after the Project Payment Obligation for 
Horizontal Development Costs is satisfied, the Port will prepare a Final Port 
Report providing cumulative, detailed information about the Port's Horizontal. 
Development Costs and Interest cin Port Capital spent for Port hnprovements. · 
The Final Port Report will be subject to Developer's rights under 
Subsection 9.4(b) ~Developer Audit). 
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9.3. Audit Obligations. 

(a) Phase Audit 

(i) In reference to each Phase, except as to any portion for which the 
DDA has been terminated or unless otherwise approved by the Port Director, 
Developer must submit to the Port a Phase Audit prepared by a CPA that updates 
all financial matters included in previously submitted Developer Quarterly 
Reports through the Phase Audit Date. The CPA must prepare the report 
according to a scope of review agreed upon by the Port and the Developer. The 
cost of a Phase Audit will be a Soft Cost. 

(ii) Subject to clause (iii) of this Subsection, the Phase Audit Date for 
each Phase will be six months after the later of the date that the Port has: 
(1) conveyed the last Option Parcel to be conveyed in the Phase; or (2) issued the 
Certificate of Completion. 

(iii) The Phase Audit Date for any Terminated Phase will be six months 
after the Termination Date. 

(iv) The Port will have two months to review and accept each Phase 
Audit without prejudice to its rights under Subsection 9.4(a) (Port Audit). 

(b) Fiual Audit. 

(i) The Fiual Audit Date for the Horizontal Improvements will be 
six months after the Port has satisfied the Project Payment Obligation for the 
Developer Balance and all Development Parcels have been conveyed to Vertical 
Developers. Developer must submit to the Port the Fiual Audit prepared by a 
CPA, except as to any Terminated Phase, which updates all of the matters 
included iu all Phase Audits through the Final Audit Date. The CPA will prepare 
the report according to a scope of review approved by the Port. 

(ii) The Fiual Audit will provide the basis for deterrniniug: (1) whether 
a Project Surplus exists; and (2) the final distribution of Land Proceeds under 
Section 3.10 (Distribution of Project Surplus). 

(iii) The Port will have two months to review and accept each Phase 
Audit without prejudice to its rights under Subsection 9.4(a) (Port Audit). 

9.4. Audit Rights 

(a) Port Audit. The Port will have the right to conduct a Port Audit of Books 
and Records pertaiuiug to a Phase Audit and of the Fiual Audit. Such audit will be 
conducted during n9rmal busiuess hours upon no less than 10 busiuess days' notice at the . 
principal place of business of Develop~r iu San Francisco or other places where Books 
and Records are kept. Port will provide Developer with copies of any audit performed. 
The Port must notify Developer of the Port's iutent to conduct a Port Audit no more than 
two years after receiviug the Phase Audit or Final Audit that the Port iutends to review. 

(i) Port Costs. The Port will bear its own audit costs unless a Port 
Audit reveals that Developer's Horizontal Development Costs for any category, 
including accrued Developer Return, are overstated by 5% or more from those 
stated iu the Phase Audit or Final Audit under review. In that case, the costs of 
the Port Audit will be reimbursable Port Costs under the DDA. 

(ii) Dispute Resolution .. The Parties may agree to submit disputes over 
whether any of Developer's Horizontal Development Costs for any category are 
overstated by 5% or more to nonbiuding arbitration under DDA § 10.3 (General 
Arbitration Procedures). 
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(b) Developer Audit. Developer will have the right to conduct a Developer 
Audit of the Port's Horizontal Development Costs as reported in the Final Port Report. 
Such audit will be conducted during normal business hours upon no less than 10 business 
days' notice at the Port's administrative offices in San Francisco. Developer will provide. 
Port with copies of any audit performed. Developer must notify the Port of Developer's 
intent to conduct a Developer Audit no more than two years after receiving the Final Port 
Report. 

(i) Developer Costs. Developer will bear its own audit costs unless a 
Developer Audit reveals that the Port's Horizontal Development Costs for any 
category are overstated by 5% or more from those stated in the Final Port Report. 
In that case, the costs of the Developer Audit will be reimbursable Soft Costs 
under the DDA. 

(ii) Dispute Resolution. The Parties may agree to submit disputes over 
whether any of the Port's Horizontal Development Costs for any category are 
overstated by 5% or more to nonbinding arbitration under DDA Section 10.3 
(General Arbitration Procedures). 

9.5. Books and Records. 

(a) Books and Records. Developer must keep in its San Francisco office 
Books and Rec<;irds of all: (i) Developer Capital spent on Horizontal Development Costs 
of Horizontal Improvements; (ii) application of Project Payment Sources and any other 
sources to pay for or reimburse Developer's Horizontal Development Costs and pay 
Developer Return, organized by Phases; and (iii) Phase Accounts, J)eveloper Quarterly 
Reports, Phase Audits, and the Final Audit, under generally accepted accounting 
principles consistently applied, or in another format approved by the Port. Developer 
must maintain Books and Records for each Phase for the longer of two years after the 
applicable date that the Port accepts a Phase Audit under Subsection 9.3(a) and the date 
on which any Port Audit is final or any litigation or dispute resolution proceeding relating 
to Developer's Books and Records or any Port Audit is finally concluded. After 
reasonable notice, Developer will make its Books and Records available to the Port 
during regular business hours. 

(b) Port Books and Records. The Port agrees to provide copies of its annual 
Statement of Indebtedness and financial statements (audited, if available) relating to each 
of the Sub-Project Area's Appendices to Developer as soon as practicable following their 
public filing or release, until the Final Audit Date. The Port must retain and make its 
Books and Records related to.Promissory Note-LP and Promissory Note-X available for 
Developer's review and audit until the Final Audit Date. . 

9.6. Consultants. 

(a) Port Consultants. The Port, following consultation with Developer, will · 
select any consultants that the Port deems reasonably necessary to form the CFDs and the 
Sub-Project Areas, prepare Appendix G-2 and the RMAs, issue Bonds, and otherwise 
implement the DDA. The Port currently anticipates engaging special tax consultants, tax 
increment fiscal consultants, appraisers, financial advisors, bond underwriters, absorption 
consultants, bond counsel, bond trustees, escrow agents, and escrow verification agents, 
without prejudice to its right to engage other consultants as the need arises. Under 
Subsection 4.S(b) (Priority Administrative Costs) and Subsection 6.3(c) (IFD 
Administrative Costs), the Port's reasonable out-of-pocket costs for financing consultants 
will be reimbursed from the proceeds of Public Financing Sources to the extent permitted 
under Governing Law and Policy. Any unreimbursed consultant costs will be Port Costs. 
However, the Port will not be entitled to payment of any third-party costs or Other City 
Costs: (A) that are billed to the Port more than 6 months after the services were. provided; 

FP-55 



and (B) any invoice for such third-party costs or Other City Costs that the Port timely 
receives, if the Port does not forward it to Developer in 4 months after the Port receives 
it. 

(b) Developer Consultants. Developer may engage its own consultants to 
advise it on matters related to the DDA, the Financing Plan, the implementation of any 
Public Financing Sources, or the issuance ·of any Bonds, and its reasonable out-of-pocket 
costs that are not reimbursed from Public Financing Sources will be Soft Costs. 

10. ARTS BUILDING 

10.1. Arts Program 

(a) Purpose. The DDA describes the provision of affordable arts space 
on Parcel E-4 as an associated public benefit. 

10.2. Arts Building Funding. 

(a) Port Subsidy. The Port will subsidize the Arts Building by providing 
the no-cost lease to the Arts Master Tenant. 

(b) Use of Arts Building Proceeds. 

. (i) Based on reasonably expected interest rates, the Arts Building 
Special Taxes have been established to be sufficient to generate approximately 
$20 million in Arts Building Proceeds. 

(ii) Regardless of the actual amount of Arts Building Proceeds, the 
Arts Building Proceeds will be utilized to finance the following improvements in 
the following order of priority and in the following amounts: 

(1) If the Noonan Replacement Space is not located within the Arts 
Building: . 

(A) the first $13.5 million of the Arts Building Proceeds will be 
available to finance the Hard Costs and Soft Costs of the Noonan 
Replacement Space; 

(B) if the Vertical Developer constructing the Arts Building 
demonstrates to the Port that it has raised $17.5 million in private 
or philanthropic capital, the next $4 million of the Arts Building 
Proceeds will be available to finance the Hard Costs and Soft Costs 
of the Arts Building; 

(C) the next $2.5 million of the Arts Building Proceeds will be 
available to finance community facilities; and 

(D) any remaining Arts Building Proceeds will be available to 
finance the Hard Costs and Soft Costs of the Arts Building (in 
additioI). to the amounts set forth in (B) above provided an 
equivalent amount of private or philanthropic capital is raised by 
the Vertical Developer). 

(2) If the Noonan Replacement Space is not built as a stand-alone 
structure but is incorporated into a larger Arts Building: 

(A) if the Vertical Developer constructing the Arts Building 
demonstrates to the Port that it has raised $17.5 million in private 
or philanthropic capital, up to $17.5 million of the Arts Building 
Proceeds will be available to finance the Hard Costs and Soft Costs 
of the Arts Building; · 
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(B) the next $2.5 million of the Arts Building Proceeds will be 
available to finance community facilities; and 

(C) any remaining Arts Building Proceeds will be available to 
finance the Hard Costs and Soft Costs of the Arts Building (in 
addition to the amounts set forth in (A) above provided an 
equivalent amount of private or philanthropic capital is raised by 
the Vertical Developer). 

11. IDSTORIC BUILDINGS 

11.1. Subsidy for Historic Buildings 12 and 21 

(a) Agreement to Reimburse for Historic Buildings Feasibility Gap. 

(i) The Historic Building Feasibility Gap will be determined 
separately for each of Historic Building 12 and Historic Building 21. 

(ii) At the earlier of one year after receipt of a TCO or 90% occupancy 
of space in the applicable Historic Building, a final calculation of the Historic 
Building Feasibility Gap will be determined using the formula set forth in 
Subsection 11.l(b) (Formula) based on actual revenues, costs, and Historic Tax 
Credits received. · 

(iii) Once determined, the Historic Building Feasibility Gap will be 
paid to the applicable Vertical Developer Affiliate from the next available Public 
Financing Sources; including any available Port Tax Increment. 

(iv) As a condition to providing Public Financing Sources to the 
Historic Buildings Feasibility Gap, the Port will have the right to approve 
construction drawings for the Historic Building. The applicable Vertical 
Developer Affiliate will maintain a Historic Building Schedule in a format 
approved by the Port to account for eligible costs and application of Public 
Financing Sources to the applicable Historic Building Feasibility Gap. 

(v) Contemporaneously with the commencement of construction of 
each of Building 12 and Building 21, the Port intends to issue Mello-Roos Bonds 
sized based on the amount of Facilities Special Taxes anticipated to be generated 
from Building 12 or Building 21, as applicable. 

(b) Formula. The Historic Building Feasibility Gap will be calculated 
separately for Historic Building 12 and Historic Building 21 as follows: 

(i) Add the applicable Vertical Developer Affiliate' s actual Historic 
Building Costs; 

(ii) Subtract from the sum above the capitalized value of the actual net 
operating income, assuming a 7% capitalization rate; 

(1) The capitalized value shall account for the net present value 
impact of guaranteed participation rent to the Port of 3.5% of modified 
gross revenues starting in year 30; and · 

(iii) Subtract the actual contributions made by .Historic Tax Credit 
investors. 

12. AFFORDABLE HOUSING 

12.1. Affordable Housing Plan. Developer's obligations under the Affordable 
Housing Plan are to: 
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(a) deliver construction-ready development pads for the Affordable 
Housing Parcels; 

(b) build at least 20% Inclusionary Units in any Market-Rate Rental 
Project at rates that are affordable to persons of low and moderate income; and 

(c) pay Affordable Housing Fees in lieu of providing onsite Inclusionary 
Units in Residential Condo Project 

12.2. IRFD Formation. In the lRFD Formation Proceedings, the City took the 
following actions with respect to the IRFD. 

. (a) Agreement to Allocate Housing Tax Increment. The City agreed to 
allocate to the IRFD the Allocated Housing Tax Increment as set forth in MOHCD's · 
annual budget for use in the 28-Acre Site in accordance with the IRFD Financing Plan 
and this Financing Plan. 

(b) Appointment of Port as Agent. The City appointed the Port as· the 
IRFD Agent with the authority to act on behalf of the IRFD to implement this Financing 
Plan, including: 

(i) disbursing Allocated Housing Tax Increment as provided in the 
IRFD Financing Plan; 

(ii) determining in collaboration with the Public Finance Division of 
the Controller's Office whether and in what amounts the IRFD will issue Housing 
Tax Increment Bonds; 

(iii) .directing the Indenture Trustees' disbursement of Bond proceeds; 
and 

(iv) preparing on behalf of the IRFD an annual report for posting on the 
Board of Supervisors' webpage in compliance with section 53369.26 of the JRFD 
Law. 

12.3. Tax Allocation MOU. The Board of Supervisors authorized the Controller, the 
Assessor, and the Treasurer-Tax Collector to enter into the Tax Allocation MOU with the Port 
under Charter section B7 .320 in furtherance of the Financing Documents with respect to the 
IRFD. . 

(a) Authorized Actions. The Board of Supervisors authorized and 
directed the following actions by approving the Tax Allocation MOU. 

(i) The Assessor will coordinate efforts with the Port and Developer 
to place each Development Parcel in the 1RFD on the assessment roll and 
determine its Baseline Assessed Value as soon as practicable after the Chief 
Harbor Engineer issues the related Final Certificate of Occupancy. 

(ii) The Treasurer-Tax Collector will levy and collect in a segregated 
fulld Gross Tax Increment from the 1RFD as directed by the Port as 1RFD Agent 
to the extent consistent with the Financing Documents. 

(iii) The Controller will disburse Allocated Housing Tax Increment that 
the City has allocated from the JRFD for affordable housing in the 28-Acre Site as 
directed by the Port as 1RFD Agent to the extent consistent with the JRFD 
Financing Plan, the other Financing Documents, and the Port's ·approved budget. 

(b)· Required Cooperation and Consultation. The Port will consajt with 
the Public Finance Division of the Controller's Office on timing, amounts, and other 
matters relating to Bonds. The Port, the Treasurer-Tax Collector, the Assessor, and the 
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Controller will cooperate to ensure that the objectives of the Financing Documents will 
be fulfilled. 

12.4. Housing Increment Bonds. The IRFD Financing Plan authorizes the IRFD to 
issue Bonds secured and payable by Hoedown Yark Facilities Special Taxes, Housing Tax 
fucrement, or both in compliance with Governing Law and Policy. 

12.5. Validation. Developer agrees to cooperate with any City or Port judiciai 
validation actions relating to the formation of the IRFD and matters authorized under the IRFD 
Financing Plan and this Financing Plan. Attorneys' fees associated with these validation actions 
will be Port Costs or City Costs that are reimbursable under DDA § 20.2 (Port Accounting and 
Budget). 

[Remainder of page intentionally left blank.] 

Developer and the Port have executed this Financing Plan as of the last date written 
below. 

DEVELOPER: 

FC PJER 70, LLC, 
a Delaware limited liability company 

Date: __________ _ 

#39867794_ v26 

PORT: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation, 
operating by and through the San Francisco 
Port Commission 

By: ________ _ 
Elaine Forbes, 
Executive Director 

Date: __________ _ 

Authorized by Port Resolution No. __ _ 
and Board of Supervisors Resolution No._ 

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By: ________ _ 
Joanne Sakai 
Deputy City Attorney 
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ACQUISITION AND REIMBURSEMENT AGREEMENT 

This ACQUISITION AND REIMBURSEMENT AGREEMENT (this "Acquisition Agreement"}, 
dated for reference purposes only as of the Project Approval Date, is between the CITY AND COUNTY 
OF SAN FRANCISCO (the "City''), acting by and through the PORT COMMISSION OF THE CITY AND 
COUNTY OF SAN FRANCISCO (the "Port"), and FOREST CITY DEVELOPMENT CALIFORNIA, INC. 
("Developer"), a California corporation. Developer and the Port are each a "Party'' to this Acquisition 
Agreement. 

Initially capitalized and other terms are defined in as specified in the attached Appendix, which 
contains standard provisions, rules of interpretation, and definitions applicable to all Transaction 
Documents and this Acquisition Agreement. 

RECITALS 

A. The Port and Developer have entered into the ODA, under which Developer is obligated 
to construct Horizontal Improvements at the Project Site. The Port must meet its Project Payment 
Obligation under the DOA reimbursing Developer for Horizontal Development Costs it incurs for 
Developer Improvements, together with Developer Return. The Port will make these payments to 
Developer on behalf of all Acquiring Agencies to acquire the Developer Improvements from Developer. 

B. The Port and the City have entered into the Tax Allocation MOU under which the City 
agrees to take actions necessary to implement the Public Financing Sources for Horizontal Development 
Costs as described in the Financing Plan in the ODA. In addition to the Public Financing Sources, the 
Port will use Advances of Land Proceeds and may elect to use Advances of Port Capital to make 
payments to Developer and satisfy the Project Payment Obligation. 

C. This Acquisition Agreement describes the procedures by which, at Developer's request, 
the Port will: 

1. pay Developer the Entitlement Sum; 

2. inspect and accept on its own behalf, or cause each Other Acquiring Party to 
inspect and accept, the Developer Improvements listed in AA Exhibit A (Horizontal 
Improvements), as supplemented from time to time under Section 1.2 (Horizontal 
Improvements); 

3. review and accept preliminary Acquisition Prices for the Phase Improvements 
listed in AA Exhibit B (Preliminary Acquisition Prices}, and as supplemented under Section 1.4 
(Acquisition Price Updates); and 

4. pay Developer for Developer Improvements as Project Payment Sources 
become available to the Port in accortjance with the Financing Plan. 

AGREEMENT 

1. PURPOSE AND INTENT. 

1.1. Implementation. This Acquisition Agreement: 

(a) implements and is subject to all limitations of the DOA and the Financing Plan; 

(b) will become effective on the date this Acquisition Agreement is fully executed and 
delivered; and 

-

(c) describes the procedures by which, at Developer's request, the Port will use 
available Project Payment Sources to pay Developer the Entitlement Sum and the Acquisition 
Prices of Developer Improvements as described in the Financing Plan. 

1.2. Horizontal Improvements. The Parties intend AA Exhibit A (Horizontal. 
Improvements), as attached when this Acquisition Agreement is executed, to be a complete list of all 
Horizontal Improvements for which Developer could Incur Horizontal Development Costs. AA Exhibit A 
(Horizontal Improvements) contains reasonably detailed descriptions of Horizontal Improvements that are 
part of the Developer Construction Obligations for the Project, all of which are eligible to be financed by 
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Project Payment Sources under the Financing Plan. If the scope of Horizontal Improvements changes 
during the course of the Project, Developer must submit proposed revisions to AA Exhibit A from time to 
time for the Port's review and approval. The Port will not be required to pay from any Project Payment 
Source the Horizontal Development Costs of any Improvement that is not listed in AA Exhibit A 
(Horizontal Improvements) and approved revisions. · 

1.3: Acquisition Prices. Developer Improvements are Horizontal Improvements for which 
Developer pays using Developer Capital. In addition to the Phase Approval procedures in ODA att, 3 
(Phase Approvalj and Construction Document approval requirements in ODA att. 13 (Construction 
Documents), procedures in this Acquisition Agreement will apply to Acquisition Prices. 

(a) Preliminary Acquisition Prices in Phase Applications. 

i. In connection with each Phase Application, Developer must provide 
Construction Documents for Phase Improvements, an updated proforma that includes 
updated estimates of the Horizontal Development Costs of Phase Improvements, and a 
breakdown of Phase Improvements by Components and associated preliminary 
Acquisition Prices in the form of AA Exhibit B (Preliminary Acquisition Prices). The Port 
Commission's Phase Approval will include approval of the Phase Budget reflecting the 
approved Acquisition Prices of Phase Improvements. The Port will not be obligated to 
pay for any Component of any Developer Improvement for which Developer has not 
obtained approval of its Acquisition Price, as amended by Acquisition Price Updates 
approved or deemed approved under this Section. 

ii. Before the Port Commission considers each Phase Application, the Port 
will deliver, through the Director of Public Works, copies of Construction Documents and 
preliminary Acquisition Prices in the submittal to each Other Acquiring Party for review 
under /CA § 4.2 (Phase Applications). 

(b) . Acquisition Price Updates. 

iii. Contemporaneously with its submittal of additional Construction 
Documents for Horizontal Improvements, Developer may submit proposed Acquisition 
Price Updates to the Acquisition Prices approved in the Phase Budget. Each proposed 
Acquisition Price Update must: (1) provide additional detail on Components of the Phase 
Improvements; (2) update and allocate the Acquisition Price Updates to Components 
corresponding to Developer's anticipated Payment Requests; and (3) otherwise update 
any other information relevantto the Acquisition Prices. 

(c) Consultation with Acquiring Agencies. Before submitting a proposed 
AA Supplement, Developer may request through the Port to meet with the applicable Acquiring 
Parties to establish required contents of AA Supplements to the Acquisition Facilities List or the 
Acquisition Price List. The Port will provide a copy of Developer's request to other appropriate 
Acquiring Parties within five business days after Developer's request. To expedite review, 
Developer may deliver a copy of its request to other applicable Acquiring Parties simuhaneously 
with delivery to the Port. 

(d) Contents. An Acquiring Party will be required to review a proposed 
AA Supplement only if it contains all of the information described in Section 1.2 (Acquisition 
Facilities, List) or Section 1.3 (Acquisition Price List), as applicable, and any supporting materials 
the Acquiring Party reasonably requests in connection with the proposed AA Supplement. The 
AA Supplement will not be complete until Developer has complied with an Acquiring Party's · 
request for supporting materials. 

(e) AA Review Periods. The AA Review Period for an Acquiring Party to accept or 
object to any portion of the proposed AA Supplement will be 30. business days after Developer 
has submitted the complete AA Supplement proposal. Developer may resubmit any proposed 
AA Supplement to which the Acquiring Party has timely objected, and the Acquiring Party will 
have 15 business days afte.r receipt to review any resubmitted proposed AA Supplement. Each 
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. . 
Acquiring Party must deliver a notice of approval or disapproval through the Port to Developer 
within the AA Review Period 

(f) Grounds for Disapproval. Any notice of disapproval of a proposed 
AA Supplement to the Acquisition Facilities List the Acquisition Price List must state with 
specificity the Acquiring Party's grounds for disapproval, which must be made in good faith. An 
Acquiring Party may disapprove an AA Supplement to either list on any of the grounds specified 
below. 

iv. Developer has included a Horizontal Improvement or Component that 
was not previously listed or that may not be financed under Governing Law and Policy. 

v. Developer's proposed AA Supplement is not consistent with prior 
approvals or the Financing Plan. 

vi. The proposed AA Supplement includes changes to Phase Improvements 
after Developer has begun horizontal construction for the Current Phase. 

vii. The proposed AA Supplement includes changes to a Phase 
Improvement after Developer has requested a determination that it is Substantially 
Complete under DOA§ 15.4 (Substantial Completion) or an inspection under Section 3.1 
(Inspection). 

(g) Deemed Approval. If the Acquiring Party fails to deliver notice to Developer that 
an AA Supplement is disapproved within the M Review Period, then the M Supplement will be a 
Deemed Approved AA Supplement. 

(h) M Supplement for Each Phase. [Discuss appropriate cutoff time for new · 
AA Supplements: At any time before submitting the permit application to begiri 
construction of Phase Improvements,] Developer may submit one or more 
proposed AA Supplements to the Acquisition Facilities List pertinent to the 
Current Phase for the Port's review in accordance with Section 1.4 
(M Supplements). Each proposed M Supplement must describe in reasonable 
detail any proposed revisions or additions to Phase Improvements. 

(i) Amendments. Each Approved AA Supplement and Deemed Approved 
AA Supplement will amend the Acquis.ition Facilities List or the Acquisition Price List, as 
applicable, without further Port action. 

1.4. Project Payment Sources. 

(a)· Limitation. The Port will not be obligated to pay the Entitlement Sum, the 
Horizontal Development Costs of Developer Improvements, or accrued Developer Return under 
this Acquisition Agreement except from Project Payment Sources. Except for Excess Return to 
be paid from Project Payment Sources specified in the Financing Plan, the Port will have no 
liability to pay any Horizontal Development Cost that is ineligible to be financed by Public 
Financing Sources under. Governing Law and Policy, even if it was included in the Acquisition 
Facilities List or any Approved AA Supplement or Deemed Approved M Supplement. 

(b) Escrow Bonds. Developer acknowledges t_hat if the Port and Developer agree to 
issue escrow bonds for the Project, and bond proceeds are deposited in an escrow fund, 
escrowed amounts will become Project Payment Sources: (i) only after satisfaction of all escrow 
requirements and release from the escrow fund; and (ii) in the amounts specified in the applicable 
Indenture. The Port agrees to take all reasonable actions necessary to cause the release of 
funds from an escrow fund after all conditions for their release have been satisfied. 

(c) No Payment Guaranty. The Port makes no warranty, express or implied, that 
Project Payment Sources will be sufficient to pay for the· Entitlement Sum, all of the Horizontal 
Improvements, and accrued Developer Return. 
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(d) Bond Proceeds. The proceeds of any bonds will be deposited, held, invested, 
reinvested, and disbursed as provided in the respective Indenture, all in a manner consistent with 
the Financing Plan and this Acquisition Agreement. The portion of bond proceeds that is used to 
fund reserves for debt service, to capitalize interest on the bonds, and to pay costs of issuance 
and administration will not be available to make payments to Developer. 

(e) Special Fund Trust Account. Mello-Roos Taxes, Allocated Tax Increment, and 
Land Proceeds will be d~posited in the Special Fund Trust Account described in the Financing 
Plan and held and disbursed as specified in the Special Fund Administration Agreement. 

(f) Investment Policy. Developer acknowledges that [the City][the Port] will direct 
the investment of Project Payment Sources in accordance with its investment policy, all 
applicable laws, and the applicable Indentures. The [Port][City] will have no responsibility to 
Developer with respect to any investment of Project Payment Sources before their use under this 
Acquisition Agreement, including any loss of all or a portion of the principal invested or any 
penalty for liquidation of an investment so long as the investments were made in accordance with 
all applicable laws and the applicable Indenture, even if a loss diminishes the amount of available 
Project Payment Sources. 

2. CONSTRUCTION OF HORIZONTAL IMPROVEMENTS. 

2.1. Obligation to Construct. The Developer Construction Obligations are governed solely 
by the ODA. This Acquisition Agreement does not create an obligation to construct any Horizontal 
Improvement. This Article applies only to those Developer Improvements for which Developer seeks 
payment under this Acquisition Agreement. 

2.2. Relationship to Public Works Contracting Requirements. This Acquisition 
Agreement provides for the Port's payment for and acquisition of Horizontal Improvements from time to 
time from Project Payment Sources and is not intended to be a public works contract. In that regard, the 
Port and Developer agree to all of the following statements. 

(a) Local Concern. The construction of Horizontal Improvements and Components 
is of local, and not statewide, concern. 

(b) Private Work. Neither the California Public Contract Code nor the City's public 
works requirements apply to Developer's construction of the Horizontal Improvements. 

(c) Private Contracts. Developer will award all contracts for the construction of the 
Horizontal Improvements. 

(d) . No Advantage. Requiring Developer to comply with the Public Contract Code 
and the City's public works requirements would be incongruous and would not produce an 
advantage to the City, the Port, or the Project. · 

(e) Compliance with DOA. Developer agrees to award all contracts for construction 
of the Horizontal Improvements as provided in the DOA. 

(f) Consultation with Acquiring Parties. From time to time at the Port's request, 
representatives of Developer.will meet and confer with staff, consultants, and contractors of the 
Acquiring Parties~egarding matters arising under this AGquisition Agreement with respect to the 
Horizontal Improvements, progress in constructing and acquiring them, and any other matter 
related to the Horizontal Improvements or this Acquisition Agreement. Staff of the applicable 
Acquiring Parties will have the right to: (i) attend (and at the request of Developer will attend) 
meetings between Developer and its contractors relating to the Horizontal Improvements; and 
(ii) meet and confer with individual contractors and Developer at the Port's request to resolve 
disputes or ensure proper construction of the Horizontal Improvements. 
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(a) No Obligation to Contractors. In performing under this Acquisition Agreement, 
Developer is an independent contractor and not the agent or employee of the Port, the City, the 
CFD, or the IFD. Except as otherwise provided in this Acquisition Agreement, the Port, the City, 
the CFD, and the IFD has no obligation to make payments to any contractor, subcontractor, 
agent, consultant, employee, or supplier of Developer. 

(b) Port Determination. The Port has determined that it would obtain no advantage 
by directly undertaking the construction of the Horizontal Improvements, and that the DDA 
requires that the Horizontal Improvements be constructed by Developer as if they had been 
constructed under the direction and.supervision, or under the authority, of the applicable 
Acquiring Party. 

3. ACQUISITION OF DEVELOPER IMPROVEMENTS.Application. This Article applies only to 
Developer Improvements for which Developer seeks the payment under this Acquisition Agreement. The 
Parties agree that the Acquisition Price List represents Developer's best estimate of the fair market value 
of the Horizontal Improvements as of the Project Approval Date, without prejudice to Developer's right 
and obligation to update Acquisition Prices by AA Supplements and of the pertinent Acquiring Parties' 
rights to review and approve each AA Supplement under this Acquisition Agreement. 

3.2. Inspection at Completion. 

(a) Obligation to Pay. Except as set forth in Section 3.5 (Component Financing), 
the Port will not be obligated under this Acquisition Agreement to pay the Acquisition Price of any 
Horizontal Improvement to Developer until the applicable Acquiring Party has ir,ispected it, found 
it to be suitable for its intended use, and determined it to be Finally Complete in conformance with 
approved Construction Documents and otherwise consistent with the DDA and any applicable 
City Laws. 

(b) Inspection Request. Developer may initiate an inspection by delivering to the 
Chief Harbor an Inspection Request. The Chief Harbor Engineer will forward a copy of the 
Inspection Request to the applicable Acquiring Party within XXXX business days after the 
Inspection Request is delivered. 

(c) Inspection Procedures. Each Acquiring Party will be responsible for providing 
Developer with written procedures for inspection of Horizontal Improvements before construction 
begins at the Project Site. Inspection procedures must be consistent with the DOA, the ICA, this 
Acquisition Agreement, and applicable City Laws. If inspection procedures are not timely 
delivered, the standards in the DDA and the ICA will apply to all inspections. 

(d) Inspection. Each Acquiring Party will be responsible for conducting a requested 
inspection with due diligence and in a reasonable time given the scope of the inspection but not 

. to exceed 21 days after the Chief Harbor Engineer has transmitted Developer's Inspection 
Request. Within five days after conducting an inspection, the Acquiring Party must provide notice 
to Developer that the Horizontal Improvement has been approved as inspected or deliver the 
Acquiring Party's punch list of items to be corrected, with a copy to the Chief Harbor Engineer; 

3.3. Restrictions on Payments. The Port may provide notice to Developer at any time until 
the last date on which the Port may require a Port Audit for a Phase if the Port believes that Horizontal 
Development Costs of a Phase Improvement exceed its fair market value, if not previously established in 
accordance with ODA § 3.4 (Phase Budget), Section 1.3 (Acquisition Price List), and Section 1.a.i (AA 
Supplements). Promptly following the Port's notice, the Port and Developer will meet and confer to 
review the Horizontal Development Costs and _make reasonable good faith efforts to reach an agreed 
determination of fair market value to establish the Acquisition Price. [Dispute resolution measures?] 

3.4. Purchase and Sale. Developer agrees to sell Developer Improvements at their 
Acquisition Prices to the Acquiring Parties through the Port, and the Port agrees to use Project Payment 
Sources to pay Developer the Acquisition Prices of Developer Improvements, subject to the Tax 
Allocation MOU, this Acquisition Agreement, and the Financing Plan. 
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(a) Components Valued up to $1 Million. Section 53313.51 (a) of the CFO Law and 
section 53395.8(g)(12)(a) of the IFD Law authorize the purchase of a specific Horizontal 
Improvement or Components capable of serviceable use as determined by the Acquiring Party. 
Subject to the availability of Project Payment Sources, the Port agrees to pay to Developer the 
Acquisition Price of Components up to the $1 million threshold under this Section before 
Developer has: (i) completed the Horizontal Improvement of which the Component is a part 
(unless it is the final' Component of a Horizontal Improvement); or (ii) transferred title to the 
Horizontal Improvement to the Acquiring Party. A reasonably detailed description and the 
Acquisition Price of each Component to be financed under this Section must be listed on 
AA Exhibit B through an Approved AA Supplement or Deemed Approved AA Supplement. 

(b) Components Valued More Than $1 Million. If the Acquisition Price of a 
Horizontal Improvement exceeds $1 million, section 53313.51 of the CFO Law and 
section 53395.8(g)(12) of the IFD Law authorize the purchase of Components whether or not the 
Components are capable of serviceable use. Subject to the availability of Project Payment 
Sources, the Port agrees to pay to Developer the Acquisition Price of Components of Horizontal 
Improvements above the $1 million threshold before Developer ha:s: (i) Substantially Completed 
the Horizontal lmproveme11t of which the Component is a part (unless it is the final Component of 
a Horizontal Improvement); or (ii) transferred title to the Horizontal Improvement to the Acquiring 
Party. A reasonably detailed description and estimated Acquisition Price of each Component to 
be financed under this Section must be listed on AA Exhibit B through an Approved 
AA Supplement ·or Deem~d Approved AA Supplement. [Review def and codes.] 

(c) Acceptance of Horizontal Improvements. Developer acknowledges that no 
Acquiring Party will be obligated to accept a Horizontal Improvement of which a Component is a 
part until the entire Horizontal Improvement has been constructed as required under the DOA and 
determined to be Finally Complete under DOA§ XXXX[Add to DOA and ICA] and Section 3.2 
(Inspection at Completion). The Port acknowledges that a Component does not have to be 
accepted by the Acquiring Party as a condition precedent to the paying the Acquisition Price of 
the Component. 

3.6. Defective or Nonconforming Work. This Section will apply if an Acquiring Party finds 
any of the work done or materials furnished for a Horizontal Improvement or Component to be defective 
or nonconforming to approved Construction Documents and City Laws. If the finding is made before the 
Port has paid the Acquisition Price to Developer, the Port may withhold the payment until the defect or 
nonconformity is corrected to the Acquiring Party's satisfaction. If the finding is made after the Port has 
paid the Acquisition Price to Developer, them the DOA will govern cure rights and obligations. [Cross
reference ODA] 

4. PAYMENT REQUESTS. 

4.1. Initiating Payment Process. To initiate the process for payment, Developer must 
deliver to the Chief Harbor Engineer a Payment Request in the form of AA Exhibit C that contains all 
relevant information, including all required attachments in an organized manner. 

(a) Entitlement Sum. To receive reimbursement of the Entitlement Sum, Developer 
must deliver a Payment Request that contains all required information and attachments, as 
applicable. 

(b) Costs of Developer lmpmvements. Each Payment Request for Developer 
Improvements mustinclµde: (i) a copy of the Chief Harbor Engineer's notice that the applicable 
Acquiring Party has inspected the Horizontal Improvement or Component and approved payment 
of its Acquisition Price or, if applicable, evidence reasonably acceptable to the Port that the 
applicable Acquiring Party h.as inspected the Horizontal Improvement or Component and 
approved payment of its Acquisition Price; and (ii) acceptable forms of proof of payment for the. 
Horizontal Development Costs to be reimbursed by the payment. 
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(a) Contract Terms and Lien Releases. Any Payment Request for a Component 
(other than the final Component of a Horizontal Improvement) must be supported by: (i) a 
statement in the form of AA Exhibit C-1 specifying each contractor, subcontractor, materialman, 
and other person with whom Developer or its contractor has entered into contracts with respect to 
any Component included in the Payment Request; (ii) the contract amount for each contract; 
(iii) a statement in the form of AA Exhibit C-2 specifying the manner in which the amount of the 
requested Acquisition Price was calculated 9.nd attributed to each Horizontal Improvement and 
Component; and (iv) signed and acknowledged unconditional or conditional lien releases and 
waivers (in the form required under Cal. Civil Code § 3262) from all contractors, suqcontractors, 
materialmen, consultants, and other persons that Developer retained in connection with the 
Component, in each instance unconditionally or conditionally waivir:ig all lien and stop notice 
rights with respect .to the pending payment. · 

(b) Final Payment. The final Payment Request for a Horizontal Improvement also 
must include: (i) a copy of the determination of completeness issued by the Chief Harbor 
Engineer under Section 3~2 (Inspection at Completion) or similar evidence that the applicable 
Acquiring Party has found that Developer has Finally Completed the Horizontal Improvement; 
(ii) a signed assignment of warranties and guaranties for the Horizontal Improvement, in a form 
acceptable to the Acquiring Party; (iii) as-built drawings and an executed assignment of the 
Construction Documents, to the extent reasonably obtainable; and (iv) an executed assignment of 
reimbursements, if any, from third parties payable with respect to the Horizontal Improvements, 
such as utility or other reimbursements, to be used by the Port to repay Debt or to .be added to 
Project PaymeQt Sources unless the amount of the reimbursement is deducted from the Payment 
Request. 

(c) Proposed Sources. Developer must indicate in each Payment Request the 
proposed Project Payment Sources to be used to satisfy the Payment Request when approved: 
Developer's proposal must be consistent with the Phase Budget for ·the Phase in which 
Developer incurred .the Horizontal Development Costs to be reimbursed under the Payment 
Request. 

(d) Cost Allocation. Each Payment Request must include the AA Allocation 
Proposal in the form of AA Exhibit C-2 specifying how Developer has allocated the following 
categories of Horizontal Development Costs in the calculation of Acquisition Prices: (i) Horizontal 
Development Costs that apply to more than one Horizontal Improvement or Component (e.g., 
Soft Costs such as design fees and Hard Costs such as City Agency inspection and review fees); 
(ii) Horizontal Development Costs that apply to both Horizontal Improvements and other 
Improvements (e.g., Hard Costs such as grading); and (iii) for Horizontal Improvements to be 
purchased in Components, the amount of the Acquisition Price allocated to each Component, or 
a reasonable, objective method to be used to allocate among Components. Developer's 
AA Allocation Proposal in a Payment Request will be presumed to be reasonable and will be 
accepted for all purposes of this Acquisition Agreement unless the Port Finance Director notifies 
Developer of the Port's good-faith reasonable objection to the AA Allocation Proposal within 
five days after the Port Finance Director receives the Payment Request for processing. [Dispute 
Resolution; no obligation to pay while dispute is pending.] 

4.2. Processing Payment Requests. 

(a) Completeness Determination. Within 10 days after delivery of any Payment 
Request, the Chief Harbor Engineer will review the Payment Request to determine if it is 
complete or incomplete. If incomplete, the Chief Harbor Engineer will have the right to request 
and receive additional information and documentation reasonably necessary to complete the 
review. If the Chief Harbor Engineer fails to notify Developer within the 10-day review period that 
a Payment Request is incomplete, the Payment Request will be deemed complete. Developer 
agrees to cooperate with the Chief Harbor Engineer in conducting each completeness review and 
to provide the Chief Harbor Engineer with any additional information and documentation that is 
reasonably necessary for the Chief Harbor Engineer to conclude each review. 

AA-7 
n:\port\as2015\ 1100292\01006372.doc 



Lodged with Port Commission Secretary 
9/1117. 

(b) Notice to Developer. Within 30 days after the date a Payment Request is 
determined or deemed to be complete under Subsection 4.2(a) (Completeness Determination, 
the Chief Harbor Engineer must review th.e Payment Request to confirm that all conditions of 
Article 3 (Acquisition of Developer Improvements) and Section 4.1 (Initiating Payment Process) 
have been satisfied, to the extent applicable. The Chief Harbor Engineer also must provide 
notice to Developer either that: (i) the Payment Request is approved by delivering a 
countersigned copy of the Payment Request to Developer; or (ii) the Payment Request is 
disapproved, specifying in the notice the reasons for disapproval. If the Payment Request is 
disapproved, Developer may revise and resubmit it for approval, and the Chief Harbor Engineer 
will review it within the amount of time that is reasonable in light of the materiality of the reasons 
for the disapproval, not to exceed the greater of 10 days and the remaining number .of days in the 
30-day period for determining the completeness of the Payment Request. 

(c) Deemed Approval. If the Chief Harbor Engineer fails to notify Developer within 
the review period that a P~yment Request is approved or disapproved, then the Payment · 
Request will be deemed approved. 

4.3. Processing Payments. 

(a) Port Finance Director. Within five days after approving a Payment Request, the 
Chief Harbor Engineer must forward the original signed Approved Payment Request to the Port 
Finance Director. If the Chief Harbor Engineer has not forwarded the Approved Payment 
Request within that period, Developer will have the right to deliver a Deemed Approved Payment 
Request, consisting of the Payment Request,. together with proof of its delivery to the Chief 
Harbor Engineer, directly to the Port Finance Director, with a copy to the Chief Harbor Engineer. 

(b) Disbursements. The Port Finance Director must submit to the Escrow Agent, the 
Indenture Trustee, odhe Fiscal Agent, as applicable, all documentation required for 
disbursements needed to satisfy a Payment Request to the extent of available Project Payment 
Sources within 15 business days after receiving the Approved Payment Request or Deemed 
Approved Payment Request. If specified in a Payme.nt Request, the Port will direct payments 
under any Approved or Deemed Approved Payment Request directly to a third party to which 
payment is owed. 

(c) Project Payment Sources. After a Payment Request is paid in full, the Port 
Finance Director must annotate the Payment Request to reflect the actual Project Payment 
Sources disbursed for payment. The Port will include provide copy of the annotated Payment 
Request to Developer in the next Port Quarterly Report. [Add to ODA.] 

4.4. Right to Withhold Payment. 

(a) Final Payment for Completed Improvements. The Port may withhold final 
payment for any Finally Completed Horizontal lmprov~ment (if it has no Components) or the final 
Component of any Finally Completed Horizontal Improvement until: (i) the Completed Horizontal 
Improvement has been inspected and approved under DOA§ XXXX[Add to DOA and !CA] and 
Section 3.2 (Inspection at Completion); (ii) any City action required to accept dedication of or 
transfer of title to a Horizontal Improvement becomes final and Developer has satisfied the 
requirements of Section 4.1 (Initiating Payment Process) to the extent applicable; and 
(iii) Developer has delivered general lien releases for the Horizontal Improvement (conditioned 
solely upon payment) to the Chief Harbor Engineer. · 

, (b) Retention. The Port will. be entitled to withhold from the amounts payable under 
each Payment Request a portion for retention as authorized by the Acquiring Party's policies and 
procedures·, not to exceed in the aggregate 10 percent of the amount of the Acquisition Price of a 
Horizontal Improvement as set forth in AA Exhibit B, as amended. The Port will be obligated to 
release any retention in accordance with the Acquiring Party's policies and procedures. [Port 
staff to consult with each dept. re policy.] 
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(a) Numbering and Priority. Developer must number each Payment Request 
consecutively in the order in which it is submitted to the Port. Except to the extent that 

· Section 4.4 (Right to Withhold Payment) applies or as provided under the ODA with respect to a 
Major Breach, the priority of Developer's right to payment under each unsatisfied Payment 
Request will be in ascending nume'rical order. 

{b) Phase-Specific. Each Payment Request must be limited to Horizontal 
Development Costs that Developer incurred in a single Phase or to Entitlement Costs incurred 
before the Project Approval Date. Developer must identify the Phase to which the Payment 
Request pertains and include Developer's AA Allocation Proposal, which must conform to the 
applicable Phase Budget. 

(c) Port Advances. The Port will have the right in its sole discretion to make a Port 
Advance of any other source of funds available to the Port at a cost that is less than Developer 
Return whenever Project Payment Sources are not immediat~ly available. The Port will deduct 
the amount of any Port Advances of Land Proceeds that were paid by Credit Bid, to the extent not 
already allocated to an earlier Payment Request, from the amount payable under each Payment 
Request until the full amount of each Port Advance of Land Proceeds has been allocated. 

{d) Public Financing. The Port and Developer acknowledge that Public Financing 
Sources may be applied to the payment of a Payment Request only to the extent that the 
Horizontal Development Costs are eligible for payment under Governing Law and Policy, 
including the limitation on Eligible Return. 

(e) No Deadline to Pay. The Port may pay Approved and Deemed Approved 
Payment Requests: (i) in any number of installments as Project Payment Sources become 
available; and (ii) irrespective of the length of time that payment is deferred, subject only to 
limitations on the amount of Project Payment Sources available for the Project. 

(f) All Undisputed Amounts Paid. Except as provided in Section 4.4 (Right to 
Withhold Paym~nt) or as provided under the DOA with respect to a Major Breach, the Port agrees 
not to withhold payment on any undisputed portion of a Payment Request. 

4.6. Vesting. 

(a) Vesting at Approval. Developer's right to payment under a Payment Request will 
vest when it is approved or deemed approved under Section 4.2 (Processing Payment 
Requests). If Project Payment Sources are not available to pay the full amount of a Payment 
Request at approval, then the Port will pay the Payment Request to the extent funds are available 
and notify Developer of the amount of the remaining unpaid portion. Developer will have a vested 
right to the payment of the unsatisfied portion of the Payment Request from Project Payment 
Sources as they become available. 

(b) Order of Payment. Subject to Section 4.4 (Right to Withhold Payment) or as· 
provided under the DOA with respect to a Major Breqch, the Port will pay Payment Requests in 
ascending order as Project Payment Sources become available. The priority established under 
this Section will prevail over any conflicting provisions in determining priorities for payments from 

·Project Pci.yment Sources except as provided in the DOA with respect to a Major Breach. This 
limitation on Project Payment Sources will apply regardless of: (i) the identity of the owner of any 
property in the Project Site when the· Payment Request is paid; (ii) whether the payee under the 
Payment Request is, at the time of payment, a Party to the DOA; and (iii) whether the ODA has 
been terminated for reasons other than a Major Breach or assigned to or assumed by another 
person. This Section will survive termination of this Acquisition Agreement and the ODA. [Will 
sources be limited by Phases? If so, need to revise] 

4.7. Deposit of Payments. Except for payments: (a) made to third parties at Developer's 
direction; and {b) following termination of the DOA for a Major Breach, the Port will tender all payments 
made under any Approved Payment Request as specified by Developer. 

AA-9 
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5. MISCELLANEOUS. 

Lodged with Port Commission Secretary 
9/1117. 

5.1. Developer Representations and Warranties. Developer represents and warrants to 
and for the benefit of the Port as follows. 

(a) Authority to Conduct Business. Developer is a California corporation duly 
organized and validly existing under the laws of the State of California, is in compliance with the 
laws of California, and has the power and authority to own its properties and assets and to carry 
on its busin.ess as now being conducted. 

(b) Authority to Enter Agreement. Developer has the power and authority to enter 
into this Acquisition Agreement and has taken all action necessary to cause this Acquisition 
Agreement to be executed and delivered, and this Acquisition Agreement has been duly and 
validly executed and delivered by Developer. 

(c) Reliance Justified, Developer explicitly agrees that the Port will be entitled to rely 
on information provided by Developer's representative in or with respect to any Payment 
Request. 

5.2. Communications and Notices. 

(a) Certain Communications. The following communications may be made in any 
written form for which receipt may be confirmed, including facsimile, electronic mail, and certified 
first class mail, return receipt requested: (i) a Port request for additional information about a 

. AA Supplement or a Payment Request and Developer's response to the request; (ii) a Port notice 
of approval or disapproval of a AA Supplement or a Payment Request; (iii) an Inspection 
Request; and (iv) a Port notice of the insufficiency of Project Payment Sources to pay an 
Approved Payment Request or Deemed Approved Payment Requestin full. Communications 
covered by this Subsection will be effective upon receipt, or, if delivered after 5 p.m. or on a 
weekend or holiday, the next business day .. 

(b) Submittals. Developer must submit proposed AA Supplements and Payment 
Requests to the Port for review and approval must be in writing and sent by certified first class 

· mail - return receipt requested, personal delivery, or receipted overnight delivery. Payment 
Requests must.be clearly marked: "Payment Request No. ; Waterfront Site; Attn: Deputy 
Director, Finance & Administration." Communications covered by this Subsection will be effective 
on the actual date of delivery, or, if delivered after 5 p.m. or on a weekend or holiday, the next 
business day. Copies of communications covered by this Subsection must be delivered in the 
same manner as the original. 

(c) Notices. All other notices must be given in the manner specified in App. '11 A.5 to 
the addresses for notice provided below, or as changed in accordance with App. '11 A.5. 
[Developer notice addresses to be confirmed or revised.] 

AA-10 
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Port: 

With a copy to: 

Developer: 

With a copy to: 

Lodged with Port Commission Secretary 
9/1117. 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Telephone: ( 415) 27 4-0400 

Att'n: Chief Harbor Engineer 
Facsimile: 
Email: 

Or 

Att'n: Deputy Director, Finance/Admin. 
Facsimile: 
Email: 

Or: 

Att'n: [Port project manager] 
Facsimile: 
Email: 

City Attorney's Office 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Att'n: General Counsel · 

Telephone: (415) 274-0485 
Facsimile: (415) 274-0494 
Email: eileen.malley@sfgov.org 

Forest City Development California, Inc. 
949 Hope Street, Suite 200 
Los Angeles, California 90015 
Attention: Mr. Kevin Ratner 

Facsimile.: 
Email: 

(213) 488-0039 
kevinratner@forestcity.net 

Forest City Enterprises, Inc. 
50 Public Square 
1360 Terminal Tower 
Cleveland, Ohio 44113 
Attention: Amanda Seewald, Esq. 

Facsimile: (216) 263-6206 
Email: amandaseewald @forestcity.net 

(d) Day-to-Day Communications. Developer and the Port agree that day-to-day 
communications will be directed as follows to: (i) [ ] for Developer; and (ii) [ 
], Port Project Manager, ( 415) 27 4-xxxx, [ ]@sfport.com, for the Port. 

5.3. Limited Liability of the Port and the City. Except as otherwise provided in the ODA, 
·Developer agrees that any and all obligations of the Port or the City arising out of or related to this 
Acquisition Agreement are special and limited obligations of the Port and the City, as applicable, and the 
Port's obligations to make any payments under this Acquisition Agreement to implement the Financing 

AA-11 
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Lodged with Port Commission Secretary 
9/1117. 

Plan are restricted entirely to available Project Payment Sources as provided in the Financing Plan and 
from no other source. No member of the Board of Supervisors or the Port Commission, or any Port or 
City official, employee, or agent will incur any liability under this Acquisition Agreement to Developer in 
their individual capacities by reason of their actions or any Port obligations under this Acquisition· 
Agreement. No officer, director, member, agent, or employee of Developer will be personally liable to the 
Port or the City in the event of any default or breach of this Acquisition Agreement by Developer. [Delete; 
Move ODA provisions to Appendix.] 

5.4. Relationship to Other Agreements. Nothing in this Acquisition Agreement may be 
construed as affecting the Port's, the City's, or Developer's respective rights or obligations under the 
DDA, including the Financing Plan, the Tax Allocation MOU, and Governing Law and Policy. If this 
Acquisition Agreement creates ambiguity in relation to or conflicts with any provision of the Financing 
Plan, the Financing Plan will prevail. 

5.5. Amendment. This Acquisition Agreement may be amended from time to time as 
provided in App. '11 A.1.4(a) and otherwise by Approved AA Supplements and Deemed Approved 
AA Supplements. 

[Remainder of page intentionally left blank.] 
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Executed as of the last date set forth below. 

DEVELOPER: 

FOREST CITY DEVELOPMENT CALIFORNIA, 
INC., a California corporation 

By: _________ _ 
Kevin Ratner, 
authorized signatory 

Date: __________ _ 

n:\port\as2015\ 1100292\01006372.doc 

PORT: 

Lodged with Port Commission Secretary 
911117. 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and through 
the San Francisco Port Commission 

By: 
Elaine Forbes, 
Interim Executive Director 

Date: 

Authorized by: 
Port Resolution No. ______ _ 
and Board Resolution No. ____ _ 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: _________ _ 

AA-13 

Joanne Sakai 
Deputy City Attorney 



AA EXHIBIT A 

Lodged wirn Port Commission Secretary 
911117. 

Horizontal Improvements to be Acquired 

[To be completed and attached before execution of Acquisition Agreement and amended by 
AA Supplements from time to time.] 

AA Exh. A-1 
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AA EXHIBIT 8 

Lodged with Port Commission Secretary 
911117. 

Description of Phase Improvements and Components and 
Preliminary Acquisition Price List 

[To be completed for each Phase Application and amended by AA Supplements before horizontal 
construction begins.] · 

PHASE: ____ _ 

M Exh. B-1 
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AAEXHIBITC 

Lodged with Port Commission Secretary 
9/1117. 

Form of Payment Request 

PAYMENT REQUEST NO. _____ _ 

AMOUNT REQUESTED:$ ________ _ 

[ ] ENTITLEMENT OR [ ] PHASE: _____ _ 

To the Chief Harbor Engineer and the Port: 

1. I am authorized to execute this Payment Request on behalf of Developer. · 

2. [Delete for Horizontal Development Costs.] This Payment Request No. is for 
the Entitlement Sum. 

2. [Delete for Entitlement Sum.] The Horizontal Improvements or Components for which 
payment is requested (described in AA Exhibit C-1) were constructed in accordance with the DDA and: 

[ ] have been inspected and approved for payment as indicated in the attached notice 
from the Chief Harbor Engineer or 

[ ] this is a Deemed Approved Payment Request as indicated by the attached proof of 
delivery to the Chief Harbor Engineer. 

3. [Delete for Entitlement Sum.] The Acquisition Prices for the Horizontal Improvements or 
Components for which payment is requested: (a) reflect Horizontal Development Costs that were not 
incurred more than 90 days after the applicable Acquiring Party found construction to be Finally · 
Complete; (b) have not been inflated in any respect; (c) have not been previously paid; (d) are not the 
subject of any previously submitted Payment Requests; and (e) have been calculated in conformance 
with the Acquisition Agreement. 

4. The Horizontal Development Costs for which payment is requested are not the subject of 
dispute with any contractor, subcontractor, materialman, or other person who supplied goods or labor, as 
evidenced by the attach13d lien releases. 

5. Developer is in compliance with the DDA and the Acq.uisition Agreement. 

6. Neither Developer nor any Vertical Developer Affiliate is: (a) delinquent in the payment of 
ad valorem real property taxes, possessory interest taxes, Mello-Roos Special Taxes, or special 
assessments levied on any of the Taxable Parcels it ground leases in the Project Site; or (b) in Material 
Breach of the DDA. · 

7. Developer proposes the use of the Project Payment Sources indicated below to satisfy 
this Payment Request. [Check each proposed Project P'ayment Source and insert estimated amount to 
be used.] 

Proposed Source 

[ ] · Port Advance of Land Proceeds 

[ I . CFD Bond proceeds 

[ ] Special Taxes 

[ ] IFD Bond proceeds 

[ ] Project Tax Increment 

[ ] Other (specify): 

Amount Proposed {$) Amount Disbursed {$) 
[For Port use only] 

AA Exh. C-1 
Payment Request submitted in accordance with Acquisition and Reimbursement Agreement between the City and County of San 
Francisco, acting by and through the San Francisco Port Commission, and Forest City Development California, Inc. 



Lodged with Pott Commission Secretary 
. 9/1117 .. 

8. Payments under this Payment Request, when approved or deemed approved, are to be 
made as follows. 

[ ] The amount of $ to Developer's deposit account at the following 
financial institution by wire, according to the following instructions: --------------

. [ ] The following amounts to any third party listed below at the specified address: 

Name Amount($) Address 

i 0. Other relevant information about Payment Request: 

By signing below, I certify that the above representations and warranties and all information 
provided in this Payment Request, including attachments and exhibits, are true and correct to the best of 
my knowledge based on reasonable investigation and inquiry. · 

By: 
Authorized Representative of 
Forest City Development California, Inc. 

Date: 

Attachments: 
[ ] Notice of approval 
[ ] Unconditional lien releases from:--------------------
[ ] Conditional lien releases from:------------'---'----------
[ ] For Completed Horizontal Improvement: Copy of recorded determination of completeness 
[ ] For Completed Horizontal Improvement: Original assignment of warranties and guaranties 
[ ] For Completed Horizontal Improvement: As-built drawings of the Horizontal Improvement 
[ ] Exhibit C-i 
[ ] Exhibit C-2 

NOTICE TO PORT 

Under Section 4.2(c) of the Acquisition Agreement, if you fail to notify 
Master Developer that this Payment Request is approved or disapproved 
within 30 days after you determine that this Payment Request is complete, 
it will be a Deemed Approved Payment Request. · 

Payment Request approved on--------
By: 

Chief Harbor Engineer 

M Exh. C-2 
Payment Request submitted in accordance with Acquisition and Reimbursement Agreement between the City and County of San 
Francisco, acting by and through the San Francisco Port Commission, and Forest City Development California, Inc. 



Lodged Wllh Pott Commission Secretary 
911117. 

EXHIBIT C1 

Form: Horizontal Improvements and Components to which Payment Bequest Applies 

PAYMENT REQUEST NO. _____ _ 

1. The Horizontal Improvements and Components for which payment is requested under 
this Payment Request are (descriptions must match Exhibit B): 

2. Information for each contractor, subcontractor, materialman, and other contract for which 
payment is requested under this Payment Request is shown below. 

Name Contract Requested Previously 
Amount Amount Paid 

Total Requested: 

Attachments: 
[ ] Approved AA Supplement(s) (include proof of delivery of any Deemed Approved 

AA Supplement) . 
[ ] Proof of Payment for each amount included in the Horizontal Development Costs 

AA Exh. C1-1 
Payment Request submitted in accordance with Acquisition and Reimbursement Agreement 
("Acquisition Agreement") between the City and County of San Francisco, acting by and through the 
San Francisco Port Commission, and Forest City Development California, Inc. ("Master Developer"), 
dated for reference purposes only as of [date]). 



EXHIBIT C2 

Lodged with Port Commission Secretary 
9/1117. 

Horizontal Development Costs & AA Allocation Proposal 

PAYMENT REQUEST NO. _____ _ 

To be completed for each Horizontal Improvement in this Phase: 

Description of each Component in this Phase: 

Initial estimate of total Horizontal Development 
Costs of Horizontal Improvement: 

AA Allocation Proposal of Horizontal Development 
Costs of Horizontal Improvement to each 
Component: 

AA Allocation Proposal of Horizontal Development 
Costs applicable to multiple Horizontal 
Improvements or Phases to each Component of 
this Horizontal Improvement: 

Port worksheet for payment: 

Horizontal Development Costs supported by 
attachments to Payment Request: 

Less: Amount to be paid by Port Advance of Land 
Proceeds paid bv Credit Bid 

Less: Holdback for lien releases per§ 4.4(a) of the 
Acquisition Aqreement: 

Less: Retention per§ 4.4(c) of the Acquisition 
Aqreement: 

Total amount payable under this Payment Request: 

Attachments - Complete Horizontal Improvements Only: 
[ ] Copies of previous Payment Requests for Horizontal Improvement for which release of 

retention is requested. 

AA Exh. C2-1 
Payment Request submitted in accordance with Acquisition and Reimbursement Agreement between 
the City and County of San Francisco, acting by and through the San Francisco Port Commission, and 
Forest City Development California, Inc., dated for reference purposes only as of [date]). 
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LODGED WITH PORT COMMISSION 

SECRETARY 9/26/17 

SPECIAL FUND ADMINISTRATION AGREEMENT 

City and County of San Francisco Infrastructure Financing District No. 2 (Port of 
San Francisco); Sub-Project Area G-2 (Pier 70 -Waterfront Site) 

City and County of San Francisco Community Facilities District No. -~ 
(Pier 70 - Waterfront Site Facilities). 

City and County of San Francisco Community Facilities District No. __ 
(Pier 70 -Waterfront Site Operation and Maintenance Costs) 

. This Special Fund Administration Agreement, dated as of , 20_ 
(the "Agreement"), is by and between the City and County of San Francisco acting by and 
through the San Francisco Port Commission (the "Port"), as agent of the IFD, Facilities CFO 
and Services CFO referenced below, and [Trustee Bank], a national banking association 
organized and existing under the laws of the United States of America (the "Trustee"). 

RECITALS 

This Agreement is made with reference to the following facts and circumstances: 

A. Under California Government Code Section 53395 et seq. (the "IFD Law") and 
Ordinance No. 27-16 adopted by the Board of Supervisors on February 23, 2016 (the "IFD 
Ordinance"), the City and County of San Francisco (the "City''), acting through its Board of 
Supervisors (the "Board of Supervisors"), established City and County of San Francisco 
Infrastructure Financing District No. 2 (Port of San Francisco) (the "IFD") and approved an 
Infrastructure Financing Plan for the IFD (together with all appendices implementing 
project-specific infrastructure plans for sub-project areas, the "IFD Financing Plan"). 

B. Under the IFD Law and Ordinance No._ adopted by the Board of Supervisors on · 
____ , 20_ (the "Sub-Project Area G-2 Ordinance"), the City, acting by and through the 
Board of Supervisors, established Sub-Project Area G-2 (Pier 70 - Waterfront Site) ("Sub-Project 
Area G-2") in the IFD, and approved Appendix G-2 to the IFD Financing Plan as a Pier 70 
enhanced financing plan for Sub-Project Area G-2. 

C. Sub-Project Area G-2 consists of approximately 28 acres in the southeast corner 
of Pier 70 (the "Waterfront Site"). Forest City Development California, Inc. (the "Developer"), 
has obtained certain project approvals for the development of the area within Sub-Project 
Area G-2 (the "Project Site"). 

D. Among other Project Site approvals, the Port approved a Disposition and 
Development Agreement, dated as of , 20_, by and between the City, acting by and 
through the Port, and the Developer (the "ODA''). A Financing Plan is attached to the DOA as 
Exhibit C1 thereto (the "Financing Plan"). The Financing Plan establishes the contractual 
framework for financing horizontal development of the Project Site in accordance with the ODA 
and thereby identifies the principal payment sources for such development, including without 
limitation Land Proceeds, Port Capital and Developer Capital. The Financing Plan also sets forth 
certain parameters for the use of Allocated Tax Increment and Mello-Roos Taxes. 



E. Under the Mello-Roos Community Facilities Act of 1982 (California Government Code 
§§ 53311 - 53368) (the "Mello-Roos Acf'), the Board of Supervisors established two community 
facilities districts: 

(i) City and County of San Francisco Community Facilities District No. __ 
(Pier 70 - Waterfront Site Facilities) (the "Facilities CFO"), which is authorized to levy (i) 
special taxes to finance Horizontal Improvements (the "Facilities Special Taxes"), (ii) 
special taxes to finance one or more District Parking Facilities if built ("Parking Special 
Taxes"), (iii) special taxes to finance the Building E4 Feasibility Gap (the "Building E4 · 
Special Taxes"), and (iv) after the applicable Conversion Dates, special taxes to finance 
the Shoreline Protection Project (the "Shoreline Special Taxes") and issue bonds to 
provide financing for such purposes; and 

(ii) City and County of San Francisco Community Facilities District No. __ 
[TBD: whether project area is larger than Waterfront Site and includes Orton, 20th/Ill, or 
HOY] (Pier 70 - Waterfront Site Services) (the "Services CFO") that would levy special 
taxes ("Services Special Taxes") to finance ongoing operation and maintenance costs for 
[TBD Pier 70 wide Infrastructure,][ defined term specifies project facilities] Horizontal 
Improvements, and Shoreline Protection Facilities financed by the Facilities CFO. [If 
maintenance CFO is larger than Facilities CFO, could be complicated. FP has definitions 
for Ongoing Maintenance Costs and Maintained Facilities.] 

F. In its Resolution No. _, effective_, 20_ (the "MOU Resolution"), the Board of 
Supervisors approved the designation of the Port as the agent of the City with respect to the· 
Facilities CFO and the Services CFO and the administration of the Mello-Roos Taxes and any 
proceeds of debt secured by Facilities Special Taxes, Parking Special Taxes, Building E4 Special 
Taxes and Shoreline Special Taxes. In this role, the Port will be responsible for directing the 
disbursement of Mello-Roos Taxes and any proceeds of Debt secured by the Facilities Special 
Taxes, Parking Special Taxes, Building E4 Special Taxes and Shoreline Special Taxes to 
implement the DOA, the Financing Plan and the MOU. [Do approval of the MOU and designation 
of IFD Agent occur here or in the IFD ordinance?] 

G. In the [Let's talk about whether both the ordinance and the reso are needed to 
approve this agreement] Sub-Project Area G-2 Ordinance and the MOU Resolution, the Board of 
Supervisors authorized the Port to enter into this Agreement to govern the receipt, deposit and 
expenditure of Allocated Tax Increment, Mello-Roos Taxes, certain Land Proceeds, Advances of 
Port Capital and Advances of Land Proceeds. 

H The Port expects to receive Allocated Tax Increment attributable to Sub-Project 
Area G-2 primarily in [December, April and June] of each City Fiscal Year during the term of 
this Agreement commencing __ , 20_. 

I. Under the IFD Financing Plan, the Board of Supervisors, as legislative body of the 
IFD, may issue Tax Increment Debt and, as legislative body of the Facilities CFO, mqy issue 
Mello-Roos Bonds, each payable from Project Tax Increment, Port Tax Increment, or both. A 
pledge of Project Tax Increment Debt, Port Tax. Increment, or both, to the Mello-Roos Bonds 

. would be accomplished pursuant to a pledge agreement between the Port, as agent of the IFD, 
and the Facilities CFO (each, a "Pledge Agreement"). The Indenture Trustee for the Mello
Roos Bonds may also be a party to the Pledge Agreement. 
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J. Port Tax Increment will also constitute a source of funds to acquire, construct, . 
finance or refinance facilities authorized under Appendix G-2 and the Resolution of 
Formation for. the Facilities CFO, to the extent that Port Tax Increment is not otherwise 
needed to finance horizontal development of the Project Site in accordance with the ODA, pay 
debt service on Tax Increment Debt, or Mello-Roos Bonds. 

K. The· Port, on its own behalf and as agent of the I FD with respect to Sub-Project 
Area G-2, as agent of the Facilities CFO and as agent of the Services CFO, now desires to 
enter into this Agreement with the Trustee in order to provide for the administration and 
disposition of Allocated Tax Increment, Mello-RoosTaxes, certain Land Proceeds, Advances of 
Port Capital and Advances of Land Proceeds consistent with the terms of the ODA, the 
Financing Plan, the IFD Financing Plan, Appendix G-2 and the MOU. 

AGREEMENT 

Accordingly, in consideration of the matters described in the foregoing recitals, the 
covenants contained in this Agreement, and for other consideration the receipt and 
suffieiency of which is hereby·acknowledged, the Port and the Trustee agree as follows: 

Section 1. · Definitions. 

Unless the 9ontext otherwise clearly requires, the capitalized terms used in this 
Agreement shall have the following meanings or if not defined in this Agreement, the 
meanings given such terms in the Appendix to the DOA. 

"Allocated Tax Increment" means the portion of Gross Tax Increment from Sub
Project Area G-2 that the City has agreed in Appendix G-2 to allocate to the IFD for use in Sub
Project Area G, equal to the sum of ERAF Tax Increment and the City Share of Tax Increment. 

"Annual Allocated Tax Increment" means Allocated Tax Increment received by the 
Port, as agent of the IFD, in a City Fiscal Year. 

[Could we drop the first two words for the next 3, as sub-categories?] "[Annual 
Allocated] Project Tax Increment" means the portion of Annual Allocated Tax Increment 
that is Project Tax Increment. 

"[Annual Allocated] Port Tax Increment" means Annual Allocated Tax Increment 
that is Project Tax Increment. 

"[Annual Allocated] Historic Building Tax Increment" means the portion of 
Allocated Tax Increment that is collected from Historic Building 12 and Historic Building 21. · 

"City Fiscal Year" meahs the period beginning on July 1 of any year and ending on 
the following June 30. 

"Debt Service" means the amount of cash required to pay principal and interest on 
Debt under an Indenture, taking into account administrative costs and coverage ratios but 
excluding capitalized interest and any other amounts that are funded from gross bond 
proceeds for the payment of debt service before net proceeds are available for 
disbursement under the. applicable Indenture; provided, however, that "Debt Service" shall 
include any capitalized interest to the extent necessary. to ensure the exclusion from gross 
income for federal tax purposes of the owners of such Debt of interest on such Debt and to 
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comply with the federal tax law-related covenants set forth in [Are these usually in 
documents other than the Indenture? legal documents for such Debt]. [Note: Definition of 
"Debt Service" differs from definition in Appendix as it excludes "required funding 
and replenishment of reserves" to be permit funding and replenishment of reserves 
to occur after payment of debt service in respective waterfall provisions and 
provides for inclusion of capitalized interest for federal tax purposes] [Revised in 
Appendix·to clarify that the exclusion only applies when determining ·amount of MR 
taxes and Tl needed to meet debt service.] 

"Facilities CFO Administrative Costs" means CFO Administrative Costs payable 
from Facilities CFO Special Taxes. 

"Facilities CFO Resolution of Formation" means, with respect to the Facilities 
CFO, Resolution No. _, effective _, 20_, pursuant to which the Board of Supervisors 
established the Facilities CFO. 

"Facilities CFO Spedal Taxes" means, collectively, Facilities Special· Taxes, 
Parking Special Taxes, Building E4 Special Taxes and Shoreline Special Taxes. 

"Interim Security Account Requirement" means the amount equal to At-Risk 
Infrastructure Costs less the amount of: (1) Public Financing Sources projected to be 
available in the. Current Phase for those costs; and (2) the amount of any irrevocable 
standby letter of credit (or any other form of Adequate Security that will pay the Port 
immediately and unconditionally on a sight draw) for the benefit of the Port that Developer 
has provided as Phase Security, if it expires after the Outside Date for Final Completion of 
Phase Improvements and otherwise meets Port requirements. 

"Mello-Roos Bonds" means one or more series of taxable or tax-exempt bonds,· 
including refunding bonds, or any other debt (as defined in Mello-Roos Act) that the City 
issues for the Facilities CFO, secured by a pledge of any Facilities CFO Special Taxes or 
Allocated Tax Increment, or both, for any purpose authorized under Governing Law and 
Policy. 

"Mello-Roos Bonds Debt Service Requirement" means the Debt Service coming 
due on Mello-Roos Bonds in a City Fiscal Year prior to the next expected Receipt Date of 
Mello-Roos Taxes. [Is this the amount due for the entire FY or between Receipt Dates?] 

"Mello-Roos Taxes" means the Facilities Special Taxes, Parking Special Taxes, 
Building E4 Special Taxes, Services Special Taxes and Shoreline Special Taxes that the 
City levies in a City Fiscal Year on Taxable Parcels in the CFO Project Area in accordance 
with the RMA, including delinquent special taxes collected at any time by payment or 
through foreclosure. [Note: Definition of "Mello-Roos Taxes" differs from definition in 
Appendix as it includes "Shoreline Special Taxes"] 

"Nonreimbursable Mello-Roos Bonds Debt Service" when used in reference to any 
outstanding Mello-Roos Bonds that are secured in whole or in part by a pledge of Project 
Tax Increment means Debt Service for the relevant period on the portion of the proceeds 
that was used to have finance, or is expected to finance, Improvements outside of or not of 
primary benefit to Sub-Project Area G-2 or in the amount that the Port determines to be 
allocable to such Improvements. [Intended to prevent spending Tl outside of G-2] 
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"Nonreimbursable Tax Increment Debt Service" when used in reference to any 
outstanding Tax Increment Debt that is secured in whole or in part by a pledge of Project 
Tax Increment means Debt Service for the relevant period on the portion of the proceeds 
that was used to finance, or is expected to finance, Improvements outside of and not of 
primary benefit to Sub-Project Area G-2 in the amount determined that the Port determines 
to be allocable to such Improvements. [Intended to prevent spending Tl outside of G-2] 

"Priority Facilities CFO Administrative Costs" means Facilities CFO 
Administrative Costs permitted to be paid first from Facilities CFO Special Taxes pursuant 
to the Financing Plan. 

"Priority Services CFD Administrative Costs" means Services CFD Administrative 
Costs permitted to be paid first from Services CFO Special Taxes pursuant to the Financing 
Plan. 

"Receipt Date" means each date that the Port, as agent of the IFD, the Facilities 
CFO or the Services CFO, receives Allocated Tax Increment or Mello-Roos Taxes from the 
City. 

"Services CFO Administrative Costs" means CFO Administrative Costs payable from 
Services SpeCial Taxes. 

"'Services CFO Resolution of Formation" means, with respect to the Services 
CFO, Resolution No. _, effective _, 20_·, pursuant to which the Board of Supervisors 
established the Services CFO. 

"Tax Increment Debt" means Tax Allocation Bonds and any other Debt obligation 
of the IFD with respect to Sub-Project Area G-2, not including Mello-Roos Bonds, secured 
by a pledge (or otherwise payable from a contribution) of Allocated Tax Increment. For the. 
avoidance of doubt, Tax Increment Debt includes any such debt obligations incurred 
pursuant to a Pledge Agreement. 

"Tax Increment Debt Service Requirement" means the Debt Service coming due 
on Tax Increment Debt in a City Fiscal Year prior to the next expected Receipt Date of 
Allocated Tax Increment. 

Section 2. Effective Date; Termination of Agreement. 

(a) This Agreement shall become effective on the date first written above and shall 
terminate on the date determined in accordance with Section 2(b). [we usually use the 
project approval date as the reference date, and say that the agmt becomes effective 
when fully executed (or the "last date written below"}, with spaces for execution dates , 
under the signature blocks.] 

(b) This Agreement shall terminate on the date of the latest of the following to 
occur: 

(i) When all of the Allocated Tax Increment and Mello-Roos Taxes have 
been disbursed in accordance with the Mello-Roos Act, IFD Law and Appendix G-2. 
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(ii) The later of the respective dates specified in the Facilities CFO 
Resolution of Formation as the last date on which Facilities Special Taxes, Parking 
Special Taxes,. Building E4 Special Taxes and Shoreline Special Taxes may be levied in 
the Facilities CFO. · 

(iii) The date specified in. the Services CFO Resolution of Formation as 
the last date on which Services Special Taxes may be levied in the Services CFO. 

(iv) When all Tax Allocation Debt and Mello-Roos Bonds and other Debt 
of the I FD with respect to Sub-Project Area G-2 have been def eased and the 
proceeds thereof have been expended. 

(v) Upon written direction of the Port to the Trustee to close the Tax 
Increment Fund, the Special Tax Fund and the Land Proceeds Fund and to distribute 
any remaining funds therein to the Port to be used for any lawful purpose of the Port 
consistent with the provisions of Appendix G-2, the Facilities CFO Resolution of 
Formation and the Services CFO Resolution of Formation. [Also the Financing 
Plan, if closed before it ends?] 

(c) . The parties may agree to terminate this Agreement on any date that they 
determine by agreement pursuant to Section 36 below. 

Section 3. Establishment of Special Funds and Accounts. 

(a) Funds and Accounts Related to Allocated Tax Increment. The Trustee shall 
establish, maintain and hold in trust a separate fund designated as the "Tax Increment 
Fund" (the "Tax Increment Fund"), which shall constitute the special fund required by 
Section 53396(b) of the IFD Law with respect to Sub-Project Area G-2. Within the Tax 
Increment Fund, the Trustee shall establish, maintain and hold the following accounts: the 
"Project Tax Increment Debt Account," the "Mello-Roos Bond Account (Project Tax 
Increment)," the "PortTax Increment Debt Account," the "Mello-Roos Bond Account (Port 
Tax Increment)," the "Project Account,'' the "Port Account," and the "Historic Building 
Account." 

The Tax Increment Fund and the accounts therein shall be held by the Trustee for 
the benefit of the IFD and shall be applied by the Trustee in accordance with this 
Agreement. · 

(b) Funds and Accounts Related to Special Taxes. The Trustee shall establish, 
maintain and hold in trust a separate fund designated the "Special Tax Fund" (the "Special 
Tax Fund"). Within the Special Tax Fund, the Trustee shall establish, maintain and hold 
the following accounts: the "Mello-Roos Bond Account (Facilities Special Taxes)," the 
"Mello-Roos Bond Account (Parking Special Taxes),'' the "Mello-Roos Bond Account 

·~(Building E4 Special Taxes)," the "Mello~Roos Bond Account (Shoreline Special Taxes)," 
the "Facilities Account," the "Parking Account," the "Building E4 Account," the "Shoreline 
Reserve Account,'' and the "Services Account." 

The Special Tax Fund and the accounts therein shall be held by the Trustee for the 
· benefit of the· Facilities CFO and the Services CFO and shall be applied by the Trustee in 
accordance with this Agreement. 
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(c) Funds and Accounts Related to Land Proceeds. The Trustee shall establish, 
maintain and hold in trust a separate fund designated as the "Land Proceeds Fund" (the 
"Land Proceeds Fund"). Within the Land Proceeds Fund, the Trustee shall establish, 
maintain and hold the following accounts: the "Interim Security Account," the "Revenue 
Account," the "Advance of Land Proceeds Account" and the "Advance of the Port Capital 
Account." 

The Land Proceeds Fund and the accounts therein shall be held by the Trustee for 
the benefit of the Port and shall be applied by the Trustee in accordance with this 
Agreement. 

Section 4. Allocation and Disposition of Project Tax Increment. · 

The Port shallcause the Controller to transfer all Annual Allocated Project Tax 
Increment to the Trustee. No later than 15 [only specify business days] days before each 
anticipated Receipt Date,. the Port will provide written instructions to the Trustee specifying 
the allocation of Annual Allocated Project Tax Increment into accounts within amounts the 
Tax Increment Fund. [So the "Receipt Date" will be the date of the Controller's transfer to 
the trust account.]The Port shall direct the Trustee in writing to allocq,te from the Tax 
Increment Fund the amount of any payment of Annual Allocated Project Tax Increment 
(excluding any such increment representing Annual Allocated Historic Building Tax 
Increment), in the following order of priority, each item to be fully satisfied before the item 
next in priority: 

(a) First, an amount equal to the Tax Increment Debt Service 
Requirement with respect to any Tax Increment Debt secured in whole or in part by 
a pledge of Project Tax Increment less any Nonreimbursable Tax Increment Debt 
Service with respect to such Tax Increment Debt for deposit in the Project Tax 
Increment Debt Account. 

(b} Second, to replenish a debt service reserve fund for any outstanding 
Tax Increment Debt secured in whole or in part by a pledge of Project Tax 
Increment to the applicable funding requirement. Amounts required for this purpose 
shall be deposited in the Project Tax Increment Debt Account. 

(c) Third, to the Mello-Roos Bond Debt Service Requirement with respect 
to Mello-Roos Bonds secured in whole or in part by a pledge of Project Tax 
Increment less any Nonreimbursable Tax Increment Debt Service with respect to 
such Mello-Roos Bonds for deposit in the Mello-Roos Bond Account (Project Tax 
Increment). 

(d) Fourth, to replenish a debt service reserve fund for any outstanding 
·Mello-Roos Bonds secured in whole or in part by a pledge of Project Tax Increment 
to the applicable funding requirement'Amounts required for this purpose.shall be 
deposited in the Mello-Roos Bond Account (Project Tax Increment). 

(e) Fifth, subject to the Interest Cost Limitation as applicable, to pay the 
Developer Balance, Port Balance, Horizontal Development Costs, Horizontal 
Improvements, amounts payabl'e under Promissory Note-LP, [amounts payable 
under Promissory Note-PC Advances of Port Capital used for eligible Port 
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Improvements and to pay directly for eligible Port Improvements]. Amounts required 
for this purpose shall be deposited in the Project Account. 

(f) [discuss priority of payment of IFD Administrative Costs - presumably 
on pro rata basis with Port Tax Increment and Historic Building Tax Increment] 
[Agree] 

Section 5. Allocation and Disposition of Port Tax Increment. [Similar revisions as 
above.] 

(a) The Port shall direct the Trustee in writing to allocate the amount of any 
payment of Annual Allocated Port Tax Increment Revenues (excluding any such increment 
representing Annual Allocated Historic Building Tax Increment), in the following order of 
priority, each item to be fully satisfied before the item next in priority: 

(i) First, an amount equal to the Tax Increment Debt Service 
Requirement with respect to any Tax Increment Debt secured in whole or in part by 
a pledge of Port Tax Increment for deposit in the Port Tax Increment Debt Account 
but only to the extent funds to satisfy the Tax Increment Debt Service Requirement 
for such Tax Increment Debt ar.e not otherwise deposited to the Project Tax 
Increment Debt Account in such City Fiscal Year pursuant to Section 4(a)(i). 

(ii) Second, to replenish a debt service reserve fund for any outstanding 
Tax Increment Debt secured in whole or in. part by Project Tax Increment to the 
applicable funding requirement but only to the extent funds necessary to so 
replenish are not otherwise deposited to the Project Tax Increment Debt Account 
pursuant to Section 4(a)(ii). Amounts required for this purpose shall be deposited in 
the Port Tax Increment Debt Account. 

(iii) Third, to the Mello-Roos Bond Debt Service Requirement with respect 
to Mello-Roos Bonds secured in whole or in part by a pledge of Port Tax Increment 

. for deposit in the Mello-Roos Bond Account (Port Tax Increment) but only to the 
extent funds to satisfy the the Mello-Roos Bond Debt Service Requirement for such 
Mello-Roos Bonds are not otherwise deposited in the Mello-Roos Bond Account 
(Project Tax Increment) for such City Fiscal Year pursuant to Section 4(a)(iii). 

(iv) Fourth, to replenish a debt service reserve fund for any outstanding 
Mello-Roos Bonds secured in whole or in part by a pledge of Project Tax Increment 
to the applicable funding requirement but only to the extent funds necessary to so 
replenish are not otherwise deposited to the MeHo-Roos Bond. Account (Project Tax 
Increment) pursuant to Section 4(a)(iv). Amounts required for this purpose shall be 
deposited in, the Mello-Roos Bond Account (Port Tax Increment). 

(v) Fifth, to pay for Port Improvements and Improvements at Pier 70 
outside of the Project Site as authorized in Appendix G-2. Amounts required for this 
purpose shall be deposited in the Port Account. 

(vi) [discuss priority of payment of IFD Administrative Costs presumably 
on pro rata basis with Project Tax Increment and Historic Building Tax Increment] 

8 



(b) The Port shall transfer or cause to be transferred all Annual Allocated Port Tax 
Increment Revenues to the Trustee no later than fifteen (15) calendar days after its Receipt 
Date, accompanied by a written order of the Port specifying the amounts, if any, to be 
deposited in the Tax Increment Fund, the Port Tax Increment Debt Account, the Mello
Roos Bond Account (Port Tax Increment) and the Port Account. 

Section 6. Allocation and Disposition of Historic Building Tax Increment. 

(a) After depositing in a special fund held by the Port the amount required to pay 
the pro rata share of IFD Administrative Costs for that City Fiscal Year allocable to Annual 
Allocated Historic Building Tax Increment for such City Fiscal Year, the Port shall transfer 
or cause to be transferred all Allocated Historic Building Tax Increment to the Trustee no 
later than fifteen (15) calendar days after their Receipt Date, accompanied by a written 
order of the Port specifying the deposit of such amount in the Historic Building Account. 

(b) The Port shall direct the Trustee in a written requisition therefor in substantially 
the form of Exhibit C to allocate amounts on deposit in the Historic Building Account to 
reimburse the Developer for the Historic Building Feasibility Gap. [Could we have a single 
req form that requires the Port to identify which account is to be used instead of a different 
form for each?] 

Section 7. Allocation and Disposition of Facilities Special Taxes. 

(a) The Port shall direct the Trustee in writing to allocate the amount of any 
payment of Facilities Special Taxes, in the following order of priority, each item to be fully 
satisfied before the item next in priority: 

(i) First, to pay a pro rata share of Priority Facilities CFD Administrative 
Costs in that City Fiscal Year (based on total Facilities CFD Special Taxes levied 
and collected in such City Fiscal Year). Amounts for such purpose shall be 
deposited in a special fund held by the Port. · 

·(ii) Second, to the Mello-Roos Bond Debt Service Requirement with· 
respect to Mello-Roos Bonds secured in whole or in part by a pledge of Facilities 
Special Taxes for deposit in the Mello-Roos Bond Account (Facilities Special Taxes) 
but only to the extent amounts necessary to satisfy the Mello-Roos Bond Debt 
Service Requirement with respect to such Mello-Roos Bonds are not otherwise 
deposited in the Mello-Roos Bond Account (Project Tax Increment) and the Mello
Roos Bond Account (Port Tax Increment) pursuant to Section 4(a) and Section 5(a). 

(iii) Third, to replenish a debt service reserve fund for any outstanding 
Mello-Roos Bonds secured in whole or in part by a pledge of Facilities Special 
Taxes to the applicable funding requirement but only to the extent funds necessary 
for such replenishment are not otherwise deposited in the Mello-Roos Bond Account 
(Project Tax Increment) and the Mello-Roos Bond Account (Port Tax Increment), 
pursuant to Seqtion 4(a) and Section 5(a). Amounts required for this purpose shall 
be deposited in the Mello-Roos Bond Account (Facilities Special Taxes). 
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(iv) Fourth, to pay a pro rata share of Facilities CFO Administrative Costs 
not representing Priority Facilities CFO Administrative Costs in ,that City Fiscal Year 
(based on total Facilities CFO Special Taxes levied and collected in such City Fiscal 
Year). Amounts for such purpose shall be deposited in a special fund heid by the 
Port. 

(v) Fifth, to pay for Horizontal Improvements and, after Promissory Note-
LP is paid off, to pay the Building E-4 Feasibility Gap upon receipt from the Port of a 
written requisition therefor in substantially the form of Exhibit .D. Amounts required 
for this purpose shall be deposited in the Facilities Account. 

(vi) Sixth, all remaining amounts to the Shoreline Reserve Account. [Port 
to confirm timing of transfers to Shoreline Reserve Account] [How about 
annually, right after the Principal Payment Date, which applies whether or not 
bonds are outstanding.] · 

(b) The Port shall transfer or cause to be transferred all Facilities Special Taxes to 
the Trustee no later than fifteen (15) calendar days after their Receipt Date, accompanied 
by a written order of the Port specifying the deposit of such amount in the Mello-Roos Bond 
Account (Facilities Special Taxes), the Facilities Account and the Shoreline Reserve 
Account. 

Section 8. Allocation and Disposition of Parking Special Taxes. 

(a) The Port shall direct the Trustee in writing to allocate the amount of any 
payment of Parking Special Taxes, in the following order of priority, each item to be fully 
satisfied before the item next in priority: 

(i) First, to pay a pro rata share of Priority Facilities CFO Administrative 
Costs in that City Fiscal Year (based on total Facilities CFO Special Taxes levied 
and collected in such City Fiscal Year). Amounts for such purpose shall be 
deposited in a special fund held by the Port. 

(ii) Second, to the Mello-Roos Bond Debt Service Requirement with 
respect to Mello-Roos Bonds secured by a pledge of Parking Special Taxes for 
deposit in the Mello-Roos Bond Account (Parking Special Taxes) but only to the 
extent Parking Revenue is not otherwise available to satisfy the Mello-Roos Bond 
Debt Service Requirement with respect to such Mello-Roos Bonds, 

(iii) Third, to replenish a debt service reserve fund for any outstanding 
Mello-Roos Bonds secured by a pledge of Parking Special Taxes to the applicable 
funding requirement but only to the extent Parking Revenue _is not otherwise 
available to satisfy the Mello-Roos Bond Debt Service Requirement with respect to 
such Mello-Roos Bonds. · 

(iv) Fourth, to pay a pro rata share of Facilities CFO Administrative Costs 
not representing Priority Facilities CFO Administrative Costs in that City Fiscal Year 
(based on total Facilities CFO Special Taxes levied and collected in such City Fiscal 
Year). Amounts for such purpose shall be deposited in a special fund held by the 
Port. 
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(v) Fifth, to pay for District Parking Facilities upon receipt from the Port of 
a written requisition therefor in substantially the form of Exhibit E. Amounts required 
for this purpose shall be deposited in the Parking Account. 

(vi) Sixth, all remaining amounts to the Shoreline Reserve Account. 

(b) The Port shall transfer or cause to be transferred all Parking Special Taxes to 
the Trustee no later than fifteen (15) calendar days after their Receipt Date, accompanied 
by a written order of the Port specifying the deposit of such amount in the Parking Account 
and the Shoreline Reserve Account. · 

Section 9. Allocation and Disposition of Building E4 Special Taxes. 

(a) The. Port shall direct the Trustee in writing to allocate the amount of any 
payment of Building E4 Special Taxes, in the following order of priority, each item to be 
fully satisfied before the item next in priority: 

(i) First, to pay a pro rata share of Priority Facilities CFO Administrative 
Costs in that City Fiscal Year (based on total Facilities CFO Special Taxes levied 
and collected in such City Fiscal Year). Amounts for such purpose shall be 
deposited in a special fund held by the Port. 

(ii) Second, to the Mello-Roos Bond Debt Service Requirement with. 
respect to Mello-Roos Bonds secured by a pledge of Building E4 Special Taxes for 
deposit in the Mello-Roos Bond Account (Building E4 Special Taxes). 

(iii) Third, to replenish a debt service reserve fund for any outstanding 
Mello-Roos Bonds secured by a pledge of Building E4 Special Taxes to the 
applicable funding requirement. 

(iv) Fourth, to pay a pro rata share of Facilities CFO Administrative Costs 
not representing Priority Facilities CFO Administrative Costs in that City Fiscal Year 
(based on total Facilities CFO Special Taxes levied and collected in such City Fiscal 
Year). Amounts for such purpose shall be deposited in a special fund held by the 
Port. 

(v) Fifth, for deposit in the Building E4 Account. In the event the 
Developer has delivered notice of its intent to construct Building E4 Account to the 
Port pursuant to Section. 9.4 of the Financing Plan on or before the 10th anniversary 
of the Project Approval Date, amounts on deposit in the Building E4 Account may be 
used to reimburse the Developer for the Building E4 Feasibility GAP upon receipt 
from the Port of a written requisition therefor in substantially the form of Exhibit F. 

(vi) Sixth, in the event the Developer has delivered notice of its intent to 
construct Building E4 to the Port pursuant to Section 9.4 of the Financing Plan on or 
before the 1 Oth anniversary of the Project Approval Date, all Building E-4 Special 
Taxes received in any City Fiscal Year on and after such notice is received by the 
Port rer:naining after the allocations prescribed by Section S(a) shall be allocated to 
the Shoreline Reserve Account. [Discuss timing] 
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(b) The Port shall transfer or cause to be transferred all Building E-4 Special Taxes 
to the Trustee no later than fifteen (15) calendar days after their Receipt Date, 
accompanied by a written order of the Port specifyiAg the deposit of such amount in the 
Mello-Roos Bond Account (Building E4 Special Taxes) and the Building E-4 Account. 

(c) In the event the Developer has not delivered notice of its intent to construct 
Building E4 to the Port pursuant to Section 9.4 of the Financing Plan by the 1 Oth 
anniversary of the Project Approval Date, all Building E-4 Special Taxes remaining after the 
allocations prescribed by Section 8(a) on or after the first business day following the 10th 
anniversary of the Project Approval Date shall be transferred to the Shoreline Reserve 
Account upon written direction froni the Port. [And the Trustee should close the E4 

. account.] 

Section 10 .. Allocation and Disposition of Shoreline Special Taxes. 

(a) The Port shall direct the Trustee in writing to allocate the amount of any 
payment of Shoreline Special Taxes, in the following order of priority, each item to be fully 
satisfied before the item next in priority: 

(i) First, to pay a pro rata share of Priority Facilities CFO Administrative 
Costs in that City Fiscal Year (based on total Facilities CFO Special Taxes levied 
and collected in such City Fiscal Year). Amounts for such purpose shall be 
deposited in a special fund held by the Port. 

(ii) Second, to the Mello-Roos Bond Debt Service Requirement with 
respect to Mello-Roos Bonds secured in whole or in part by a pledge of Shorelin·e 
Special Taxes for deposit in the Mello-Roos Bond Account (Shoreline Special 
Taxes) but only to the extent amounts necessary to satisfy the. Mello-Roos Bond 
Debt Service Requirement with respect to such Mello-Roos Bonds are not otherwise 
deposited in the Mello-Roos Bond Account (Project Tax Increment) and Mello-Roos 
Bond Account (Port Tax lncr.ement) pursuant to Section 4(a) and Section 5(a). 

(iii) Third, to replenish a debt service reserve fund for any outstanding 
Mello-Roos Bonds secured in whole or in part by a pledge of Shoreline Special 
Taxes to the applicable funding requirement but only to the extent funds necessary 
for such replenishment are not otherwise deposited in the Mello-Roos Bond Account 
(Project Tax Increment) and Mello-Roos Bond Account (Port Tax Increment), 

· pursuant to Section 4(a) and Section 5(a). Amounts required for this purpose shall 
be deposited in the Mello-Roos Bond Account (Shoreline Special Taxes). 

(iv) Fourth, to pay a pro rata share of Facilities CFO Administrative Costs 
not representing Priority Facilities CFO Administrative Costs in that City Fiscal Year 
(basec:f on total Facilities CFO Special Taxes levied and,collected in such City Fiscal 
Year). Amounts for such purpose shall be deposited in a special fund held by the 
Port. 

(v) Fifth, after any applicable Conversion Date, pay for costs related to 
the Shoreline Protection project, other Pier 70 costs and other uses permitted under 
the RMA for the Facilities CFO. Amounts required for this purpose shall be 
deposited in the Shoreline Reserve Account. 
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(b) The Port shall transfer or cause to be transferred all Shoreline Special Taxes to 
the Trustee no later than fifteen (15) calendar days after their Receipt Date, accompanied 
by a written order of the Port specifying the deposit of such amount in the Mello-Roos Bond 
Account (Shoreline Special Taxes) and the Shoreline Reserve Account. [Consider 
creation of sub-accounts within Shoreline Reserve Account to segregate pre
conversion and post-conversion deposits into the Shoreline Reserve Account] [ok, 
with merger after all other pre-conversion debts are satisfied. 

Section 11. Allocation and Disposition of Services Special Taxes. 

(a) After depositing in a special fund held by the Port the amount required to pay 
Services CFO Administrative Costs in that City Fiscal Year, the Port shall transfer or cause 
to be transferred all Services Special Taxes to the Trustee ·no later than fifteen (15) 
calendar days after their Receipt Date, accompanied by a written order of the Port 
specifying the deposit of such amount in the Services Account. 

(b) The Port shall direct the Trustee in a written requisition therefor in substantially 
the form of Exhibit H to allocate the amount of any Services Special Taxes to pay for 
Ongoing Maintenance Costs. 

(c) The Port may direct the Trustee that the provisions of this Section 11 shall be of 
no further force or effect in its sole discretion. 

Section 12. Allocation and Disposition of Land Proceeds. 

(a) The Port shall cause the Escrow Agent to disburse certain Land Proceeds to 
the Trustee in accordance with the Financing Plan. The Trustee shall allocate all such Land 
Proceeds in the following order of priority, each item to be fully satisfied before the item 
next in priority: 

(i) First, to the extent required to satisfy Interim Security Account 
Requirement for the Current Phase. Amounts for such purpose shall be deposited 
in the Interim Security Account. 

(ii) Second, to the extent such Land Proceeds relate to Option Parcels 
payable to the Port under Article 7 of th~ DOA, to make Advances of Land Proceeds 
to the extent necessary to pay the Developer Balance and the Port Balance 
outstanding upon receipt from the Port of a written requisition therefor in 
substantially the form of Exhibit I. Amounts required for this purpose shall be 
deposited in tHe Advance of Land Proceeds Account. 

(iii) Third, to the Land Proceeds Fund. 

(b) The Port shall direct the Trustee in a written requisition in substantially the form· 
of Exhibit J to distribute amounts on deposit in the Interim Security Account to pay directly 
for At-Risk Infrastructure Costs for the Current Phase to the extent permitted under the 
Financing Plan. 

(c) At the end of each [default is calendar periods] quarter, the Port shall direct the 
Trustee in writing to transfer to the Revenue Account from the Interim Security Account an 
amount equal to any additional Project Payment Sources other than Land Proceeds in an 
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amount not less than $250,000 becoming available to pay for At-Risk Infrastructure Costs 
during that quarter. [Timing and amounts to be confirmed] [Smaller transfers allowed 
for last transfer of Interim Security] 

(d) Promptly after the Port has accepted Developer's Phase Audit for a particular 
Phase, the Port shall direct the Trustee in writing to transfer all amounts then remaining in 
the Interim Security Account to the Revenue Account. 

(e) Upon the satisfaction of all conditions to Interim Satisfaction with respect to a 
Phase under the Financing Plan, the Port shall direct the Trustee in writing to (i) transfer all 
amounts then on deposit in the Land Proceeds Fund to the Revenue Account and (ii) after 
making such transfer disburse all amounts then on deposit in the Revenue Account to the 
Developer and the Port in an amount equal to the Developer Share and the Port Share, 
respectively; provided, however, that the Port, at its sole discretion, may instruct the 
Trustee in writing to advance funds up to the aggregate amount of the Port Share that it is 
entitled to receive pursuant to this paragraph (e) and the Financing Plan to pay directly for 
Horizontal Development Costs in any Phase (each such advance, an "Advance of Port 
Capital"). The Trustee shall use all Advances of Port Capital to pay for Horizontal 
Development Costs pursuant to this paragraph (e) upon receipt from the Port of a written 
requisition therefor in substantially the form of Exhibit K. Amounts required for this purpose 
shall be deposited in the Advance of Port Capital Account. 

(f) All transfers of Land Proceeds to the Trustee pursuant to this Section 12 shall 
be accompanied by a written order of the Port specifying the deposit of such amount in the 
Land Proceeds Fund, the Interim Security Account, the Advance of Land Proceeds 
Account, the Advance of Port Capital and the Revenue Account. [Add to DOA escrow 
closing instructions ,} 

Section 13. Project Tax Increment Debt Account. 

(a) At the written direction of the Port, amounts deposited in the Project Tax 
Increment Debt Account shall be transferred by the Trustee from time to time, to pay debt 
service on Tax Increment Debt secured in whole or in part by a pledge of Project Tax 
Increment under and pursuant to the terms of the documents pursuant to which the Project 

·Tax Increment Debt was issued, as in effect from time to time. In the event amounts in the 
Project Tax Increment Debt Account and, to the extent such Tax Increment Debt is also 
secured by a pledge of Port Tax Increment, amounts deposited in the Port Tax Increment 
Debt Account to pay debt service on such Tax Increment Debt, on a cumulative basis, are 
insufficient to pay amounts due under the documents evidencing Project Tax Increment 
Debt, the Trustee shall withdraw the amount of the deficiency from the Project Account. 
Notwithstanding any other provision of this Agreement, amounts in the Project Tax 
Increment Debt Account shall not be applied to the payment of Nonreimbursable Tax 
Increment Debt Service. 

(b) Prior to June 30 of each year (the "FYE"), the Port shall calculate the Tax 
Increment Debt Service Requirement with respect to Tax Increment Debt secured in whole 
or in part by a pledge of Project Tax Increment as of the FYE, and shall provide the Trustee 
with a certificate of the Port (the "Year-End Project Tax Increment Debt Certificate") 
directing the Trustee to transfer from the Project Tax Increment Debt Account to the 
appropriate debt service accounts established by the documents evidencing such Tax 
Increment Debt the amounts set forth in the Year-End Project Tax Increment Debt 
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Certificate. The Year-End Project Tax Increment Debt Certificate shall state the sum of the 
amounts to be transferred from the Project Tax Increment Debt Account to debt service 
accounts pursuant to the Year-End Project Tax Increment Debt Certificate, which together 
with any amounts to be transferred to such accounts pursuant to the Year-End Port Tax 
Increment Debt Certificate as of the [FYE], shall equal the Tax Increment Debt Service 
Requirement with respect to Tax Increment Debt secured in whole or in part by a pledge of 
Project Tax lncrem(3nt as of [the FYI]. The Year-End Project Tax Increment Debt Certificate 
shall also state that provided the Trustee has made all the transfers required to be made in 
accordance with the Year-End Project Tax Increment Debt Certificate, on the first business 
day following [the FYE], the Trustee shall make the transfers described in Section 13(c). 

(c) Upon compliance with the conditions stated in Section 13(b), the Trustee shall 
(i) transfer all amounts remaining in the Project Tax Increment Debt Account to the Mello
Roos Bond Account (Project Tax Increment), as necessary to make up any deficiencies in 
such account for the then immediately preceding City Fiscal Year, and (ii) any remaining 
amount to the Project Account. 

Section 14. Port Tax Increment Debt Account. 

(a) At the written direction of the Port, amounts deposited in the Port Tax Increment 
Debt Account shall be transferred oy the Trustee from time to time, to pay debt service on 
Tax Increment Debt secured in whole or in part by a pledge of Port Tax Increment under 
and pursuant to the terms of the documents pursuant to which the Port Tax Increment Debt 
was issued, as in effect from time to time. In the event amounts in th(3 Port Tax Increment 
Debt Account and, to the extent such Tax Increment Debt is also secured by a pledge of 
Project Tax Increment, amounts deposited in the Project Tax Increment Debt Account to 
pay debt service on such Tax Increment Debt, on a cumulative basis; are insufficient to pay 
amounts due under the documents evidencing Port Tax Increment Debt, the Trustee shall 
withdraw the amount of the deficiency from the Port Account. 

(b) Prior toeach FYE, the Port shall calculate the Port Tax Increment Debt Service 
Requirement with respect to Tax Increment Debt secured in whole or in part by a pledge of 
Port Tax Increment as of the FYE, and shall provide the Trustee with a certificate of the 
Port (the "Year-End Port Tax Increment Debt Certificate") directing the Trustee to 
transfer from the Port Tax Increment Debt Account to the appropriate debt service accounts 
established by the documents evidencing the Port Tax Increment Debt the amounts set 
forth in the Year-End Port Tax Increment Debt Certificate. The Year-End Port Tax 
Increment Debt Certificate shall state the sum of the amounts to be transferred from the 
Port Tax Increment Debt Account to debt service accounts pursuant to the Year-End Port 
Tax Increment Debt Certificate, which together with any amounts to be transferred to such 
accounts pursuant to the Year-End Project Tax Increment Debt Certificate as of the FYE, 
shall equal the Tax Increment Debt Service Requirement with respect to Tax Increment 
Debt secured in whole or in part by a pledge of Port Tax Increment as of the FYE. The 

' Year-End 'Port Tax Increment Debt. Certificate shall also state that provided the Trustee has 
made all the transfers required to be made in accordance· with the Year-End Port Tax 
Increment Debt Certificate, on the first business day following the FYE, the Trustee shall 
make the transfers described in Section 14(c). 

(c) Upon compliance with the conditions stated in Section 14(b), the Trustee shall . 
(i) transfer all amounts remaining in the Port Tax Increment Debt Account to the Mello
Roos Bond Account (Port Tax Increment), as necessary to make up any deficiencies in 
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such account for the then immediately preceding City Fiscal Year, and (ii) any remaining 
amount to the Port Account. 

Section· 1 s. Mello-Roos Bond Account (Project Tax Increment). 

(a) At the written direction of the Port, amounts in the Mello-Roos Bond Account 
(Project Tax Increment) shall be transferred by the Trustee from time to time, to pay debt 
service on Mello-Roos Bonds secured in whole or in part by a pledge of Project Tax 
.Increment or as otherwise required under the documents pursuant to which any such Mello
Roos Bonds have been issued. In the event amounts in the Mello-Roos Bond Account 
(Project Tax Increment) and, to the extent such Mello-Roos Bonds are also secured by Port 
Tax Increment, Facilities Special Taxes or Shoreline Special Taxes, amounts deposited for 
the payment of debt service for such Mello-Roos Bonds in the Mello-Roos Bond Account 
(Port Tax Increment), Mello-Roos Bond Account (Facilities Special Taxes) and Mello-Roos 
Bond (Shoreline Reserve Account), as applicable, on a cumulative basis, are insufficient to 
pay amounts due under the documents evidencing such Mello-Roos Bonds, the Trustee 
shall withdraw the amount of the deficiency from the Project Account. Notwithstanding any 
other provision of this Agreement, amounts in the Mello-Roos Bond Account (Project Tax 
Increment) shall not be applied to the payment of Nonreimbursable Mello-Roos Bonds Debt· 
Service or the payment of debt service on Mello-Roos Bonds secured in whole or in part by 
a pledge of Project. Tax Increment in excess of the Interest Cost Limitation. 

(b) Prior to each FYE, the Port shall calculate the Mello-Roos Bond Debt Service 
Requirement with respect to Mello~Roos Bonds secured in whole or in part by a pledge of 
Project Tax Increment as of the FYE, and shall provide the Trustee with a certificate of the 
Port (the "Year-End Mello-Roos Bond Debt Certificate {Project Tax Increment)") 
directing the Trustee to transfer from the Mello-Roos Bond Account (Project Tax increment) 
to the appropriate debt service accounts established by the documents evidencing such 
Mello-Roos Bonds the amounts set forth in the Year-End Mello-Roos Bond Debt Certificate 
(Project Tax Increment). The Year-End Mello-Roos Bond Debt Certificate (Project Tax 
Increment) shall state the sum of the amounts to be transferred from the Mello-Roos Bond 
Account (Project Tax increment) to debt service accounts pursuant to the Year-End Mello
Roos Bond Debt Certificate (Project Tax Increment), which together with any amounts to be 
transferred to such accounts pursuant to the Year-End Mello-Roos Bond Debt Certificate 
(Port Tax Increment), the Year-End Mello-Roos Bond Debt Certificate (Facilities Special 
Taxes) and the Year-End Mello-Roos Bond Debt Certificate (Shoreline Spec.ial Taxes) as of· 
the FYE, shall equal the Mello-Roos Bond Debt Service Requirement with respect to Mello
Roos Bonds secured in whole or in part by a pledge of Project Tax Increment as of the 
FYE. The Year-End Mello-Roos Bond Debt Certificate (Project Tax Increment) shall also 
state that provided the Trustee has made all the transfers required to be made in 
accordance with the Year-End Mello-Hoos Bond Debt Certificate (Project Tax Increment), 
6n the first business day following the FYE, the Trustee shall make the transfers described 
in Section 1 S(c). 

(c) Upon compliance with the conditions stated in Section 1 S(b), the Trustee shall 
transfer all remaining amounts in the Mello-Roos Bond Account (Project Tax Increment) to 
the Project Account. 

Section 16. Mello-Roos Bond Account (Port Tax Increment). 
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(a) At the written direction of the Port, amounts in the Mello-Roos Bond Account 
(Port Tax Increment) shall be transferred by the Trustee from time to time, to pay debt 
service on Mello-Roos Bonds secured in whole or in part by a pledge of Port Tax Increment 
or as otherwise required· under the documents pursuant to which any such Mello-Roos 
Bonds have been issued. In the event amounts in the Mello-Roos Bond Account (Port Tax 
Increment) and, to the extent such Mello-Roos Bonds are also secured by Project Tax 
Increment, Facilities Special Taxes or Shoreline Special Taxes, amounts deposited for the 
payment of debt service for such Mello-Roos Bonds in the Mello-Roos Bond Account 
(Project Tax Increment), Mello-Roos Bond Account (Facilities Special Taxes) and Mello
Roos Bond (Shoreline Reserve Account), as applicable, on a cumulative basis, are 
insufficient to pay amounts due under the documents evidencing such Mello-Roos Bonds, 
the Trustee shall withdraw the amount of the deficiency from the Port Account. 
Notwithstanding any other provision of this Agreement, amounts in the Mello-Roos Bond 
Account (Port Tax Increment) shall not be applied to the payment of debt service on Mello
Roos Bonds secured in whole or in part by a pledge of Port Tax Increment in excess of the 
Interest Cost Limitation. 

(b) Prior toeach FYE, the Port shall calculate the Mello-Roos Bond Debt Service 
Requirement with respect to Mello-Roos Bonds secured in whole or in part by a pledge of 
Port Tax Increment as of the FYE, and shall provide the Trustee with a certificate· of the 
Port (the "Year-End Mello-Roos Bond Debt Certificate (Port Tax Increment)"} directing 
the Trustee to transfer from the Mello-Roos Bond Account (Port Tax increment) to the 
appropriate debt service accounts established by the documents evidencing such Mello- · 
Roos Bonds the amounts set forth in the Year-End Mello-Roos Bond Debt Certificate (Port 
Tax Increment). The Year-End Mello-Roos Bond Debt Certificate (Port Tax Increment) 
shall state the sum of the amounts to be transferred from the Mello-Roos Bond Account 
(Port Tax increment) to debt service accounts pursuant to the Year-End Mello-Roos Bond 
Debt Certificate (Port Tax Increment), which together with any amounts to be transferred to 
such accounts pursuant to the Year-End Mello-Roos Bond Debt Certificate (Project Tax 
Increment), the. Year-End Mello-Roos Bond Debt Certificate (Facilities Special Taxes) and 
the Year-End Mello-Roos Bond Debt Certificate (Shoreline Special Taxes) as of the FYE, 
shall equal the Mello-Roos Bond Debt Service Requirement with respect to Mello-Roos 
Bonds secured in whole or in part by a pledge of Port Tax Increment as of the FYE. The 
Year-End Mello-Roos Bond Debt Certificate (Port Tax Increment) shall also state that 
provided the Trustee has made all the transfers required to be made in accordance with the 
Year-End Mello-Roos Bond Debt Certificate (Port Tax Increment), on the first business day 
following FYE, the Trustee shall make the transfers described in Section 16(c). 

(c) Upon compliance with the conditions stated in Section 16(b), the Trustee shall 
transfer all remaining amounts in the Mello-Roos Bond A,ccount (Port Tax Increment) to the 
Port Account. 

Section 17. Project Account. 

(a) The Trustee shall withdraw and apply moneys in the Project Account in 
accordance with a written requisition of the Port in substantially the form of Exhibit A. 

(b) The Trustee shall maintain records as to the date of each deposit to and 
distribution from the Project Account. 
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(c) The Trustee shall transfer any amounts in the Project Account to the Tax 
Increment Debt Account or the Mello-Roos Bond Account (Project Tax Increment) to the 
extent and at the times required to comply with the provisions of Section 13(a) and SE!ction 
15(a). · 

Section 18. Port Account. 

(a) The Trustee shall withdraw and apply moneys in the Port Account in 
accordance with a written requisition of the Port in ·substantially the form. of Exhibit B. 

(b) The Trustee shall maintain records as to the date of each deposit to and 
distribution from the Port Account. 

(c) The Trustee shall transfer any amounts in the Port Account to the Tax Increment 
Debt Account or the Mello-Roos Bond Account (Port Tax Increment) to the extent and at 
the times required to comply with the provisions of Section 14(a) and Section 16(a). 

Section 19. Historic Building Account. 

(a) The Trustee shall withdraw and apply moneys in the Historic Building Account 
in accordance with a written requisition of the Port in substantially the form of Exhibit C. 

(b) The Trustee shall maintain records as to the date of each deposit to and 
distribution from the Historic Building Account. 

Section 20. Mello-Roos Bond Account (Facilities Special Taxes). 

(a) At the written direction of the Port,· amounts in the Mello-Roos Bond Account 
(Facilities Special Taxes) shall be transferred by the Trustee from time to time, to pay debt 
service on Mello-Roos Bonds secured in whole or in part by a pledge of Facilities Special 
Taxes or as otherwise required under the documents pursuant to which any such Mello
Roos Bonds have been issued. In the event amounts in the Mello-Roos Bond Account 
(Facilities Special Taxes) and, to the extent such Mello-Roos Bonds are also secured by 
Project Tax Increment or Port Tax Increment, amounts deposited for the payment of debt 
service for ·such Mello-Roos Bonds in the Mello-Roos Bond Account (Project Tax 
Increment) and the Mello-Roos Bond Account (Port Tax Increment), as applicable, on a 

· cumulative basis, are insuffjcient to pay amounts due under the documents evidencing 
such CFO Bonds, the Trustee shall withdraw the amount of the deficiency from the 
Facilities Account. · 

(b) Prior to each FYE, the Port shall calculate the Mello-Roos Bond Debt Service 
Requirement with respect to Mello-Roos Bonds secured in whole or in part. by a pledge of 
Facilities Special Taxes to be satisfied by Facilities Special Taxes as of the FYE, and shall 
provide the Trustee with a certificate of the Port (the "Year-End Mello-Roos .Bond Debt 
Certificate (Facilities Special Taxes)") directing the Trustee to transfer from the Mello
Roos Bond Account (Facilities Special Taxes) to the appropriate debt service accounts 
established by the documents evicfoncing such Mello-Roos Bonds the amounts set forth in 
the Year-End Mello.-Roos Bond Debt Certificate (Facilities Special Taxes). The Year-End 
Mello-Roos Bond Debt Certificate (Facilities Special Taxes) shall state the sum of the 
amounts to be transferred from the Mello-Roos Bond Account (Facilities Special Taxes) to 
debt service accounts pursuant to the Year-End Mello-Roos Bond Debt Certificate 
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(Facilities Special Taxes), which together with any amounts to be transferred to such 
accounts pursuant to the Year-End Mello-Roos Bond Debt Certificate (Port Tax Increment) 
and the Year-End Mello-Roos Bond Debt Certificate (Project Tax Increment) as of the FYE, 
shall equal the Mello-Roos Bond Debt Service Requirement with respect to Mello-Roos 
Bonds secured in whole or in part by a pledge of Facilities Special Taxes as of the FYE. 
The Year~End Mello-Roos Bond Debt Certificate (Facilities Special Taxes) shall also state 
that provided the Trustee has made all the transfers required to be made in accordance 
with the Year-End Mello-Roos Bond Debt Certificate (Facilities Special Taxes), on the first 
business day following the FYE, the Trustee shall make the transfers described in Section 
20(c). · 

(c) Upon compliance with the condition$ stated in Section 20(b), the Trustee shall 
transfer all remaining amounts in the Mello-Roos Bond Account (Facilities Special Taxes) 
to the Shoreline Reserve Account. 

Section 21. Mello-Roos Bond Account (Parking Special Taxes). 

(a) At the written direction of the Port, amounts in the Mello-Roos Bond Account 
(Parking Special Taxes) shall be transferred by the Trustee from time to time, to pay debt 
service on Mello-Roos Bonds secured by a pledge of Parking Special Taxes or as 
otherwise required under the documents pursuant to which any such Mello-Roos Bonds 
have been issued. In the event amounts in the Mello-Roos Bond Account (Parking Special 
Taxes) and Parking Revenues on deposit with the Port for the payment of debt service for 
such Mello-Roos Bonds are insufficient to pay amounts due under the documents 
evidencing such Mello-Roos Bonds, the Trustee shall withdraw the ·amount of the 
deficiency from the Parking Account. 

(b) Prior toeach FYE, the Port shall calculate the Mello-Roos Bond Debt Service 
Requirement with respect to Mello-Roos Bonds secured in whole or in part by a pledge of 
Parking Special Taxes as of the FYE to be satisfied by Parking Special Taxes, and shall 
provide the Trustee with a certificate of the Port (the ''Year-End Mello-Roos Bond Debt 
Certificate (Parking Special Taxes)") directing the Trustee to transfer from the Mello
Roos Bond Account (Parking Special Taxes) to the appropriate debt service accounts 
established by the documents evidencing such Mello-Roos Bonds the amounts set forth in 
the Year-End Mello-Roos Bond Debt Certificate (Parking Special Taxes). The Year-End 
Mello-Roos Bond Debt Certificate (Parking Special Taxes) shall state the sum of the · 
amounts to be transferred from the Mello-Roos.Bond Account (Parking Special Taxes) to 
debt service accounts pursuant to the Year-End Mello-Roos Bond Debt Certificate (Parking 
Special Taxes), which together with any Parking Revenues on deposit with the Port for the 
payment of debt service for such Mello-Roos Bonds shall equal the Mello-Roos Bond Debt 
Service Requirement with respect to Mello-Roos Bonds secured in whole or in part by a 
pledge of Parking Special Taxes as of the FYE. The Year-End Mello-Roos Bond Debt 
Certificate (Parking Special Taxes) shall also state that provided the Trustee has made all 
the transfers required to be made in accordance with the Year-End Mello-Roos Bond Debt 
Certificate (Parking SpeCial Taxes), on the first business day following the FYE, the Trustee 
shall make the transfers described in Section 21 (c). [Confirm Port will remit Parking 
Revenue directly to bond trustee to pay debt service] 

(c) Upon compliance with the conditions stated in Section 21 (b), the Trustee shall 
transfer all remaining amounts in the Mello-Roos Bond Account (Parking Special Tax~s) to 
the Shoreline Reserve Account. 



Section 22. Mello-Roos Bond Account (Building E4 Special Taxes). 

(a) At .the written direction of the Port, amounts in the Mello-Roos Bond Account 
(Building E4 Special Taxes) shall be transferred by the Trustee from time to time, to pay 
debt service on Mello-Roos Bonds secured by a pledge of Building E4 Special Taxes or as 
otherwise required under the documents pursuant to which any such Mello-Roos Bonds 
have been issued. In the event amounts in the Mello-Roos Bond Account (Building E4 
Special Taxes) are insufficient to pay amounts due from Building E4 Special Taxes under 
the documents evidencing such Mello-Roos Bonds, the Trustee shall ·withdraw the amount 
of the deficiency from the Building E4 Account. 

(b) Prior toeach FYE, the Port shall calculate the Mello-Roos Bond Debt Service 
Requirement with respect to Mello-Roos Bonds secured by a pledge of Building E4 Special 
Taxes to be satisfied by Building E4 Special Taxes as of the FYE, and shall provide the 
Trustee with a certificate of the Port (the "Year-End Mello-Roos Bond Debt Certificate 
(Building E4 Special Taxes)") directing the Trustee to transfer from the Mello-Roos Bond 
Account (Building E4 Special Taxes) to the appropriate debt service accounts established 
by the documents evidencing such Mello-Roos Bonds the amounts set forth in the Year
End Mello-Roos Bond Debt Certificate (Building E4 Special Taxes). The Year-End Bond 
Debt Certificate (Building E4 Special Taxes) shall state the sum of the amounts to be 
transferred to debt service accounts pursuant to the Year-End Mello-Roos Bond Debt 
Certificate (Building E4 Special Taxes), which shall equal the Mello-Roos Bond Debt 
Service Requirement with respect to Mello-Roos Bonds secured by a pledge of Building E4 
Special Taxes as of the FYE. The Year-End Mello-Roos Bond Debt Certificate (Building E4 
Special Taxes) shall also state that provided the Trustee has made all the transfers 
required to be made in accordance with the Year-End Mello-Roos Bond Debt Certificate 
(Building E4 Special Taxes), on the first business day following the FYE, the Trustee shall 
make the transfers described in Section 22(c). 

(c) Upon compliance with the conditions stated in Section 22(b), the Trustee shall 
transfer all remaining amounts in the Mello-Roos Bond Account (Building E4 Special 
Taxes) to the Shoreline Reserve Account. 

Section 23. Mello-Roos Bond Account (Shoreline Special Taxes). 

(a) At the written direction of. the Port, amounts in the Mello-Roos Bond Account 
(Shoreline Special Taxes) shall be transferred by the Trustee from time to time, to pay debt 
service on Mello-Roos Bonds secured in whole or in part by a pledge of Shoreline Special 
Taxes or as otherwise required under the documents pursuant to which any such Mello
Roos Bonds have been issued. In the event amounts in the Mello-Roos Bond Account 
(Shoreline Special Taxes) and, to the extent such Mello-Roos· Bonds are also secured by 
Project Tax ln,crement or Port Tax Increment, amounts deposited for the payment of debt 
service for such Mello-Roos 'li3onds in the Mello-Roos Bond Account (Project Tax 
Increment) and the Mello-Roos Bond Account (Port Tax .Increment), as applicable, on a 
cumulative basis, are insufficient to pay amounts due under the documents evidencing 
such Mello-Roos Bonds, the Trustee shall withdraw the amount of the deficiency from the 
Shoreline Reserve Account. 

(b) Prior toeach FYE, the Port shall calculate the Mello-Roos Bond Debt Service 
Requirement with respect to Mello-Roos Bonds secured in whole or in part by a pledge of 
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Shoreline Special Taxes as of June 30 to be satisfied by Shoreline Special Taxes, and shall 
provide the Trustee with a certificate of the Port (the "Year-End Mello-Roos Bond Debt 
Certificate (Shoreline Special Taxes)") directing the Trustee to transfer from the Mello
Roos Bond Account (Shoreline Special Taxes) to the appropriate debt service accounts 
established by the documents evidencing such Mello-Roos Bonds the amounts set forth in 
the Year-End Mello-Roos Bond Debt Certificate (Shoreline Special Taxes). The Year-End 
Mello-Roos Bond Debt Certificate (Shoreline Special Taxes) shall state the sum of the 
amounts to be transferred to debt service accounts pursuant to the Year-End Mello-Roos 
Bond Debt Certificate (Shoreline Special Taxes), which together with any amounts to be 
transferred to such accounts pursuant to the Year-End Mello-Roos Bond Debt Certificate 
(Project Tax Increment) and the Year-En.d Mello-Roos Bond Debt Certificate (Port Tax 
Increment) as of the FYE, shall equal the Mello-Roos Bond Debt Service Requirement with. 
respect Mello-Roos Bonds secured in whole or in part by a pledge of Shoreline Special 
Taxes as of said June 30. The Year-End Mello-Roos Bond Debt Certificate (Shoreline 
Special Taxes) shall also state that provided the Trustee has made all the transfers 
required to be made in accordance with the Year-End Mello-Roos Bond Debt Certificate 
(Shoreline Special Taxes), on the first business day following the FYE, the Trustee shall 
make the transfers described in Section 23{c). 

(c) Upon compliance with the conditions stated in Section 23{b), the Trustee shall 
transfer all remaining amounts in the Mello-Roos Bond Account (Shoreline Special Taxes) 
to the Shoreline Reserve Account. 

Section 24. Facilities Account. 

(a) The Trustee shall withdraw and apply moneys in the Facilities Account in 
accordance with a written requisition of the Port in substantially the form of Exhibit D. 

(b) The Trustee shall maintain records as to the date of each deposit to and 
distribution from the Facilities Account. 

(c) The Trustee shall transfer any amounts in the Facilities Account to the Mello
Roos Bond Account (Facilities Special Taxes) to the extent and at the times required to 
comply with the provisions of Section 20{a). 

Section 25. Parking Account. 

(a) The Trustee shall withdraw and apply moneys in the Parking Account in 
accordance with a written requisition of the Port in substantially the form of Exhibit E. 

(b) The Trustee shall maintain records as to the date of each deposit to and 
distribution from .the Parking Account. 

(c) The Trustee shalr transfer any amounts in the Parking Account to ·the Mello
Roos Bond Account (Parking Special Taxes) to the extent and at the times required to 
comply with the provisions of Section 21 (a). 

Section 26. Building E4 Account. 

(a) The Trustee shall withdraw and apply moneys in the Building E4 Account in 
accordance with a written requisition of the Port in substantially the form of Exhibit F. 
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(b) The Trustee shall maintain records as to the date of each deposit to and 
distribution from the Building E4 Account. 

(c) The Trustee shall transfer any amounts in the Building E4 Account to the Mello
Roos Bond Account (Building E4 Special Taxes) to the extent and at the times required to 
comply with the provisions of Section 22(a). 

Section 27. Shoreline Reserve Account. 

(a) Before the applicable Conversion Dates, the Trustee shall withdraw and apply 
moneys in the Shoreline Reserve Account to finance Horizontal Development Costs, 
finance the Building E-4 Feasibility Gap, after the Project Payment Obligatiqn is fully 
satisfied, pay off Promissory Note-LP subject to the Interest Cost Limitation to the extent 
applicable, and after Promissory Note-LP is paid off, pay the Building E-4 Feasibility Gap, 
upon receipt from the Port of a written requisition therefor in substantially the form of 
Exhibit G. 

(b) After the applicable Conversion Dates, the trustee shall withdraw and apply 
· moneys in the Shoreline Reserve Account to pay for costs related to the Shoreline 
Protection ·Project, other Pier 70 costs and other uses permitted under the RMA for the 
Facilities CFO, upon receipt from the Port of a written requisition therefor in substantially 
the form of Exhibit G. 

(c) The Trustee shall maintain records as to the date of each deposit to and 
distribution from the Shoreline Reserve Account. 

(d) The Trustee may establish sub-accounts within the Shoreline Reserve Account 
for the purpose of segregating amounts on deposit from each Phase. [Discuss] [Not sure 
why] 

Section 28. Revenue Account. 

Promptly upon Interim Satisfaction occurring for the then Current Phase, the Port 
shall direct the Trustee in writing to distribute all amounts then on deposit in the Revenue 
Account to the Port and the Developer in an amount equal to the Port Share and Developer 
Share, respectively, subject to the terms and conditions of the Financing Plan. 

Section 29. Investment of Funds; Reporting of Earnings ·and Balances. 

(a) Investment of Funds. The Trustee shall invest amounts on deposit in the funds 
and accounts established under this Agreement at the written direction of the Port in any 
lawful investment for Port funds .. The Trustee may rely on the written direction of the Port 
as to the legality of any such investment. In the absence of any such written direction, the . 
Trustee shall hold such moneys uninvested. The Trustee shall not be responsible for any 
loss on any investment made at the written direction of the Port or otherwise made in 
accordance with this Section 29(a). 

(b) Reporting of Earnings and Balances. The Trustee shall provide monthly reports 
to the Port with a copy to the Developer setting forth a list of all assets in each of the 
accounts and funds established under this Agreement, all deposit and withdrawal activity 
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for the funds and accounts, any investment gain or loss on amounts in such funds and 
accounts, and the ending balance, as of the end of the preceding month, of each such 
account. · 

Section 30. General Provisions Regarding the Trustee. 

The following provisions shall pertain to the performance by the Trustee of its duties 
under this Agreement: 

(a) Duties, Immunities and Liabilities of Trustee. The Trustee shall perform such 
duties and only such duties as are specifically set forth in this Agreement. The Trustee 
shall exercise the rights and powers vested in it by this Agreement, and use the some 
degree of care and skill in their exercise, as a reasonable person would exercise or use 
under the circumstances ln the conduct of his or her own affairs. 

(b) Merger or Consolidation of Trustee. Any company into which the Trustee may 
be merged or converted or with which it may be consolidated or any company resulting 
from any merger, conversion or consolidation to which it shall be a party or any company to 
which the Trustee may sell .or transfer all or substantially all of its corporate trust business, 
without the execution or filing of any paper or any further act, anything herein to the 
contrary notwithstanding. The Trustee shall give written notice to the Port of any such 
merger or consolidation and of any name change. 

(c) Liability of Trustee. The recitals of facts herein shall be taken as statements of 
the Port and the Trustee assumes no responsibility for the correctness of the some, or shall 
incur any responsibility with respect to this Agreement, other than in connection with the 
duties or obligations herein or imposed upon it. The Trustee shall not be liable (i) in 
connection with the performance of its respective duties hereunder, except for its own 
negligence or willful misconduct; (ii) for any error of judgment made in good faith, unless it 
shall be proved that the Trustee was negligent in ascertaining the pertinent facts; (iii) with 
respect to any action taken or omitted to be taken by it in good faith in accordance with the 
direction of the Port the relating to the time, method and place of exercising any trust or 
power conferred upon the Trustee under this Agreement; or (iv) for any action taken by. it in 

· good faith and believed by it to be authorized or within the discretion or rights or powers 
conferred upon it by this Agreement. 

(d) Payment, Reimbursement, Indemnification. The Port agrees: 

(i) to pay the Trustee, from time to time reasonable compensation for all 
services rendered by it hereunder (which compensation shall not be limited by any 
provision of law in regard to the compensation of a trustee of an express trust); 

. . 
(ii) except as otherwise expressly provided herein, to reimburse the 

Trustee upon its request for. all reasonabl'e expenses, disbursements and advances 
incurred or made by the Trustee in accordance with any provision of this Agreement 
(including the reasonable compensation and the expenses and disbursements of its 
agents and counsel), except any such expense, disbursement or advance as may 
be attributable to the Trustee's negligence or willful misconduct; and 

(iii) to indemnify the Trustee for, and to hold it harmless against, any loss, 
liability, ·cost, claim or expense of any kind whatsoever, including those of its. 
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attorneys, incurred without negligence or willful misconduct .on the Trustee's part, 
arising out of or in connection with the acceptance or administration of this trust or 
the performance of its duties hereunder, including the costs and expenses of 
defending itself against any claim or liability in connection with the exercise or 
performance of any of its powers or duties hereunder. The provisions of this Section 
30(d)(iii) shall survive the termination of this Agreement. 

(e) Expenditure of Trustee's Funds. No provision of this Agreement shall require 
the Trustee to expend or risk its own funds or otherwise incur any financial liability in the 
performance of any of its duties hereunder, or in the exercise of any of its rights or powers, 
if repayment of such funds or adequate indemnity against such risk or liability is not 
reasonably assured to it. 

(f) Agents, Co-Trustees. The Trustee may execute any of the trusts or powers 
hereunder or perform any duties hereunder either directly or by or through agents, co
trustees or attorneys and the Trustee shall not be responsible for any misconduct or 
negligence on the part of any agent, co-trustee or attorney appointed with due care by it 
.hereunder. 

(g) No Personal Liability. In acting as Trustee hereunder, the Trustee acts solely in 
its capacity as Trustee, and not in its individual, personal or corporate capacity. 

(h) Right of Trustee to Rely on Documents. The Trustee shall not be bound to make 
any investigation into the facts or matters stated in any resolution, requisition, certificate, 
statement, instrument, opinion, report, notice, request, direction, consent, order, debenture, 
coupon or other paper or document, but the Trustee, in its discretion, may make such 
further investigation or inquiry into such facts of matters as it may deem fit. 

The Trustee shall be protected in acting upon any notice, resolution, request, 
direction, requisition, consent, order, certificate, report, opinion, or other paper or document 
believed by it to be genuine and to have been signed or presented by the proper party or 
parties. The Trustee may consult with counsel, with regard to legal questions, and the 
opinion of such counsel shall be full and complete authorization and protection in respect of 
any action taken or suffered by it hereunder in good faith and in accordance therewith. The 
Trustee may conclusively rely upon any direction or instruction received by it from the Port 
as to the deposit and withdrawal of moneys in the funds and accounts established under 
this Agreement and shall not be responsible as to the correctness of the amounts received, 
or the use or allocation thereof, but its responsibility shall be limited to the accounting for 
such funds as it shall actually receive. 

Whenever in the administration of the trusts imposed upon it by this Agreement the 
Trustee shall deem it necessary or desirable that a matter be proved or established prior to 
taking or suffering any action hereunder, such matter (unless other evidence in respect 
thereof be herein specifically prescribed) may be deemed to be conclusively proved and 
established by a statement of the Port and such statement shall be full warrant to the 
Trustee for any action taken or suffered in good faith under the provisions of this 
Agreement in reliance upon such statement, but in its discretion the Trustee. may, in lieu 
thereof, accept other evidence of such matter or may require such additional evidence as to 
it may deem reasonable. 
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(i) Preservation and Inspection of Documents. All documents received by the 
Trustee under the provisions of this Agreement shall be retained in its possession and shall 
be subject at all reasonable times upon reasonable prior notice to the inspection of the Port 
and its respective agents and representatives duly authorized in writing, at reasonable 
hours and under reasonable conditions. 

Section 31. Resignation or Removal of Trustee. 

(a) ·The Trustee may resign at any time by giving written notice to the Port, and the 
Port shall promptly appoint a successor trustee. 

(b) The Port may remove the Trustee at any time without cause by giving written 
notice to the Trustee and appointing a successor trustee. · 

(c) Notwithstanding any other provision of this Agreement, no resignation or 
removal of the Trustee shall take effect until the acceptance of appointment and · 
assumption of duties by the successor trustee. 

Section 32. Section Headings and References. 

The headings or titles of the several Sections hereof, and any table of contents 
appended to-copies hereof, shall be solely for convenience of reference and shall not affect 
the meaning, construction or effect of this Agreement. 

All references herein to "Sections" and other subsections are to the corresponding 
Sections or subsections· of this Agreement; the words "herein," "hereof," "hereby," 
"hereunder" and other words of similar import refer to this Agreement as a whole and not to 
any particular Section or subsection hereof; and words of any gender shall mean and 
include words of the other genders. 

Section 33. Execution in Several Counterparts. 

This Agreement may be executed in any number of counterparts and each of such 
counterparts shall for all purposes be deemed to be an original; and all such counterparts, 
or as many of them as the Port and the Trustee shall preserve undestroyed, shall together 
constitute but one and the same instrument. 

Section 34. Governing Law. 

This Agreement shall be construed in accordance with and governed by the 
Constitution and laws of the State of California, applicable to the contracts made and 
performed in such State. 

Section 35. Notices. 

Unless otherwise expressly stated herein, any notice or demand which by any 
provision of this Agreement is required or permitted to be given or served by any party may 
be given or served by being sent by any generally recognized express service, hand 
delivery, or deposited postage prepaid in a post office letter box addressed (until another · 
address is specified by a party, and then, that address) as· follows: 
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The Port: 

The Trustee: 

Section 36. Amendments. 

Pier 1 
San Francisco Port Commission 
San Francisco, CA 94111 
Attention: Executive Director 

[Trustee Bank] 
[address to come] 

This Agreement may not be effectively amended, changed, modified, altered or 
terminated except in writing, executed by the Port and the Trustee. The Trustee shall 
execute any amendment to this Agreement as requested by the Port except that the 
Trustee shall have the right to refuse to execute any amendment to this Agreement to the 
extent it materially and adversely affects the rights of the Trustee hereunder. 
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IN WITNESS WHEREOF, the Port, as agent of the IFO, Facilities CFO and Services 
CFO, has caused this Agreement to be signed in its name by its duly authorized officer, and 
the Trustee has caused this Agreement to be signed in its name by its duly authorized 
officer, all as of the day and year first above written. 

CITY AND COUNTY OF SAN FRANCISCO ACTING BY 
AND THROUGH THE SAN FRANCISCO PORT 
COMMISSION, AS AGENT OF THE IFD, THE 
FACILITIES CFO AND THE SERVICES CFO 

By: _______________ _ 

Its: ________________ _ 

[TRUSTEE BANK], as Trustee 

By: _______________ _ 

Its: ________________ _ 
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EX.t:llBIT A 

FORM OF REQUISITION 

PROJECT ACCOUNT 

\ 



EXHIBIT B 

FORM OF REQUISITION 

PORT ACCOUNT 





EXHIBIT C 

FORM OF REQUISITION 

HISTORIC BUILDING ACCOUNT 



EXHIBIT D 

FORM OF REQUISITION 

FACILITIES ACCOUNT 



EXHIBIT E 

FORM OF REQUISITION 

PARKING ACCOUNT 



EXHIBIT F 

FORM OF REQUISITION 

BUILDING E4 ACCOUNT 



EXHIBITG 

FORM OF REQUISITION 

SHORELINE RESERVE ACCOUNT 



EXHIBIT H 

FORM OF REQUISITION 

SERVICES ACCOUNT 



EXHIBIT I 

FORM OF REQUISITION 

ADVANCE OF LAND PROCEEDS 



EXHIBIT J 

FORM OF REQUISITION 

INTERIM SECURITY ACCOUNT 



EXHIBIT K 

FORM OF REQUISITION 

ADVANCE OF PORT CAPITAL 





FINANCING PLAN SCHEDULE 3 
PRELIMINARY ENTITLEMENT COST STATEMENT 

~ 

ForestCity 

Pier 70 

Entitlements Costs through 6/30/2017 

PRELIMINARY {Updated 9/8/2017) 

Entitlement Costs - Invoice file 

Entitlement Costs - Overhead 

Total Costs Through June 30, 2017 

Kelly Pretzer 

Development Director 

Forest City Realty Trust 

$ 17,973,954 

$ 10,104,099 

$ 28,078,053 



Pier70 

Entitlement Cost Summary 

and Estimated Developer Return 

Preliminary Entitlement Costs 

Quarter (Preliminary Cost Statement) Additional Projected Entitlement Costs Total Projected 
Cost General Travel & Entitlement 
Incurred Expenses Expenses Total Overhead1 

Other Costs Total Costs Return2 

Q3 2011 $ 471,041 $ 3,327 $ 474,367 $ 221,986 $ - $ 221,986 $ 696,353 $ 1,396,490 

Q42011 $ 753,214 $ 989 $ 754,204 $ 221,986 $ - $ 221,986 $ 976,189 $ 1,831,345 

Q12012 $ 161,769 $ 262 $ 162,030 $ 318,241 $ - $ 318,241 $ 480,272 $ 841,516 

Q2 2012 $. 92,001 $ 1,618 $ 93,619 $ 318,241 $ - $ 318,241 $ 411,860 $ 672,837 

Q3 2012 $ 284,836 $ 1,015 $ 285,851 $ 318,241 $ - $ 318,241 $ 604,092 $ 918,366 

Q42012 $ 637,920 $ - $ 637,920 $ 318,241 $ - $ 318,241 $ 956,161 $ 1,349,827 

Q12013 $ 292,529 $ 934 $ 293,463 $ 300,472 $ - $ 300,472 $ 593,935 $ 776,784 

Q2 2013 $ 419,104 $ - $ 419,104 $ 300,472 $ - $ 300,472 $ 719,576 $ 869,592 

Q3 2013 $ 167,438 $ - $ 167,438 $ 300,472 $ - $ 300,472 $ 467,910 $ 520,960 

Q4 2013 $ 627,402 $ 447 $ 627,848 $ 300,472 $ - $ 300,472 $ 928,320 $ 949,087 

Q12014 $ 731,903 $ 3,217 $ 735,120 $ 368,121 $ - $ 368,121 $ 1,103,241 $ 1,031,842 

Q2 2014 $ 533,415 $ 880 $ 534,295 $ 368,121 $ - $ 368,121 $ 902,416 $ 768,808 

Q3 2014 $ 224,431 $ 883 $ 225,313 $ 368,121 $ - $ 368,121 $ 593,434 $ 458,247 

Q42014 $ 665,397 $ 2,892 $ 668,289 $ 368,121 $ - $ 368,121 $ 1,036,410 $ 721,219 

Q12015 $ 524,575 $ - $ 524,575 $ 352,839 $ - $ 352,839 $ 877,413 $ 546,500 

Q2 2015 $ 869,862 $ 455 $ 870,317 $ 352,839 $ - $ 352,839 $ 1,223,156 $ 676,368 

Q3 2015 $ 863,417 $ 5,275 $ 868,692 $ 352,839 $ - $ 352,839 $ 1,221,531 $ 593,780 

Q42015 $ 1,362,933 $ 3,084 $ 1,366,017 $ 352,839 $ - $ 352,839 $ 1,718,856 $ 725,530 

Ql 2016 $ 1,320,265 $ 9,935 $ 1,330,200 $ 571,294 $ - $ 571,294 $ 1,901,495 $ 686,177 

Q2 2016 $ 1,016,873 $ 4,802 $ 1,021,675 $ 571,294 $ - $ 571,294 $ 1,592,969 $ 481,491 

Q3 2016 $ 1,127,579 $ 1,270 $ 1,128,848 $ 571,294 $ - $ 571,294 $ 1,700,143 $ 418,544 

Q42016 $ 3,001,988 $ 14,513 $ 3,016,501 $ 571,294 $ - $ 571,294 $ 3,587,795 $ 690,717 

Q12017 $ 1,432,566 $ 17,800 $ 1,450,366 $ 970,647 $ - $ 970,647 $ 2,421,013 $ 341,765 

Q2 2017 $ 391,499 $ 1,368 $ 392,866 $ 970,647 $ - $ 970,647 $ 1,363,513 $ 125,477 

Subtotal $ 17,973,954 $ 74,965 $ 18,048,920 $ 10,029,134 $ - $ 10,029,134 $ 28,078,053 $ 18,393,268 

Q3 2b17 $ - $ - $ $ - $ 4,022,007 $ 4,022,007 $ 4,022,007 $ 180,990 

Q42017 $ - $ - $ $ - $ 1,340,669 $ 1,340,669 $ 1,340,669 $ 
Total $ 17,973,954 $ 74,965 $ 18,048,920 $ 10,029,134 $ 5,362,677 $ 15,391,810 $ 33,440,730 $ 18,574,258 

Notes: 

1. Overhead is spread equally across all quarters by year. 

2. Assumes 18 percent retum on entitlement costs, compounded quarterly. 
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ATTACHMENT B-1 - SUMMARY PRO-FORMA UNDERWRITING (a) 

A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 
Upfront Project Entitlement Expenditures 
Phase I Infrastructure 
Phase II Infrastructure 
Phase Ill Infrastructure 

Total Horizontal Infrastructure Uses 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 
CFD/JFD Bonds - Debt SeNice Paid by Tax Increment 

Phase I IFD Bonds 
Phase II IFD Bonds 
Phase Ill IFD Bonds 

Total CFD/IFD Bonds - Debt Service Paid by Tax Increment 

Pay Go Tax Increment Applied to Project 

Condominium CFO Facilities Tax Proceeds 

Project Reserve Proceeds from Sea Level Rise CFO Tax 

Total Horizontal Infrastructure Investment Sources 

C.) MASTER DEVELOPER PEAK EQUITY (b) 
Phase I 
Phase II 
Phase Ill 

D.) PREPAID AND ANNUAL GROUND REN"T 
A-1 (Office) 
KN (Resi) 
E2 (Resi) 
C-28 (Resi) 
2(Resi) 
D-1 (Resi) 
F-G (Office) 
E1 (Resi) 
E3 (Resi) 
B-1 - B72 (Office) 
C-1A (Office) 
C-1C (Resi) 
H-1 (Resi) 
H-2 (Resi) 

Total Prepaid and Annual Ground Rent 

Notes: 
... All numbers are preliminary estimates and subject to further change . ... 

$ 
$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 

$ 

$ 

$ 

$ 

$ 
$ 
$ 

$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

(a) Numerical estimates are expressed in nominal terms unless otherwise denoted. 
(b) Estimated peak equity assuming development of each phase on a stand-alone basis. 

33,440,730 
149,544,813 
87,162,871 
60,771,977 

330,920,391 

62,728,057 
40,609,858 
66,254,767 

169,592,682 

186,831,336 

35,378,942 

5,316,490 

397,119,450 

76,945,889 
23,842,519 
20,127,914 

14,882,747 
25,030,915 
11,588,385 
8,065,959 

17,751,305 
17,011,491 
35,394,957 
19,165,316 
5,114,179 

53,788,463 
244,450, 180 

9,605,187 
, 13,171,380 

31,649,880 
506,670,342 

1 

E.) PROJECT NET CASH FLOW 
Horizontal Infrastructure Costs 
CFD/IFD Bonds - Debt Service Paid by Tax Increment 
Pay Go Tax Increment 
Condominium CFO Facilites Tax Proceeds 
Project Reserve from Sea Level Rise Tax Proceeds 

·Ground Rent Payments 
Total Project Profit 

F.) DISTRIBUTION OF PROFIT 
Master Developer Return on Investment 

Profit Sharing: 
Master Developer Profit Participation - Prepaid Annual Ground Rent 
Master Developer Profit Participation - Prepaid Ground Rent 
Port of San Francisco Profit Participation -Annual Ground Rent 
Port of San Francisco Profit Participation ~ Prepaid Ground Rent 

Total Master Developer Profit 
Total Port of San Francisco Profit 
Total Project Profit 

G·.) PORT OF SAN FRANCISCO NET ECONOMIC BENEFIT 
Port Annual Ground Rent (Including Parcel C-1A) 
Port Share of Prepaid Ground Rent 
1.5% of Net Proceeds from Refinancings 
1.5% (Yrs 30-59) & 2.5% (Yrs 60-99) of Modified Gross Revenues 
Condominium Resale Transfer Fees 

Total Port of San Francisco Net Economic Benefit 

$ 
$ 
$ 
$ 
$ 
$ 
$ 

$ 

$ 
$ 
$ 
$ 

$ 
$ 
$ 

$ 
$ 
$ 
$ 
$ 
$ 

(330,920,391) 
169,592,682 
186,831,336 
35,378,942 

5,316,490 
506,670,342 
572,869,401 

143,675,059 

83,134,873 
244,450, 180 
101,609,289 

226,809,932 
346,059,469 
572,869,401 

244,450, 180 
101,609,289 
193,260,917 

1,769,535,033 
1,684,030,812 
3,992,886,231 

H.) TAX INCREMENT TO PORT FOR PIER 70 WIDE FACILITIES AND CITY SHORELINE PROTECTION 
Port's 8 Cents ofTax Increment $ 145,780,770 
Unused Tax Increment to Port after Project is Complete $ 555,012,843 

Total Tax Increment to Port for Pier 70 Wide Facilities and $ 700,793,613 
City Shoreline Protection 

·----------------------------~-----------------------------------------------------------....:----------· 

I.) CFO TAX REVENUES FOR CITY SHORELINE PROTECTION 
Available Sea Level Rise CFO Tax Proceeds $ 281,250,929 
Available Condominium CFO Facilites Tax Proceeds $ 1,353,066,606 
Unused Project Reserve Proceeds from Sea Level Rise CFO Tax $ 491,994,859 
Unused Condominium CFO Facilities Tax Proceeds Applied to Project $ 6,852,694 

Total CFO Tax Revenues for City Shoreline Protection $ 2, 133, 165,088 



A1TACHMENT B-1 -ANNUAL SUMMARY PRO.FORMA UNDERWRmNG {a) 2011 
'YEAR1 

2012 
'YEAR2 

2013 
YEAR3 

201' 
YEAR• 

20111 
YEAR5 

201e 
YEARS 

2017 .,.,.R7 201!1 
YEARS 

20111 
YEARI 

2020 
'YEAR10 

2021 
YEAR11 

2022 
YEl.R.12 

2023 
YEAR1' 

20U 
YEAR1' 

2025 
YEAR15 

202S 
YEAR1' 

2027 
YEAR17 

A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 
Upfront Projod EnUUemenl Elcpend!luroa 
PhHI I lnfra5trudute 
Phll&GlllnffAtn.lcture 
Pha1111UlnfrutruobJ111 

TotalHorizonlallnfrastn.JcbJreU1u 

B.J HORIZONTAL INFRASTRUCTURE INVESTMENT SOl,lRCES 
CFD/JFD &nds-Dobt Servfce Paftl by Ta Increment 

Phase I CFDJIFD Bondi 
Phue II CFD/IFO Bonds 
Phu• Ill CFO/IFO Bond• 

Total CFD/IFO BO{ldl - C1btSarvlca Paid byTaxlnaament 

Pay Go TalncremantAppl!ed to Project 

Condominium CFO Facilllaa TaxProceod1 

Project Reserve Proceeds from Boa Level Rt5a CFO Tax 

Tola! Horlmntal Infrastructure ln118Slment Soul'Cl8 

C.) MABTERDEVELOPERPEAKEQUnY(b) 
PhaHI 
Phase U 
PhaseUJ 

D.) PREPAID AND ANNUAL GROUND RENT 
A-1(0fflca) 
l<N(R•sl) 
E2(Resl) 
C-2B (Rall) 
2(Real) 
[}.1 (Roal) 
F-O(Offk:e) 
E1 (Reel) 
E3(Ra&l) 
B-1-Eh2(0Hlca) 
C-1A{Offlca) 
C.1C (Re.I) 
H-1 (Real) 
H-2(R811) 

Total Prepaid and Annual Ground Ront 

E.) PRO.Jeer NET CASH FLOW 
HorlzontallnfrutrucbJRICosla 
CFD/IFD Bonds- Debt Service Plld by Tax lncrermmt 
Pay Go. Tax lncremant 
Condominium CFO Fac:Dltu Tax Proceeds 
Ptojed. RaslllVe from Saa Leval Rlu Tax Proceeds 
Ground Rant Payments 

TolllProjld.Pront 

F.) DISTRIBUTION"OF PRQFrT 
Masltlr DIWlloper Return on lnllll!ltment 

ProfttSharln;: 
Mester Oevu!oper Profit Patflclpallon - Prepaid Annual Ground Runl 
Mutor DDVD!opor Profit Partldpallon - Prapald Ground Rant 
Port of San Francisco. ProDt Partlclpallon -Annual Ground Ront 
Peri of San Fianclsco Profit Parllclpsllon - Prepaid Ground Runt 

TolalMaahlrD8llllloparProl!l 
Total Port of San Franelsc:o. Pn:lftl 
TotalProJaclProDl 

G.) PORT OF SAN FRANCISCO NET ECONOMIC BENEFIT 
Port Annual Ground Runt (lncludlng Parail C-1A) 
Port Share of Prepaid Gl'llllnd Ront 
1.5%ofN1tProceedsfromRlfinancln91 
1.5% (Yra 30-59) &2.5% (Yra 6~9) of Modified Gross R111111nuu 
Condominium Resale Tnuuder Faes · 

Total Peri of San Franclaoo Econom/o e1n1nt 

H.) TAX INCRfMENTTO PORT FOR PIER 70 WIDE FACILITIES AND 
crrv SHORELINE; PROTECTION 

Plri'a 8 Conil ofTsxlnaement 
Unused Tax Increment to Port.after Project la Complete 

Total Tax Increment to. Port for Pler70 Wide Facll!Uae and 
CJlyShlYlllneProtectlon 

L) CFO TAX REVENUES FORCrrY SHORELINE PROTECTION 
AllllUable.Saa LDYDI Rlae CFO TaxProt:IOdl 
AvaYable Condominium CFO F11c1Ut11 TaProcude 
Unused Projecl.Rolerw Proceeds from Saa Llllll Rlu CFO Tax 
Unused Condominium CFO FadUUea Tex.Proceeds Applied to. Project 

Total CFO Tax:Ravanuas for City Shoralln1 Protacllon 

NDbi•: 
- AH numban ani pj8T!iiiiiiarye~t1la& •nd subjocl to fwthorcbanga. -

(a) Numarlcaleatlmateasree:q:renedlnnomlnsllerml:unlae1olherwls1 
denot&d.. 

(b) Estimated peak aqultyue.umlng dwelopmentof ~ pheu on 
atancJ.alonabeala. 

TOTAL 

33,440,730 • 1,334,232 $ 2,489,322 $ 2,982,397 $ 4,598,583 $ 5,853,196 $ 10,313,000 $ 6,070,000 
149,544,813 • • • • • • • $ 13,781,753 $ 41,137,323 $ 58,862,984. $ SS,962,773 
87,162,871 • • • • • • • • • • • $ 12,679,376 $ 43,257,250 $ 31,112:6,245 
80,771,977 • • • • • • • • • 7938653 $ 13937032 $ 18768379 

330,920,391 1,334,232 $ 2,489,322 2,982,397 s 4,5BS,583 5,653,196 10,313,000 $ 8,070,000 13,781,753 s 41,137,323 s 56,662,964 s ss,982,773 s 12,879,376 s 43,257.250 s 31,025,245 s 7,938,653 $ 13,937,032 18,786,379 

82,728,057 • • • • I • • • $ 18,958,583 $ 13,803,768 $ $ 17;I16,"IJ7 $ $ 14,889,429 
40,609,856 $ $ • • I • I • $ $ $ $ $ 29,498,163 $ $ $ $ 11,111,695 
68,254,767 $ • • I • • • $ • • • • 5574174 $ $ 36735051 $ 

169,592,662 $ • • $ $ $ 18,958,563 $ 13,803,788 $ $ 17,278,277 $ 29,498,163 20,263,603 $ $ 36,735,05 11,111,695 

188,831,336 $ • • $ $ • 1 • $ • • • $ 480,080 $ 1,043,189 $ 1,928,740 $ 2,028,534 $ 2,126,283 

35 .. 378,942 • • $ $ • • $ • 7,740,097 $ 2,609,994 $ 5,451,180 $ $ 81,416 $ 8,041,094 $ 108,229 $ 110,393 $ 12,580,736 $ 147,442 

5,318,490 • • $ $ $ $ $ $ $ $ $ $ $ 452,725 $ 298,835 $ 304,812 $: 821,063 

3117,119,450 - $ $ $ $ $ $ $ $ 7,740,097 $ 19,568,578 $ 19,254,927 $ $ 17,337,893 $ 36,472,083 $ 21,713,858 $ 2,343,946 $ 52,183,364 $ 13,385,419 

76,945,889 
23,842,518 
20,127,914 

14,882,747 
25,030,915 
11,588,385 

B,065,959 
17,751,305 
17,011,491 
35,394,957 
19,185,318 

5,114,179 
53,788,483 

244,450,180 
9,605,187 

13,171,380 
31,649,880 

506,870,342 

(330,920,3111) 
189,592,682 
186,831,336 

35,378,942 
5,318,490 

506,670,342 
572,889,401 

143,675,059 

83,134,1173 
244,'450,180 
101,809,289 

1,334,232 3,823,554 6,805,951 $ 11,404,534 $ 17,057,73ll $ 27,370,730 $ 33,440,730 $ 33,440,730 $ 26,811,634 $: 52,889,314 $ 76,945,869 $ 85,819,297 $ 38,593,921 $: 19,023,856 $ 17,951,188 

$ $ $: $: $ 2,978,549 $ 11,908, 197 
$ $ $ 25,030,915 $ $ 
$ $ $ $ 11,588,385 $ 
$ $ $ $ 8,065,1159 $ 
$ $ $ $ 17,751,305 $ 
$ $ $ $: $ 17,011,491 

12,879,376 $ 21,132,239 $ 23,842,519 $ 23,842,519 $ 23,842,519 $ 23,842,519 
7,938,853 

$ $ $ $ $ $ $ $ 7,078,991 $ 2.8,315,1166 
$ $ $ $ $ $ $ $ 111,185,318 $ 
$ $ $ $ $ $: $ $ 5,114,179 $ 
$ $ $ $ $ $ $ $ $ $ $ 10,757,693 $ 43,030,770 
$ $ $ $ $: $ $ $ $ $ 415,287 $ 427,746 $ «0,578 

$ $ $ $ t· : : : : : : : : : f.1::~~:~:~ 
l $ $ $ $ __ __.c: __ t ____ - _:- --- $ $ -~- _$ $ $ $ $ $ 31,849,880 
$ $ $ $ - $ $ $ 25,030,915 $ 31,405,648 $ 111,988,040 $ 11,908,197 $ $ 31,358,488---$-28~3-15;·966 $ 415,287 $ 65,811,888 $ 43,471,3411 

{1,334.232) $ (2,489,322) $ (2,982,397) $ (4,598,583) $ (5,653,198) $ (10,313,000) $ (8,Q70,000) $ (13,781,753) $ (41,137,323) $ (58,882,984.) $ (35,982,n3) $ (12,679,378) $ (43,257,250) $: (3t,026,24?) $ (7,938,653) $ (13,937,D32) $ (18,786,3711) 
$ $ $ $ $ $. $ $ 16,958,583 $ 13,803,768 $ $: 17;IT8,277 $ 29,498,183 $ 20,263,603 $: $ 36,735,051 $ 11,111,695 
$ $ $ $: $ $ $ $ . $: $ $ $ 480,080 $ 1,043,169 $ 1,926,740 $ 2,026,534 $ 2,126,283 
$ $ $ $ $ $ $ 7,740,097 $ 2,809,994 $ 5,451,160 $ $ 61,416 $ 6,041,094 $ 108,229 $ 110,393 $ 12,580,736 $ 147,442 
$ $ $ $ $ $ $ $ $ $ $ $ 452,725 $ 298,835 -$ 304,812 $ 821,063 $ 

s $ s $ $ t___ s s 25,oao,915 $ 37,405 646 L_1-ii.®~,041J t 11,806,197 s $ 31,358,486 $ 28,315,968 s 415,287 s 65,811,888 s 43.471.349 
$ (1,334,232) $ (2,4811,32.2) $ (2,9B2,397f $ (4,598,583)-$-(5,853,196) $ (10.S13,000) $ {8,070,000f-$-f8,989,259-$-15-;836,903 $ .(19,419,997) $ (24,056,515)"$-4--;458,317 $ 24,573,299- $ -19,003;577$ (5,179,419) $ 103,838,238 $ 38,088,389 

$ 18,888,259 8,207,807 $ 6,857,683 $ $ 6,011,101 $ 9,448,687 $ 2,143,791 $ 1,271,279 $ 69,865,346 $ 15,042,408 

415,287 427,748 
1,247,529 

«0,578 
1,52-4,758 

$ 228,809,932 $ $: $ $ $ $ $ $: 18,989,259 $ 9,207,807 $ 6,857,683 $ $ 6,011,101 $ 9,448,687 $ 2,143,791 $ 1,27f,279 $ 69,885,348 $ 18,289,937 

t ~~:~::1~~ ! : I t t : ! i 18,989,259 I 9,207,807 t 8,657,883 i I 6,011,101 t 9,'4-48,687 t 2,143,791 f 1.!~!:~: t 10.~~:~:~ : 1~~~;:~~! 

244,450,160 
101,809,289 
193,260,917 

1,769,535,033 
1,684,030,612 
3,992,888,231 

145,1ao,no 
555,012,843 
·100--;-tlfs--;613 

281,250,928 
1,3s3,oaa,eo8 

491,994,859 
6,652,694 

-2,-133,185,088 

$ 415,287 $ 427,748 $ 440,578 
$ $ $ 1,524,758 
• $ $ 

$ $ $ $ $ $ $ $ $ $ $ $ $ • $ $ $ 
$ s s $ $: $ $ $ $ _ ____'.'.'._ L S $ $ 77,4XT s 160,604 s 334,2oa s 496,889 s 668,988 

$ $ $ $ $ ---s--- $ .$ $ ------$----------n;;f27 $ 180,604 $ 749,497 $ 924,815 $ 2,634,323 

$ $ $ $ $ $ $ $ 202,961 $ 384,804 $ 708,884. $ 
$ $ $ $ s $ $ $ $ $ $ 

723,641 737,502. 

$ $ $ $ $ 202,981-$-384,304 -$ 708,884. $ 713;041 737,502 

$ 53,250 s 97,859 $ 99,612 $ 101,604 $ 273,688 343,-130 
$ $ $ $ $ $ $ $ $ $ $ 

$ $ $ $ $ $ $ $ $ $ $ $ 
$ s $ s s $ s $: s $ $ s $: -$ ,. $ $ 
$ $ $ $ $ $ $ $ $ $ $ $ 53,250 $ 97,85~- 89,612 $ 101,604 $ 273,888 343,430 

2 



ATTACHMENT B-1 -ANNUAL SUMMARY PRO-FOR.MA UNDERWRITING 2028 2021 
YEAR 10 

2030 
YEAR20 

2031 
'YEAR21 

20SS 
YEAR2' 

2034 
YEAR24 

2035 
YEAR25 

203!1 
YEAR28 

2037 
YEAR27 

20319 
YEAR2' 

2039 
YEAR29 

2040 
YEAR SO 

2 .. 1 
YEAR31 

2 .. 2 
YEAR'2 

2 .. , 
YEAR SS 

.... 2 ... . ... 
A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 

Upfront Project EnUUemenl Expand!turee 
Phaeellnfraatructure 
Phaae\llnfraetnu::tura 
Phaeenllnfrsetructure 

To!al Horlwnta! Jnf1B•trucl1Jre Usee 

8.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 
CFDllFD Bond• - Debi Setvlr:ct Pllld by Tax Increment 

Phaee I CFOJlFD 81111de 
Phue II CFO/JFO Bonda 
Phue UI CFOJIFD Bonda 

Total CFOJIFD Bon~- Debt SllVlce Paid byTaxlncramenl 

PsyGo Tax lnCramentApplled to Project 

Condominium CFO FacllltleaTaxProceeda 

Pit!Jecl Reserve Proceedl from Sea Level RIM CFO Tax 

Tota1HllrizonlBllnfraetnlcturetn-tm11ntS0Uf'C&8 

C.) MASTERDEVELOPERP!=AKEQUITY(b) 
Phsael 
Pha1111ll 
Phsaelll 

D.) PREPAID AND ANNUAL GROUND RENT 
A-1 (Offico) 
KN(Ree0 
E2(R1111I) 
C.2B(Raal) 
2(Rae0 
D-1 (Rael) 
F-G(Offlct1)· 
E1 (Rael) 
E3(Rul) 
B-1-s..2.(0fflce) 
C.1A(Offica) 
C-1C(Rea!) 
H-1(Real) 
H-2(Raal) 

Total Prapeld end Annual Ground Rant 

E.) PROJECT NET CASH FLOW 
Horimntallnfraetructur11Cotlt1 
CFDJIFD Bonda-OeblSDNlcePaldbyTaxlncremant 
PayG0Tm::lncrem1nl 
Condominium CFO Fac!Utu Tm::Proceed1 
Ptojoct Reserve from Sea t.avel Rise TaxProoeet!a 
Ground Rent Paymenta 

Tota!ProjeclPrcftl 

F.) DISTRIBUTION OF PROFIT 
Maettll' Developer Rehlm on Investment 

Profit 8harfn;: 
Ms.Illar Daveloper Profit Parllclpallon - Pnlpald Annual Ground Rent 
Mester Developer Profit PartlcJpall1111- Prtlpald Ground Rent 
Port of San Francisco PrcfllPartk::!pslkin-Annual Grount.I Rent 
Port of Sen Franclaco Profit ParUc!paUon- Prepaid Ground Rent 

TctelMaaferOoveloperProflt 
TctelPcrtcfSf111Ft1111cl1coProfll 
Tola!Projor:tProl'!l 

0.) PORr OF SAN FRANCISCO NET ECONOMIC BENEFTT 
Pert Annual GltlUnd Rant (lnc:kldlng Pan:el C-1A) 
PortShar.cf PropoldGroundR.ent 
1.5%ofNetProCMdefl1JfflReflnanclnlJIJ 
1.5% (Yl'll 30-59) & 2.5% (Y111 60-99) of Modlflad Groea Rewnuea 
Condomln!um ReealaTransferFeea 

Total Peri of San Francisco Economic Benaf!l 

H.) TAX INCREMENT TO PORT FOR PIER 70 WIDE FAClUTIES AND 
CITY SHORELINE PROTECTION 

Porl'18CenllofTaxlnc111menl 
UnuudTQ:lncrament to PortallerProja.r:t Ill Complete 

TctelTmclnc:rament to Pcrtfot Pler70 Wide Faclllllt11 and 
CltyShotellnePn:tecUon 

I.) CFD TAX REVENUES FORCfJY SHORELINE PROTECTION 
Avallable Sea Level Rlaa CFOTaxProctl8ds 
Available Condominium CFO Fec!Ulae TsxProceedii 
Unusad Projor:t Reeerve Procaeda from Sea laVtll Rl1111 CFO Tax 
Unu•ed Condominium CFO FadlUeeTaxProctl8d1 Applied to Projer:t 

Total CFO Tm::Revvnuee for City Shoreline Prol&cllan 

Not.a: 
- AJI nUnibeia-""' pt9Hmhi0ryosttmatris and aub}act to furlhercliiiigo~ 
(e) Numerlcel eaUmatse are lll!pl'llSBed In nominal kinna unl11111 othwwlee 

denoled.. 
(b) Eetlmated peak 1qultyauumln9 d11Y1lopment of each phue 1111 

e~onebull. 

YEAR18 YEAR22 YEAR:U YE.\R.35 YEAJ:l36 

$ $ $ $ - • $ $ $ $ $ $ 
$ • .$ $ $ $ $ $ $ $ 

$ -$ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 

: ::~~;.:~: t f 1 I t : - : t I : : .t I f t : I t 

$ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 

$ 23~542 $ --- $ _ ______:__ $ -~ $ $ $ $ $ $ $ $ $ $ $ $ $ 
$ 23,945,542 $ $ $ s $ $ $ $ $ $ ----T ----, --$ $ s 

$ 3,647,088 $ 4,00S,6t7 $ 4,217,911 $ 8,381,834 6,633,834 $ 6,890,471 $ 7,152,445 $ 7,419,658 $ 7,692,215 $ 7,870,223 $ 8,253,782 8,543,032 $ 8,838,058 $ 9, 138,98.2 $ 9,445,925 $ 9,304,429 $ 9,388,866 $ 9,091,828 9,379,5aB 

150,391 $ 153,398 $ 224,592 $ 

$ 3,439,054 $ 

s 3,797,459 s 7,602,069 s 28,388,045 $ 8,381,834 S s,633,634 s 6,890,471 $ 7,152,445 S 7,419,858 S 1,882,215 i 7,970,223 S 8,253,792 S 6,543,032 S 8,li38,056 S 9,138,982 $ 9,445,925 S 9,304,429 $ 9,388,688 $ 9,091,626 $ 9,379,s89 

23,642,519 $ 23,842,519 $ 23,842,519 $ 23,842,519 $ 23,842,519 $ 23,842,519 $ 23,842,519 $ 19,898,507 $ 13,101,725 $ 5,721,078 
20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,814 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 

453,796 

453,79~ 

$ (20,127,914) $ 
$ $ 
s 3,847,088 $ 
$ 150,391 $ 
$ $ 
$ 453,796 $ 
$115,876,659) $ 

$ 

$ $ 
$ $ • 453,798 $ 
$ $ 

• 453798 $ 
3,798 $ 

453,796 $ 
$ 
$ 
$ 

900784 $ 
1,354,579 

1,260,225 

1,260,225 

"$ 317,522 

• $ 

• ,--317,522 

.$ . $ $ $ $ 
$ $ $ $ $ • $ $ $ $ 
$ $ $ $ $ 
$ I $ $ $ 
$ $ $ $ $ 

• $ $ $ $ 
$ • • $ $ 
$ $ $ $ $ • • $ $ $ 

487,410 $ 481,432 485,875 $ 510,751 $ 528,074 S 541,858 S 559,112 $ 574,955 $ 592,101 $ 609,854 $ 628,160 $ 847,004 $ 868,414 $ 686,407 $ 706,999 $ 728,209 $ 750,055 $ ID,557 
$ $ $ $ s $ $ $ s $ $ s $ s $ $ • $ $ $ $ $ $ s s s $ $ s $ $ $ • $ --~ $ $ $ $ $ $ $ $ $ s $ $ $ $ $ 

467,410 $ 481,432 $ 495,8~$--·510,1S1-$ 528,074_$_ 54-1,856-$--556,112 r-574---;-955 ,--5-92,101 $~$~$ 541,004 $ 6fl6,414 $ 886,401 s 108,999 s 125,209 $ 750,055 $ n2,5s1 

$ $ $ $ $ $ $ $ $ $ $ $ $ 
23,945,542$ $ $ s $ $ $ $ s $ $ $ $ 

4,009,617 $ 4,217,911 $ 6,381,834 $ 8,833,SM $ 8,890,471 $ 7,152,445 $ 7,419,658 $ 7,692,215 $ 7,970,223 $ 8,253,792 $ 8,543,032 $ 8,838,058 $ 9,138,982 $ 9,445,925 -s 9,304,429 $ 9,368,688 $ 9,091,626 $ 9,379,5aB 
153,398$ 224,592$ $ $ $ $ $ $ $ $ $ s s $ $ $ $ 

3,439,054$ - s s $ $ $ $ $ $ $ $ s $ $ $ $ $ 
487,410 _$ __ ~432 s _ ~75 $ ___ __Mlli1 $ ___ ~4 s ~M~ $ 5!i~.i!g_$ ?7'4:,!!§_$ !i9Z.tQL! 808,884 L 828,16Q _J_ 847,004 $ _ 686,414 s 686,407 $ 708,999 $ 728,209 s 750,055 $ 772,557 

a,089,478 $ 28,869,4n S 8,8n,7o8 s 7,144,385 s 7,416,545 S 7,894,300_$ ___ 1,Bn,769 $ 8,267,010 .-----8,562,324 s · · 8,863,655 s 9,171,191 s ----e;485,0B1 s e,805;395 $ 10;-;r32;33-:i"- s 10,011,428 $-fif,096,875 $ e,841,682 s 10,152,128 

2,939,482 $ 2,100,216 $ 

$ 
$ 6,578,982 $ 2.871,825 s 2,985,135 $ 3,100,712 $ 3,218,600 $ 3,338,848 $ 3,461,497 $ 3,588,800 $ 3,714,206 $ 3,844,384 $ 3,Sn,125 $ 4,112,542 $ 4,250,868 $ 4,186,993 $ 4,215,900 s 4,091,232 $ 4,220,808 

.467,410 $ 481,432 $ 495,875 $ 510,751 $ 528,074 $ 541,856 $ 558,112 $ 574,855 $ 592,101 $ 609,864 s 828,160 $ 847,004 $ 888,414 $ 888,407 $ 706,999 s 728,209 $ 750,055 $ n2,s57 
$ 8,a..o,s19 s 3,510,0GB $ 3,648,499 $ 3,789,759 $ 3,933,845 $ 4,080,812 $ 4,230,718 $ 4,383,623 $ 4,539,585 $ 4,696,867 $ 4,880,931 $ 5,026,440 $ 5,195,259 $ 5,117,436 $ 5,152,768 $ 5,000,395 $ 5;158,763 

2,939,48.2 $ 8,879,198 $ 2,871,825 $ 2,985,135 $ 3,100,712 $ 3,218,600 $ 3,338,646 $ 3,481,497 $ 3,588,8tl0 $ 3,714,208 $ 3,844,384 $ 3,9n,1zs .$ 4,112,542 $ 4,250,666 $ 4,186,993 $ 4,215,900 $ 4,091,232 $ 4,220,808 
487410 $ 8522410 4005883 $ 4156250 $ 4315833 4475700 4838923 $ 4,805573 4875723 $ 5149449 s 5328,827 $ 5507935 $ 5892854 $ 5,881868 $ 5824435 $ 5880975 $ 5750450 $ 5931320 

3,408,892 17,201,609 $ a,8n,1oa 7,144,3~5 7,416,545 $ 7,654,300 $ 7,9n,769 $ 8,267,070 $ 8,582,324 8,883,655 9,171,191 $ 9,485,081 9,805,398 $ 10,132,332 $ 10,011,428 $ 10,098,875 9,841,682 $ 10,152,128 

487,410 $ 481,432 $ 495,875 $ 510,751 $ 528,074 $ 541,858 558,112 $ 574,655 $ 592,101 $ 609,884 s 628,1&'1 $ 647,004 $ 666,414 $ 686,407 $ 708,999 $ 728,209 s 750,055 $ n2,557 
$ 8,040,978 $ 3,510,008 $ 3,648,499 $ 3,789,759 $ 3,933,845 4,080,812 $ 4,230,718 $ 4,363,623 $ 4,539,585 s 4,898,687 $ 4,880,931 $ 5,026,440 $ 5,195,259 $ 5,117,436 $ 5,152,786 $ 5,000,395 $ 5,158,783 
$ $ • $ $ 1,092,366 $ 983,127 $ $ $ 2,515,946 $ 484,033 $ $ 3;032,008 $ $ $ • $ $ • $ $ • $ $ $ $ $ $ $ $ $ $ 

1145,887 $ 1309859 $ 1583,588 $ 1mo83S • 2623929 $ 2830789 $ 2915713 $ 3003184 $ 3 093280 $ 3188078 $ 3.281881 s 3380,111 $ 3,481514 $ 3585959 s 3,893536 
1,613,298 $ 9,832,070 $ 5,569,472 $ 5,938,333 $ 8,412,829 $ 7,806,513 $ 8,065,182 $ 10,845,960 $ 9,085,248 $ 8,876,933 $ 12,195,334 $ 9,204,545 9,382,489 $ 9,336,409 $ 9,624,858 

1,358,751 $ 1,400,305 $ 2,163,234 $ 2,206,488 $ 2,250,828 $ 2,295,641 $ 2,341,554 $ 2,388,385 $ 2,436,152 $ 2,484,875 $ 2,534,573 $ 2,585,284 $ 2,638,970 $ 2,889,709 $ 2,743,503 $ 2,798,373 $ 2,854,341 $ 2.911,428 
$ $ $ s $ s $ $ $ $ $ $ $ $ $ $ $ 

1,358,751 $ 1,400,305 $ 2,183,234 s 2,208,498 $ 2,250,828 $ 2,295,841 $ 2,341,554 $ 2,388,385 $ 2,436,152 $ 2,484,875 $ 2,534,573 $ 2,585,254 $ 2,836,970 $ 2,889,709 $ 2,743,503 $ 2,798,373 $ 2,854,341 $ 2,911,428 

528,245 

528,245 

538,810 

1,616,431 

2,155-;24'1 

797,000 $ 812,940 $ 82.9, 19a $ 845,783 $ 862,898 $ 879,952 $ 897,551 $ 915,502 $ 933,812 $ 952,488 $ 971,536 $ 980,86S $ 1,010,788 $ 1,031,004 $ 1,051,824 $ 1,072,857 
$ • $ $ . $ $ $ $ $ $ • $ $ $ $ 

1,401,347 s 1,429,373 s 1,457,851 s 1,481,120 s 1,518,863 s 1,541,zoo $ 1,578,144- s 1,609,101 $ 1,a41,901 $ 1,874,739 s 1,1oa,234 s 1,142,398 s 1,1n,24s s 1,81z191 s 1,849,047 s 1,886,028 
228,084 s 2a3,888 s 23e,339 s 243,108 s 247,988 s 252,928 s 257,966 s 253,14s s 268,409 s 2:13,m s 219,252 s 284.837 s 2so,534 s 298,345 s .30U.12 s 308,317 

2,427,431 $ 2,475,979 $ 2,525,499 $ 2,578,009 s 2,627,529 $ 2,680,079 $ 2,733,881 $ 2,788,355 $ 2,844,122 $ 2,901,004 $ 2,959,024 s 3,018,205 $ 3,078,569 $ 3,140,140 $ 3,202,943 $ 3,287,002 

3 



ATTACHMENT B-1 -ANNUAL SUMMARY PRO-FOR.MA UNDr:,lWRITING 2!147 26'a 
YEAR311 

2"8 

"'""'" 
2060 

"'-"'"' 
2051 

"'""'" 
2002 

YEAR42 
2053 

"'""'" 
2054 

"'""'"' 
2055 

\'EAR."5 
2055 

"'""'" 
2067 

\'EAR.'7 
2051 

""""" 
2051 

VEAR .. 
2060 

VEAR.SO 
2011!1 

YEAR5f 
20'2 

\'EAR.'2 
2083 

""""" 
206' 

\'EAR.54 
2085 

\'EAR.5' 

A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 
UpfrontPn:ljoctEnUtlarnantElcpandllurea 
Phasallnfraalruetute 
Phaaalllnfrastructura 
Phuallllnfnistrueture 

Tota1HorizontallnfrastrucluraU1u 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 
CFDIJFD Bonds w Dabt Service PaTd by Tar lnrnment 

Phua I CFDllFD Bondi ' 
Phaaa II CFD/IFD Bonds 
Phaaa HI CFO.llFD Bonds 

Total CFO/lFD Bonds w Oabt. Service Paid byTaxlncrement 

Pay Go Tax lncremantAppllad to Projed. 

Condominium CFO FadllUu TaxPrtx:aeda 

Projacl.RoaarveProcaedaftom Saa Laval Risa CFDTax 

Tot.I HO!Uxinlal lnfraelnldure lllWlllmcnt Sowt:e8 

C.) MASTER DEVELOPER PEAK EQUITY (b) 
Phaaal 
Phaaall 
Phase Ill 

D.) PREPAID ANO ANNUAL GROUND RENT 
A-1{0fflce) 
KN{Roal} 
E2{Real) 
C-2B(Ras!) 
2{ResQ 
0..1 {Real) 
F-O(Office) 
E1 (Roal) 
E3(Reel) 
B-1-B-2(0ffk:a) 
C-1A{Offlce) 
C-1C{Raal) 
H-1 {Roal) 
H-2(Real) 

Total Prepaid and Annual Gro!Jnd Rent 

E.) PROJECT NET CASH FLOW 
Horlzonl:allnfrulruc:tur:•eoatl 
CFDAFD Bonds- Debt Sarvlee Paid by Ta Increment 
PayGoTalnenimant 
Condominium CFD Fecllltee Tax Pnx:aad• 
PltljeelRcllilfW from Su Lovai Risa TuxProeocds 
Ground Rant Paymenta 

TolillProjactPrcllt 

F.) DISTR!Bl1TION OF PROFrT 
Mcstur Dawloper Rohlm on Investment 

PrufltBhsrtng: 
Muter Dawlloper Profit Partlelpsllon - Prepaid Annual Ground Rent 
M•atar Developer Pront Pllrtlclpatlon - Prepaid Ground Rent 
Port of San Franclaeo Proffl. Partlclpellon -Annual Ground Rant 
Port of San Ftanclaco Profll PatUclpallon w Prepaid Ground Rant 

Total Master Dawloper Prom 
Tolsl Port of San Frand1eo Profit 
TolalProjadPront 

G.) PORT OF SAN FRANCISCO NET ECONOMIC BENEFrT 
Port>..nnual Glound Rent {lndud!ng Parcel C-1A) 
Port Sh11n1 of Prepaid Ground Rant 
1.5%ofN•lPt'OC88datrornReflnandngs 
1.5% {Yni 30.59) & 2.5% {Yl9 80.99) of Modified Groea Rovenu&a 
CondomlnkJm Ren!e Trunefer Feas 

Total Port of Son FtDnclaeo Economic: Benant 

H.) TAX INCREMENT TO PORT FOR PIER 70 WIDE FACILITIES AND 
CrrYSHORELINE PROTECTION 
• Port'a:8CantaofTaxlncremant 

Unuaad Tax!fUlf&llll!lnl to Port after Project le Complete 
TotalTaxlnaemant to Port for PJor7D Wida FaclllU111 and 
CltyShoraUnoProtactlon 

L) CFDTAX REVENUES FORCrrY SHORELINE PROTECTION 
AvallableSaal.ovelR!aoCFDTaxProcood1 
AvaHsble Coiidomlnlum CFO Fadlllas TaxPnx::el!ld& 
.UnWlad Projad ReeBMI Proceadl from Sea level Risa CFO Tux 
Unuaed cc.ndomlnlum CFO F8CllUaaTaxProcaod&Appll8cl to Prcjed. 

Total CFO Tax Revenues fer CllyShorallna Proteotlon 

Notu: 
- Al/ numbers ere prolimlisfY 8Stimal8S.iind Wii}SCt tO iuitiiiirCh&nilii~ '"" 
(e) Numflrlcal utlmldca are llllpRIA•d In nomlnill tenn1 unloas olhllfWile 

denoted. 
(b) Eallmatad peak equity u&Umlng development ol .each pheaa on 

1tand-alonab8ale.. 

YEAR37. 

$ $ $ $ $ $ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ $ $ $ $ $ 

$ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 

I : t : I f t f f : : f I I : : 

$ $ I $ 1. I I I I S $ $ $ $ 
$$$I$$$ I I$$$$$ I 

l: t: l l t f: l l t:: ! : l; t 
$ 9,673,270 $ 9,1n,484 $ 9,385,819 $ 7,880,787 $ $ $ $ $ $ $ $ $ $ $ $ 

I I I I I $ $ $ $ 

- $ 

$ 9,87a,210 s 9,1n;.ui4"TB,365,a19 s 7,630,787 s s s s s 

20, 127,914 $ 12,729,517 $ 3,936,528 

I $ $ $ $ I $ $ $ $ I $ $ $ $ 
$ I I $ $ $ I $ $ $ $ $ $ $ I 
$ I - $ I I $ I $ $ $ $ I $ $ $ 
$ I I $ $ $ I I $ I s· $ I I $ 
I I $ I $ $ I $ $ $ $ I I $ •$ 
I I I ·I I I $ $ $ $ I $ I $ $ 
$ $ $ I $ I I $ I $ I I $ $ I 
I $ I $ $ $ $ $ $ I $ I $ $ I 
$ $ $ I $ $ $ $ I I $ $ $ $ $ 
$ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 

795,734 $ 819,808 $ 844,194 $ 889,520 $ 995,805 $ 922,473 $ 950,148 $ 978,652 $ 1,008,012 ,$ 1,038,252 $ 1,089,400 $ 1,101,482 $ 1,134,528 $ 1,1SB,582 $ 1,203,819 $ 1,239,727 $ 1,276,919 $ 1,315,227 $ 1,354,883 
$ $ $ $ I $ $ $ $ I $ $ $ $ I 
$ $ I $ $ $ $ $ $ $ $ $ I $ $ 
$. I $ $ $ $ $ $ $ 

795,734 $ 819,808 844,194 s 889,520 s 895,605 $ 922,473 950,148 878,652 1,008,012 s 1,038,252 s 1,069,400 $ 1,101,482 s 1,134,528 1,188,562 1,203,819 $ 1,239,727 $ 1,276,919 $ 1,315,227 1,354,683 

$. $ $ $ $ $ $ $ $ $ $ $ $ $ ·~ $ 
$ $ $ $ I $ $ $ $ $ $ $ $ $ $ 

9,673,270 s 9, 177,484 $ 9,385,819 $ 7,830,787 $ s s $ $ $ $ $ $ $ $ s 
$ $ $ $ I $ $ $ I $ $ $ $ $ $ 
$ $ $ $ I $ $ • I $ I $ $ $ I $ $ $ $ 

795,734 $ 819,608 S 844,194 $ 869,520 $ 895,eas $ 922,473 S 950148 L_@IM§!..__$: __ 1_,()0M1:l $ 1,038,252 $ ~- 1,1QM'i!2 $ 1,134,526 $ 1,188,562 s 1,203,819 s 1,239,727 $ 1,218,919 s 1.315.227 s 1.3S.C..683 
10,489,003 $ 9,997,089 s 10,210,013 s 8,soo,301 · $ -895,8as $: 922;413 $ 950,148 s 97a,s52 s 1,ooa,012 s ·· 1;roa,2s2· $: 1,069,400 s 1,101,482 s 1,134,526 .. s_1~,ao3;519--$:---·1,239,727 $ 1.278,919 $ 1,315,221 s t,354,683 

s· 

$ $ $ $ 
4,352,971 $: 4,129,868 $ 4,214,819 $ 3,-433,854 $ $ $ 

795,734 $ 819,606 $ 844,194 s 889,520 $ 895,805 $ 922,473 $ 950,148 $: 978,652 $ 1,008,012 $ 1,036,252 s 1,069,400 $ 1,101,482 $ 1,134,528 s 1,168,562 $ 1,203,618 $ 1,239,727 $ 1,278,919 s 
5,320,298 $ 5,047,818 $ 5,151,201 s 4,196,933 

4,352,971 $ 4,129,868 $ -4,214,819 $ 3,-433,854 
1 038252 $: 1134529 $: 1188562 s 1239727 $ 1 78919 $ 8116032 $ 5867222 5995394 $ 5066453 895605 922473 $ 950146 978852 s 1008012 $ 1069400 1101482 1203619 s 

10,469,003 $ 9,997,089 10,210,013 $ 8,500,307 895,805 922,473 $ 950,148 978,852 1,008,012 1,038,252 s 1,089,400 $ 1,101,482 $ 1,134,52~ 1,168,582 1,203,819 s 1,239,727 1,276,919 

795,734 s 619,608 s 844,194- $ 889,520 s 695,605 $ 922,473 $ 950,1411 s 978,652 $ 1,009,012 $ 1,038,252 $ 1,069,400 $ 1,101,4112 $ 1,134,526 s 1,168,562 $ 1,203,619 s 1,239,n7 $ 1,276,919 $ 
5,320,298. $ 5,047,816 $ 5,151,201 $ 4,198,933 $ $ $ $ $ $ $ $ $ $ $ $ $ $ 

$ $ $ 1,701,871 $ $ $ $ 3,919,765 $ 754,106 $ $ 4,723,769 $ ·s $ $ I $ $ 
$ $ 541,309 s 1,228,138 $ $ $ 2,912,110 s 3,319,830 s 3,419,425 $ 5,436,103 $ 5,801,248 s 5,789,284 $ 5,942,382 $ 6,120,633 $ 8,304,252 $ 8,493,380 $ 6,888,181 $ 

3804344 $ 3918474 $ 4038029 $ 4157110 4542588 4678863 $ 4819229 s 4983808 s 5112720 $ 5 86102 $ 5424085.$ 5586808 $ 5754412 $ 59VGU $ 8104,856 $ 
9,920,376 s 9,785,895 $ 10,572,732 $ 12, 153,571 8,404,943 12,897,111 $ 10,000,774 11,440,161 $ 18,507,135 $ 12,136,887 s 12,500,973 12,876,002 $ 13,262,282 $ 13,660,151 $ 1",069,955 

2,989,856 $ 3,029,048 $ 3,089,830 $ 3,151,423 $ 3,214,451 $ 3,278,740 $ 3,344,315 $ 3,411,201. $ 3,479,426 s 3,548,014 $ 3,819,B94 $ 3,882,394 $ 3,786,242 $ 3,841,587 $ 3,918,388 $ 3,988,766 s 4,078,702 
$ $ $ 2,000,301 s 6,688,976 $ 12,308,923 $ 16,247,948 s 13,530,574 $ 16,161,819 s 21,723,419 $ ~.147,402 s 21,709,832 $ 29,318,433 $ 25,829,364 s 30,120,477 $ 29,478,959 $ 29,048,499 

2,969,656 $ 3,029,049 $ 3,089,630 $ 5,151,724 $ 11,903,427 $ 15,585,663 $ 19,592,283- $-ff(941,n5 .---19;541~2U-$-25,272-;433T 23,767,398 $ 25,4QZQ28 $ ·33,oM;B15_$ .. 29;67li;S:H-$~CiS8;815.:$ 32,473,726 -$- 33;f:i3,2DO 

1,315,227 $ 1,354,663 

1315227 s 1354"683 
1,315,227 1,354,683 

1,315,227 s 1,354,883 
$ 
$ 2,651,459 

8,886,628 $ 7,085,491 
6268001 $ 8478841 

14,492,054 $ 17,578,275 

4,158,238 
29,627,429 
33,785,664 

4,241,400 
30,219,877 
S-4,461,37'1 

$ 1,004,110 $ 1,115,992 $ 1,138,312 $ 1,181,078 $ 1,164,300 $ 1,207,986 $ 1,232,145 s 1,256,788 $ 1,281,924 $ 1,307,563 $ 1,333,714 $ 1,380,386 $ 1,387,596 $ 1,415,346 $ 1,-443,655 s 1,472,528 s 1,501,878 $ 1,532,018 s 1,562,658 
s $ $ s $ 2,012,952 s 2,520,627 $ 3,547,270 $ 3,818,215 $ 3,890,578 $ 4,832,496 s 4,929,148 $ 5,027,731 $ 7,381,183 $ 7,508,388 $ 7,858,554 $ 7,811,725 $ 7,967,980 $ 6,127,319 s 8,289,685 
$ 1,e23,748 s 1,962,223 $ 2,001,468 s 2.041.497 S: • 2,082,327 s 2,123,974 $ 2,186,453 s 2,209,782 $ 2,253,978 s 2,299,058 $ 2,345,039 s 2,391,939 $ 2,439,n6 s 2,4118,574 s 2,538;345 $ 2,569,112 $ 2,840,894 $ 2,693,712 s 2,747,567 
s 314.484 s 320,773 s 327,189 $ 333,732 S 231,342 S 210,643 $ 181,982 $ 185,201 $ 188,505 S 114,003 S JtMM $ .. _ :1.1M09 $ S S ~--$..__ S S S 
$ 3,332,342 $ 3,396,989 $ 3,486,989 $ 3,536,308 $ 5,510,921 $ 8,083,229 $ 7,107,830._ $ _..7,249,967 $ 7,384,987. $ 8,553,122-$ 8,724,184 $ 8,898,666 $ 11,188,531--$-fl-;:4f2;31i8-·-s·-.. ,H~640,554 $ 11,873,385 $ f:i:,ffd,833 $ .. 12,353~G49$ 12,800,110 
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FP SCHEDULE 4 

OVt::RVIEW OF PUBLIC FUNDING SOURCES 

DISTRICT NAME or 
AREA INCLUDED 

FUND CATEGORY PERMITTED USES1 

Sub-Project Areas G-2, G-3, 
and G-4, IFD Project Area G 
(28-Acre Site, Parcel K North} 

.Pier 70 Leased 
Property CFO 
(28-Acre Site) 

Zone 1: Phase 1 except 
HB12 

Zone 2: All Later Phase NOi 
Property except HB 21 

Zone 3: Historic Bldg 12 and 
Historic Bldg 21 

All: Zones 1 , 2, and 3 

Land Proceeds2 

Project Tax Increment 
(92%} 

0 

0 

FC Project Area HDCs3 

Revenue-sharin 4 

o Offset Facilities Special Taxes on NOi 
Property in Pier 70 Leased Property CFO 

o FC Project AreaHDCs5 

o PNLP Payments for revenue-sharing 
o Historic Buildin Feasibilit Ga · 

Port Tax Increment o 
(8%} 

Facilities Special 
Taxes levied on All 

Shoreline Special 
Taxes levied on 

. Zones 1 and 2 onl 

Arts SpecialTax levied 
on Zones 1 ·and 2 only 
(In combination with Condo 
CFO Arts Special Taxes) 

Services Special 
Taxes levied on All 

o FC Project Area Capital Costs 
o PNLP Payments for revenue-sharing 
o Historic Buildin Feasibilit Ga 

0 

0 

Project Reserve6 

Shoreline Reserve7 

o Match up to: 
o $13.5M for stand-alone Noonan 

Replacement Space and $4M for Arts 
Building (subject to conditions), or 

o $17.5M for Arts Building if Noonan 
Replacement Space is in Arts Building 

o $2.5M for community space near or in the 
28-Acre Site, potentially in Arts Building 
sub'ect to conditions · 

o FC Project Area Maintained Facilities, 
consisting of: 
o Public Spaces and Public ROWs in the 

FC Project Area; and 
o Shoreline Im rovements 

1 Permitted uses until the Project Payment Obligation, Historic Building Feasibility Gap, and Arts Building Funding are satisfied and 

Promissory Note-LP is paid in full. 
2 

Capitalized terms used b~t not defined have the meanings given in the Appendix. 

3 HDCs include Entitlement Costs, other costs of horizontal development, and all return on.investment owed to either Party. 

4 By distributions at Interim Satisfaction or from Project Surplus, which includes PNLP Payments. 

5 Subject to the Interest Cost Limitation. 

6 Pays for HDCs, Historic Building Feasibility Gap, Arts Building Funding, with remainder transferred to Shoreline Reserve. 

7 Pays for Shoreline Adaption Studies, Shoreline Protection Facilities, and implementation of Shoreline Protection Project. 



Ill 
PERMITTED USES 1 u1::; I n1CT NAME or FUND CATEGORY 

• -- •.. 1CLUDED 

Pier 70 Condo CFO Facilities .Special 0 Michigan Street segment 
(28-Acre Site, Parcel K North) Taxes levied on All 0 20th/Illinois Plaza 

Zone 1: PKN 0 FC Project Area Capital Costs 
0 PNLP Payments for revenue-sharinq 

Zone 2:. Condos in 28-Acre 
Site Arts Special Tax levied 0 Match up to: 

on Zone 2 only . 0 $13;5M for stand-alone Noonan 
All: Zone 1 and Zone 2 (In combination with Pier 70 Replacement Space and $4M for Arts 

Leased Property CFD Arts Building (subject to conditions); or 
Special Taxes) 

0 $17.5M for Arts Building if Noonan 
Replacement Space is in Arts Building 

0 $2.5M for community space near or in the 
28-Acre Site, potentially in Arts Building 

1.1. (subject to conditions) 

Services Special 0 Parcel K North Maintained Facilities, 
Taxes levied on consisting of: 
Zone 1 only 0 Public Spaces and Public ROWs in 

Zone 1; 
0 Public Spaces outside of the FC Project 

Area and the 20th Street CFO; 
0 Public ROWs in Pier 70 north of 

20th Street ·and outside of 20th Street 
CFO; and 

0 Shoreline Protection Facilities 

Services Special 0 FC Project Area Maintained Facilities, 
Taxes levied on consisting of: 
Zone 2 only 0 Public Spaces and Public ROWs in 

Zone 2; and 
0 Shoreline Improvements 

Hoedown Yard CFO Facilities Special 0 Irish Hill Park 
(Hoedown Yard) Taxes 0 Acquisition of shoreline near former Hunters 

Point Power Plant 
0 Other Port Capital Costs 

Services Special 0 HOY Maintained Facilities, consisting of: 
Taxes 0 Public Spaces and Public ROWs in the 

Hoedown Yard CFO; 
0 Public Spaces outside' of the FC Project 

Area and the 20th Street CFO; 
0 Public ROWs in Pier 70 north of 

20th Street and outside of 20th Street 
CFO; and 

0 Shoreline Protection Facilities 

IRFD No.2 Housing Tax 0 Affordable Housing Parcels in the AHP 
(Hoedown Yard) Increment Housing Area 

2 



Appendix G-2 Sub-Project Areas G-2, G-3, and G-4 
(Pier 70 - 28-Acre Site) 

P-PA - L.2-
LooGEo WITH PORT COMMISSION 

SECRETARY 9/26/17 

This Appendix supplements and amends the main body of the Infrastructure Financing Plan (the 
"IFP") as it relates to Sub-Project Areas G-2, G-3, and G-4 (collectively, the "Sub-Project Areas", 

, each a "Sub-Project Area'?. This Appendix includes the separate Infrastructure Financing Plan 
for each of Sub-Project Area G-2, G-3, and G-4. In the event of any inconsistency between the 
main body of the IFP and this Appendix, the provisions of this Appendix shall govern with 
respect to Sub-Project Areas G-2, G-3, and G-4. 

Background: Sub-Project Areas G-2, G-3, and G-4 collectively indude a largely unimproved 
28-acre area in the southeast comer of Pier 70 known as the "28-Acre Site". In the general 
election held in the City and County of San Francisco (the "City") on November 4, 2014, an 
initiative entitled, the "Union Iron Works Historic District Housing, Waterfront Parks, Jobs and 
Preservation Initiative" ("Proposition F"), was approv~d by the voters in the City. Pursuant to 
Proposition F, the voters in the City approved a poUc{ofthe City, that the City encourage the 
timely development of the 28-Acre Site with a deyelopment project that includes market-rate 
and affordable residential uses, commercial-office, retail, light industrial-arts use, parking, and 
infrastructure development including street improvements, and. public open space. 

The City, acting by arid through the Port Commission (the "Port''), and Forest City Development 
California, Inc., or an affiliate thereof {"Forest City") anticipate entering into a Disposition and 
Development Agreement (the "DOA"), in.:Iuding a Financing Plan, which will govern the · 
disposition and development of the 28-Acre Site and provide for the financing of certain capital 
facilities and public services related to the proposed ·project. 

Forest City currently plans to develop the 28;.Acre Site in three phases. Each Sub-Project Area 
corresponds to one ofthe phasesas shown below to provide for a separate 45-year tax 
increment allocation ·period for each phase. · 

Sub-Project Area G.:.2> ·. 
SutrPro]eciArea G-3~ -
§ub;.ProjecfArea G-4: 

··Phase I 
Phase II. 
Phase Ill 

Port as agent of the ./FD With respectto Sub-ProjectAreas G-2, G-3 and G-4: The Board of 
Supervisors has appointed the City, acting by and through Port, as the agent of the IFD to 
implement this Appendix. 

Boundaries and /~gaJ descriptions of Sub-Project Areas G-2, G-3 and G-4: The boundaries 
of Sub.:.Project Areas G-2, (;.:.3, and G-4, are described in the maps attached to this Appendix as 
Attachment 1. The legal descriptions of Sub-Project Areas G-2, G-3, and G-4 are also attached 
to this Appendix as Attachment 1. 

The Sub-Project Areas do not initially correspond to the boundaries of assessor parcels. Tax 
increment will not be allocated to the IFD from a Sub-Project Area until assessor parcels 
corresponding to the boundaries of the Sub-Project Area have been created. 

Enhanced Financing Plan: Each of Sub-Project Areas G-2, G-3, and G-4 is a "Pier 70 district," 
as defined in Section 53395.8(c)(11) of the IFD Law, a·nd this Appendix includes a "Pier 70 
enhanced financing plan" for each of the Sub-Project Areas as defined in Section 



53395.8(c)(12) of the IFD Law. Other initially-capitalized terms used, but not defined in this 
Appendix, have the meanings ascribed to them in the IFD L.aw or the IFP. 

A. Base Year; Commencement of Tax Increment Allocation 

The "Base Year'' for each of Sub-Project Areas G-2, G-3, and G-4 is the fiscal year in which 
the assessed value of taxable property in such Sub-Project Area was last equalized prior to 
the effective date of the ordinance adopted to create Sub-Project Areas G-2, G-3, and G-4 
or a subsequent fiscal year. The Base Year for each of Sub-Project Areas G-2, G-3, and G-
4 is FY 2015-2016. 

Tax increment may begin to be allocated to the IFD from each of Sub-Project Areas G-2, G-
3, and G-4 beginning in the fiscal year following the Base Year, provided that no tax 
increment will be allocated to the IFD from a Sub-Project Area until the amount of increment 
that will be allocated in the fiscal year is equal to .at least $100,000. 

B. Allocation of Tax Increment 

1. The annual allocation of tax increment generated in each of Sub-Project Areas G-2, G-3, 
and G-4 to the IFD for purposes of Section 53396(b) of the IFD Lawwill be the amount 
appropriated in each fiscal year by the Board of Supervisors for deposit in the respective 
special fund established for such Sub:..Project Area. 

2. Tlie Board of Supervisors will appropriate 100 percent of the "Allocated Tax lncremenf' 
(as defined below) for allocation to the IFD until the IFD repays all debt (as defined in the 
IFD Law) including all ERAF-secured debt payable from Allocated Tax Increment to fund 
the capital facilities authorized by Sectfon 53395.B(d) and listed in Table 1 of this 
Appendix (theuFacilities"). The financing of the Facilities satisfies Section 
53395.8(c)(3)(C)(ii) of the IFO Law. 

3. In order for the Facilities to be developed concurrently with the Pier 70 waterfront 
buildings, and because there will be some lag time between the construction of the 

1 Facilities and availability of Allocated Tax Increment, multiple sources of funding will be 
needed to pay for the Facilities, and such sources, to the extent repaid by the I FD with 
Alloct'lted Tax Increment from Sub-Project Areas G-2, G-3 or G-4, will constitute 
debt/ERAF-secured d.~bt of such Sub-Project Area: 

• funds ("Developer Capital") to be advanced by Forest City (the "Developer''); 

• funds to bfadvanced by the Port as either direct Port capital or advances of land 
proceeds; a:nd 

• proceeds frorri bonds that would be issued by the IFD and/or a community facilities 
district ("CFO") that would be established by the City to include all or a portion of the 
pro.perty in Sub-Project Areas G-2, G-3, and G-4. 

In addition, the Port, as the agent of the IFD, will use Allocated Tax lncrementto pay 
directly for Facilities costs. The financial obligation of the I FD to fund Facilities costs 
with Allocated Tax Increment from each of Sub-Project Areas G-2, G-3 and G-4 is a 
debt/ERAF-secured debt for each of the Sub-Project Areas and will be reflected in the 
annual Statement of Indebtedness required by the IFD Law. 

1 



4. [Provided by C. Lynch for discussion] Notwithstanding the foregoing, the allocation 
made by the Board of Supervisors in this Appendix shall be the following: 

(A) The Board of Supervisors hereby irrevocably allocates all of the "City Share of Tax 
lncremenf' (as defined below) from Sub-Project Areas G-2, G-3, and G-4 to the IFD 
to the extent that the City Share of Tax Increment is necessary to repay bonds, notes 
or related agreements (including Pledge Agreements, as described below [no 
additional text was provided to describe Pledge Agreements]) or meet contractual 
obligations that the IFD or the Port is obligated to satisfy with Allocated Tax 
Increment, in each case to the extent such bonds, notes, agreements or obligations 
have been approved by the Board of Supervisors. 

(B) The Board of Supervisors retains the discretion to make annual appropriations for 
the allocation of City Share of Tax Increment from Sub-Project Areas G-2, G-3, and 
G-4 to the IFO to pay for debt that is not described in the preceding clause (A), 
including the financial obligation to fund Facilities costs from annual deposits of 
Allocated Tax Increment. 

5. For purposes of this Appendix, capitalized terms that are not otherwise defined are 
defined as follows: 

"Gross Tax Increment" is, for each of Sub-Project Areas G-2, G-3, and G-4, 100% of 
the revenue produced by the application of the 1 % ad valorem tax rate to the 
Incremental Assessed Property Value of property within such Sub-Project Area; 

"Incremental Assessed Property Value" is, in any year, for each of Sub-Project Areas 
G-2, G-3, ·and G-4, the difference between the assessed value of the property within 
such Sub-Project Area for that fiscal year and the assessed value of the property within 
such Sub-Project Area in the Base Year, to the extent that the difference is a positive 
number; 

"ERAF Tax Increment" is 25.330110% of Gross Tax Increment. This "ERAF share" (as 
_defined in Section 53395.8(c)(8) of the IFO Law) is available to be allocated to the IFO 
because each of Sub-Project Areas G-2 , G-3, and G-4 is a Pier 70 district. 

"City Share of Tax Increment" is 64.588206% of Gross Tax Increment; 

"Allocated Tax increment" is, for each of Sub-Project Areas G-2, G-3, and G-4, the 
sum of ERAF Tax Increment and City Share of Tax Increment. 

"CFO Bonds" are the bonds issued. by the CFO that are secured by the facilities ·special 
taxes levied by the CFO. Bonds issued by the CFO that are secured by other special 
taxes will not be paid for by any Allocated Tax Increment. 

C. Maximum Portion of Tax Increment Revenue of San Francisco and Affected Taxing 
Agencies to be Committed to Sub-Project Areas G-2, G-3, and G-4 

100% of the City Share of Tax Increment and 100% of the ERAF Tax Increment shall be 
allocated to the IFO from each of Sub-Project Areas G-2, G-3, and G-4: 
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• City Share of Tax Increment: 64.588206% of every dollar of Gross Tax Increment, 
which is 100% of the City Share of Tax Increment; · 

• ERAF Tax Increment: 25.330110% of every dollar of Gross Tax Increment, which is 
100% of the ERAF Tax Increment. 

Section 53395.8(g)(3)(D) of the_ I FD Law provides that the portion of incremental property 
tax revenue of the City to be allocated to the IFD from a Sub-Project Area must be equal to 
the portion of the incremental tax revenue of the ERAF share proposed to be committed to 
the Sub-Project Area. The portion of the City Share of Tax Increment and the ERAF Tax 
Increment are equal at 100% of the respective amounts. 

None of the incremental _tax revenue of the local educational agencies in the boundaries of 
the Sub-Project Areas will be allocated to the IFD. 

D. Projection of Tax Increment Revenue to Sub-Project Areas G-2, G-3, and G-4 

The financing section for a Sub-Project Area must include a projection of the amount of tax 
increment expected to be allocated to the IFD from the Sub-Project Area assuming an 
allocation period for such Sub-Project Area of 45 fiscal years after the fiscal year in which 
the City projects that the IFD will have received $100,000 of tax increment from such Sub
Project Area under the I FD Law. 

The projection of Allocated Tax Increment from Sub-Project Area G-2 to be allocated to the 
IFD is attached as Rider #1 to this Appendix. The projection of Allocated Tax Increment 
from Sub-Project Area G-3 to be allocated to the IFD is attached as Rider #2 to this 
Appendix. The projection ofAllocated Tax Increment from $ub-ProjectArea G-4 to be 
allocated to the IFD is attached as Rider #3 to this Appendix. 

E. Tax Increment Limit 

The financing section must include a limit on tile total number of dollars of tax increment that 
maybe allocated to the IFD pursuant to the IFP, subject to amendment of the IFP. 

The initial tax increment limit for each Sub-Project Area is listed below. These limits reflect 
the projeeted total Allocated Tax Increment plus a contingency factor of approximately 88%-
92% to account for variables such as higher assessed values of taxable property due to 
resales. 

• The tax incre·ment limit, including the limit on ERAF Tax Increment, for Sub-Project 
Area G-~ is initially established at $1,040,000,000. 

• The tax increment limit, including the limit on ERAF Tax Increment, for Sub-Project 
Area G-3 is initially established at $770,500,000. 

• The tax increment limit, including the limit on ERAF Tax Increment, for Sub-Project 
Area G-4 is initially established at $1, 190,000,000. 

F. Pier 70 ERAFAllocation Limit 

In accordance with Section 53395.8(g)(3)(D)(ii)(ll) of the IFD Law, each of Sub-Project 
Areas G-2, G-3, and G-4 is subject to a limitation on the number of dollars of the ERAF 
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share to be divided and allocated to the IFD from such Sub-Project Area pursuant to this 
. Appendix, which has been established in consultation with the county tax collector and shall 
be included in the Statement of Indebtedness that the I FD files for the 19th fiscal year after 
the fiscal year in which any ERAF-secured debt is first issued. 

The initial limits on the ERAF Tax Increment to be divided and allocated to the IFD from . 
each Sub-Project Area are listed below. These limits reflect the projected ERAF Tax 
Increment allocation to each Sub-Project Area plus a contingency factor of approximately 
88%-92%. . 

• The limit on the ERAF Tax Increment to be divided al)d allocated to the IFD from 
Sub- Project Area G-2 is initially established at $293,000,000. 

• The limit on the ERAF Tax Increment to be divided and allocated to the IFD from ,._ .. 

Sub- Project Area G-3 is initially established i:;it $217,000,000. 
• The limit on the ERAF Tax Increment to be divided and allocated to the I FD from 

Sub- Project Area G-4 is initially establis.hEid at $335,000,000: 

G. 20% Waterfront Set-Aside Requirement for Waterfront Districts 

Pursuant to Section 53395.8(g)(3}(C)(ii) of the I FD. Law, 20% of the Allocated Tax Increment 
(''Set-Aside") must be set aside to be expended solely on shoreline restoration, removal of 
bay fill, or waterfront public acces~ to or environmental remediation of the San Francisco 
waterfront ("Authorized Set-Aside Uses"). ·The IFD Law allows the Set-Aside Requirement 
applicable to Project Area G (Pier 70) to be met on a Project Area G (Pier 70)-wide basis 
rather than on a Sub-Project Area basis. Pursuant to Appendix G-1, on a cumulative _basis, 
it is estimated that approximately 64% of the Allocated tax Increment to the IFD from Sub
Project Area G-1 vvillbeused for Authorized.Set-Aside Uses. As such, the Port, at its 
discretion, may wish {9 spend less than 20% of Allocated Tax lncrenientfrom Sub-Project 
Areas G-2, G-3, or G-4 on Authorized Set-Aside Uses. 

On a cumulative basis, it is estimated that approximately 43% of the Allocated Tax 
lncrel)1ent to the IFD from Sub-Project Area G-2, 44% of the Allocated Tax Increment to the 
IFD from Sub-Project Area (;.:.3, and 36% of the Allocated Tax Increment to the IFD from 
Su~-~roject Area G-4 will be· used for Authorized Set-Aside Uses. 

H. Time Lim its· 

The financing section must include the following time limits for each Sub-Project Area: 

1. A date on which the effectiveness of the infrastructure financing plan and all tax 
increment allocations to the Sub-Project Area will end, not to exceed 45 years from the 
date the IFD actually received $100,000 in in_cremental tax revenues from the Sub
Project Area under the IFD Law; 

2. A time limit on the IFD's authority to· repay indebtedness with incremental tax revenues 
received in the Sub-Project Area under the IFD Law, not to exceed 45 years from the 
date the IFD actually received $100,000 in incremental tax revenues from the Sub
Project Area under the IFD Law; and 

3. A time limit on the issuance of new ERAF-secured debt (as defined in Section 
53395.8(c)(7) of the IFD law) to finance the Facilities, which (with certain exceptions 
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described in the IFD Law) may not exceed 20 fiscal years from the fiscal year in which 
any Pier 70 district subject to a Pier 70 enhanced financing plan first issues debt. 

For Sub-Project Area G-2, the following are the applicable time limits: 

• Date on which the effectiveness of the infrastructure financing plan with respect to 
Sub-Project Area G.,2 and all tax increment allocations to Sub-Project Area G-2 will 
end: the final day of the 45th fiscal year after the fiscal year in which the /FD 
actually receives $100,000 of Allocated Tax Increment from Sub-Project Area 
G-2 under the /FD Law. 

• Date after which the IFD may no longer repay indebtedness with incremental tax 
revenues received under the ff D Law from Sub-Project Area G-2: the final day of 
the 45th fiscal year after the fiscal year in which the /FD actually receives 
$100,000 of Allocated Tax Increment from Sub- Project Area G-2 under the /FD 
Law. 

• Date after which the IFD may not issue 11ew ERAF-secured debt with respect to Sub
Project Area G-2: the final day of the 20th fiscal year after the fiscal year in 
which the /FD first issued debt secured by Allocated Tax Increment from Sub
Project Area G-2. The IFD law allows the IF[) fo issue ERAF-secured debt after this 
date in certain circumstances, and this Appendix incorporates those provisions by 
this reference as if they were fully incorporated herein. 

For Sub-Project Area G-3, the following are the applicable time i!mits: 

• Date on which the effectiveness of the infrastructure financing plan with respect tO 
Sub-Project Area G-3 and all tax increment allocations to Sub-Project Area G-3 will 
end: the final day of the 45th fiscal year after the fiscal year in which the /FD 
actually receives $100,000 of Allocated Tax Increment from Sub-Project Area 
G-3 under the /FD Law. 

• ·Date after whlbh the IFD may no longer repay indebted.ness with incremental tax 
revenues received under the IFD Law from Sub-Project Area G-3: the final day of 
the 45th fiscal year after the fiscal year in which the/FD actually receives 
$100,000 of Allocated Tax Increment from Sub- Project Area G-3 under the /FD 
Law. 

• Date after which the IFD may not issue new ERAF-secured debt with respect to Sub
Project Area G ... 2: the final day of the 20th fiscal year after the fiscaf year in 
which the IF!) first issued debt secured by Allocated Tax Increment from Sub
Project Area G-3. The IFD law allows the IFD to issue ERAF-secured debt after this 
date in certain circumstances, and this Appendix incorporates those provisions by 
this reference as if they were fully incorporated herein. · 

For Sub-Project Area G-4, the following are the applicable time limits: 

• Date on which the effectiveness of the infrastructure financing plan with respect to 
Sub-Project Area G-4 and all tax increment allocations to Sub-Project Area G-4 will 
end: the final day of the 45th fiscal year after the fiscal year in which the /FD 
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· actually receives $100,000 of Allocated Tax Increment from Sub-Project Area 
G-4 under the /FD Law. 

• Date after which the IFD may no longer repay indebtedness with incremental tax 
revenues received under the IFD Law from Sub-Project Area G-4: the final day of 
the 45th fiscal year after (he fiscal year in which the /FD actually receives 
$100,000 of Allocated Tax Increment from Sub- Project Area G-4 under the /FD 
Law. 

• Date after which the I FD may not issue new ERAF-secured debt with respect to Sub
Project Area G-4: the final day of the 20th fiscal year after the fiscal year in 
which the /FD first issued debt secured by Allocated Tax Increment from Sub
Project Area G-4. The IFD law allows the IFD to issue ERAF-secured debt after this 
date in certain circumstances, and this Appendix incorporates those provisions by 
this reference as if they were fully incorporated herein. 

For purposes of this Appendix, ERAF-secur~d·debt for a Sub-Project Area includes the 
obligation of the IFD to use ERAF Tax Increment from the Sub-Project Area to pay directly. 
for Facilities. This ERAF-secured debt for a Sub-ProjE?ct Area shall be considered to be 
issued in the first fiscal year in which the IFD uses ERAF tax Increment from the Sub
Project Area to pay directly for Facilities and shall be payable for the period ending on the 
final day of the 45th fiscal year after the fiscal year iri which the IFD actually receives 
$100,000 of Allocated Tax Increment from the Sub-Project Area. 

I. Description of Public Improvements and Facilities 

The IFD Law requires an infrastructure financing plan to contain the following information 
with respect to ec:ich of Sub-Project Areas G-2, G-3, and G-4. 

1. Public facilities to be provided by the private sector. 

Under the requirement~ of the proposed Pier70 Special Use District and Design for 
Development guidelines, vertical developers will be responsible for developing certain 

, privately owned, public open spaces. These costs will not be repaid to vertical 
developers from Allocated Tax Increment generated in Sub-Project Areas G-2, G-3, and 
G-4. . ··. 

2. Public facilities to be provided by governmental entities without assistance under the IFD 
Law. 

CFO special taxes are planned to be levied and collected from Pier 70 waterfront 
lessees and property owners to furid the planning, design, and construction of shoreline 
protection facilities. 

3. Public facilities to be financed with assistance from Sub-Project Areas G-2, G-3, and G-
4. 

The Facilities that will be funded with Allocated Tax Increment from the Sub-Project 
Areas are listed in Table 1. These improvements are summarized below in Exhibit G-2a. 
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Exhibit G-2a 
If; - ·n-' ', t ,~· ,F: ·'a·:·~-b 'ii;o'., · -"w · ,_, ~-;~'.: T ·1m.ir9e1 s<>mPietionl :es1iD1iiea aosiTur~" 
~ ~':~,'.~~ -~-~~~,u~, ~ ,:.~~~-~:~':c,L -~: ·: -,:::-~t« -:·;· ~;; Y.IY"~:,<:{-:,~~:'~1;=~t2D,1~mlr~5~.--

Sub-Project Area G-2 
Direct Construction Costs 2018 - 2021 $82,940,000 
Owners Other Cost 2018-2021 $1,784,000 
Construction Contingency 2018 -2021 $12,658,000 
Desian Continaency 2018 - 2021 , $4,219,000 
Indirect Costs 2018-2021 $37,509,000 
Indirect Cost Contingency 2018-2021 $2,185,000 
Subtotal - Sub-Project Area G-2 $141,295,000 

Sub-Project Area G-3 
Direct Construction Costs 2022-2024 $39,897,000 
Owners Other Cost 2022-2024 $914,000 
Construction Contingency 2022-2024 $6,126,000 
Desian Contingency 2022-2024 $2,042,000 
Indirect Costs 2022-2024 $22,655,000 
Indirect Cost Contingency 2022-2024 $1,338,000 
Subtotal - Sub-Project Area G-3 $72,972,000 

Sub-Project Area G-4 
Direct Construction Costs 2025-2028 $19,881,000 
Owners other Cost 2025 - 2028 ,' $512,000 
Construction Contingency 2025-2028 $3,106,000 
Design Contingency 204.5- 2028 $1,035,000 
Indirect Costs 2025-2028 $20,668,000 
Indirect Cost Contingency 2025-2028 $1,061,000 
Subtotal - Sub-Project Area G-4 $46,263,000 

Pier 70 Wide (Subject to Port Commission and Board of Supervisors Approval) 
Irish Hill Park 2019 - 2030 $10,000,000 
Building 106 Rehabilitation · .. · 2019 - 2040 $30,000,000 
BLiUding 111 Rehabilitation 2019- 2040 $20,000,000 
Shiova(d Electrical Service ' 2019- 2030 $3,000,000 
Crane Coye Park 2019 -2040 $30,000,000 
Shiovard Improvements 2019 - 2040 $20,000,000 
Site Interpretation and Public Realm Improvements 2019 - 2040 $500,000 
Subtotal - Pier 70 Wide $113,500,000 

Total Estimated Costs $374,030,000 

Pursuant to Attachment 2: "Guidelines for Establishment and Use of an Infrastructure· 
Financing District (IFD) with Project Areas on Land under the Jurisdiction of the San 
Francisco Port Commission", which were adopted by the Board of Supervisors pursuant 
to Resolution No. 123-13 on April 23, 2013, excess tax increment not required to fund 
public facilities in project areas will be allocated to either (a) the City's General Fund, (b) 
funding improvements to the City's seawall, or (c) protecting the City against sea level 
rise, as allowed by State law. Accordingly, the Port plans to allocate any excess tax 
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increment not required to fund the public facilities listed in Table 1 and Exhibit G-2a to 
protecting the City against sea level rise. 

4. Public facilities to be provided jointly by the private secfor and governmental entities 

There are no public facilities that will be jointly provided by the private and governmental 
. entities. [Per M. Wallace, B. Benson has proposed replacement language to make sure 
all historic buildings including 108 are addressed. Please provide replacement 
language.] 

J. Projected Sources of Financing for the Public Facilities 

The financing section must include the projected sourc~s of financing for the Facilities, 
including debt to be repaid with Allocated Tax Increment, projected revenues from future 
leases, sales, or other transfers of any interest in land within Sub:.. Project Areas G-2, G-3, 
and G-4, and any other legally available sources 6f funds. 

The financing plan is presented in Table 2 of this Appendix. As summarized in Exhibit G-2b 
below, it is anticipated that the Facilities will be financed w!th a combination of Allocated Tax 
Increment from Sub-Project Areas G-2, G-3, and G-4 use8 on a pay-go basis,. proceeds of 
bonds issued by the IFD and a CFD, special taxes leyied on property within an overlapping 
CFD, capital to be advanced by the Developer (to be repaid by the IFD with Allocated Tax 
Increment from Sub-Project Areas G-2, G-3, and G-4), arid advances of land proceeds (to 
be repaid by the IFD with Allocated Tax lncremen.t from Sub-Project Areas G-2, G-3, and G-
4). At this time, it is contemplated that either IFD .bonds or CFD. Bonds will be issued; in 
both cases, Allocated Tax Increment will be used tb pay debt service. The type of bond to 
be issued will be determined based on market conditions approaching the time of issuance. 
Additionally, the Port may potentially advance capital to finance facilities (to be repaid by the 
IFD with Allocated Tax lncrem~nt from the Sub-Project Areas) as well. However, other than 
advances of land proceeds, the amounts liste.d below do not assume any advances of Port 
capital. Table 2 and Exhibit(3.,.2b address the portion of the Facilities to be financed by tax 
increment and.do not address any other sources of funding that may be applied to the 
Facilities. · · · 

The '?mounts shown in Table 2 and Exhibit G-2b include ERAF Tax Increment and City 
Share of Tax Increment that will be allocated to the IFD from the Sub-Project Areas to pay 
for Facilities.o.n a pay-go basis pursuant to Government Code Section 53395.2. As 
described elsewhere in this Appendix, for each Sub-Project Area, the obligation of the I FD to 
use Allocated Tax lncrern.e.nt from the Sub-Project Area to pay for the Facilities under this 
Appendix constitutes a debt and an ERAF-secured debt and shall be payable from Allocated 
Tax Increment from the Sub-Project'Area through the period ending on the final day of the 
45th fiscal year after the fiscal year in which the IFD actually receives $100,000 of Allocated 
Tax Increment from the Sub-Project Area. 
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Exhibit G-2b 
~!i1lc;ili~!Lt!§!i!J.t~es'.~n1fJ!Jse~QJ~!7!!!!!l~::!d' ~_: :.~··::~~~ ;: "'~ _· :·- ~ '~. ~: '

0

1~:: ;-_~:~~~~:-:~212~~1:~! 
2017/18 Dollars Nominal Dollars 

Anticipated Sources of Funds 
Annual Tax Increment $596,720,000 $1,578,818,000 
Bond Proceeds $137,429,000 $169,593,000 
Developer Capital $133,832,000 $150,273,000 
Advances of Land Proceeds $164,931,000 $192,200,000 

Total Sources $1,032,912,000 $2,090,884,000 

Anticipated Uses of Funds 
Bond Debt Service $253,893,000 $522,328,000 
Interest on Advanced Funds $22,975,000 $27,042,000 
Repay Developer Capital $121, 166,000 $150,274,000 
Repay Advances of Land Proceeds $101,6q3,000 $192,200,000 
Pier 70 Sub-Proiect Areas G-2, G-3, and G-4 Facilities $287,909,000 $329,382,000 
Pier 70 Wide Facilities $53,041,000 $140,339,000 
Sea Level Rise Protection $130,379,000 $498,964,000 
ERAF $61,886,000 $230,355,000 

Total Uses $1,Q32,912,000 $2,090,884,000 

This Appendix does not project the anticipated costs of administering the IFD, but the Port, 
as agent of the IFD, expects to pay the costs of administering the IFD with Allocated Tax 
Increment from the Sub-Project Areas. 

Assessed values and property tax amounts are projected in Table 3 of this Appendix. 
Developer capital, advances of land proceeds, and bonds issuances to be repaid by the IFD 
are projected in Tatjle 4 of this Appendix. 

K. Accounting Procedures 

The IFD will maintain accounting procedures for Sub-Project Areas G-2, G-3, and G-4 in 
accordance,· and otherwise comply, with Section 6306 of the Public Resources Code for the 
term of this Appendix. 

L. Cost and Revenue Analysis 

The financing section must include an analysis of: (a) the costs to the City's General Fund 
for providing facilities and services to Sub-Project Areas G-2, G-3, and (3-4 while these Sub
Project Areas are b'eing d~veloped and after they are developed and (b) the taxes, fees, 
charges, and oth~r revenues expected to be received by the City's General Fund as a result 
of expected development in Sub-Project Areas G-2, G-3, and G-4. · 

1. Costs to the City's General Fund for providing.facilities and services to Sub-Project 
Areas G-2, G-3, and G-4 while they are being developed and after Sub-Project Areas G-
2, G-3, and G-4 are developed. 

Estimates of costs to the City's General Fund for providing facilities and services to Sub
Project Areas G-2, G-3, and G-4, while they are being developed and after they are 
developed are detailed in Attachment 3: "Fiscal and Economic Impact Analysis Update -
Pier 70 Mixed Use Development Project" and summarized in the following Exhibit G-2c 
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and Exhibit G-2d, which are sourced from Attachment 3. As shown, the annual cost to 
the City's General Fund to provide services to the three Sub-Project Areas is estimated 
to be approximately $1.8 million in 2017 dollars. Service costs during the construction 
period are estimated to range from $1.0 million to $1.8 million in 2017 dollars .. General 
Fund costs are comprised of costs to provide police, fire, and emergency medical 
services to the project. The cost of maintaining and operating Pier 70 waterfront parks, . 
open spaces, and roads will not be funded by the G~neral Fund. These costs will be 
funded by a CFO services tax. · 

2. Taxes, fees, charges and other revenues expected to be received by the City's General 
Fund as a result of expected development in Sub-Project Areas G-2, G-3, and G-4. 

Taxes, fees, charges and other revenues expected to be received by the City's General 
Fund as a result of expected development in Sub~P'roject Areas G-2, G-3, and G-4 are 
detailed in Attachment 3: "Fiscal and Economic Impact Analysis Update - Pier 70 Mixed 
Use Development Project" and summarized iri the following Exhibit G-2d. As shown, 
upon stabilization, the project is anticipated to generate annually $9.8 million of net 
revenue to the City's General Fund. · 

As shown in Exhibit G-2d, it is estimated that the Pier.70 development will annually 
generate a net fiscal surplus to the City's General Fund of $8.0 million per year 
expressed in 2017 dollars. 
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Exhibit G-2c: Annual Service Costs During Develo~ment {2017 il 
Area/Service 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 

--
!.EQ. 
Pier 70 28-acre Waterfront Site 

Parks and Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

Police (33,364} (117,608} (200,072) (2?8,817) (228,817} (377,175) . (466,786} (532,781) {699,767} {744,419} (849,000) . 
Fire/EMS . {853,000) {853,000} {853,000} (853,000) (853,000} (853,000) (853,000) (853,000} (853,000} (853,000) (853,000} 

Total, Pier 70 (886,364} (970,608) (1,053,072) (1,081,817) (1,081,817} (1;230,175) (1,319,786) . (1;385,781) (1,552,767} (1,597,419) (1;702,000) 
p 

20th/Illinois 
Parks and Open Space Funded by Project Assessments 
Roads Funded by Project Assessments 

Police (52,000) (52,000) (52,000) (52,000} (52,000) (52,000}· (52,000) (52,000} (52,000) (52,000) (52,000) 
Fire/EMS (52,000} (52,000} (52,000} (52,000} (52,000} (52,000}.· (52,000} (52,000} (52,000} (52,000) (52.000} 

Total, 20th/Illinois (104,000) (104,000) (104,000) (104,000) (104,000) (104,000) (104,000) (104,000} (104,000) (104,000) (104,000} 

TOTAL IFD (990,364} (1,074,608} (1,157,072} {1,185,817} (1,185,817) (1,334,175} (1,423,786} (1,489,781) (1,656,767) (1,701,419) (1,806,000) 

IRFD 
Hoedown Yard 
Parks and Open Space Funded by Project Assessments 
Roads Funded by Project Assessments 
Police (69,000} (69,000) (69,000) (69,000} (69,000} . (69,000) (69,000} (69,000} (69,000} (69,000} (69,000) 
Fire/EMS (69,000} (69,000} (69,000} (69,000) (69,000} (69,000} (69,000} {69,000} {69,000) {69,000} {69,000} 

Total, 20th/Illinois (138,000} (138,000} (138,000) (138,000} (138,000) (138,000) (138,000} (138,000} (138,000) (138,000) (138,000} 

TOTAL IRFD (138;000) (138,000} (138,000) (138,000) (138,000) (138,000} (138,000} (138,000} (138,000} (138,000} (138,000) 

TOTAL, SERVICE COSTS (1,128,364} . (1,212,608} (1,295,072) (1,323,817) (1,323,817) (1,472,175} (1,561,786} (1,627,781) (1,794,767} (1,839,419) (1,944,000} 

8131117 

11 



Exhibit G-2d: Estimated Annual Net General Revenues and Expenditures (2017 $) 

IFD 

Pier 70 28-acre IFD IRFD SUD 
Item Waterfront Site 20th/Illinois St. Annual Total Hoedown Yard Annual Total 

Annual General Revenue 
Property Tax in Lieu of VLF $1,729,000 $225,000 1,954,000 $310,000 2,264,000 
Property Transfer Tax 2,231,000 $204,000 2,435,000 $0 2,435,000 
Sales Tax 772,000 $96,000 868,000 $129,000 997,000 
Pai-king Tax (City 20% share) 0 $0 0 $0 0 
Gross Receipts Tax 7,007,000 $2,000 7,009,000 $44,000 7,053,000 

Subtotal, General Revenue $11,739,000 $527,000 $12,266,000 $483,000 $12,749,000 
(less) 20% Charter Mandated Baseline ~2,347,800) ~105,400) {g453,ZOO) ~96,600) {§2,549,800) 
Net to General Fund $9,391,200 $421,600 $9,812,800 $386,400 $10,199,200 

Public Services Expenditures 
Parks and Open Space Funded by ProjeclAssessments 
Roads Funded by Project Assessments 
Police (849,000) (52,QOO)· (901,000) (69,000) (969,000) 
Fire/EMS (net of fees and charges) {853,000) {52,000) {905,000) . {69,000) {974,000) 

Subtotal, Services ($1,702,000) ($104,000) ($1,806,000) ($138,000) ($1,943,000) 

NET General Revenues $7,689,200 $317,600 $8,006,800 $248,400 I $8,256,200 I 
................................................................................................. 
Annual Other Dedicated and Restricted Revenue 
Public Safety Sales Tax $;386,000 $48,000 434,000 $65,000 499,000 
SF Cnty Transportation Auth'y Sales Tax §386,000 $48,000 434,000 $65,000 499,000 

Subtotal $772,000 $96,000 $868,000 $130,000 $998,000 

Possessory Interest/Property Taxes (1) $17,328,000 $2,253,000 $19,581,000 $3,111,000 $22,692,000 

TOTAL, Net General + Other Revenues $25, 789,200 $2,666,600 $28,455,800 $3,489,400 $31,946,200 

(1) Until project infrastructure costs are fully paid, the full $0.65 per property tax dollar generated from the site will be utilized to fund bond debt 
seivice and on a pay-go basis fund infrastructure costs through an I FD/I RFD approved by the Board of Supeivisors. The $0.65 represents the 
General Fund and dedicated funds share; total IFD revenues available for infrastructure will also include the State's share that currently is 
distributed to ERAF. The IRFD (Hoedown Yard parcels) will only recei~e the General Fund share to pay for Project costs. 

8131117 
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Appendix G-2 
Rider#1 

PROJECTION OF ALLOCATED TAX INCREMENT, SUB-PROJECT AREA G-2 (PIER 70 -
WATERFRONT) 

FY 2015/16 Base Year - $0 

FY2023/241 $2,283,000 

FY2024/25 $4,323,000 

FY2025/26 $7,975,000 

FY2026/27 $8,134,000 

FY2027/28 $8,297,000 

FY2028/29 $8,463,000 

FY2029/30 $8,632,000 

FY2030/31 $8,805,000 

FY2031/32 $8,981,000 

FY2032/33 $9,160,000 

FY2033/34 $9,344,000 
' 

FY2034/35 $9,531,000 

FY2035/36 $9,721,000 

FY2036/37 $9,916,000 

FY2037/3B $10,114,000 

FY2038/39 $10,316,000 

FY2039/40 $10,522,000 

FY2040/41 $10, 733,000 

FY2041/42 $10,948,000 

Fv2042/43 $11,167,000 

FY2043/44 $11,390,000 

FY2044/45 $11,618,000 

FY2045/46 $11,850,000 

FY2046/47 $12,087,000 

FY2047/48 · $12,329;000 

1 For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub
Project Area G-2 will be the fiscal year in which the IFD actually receives $100,000 of Allocated Tax 
Increment from Sub-Project Area G-2 under the IFD Law. 
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FY2048/49 

FY2049/50 

FY2050/51 

FY2051/52 

FY2052/53 

FY2053/54 

FY2054/55 

FY2055/56 . 

FY2056/57 

FY2057/58 

FY 2058/59 

FY2059/60 

FY 2060/61 

FY2061/62 

FY 2062/63 

FY2063/64 

FY2064/65 "·.·, 

FY2065/66 

FY 206{;/67 

FY2067/68 

Cumulative Total, Rounded 

Appendix G-2 
Rider #1 Continued 

.. 

14 

. 

$12,575,000 

$12,827,000 

$13,083,000 

$13,345,000 

. ·. $13,612,000 

$13,884,000 

$14,162,000 

$14,445,000 

$14,734,000 

$15,029,000 

$15,329,000 

$15,636,000 

$15,949,000 

$16,268,000 

$16,593,000 

$16,925,000 

$17,263,000 

$17,608,000 

$17,961,000 

$18,320,000 

$542, 187,000 



Appendix G-2 
Rider#2 

PROJECTION OF ALLOCATED TAX INCREMENT, SUB-PROJECT AREA G-3 (PIER 70 -
WATERFRONT) 

FY 2015/16 Base Year - $0 

FY2028/292 $5,715,000 

FY2029/30 $5,829,000 

FY2030/31 $5,946,000 

FY2031/32 $6,064,000 

FY2032/33 $6,186,000 

FY2033/34. $6,309,000 

FY2034/35 $6,436,000 

FY2035/36 $6,564,000 

FY2036/37 $6,696,000 
.. 

FY2037/38 $6,830,000 

FY2038/39 $6,966,000 

FY2039/40 $7,106,000 

FY2040/41 $7,248,000 

FY2041/42 $7,393,000 

FY2042/43 $7,540,000 

FY2043/44 $7,691,000 

FY2044/45 $7,845,000 

. FY2045/46 $8,002,000 

FY 2046/47 $8,162,000 

FY2047/48 $8,325,000 

FY2048/49 $8,492,000 

FY2049/50 $8,662,000 

FY 2050/51 $8,835,000 

FY 2051/52 $9,011,000 

FY2052/53 $9,192,000 

2 For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub
Project Area G-3 will be the fiscal year in which the IFD actually receives $100,000 ,of Allocated Tax 
Increment from Sub-Project Area G-3 under the IFD Law. 
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FY2053/54 

FY2054/55 

FY2055/56 

FY2056/57 

FY2057/58 

FY2058/59 

FY2059/60 

FY2060/61 

FY 2061/62 

FY2062/63 

FY2063/64 

FY2064/65· 

FY2065/66 

FY2066/67 

FY2067/68 

FY2068/69 

FY2069/70 

FY 2070171 
; 

FY2071/72 

FY2072/73 

Cumulative Total, Rounded 

Appendix G-2 
Rider #2 Continued 

; 
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$9,376,000 

$9,563,000 

$9,754,000 

$9,949,000 

$10, 148,000 

$10,351,000 

$10,558,000 

$10,770,000 

$10,985,000 

$11,205,000 

$11,429,000 

$11,657,000 

$11,890,000 

$f2, 128,000 

$12,371,000 

$12,618,000 

$12,871,ooo 

$13,128,000 

$13,391,000 

$13,658,000 

$410,845,000 



Appendix G-2 
Rider#3 

PROJECTION OF ALLOCATED TAX INCREMENT, SUB-PROJECT AREA G-4 (PIER 70 -
WATERFRONT) 

FY 2015/16 Base Year - $0 

FY2029/30
3 $802,000 

FY2030/31 $1,003,000 

FY2031/32 $9,291,000 

FY2032/33 $9,477,000 

FY2033/34 $9,666,000 

FY2034/35 $9,860,000 

FY2035/36 $10,057,000 

FY2036/37 $10,258,000 

FY2037/38 $10,463,000 

FY2038/39 $10,673,000 

FY2039/40 $10,886,000 

' FY2040/41 $11, 104,000 

FY2041/42 $11,326,000 

FY2042/43 $11,552,000 

FY2043/44 $11,783,000 

· FY2044/45 $12,019,000 

FY2045/46 $12,259,000 

FY2046/47 $12,505,000 

FY2047/48 $12,755,000 

FY2048/49 $13,010,000 

FY2049/50 $13,270,000 

FY2050/51 $13,535,000 

FY 2051/52 $13,806,000 

FY2052/53 $14,082,000 

FY2053/54 $14,364,000 

3 For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub
Project Area G-4 will be the fiscal year in which the IFD actually receives $100,000 of Allocated Tax 
Increment from Sub-Project Area G-4 under the IFD Law. 
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FY2054/55 

FY2055/56 

FY2056/57 

FY2057/58 

FY 2058/59. 

FY2059/60 

FY 2060/61 

FY 2061/62 

FY2062/63 

FY2063/64 

FY2064/65 

FY2065/66 

FY2066/67 

FY2067/68 

FY,2,068/69 
. 

FY2069/70 

FY 2070171 

.•.. :,1·:· FY 2071172 

FY 2072,/73 

FY 2073174 

Cumulative Total, Rounded 

Appendix G-2 
Rider #3 Continued 

,. 

· . 

18 

·. 

$14,651,000 

$14,944,000 

$15,243,000 

$15,548,000 

$15,859,000 

$16,176,000 

$16,500,000 

$16,829,000 

$17,166,000 

$17,509,000 

$17,860,000 

$18,217,000 

$18,581,000 

$18,953,000 

$19,332,000 

$19, 718,000 

$20,113;000 

$20,515,000 

$20,925,000 

$21,344,000 

$625,789,000 



Table 1 
Appendix G-2 
Improvements to be Funded by IFD 
IFD Public Facility Improvement Schedule 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Type of Improvement Location of Improvement 
Target Completion 

Timing 

Sub-Project Area G-2 (Phase I Facilities 
Demolition and Abatement Existing buildings 15, 16, 19, 25, .2018- 2021 

32, 66 and at-/below-grade site 
demolition 

Auxiliary Water Supply System Routing through ROW, see 2018-2021 
Attachment 4: Phase 1 
Submittal Exhibits 

Low Pressure Water Routing through ROW, see 2018 - 2021 
Attachment 4: Phase 1 
Submittal Exhibits 

Reclaimed Water Routing through ROW, see 2018-2021 
Attachment 4: Phase 1 
Submittal Exhibits 

Combined Sanitary Sewer Routing through ROW, see 2018-4021 
Attachment 4: Phase 1 
Submittal Exhibits 

Joint Trench Routing through ROW, see 2018 - 2021 
Attachment 4: Phase 1 
Submittal Exhibits 

Earthwork, Soil Disposal, and See Attachment 4: Phase 1 2018 - 2021 
Retainina Walls Submittal Exftibits 
Roadways· See Attachment 4: Phase 1 2018 - 202~ 

Submittal Exhibits 
Streetscape See Attachment 4: Phase 1 2018 -2021 

Submittal Exhibits 
Parks & Open Space See Attachment 4: Phase 1 2018-2021 

Submittal Exhibits 
. Historical Buildina Rehabilitation Existina buildinas 15 and 108 2018-2021 
Owners Other Cost NA 2018 - 2021 
Construction Contingency NA 2018 - 2021. 
Design Continaencv NA 2018 ... 202~ 
Indirect Costs NA 2018-2021 
Indirect Cost Contin!'.lencv NA 2018-2021 
Subtotal - Sub-Project Area G-2 (Phase I) 

19 

Estimated Cost 
(2017 $) 

$5,437,000 

$3,295,000 

$3,509,000 

$2,355,000 

$12,009,000 

$3,872,000 

$8,873,000 

$9,138,000 

$4,548,000 

. $20,424,000 

$9,480,000 
$1,784,000 

$12,658,000 
$4,219,000 

$37,509,000 
$2,185,000 

$141,295,000 



Table 1 
Appendix G-2 
Improvements to be Funded by IFD 
IFD Public Facility Improvement Schedule 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Type of Improvement Location of Improvement 
Target Completion 

Timing 

Sub-Project Area G-3 (Phase II) Facilities 
Demolition and Abatement E~sting building 11 and at- 2022-2024 

/below-orade site demolition 
Auxiliary Water Supply System Routing through ROW; see 2022-2024 

Attachment 4: Phasing Plan 
Low Pressure Water Routing through ROW, see 2022-2024 

Attachment 4: Phasino Pfan 
Reclaimed Water Routing through ROW, see 2022 - 2024 

Attachment 4: Phasing Plan· 
Combined Sanitary Sewer Routing through ROW, see 

.. 
2022-2024 

Attachmerit 4: Phasino Plan 
Joint Trench Routing through ROW, see 2022-2024 

Attachment 4: Phasing· Plan 
Earthwork, Soil Disposal, and See Attachment 4: Phasing Plan 2022-2024 . 
Retainino Walls 
Roadways See Attachment 4: Phasing Plan 2022-2024 

Streetscape See Attachment 4: Phasing Plan 2022-2024 

Parks & Open Space See Attachment 4: Phasing Plan 2022-2024 
. -

Historical Building Rehabilitation NA 2022-2024 
Owners Other Cost NA 2022-2024 
Construction Continoencv NA 2022-2024 
Desion CcintinQencv NA 2022-2024 
Indirect Costs _ NA 2022-2024 
Indirect Cost Continoencv NA 2022-2024 
Subtotal - Sub-Project Area G-3 (Phase II) 
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Estimated Cost 
(2017 $) 

$2,746,000 

$209,000 

$1,100,000 

$669,000 

$5,536,000 

$1,377,000 

$3,091,000 

$2,742,000 

$1,552,000 

$20,875,000 

$0 
$914,000 

$6,126,000 
$2,042,000 

. $22,655,000 
$1,338,000 

$72,972,000 



Table 1 
Appendix G-2 
Improvements to be Funded by IFD 
IFD Public Facility Improvement Schedule 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 {Pier 70 - 28-Acre Site} 
Port of San Francisco 

Type of Improvement Location of Improvement 
Target Completion 

Timing 

Sub-Project Area G-4 (Phase Ill) Facilities 
Demolition and Abatement At-/below-i:irade site demolition 2025-2028 
Auxiliary Water Supply System Routing through ROW, see 2025-2028 

Attachment 4: Phasing Plan 
Low Pressure Water Routing through ROW, see 2025-2028 

Attachment 4: Phasin!l Plan 
Reclaimed Water Routing through ROW, see 2025-2028 

Attachment 4: Phasing Plan 
Combined Sanitary Sewer Routing through ROW, see 2025-2028 

Attachment 4: Phasini:i Plan 
Joint Trench Routing through ROW, see 2025-2028 

Attachment 4: Phasing Plan 
Earthwork, Soil Disposal, and See Attachment 4: Phasin-g. Plan 2025-2028 
Retainin!l Walls . 

Roadways See Attachment 4: Phasing Plan 2025-2028 

• 
Streetscape See Attachment 4: Phasing Plan 2025-2028 

Parks & Open Space See Attachment 4: Phasing Plan 2025-2028 

Historical Building Rehabilitation NA 2025-2028 
Owners Other Cost NA 2025-2028 
ConstruCtion · Contini:iencv .··. NA 2025-2028 
Desii:in Contini:iencv NA 2025-2028 
Indirect Costs NA 2025-2028 
Indirect Cost Cdntingencv NA 2025-2028 
Subtotal ~ Sub-Project Area G-4 (Phase Ill) 

21 

Estimated Cost 
(2017 $) 

$1, 194,000 
$80,000 

$746,000 

$410,000 

$1,755,000 

$889,000 

$4,348,000 

$1,371,000 

$1,126,000 

$7,962,000 

$0 
$512,000 

$3,106,000 
$1,035,000 

$20,668,000 
$1,061,000 

$46,263,000 



Table 1 
Appendix G-2 
Improvements to be Funded by IFD 
IFD Public Facility Improvement Schedule 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Type of Improvement Location of Improvement 
Target Completion 

Timing 
Estimated Cost 

(2017 $) 

Pier 70 Wide Facilities (Subject to Port Commission and Board of Supervisors Approval) 
Irish Hill Park including Assessor's Block 4120/Lot 002 2019-2030 $10,000,000 
Landscaping, Site Furnishings, and potentially portions of 
Public Art, Recreation Assessor'~ Block 411 O/Lot 
Equipment, Playground 008A 
Equipment, and Stormwater 
Management 
Buildino 106 Rehabilitation Assessor's Block 4052/Lot 001 2019-2040 $30,000,000 
Buildino 111 Rehabilitation · Assessor's Block 4052/Lot 001 ': 2019 - 2040 $20,000,000 
Shipyard Electrical Service Assessor's Block 4110/001, 2019 -2030 $3,000,000 
including Electrical Power Assessor's Block 4046/Lot 001 
Separation and/or Assessor's Block 

4052/Lot 001 
Crane Cove Park including Assessor's Block 4046/Lot 001 2019 -2040 $30,000,000 
Expanded Park to East, 
Buildings 109 and 11 O 
Rehabilitation, Site Furnishings, 
and Park Uoarades 
Shipyard Improvements Assessor's Block 4046/Lot 001, 2019-2040 $20,000,000 
including Historic Resource Assessor's Block 4052/Lot 001 
Rehabilitation, Facilities Disposal arid adjacent offshore areas 
(Cranes and Dr}idocks), Pile and 
Fill Removal, and Stormwater ' 
Management 

Pier 70 Wide Site Interpretation A5sessor's Block 4110/001, 2019-2040 $500,000 
and Public Realm Improvements Ai?sessor's Block 4046/Lot 001, 

Assessor's Block 4052/Lot 001, 
Assessor's Block 4120/Lot 002 
and Assessor's Block 411 O/Lot 
008A 

Subtotal - Pier 70 Wide Facilities $113,500,000 

Total Estimated Costs $374,030,000 

22 



Table 2 
Appendix G-2 
Sources and Uses of Funds Infrastructure Financing Plan 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Total 2017118 Total Nominal Base Year Year1 Year2 Year3 - Year4 Years Year& Year7 
Dollars Dollars FY 15/16 FY 16117 FY 17/18 FY 18/19 FY 19/20. FY 20/21 FY 21/22 FY 22/23 

Available Property /Possess.ory Interest Tax Increment Revenue to IFD 
General Fund 100% $428,626,670 $1, 134,072,900 $0 $0 $0 $0 $0 $0 $0 $0 
ERAF 100% $168,092,823 $444,744,900 _ $0 $0 $0 $0 $0 $0 $0 $0 
Annual Total $596,719,493 $1,578,817,800 $0 $0 $0 $0 $0 $0 $0 $0 

IFD Sources of Funds 
Annual Tax Increment $596,719,493 $1,578,817,800 $0 $0 $0 $0 $0 $0 $0 $0 
Bond Proceeds $137,428,825 $169,592,682 $0 $0 $0 $0 $16,958,583 $13,803,768 $0 $17,276,277 
Developer Capital $133,832,094 $150,273,590 $16,901,636 $10,218,627 $6,014,454 $0 $3,697,526 $38,321,013 $23,836,436 $12,761,518 
Advances of Land Proceeds $164,931,373 $192,200,418 $0 $0 $0 $18,655,418 $37,405,648 $19,988,040 $11,906, 197 $0 
Total Sources of Funds $1,032,911,784 $2,090,884,490 $16,901,636 $10,218,627 $6,014,454 $18,655,418 $58,061,758 $72,112,821 $35,742,633 $30,037,795 

IFD Uses of Funds 
Bond Debt Service $253,892,744 $522,328,387 $0 $0 $0 $0 $0 $0 $0 $0 
Interest on Advanced Funds $22,974,947 $27,041,858 $0 $0 $0 $4,873,665 $1,724,148 $1,206,524 $0 $5,949,685 
Repay Developer Capital $121, 166,407 $150,273,590 $0 $0 $0 $0 $10,360, 77f $12,597,244 $0 $11,326,592 
Repay Advances of Land Proceeds $101,662,800 . $192,200,418 $0 $0 $0 .$0 $4,873,665 $0 $0 $0 
Pier 70 Sub-Project Areas G-2- G-4 Facilities $287,908,679 $329,382,160 $16,901,636 $10,218,627 $6,014,454 $13,781,753 $41,103,174 $58,309,053 $35,742,633 $12,761,518 
Pier 70 Wide Facilities $53,041,434 $140,338,906. $0 $0 $0 $0 $0 $0· $0 $0 
Sea Level Rise Protection $130,378,925 $498,964,093. $0 $0 $0 $0 $0 $0 $0 $0 
ERAF $61,885,847 $230,355,078 . $0 $0 $0 $0 $0 $0 $0 $0 
Total Uses of Funds . $1,032,911,784 $2,090,884,490 $16,901,636 $10;218,627 $6,014,454 $18,655,418 . $58,061,758 $72,112,821 $35,742,633 $30,037,795 

Net IFD Fund Balarice .$0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

Cumulative Waterfront E)<penditures as a% of 0% 0% 0% 0% 0% 0% 0% 0% 
Cumulative IFD Increment Deposits 

23. 



Table 2 
Appendix G-2 
Sources and Uses of Funds Infrastructure Financing Plan 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Years Year9 Year10 
FY 23/24 FY 24/25 FY25/26 

Available Property iPossessory Interest Tax Increment Revenue to IFD 
General Fund 100% $1,640, 100 $3, 105,500 $5,728,300 
ERAF 100% $643,200 $1,217,900 $2,246,400 
Annual Total $2,283,300 $4,323,400 $7,974,700 

IFD Sources of Funds 
Annual Tax Increment $2,283,300 $4,323,400 $7,974/700 
Bond Proceeds $29,498, 163 $20,263,603 $0 
Developer Capital $11,789,879 $2,685,478 $7,866,007 

Year 11 
FY26/27 

$5,842,800 
$2,291,400 
$8,134,200' 

$8,134,200 
$36,735,051 

$0 
Advances of Land Proceeds $31 ,358,486 $28,315,966 $0 $14,294,272 

Year12 Year13 
FY 27/28 FY 28/29 

$5,959,700 $10, 183, 800 
$2,337,200 $3,993,700 
$8,296,900 $14,171,500 

$8,296,900 $14, 177,500 
$11, 111,695 $0 

$0 .. $16,181,016 
$26,629,322' .$3,647,068 

Total Sources of Funds $74,929,828 $55,588,446 $15,840,707 . $59,163,523 .. $46,037,916 $34,005,585 

IFD Uses of Funds 
Bond Debt Service $1,600,268 $2,895,924 $5,337,115 $5;384;639 $5,433,113. $9,270,235 
Interest on Advanced Funds $2,952,868 $1,736,726 $856,074 $5,573,678 $908,566 $0 
Repay Developer Capital $27,025,375 $19,570,066 $1,072,667 $33,545, 146 $19,833,115 $0 
Repay Advances of Land Proceeds $0 $0 $0 $0 $357,239 $3,647,068 . 
Pier 70 Sub-Project Areas G-2- G-4 Facilities $43, 148,365 $31,001,443 $7,866,007 $13,937,032 $18,768,379 $19,828,085 
Pier 70 Wide Facilities $202,952 $384,287 $708,845 $723,028.; $737,505 $1,260,197 
Sea Level Rise Protection $0 $0 $0 $0 $0 $0 
ERAF $0 $0 $0 $0 $0 $0 
Total Uses of Funds $74,929,828 $55,588,446 $15;840,707 $59,163,523 $46,037,916 $34,005,585 

Net IFD Fund Balance $0 $0 $0 $0 $0 $0 

24 

Year 14 Year15 Year16 Year 17 
FY 29/30 FY 30/31 FY 31/32 FY 32/33 

$10,963,900 $11,315,800 $17,480,900 $17,830,600 
$4,299,600 $4,437,600 $6,855,400 $6,992,600 

$15,263,500 $15,753,400 $24,336,300 $24,823,200 

$15,263,500 $15,753,400 $24,336,300 $24,823,200 
$0 $23,945,542 $0 $0 
$0 $0 $0 $0 
$0 $0 $0 $0 

$15,263,500 $39,698,942 $24,336,300 $24,823,200 

$9,897,086 $10,135,220 $15,791,311 $15,982,973 
$734,870 $525,054 $0 $0 

$3,274,746 $11,667,868 $0 $0 
$0 $15,970,530 $6,381,834 $6,633,634 
$0 $0 $0 $0 

$1,356,797 $1,400,269 $2, 163, 155 $2,206,593 
$0 $0 $0 $0 
$0 $0 $0 $0 

$15,263,500 $39,698,942 $24,336,300 $24,823,200 

$0 $0 $0 $0 



Table 2 
Appendix G-2 
Sources and Uses of Funds Infrastructure Financing Plan 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 10- - 28-Acre Site) 
Port of San Francisco 

Year18 Year19 Year 20 
FY 33/34 · FY 34/35 FY35/36 

Available Property /Possessory Interest Tax Increment Revenue to IFD 
General Fund 100% $18,187,100 $18,550,900 $18,921,900 
ERAF 100% $7,132,400 $7,275,000 $7,420,600 

Year21 
FY 36/37 

$19,300,300 
$7,569,000 

Annual Total .$25,319,500 $25,825,900 $26,342,500 . $26,869,300 

IFD Sources ·of Funds 
Annual Tax Increment $25,319,500 $25,825,900 $26,342,500 $26,869,300 
Bond Proceeds $0 $0 $0 $0 
Developer Capital $0 $0 $0 $0 
Advances of Land Proceeds $0 $0 $0 $0 
Total Sources of Funds $25,319,500 $25,825,900 $26,342,500 $26,869,300. 

IFD Uses.of Funds 
Bond Debt Service $16,178,469 . $16,377,874 $16,581,267 $1~;788,728 
Interest on Advanced Funds $0 $0 $0 . $0 
Repay Developer Capital $0 $0 $0 $0 
Repay Advances of Land Proceeds $6,890,471 $7,152,445 $7,419,658 . $7,692,215 
Pier 70 Sub-Project Areas G-2- G-4 Facilities $0 $0 $0 $0 
Pier 70 Wide Facilities $2,250,560 $2,295,582 $2,341,575 $2,388,357 
Sea Level Rise Protection $0 $0 $0 $0 
ERAF $0 $0 $0 $0 
Total Uses.of Funds $25,319,500 $25,825,900 $26;342,500 $26,869,300 

Net IFD Fund Balance $0 $0 $0 $0 

Cumulative Waterfront Expenditures as a% of 93% 80% 69% 61% 
Cumulative IFD Increment Deposits 
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Year 22 Year23 Year 24 Year 25 Year 26 Year27 
FY 37/38 FY 38/39 FY 39/40 FY 40/41 FY 41/42 FY 42/43 

$19,686,300 $20,080,000 $20,481,600 $20,891,300 $21,309,200 $21,735,400 
$7,720,300 $7,874,700 $8,032,200 $8, 192,900 $8,356,700 $8,523,900 

$27,406,600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300 

$27,406~600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300 
$0 $0 $0 $0 $0 $0 
$0 $0 $0 $0 $0 $0 
$0 $0 $0 $0 $0 $0 

$27,406,600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300 

$17,000,339• $17,216, 182 $17,436,341 $17,660,904 $17,889,958 $18, 123,593 
$0 $0 $0 $0 $0 $0 
$0 $0 $0 $0 $0 $0 

$7,970,223 $8,253,792 $8,543,032 $8,838,056 $9,138,982 $9,445,925 
$0 $0 $0 $0 $0 $0 

$2,436,038 $2,484,727 $2,534,427 $2,585,240 $2,636,961 $2,689,782 
$0 $0 $0 $0 $0 $0 
$0 $0 $0 $0 $0 $0 

$27,406,600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300 
I 

$0 $0 $0 $0 $0 $0 

55% 49% 45% 41% 38% 35% 



Table 2 
Appendix G-2 
Sources and Uses of Funds Infrastructure Financing Plan 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site} 
Port of San Francisco 

Year 28 
FY 43/44 

Year 29 
FY 44/45 

Available Property /Possessory Interest Tax.Increment Revenue to IFD 

Year30 
FY 45/46 

Year31 
FY 46/47 

Year 32 
FY 47/48 

year33 
FY48/49 

Year 34 
FY 49/50 

Year35 
FY 50/51 

Year36 
FY 51/52 

Year37 
FY 52153 

General Fund · 100% $22;170,000 $22,613,400 $23,065,700 $23,527, 100 $23,997,600 $24,477,600 $24,967, 100 $25,466,500 $25,975,800 $26,495,300 
ERAF 100% $8,694,400 $8,868,200 $9,045,600 $9,226,500 $9,411,000 $9,599,300 $9,791,300 .$9,987,000 $10,186,800 $10,390,600 
Annual Total $30,864,400 $31,481,600 $32,111,300 $32,753,600'· .$33,408,600' .,$34,076,900 $34,758,400 $35,453,500 $36,162,600 $36,885,900 

IFD Sources of Funds 
Annual Tax Increment 
Bond Proceeds 
Developer Capital 
Advances of Land Proceeds 
Total Sources of Funds 

IFD Uses of Funds 
Bond Debt Service 
Interest on Advanced Funds 
Repay Developer Capital 
Repay Advances of Land Proceeds 
Pier 70 Sub-Project Areas G-2- G-4 Facilities 
Pier 70 Wide Facilities 
Sea Level Rise Protection 
ERAF 
Total Uses of Funds 

Net IFD Fund Balance 

Cumulative Waterfront Expenditures as a% of 
Cumulative IFD Increment Deposits 

$30,864,400 
$0 
$0 
$0 

$30,864,400 

$18,361,901 
$0 
$0 

$9,304,429 
$0 

$2,743,491 
$0 

$454;579 
$30,864,400 

$0 

33% 

$31,481,600 $32, 111,3po .. $32, 753,600 $33,406,600 
$0 ~$0 $0 $0 
$0 $0 $0 $0 
$0 $0· $0 $0 

$31,481,600 $32,111,300 '$32,753,600 '$33,408,600 

$18,604,975' $18,852,910 $19;.105,804 $19,363,756 
$0 $0 $0 $0 
$0 $0 $0 $0 

$91368,666 $9,091,626 $9,379,569 $9,673,270 
$0 $0 $0 $0 

$2,798,273 $2,854,307 . . $2,911,467 $2,969,624 
$0 $0 $0 $0 

$709,686 $1,312,457 $1,3561760 $1,401,950 
$31,481,600 $32;111,300 $32,753,600 $33,408,600 

. $0 $0 $0 $0 

30% 28% 27% 25% 

26 

$34,076,900 $34,758,400 $35,453,500 $36, 162,600 $36,885,900 
$0 $0 $0 $0 $0 
$0 $0 $0 $0 $0 
$0 $0 $0 $0 $0 

$34,076,900 $34, 758,400 $35,453,500 $36, 162,600 $36,885,900 

$19,626,867 $19,895,240 $20, 168,981 $20,448, 197 $18,477,228 
$0 $0 $0 $0 $0 
$0 $0 $0 $0 $0 

$9,177,484 $9,365,819 $7,630,787 $0 $0 
$0 $0 $0 $0 $0 

$3,029,145 $3,089,690 $3, 151,415 $3,214,474 ' $3,278,811 
$0 $0 $2,000,301 $8,688,976 $10,517,098 

$2,243,405 $2,407,651 $2,502,015 $3,8'10,954 $4,612,762 
$34,076,900 $34, 758,400 $35,453,500 $36,162,600 $36,885,900 ' 

$0 $0 $0 $0 $0 

24% 22% 21% 22% 22% 



Table 2 
Appendix G-2 
Sources and Uses of Funds Infrastructure Financing Plan 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Year38 
FY 53/54 

Year 39 
FY 54/55 

Available Property /Possessory Interest Tax Increment Revenue to IFD 

Year40 
FY 55/56 

Year41 
FY 56/57 

Year42 
FY 57/58 

Year43 
FY 58/59 

Year44 
FY 59/60 

Year45 
FY 60/61 

Year46 
FY 61/62 

Year47 
FY 62/63 

General Fund 100% $27,025,200 $27,565,700 $28, 117,000 $28,679,300 $29,253,000 $29,838,000 $30,434,800 $31,043,400 $31,664,300 $32,297,700 
ERAF 100% . $10,598,300 $10,810,300 $11,026,500 $11,247,100 $11,472,000 $11,701,400 $11,935,400 $12,174,100 $12,417,700 $12,666,000 
Annual Total $37,623,500 $38,376,000 $39,143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700 

IFD Sources of Funds 
Annual Tax Increment $37,623,500 $38,376,000 $39, 143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700 
Bond Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Developer Capital $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Advances of Land Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Total Sources of Funds $37,623,500 $38;376,000 $39,143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700 

IFD Uses of Funds 
Bond Debt Service $15,286,214 $15,499,779 $14,356,963 . $9;776,675 $8,999,753 $8,085,548 $2,218,029 $2,218,029 $0 $0 
Interest on Advanced Funds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Repay Developer Capital $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Repay Advances of Land Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Pier 70 Sub-Project Areas G-2- G-4 Facilities $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Pier 70 Wide Facilities $3,344,269 $3,411, 185 $3.,479,388 $3,549,006 $3,620,058 $3,692,359 $3,766,219 $3,841,439 $3,918,418 $3,996,846 
Sea Level Rise Protection $13,202,463 $13,530,574 $14,811,067 $18,490,743 $19,536,533 $20,687,867 $25,292,674 $25,829,364 $27,918,588 $28,476,959 
ERAF . $5,790,554 • $5,934,462 . $6,496,082 $8;109i975 $8,568,655 $9,073,626 $11,093,278 $11,328,668 $12,244,995 $12,489,894 
Total.Uses of Funds $37,623,500 $38;376,000 $39;143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700 

Net IFD Fund Balance $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

Cumulative Waterfront Expenditures as a% of 23% 23% 24% 25% 26% 27% 28% 29% 31% 32% 
Cumulative IFD Increment Deposits 

27 



Table 2. 
Appendix G-2 
Sources and Uses of Funds Infrastructure Financing Plan 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Year48 
FY 63/64 

Year49 
FY64/65 

Year50 
FY65/66 

Year51 
FY 66/67 

Year52 
FY67/68 

Year53 
FY68/69 

Year54 
FY 69170 

Year55 
FY70/71 

Year56 
FY71/72 

Year57 
FY 72173 

Available Property /Possessory Interest Tax Increment Revenue to IFD . 
General Fund 100% $32,943,500 · $33,602,400 $34,274,500 $34,959,900 $35,659,200 $22,949,900 --$23A08,900 $23,877,000 $24,354,600 $24,841,700 
ERAF 100% $12,919,300 $13,177,800 $13,441,300 $13,710,10.0 $13,984,300 $9,000,200 $9,180,200 $9,363,800 $9,551,100 $9,742,100 
Annual Total $45,862,800 $46,780,200 $47,715,800 $48,670,000n $49,643,500 $31,950,100 $32,589,100 $33,240,800 $33,905,700 $34,583,800 

IFD Sources of Funds 
Annual Tax Increment 
Bond Proceeds 
Developer Capital 
Advances of Land Proceeds 
Total Sources of Funds 

IFD Uses of Funds 
Bond Debt Service 
Interest on Advanced Funds 
Repay Developer Capital 
Repay Advances of Land Proceeds 
Pier 70 Sub-Project Areas G-2- G-4 Facilities 
Pier 70 Wide Facilities 
Sea Level Rise Protection 
ERAF 
Total Uses of Funds_ 

Net IFD Fund Balance 

Cumulative Waterfront Expenditures as a % of 
Cumulative IFD Increment Deposits 

$45,862,800 
$0 
$0 
$0 

$45,862,800 

$46,780,200 
$0 
$0 
$0 

$46,780,200 

$47,7-15;800 $48,670,000 
$0 $0 
$0 $0 
$0· ···$0 

$47,715,800 ·\$48,670,000 

$49,643,500 $31,950,100 
•$0 $0 
$0 - $0 
$0 $0 

"$49,643,500 $31.,950,100 

$32,589, 100 
$0 
$0 
$0 

$32,589, 100 

$33,240,800 
$0 
$0 
$0 

$33,M0,800 

$33,905, 700 
$0 
$0 
$0 

$33,905,700 

$34,583,800 
$0 
$0 
$0 

$34,583,800 

$0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
$0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
$0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
w w w -w ~ w ~ ~ ~ ~ 
w w ~ w ~ w w ~ w w 

$4,076,609 $4,158,285 $4,241,447'· $4,326,160, $4,412,783 $2,840,043 - $2,896,842 $2,954,696 $3,013,874 $3,074,138 
$29,046,499 $29,627,429 $30,219,977 $30;824,377 $31,440,864 $20,235,040 $20,639,741 $21,052,535 $21,473,586 $21,903,058 
$12,739,692 $12,994,486 $13,254,376 $13,519,463 $13,789,853 $8,875,017 $9,052,518 $9,233,568 $9,418,240 $9,606,604 
$45,862,800 $46,780,200 $47;715,800 $48,670,000 $49,643,500 $31,950,100 $32,589,100 $33,240,800 $33,905,700 $34,583,800 

$0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

33% 34% 35% 36% 37% 38% 39% 39%. 40% 40% 
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Table 2 
Appendix G-2 
Sources and Uses of Funds Infrastructure Financing Plan 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Year SB 
FY73/74 

Available P·roperty /Possessory Interest Tax Increment Revenue to IFD 
General Fund 100% . $15,331,400 
ERAF 100% $6,012,500 
Annual Total $21,343,900 

IFD Sources of Funds 
Annual Tax Increment 
Bond Proceeds 
Developer Capital 
Advances of Land Proceeds 
Total Sources of Funds 

IFD Uses of Funds 
Bond Debt Service 
Interest on Advanced Funds 
Repay Developer Capital 
Repay Advances of Land Proceeds. 
Pier 70 Sub-Project Areas G-2- G-4 Facilities 
Pier 70 Wide Facilities 
Sea Level Rise Protection 
ERAF 
Total Uses of Funds 

Net IFD Fund Balance 

Cumulative Waterfront Expenditures as a% of 
Cumulative IFD Increment Deposits 

$21,343,900 
$0 
$0 
$0 

$21,343,900 

$0 
$0 
$0 
$0 
$0 

$1,897,268 
$13,517,781 

$l'),928,851 
$21,343,900 

$0 

41% 
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Table 3 
Appendix G-2 
Assessed Value and Property Tax Projection 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Property Tax Projection 2017/18 NPV FY23/24 FY 24/25 FY25/26 FY 26/27 FY 27/28 FY 28/29 FY29/30 FY 30/31 FY 31/32 FY 32/33. 

Sub-Project Area G-2 
Incremental AV on Tax Roll ($1,000s) $253,926 $480,805 $886,866 $904,604 $922,698 $941,148 $959,976 $979,170 $998,766 $1,018,739 
Property Tax Increment at 1 % 1.0% $253, 111,499 $2,539,257 $4,808,052 $8,868,661 $9,046,041 $9,226,980 $9,411,477 $9,599,755 $9,791,704 $9,987,656 $10,187,389 

Property Tax Distributed to IFD 
General Fund 64.59% $163,484,690 $1,640,100 $3,105,500 $5,728,300 $5,842,800 $5,959,700 $6,078,900 $6,200,500 $6,324,500 $6,451,000 $6,580,000 
ERAF 25.33% $64, 113, 170 $643,200 $1,217,900 $2,246,400 $2,29.1,400 $2,337,200 $2,383,900 $2,431,600 $2,480,200 $2,529,900 $2,580,500 
Total 89.92% $227,597,860 $2,283,300 $4,323,400 $7,974,YOO $8,134;200 $8,296,900 $8,462,800 $8,632,100 $8,804,700 $8,980,900 $9,160,500 

Sub-Project Area G-3 
Incremental AV on Tax Roll ($1,000s) $0 $0 $0 $0 $0 $635,532 $648,243 $661,199 $674,422 $687,923 
Property Tax Increment at 1% 1.0% $168,036,743 $0 $0 $0 ... $0 $0 $6,355,316 $6,482,429 $6,611,988 $6,744,217 $6,879,226 

Property Tax Distributed to IFD. 
General Fund 64.59% $108,534,940 $0 $0 $0 $0 $0 $4,104,900 $4,187,000 $4,270,700 $4,356,100 $4,443,300 . 
ERAF 25.33% $42,563,700 $0 $0 $0 $0 $0 $1,609,800 $1,642,000 $1,674,800 $1,708,300 $1,742,500 
Total 89.92% $151,098,640 $0 $0 $0 $0 $0 $5,714,700 $5,829,000 $5,945,500 $6,064,400 $6,185,800 

Sub-Project Area G-4 
Incremental AV on Tax Roll ($1,000s) 

$242:463,293 Property Tax Increment at 1 % 1.0% 
$0 $0 $0\ $0 $0 $0 $89,235 $111,566 $1,033,252 $1,053,926 
$0 $0 $0 $0 $0 $0 $892,349 $1, 115,658 $10,332,518 $10,539,257 

Property Tax Distributed to IFD 
General Fund 64.59% $156,607,040 $0 $0 $0 $0' $0 $0 $576,400 $720,600 $6,673,800 $6,807,300 
ERAF 25.33% $61,415,954 $0 $0 $0 $0 $0 $0 $226,000 $282,600 ____!2,617,200 $2,669,600 
Total 89.92% $218,022,994 $0 $0 $0 $0 $0 $0 $802,400 $1,003,200 $9,291,000 $9,476,900 

Total General Fund ,$428,626,670 $1,640,100 $3,105;500.. $5,728,300 $5,842,800 $5,959,700 $10,183,800 $10,963,900 $11,315,800 $17,480,900 $17,830,600 
Total ERAF $168,092,823 $643;20Q, $1,217,900 " $2,246,400 $2,291,400 $2,337,200 $3,993,700 $4,299,600 $4,437,600 $6,855,400 $6,992,600 
Total Property Tax Distributed to IFD · - $596,I1_9,493 $2,283,300" $4,323,400 $7,974,700 $8,134,200 $8,296,900 $14,177,500 $15,263,500 $15,753,400 $24,336,300 $24,823,200 
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·Table 3 
Appendix G-2 
Assessed Value and Property Tax Projection 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Property Tax Projection 

Sub-Project Area G-2 
Incremental A Von Tax Roll ($1,000s) 
Property Tax Increment at 1 % 

Property Tax Distributed to IFD 
General Fund 
ERAF 
Total 

Sub-Project Area G-3 
Incremental AV on Tax Roll ($1,000s) 

1.0% 

64.59% 
25.33% 
89.92% 

Property Tax Increment at 1 % 1.0% 

Property Tax Distributed to IFD 
General Fund · 64.59% 
ERAF '25.33% 
Total 89.92% 

Sub-Project Area G-4 
Incremental AV on Tax Roll ($1,000s) 
Property Tax Increment at 1% 1.0% 

Property Tax Distributed to IFD 
General Fund 

.ERAF 
·Total 

Total General Fund · 
Total ERAF 

64.59% 
25.33% 
89.92% 

Total Property Tax Distributed to IFD 

2017/18 NPV 

$253, 111,499 

$163,484,690 
$64,113,170 

$227,597,860 

$168,036,743 

. $108,534,940 
$42,563,700 

$151,098,640 

$242,463,293 

$156,607,040 
$6.1;415,954 

$218,022,994 

$428,626,670 
$168,092,823 
$596, 719,493 

FY 33/34 FY 34/35 FY 35/36 FY36/37 FY 37/38 FY38/39 FY 39/40 FY 40/41 FY 41/42 FY 42/43 

$1,039,113 $1,059,887 $1,081,083 $1,102,714 $1,124,755 $1,147,253 $1,170,196 $1,193,605 $1,217,482 $1,241,837 
$10,391,125 $10,598,866 $10,810,832 $11,027,135 $11,247,553 $11,472,531 $11,701,957 $11,936,054 $12,174,822 $12,418,372 

$6,711,600 $6,845,800 $6,982,700 $7,122,400 $7,264,800 $7,410,100 $7,558,300 $7,709,500 $7,863,700 $8,021,000 
$2,632,100 $2,684,700 $2,738,400 $2,793,200 $2;849,000 $2,906,000 $2,964,100 $3,023,400 $3,083,900 $3,145,600. 
$9,343,700 $9,530,500 $9,721,100 $9,915,600 $10,113,800 $10,316,100 $10,522,400 $10,732,900 $10,947;600 $11,166,600 

$701,668 $715,714 $730,027 $744,617 $759,520 $774,700 $790,202 $806,005 $822,120 $838,568 
$7,016,681 $7,157,140 $7,300,267 $7,446,174 $7,595,196 $7,746,997 $7,902,024 $8,060,053 $8,221,197 $8,385,676 

$4;532,100 $4,622,800 $4,715,200 $4,809,500 $4,905,700 $5,003,800 $5, 103,900 $5,206,000 $5,310,100 $5,416,300 
$1,777,300 . $1,812,900 $1,849,200 $1,886,100 $1,923,900 $1,962,300 $2,001,600 $2,041,600 $2,082,400 $2,124,100 
$6,309,400 $6,435,700 $6,564,400 $6,695,600 $6;829,600 $6,966,100 $7,105,500 $7,247,600 $7,392,500 $7,540,400 

$1,075,000 $1,096,497 $1,118,439 $1,140,803 $1,163,612 $1,186,888 $1,210,621 $1,234,842 $1,259,542 $1,284,731 
$10,750,000 $10,964,969 $11,184,386 -.$11,408,029 $11,636,121 $11,868,883 $12,106,206 $12,348,421 $12,595,418 $12,847,309 

$6,943,400 $7,082,300 
$2,723;000. $2,777,400 

$7,224,ooo $7,368,400 $7,515,800 $7,666,100 $7,819.400 $7,975,800 $8,135.400 $8,298,100 
$2,833101)0 $2,889,700 $2,947,400 $3,006,400 $3,066,500 $3,127,900 $3,190,400 $3,254,200 

$9,666,400 $9,859,700 $10,057,000 $10,258, 100 $10,463,200 $10,672,500 $10,885,900 $11, 103, 700 $11,325,800 $11,552,300. 

$18;187,100 $18;550,900 $18,921,900 $19,300,300 $19,686,300 $20,080,000 $20,481,600 $20,891,300 $21,309,200 $21,735,400 
$7,132,400 $7,275,000 $7,420,600 $7,569,000 $7,720,300 $7,874,700 $8,032,200 $8, 192,900 $8,356,700 $§,523,900 

$25,319;500 $25,825,900'' $26,342,500 $26,869,300 $27,40!;,ll()O _$27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300 
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Table 3 
Appendix G-2 
Assessed Value and Property Tax Projection 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Property Tax Projection 

Sub-Project Area G-2 
Incremental AV on Tax Roll ($1,000s) 
Property Tax Increment at 1% 1.0% 

Property Tax Distributed to IFD 
General Fund 
ERAF 
Total 

Sub-Project Area G-3 
Incremental AV on Tax Roll ($1,000s) 
Property Tax Increment at 1 % 

Property Tax Distributed to IFD · 
General Fund 
ERAF 
Total 

Sub-Project Area G-4 · 
Incremental AV on Tax Roll ($1,000s) 

64.59% 
25.33% 
89.92% 

1.0% 

64.59% 
25.33% 
89.92% 

Property Tax Increment at 1 % 1.0% 

Property Tax Distributed to IFD 
General Fund 
ERAF 
Total 

Total General Fund 
Total ERAF 

64.59% 
25.33% 
89.92% 

Total Property Tax Distributed to IFD 

2017/18 NPV FY 43/44 FY44/45 FY 45/46 FY 46/47 FY 47/48 FY 48/49 FY 49/50 FY 50/51 FY 51/52 FY52/53 

$1,266,670 $1,291,993 $1,317,838 $1,344, 195 $1,371,074 $1,398,499 $1,426,479 $1,455,004 $1,484,097 $1,513,779 
$253,111,499 $12,666,704 $12,919,929 $13,178,381 $13,441,948 $13,710,743 $13,984,987 $14,264,791 $14,550,044 $14,840,970 $15,137,789 

$163,,484,690 $8,181,400 $8,345,000 $8,511,900 $8,682,200 $8,855,800 $9,032,900 $9,213,600 $9,397,900 $9,585,800 $9,777,500 
$64, 113, 170 $3,208,500 $3,272,600 $3,338,100 $3,404,800 $3,472,900 $3,542,400 $3,613,300 $3,685,500 $3,759,200 $3,834,400 

$227,597,860 $11,389,900 $11,617,600 $11,850,000 $12,087,000 $12,328,700 $12,575,300 $12,826,900 $13,083,400 $13,345,000 $13,611,900 

. $855,338 $872,442 $889,891 $907,696 $925,856 $944,373 $963,245 $982,518 $1,002,169 $1,022,220 
$168,036,743 $8,553,381 $8,724,422 $8,898,910· $~076,957 $9,258,563 $9,443,728 $9,632,451 $9,825,178 $10,021,686 $10,222,198 

$108,534,940 $5,524,600 $5,635,100 $5)747,800 $5,862,800 $5,980;100 $6,099,700 $6,221,600 $6,346,100 $6,473,000 $6,602,500 
$42,563,700 $2,166,600 $2,209,900 $2,254,100 $2,299,200 ·, $2,345,200 $2,392,100 $2,439,900 $2,488,700 $2,538,500 $2,589,300 

$151,098,640 $7,691,200 $7,845,000 $8,00t,900 $8,162,000 $8,325,300 $8,491,800 $8,661,500 $8,834,800 $9,011,500 $9,191,800 

$1,310,420 $1,336,633 $1,363,367 $1,390,636 $1,418,439 $1,446,819 $1,475,756 $1,505,260 $1,535,376 $1,566,081 
$242,463,293 $13,104!204 $13,366,326 $13,633,674 $13,906,361 $14,184,386 $14,468, 194 $14,757,562 $15,052,602 $15,353,759 $15,660,810 

$156,607,040 $8,464,000 $8,633,300 $8,806,ooo $8,982,100 $9,161,700 $9,345,000 $9,531,900 $9,722,500 $9,917,000 $10,115,300 
$61,415,954 '$3,319,300 $3,385,700 $3,453,400 $3,522,500 $3,592,900 $3,664,800 $3,738,100 $3,812,800 $3,889,100 $3,966,900 

$218,022,994 $11;783,300 $12,019,000 $12,259,400 $12,504,600 $12,754,600 $13,009,800 $13,270,000 $13,535,300 $13,806,100 $14,082,200 

.$428,626,670 
$168,092,823 
$596, 719,493 

$22, 170,000 $22,613,400 $23,065,700 $23,527, 100 $23,997,600 $24,477,600 $24,967, 100 $25,466,500 $25,975,800 $26,495,300 
$8,694,400 $8,868,200 . $9,045,600 $9,226,500 $9,411,000 $9,599,300 $9,791,300 $9,987,000 $10,186,800 $10,390,600 

$30,864;400~· $31,481,600 $32,111;300 $32,753,600 $33,408,600 $34,076,900 $34,758,400 $35,453,500 $36,162,600 $36,885,900 
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Table 3 
Appendix G-2 
Assessed Value and Property Tax Projection 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Property Tax Projection 

Sub-Project Area G-2 
Incremental AV on Tax Roll ($1,000s) 
Property Tax Increment at 1% 

Property Tax Distributed to IFD 
General Fund 
ERAF 
Total 

Sub-Project Area G-3 
Incremental AV on Tax Roll ($1,000s) 
Property Tax Increment at 1 % 

Property Tax Distributed to IFD 
General Fund 
ERAF 
Total 

Sub-Project Area G-4 
Incremental AV on Tax Roll ($1,000s) 
Property Tax Increment at 1 % 

Property Tax Distributed to IFD 
General Fund · 
ERAF 
Total 

Total General Fund 
Total ERAF 

1.0% 

64.59% 
25.33% 
89.92% 

1.0% 

64.59% 
25.33% 
89.92% 

1.0% 

64.59% 
25.33% 
89.92% 

Total Property Tax Distributed to IFD 

2017/18 NPV 

$253, 111,499 

$163,484,690 
$64,113,170 

$227,597,860 

$168,036, 7 43 

$108,534,940 
$42,563, 700 

$151 ,098,640 

$242,463,293 

· FY 53/54 FY 54/55 FY 55/66 FY 66/57·· FY57/58 FY 58/59 FY 69/60 FY 60/61 FY 61/62 FY 62/63 

$1,544,061 $1,574,933 $1,606.439 $1;638,568 $1,611,341 $1,704,771 $1,738,857 $1,773,632 $1,809,108 $1,845,296 
$15,440,614 $15,749,333 $16,064,391 $16,385,676 $16,713,412 $17,047,709 $17,388,568 $17,736,321 $18,091,081 $18,452,958 

$9,973;100 $10,172,500 $10,376,000 $10,583,500 $10,795,200 $11,011,100 $11,231,300 $11,455,900 $11,685,000 $11,918,800 
$3,911,100 $3,989,300 $4,069,100 $4,150,500 $4;233,500 $4,318,200 $4,404,500 $4,492,600 $4,582,500 $4,674,100 

$13,884,200 $14,161,800 $14,445,100 $14,734,000 $15,028,700 $15,329,300 $15,635,800 $15,948,500 $16,267,500 $16,592,900 

$1,042,649 $1,063,512 $1,084,775 $1,106,472 $1,128,614 $1,151,168 $1,174,199 $1,197,676 $1,221,641 $1,246,074 
$10,426,490 $10,635,120 $10,847,754 $11,064,724 $11,286,143 $11,511,677 $11,741,993 $11,976,757 $12,216,415 $12,460,743 

$6,734,500 $6,869,200 $7,006,600 $7,146,700 $7,289,700 $7,435,400 $7,584,200 $7,735,800 $7,890,600 $8,048,400 
$2,641,000 $2,693,900 $2,747,700 $2i802,700 $2,858,800 $2,915,900 $2,974,200 $3,033,700 $3,094,400 $3,156,300 
$9,375,500 $9,563,100 $9,754,300 $9,949,400 $10;148,500 $10,351,300 $10,558,400 $10,769,500 $10,985,000 $11,204,700 

$1,597,398 $1,629,348 $1,661,933 $1,695,173 $1,729,070 $1,763,657 $1,798,932 $1,834,909 $1,871,608 $1,909,041 
$15,973,977 $16,293,483 $16,619,328 $16,951,735 $17,290,703 $17,636,566 $17,989,324 $18,349,088 $18,716,081 $19,090,414 

$156,607,040 $10,317,600 $10,524,000 $10,734,400 $10,949,100 $11,168,100 $11,391,500 $11,619,300 $11,851,700 $12,088,700 $12,330,500 
$61,415,954 $4,046,200 $4,127, 100 $4,209,700 $4,293,900 $4,379,700 $4,467,300 $4,556,700 $4,647,800 $4,740,800 $4,835,600 

$218,022,994 $14,363,800 $14,651, 100 $14,944, 100 $15,243,000 $15,547,800 $15,858,800 . $16, 176,000 $16,499,500 $16,829,500 $17,166,100 

$428,626,670 $27,025,200 $27,565,700 $28,117,000 $28,679,300 $29,253,000 $29,838,000 $30,434,800 $31,043,400 $31,664,300 $32,297,700 
$168,092,823 $10,598,300 $10,810,300 $11,026,500 $11,247,100 $11,472,000 $11,701,400 $11,935,400 $12,174,100 $12,417,700 $12,666,000 
$596,719,493 $37,623,500 $38,376,000 . $39,143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700 
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Table 3 
Appendix G-2 
Assessed Value and Property Tax Projection 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Property Tax f>rojection 

Sub-Project Area G-2 
Incremental AV on Tax Roll ($1,000s)
Property Tax Increment at 1 % 

Property Tax Distributed to IFD 
General Fund 
ERAF 
Total 

Sub-Project Area G-3 
Incremental AV on Tax Roll ($1,000s) 
Property Tax Increment at 1 % 

Property Tax Distributed to IFD 

1.0% 

64.59% 
25.33% 
89.92% 

1.0% 

General Fund 64.59% 
ERAF 25.33% 
Total 89.92% 

Sub-Project Area G-4 
Incremental AV on Tax Roll ($1,000s} 
Property Tax Increment at 1% 1.0% 

Property Tax Distributed to IFD 
General Fund 64.59% 
ERAF 25.33% 
Total 89.92% 

Total General Fund 
Total ERAF 
Total Property Tax Distributed to IFD 

2017/18 NPV 

$253, 111,499 

$163,484,690 
$64113,170 

$227,597,860 

$168,036,743 

$108,534,940 
$42,563,700 

$151,098,640 

$242,463,293 

$156,607,040 .. 
$61,415,954 

$218,022,994 

$428,626,670 
$.168,092,823 
$596,719,493 

FY63/64 FY 64/65 FY 65/66 FY66/67 FY67~ FY68/69 FY69/70 FY 70/71 FY71/72 FY72/73 

$1,882,195 $1,919,851 $1,958,241 $1,997,398 $2,037,355 $0 $0 $0 $0 $0 
$18,821,953 $19,198,510 $19,582,407 $19,973,977 $20,373,554 $0 $0 $0 $0 $0 

$12,157,100 $12,400,300 $12,648,300 $12,901,200 $13, 159,300 $0 $0 $0 $0 $0 
$4,767,600 $4,863,000 $4,960,200 $5;059,400 $5,160,600 $0 $0 $0 $0 $0 

$16,924,700 $17,263,300 $17,608,500 $17,960j600 $18,319,900 $0 $0 $0 $0 $0 

$1,270,985 $1,296,408 $1,322,342 $1,348,788 $1,375,756 $1,403,281 $1,431,339 $1,459,964 $1,489,168 $1,518,950 
$12,709,853 $12,964,079 $13,223,421 · _$13,487 ,878 $13;757,562 $14,032,807 . $14,313,390 $14,599,644 $14,891,681 $15,189,502 

$8,209,300 $8,373,500 $S~541,ooo $8,111,aoo $8,886,ooo $9,063,800 $9,245,ooo $9,429,900 $9,618,500 $9,810,900 
$3,219,400· $3,283,800 $3,349,500 $3,4.16,500 $3,484,800 $3,554,500 $3,625,600 $3,698,100 $3,772,100 $3,847,500 

$11,428,700 $1.1,657,300 $11,890,500 $12,128,300 $12,370,800 $12,618,300 $12,870,600 $13, 128,000 $13,390,600 $13,658,400 

$1,947,220 $1,986,165 $2,025,890 $2,066,403 $2,107,740 $2,149,889 $2,192,894 $2,236,744 $2,281,484 $2,327,113 
$19;4?2,198 $19,861,655 $20,258,897 $20,664,035 $21,077,402 $21,498,888 $21,928,937 $22,367,438 $22,814,835 $23,271, 130 

$12,577,100 $12,828,600 $13,085,200 $13,346,900 $13,613,900 $13,886,100. $14,163,900 $14,447,100 $14,736,100 $15,030,800 
$4,932,300 $5,031,000 $5,131,6.00 $5,234,200 $5,338,900 $5,445.700 $5,554,600 $5,665,700 $5,779,000 $5,894,600 

$17,509,400 $17;859,600 $18,216,800 $18,581, 100 $18,952,800 $19,331,800 $19,718,500 $20, 112,800 $20,515, 100 $20,925,400 

$32,943,500 $33,602,400. $34,274,500 $34,959,900 $35,659,200 $22,949,900 $23,408,900 $23,877,000 $24,354,600 $24,841,700 
$12,919,300 $13,177,800 $13,441,300 $13,710,100 $13,984,300 $9,000,200 $9,180,200 $9,363,800 $9,551,100 $9,742,100 
$45,862,800. $46,780,200 $47,715,800 $48,670,000 $49,643,500 $31,950,100 $32,589,100 $33,240,800 $33,905,700 $34,583,800 
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Table 3 
Appendix G-2 . 
Assessed Value and Property Tax Projection 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco · 

Property Tax Projection 2017/18 NPV FY73/74 

Sub-Project Area G-2 
Incremental AV on Tax Roll ($1,000s) $0 
Property Tax Increment at 1 % · 1.0% $253, 111,499 $0 

Property Tax Distributed to IFD 
General F;und 64.59% $163,484,690 $0 
ERAF 25.33% $64,113,170 $0 
Total 89.92% $227,597,860 $0 

Sub-Project Area G-3 
Incremental AV on Tax Roll ($1,000s) $0 
Property Tax Increment at 1 % 1.0% $168,036,743 $0 

Property Tax Distributed to IFD 
General Fund 64.59% $108,534,940 $0 
ERAF 25.33% $42,563,700 $0 
Total 89.92% $151,098,640 $0 

Sub-Project Area G-4 
Incremental AV on Tax Roll ($1,000s) $2,373,654 
Property Tax Increment at 1 % 1.0% $242,463,293 $23,736,544 

Property Tax Distributed to IFD 
General Fund 64.59% $1.56,607,040 $15,331,400 
ERAF 25.33% $6.1 ;415,954 $6,012,500 
Total 89.92% $218,022,994 ,$21,343,900 

Total General Fund $428,626,670 $15,331,400 
Total ERAF $168,092,823 . $6,012,500 
Total Property Tax Distributed to IFD $596,719,493 $21,343,900 
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Table 4 
Appendix G-2 
Developer Capital and Bond Issuances to be Repaid by IFD 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Estimated 
Loan Terms Interest Rate Term 

Developer Capital 4.5% 
Advances of Land Pro.ceeds TBD 
IFD or CFO Bond 7.0% 30 

Total FY 15/16 
Gross Loan Amounts 
Developer Capital $150,273,590 $16,901,636 
Advances of Land Proceeds $192,200,418 $0 
IFD or CFO Bonds $215,987,727 $0 
Total Gross Loan Amounts $558,461, 735 $16,901,636 

Net Loan Proceeds 
Developer Capital $150,273,?90 $16;901,636 
Advances of Land Proceeds $192,200,41'8· . $0 
IFD or CFO Bonds $187,909,323 $0 
Total Net Loan Proceeds $530,383,330 $16,901,636 

Notes: 
[1] Excludes capitalized interest. 

Issuance Costs 
OCR ·/Reserves [1] 

110%-130%· 13% 

FY 16/17 FY 17/1S FY 18/19 FY 19/20 FY 20/21 

$10,218,627. $6,014,454 $0 $3,697,526 $38,321,013 
$0 $0 $18,655,418 $37,405,648 $19,988,040 
$0 $0 $0 $22,372,801 $18,210,775 

$10,218,627 $6,014,454 $18,655,418 $63,475,976 $76,519,829 

$10,?18,627 $6,014,454 $0 $3,697,526 $38,321,013 
$0 $0 $18,655,418 $37,405,648 $19,988,040 
$0 $0 $0 $19,464,337 $15,843,375 

$10,218,627 $6,014,454 $18,655,418 $60,567 ,512 $74,152,428 
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Table 4 
Appendix G-2 
Developer Capital, Advances <;>f Land Proceeds, and Bond Issuances to be Repaid by IFD 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Estimated 
Loan Terms Interest Rate Term 

Developer Capital 4.5% 
Advances of Land Proceeds TBD 
IFD or CFO Bond 7.0% 30 

Total FY 21/22 
Gross Loan Amo.unts 
Developer Capital $150,273,590 . $23,836,436 
Advances of Land Proceeds $192,200,418 .$11,906, 197 

OCR 

110%-130% 

FY 22/23 

$12,761,518 
$0 

IFD or CFO Bonds $215,987,727 $0 . $19,857,790 
Total Gross Loan Amounts $558,461,735 $35, 7 42,633 $32,619,308 

Net Loan Proceeds 
Developer Capital $150,273,590 $23,836,436 $.1.2,761,518 
Advances of Land Proceeds $192,200,418 $11,906, 197 $0 
IFD or CFO Bonds . '·· $187,909,323 $0 $17,276,277 
Total Net Loan Proceeds . $530,383,330 $35, 7 42,633. $30,037,795 

Notes: 
[1] Excludes capitalized interest. 
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Issuance Costs 
/Reserves [1] 

13% 

FY 23/24 

$11,789,879 
$31,358,486 
$40,408,443 
$83,556,808 

$11,789,879 
$31,358,486 
$35, 155,345 
$78;303, 710 

FY 24/25 FY 25/26 FY 26/27 

$2,685,478 $7,866,007 $0 
$28,315,966 $0 $14,294,272 
$24,520,256 $0 $50,321,987 
$55,521,699 $7,866,007 $64,616,259 

$2,685,478 $7,866,007 $0 
$28,315,966 $0 $14,294,272 
$21,332,623 $0 $43,780, 129 
$52,334,066 $7,866,007 $58,074,401 



Table 4 
Appendix G-2 

, Developer Capital, Advances of Land Proceeds, and Bond Issuances to be Repaid by IFD 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Estimated 
Loan Terms Interest Rate Term 

Developer Capital 4.5% 
Advances of Land Proceeds TBD 
IFD or CFO Bond 7.0% 30 

Total ·FY 27/28 
Gross Loan Amounts 
Developer Capital $150,273,590 $0 
Advances of Land Proceeds $192,200,418 $26;629,322 
IFD or CFO Bonds $215,987,727 $12,772,063 
Total Gross Loan Amounts $558,461,735 $39,401,385 

Net Loan Proceeds 
Developer Capital $150,273,590 $0 
Advances of Land Proceeds $192,200,418' $26,629,322 
IFD or CFO Bonds $187,909,323 $11,111,695 
Total Net Loan Proceeds $530,383,330 $37;741,016· 

Notes: 
[1] Excludes capitalized interest. 

Issuance Costs 
.OCR. /Reserves [1] 

110%-130%. 13% 

F¥;28/29 FY 29/30 

$16,181,016 $0 
$3,647,068 $0 

$0 $0 
$19,828,085 $0 

$16,181,016 $0 
$3,647,068 $0 

$0 $0 
$19,828,085 $0 
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FY 30/31 

$0 
$0 

$27,523,611 
$27 ,523,611 

$0 
$0 

$23,945,542 
$23,945,542 



Attachment 1 : 

.Infrastructure Financing District Sub-Project Area Boundary Maps and Legal 
Descriptions 

(See Attached) 
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LEGAL DESCRIPTION 
FOR 

CITY AND COUNTY OF SAN FRANCISCO, INFRASTRUCTURE FINANCING DISTRICT NO. 2 
PORT OF SAN FRANCISCO, SUB-PROJECT AREA G-2 (PIER 70 - 28-ACRESITE) 

. ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

PARCEL PKN 
BEGINNING AT A POINT ON THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE), DISTANT THEREON 
SOUTH 04°21'59" EAST 69.35 FEET FROM THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE 
NORTH 85°38'01" EAST 212.00 FEET; THENCE SOUTH 04° 21'59" EAST 320.70 FEET; THENCE SOUTH 85°38'01" 
WEST 212.00 FEET TO SAID EASTERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID LINE OF ILLINOIS 

. STREET, NORTH 04°21'59" WEST 320.70 FEET TO SAID POINT OF BEGINNING, CONTAINING 67,988 SQUARE 
FEET, MORE OR LESS. 

PARCEL A· 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20TH STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85° 38'01" EAST 804.07 FEET; THENCE SOUTH 04°21'59" EAST 24.00 
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01" EAST 208.50· FEET; THENCE SOUTH 
04°21'59" EAST 255.09 FEET; THENCE SOUTH 74°11'04" WEST 20.15 FEET; THENCE SOUTH 85°38'01" WEST 
188.75 FEET; THENCE NORTH 04°21'59" WEST 259.09 TO SAID TRUE POINT OF BEGINNING, CONTAINING . 
53,981 SQUARE FEET, MORE OR LESS. 

PARCELC2B 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE); THE'NCE ALONG SAID LINE OF 22No STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85°38'01" EAST 677.50 FEET; THENCE NORTH 04°21'59" WEST 39.70 
FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 85°38'01" WEST 120.00 FEET; THENCE NORTH 
04°21'59" WEST 96.00 FEET TO A POINT HEREIN REFERRED TO AS "POINT A"; THENCE NORTH 85°38'01" EAST 
120.00 FEET; THENCE SOUTH 04°21'59" EAST 96.00 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 
11,520 SQUARE FEET, MORE OR LESS. 

PARCELS C2A 
BEGINNING AT "POINT A", AS DESCRIBED IN THE ABOVE PARCEL C2B; THENCE NORTH 04°21'59" WEST 
138.25 FEET; THENCE NORTH 85°38'01" EAST 120.00 FEET; THENCE SOUTH 04°21'59" EAST 138.25 FEET; 
THENCE SOUTH 85°38'01" WEST 120.00 FEET TO SAID POINT OF BEGINNING, CONTAINING 16,589 SQUARE 
FEET, MORE OR LESS . 

PARCEL 12 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22No STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85°38'01" EAST 731.50 FEET; THENCE NORTH 04°21'59" WEST 36.70 
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59" WEST 251.20 FEET TO A POINT HEREIN 
REFERRED TO AS "POINT B"; THENCE NORTH 85°38'01" EAST 256.17 FEET; THENCE SOUTH 04°21'59" EAST 
251.20 FEET; THENCE SOUTH 85°38'01" WEST 256.17 FEET TO SAID TRUE POINT OF BEGINNING, 
CONTAINING 64,351 SQUARE FEET, MORE OR LESS. 
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PARCEL 2 
BEGINNING AT "POINT B", AS DESCRIBED IN THE ABOVE PARCEL 12; THENCE NORTH 04°21'59" WEST 246.01 
FEET; THENCE NORTH 85°38'01" EAST 83.30 FEET; THENCE SOUTH 04°21'59" EAST 246.01 FEET; THENCE 
SOUTH 85°38'01" WEST 83.30 FEET TO SAID POINT OF BEGINNING, CONTAINING 20,492 SQUARE FEET, 
MORE OR LESS . 

PARCELD 
COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22No STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85°38'01" EAST 1012.57 FEET; THENCE NORTH 04°21'59" WEST 
381.41 FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 85°38'01" WEST 161.00 FEET; THENCE 
NORTH 04°21'59" WEST 152.50 FEET; THENCE NORTH 85°38'01" EAST 161.00 FEET; THENCE SOUTH 
04°21'59" EAST 152.50 FEET TO SAID TRUE POiNT OF BEGINNING, CONTAINING 24,552 SQUARE FEET, MORE 
OR LESS. 

PARCEL E2 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22No STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85°38'01" EAST 1072.57 FEET; THENCE NORTH 04°21'59" WEST 14.20 
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59" WEST 203.50 FEET; THENCE NORTH 
85°38'01" EAST 250.00 FEET; THENCE SOUTH 04°21'59" EAST 203.50 FEET; THENCE SOUTH 85°38'01" WEST 
250.00 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 50,875 SQUARE FEET, MORE OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTIONS IS BASED UPON THE BEARING OF N03°41'33"W 
BETWEEN SURVEY CONTROL POINTS NUMBERED 37.5 AND 376, OF THE HIGH PRECISION NETWORK 
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13). 

IFD PClS_AREA-G2.docx 
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LEGAL DESCRIPTION 
·FOR 

CITY AND COUNTY OF SAN FRANCISCO INFRASTRUCTURE FINANCING DISTRICT NO. 2 
PORT OF SAN FRANCISCO, SUB-PROJECT AREA G-3 (Pll;R 70 - 28-ACRE SITE) 

ALL THAT REAL PROPERlY SITUATED IN THE CITY AND COUNlY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

PARCEL PKS 
BEGINNING AT A POINT ON THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE), DISTANT THEREON 
NORTH 04°21'59" WEST 426.95 FEET FROM THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE); THENCE 
NORTH 85°38'01!' EAST 180.00 FEET; THENCE SOUTH 04°21'59" EAST 97.90 FEET; THENCE SOUTH 85°38'01" 
WEST 180.00 FEET TO SAID EASTERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID LINE OF ILLINOIS 
STREET, NORTH 04°21'59" WEST 97.90 FEET TO SAID POINT OF BEGINNING, CONTAINING 17,630 SQUARE 
FEET, MORE OR LESS. 

PARCEL F/G 
BEGINNING ATTHE EASTERLY TERMINUS OF THE SOUTHERLY LINE 22No STREET, DISTANT THEREON NORTH 
85°38'01" EAST 480.00 FEET FROM THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE); THENCE NORTH 
85°38'01" EAST 5.94 FEET; THENCE NORTH 55°28'14" EAST 17.91 FEET; THENCE NORTH 85°38'01" EAST 26.17 
FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH A RADIUS 328.50 FEET, THROUGH A CENTRAL 
ANGLE 11°06'07", AN ARC LENGTH OF 63.65 FEET TO THE BEGINNING OF A REVERSE CURV~ WITH A RADIUS 
OF 270.00 FEET; THENCE EASTERLY ALONG SAID CURVE, CONCAVE TO THE SOUTH, THROUGH A CENTRAL 
ANGLE OF 11° 06'07", AN ARC LENGTH OF 52.32 FEET; THENCE NORTH 85°38'01" EAST 368.74 FEET; THENCE 
SOUTH 04°21'59" EAST 174.20 FEET TO THE MOST SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN 
DEED GRANTED TOTH.ESTATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384, 
OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID SOUTHERLY LINE, SOUTH 
85°30'01" WEST 431.57 FEET TO THE MOST SOUTHWESTERLY CORNER OF SAID PARCEL; THENCE ALONG THE 
LINES OF SAID PARCEL, NORTH 25°06'47" WEST 56.46 FEET AND NORTH 42° 41'35" WEST 129.00 FEET TO 
SAID POINT OF BEGINNING, CONTAINING 82,477 SQUARE FEET, MORE OR LESS. 

PARCEL El 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20TH STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85° 38'01" EAST 1072.57 FEET; THENCE SOUTH 04°21'59" EAST 
332.09 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01" EAST 195.25 FEET; THENCE 
SOUTH 04°21'59" EAST 70.00 FEET; THENCE SOUTH 85°38'01" WEST 125.25 FEET; THENCE SOUTH 04°21'59" 
EAST 115.00 FEET; THENCE SOUTH 85°38'01" WEST 70.00 FEET; THENCE NORTH 04°21'59'' WEST 185.00 FEET 
TO SAID TRUE POINT OF BEGINNING, CONTAINING 21,717 SQUARE FEET, MORE OR LESS. 

PARCEL 21 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20TH STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85° 38'01" EAST 1272.32 FEET; THENCE SOUTH 04°21'59" EAST 
438.79 FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 04°21'59" EAST 81.30 FEET; THENCE 
SOUTH 85°38'01" WEST 108.35 FEET; THENCE NORTH 04°21'59" WEST 81.30 FEET; THENCE NORTH 85°38'01" 
EAST 108.35 FEET TO THE TRUE POINT OF BEGINNING, CONTAINING 8,809 SQUARE FEET, MORE OR LESS. 
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PARCEL E3 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22No STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85°38'01" EAST 1364.57 FEET; THENCE NORTH 04°21'59" WEST 14.20 
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59.., WEST 228.50 FEET; THENCE NORTH 
85°38'01" EAST 243.10 FEET; THENCE SOUTH 04°21'59" EAST 228.50; THENCE SOUTH 85°38'01" WEST 
243.10 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 55,548 SQUARE FEET, MORE OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTIONS IS BASED UPON THE BEARING OF N03°41'33"W 
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK 
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13). 
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LEGAL DESCRIPTION 
FOR 

CITY AND COUNTY OF SAN FRANCISCO, INFRASTRUCTURE FINANCING DISTRICT NO. 2 
PORT OF SAN FRANCISCO, SUB-PROJECT AREA G-4 (PIER 70 - 28-ACRE SITE) 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

PARCELC1A 
COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF ILLINOIS STREET, 
NORTH 04°.21'59" WEST 426.95 FEET; THENCE NORTH 85°38'01" EAST 285.50 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE NORTH 85°38'01" EAST 133.00 FEET TO A POINT HEREIN REFERRED TO AS "POINT A"; 
THENCE SOUTH 04°21'59" EAST 1.28.00 FEET; THENCE SOUTH 85°38'01" WEST 133.00 FEET; THENCE NORTH 
04°21'59" WEST 128.00 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 17,024 SQUARE FEET, MORE 
OR LESS. 

PARCELC1B 
BEGINNING AT "POINT A", AS DESCRIBED IN THE ABOVE PARCEL C1A; THENCE NORTH 85°38'01" EAST 
175.00 FEET TO A POINT HEREIN REFERRED TO AS "POINT B"; THENCE SOUTH 04°21'59" EAST 128.00 FEET; 
THENCE SOUTH 85°38'01" WEST 175.00 FEET; THENCE NORTH 04°21'59" WEST 128.00 FEET TO SAID POINT 
OF BEGINNING, CONTAINING 22,400 SQUARE FEET, MORE OR LESS. 

PARCELC1C 
BEGINNING AT "POINT B", AS DESCRIBED IN THE ABOVE PARCEL C1B; THENCE NORTH 85°38'01" EAST 79.00 
FEET; THENCE SOUTH 26°49'04" EAST H.09 FEET; THENCE SOUTH 04°21'59" EAST 115.90 FEET; THENCE 
SOUTH 85°38'01" WEST 84.00 FEET; THENCE NORTH 04°21'59" WEST 128.00 FEET TO SAID POINT OF 
BEGINNING, CONTAINING 10,722 SQUARE FEET, MORE OR LESS. 

PARCEL B 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDEj; THENCE ALONG SAID LINE OF 20TH STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85°38'01" EAST 1072.57 FEET; THENCE SOUTH 04°21'59" EAST 24.00 
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01" EAST 292.20 FEET; THENCE SOUTH 46 ° 
07'41" EAST 147.59 FEET; THENCE SOUTH 04°21'59" EAST 145.00 FEET; THENCE SOUTH 74°38'42" WEST 
20.98 FEET; THENCE SOUTH 85°38'01" WEST 363.50 FEET; THENCE NORTH 04°21'59" WEST 255.09 TO SAID 
TRUE POINT OF BEGINNING, CONTAINING 95,710 SQUARE FEET, MORE OR LESS. 

PARCELE4 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20TH STREET AND 
ITS EASTERLY·PROLONGATION, NORTH 85° 38'01" EAST 1480.67 FEET; THENCE SOUTH 04°21'59" EAST 
332.09 FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 04°21'59" EAST 159.00 FEET; THENCE 
SOUTH 72 ° 01'08" WEST 110.45' FEET; THENCE SOUTH 85°38'01" WEST 80.50 FEET; THENCE NORTH 
04°21'59" WEST 185.00 FEET; THENCE NORTH 85° 38'01" EAST 187.85 FEET TO SAID TRUE POINT OF 
BEGINNING, CONTAINING 33,357 SQUARE FEET, MORE OR LESS. 
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PARCELHl 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE NORTHERLY LINE OF 22No STREET (66 FEETWIDE);THENCE ALONG SAID LINE OF 22No STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85° 38'01" EAST 1073.57 FEET; THENCE SOUTH 04°21'59" EAST 45.80 
FEET TO SAID TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01" EAST 251.00 FEET; THENCE SOUTH 
04°21'59" EAST 174.20 FEET TO THE MOST SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN DEED 
GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384, 
OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID SOUTHERLY LINE, SOUTH 
85°38'01" WEST 251.00 FEET; THENCE NORTH 04°21'59" WEST 174.20 FEET TO SAID TRUE POINT OF 
BEGINNING, CONTAINING 43,724 SQUARE FEET, MORE OR LESS. 

PARCELH2 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22No STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85° 38'01" EAST 1364.57 FEET; THENCE SOUTH 04°21'59" EAST 45.80 
FEET TO SAID TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01" EAST 156.60 FEET; THENCE SOUTH 
04°21'59" EAST 10.00 FEET; THENCE NORTH 85°38'01" EAST 82.00 FEET; THENCE SOUTH 04°21'59" EAST 
28.00 FEET; THENCE SOUTH 18°03'22" WEST 147.34 FEET TO THE MOST SOUTHERLY LINE OF THAT PARCEL 
OF LAND DESCRIBED IN DEED GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN 
BOOK B192, PAGE 384, OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID 
SOUTHERLY LINE, SOUTH 85°38'01" WEST 182.40 FEET; THENCE NORTH 04°21'59" WEST 174.20 FEET TO 
SAID TRUE POINT OF BEGINNING, CONTAINING 3.6,917 SQUARE FEET, MORE OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTIONS IS BASED UPON THE BEARING OF N03°41'33"W 
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK 
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13). 

IFD PCLS_AREA-G4.docx 
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Attachment 2: 

Guidelines for Establishment and Use of an Infrastructure Financing District (IFD} with 
Project Areas on Land under the Jurisdiction of the San Francisco Port Commission 

(See Attached) 
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FILE NO. 130264 RESOLUTION 1'.fO. 

1 [Adoption of Guidelines for the Establishment and Use of an Infrastructure Financing District 
on Port Land] · 

2 

3 Resolution adopting Guidel'ines for the Establishment and.Use of an Infrastructure 

4 Financing District with Project Areas on Land- Under the Jurisdiction of the San 

5 Francisco Port C9mmission. 

6 

7 WHEREAS, Government Code Sections 53395-533f?8 . .47 (IFD Law) authorizes certain 

8 public agencies, including the City and County of San Francisco, to establish infrastructure 

9 financing districts (IFDs) 1o finance the-p·lanning, design, acquisition, construction, and 

10 improvement of public fac11ities meeting the requirements of IFD Law; and 

11 WHEREAS, .IFDs are formed to fadlitate the design, acquisition, construction, and 

12 improvement qf necessary public facilities and provide an alternative means of financing when 

13 local resources are insufficient; and 

14 WHEREAS, Government Code Sections 53395.8 and 53395.81 authorize the 

15 establishment of IFD.s on land 1.,mder the jurisdiction of the Port Commission of San Francisco 

16 (Port) to finance additional public facilities to improve the San Francisco waterfront and further 

17 authorizes the establishment of project areas within an IFD for the same purposes; and 

18 WHEREAS, By BoardResolution No. 110-12, adopted on March 27, 2012, and Board 

19 Resolution No. 227-12, adopted on June 12, 2012, the Board stated its intention to form a 

20 single IFD consisting of all Port land (waterfront district) with project areas corresponding to 

21 Port development projects within the waterfront district; and 

22 WHEREAS, By Board Resolution No. 66-11, adopted on February 8, 2011, the Board 

23 adopted "Guidelines for the Establishment and Use of Infrastructure Financing Districts in the 

24 /// 

25 

Mayor Lee; Supervisor Kirn 
BOARD OF SUPERVISORS 
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City and County of San Francisco," which do not apply to land owned or managed by the Port; 

and 

WHEREAS, A draft document entitled "Guidelines for the Establishment and Use of an 

Infrastructure F·inancing District with Project Areas on Land under the Jurisdiction of the San 

.Francisco Port Commission" (Port Guide!ines) setting.forth proposed policy criteria and· 

guidelines for the waterfront district is on file with the Clerk of the Board of Supe1Visors in File 

No~382~~ich is hereb~ declared to be a part of this Resolution as if set forth fully herein; 

now, therefore, be it 

RESOLVED, That the Board of Supe1Visors finds that the Port Guidelines will ensure 

that a rati<?nal and efficient process is established for the formation the waterfront district and 

project areas within it, and adopts thePort Guidelines; and, be it 

FURTHER RESOLVED, That this Resolution and the Port Guidelines will be effective 

on the date the Board of Supervisors adopts this Resolution. 

APPROVED AS TO FORM: 

DENNI~ J. HERRERA 
City Attorney 

By:~~ 
Deputy City Attorney 

Mayor Edwin Lea 
BOARD OF SUPERVISORS 
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OFFICE OF THE MAYOR 

SAN FRANCISCO 

E,DWIN M. LEE 
MAYOR 

TO: Angela C?alvillo, Clerk of the Board of Supervisors 

FROM: ~ayo.r Edwin M. Lee 91' 
RE: Adoption of Guidelines for the Establishment and Use of an lnfrastructur~ 

Financing District on Port Land 

DATE: March 19, 2013 

Attached for introduction to the Board of Supervisors is the Resolution adopting 
"Guidelines for the Establishment and Use of an Infrastructure.Financing District with 
Project Areas on Land Under the Jurisdiction of the San Francisco Port C0mmission". 

Please note this item is cosponsored by Supervisors Kim 

I request that this item be calendared in Budget and F'inance Committee. 

Should you have any questions, please contact Jason Elliott (~15) 554-5105. 

cc. Supervisor Jane Kim 

1 DR'. CARL TON 8. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFOR.NIA 94102-4681 

TELEPHONE: 143 6) 554-6141 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING . . APRIL 17, 2013 

. L~gislative Objectives 
. • The proposed resolution would adopt "Guidelines for the Establishment and Use of an Infrastructure 

Financing District (IFD) with Project Ar~as on Land under the Jurisdiction of the San Francisco 
Port Commission". The Port IFD Guidelines establish the threshold criteria that must be met in 
order to establish a Port IFD and the strategic criteria that should be considered by the Board of 
Supervisors but are not requir~d to establish the Port IFD: 

Key Points 

• State law authorizes the establishment of.a Port IFD to finance public improvement projects along 
the San Francisco waterfront. The Port IFD may finance the same types of improvement projects 
that are financed by non-Port IFDs (open space, parks, and street improvements), as well as projects 
specifi.c to the Port, including removal of bay fill, storm water manag~ment facilities, shoreline 
restoration, and maritime facility improvements. Increased property ta.X revenues resulting from 
certain Port development projects (tax increment) may be redirected from the General Fund to the 
Port IFD in order to finance public improvements, subject to Board of Supervisors approval. 

• The Board of Supervisors previously approved a resolution of illtention (1) to establish the Port IFD 
consisting of eight project areas; and (2) directing th~ Port Executive Director to prepare a finan.cing 
plan, subject to Board of ~upervisors' approval. The Port intends to submit a Port IFD financing 
plan for proposed development on Piers 30-32 and Seawall Lot 330 to the Board qf Supervisors in 
late 2014. 

• The Budget and Legislative Analyst recommends amendments to the proposed.Port IFD guidelines, 
including to Threshold Criteria 6, 7, and 8, to clarify the intent of the threshold criteria, as noted in 
the recommendations below. · 

Fiscal Impact 

• Threshold Criteria 5 requires that financing plans for each of the Port IFD project areas demonstrate 
a net economic benefit, while the City's IFD Guidelines. Previously approved by the Board of 
Supervisors require that the IFD demonstrate a net fiscal benefit to. the ·General Fund. The City's 
IFD Guidelines aclmowledge that the Port's use ofrFD law differs from the City. However, in order 
to fully disclose the fiscal impact of the Port IFD on the City's Gener3.l Fund, the proposed Port IFD 
Guidelines should be amended to require that project.area financing plans project the net fiscal 
i:inpapt to the City's General Fund, as well as the net economic benefits. 

Policy Considerations 
• Property taxes are apportioned to the Educational Revenue Augmentation Fund (ERAF), the City's 

General Fund, and other taxing entities. Under State law, in five of the Port IFD project areas, the 
ERAF portion of tax: increment may be redirected to. the Port !FD in an amount proportional to the 
General Fund portion ·of tax increment that is redirected to the Port IFD. Threshold Criteria 6 
maximizes redirection of the ERAF portion of tax incremenno the Port IFD in order to maximize 
the Port's ability to finance. public improvements. Redirecting the ERAF' s. share of tax increment 
could potentially res~t in a State General Fund cost to backfill those monies intended for education .. 

• The proposed Port IFD Guidelines will guide future Board of Supervisors' decisions on allocation 
of City a'nd ERAF tax increment. Therefore, approval, of the proposed resolution is a policy decision 
for the Board of Supervisors. 

SAN FRANCISCO BOARD OF SUPERV1SORS BUDGET AND LEGISLATIVE ANALYST 
20 . 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING APRIL 17,2013 

Recommendations 
1. Amend the proposed re~olution to request the Port to amend: 

(a) The Port IFD Guidelines to.specify that the threshold criteria must be met in order to establish a 
Port IFD or project area, and the strategic criteda should be considered. by the Board of 
Supervisors but are not required to establish a Port IFD; 

(b )Threshold Criteria 5 to require that the project area financing plan project$ th~ net fiscal impact to 
the City's General Fund, as w.ell as the net economic benefits, over the term of the Port IFD; 

( c) Threshold Criteria 6 and 7 to specify that the share of tax increment allocated ·to the City and 
ERAF is the tax rate established annually by the State for the ERAF and by the Board of 
Supervisors for the City pursuant to the California Revenue and Taxation Code; and 

(d)Threshold Criteria 8 to specify that ERAF's excess share of tax increment may not be re-allocated 
to the .City's General Fund or to ,improvements in the City's seawall and other measl(res to protect 
against sea level rise . 

. 2. Approval of the proposed resolution, as amended., is a policy decision for thy Board of Supervisors. 

MA~DATE STATEMENT AND BACKGROUND . . . . . ~-- ·< ''-.. 
-- - -

Mandate Statei:nent 

California Governmel!t Code Section 53395 et seq., which became law in 1990, authorizes cities 
and counties to establish Infrastructure Financing Districts (IFD), subject to approval by the city 
council or county board of supervisors, to finance "public capital faqilines of comrnunitywide 
significance." The definition of such .pub.lie facilities includes parks, other open space, a'nd street 
improvements. In addition, Section 53395.8 authorizes the establishment of an IFD by the Port 
of San Francisco (Port IFD) to finance additional improvement projects along the San Francisco 
waterfront, such as structural repairs and impro.vements to piers, seawalls, and wharves as well 
as historic rehabilitatiqn of and seismic and life-safety improvements to .existing buildings. The· 
establishment of a Port IFD is subject to approval by the ;Board of Supervisors. 

Background 

State Law Authorizes the Establishment of Infrastructure Financing Districts 

In order to provide alternative financing mechanisms for local jurisdictions to fund public works 
and services, State law1 authorizes cities and counties to establish IFDs within individu'al city or 
county boundaries to finance the:. 

• Purchase, construction, expansion, improvement, seismic retrofit or rehabilitation of any 
real or other tangible property with an estimated life of 15 years or longer, including 
parks, other open space, and street.frnprovements; 

• Planning and design work directly related to the purchase, construction, expansion, 
improvement, seismic retrofit or rehabilitation ofthat property; · 

• Reinibursement to a developer of a project located entirely within the boundaries of an 
IFD for any pennit expenses incurred and to offset additional expenses incurred by the 
developer in constructing affordable housing units; 

I California Government Code Section 53395 et seq. 
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• Costs incurred by a county in connection with the division of taxes collected. 

An IFD, once established with specific boundaries, obtains revenue in the same manner as 
former redevelopment districts. Assessed values on properties located within the IFD, and the 
property taxes derived from those values, are fixed at a baseline value. Increases in assessed 
value above the baseline and the associated increase in property taX, known as tax increment, 
may then be used to pay for the new public facilities that the IFD was established to pay for. 

The City's Guidelines for IFDs, "Guidelines for the ''Establishment and Use of Infrastructure 
Financing Districts in the City and County of San Francisco" were adopted by the Board of 
Supervisors on February 8, 20tl (Resolution No. 66-11). The City's Guidelines do not apply to 
an IFD on land owned or managed by the Port. The City currently has one established IFD, 
located in Rincon Hil~ which is subject to the adopted guidelines, and was approved by the 
Board of Supervisors on February 15, 2011 (Ordinance No. 19-11). 

State Law Authorizes the Establishment of an Infrastructure Financing District on 
Port Property 

State law2 authorizes the establishment of a Port IFD to finance additional improvement projects 
along the San Francisco waterfront. The additional improvement projects include removal of bay 
fill, storm water management facilities, shoreline restoration, maritime facility improvements~ 
historic rehabilitation, and other improvement projects not included in non-Port IFDs. 

A Port IFD may be divided into individual project areas, subject to Board of Supervisors 
approval. The State laws described in this report would apply to each Port project area that the 
Board of Supervisors approves? On March 27, 2012, the Board of Superv~sors approved a 
resolution of intention to establish a Port IFD (Resolution·No. 110-12), with seven project areas. 
On June 12, 2012, the Board of Supervisors amended the resolution of intention to include 
Seawall Lot 351 as the eighth project area in the Port IFD (Resolution No. 227-12). The eight 
project areas f~r the Port IFD in the amended resolution of intention are: 

1. Seawall Lot 330 (Project Area A) 

2. Piers 30-32 (Project Area B) 

3. Pier 28 (Project Area C) 

4. Pier 26 (Project Area D) 

5 . .Seawall Lot 351 (Project Area E) 

6. Pier 48 (Project Area F) 

7. Pier 70 (Project Area G) 

8. Rincon Point-South Point (Project Area H) 

The resoliltion of intention allows the Port to' establish .additional project areas in compliance 
with State law, as noted below. ' · · . 

, . . 
The previously approved resolution of intention. directs the Port Executive Director to prepare a 
financing plan, whiph is.subject to approvalof the Board of Supervisors. According to Mr. Brad 

2 California Government Code Section 53395.8 
3 CaJ.i.t:ornia Government Code Section 53395.8(g) 
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Benson, Port Special Projects Manager, the Port intends to submit a Port IFD financing plan 
associated with the proposed multi-purpose venue on Piers 30-32 and the companion mixed use 
development on Seawall Lot 330 to the Board of Supervisors in late 2014, after the City has 
completed environmental review of the proposed ptoject. 

According to State law4
, the portion of the tax increment allocated to local educational agencies, 

San Francisco Unified School District, San Francisco Community College District, and the San 
Francisco County Office of Education, rriay not be allocated to the Port IFD. The tax increment 
from other re.cipients of City' property taxes, including the Bay Area Air Quality Management 
District and Bay Area Rapid Transit District, may be allocated to the Port IFD if a resolution 
approving the financing plan is adopted by that recipient and sent to the Board of Supervis9rs.5 

Except for specified- circumstances, State Iaw6 mandates that any tax increment allocated to the 
Port IFD must be used within the Port IFD' s boundaries. hi .addition, a minimum of 20 percent of 
the tax increment allocated to the Port iFD must be set aside to be expended exclusively on 
shoreline restoration, removal of bay fill, or waterfront public access to or environmental 
remediation of the San Francisco waterfront. 

Educational Revenue Augmentation Fund Tax Increment Allocated to Port IFD in 
Specific Project Areas 

According to State Iaw7
, the Port may use tax increment generated by the five project areas noted 

below, which would otherwise be allocated to the Educational Revenue Augmentation Fund8's 
(ERAF), subject to specific limitations. Two of the five project areas - Seawall Lot 330 and Pier 
70 - were included in the resolution of intention, previously approved by the Board of 
Supervisors, 'while three of the .five project areas -Piers 19, 23, and 2? - may be proposed by the 
Port for inclusion in the Port IFD at a future date. According to Ms. Joanne Sakai, Deputy City 
Attorney, the Board of Supervisors may opt tci not allocate 'ERAF's share. of tax increment 
generated by any· of the five project areas to the Port IFD on a case-by-case basis when 
considering whether to ~pprove the proposed Port IFD financing plan. 

4 California Government Code Section 53395.8.g.3.c.i 
5 California Government Code Sectipn 53395.8.g.S. 
5 California Government Code Section 53395.8.g.3.c.ii 
7 On September 29, 2012, Assembly Bill (AB) 2259 was passed. 
8 The Educational Revenue Augmentation Fiind redirects one-fifth of total statewide property tax revenue from 
cities, counties and special districts to school and community college districts. The redirected property tax revenue is 
deposited 'into a countywide fund for schools and community colleges (ERAF). The property tax revenue is 
distributed to the counfy's ncin-basic aid schools and community colleges (i.e, school and community college 
districts that receive more than the minimum amount of state aid required by the State constitution). In 2004, the 
State approved a complex financing mechanism, !mown as the triple flip, in which one-quarter cent of the local sales 
tax is used to repay the Proposition 57 deficit financing bond; property taxes are redirected from ERAF to cities and 
counties to offset revenue losses from the one-quarter cent sales tax; and State aid offsets lbsses to school and 
community college districts' from the redi~ected ERAF fun.ds. 
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Pier 70 Project Area 

A Pier 70 .Project area may not be formed prior to January 1, 2014. According to Mr. Benson, the 
Port inten~s to submit a financing plan for the Pier 70 project area for Board of Supervisors 
consideration after it . completes environmental review of the proposed Pier 70 mixed use 
development, likely in 2015 01: 2016. The Port may allocate ERAF's share of tax increment.from 
the Pier 70 project area to the.Port IFD to fund public improvements at Pier 70. Under State law, 
the amount of ERAF's share of tax increment allocated to the Port IFD is proportional to the 
City's share of tax increment allocated to the .Port IFD.9 

· 

The Port may l.ssue debt, secured by-the· ER.AF share of tax increment from the Pier 70 project 
area for up to 20 fiscal years from the first Pier 70 debt issuance. Once any ERAF-secured debt 
issued within the Pier 70 projec~ area has been paid, ERAF's share of tax increment will be paid 
into ERAF. Beginning in the 21st fiscal year, ERAF's share of tax increment may only be used to 
meet debt service obligations for previously issued debt secured by ERA.F's allocation of tax 
increment. ERAF's share oftaX increment exceeding debt service obligations must be paid into 
ERAF. .. . 

Seawall Lot 330 and Piers 19, 23, and 29 Project Areas 

E~"s share of tax increment from Seawall Lot 330 and Piers 19, 23, and 29 may only be 
allocated to. fund (a) constructfon of the Port's Cruise Ter.mJnal at Pier 27, (b) planning and 
desigri work directly related to construction of the Port's Cruise Terminal at Pier 27, (c) future 
installatiol;ls of shoreside power facilities on Port maritim~ facilities, and (d) planning, design, 
acquisition~ and construction of improvements to publicly-owned waterfront lancis held by 
trustee agencies, such as the Natio~al Park Service, California State Parks, and City and County 
of San Francisco Departments to be used as a public spectator· viewing site for America's Cup .. 
related events. 

ERAF's share of tax increment allocated to Seawall Lot 330 and Piers 19, 23, and 29 project 
areas must be equal to the percentage of the City's share of tax increment allocated to these 
project areas and cannot exceed $1,000,000 annually. The Port must set aside a minimum of 20 
percent ofERAF's share of tax increment allocated to these project areas to pay for planning, 
·design, acquisition, and construction of improvements to waterfront lands owned by Federal, 
State, or local trustee agencies, such as the National Park Service or the California State Parks.10 

• ·': # • 

Any improvements made with ERAF's share of tax increment for the above purposes are not 
.required to be located .within the individual project areas from which ERAF's share of tax 
increment is allocated. To enable allocation of ERAF' s share of tax increment from all of the 
eligible project areas noted above, the Board of Supervisor.s would have to approve ru1 

amendment the previously approved resolution of intention to form the Port IFD· to authorize 
Piers 19, 23 and 29 as Port IFD project areas. 

9 For example, for evezy $1.00 .in Property. Taxes {not including Property Taxes designated to pay General 
Obligation bonds), $0.25 is allocated to ERAF, $0.65 is allocated to the City's General Fund, and $0.10 is allocated· 
to the other taxing eritities (SFUSD; CommunitJ. College District, BART, and Bay Area Air Quality Management 
District). If the Board of Supervisors were to ·approye 50% of the City's General Fund share of. tax increment (or 
$0.325 of$0.65), then the ERA share of tax increment is 50% (or $0.12.5 of$0.25). . · 
10 State law ·sets aside 20 percent from ERAF's tax increment in lieu of the minimum of 20 percent of the tax 
increment ailocated to the Port IFD required to .be set aside· to be expended exclusively on shoreline restoration, . 
removal of bay fill, or waterfront public access to or environmental remediation of the San Francisco waterfront 
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Maps of. the Port IFD, with specific project area boundaries defined, are provided in the 
Attachment to this report. 

- -

DETAILS OF PROPO$_ED LEGISLATION _ -- -- _ _ _ _ --
- - - - - -

The proposed resolutjon would adopt "Guidelines for the Establishment and Use of an 
Infrastructure Financing District with Project Areas on Land under the Jurisdiction of the San 
Francisco .Port Commission" (Port IFD Guidelines). The City's Capital Planning Committee 
recommended approval of the Port IFD Guidelines on January 2, 2013. 

The Port !FD Guidelines identify 10 threshold criteria and four strategic criteria. According to 
Mr. Benson, the threshold criteria must be met in order to establish a Port !FD and the strategic 
criteria should be considered by the Board. of Supervisors but are not required for the 
establishment of@. Port !FD. Because neither the proposed Port IFD Guidelines nor the proposed 
resolution define the purpose qf the threshold criteria and strategic criteria, the proposed Port 
IFD Guidelines .should be amended to specify that (1) the threshold criteria must be met in order 
to establish a Port IFD, and (2) the strategic criteria should be considered by the· Board pf 
Supervisors but are. not required for the establishment of a Port IFD, comparable to language in 
the City's Guidelines. . 

The Port IFD Guidelines are summarized below. 

Threshold Criteria of the Port IFD Guidelines 

1. Any Port IFD initially established is subject to Board of Supervisors approval and must: 

• Consist exclusively of Port property; 

• Meet the threshold criteria proposed in the Port IFD Guidelines; 

• Be accompanied oy a project area~specific financing plan that meets State law 
requirements. 

2·. Potential property annexations to the Port !FD of non-Port property adjacent to Port property 
are subject to Board of Supervisors approval and will be evaluated individually to determine 
whether to annex the non-Port property. If annexation is approved, the percentage of the tax 
increment generated by the non-Port property not used to finance Port public facilities should 
be subject to the Cify's IFD Guidelines. 

3. No tax increment will be allocated to the Port IFD without completion of environmental 
review. and recommendation for approval by the City's. Capital Planning Committee. 

4. Public facilities finaneed by tax increment in project areas and any adjacent property 
annexations approved by tlie Board of Supervisors must be consistent with: 

• State law regarding IFDs;· 

'- • The Port's WaterfyontLand Use Plan; 

• Any restrictions qn Port land use pursuant to the Burton Act; 

• The Port's I 0-Y ear Capital Pian. 

5 .. The Port must .demonstrate that the project area will result in a net economic benefit to the 
City in the project area-specific financing plan by including: 

. . 
SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 

25 

772 



BUDGET AND FINANCE SUB-COMMITTEEMEETlliG APRIL 17, 2013 

• Total revenue that the General Fund is projected to receive; 

• Total number of jobs and ~ther economic development benefits .the project is expected to 
produce .. 

6. When an allocation ofERAF's share of tax increment, identified in the Port IFD Guidelines 
as $0.25 per $1.00 in tax increment, is authorized under State law, the City, subject to Board 
of Supervisors approval, should maximiz~ such contributions to those project areas by 
allocating the maximum amount of City tax increment to those areas, identified in the 
Guidelines as $0.65 per $1.00 in tax increment. As previously noted, ERA.F's share of tax 
increment is authorized for allocation within the Seawall Lot 330, Pier 19, Pier 23, Pier 29, 
and Pier 70 project areas. 

7. Tax _increment amounts based on project area-specific financing plans for project areas are 
subjec~ to approval by the Board of Supervisors and should be sufficient to enable the :Port to: 

• Obtain fair market rent for Port leases after build-out of the project area;. 

• Enable propo~ed development projects to attract ¢quity; 

• Fund debt service and debt. seni'ice coverage for any bonds issued in public facilities 
financed by tax increment in Port.IFD project areas; 

• Fund the Port's administrativ.e costs· and authorized public facilities with available 
revenue on a pay-as-you-go11 basis. · 

8. Excess tax increment not required to fund public facilities in project areas will be allocated to 
either (a) the City's General Fund, (b) funding improvements to the City's seawall~ or (c) 
protecting the City against sea level rise, as allowed .by State law, contingent upon Board of 
Supervisors approval. · · 

9. The ~ort will include pay-as-you-go. tax increment revenue allocated to the project area in the 
Port's Capital Budget if the Port issues revenue bonds to be repaid by tax increment revenue 
generated in one or more Port project areas in order to provide debt service coverage for Port 
revenue bonds as a s.ource of funding. 

10. The Port is required to identify sources of funding to construct, operate and maintain public 
facilities by project area tax increment in the project_ area-specific :financing plan. 

$trate~ic Criteria of the Port I FD Guidelines 

The four strategic criteria for the Board of Supervisors to consider, when approving the Port IFD, 
provide guidance in the appropriate use ~f Port IFD financing and in -the selection of projects 
within the Port IFD. These ~trategic criteria are: 

• Port IFD financing should be used for public facilities serving Port land where other Port 
monies.are insufficient; 

• Port IFD financing should be used to leverage no:D...,City resources, such as any additional 
regional, State, or Federal funds that may be available; 

• The Port should continue utilizing the "'best-practices' citizen participatiOn procedures12 

to help establish priorities for public facilities serving Port land;· 

11 Pay-as-you"go is a method offinancing expenditures with funds that are ~urrently available rather than borrowed. 
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• The Port, the Mayor's Budget Office and the Controller should collaborate to conduct 
periodic nexus ·studies. every ten years, at minimum, to examine whether the cost of basic 
municipal serviees, such as services provided by the Fire and Police Departments, are 
covered by the sum of the portion of property taxes the City receives from Port land, 
hotel, ·sales, payroll or gross receipts taxes, and any other taies the City receives from 
Port land, and any other revenues that the City receives from Port land. 

FISCAL ANALYSIS · -~ 

While there is no direct fiscal impact of the proposed resolution to adopf the Port's Guidelines 
for Establishment and Use of an Infrastructure Financial District with Project Areas on Land 
under the Jurisdiction of the Port Commission, there are criteria within the Port IFD Guidelines 
that may have :fiscal impacts to the Port and the City. 

Threshold Criteria 5 Requires Net Economic, Not Fiscal, aenefit to the City 

Threshold Criteria 5 requires that 1;he project area financing plan demonstrate a net economic. 
benefit to the City that, over the term of the project area, includes the (a) total estimated f!.ffiOUnt 
of revenue to the City's General Fund; and (b) n.umber of jobs and other economic development 
benefits. In contrast, the City's IFD Guidelines require that the IFD provide a net fiscal benefit 
over the 30-year term of the IFD, "gull!anteeing that there is at least some gain to' the General 
Fund in all ·circumstances", In addition, State law13 requires only an analysis of costs and 
revenues to the City. 

Threshold Criteria 5 states that the project area :financing plan should be similar to findings of 
fiscal responsibility and feasibility reports prepared in accordance with Administrative Code 

. Chapter 29. Administrative Code Chapter 29 requires more detailed eval'uation of fl.seal benefits 
to the City than required by the proposed Port IFD Guidelines, including direct and indirect 

, financial benefits to the City, project construction costs, available funding to pay project costs, 
ongoing maintenance and operating costs, and debt service costs. 

The City's IFD Guidelines acknowl~dge that the Port's use ofIFD law diffets from the City in 
that the Port intends to build infrastructure to attract private investment to create jobs, small 
l;msiness, · waterfront visitors and other growth, and therefore would not necessarily be 
"predicated on up-zon,ings14 that result ip net fiscal benefits to the General Fund". However, in 
order to fully disclose the fiscal impact of the Port IFD on the City's General Fund, the Budget 
and Legislative Analyst recommends that the proposed Port IFD Guidelines be amended . to 
require that the project area financing plan project the net fiscal impact to the City's General 
Fund, as well as the net economic benefits, over the telTil of the Port IFD. 

12 Best praetiC?Cs citizen °participation procedures include regular publicly-noticed meetings of waterfront advisory 
committees to support ongoing communication with neighborhood' and waterfront stakeholders as well as 
community planning processes for major waterfront open space, maritime, and development project opportunities. 
and needs. 
13 California Government Code Section 53395.8.g.3.c.vii 
14 "Up-zonings" are increases in height, bulk or density, allowing increased development. 
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Threshold Criteria 6 and 7 Refer to Specific Tax Increment Percentages Which are 
Subject to Change 

Threshold Criteria 6 and 7 refer to .specific property tax. rate allocations, as they are currently 
allocated. The Citj's property tax allocation is referred to in specific numeric terms as $0.65 per 
$1.00 in tax increment and ERAF's Property Tax allocation is referred to as $0.25 per $1.00 D,i 
tax increment. How~ver, future State law may change these property tax allocations. In addition, 
these property tax all0cations are subject to approval by the State for ERAF and by Board of 
Supervisors for the City on an annual basis. Therefore, the Budget ·and Legislative Analyst 
recommends th.at Threshold Criteria 6 and 7 specify that the share of tax increment allocatt?d to 
the City and ERAF is the tax rate established annually by the State for ERAF ·and by the Board 
of Supervisors for the City pursuant to the California Revenue and Taxation Code. ' 

'' . 
Threshold Criteria 8 Does Not Specify ERAF's Excess Share of Tax Increment 

May Not be Re-Allocated to the City's General Fund 

Threshold Criteria 8 states that excess tax increment not required to fund project area-specific 
public facilities should be allocated to the General Fund or to improvements in the City's seawall 
and other measures to protect against sea level rise. However, Threshold Criteria 8 does not 
specify that ERAF' s excess share of tax increment may not be diverted in the manner outlint?d by 
Threshold Criteria 8. State law contains specific restrictions for how· ERAF's share of tax 
increment may be used, as described in the Background Section of this report. Therefore, the 
Budget and Legislative Analyst recommends that Threshold Criteria 8 should. specify that ERAF 
tax increment may not be re-ailocated to the Cify's General Fund or to improvements in the 
City's seawall and other measures to protect against sea level rise. 

POLICY CONSIDERATIONS - - -

State Law Allows ERAF Tax Increment Intended. to Fund Local Education to be 
used to Fund Construction of the Pier 27 Cruise Terminal and Development at 

Pier70 

As previously noted, ERAF's share of tax increment may be allocated to five project areas within 
the Port IFD and used for limited purposes. Threshold Criteria 6 specifies ·that the City should 
maxiinize ERAF contributions in designated proj~ct areas by allocating· the maximum City 
contribution to those same project areas.15 The rationale for maximizing ERAF contributions is 
to m~imize the Port's ability to pay .for development_ of public infrastructur~ along the Port,' 
such as the Cruise Terminal at Pier 27. Such allocations are subject to Board of Supervisors 
approval for each individual project area. 

According to the Senate Appropriation Committee's fiscal summary of the State law, diverting 
ERAF' s share of tax ,increm~nt could potentially result in a State General Fund cost to backfill 
those_ monies intended for education. However, the potential State General Fund cost is unknown 
becaus~ the economic activity that would be generated absent a Port IFD is unclear. 

15 ERAF's share of tax increll?-ent is allocated in proportion to the percentage of City tax increment allocated to the 
designated project areas. · 

· SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 

28 

775 



BUDGET AND°FINANCE ISUB-COMMIT'l'EEMEETING APRIL 17, 2013 

Approval of the Proposed Resolution is a Policy Decision for the Board of 
· Supervisors 

The proposed Port IFD Guidelines will guide future Board of Supervisors' decisions on 
allocation of City and ERAF tax increment. Therefore, approval Oftb.e proposed resolution ·is a 
policy decision for the Board of Supervisors. 

. -

RECO~MENDATIONS _ ~ - - -.: , ___ -. -_. 

1. Amend the propos~d resolution to request the Port to amend: 
(a) The Port IFD Guidelines to specify that the threshold criteria must be met in order to 

establish a Port IFD or· project area, and the strategic criteria should be considered by the 
Board of Supervisors but are not required to.establish a Port IFD; 

(b) .Threshold Criteria 5 to require that the project-area financing plan projects· the net fiscal 
impact to the City's General Fund, as' well as the net economic benefits, over.the term of 
the Port IFD; 

(c) Threshold Criteria 6 and 7 to specify that the share of tax increment allocated to the City 
and ERAF is the tax rate established annually by the State for the ERAF and by the 
Board of Supervisors for the City pursuant to the California Revenue and Taxation Code; 
and 

(d) Threshold Criteria 8 to specify that ERAF's excess share of tax increment may not be re
allocated to the City's General Fund or to improvements in the City's seawall and other 
measures to protect against sea level rise. 

2. Approval of the proposed resolution, as amended, is a .policy decision for the Board of 
Supervisors. · 

... 
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. .@evised 4/16/13 per Budget Analyst's recommendations) ___ ~ __ -: ______ "':: - >=F=o=rma=tte=cl:=F=ont=:=N=o~t B=o=ld=======< 

Format:tecl: Font: Not Bold 
Threshold Criteria: The followin1< Threshold Criteria must be met to establish an infrastructure 
financing district (IFD) or project area on Port land. 

1. At formation, limit waterfront districts and project areas to Port land. Consistent with 
California Infrastructure Financing District (IIl.Q1-law (Gov. Code § § 53395-53398.47)__Qfil 
law), the City may form an IFD consisting only of land under the jurisdiction of the San 
Francisco Port Commission (Port) without an election (waterfront district). The formation of 
a waterfront district consisting of all Port land with project areas corresponding to Port 
development projects within the waterfront district1 will be subject to the criteria in these 
Guidelines for Establishment and Use of Infrastructure Financing Districts and Project 
Areas on Land under the Jurisdiction of the San Francisco.Port Commission (Port 
Guidelines). Tne City will consider allocating property tax increment from a project area to 
the waterfront district when the Port submits a project area-specific infrastructure financing 
plan that specifies: (a) the public facilities to be financed by tax incl<)ment2 generated in the 
project area; (b) the projected cost of the proposed public facilities; (c) the projected amount 
·of tax increment that will be generated over the term of the project area; (d) the amount of tax 
increment that is proposed to be allocated. to the IFD to finance public facilities; and (e) any 
other matters required under lFD law. . 

2. Consider requests to annex non-Port land to a project area on a case-by-case basis. If 
an owner of non-Port land adjacent to a project area petitions to add the adjacent property to 
the project area in accordance with the IFD law, the City will consider on a case-by-case 
basis: (a) whether to annex the non-Port property to the project area to assist in financing 
public facilities; and (b) the extent to which tax increment generated by the non-Port land but 
not used for Port public facilities should be subject to the Guidelines for the Establishment 
and Use of bfrastructure Financing Districts in the City and County of San Francisco (City 
Guidelines). · 

3. Require completion of environmental review and the affirmative recommendation of 
the Capital Planning Committee before approving any infrastructure financing plan 
that allocates tax increment from a project area. The City may fonn the Port-wide 
waterfront district without allocating tax increment to the waterfront district The City will 

In according with Board of Supervisors intent as siated in Board Re.•olution No. 110-12, adopted on March 27, 2012, and Board Resolution 
No. 227-12, adopted on June 12, 2012. These Port Guidelines will apply even if llte Board later decides to create multiple IFDs on Port land, 
rather than a single wmerfront districl. 
2 

lFD law generally authorizes certain classes of public facilities lo be financed lhrough JFDs. Tue Lcgislalllre has broadened the types of 
authorized public facililies for waterfront dislricts to include: (!) remediation of hazardous mnterials in, on, under, or around any real or tangible 
property; (2) seismic and life-safety improvements to existing buildings; (3J rehabilitation, restoration, and p~crvation of structures, buildings, 
or other facilities having special historical, architectural, or aesthetic interest or value and that are listed on !he National Register of Historic 
Places, are eligible for listing on lhe National Registet of Hktoric Places indtvidually or because of their !ocarlon within an eligible regiltered 
historic dislrie~ or are listed on a state or local register of historic landmarks; (4) strUcturai repairs and improvements to piers, seawalls, and 
wharves, and inslllllatlon of piles; (5) removal of bay fill; (6) stormwatcrmanage!llCnl; facilities, other utility infrastructure, or public opeoCspace 
improvements; (7) shoreline restoration; (8) other repairs and improvements to maritime facilities; (9) planning and design work that is directly 
related to any public facilities authorized to be financed by a waterfront dis Irie~ (I 0) reimbursement payments mudo to the California 
Infrastructure and Economic Development Bank in accordance with !FD law; (11) improvements, whiCh may be publicly owned, to protect 
against potentiai sea level rise; (12) Port mnritime facilities at Pier 27; (13) shoreside power installations at POrt maritime J!cilities; and 
(14) improvements to publicly-owned waterfront lands used as public speclator viewing sites for Americii.' s Cup activities in San Francisco. Gov. 
Code§§ 53395.3, 53395.S(d), and 53395.S!(c)(l). · 
3 

Adopted on February 8, 2011, by the Board of SupervisOtS Resolution No. 66-11. Th~ City Guidelines do not apply to IFDs on land owned 
or mana~ed by the Pon. · 
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not approve an infrastructure fu).ancing plan that would allocate property tax increment to the 
waterfront district from any project area, however, until the following have occurred: (a) the 
City has completed environmental review of the proposed development project associated 
with the project area and any proposed public facilities to be financed with property tax 
increment from the project area; and (b) the Capital Planning Committee has recommended 
approval of the related infrastructure financing plan. 

4. Public facilities financed by tax increment must be consistent with applicable laws, 
policies, and the Por,t's capital plan. Project areas in the waterfront district·must finance 
public facilities that are consistent with: (a) IFD law; (b) the Port's Waterfront Land Use 
Plan; (c) any restrictions imposed by the public trust for commerce, navigation, and fisheries, 
the Burton Act (stats. 1968, ch. 1333), or other applicable statrite; and (d) the Port's IO-Year 
Capital Plan, all as in effect on the date the City approves any project area infrastructure 
financing plan. 

5. The Port must demonstrate the net fiscal impact of the proposed project area on the Citv's 
General Fund and show that the project area will ·result in a net economic benefit to the 
City, including the Port. The Port must include in the infrastruc.ture financing plan for each 
project area: (a) the total amount of revenue that the City's General Fund is projected to 
receive and the projected costs to the City's General Fund over the term of the project area; 
and (b) the number of jobs and other economic development benefits that the project assisted 
by the waterfront district is projected to produce over the term of the project area. The 
projections in the infrastructure financing plan should be similar to those prepared to 
demonstrate that certain projects are fiscally feasible and responsible in accordance with 
Administrative Code Chapter 29 and include projections of direct and indirect financial 
benefits to tbe City. construction costs. available fi.mdin!! to pay project costs. ongoing 
operating and maintenance costs. and debt service 7 · 

6. Where applicable, lilaXimize State contributions to project areas through matching City 
contributions. IFD law authorizes the allocation of the State's share of property tax 
increment to certain Port project areas in proportion to the City's allocation of tax increment 
. to ¢.e Port project area to assist in financing specified Port public'facilities, such as historic 
preservation at Pier 70 and the Port's new.James R Herman Cruise Terminal at Pier27. 
When an allocation of the State's share of property tax increment to a Port project area is 
authorized under IFD law, the City will allocate to the waterfrqnt district the amount of tftx 
increment frqm the project area that will maxitnjze the amount of the State's tax increment 
that is available to fund authorized public facilities. In accordance with the.California 
Revenue and Taxation Code. the Board of Supervisors annually approves the share of City 
property tax dollars allocated to the City ($0.646 in FY 2012-2013). and the State annually 
approves the State's share of City property tax dollars ($0.253 in FY 2012-2013 ). To 
maximize State contributions to project areas tbrowm matching City contributions in project ___ --{Formatted: Font: Not Bold 
areas where the City's use of the State's share is authorizedd&oo, the City would budget «i; 
to $0.90 per the sum of all oftbe City's share of property tax dollars from the r;>roject area 
ilus all of the State's share of£r°!i~tax dollars from theiij1{ilect area (i.e., the sum of 
-0.65 of tax ieeremeat a:HoeaHi 13--< th City to ilie waterfro-t -=s!riet frem lbe project area 
atld the State's share of tax ifleremeRt), until the earlier to occur of: (a) full financing of the 
authorized public facilities by tax increment; or (b) the allocation to-the waterfront district of 
the full amount of tax increment from the project area authorized under the approved 
infrastructure financing plan. 

7. Determine the amount of tax increment to be allocated to the waterfront district from a 
project area in relation to project economics. The City will consider approving 
infrastructui:e fmancing plans for Port project areas that-provide for allocations of tfl* 
hm·6ffieat of up to $0.65 perup to the sum of property tax dollars allocated to the City from 
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the project area in accordance with tax rates established annually by the Board of Supervisors 
· for the City. or, where permitted by IFD law, the smn of the City's share of oroperty tax 

dollars from the project area $0.65 of tax ineremeBt so that, in eombinatioa with plus 
Statethe State's share of property tax dollars from the project area as established annually by 
the State's share of tax isereB'l:eiit, the tota:I allocated is ap to $0.90 per property tax dollar, to 
fund authorized public facilities necessary for each proposed development project Each · 
infra:structure financing plan must include projections of the amount of tax increment that 
will be needed to fund necessary public facilities. The allocation ~hould be sufficient to 
enable the Port to: (a) obtain fair marlcet rent for Port grounji leases after build-out of the 
project area; and (b) enable proposed development'projects to attract private equity. No tax 
increment will be used to pay a developer's return on equity or other internal profit metric in 
excess of limits imposed by applicable state and federal law; the IFD law currently measures 
permissible developer return by reference to a published bond index and both the State 
Mello-Roos Community Facilities Act and federal tax law require a return that is consistent 
with industry standards. The Board of Supervisors in its discretion may allocate additional 
tax increment to other public facilities serving the waterfront district that require funding. 

An approved infrastructure financing plan will state the City's agreement that, for any debt 
secured by tax increment allocated to the waterfront district from a project area to finance 
authorized public fil.cilitie{l, the City will disburse tax increment to the waterfront district 
from the project area in amounts sufficient to fund: (a) debt service and debt service coverage 
for bonds issued under IFD law (Il,1D Bonds), bonds ~sued under the Mello-Roos 
Community Facilities Act of 19824 (CFO Bonds), and other forms of indebtedness that the 
Port is authorized to issue to fund public facilities authorized to be financed in the . 
infrastructure financing plan to the extent not funded ·by special tax levies; and (b) costs of 
administration and authorized public faciliti.es on a pay-as-you-go basis. 

8. Use excess tax increment for citywide purp!Jses. Any portion of the City's share of'.('.ptx 
increment that the City allocated to the waterfront district.from the project area but that is not 
required to fund eligible project-specific public facilities will be re-allocated to the City's 
General Fund or to improvements to the City's seawall and other measures to protect the City 
against sea level rise or other foreseeable risks to the City's waterfront Under IFD law. any 
portion of the State's share of tax increment not needed to fund eligible public facilities 
reverts to the State and may not be re-allocated for citywide purposes. 

9. Port Capital Budget. If the Port issues Port revenue bonds (instead of CFO Bonds or IFD 
Bonds) to be repaid by tax increment revenue generatt;d in one or more Port project areas, to 
further the purposes Port Commission Resolution No. 12-22 adopting the Port's Policy for 

· Funding Capital Budget Expenditures, the Port will include annually in its Capital Budget 
any tax increment revenue allocated to the waterfront district from the project area to provide 
debt service coverage on any Port revenue bond debt payable from tax increment. 

10. Require each project area infrastructure finaiicing plan to identify sources of funding 
to construct; operate, and maintain public facilities financed by project area tax 
increment. Tax increment will be allocated to the waterfront district from a projeet area 
under a project area irifrastructure financing plan only if the Port has identified anticipated 
sources of funding to construct, operate, and maintain any public facilities to be financed 
with project area tax increment. _Examples of acceptable sources for operation and 
maintenance are: (a) private financing mechanisms, such as a homeowners association 
assessm~nt; (b) a supplemental special tax levied by a community facilities district formed 

4 
Gov. Code§§ 553311-53368.3 (Mello-Ross Act). 
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under the Mello-Roos Act or assessments levied by a co!IlIDunity benefits district; and (c) the 
Port's maintenance budget or other allocation of the Port Harbor Fund. 

~!a~~~c a c;~~~ ~: ;o~:C~=~~r~ ~~ ~~e ~o-a~~ ~f_ s_u:~~~s-o~~ ~~~a:~ ~~t_r:_u~~e~ -~ ___ ~ ~ - -1 ~:!~: Keep with next, Keep lines 

- - -{ Formatted: Font Not Boid, No underline 
Use Port IFD financwg for public facilities serving Port land where other .Port moneys 
are insufficient. Port IFD financing should be used to finance public facilities serving Port 
land when the Port does not otherwise have sufficient funds. 

Use Port IFD financing to leverage non-City resources. Port IFD financing should be 
used to leverage additional regional, state, and federal.funds. For example, IFD funds may 
prove instrumental in securing matching federal or state dollars for transportation projects. 

Continue the Port's "best~practices'~:citizen participation procedures to help establish 
priorities for public facilities serving Port Ian~ .. Continue to use the Port's "best
practices" citizen participation procedures to: (a) establish community and municipal 
priorities for construction of infrastructure serving Port land; and (b) ensure that 
infrastructure financing plans for Port project areas provide financing to help the Port and the 
City meet those priorities. 

The Port, the Mayor's Bndget Office, and the Controller should collaborate to conduct 
periodic nexus studies. No less than every ten years, the Port, the Mayor's Budget Office, 
and the Controller should collaborate on a nexus study. The nexus analysis will examine 
whether the cost of basic municipal services provided to Port property, such as services 
provided by the Fire and Police Departments, is covered by the sum of: (a) the portion of 
property taxes the City receives from Port land that is not allocated to the waterfront district; 
(b) hotel, sales, payroll or gross receipts, and any other taxes the City receives from Port 
land; and (c) any other revenues tha! the City receives from Port land. 
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Draft 
Guidelines for the Establishment and Use of an 

. Infrastructure Financing District with Project Areas on . 
Land under the Jurisdiction of the San Francisco Port Commission 

Threshold Criteria: 
. . 

1. At formation, limit waterfront districts and project areas to Port land~ Consistent with 
California Infrast;ructure Financing District (IFD) law (Gov. Code §§ 53395-53398A7), the 
City may f~rrn an IFD consisting only ofland under the jurisdiction of the San Francisco Port 
Commission (Port) without an election (waterfront district). The formation of a waterfront 
district consisting cif all Port land with project areas corresponding to Port development 
projects within the waterfroi;it district1 will be subject to the criteria in these Guidelines for 
Establishment and Use of Infrastructure Financing Districts and Project Areas on Land 
under the1Jurisdiction of the San Francisco Port Commission (Port Guidelines). The City 
will consider allocating property tax ~ncrement from a project area to the· waterfront district 
when the Port submits a project area-specific in.fulstructure financing plan that speeifies: 
(a) the public facilities to be financed by tax increment2 generated in the project area; (b) the 
projeeted cost of the proposed public facilities; (c) the projected amount of tax increment that 
will be generated over the term of the project area; ( d) the amount of tax increment that is 
propos~ to be allocated to the IFD to finance public facilities; and ( e) any other matters 
required under IFD law. 

2. Consider requests to annex non-Port land to a project area on a case-by-:case basis. If 
an owner of non-Port land adjacent to a project area petitions to add the adjacent property to 
the project area in accordance with the IFD law, the City will consider on a case-by-case 
basis: (a) whether to annex the non-Port property to the project area to assist in financing 
public facilities; and .(b) the extent to which tax increment generated by the non-Port land but 
not used for Port public f~ilities ·should be subject to the Guidelines for the Establishment 
and Use of hprastructure Financing Districts in the C.ity and County of San Francisco (City 
Guidelines). . . 

3. Require completion of environmental review and the affirmative recommendatio:n of 
the Capital Planning Committee before approving any infra.structure f'mancing plan 
that allocates tn increment from a project area. The City may form the Port-wide 
waterfrQnt district without allocating tf!X increment to the waterfront district. The City will 
not approve an infrastructure financing plan that would allocate property tax increment to the 

. l In according wi1h Board of Supervisors intent as stated in B~ard Rl:solution No. 110-12, adopted on March 27, 2012, and Board Resolution 
No. '217-12, adopted on June 12, 2012. These Port Guidelines will apply even if the Board later decides to create multiple IFDs on Port land, 
rather than a single waterfront district · 
2 

lFD law generally authomes certain.classes of public facilities to be financed through IFDs. The Legislature has broadened the types of 
authorized public facilities for waterfront districts to include; (1) remediation ofha,zardous materials in, on, under, or around any real or tangible · 
property; (2) seismic and lifu..safely improvements to existing buildings; (3) rehabilitation, restoration, and preservation ofsl):Uctures, buildings, 
or other fiicilities having special histori~al. architectural, or aesthetic interest or value and that are 1'5ted on the Natioital Register of Historic 
Places, are eligible for listing on ihe National Register of Historic Places individually or because of their. location within an eligillle registered 
historic district, or are listed on a slate or local register ofhistoric landmarks; (4) structural repairs and improvements to piers, seawalls, and·, 
wharves, and installation of piles; (5) removal of bay .fill; (6) stonnwater management facilities, other utility inftastructure, or public open-space 
improvements; (7) shoreline restoration; (8) other repairs and improvements to maritime fiicilities; (9) planning and design work that is directly 
related to any public fiicilities authorized to be financed by a waterfront district; (10) reimbursement payments made to the California 
Infrastructure and Economic Development Bank in accordance with lPD law; (11) improvements, which may be publicly owned, to protect 
against potential sea level rise; (12) Port maritime facilities at Pier 27; (13) shoreside power installations at Port maritime facilities; and 
(14) improvements to publicly-owned waterfront lands used as public spectatorvieWing sites for America's Cup activities in San Francisco. Gov. 
Code§§ 53~953, 53395.S(d), and 53395.&l(c)(l). ; 
3 

Adopted on February 8, 2011, by the Board of Supervisors Resolution No. 66-11. The City Guidelines do not apply to IFDs on land owned 
or managed by the Port 
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waterfront district from any project area, however, until the following have occurred: (a) the 
City has completed environmental review of the proposed development project associated 
with th~ project area and any proposed public facilitiesto be financed with property tax 
increment from the project area; and (b) the Capital Planning Committee has recommended 
approval of the related infrastructure ·financing plan. · 

4. Public facilities financed by tax increment must be consistent with applicable laws, 
policies, and the Port's capital plan. Project areas in the waterfront district must finance 
public.facilities that are consistent with: (a) IFD law; (b) the Port's Waterfront Land Use 
Plan;· ( c) any restrictions imposed by the public trust for commerce, navigation, and fisheries, 
the Burton Act (stats. 1968, ch. 1333),"or other applicable statute; and ( d) the Port's 10-Year 
Capital Plan, all~ in effect on the date the City approves any project area infrastructure 
financing plan. · 

5. The Port must demonstrate that the project area will result in a net economic benefit to 
the City, including the Port. The Port must include in the infrastructure financing plan for 
ea<?h project area: (a) the total amount of revenue that the City's General Fund is projected to 
receive over the term of the project area; and (b) the number of jobs and other economic 
development benefits that the project assisted by the waterfront district is projected to. 
produce over :the term of the project area. The projections in the infrastructure financing plan 
should be similar to those prepared to demonstrate that certain projects are fiscally feasible · 
and responsible in accordance with Administrative Code Chapter 29. 

6. Where applicable, maximize State contributions to project areas through matching City 
contributions. IFD law authorizes the allocation of the· State's share of property tax 
increment to certain Port project areas in proportion to the City's allocation of tax increment 
to the Port project area to assist in financing specified Port public facilities, such as historic 
preservation at Pier 70 and the Port's new James R. Herman Cruise Terminal at Pier 27. 
When an allocatiqn of the State's share of property tax increment to a Port project area is 
authorized under IFD law, the City will allocate to the waterfront dismct the amount of tax 
increment from the project area that will maximize the C)ill.ount of the State's tax increment 
that is available to fund authorized public facilities. To do so, the City would budget up to 
$0.90 per property tax dollar (i.e., the sum of $0.65 of tax increment allocated by the City to 
the waterfront district from the.project area and the State's share of tax increment), until the 
earlier to occur of: (a) full financing of the authorized public facilities by tax increment; or 
(b) the allocation to the.waterfront district of the full amount of tax increment from the 
project area authorized µnder the approved 41frastructure :financing plan. 

7. Determine the amount of tax increment to be allocated to. the waterfront district from a 
project area in relation to project economics. The City will consider approving 
in:frastrricture financing plans for Port project areas that provide for allocations of tax 
increment of up to $0.65 per property tax dollar, or, where permitted by IFD law, $0.65 of 
tax increment so that, in.combination with:State's share of tax increment, the total allocated 
is up to $0.90 per property tax dollar, to fund authorized public facilities necessary for each 
proposed development project.. Each infrastructure financing plan must iriclude projections 

·.of the amount of.tax increment that will be needed to fund necessary public facilities. The 
allocation should be sufficient to enable the Port to: (a) obtain fair market rent for Port 
ground leases after build-out of the project area; and (b) enable proposed development 
projects to attract private equity. No tax increment will be used to pay a developer's return 
on equity or other internal profit metric in excess of limits imposed by applicable state and 
federal law; the IFD law currently measures permissible developer return byTeference to a 
published bond index and.both the State Mello~Roos Community Facilities Act and federal 
tax law require a return that is consistent with industry standards. The Board of Supervisors 

2 

788 



11-

in its discretion may allocate additi0nal tax increment'to other public facilities serving the 
waterfront district that require funding. 

An approved infrastructure financing plan will state the City's agreement that, for any debt 
secured by tax increment allocated to the waterfront district from a project area to finance 
authorized public facilities, the City will disburse tax increment to the waterfront district 

· from the project area in amounts sufficient to fund: (a) debt service anq debt service coverage 
for bonds issued under lFD law ~D Bonds), bonds issued under the Mello-Roos 
Community Facilities Act of 19824 (CFD Bonds), and other forms of indebtedness that the 

. Port is authorized to issue to fund public facilities authorized tp be financed in the . 
infrastructure :financing plan to the extent not funded by special tax levies; and (b) costs of 
administration and authorized public facilities on a pay-as-you-go ha.Sis. 

8. Use excess tax increment for citywide purposes. Tax increment not reqtlired to fund 
.eligible project-l?pecific public facilities will be allocated to the Cit)r's Gene:ral F~md or to 
improvements to the City's seawall and other measures to protect the City against sea level 
rise or other foreseeable risks to the City's waterfront 

9. Port Capi~al Budget. .If the Port issues Poit revenue bonds (instead .of CPD Bonds or IFD 
Bonds) to be repaid by tax increment revenue generated in one or µlore Port project areas, to 
further the purposes Port Commission Resolu,tion No. 12-22 adopting the Port's Policy for 
Funding Capital Budget Expenditures, the Port will include annually in its Capital Budget 
any tax increment revenue allocated to the waterfront district from the project area to provide 
debt service coverage on any Port revenue bond debt payable from tax increment. 

10. Require each project area infrastructure financing plan to identify sources of funding 
to construct, operate, and maintain public facilities :financed by project area tax 
increment. Tax. increment will be allocated to the waterfront district from a project area 
under a project area infrastructure financing plan only if the Port has identified anticipated 
sources of funding to construct, operate, and maintain any public facilities to be :financed 
with project area tax increment Examples of acceptable sources for operation and 
maintenance are: (a) private financing mechanisms, such as a homeowners associ1ttion 
assessment; (b) a supplemental special tax levied by a community facilities district formed 
under the Mello-Roos Act or assessments levied by a community benefits district; and (c) the 
Port's maintenance budget or other allocation of the Port Harbor Fund. · 

Strategic· Criteria 

• Use Port IFD financing for public facilities serving Port land where other Port moneys 
are insufficient. Port IFD financing should be used to finance.public.facilities serving Port 
land when the Port. does not otherwise have sufficient funds. · 

• Use Port IFD financing to leverage non-City resources. Port IFD financing should be 
used to leverage additional regional, state, and federal.funds. For example, IFD funds may 
prove ~ental in securing matching federal or. state dollars for transportation projects. 

• . Continue.the Port's "best-practic~s" citizen.participation procedures tO help establish 
. priorities for public. facilities serving Port land. Continue to use the Port's "best
practices" citizen participation procedures to: (a) establish community and municipal 
priorities for construction of infrastructtire serving Port land; and (b) ensure that 

4 
Gov. Code§§ 553311-53368.3 (Mello-Ross Act). 
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infrastructure :financing plans for Port project areas provide financing to help the Port and the 
City meet those priorities. · 

• The Port,- the Mayor's Budget Office, and the Controller should collaboi:ate to conduct 
periodic nexus studies. No less than every ten years, the Port, the. Mayor's B:udget Office, 
and the Controller should collaborate on a nexus study. The nexus analysis will examine 
whether the cosfof basic municipal services provided to Port property, such as services 
provided by the Fire and Police Departments, is covered by the sum of: (a) the portion of 
property taxes the City receives from Port land that is not allocated to the waterfront district; 
(b) hotel, sales, payroll or gross receipts, and any other taxes the City receives from Port 
land; and. ( c) aily other reve1;mes that the City receives from Port land. 
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CITY POLICY FOR PORT IFD 
BOARD O·F SUPERVISORS Bu·oGET CO·MMITTEE 
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IN,fRASTRUiCTURE f INANCIN:G DISTRICTS 

A city or county may form an Infrastructure Financing District (technically a 

separate political subdivision) to finance public improvements like new 

streets, .utility infrastructure and parks. 

The method of financing - tax increment - is similar to redevelopment, 
wbere growth in property taxes may be captured for periods of up to 45 
years, except that in most cases, only l~cal prop~rty tax may be captured . 

Tax increment may be used to pay for infrastructure via the sale of bonds, 

or on a Ray-as-you go basis. 

Port IFDs are structured to provide different types of public benefits than 
redevelop.ment, which focused on of.fordable housing. By state law, 20°/o of 
the Port IFD tax incre1ment must be spent on parks, Bay access and fill 
removal and environmental remediation. 



PORT 10 YEAR 
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lf.D LEGISLATIVE EFFORTS 

•· S.B· lOS-5 (2005) ~Authorized the Board of 

Supe.rvisors to form Infrastructure ·financing Distr'icts 
a long, Port of S-c:in. Franclsco p.roperty 

• AB 1 ·199 (2010) - Pier 70 State Share of Tax 

Increment 

·• AB 664· & AB 2259 (2.0.1 2) - 34th America's Cup .IFD 
State Share of Tax Increment : 



PRO·POS.E·:D. Po~RT l .. f D· PO·LICY 

· Nexus Analysis 

• Charter and the Burton Act established Port Harbor Fund 

• 2004 and 2008 nexus analysis (taxes and revenues from Port 

vs. cost of City services) 

• Taxe·s generated from Port property are sufficient to' pay for 
City services on leased property and the wo·rkorder bud.-get 

supports services on unle·as·e·d property. 

• Pri·n·clple:· G:eneral Fund should not subsidize City services for 

unleased Port property, and the Harbor Fu~d .. should r:i:ot pay for 

City servlces on le·a.sed property. 

r.o 
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PORTWIDE IFD 
• Waterfront proiect are.as for each proiect 

• Eligible. uses: · 

~ Piers, docks, wharves & 
aprons 

~ Installation of piles 

~ Seismic upgrades 

~ Utility infrastructure 

>- Streets and sidewalks . 

~ Park~ and Bay access 

~ FHI remova.I 

~ Environ.mental .remediation 

~ Historic rehabilitation · 

>- Seawall and sea level rise 

~ Port maritime facilities 



PR:G;.Pos~e~D'· :p .. o:R.T IFD· .. ·P-o·L1cv 

1. Port land. Districts formed on Port. property. 

2. · An.ne·x·in_g :Non-Port La.nd._ Case-.by-cd.se policy dec:is.i:on a·bout 

applying existing. City IFD Guidelines. · 

3. CEQ.A. Conduct CEQA prio:r to ado.pting an Infra.structure 

"Financing PJan. 

4. Priority .of lm:p.rov.e.m·ents. Consiste·n.t with: ·IFD law, .Wat~:rfront 

Pl·an, public .trust' and· C·9pital Plan. 

5. Economic Benefit and General Fund Impact. Results in· total 

net r.evenu.e~. to G.enera I Fund, ·iobs. an.d· .othe·r econornlc 

develo:p.ment. .benefits. 

6. State and Ci"fy. ma-tch.i:n·g. c.o:ntr.-i-buli:.o:ns •. Max·imizi'e .. us-e. of locarl 

· increment to leverag·e the maximum av.ail.able State, share. 

r
m 
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PROPOS-ED Po-RT IFD POLICY 

7. Amount of increment allocated. Up to $0.65 per pro·perty 
tax d-ollar, or, where perm.itted by State law, up to $0.9·0 per 

property tax dollar, until the costs of required infrastructure 

are fully paid or r_eimbursed. No increment will be us·e-d to 

pay a deve_loper's return, except as permitte~ by law. _ 

8. Exc_~.s-s increment-. To the City's General Fund or to · 
improvements to the City's seawall or to a.-ddress sea level 

rise. 

9. Pc:>rt Annua-1 ~a-pit.al· Program. If the Port issues revenue 

bond's, debt service coverage to Port Capital Program. 

10. Fundin-g ·for ln.frastructu-re M-ainte.nance. Identify source to 

· maintain improvements. 



P:-o.RT l·F·D,_',· f:o·.R¢M:Ar1·0N 

• Resolution 1 1 0- 1 2 - "Cifoy a·nd County of San Francisco 

Infrastructure Financing District No. 2 (Port of San Franclsco )" 

• City staff will develop an Infrastructure Finance Plan (.''IFP") 

which will lnclude a separate "IFP appendlx" for ~-ach pt6iect 

• Port, DPW, SFPUC review of horizontal· inf~astructure p-roposals 
and third-party co.st estimates 

• Mechanisms to ensure a fair inf restructure· price (e.g., GM'P· 
contracts) . 

• CPC recom·mendation to full BOS regarding each IFP appendix 

CJ) 
"CJ) 
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STRAT-EG:IC CRITE.RIA & NEXUS 

1. Use IFD5i where other Port moneys are insu.fficient. 

2. Use. IFDs strategically to. leverage non-City resources. 

3. Continue the "best-practices" citizen p·articipotion procedures 
- -

used to help City agencies prioritize impl_ementatio.n. 

Conduct periodic nexus analysis every- ten years to review net 

economic benefits to City. What are the costs of City services to 

the proposed development vs. general taxes (net of tax 

increment)? 



MAJ.OR -WATE;Rt.P.RO·NT PROJECTS 1 

• ·SWL 337 & Pier 4·8 
3.6 million sf of mixed use development, est. all-in cost of $1-.47 billion· 

$341 million in tax increment captured to service debt ( 1 2.5% of total 
generated over 75 year term) · 

• P·ie·r 70 Waterfront Site2 

> 3.5 million sf of mixed U?e development, est. all-in cost of $1 .7 6 billion 

• Piers 30-32 and SWL 330 
--2·million sf of mixed use development, est .. cost of $875-975 million 

Notes: 
· 1 Figures ·for all development projects (s.f of development, ·cost estimates and 

financial projections are conceptual, pre-~ntitlement P-rojections. 

2 The Port proposes to form ·a· broader infrastructure financing district project 
area over all of Pier 70 ( 69 acres-). The Wat.erf.ront Site· is 25. acres. 

..... 
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SWL 3·37 F1sc:AL l·MPA.CT 
BASED ON CHAPTER 29 FISCAL FEASIBILITY REPORT 

PROJE.CTION IS S()BiECT TO REFINEMENT 

• Net Fiscal Benefit to CCSF 

$1 3 million tax and dedicated revenue 

$2.5 million Police, Fire and DPW costs 

$10:5 million annual fiscal benefit 

• While SFMTA i,s proiected to receive $1 .7 million of this amount, the 

·full costs _of SFMTA service to the site will be further analyzed during 

CEQA and SFMTA's related planning studies 

• After IFD pays for eHg.ible infrastruct'ure costs, the proiec;t will 
generate $8 mil·lion annually (in. 201 3 doll·ars) which the Board may 

. allocate to. the City's seawall or for General Func;:I purposes. 



SWL 337 & PIER 48:: COSTS FOR PARKS, STREETS, 

H.1sro~Rl·C R·EH·AB, UTILITl'ES AND .SITE WO:RK 

INFLATED COSTS START 
PHASE COMPONENT UNINFLATED COSTS (3%_) . YEAR 

.. IE·· • .,·1:111''"' 1""'\!~,i;"'~r,;1;'l'~-;-:~1"'1ie ··•::r:., .... ;~i"t4·,ii,.,,,,.., .. :,.,,,,,;$''2;o··ooo"non(·,·· ..... :, ,,,_..:, '".'1'$2'"'' o·do>oohli·;i,,,,;,,;.;;,,,;.r.,,:;;,..\01·;2·'·'·" 
fuit;;njli.;!"t.1!'9:1~~.!t~~~t,!~]~:: !:~t!.fl~ ~~~·- .!lle~:r.s,.t~:~i:t~~iJ.:.1~:-r:~3: · · .... 1: , · ,. . :·.;:::;:L;t;~~~.dr .. ~;~~t .. ... ~>- .. : ... :.t.:.:: .. ~~~.;~t;:kt~:f~f~~.t:~;1~~:'7E ... :~= .. :~~t;(i 

Phase 1 Parcels A, B & C $18,390,613 $21,523,162 2017 

i~'.P.:6'.~~~~~1m~~1m1~1~~~1~r.:ati:~r~i?!~~i~~~~ii1;1~;;··;::!::~;s-'.;s~.2rsm122:1:; :;~!;~~:~1;·;11!111;:i11r1!~~;1~~~1s?~s:1rmil!l~)!'.l~llil!i1~~H~~~~!iY:1!'.1 

Phase 2 Parcels G & K $31,832,900 $38,227;462 2018 

~Ji~~~~19~if:~1~~1111~llim1£e"0'.li~g!~l.~1~iBlim;g:~!i1ii~1~i1~1ts.1~~;~:s.2~:q1~!!~1~ii·i.\:i~~:!;::ili~!i!;$~?~~!?'.~~~~z~l~i~M;li\!lJMi:l;N#~ol~~j\Jli!~ 
·Phase 4 Parce·ls H, I & J $14,687,489 $18,441,259 2020 
:f ~~rfiliill~lit}ffRr*J~111im1111~1!t;:;1t~~~BR!~;1a~!)~~\~h1~:1!!~;~;;:;~;i;- :>;:~:;;;::·;:; ·':", \,, :'=;:'):::::;:.:::~::;:: 'ttf millll!m~m;1;tm;1!:~;r;:.mm~f~~J.1s1~~1t:1:~~w~~11~~1t~ 
Total $107,489,636 . $125, 721,237 

Notes: 
• Costs presented in 2012 USO. 
• Phase 4 also includes p'rojected costs for Pier 48 of 

·$22,050,'000 ($28,428,311 inflated), paid through tenant
funded capital improvements and project IFD proceeds. 

• Total = hard costs+ 10% contingency+ 25% soft costs . 

. . 
~ ~;::r•r~~-· 

• •''- }~t'r;. . . :0'l·:.:;:<. :.---··--· -
0--"~:...., .. ,~:· .. ... .. 
f1JS.lf;1'> v: I " -' • 
~.J;tta~. ,it .~ 
·wl~*· ';; "'vn · ~1~ ~,;: .<..'"-· .. .,,,.~ .,.. :' 

~+;;i' :~1 f, 

Cll') 

0 
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Pier 70 Waterfr·ont Site 
. Total ·Infrastructure -& Site Conditi·ons Co-sts 

Type of Infrastructure 
' . 

Enti.tl.~.men~s 

Roads and Utilities 

Site Preparation 

Seacant Wall 
CXI -
~ · Open Space . 

Site. Remediation 

Off-site lryip,.r.:ovements 

Total 

Notes:· 
• Costs presented in 2012 USO. 

Est. Cost 

·$z:t.OQQ;·OJ);,Q' 

$38,856,000 

$ 27 ~ 8~~(7~:.0:0 ('.)' 

$23,4.13;0.00 

$28~894>0.0G 

$11,452,000 
..... !•.!· 

$2E?,.S94.i.O:P.O. 
$178,346,000 

• Does not include approximately !?90 million in historic building rehab work, .net 
costs of which (after.federal historic tax credits and building revenues) will be 
eligible for IFD reimbursement. 



WAR:R·10,Rs: F1sc.A·L FEAs1s1-L11v & c.o·S·TS· 

1 .. ,Direct & -i-nd.irect ec·onomic benefit's of the proie·ct 

• City Revenue: $1 9·.4M ·(inc~ tax increment.)/ $5 3 .SM ( on~-time) 
· · • Visitor Sp·ending: $60M/year 

• Jobs:· 2,~.23 (construction} / 1,757 (per.manent) 

2. c·ans:tr.uctio·~ costs: $·s75.;9.7'5:M. (ha.rd & so.ft costs) 
LO 

• City will reimbtJrse Warriors for. agreed im.provem.ents·;.to Piers 30-32 ~ 
cappe:d·a.t $ .. 12-0 M 

• Reimbursem.enf from 3 source.s: Piers 30-32 Rent Cred.its, Seil.le :Pri·ce of 
SWL 330, IFD 
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Pier 70 Fi_scal and Economic Analysis Update 

August 31, 2017 

EXECUTIVE SUMMARY 

This report updates a 2013 evaluation of the fiscal feasibility of proposed development at Pier 

70. The Project consists of three areas evaluated in this report: 1) the Pier 70 28-Acre 

Waterfront Site (the. 11Waterfront Site"); 2} the Port-owned property at 20th Street and Illinois 

Street (20th/Illinois); and 3) the PG&E-owned parcel further south known as the Hoedown Yard. 

The entire Project area encompasses the 69-acre Pier 70 Special Use DistrJct ("SUD"). 

The Project's Finance Plan includes the creation oftwo Mello-Roos financing districts, the 

designation of additional sub-project areas to an existing Infrastructure Financing District ("IFP") 

that includes the Waterfront Site and 20th/Illinois parcels; and an Infrastructure Revitalization 

Financing District (!RFD) covering the Hoedown Yard. The districts will utilize portions of Project

generated property tax to_ fund Project infrastructure and affordable housing. To establish an 

IFD and IRFD, Port policies require the preparation of analysis to demonstrate that ''the project 

area will result in a net economic benefit to the City."1 This update r~ports the number of jobs 

and direct and indirect financial benefits to the City, construction costs, available funding to pay 

project costs, ongoing operating and maintenance costs and public revenues, and debt service. 

The estimates are based on one possible development scenario; actual results will depend on 

future market conditions ancj the timing, mix and value of new development and the costs for 

infrastructure and facilities. 

The Port of San Francisco ("Port") owns the Waterfront Site, which it plans to develop in 

partnership with FC Pier 70, LLC ("Forest City"). The Port also owns the 20th/Illinois property; a 

portion of the property will be sold to raise funds to fund the Project's infrastructure and other 

development costs. A description of the Project is provided in Chapter 1 of this report, and 

Chapters.2 and 4 describe financing. Chapter 3 provides estimates of fiscal and economic 

. benefits. 

All dollar amounts are expressed in terms of 2017 purchasing power, unless otherwise noted. 

· · Certain values derived from the Finance Plan have been updated to 2017. Information and 

assumptions are based on data available as of August, 2017. Actual numbers may change 

depending on Project implementation and future economic and fiscal conditions. 

1 Guidelines for the Establishment and Use of an Infrastructure Financing District with Project Areas on 
Land under the Jurisdiction of the San Francisco Port Commission (Adopted April 23, 2013 by Resolution 

No. 123-13; File No. 130264) 

www. b er ks on associates .com 1 



Pier 70 Fiscal and Economic Analysis Update 

August 31, 2017 

FISCAL BENEFITS 
The Pier 70 Waterfront Site, 20th/Illinois Street parcel and the Hoedown Yard will create 

approximately $8.3 million in new, annual ongoing general tax revenues to the City net of tax · 

increment, after deducting direct service costs, as described in Chapter 3. Additional one-time 

revenues, including construction-related sales tax and gross receipts tax, total $7.5 million. A 

portion of Project-generated property taxes will help to pay for Project infrastructure and 

facilities. Special taxes paid by the Project will help fund public services. 

Development impact fees to fund infrastructure improvements Citywide and to serve the 

Project total an estimated $184.1 million. Certain development fees, including Jobs Housing 

Linkage fees and Affordable Housing In-lieu fees, will help to fund affordable housing at the 

Project. 

The new general revenues will fund direct services needed by the Project, including police and 

fire/EMS services. Other services, including maintenance and security of parks, open space, road 

maintenance, and transit shuttle services will be funded directly by tenants of new Project 

vertical development. The estimated $8.3 million in net City general revenues, after deducting 

service costs and Charter-mandated baseline allocations of general revenues, will be available to 

the City to fund improved or expanded Citywide infrastructure and services. Chapter 3 further 

describes fiscal revenue and expenditures estimates. 

ECONOMIC BENEFITS 
The Project will provide a range of direct and indirect economic benefits to the City and the 

Port. These benefits include a range of economic benefits such as new jobs, economic activity, 

and increased public and private expenditures as described in Chapter 5 and summarized below: 

• 6,100 new jobs, plus another 5,300 additional indirect and induced jobs, for a total of 

11,400 jobs in San Francisco resulting from new businesses and employees. 

• $2.1 billion of construction activity over a period of 15 to 20 years (including 

infrastructure and building development), resulting in 16,800 direct, indirect and 

induced construction-related job-years during construction. 

• Over 2,000 new residential units, plus sites for an additional 322 affordable units in 100 

percent affordable developments. This housing is critical to economic growth in San 

Francisco and the region. 

The Project provides space for Arts and Light Industrial uses that can help to retain cultural 

activities in the City, and encourage innovation and growth of new small businesses in the crafts 

and arts trades, as well as high-tech ind.ustries. 

www. be rks on associates. com 2 



Pier 70 Fiscal and Economic Analysis Update 

August 31, 2017 

DIRECT FINANCIAL BENEFITS TO THE PORT 
The Port of San Francisco, as property owner, will participate in and benefit financially from 

development and ongoing leasing activities at the Project. Direct benefits totaling an estimated 

$178 million in net present value (NPV, 2017 $$)are described in Chapter 5 and include 

participation in financial returns, tax increment and special taxes generated by new 

development. 

NEW PUBLIC ACCESS FACILITIES 
The Project will provide a range of public parks, public access and open space, and a network of 

landscaped pedestrian connections and bicycle networks. These facilities will benefit San 

Francisco residents, and provide amenities to encourage retention and attraction of businesses, 

employees, and residents. 

OTHER PUBLIC BENEFITS 
Development of the Project represents an opportunity to complete an important component of 

the revitalization of the San Francisco waterfront, bringing a vital mix of uses that will support 

business, residential, retail, and recreational activities to· an area now characterized by vacant 

and underutilized land and intermittent buildings. The Project will result inthe rehabilitation of 

historic buildings, to be maintained by the building owners/tenants. The redevelopment of the 

Project will generate benefits for the City and community in the form of urban revitalization, 

employment and living opportunities, preservation of historic maritime facilities and structures, 

improved public waterfront access, delivery of affordable housing, improvements to Port 

property including sea level rise protections, new outdoor recreation opportunities, and City

wide fiscal and economic benefits as described in other sections of this report. 

www. berks on associates .com 3 



Figure 1 Project Area 

Existing Pier 70 Area 

Existing Central Waterfront Plan Area 

Union Iron Works Historic District Boundary 

Source: Turnstone Consulting/SVllCA 
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Pier 70 Fiscal and Economic Analysis Update 

August 31, 2017 

1. THE PROJECT & COSTS OF CONSTRUCTION 

. The Project will be constructed. over .a period of 10 to 15 years (including infrastructure and 

building development), depending on future economic conditions and market demand. The 

Project and its development costs total an estimated $2.1 billion, as described below. The 

Developer will be responsible for development of the Project; Chapter 2 further describes 

sources of development funding. 

PROJECT DESCRIPTION 
The Project proposes a mixed-use development, with the ability for certain parcels to be 

constructed as either residential or commercial uses. For purposes of this analysis, a "midpoint" 

scenario is analyzed, which assumes a roughly equivalent distribution of residential and 

commercial uses. Taken together, the Pier 70 28-Acre Site and the 20th/Illinois Street Parcels are 

in the Pier 70 Special Use District {SUD) and comprise the Pier 70 Infrastructure Financing 

District {IFD). The Pier 70 SUD also includes the PG&E "Hoedown Yard", which constitutes a 

separate Infrastructure Revitalization Financing District {IRFD). 

The scenario evaluated in the fiscal and economic analysis includes the following uses for the 

total Project: · 

Office -For the purpose of analysis; this report assumes construction of 1.4 million gross square 

feet of office. 

Retail, Arts and Light Industrial - For the purpose of analysis, this repor,t assumes that 281,800 

gross square feet of Retail, Arts and Light Industrial uses are constructed within the SUD. The 

uses are divided between traditional retail, and arts, culture and light industrial uses. 

The traditional retail space includes restaurants and cafes; businesses and financial services, 

convenience items, and personal services. 

The Arts and Light Industrial space will be oriented towards small-scale local production, arts 

and cultural uses, small business incubator uses, and other publically accessible and activating 

uses. The space will provide low-cost facilities to help grow local manufacturing and light 

industrial businesses and encourage collaboration and networking through shared facilities. 

These uses will provide economic vitality and create unique local character that will attract 

residents and office tenants to the Waterfront Site. 

Residential - This fiscal and economic analysis assumes a scenario consisting of 2,042 total 

Project units in the SUD. Additional sites will be dedicated to affordable housing and 

accommodate 322 additional affordable units. 

www. be rks on associates. com 5 



Pier 70 Fiscal and Economic Analysis Update 

August 31, 2017 

·Affordable Housing-The Pier 70 Waterfront Site will provide 20% of rental units as inclusionary 

affordable units, producing about 177 affordable-units. As noted above, additional sites will be. 

dedicated to affordable housing and accommodate an additional 322 affordable units. 

All condominiums, including those on the Illinois Street parcels, are assumed to pay in-lieu fees 

representing 28% of total condo units. These fees will help fund onsite affordable housing. 

Parking - The number of parking spaces will be depend on the actual mix of uses constructed. 

The fiscal and economic analysis assumes approximately 1,900 parking spaces. 

CONSTRUCTION COSTS AND ASSESSED VALUE 
Table 1 summarizes development costs totaling approximately $2.1 billion, 2 which will occur 

over 15 to 20 years of buildout (infrastructure and buildings) depending on future market 

conditions. These values provide the basis for estimates of various revenues and economic 

impacts. 

Table 1 Summary of Construction Costs and Assessed Value (2017 $$) 

Item Development Cost Assessed Value · 

Pier 70 28-acre Waterfront Site 
Infrastructure 

·Arts, Light Industrial (1) 
Office (1) 
Residential 

Total 

20th/Illinois 
Infrastructure 
Residential 

Total 

Hoedown Yard 
Infrastructure 
Residential 

Total 

TOTAL 

$260,535,000 
$29,647,000 

$636,626,000 
$768,753,000 

$1,695,561,000 

see Pier 70 costs 
$159,730,000 

$159,730,000 

see Pier 70 costs 
$220,548,000 

$220,548,000 

$2,075,839,000 

( 1) Mixed use retail is included in the values for other uses. 
Office buildings include additional Arts, Light Industrial uses and value. 

Sources: Forest City; Port of San Francisco; Berkson Associates 

inc. in bldg. value 
$14,391,000 

$728,073,000 
$990,362,000 

$1,732,826,000 

inc. in bldg. value 
$225,345,000 

$225,345,000 

inc. in bldg. value 
$31111461000 

$311,146,000 

$2,269,317,000. 

8131117 

2 Hard and s~ft development costs; land value included in assessed value. 

www. berks on associates. com 6 



Pier 70 Fiscal and Economic Analysis Update 

August 31, 2017 

2. AVAILABLE FUNDING FOR THE PROJECT 

As described in the prior chapter, development costs are anticipated to total $2.1 billion over 

the course of Project buildout. Several financing mechanisms and funding sources wi.11 assure 

development of the Project as summarized in this section. 

HORIZONTAL DEVELOPMENT OF WATERFRONT SITE & 
SPECIAL USE DISTRICT 
Under the Development and Disposition Agreement ("DDA"), Forest City will be responsible for 

horizontal development of the Waterfront Site, consisting of construction of infrastructure and 

other public facilities and site preparation for·vertical development. The Port will reimburse 

Forest City for these infrastructure, public facility, and site preparation costs, including design 

and planning expenditures related to these improvements. Vertical construction of buildings will 

be the responsibility of the Developer. 

Project-based sources offunding and/or reimbursement include the following: 

• Prepaid ground rent that vertical developers pay to Forest City for improved and 

entitled land; 

• Net sales proceeds of the Port's public offering of a portion of the 20th /Illinois Street 

parcels adjacent to the Waterfront Site; 

• Mello-Roos Community Facilities DistriCt (CFO) bond proceeds secured by CFD special 

taxes and tax increment - CFD bonds are expected to be the primary public financing 

mechanism for the funding of infrastructure costs. 

• CFO special taxes not required for debt service may be used to fund Horizontal 

Development Costs on a "pay-as-you-go" basis. Special taxes could also fund a reserve 

for unanticipated increases in horizontal development costs or to fund planning and 

· studies to develop plans for Shoreline Protection Facilities. 

• Infrastructure Financing District (IFD) - The Board of Supervisors has previously formed 

a Port-wide IFD and a sub-project area over the Historic Core leasehold.The iFD would 

be authorized to pledge tax increment from the sub-project area to secure bonds issued 

by the CFD and to issue bonds secured by tax increment from the sub-project area for 

the purpose of infrastructure and public facilities construction. Tax increment includes 

the local and State portions of the tax increment from taxable parcels in the Waterfront 
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Site. Tax increment from the sub-project area not required for debt service may be used 

to fund horizontal development Costs on a "pay-as-you-go" basis. 

• Infrastructure Revitalization Financing District (IRFD) -- The IRFD will allow the capture 

of property tax increment for affordable housing and to reimburse the Developer for 

eligible public infrastructure expenses. The tax increment only includes the local share 

of property taxes. Under the IRFD, the district will collect pay-go taxes up until the final 

bond is issued, and tax increment necessary to service bond debt, debt service coverage 

and bond reserves. Subsequently, any tax increment in excess of amounts required to 

service debt and fulfill requirements of bond covenants will flow to the General Fund. 

• Condominium Facility Tax -- This is a CFD special tax that will be assessed on 

condominium units to initially provide an additional source of funding to pay for 

infrastructure and later available to the City to fund shoreline protection facilities. 

• Shoreline Tax - A CFD special tax th!lt will be assessed on all leased properties to fund 

shoreline improvements by the Port. 

In addition to the CFD funding for infrastructure and public facilities, as noted in the Chapter 3 

fiscal analysis, CFD special taxes will be paid by new vertical development to fund a range of 

public services including parks and open space, street cleaning and street/side.walk 

maintenance. 

VERTICAL DEVELOPMENT OF WATERFRONT SITE & SPECIAL 
USE DISTRICT 
Building developers will be responsible for all costs and funding of vertical construction of 

buildings. 

One exception is Building E4. An arts special tax will be assessed to help the fund construction of 

the E4 building, which is designated for arts/innovation/maker uses. The building would not be 

financially feasible without the additional funding. 

www. berkson associates. com 8 
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FUNDING OF INFRASTRUCTURE MAINTENANCE 
& PUBLIC SERVICES 
Development of the Project will create new public infrastructure, including streets, parks and 

open space that will require ongoing mainte~ance. As described below, service costs will be 

funded through special taxes paid by new development. Other required public services, 

including additional police, fire and emergency medical services (EMS), will be funded by 

increased General Fund revenues from new development supplemented by charges for services. 

Table 2 summarizes. total annual general revenues created by the Project Project, excluding tax 

increment allocated to the IFD and IRFD. After deducting service costs, $8.3 million is generated 

annually to the General Fund. Additional restricted revenues will be generated. 

Table 2 Estimated Annual Net General Revenues and Expenditures (2017 $$) 

IFD 

Pier 70 28-acre IFD IRFD SUD 
Item Waterfront Site 20th/Illinois St Annual Total Hoedown Yard Annual Total 

Annual General Revenue 
Property Tax in Lieu of VLF $1,729,000 $225,000 1,954,000 $310,000 2,264,000 
Property Transfer Tax 2,231,000 $204,000 2,435,000 $0 2,435,000 
Sales Tax 772,000 $96,000 868;000 $129,ooo 997,000 
Parking Tax (City 20% share) 0 $0 0 $0 0 
Gross Receipts Tax 7,007,000 $2,000 7,009,000 $44,000 7,053,000 

Subtotal, General Revenue $11,739,000 $527,000 $12,266,000 $483,000 $12,749,000 
(less) 20% Charter Mandated Baseline ~2,347,800) ($105,400) ($2,453,200) ~96,600) ($2,549,800) 
Net to General Fund $9,391,200 . $421,600 $9,812,800 $386,400 $10, 199,200 

Public Services Expenditures 
Parks and Open Space Funded by Project Assessments 
Roads Funded by Project Assessments 
Police (849,000) (52,000) (901,000) (69,000) (969,000) 
Fire/EMS (net of fees and charges) (853,000) (52,000) (905,000) (69,000) (974,000) 

Subtotal, Services ($1,702,000) ($104,000) ($1,806,000) ($138,000) ($1,943,000) 

NET General Revenues $7,689,200 $317,600 $8,006,800 $248,400 I $8,256,200 I 
----------------
Annual other Dedicated and Restricted Revenue 
Public Safety Sales Tax $386,000 $48,000 434,000 $65,000 499,000 
SF Cnty Transportation Auth'y Sales Tax $386,000 $48,000 434,000 $65,000 499,000 

Subtotal $772,000 $96,000 $868,000 $130,000 $998,000 

Possessory Interest/Property Taxes (1) $17,328,000 ' $2,253,000 $19,581,000 $3,111,000 $22,692,000 

TOTAL,. Net General + Other Revenues $25,789,200 $2,666,600 $28,455,800 $3,489,400 $31,946,20Q 

(1) Until project infrastructure costs are fully paid, the full $0.65. per property tax dollar generated from the site will be utilized to fund bond debt 
serlice and on a pay-go basis fund infrastructure costs through an I FD/I RFD approved by the Board of Supervisors. The $0.65 represents the 
General Fund and dedicated funds share; total IFD revenues available for infrastructure will also include the State's share that currently is 
distributed to ERAF. The IRFD (Hoedown Yard parcels) will only receive the General Fund share to pay for Project costs. 

'a!31/17 
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Table 3 summarizes one-time fees and revenues. The impact fee revenue will be de.dicated and 

legally required to fund infrastructure and facilities targeted by each respective fee. In the case 

of Transit Impact Development Fees, the revenue will offset facility costs (i.e., additional buses) 

directly attributable to Project. Jobs-Housing and Affordable Housing Fees paid by the Pier 70 

development will fund affordable housing provided by the Project. Other impact fee revenues 

may be used Citywide to address needs created by new development. 

Table 3 Estimated One-Time Fees and Revenues (2017 $$) 

IFD 
-Pfer70-2S:acre - - - - - - - - - ,FD- - - IRFD 

Item Waterfront Site 20th/Illinois St Total Hoedown Yard 

Develo11ment lm11act Fees (1} 

SUD 
Total 

Jobs Housing Linkage - §413 $37,443,000 $157,000 37,600,000 $0 37,600,000 
Affordable Housing- §415 (1) $44,206,000 $17,999,000 62,205,000 $24,852,000 87,057,000 
Child Care (2) $4,650,000 $477,000 5,127,000 $671,000 5,798,000 
TSF- §411Aand TIDF-§411.3 (3) ~40,530,000 ~2,414,000 42,944,000 ~3,207,000 46,151,000 

Total Development Impact Fees $126,829,000 $21,047,000 $147,876,000 $28,730,000 $176,606,000 

Other One-lime Revenues 
Construction Sales Tax (1% Gen'I Fund) $2,798,000 $264,000 3,064,000 $364,000 3,426,000 
Gross Receipts Tax During Construction $3,730,000 ~351,000 4,081,000 19. 4,081,000 

Total: Other One-lime Revenues $6,528,000 $615,000 $7,143,000 $364,000 $7,507,000 

Total One-Time Revenues $133,357,000 $21,662,000 $155,019,000 $29,094,000 $184, 113,000 

(1) Impact fee rates as of Jan. 1, 2017. 

(2) Childcare fees only apply to office and residential uses. 
(3) Transportation Sustainability Fee (fSF) replaced TIDF in 2016; assumes entire Project pays'TSF. 

MAINTENANCE AND SERVICE COSTS 

SERVICE COSTS DURING DEVELOPMENT 

During development, the construction of new infrastructure will trigger a need for public 

·services. Table 4 estimates service costs by area during development, based on: 

• No service costs will be incurred by the City prior to occupancy of buildings; the 

Develqper will be responsible for facility maintenance prior to acceptance by the City. 

• Parks and open space will be funded by assessments paid by building owners. 

• Fire/EMS costs will be incurred prior to initial occupancy to provide ambulance services. 

• Roads will require minor and major maintenance over time; these costs will be funded 

by special taxes paid by building owners. 

• Police costs are phased as new development and occupancy occurs. 

Actual costs will depend on the level of future service demands, and Citywide needs by City 

departments at the time of development and occupancy. 

www. be rks on associates. com 10 
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Table 4 Annual Service Costs During Development (2017 $$) 

Area/Service 2021 2022 2023 2024 2025 

--
IFD 
Pier 70 28-acre Waterfront Site 
P<!rks and Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

Police (33,364) (117,608) (200,072) (228,817) (228,817) 
Fire/EMS (853,000} (853,000} (853,000} (853,000} (853,000} 

Total, Pier 70 (886,364) (970,608) (1,053,072) (1,081,817) (1,081,817) 

20th/Illinois 
Parks and Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

Police (52,000) (52,000) (52,000) (52,000) (52,000) 
Fire/EMS {52,000} {52,000} (52,000} (52,000} {52,000} 

Total, 20th/Illinois (104,000) (104,000) . (104,000) (104,000) (104,000) 

TOTAL !FD (990,364) (1,074,608) (1,157,072) (1,185,817) (1,185,817) 

!RFD 
Hoedown Yard 
Parks and Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

Police (69,000) (69,000) (69,000) (69,000) (69,000) 
Fire/EMS (69,000} (69,000} {69,000} {69,000} (69,000} 

Total, 20th/Illinois (138,000) (138,000) (138,000) (138,000) (138,000) 

TOTAL !RFD (138,000) (138,000) (138,000) (138,000) (138,000) 

TOTAL, SERVICE COSTS (1,128,364) (1,212,608) (1,295,072) (1,323,817) (1,323,817) 

www. be rkso nassoci ates .com 

2026 

(377,175) 
(853,000} 

(1,230,175) 

(52,000) 
(52,000} 

(104,000) 

(1,334,175) 

(69,000) 
{69,000} 

(138,000) 

(138,000) 

(1,472,175) 

2027 

(466,786) 
{853,000} 

(1,319,786) 

(52,000) 
{52,000} 

(104,000) 
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2028 2029 2030 2031 

(532,781) (699,767) (744,419) (849,000) 
{853,000) (853,000} {853,000) {853,000} 

(1,385, 781) (1,552,767) (1,597,419) (1,702,000) 

(52,000) (52,000) (52,000) (52,000) 
(52,000} {52,000} {52,000) (52,000) 

(104,000) (104,000) (104,000) (104,000) 

(1,423,786) (1,489,781) (1,656,767) (1,701,419) (1,806,000) 

(69,000) (69,000) (69,000) (69,000) (69;000) 
{69,000) {69,000} {69,000} (69,000} {69,000) 

(138,000) (138,000) (138,000) (138,000) (138,000} 

(138,000) (138,000) (138,000) (138,000) (138,000) 

(1,561, 786) (1,627,781) (1,794,767) (1,839,419) (1,944,000) 

8131117 
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Public Open Space 

The Pier 70 SUD will include approximately 9 acres of public parks and open spaces.3 All of the 

Waterfront Site's at-grade parks a.nd open spaces will be owned by, and will remain under the 

jurisdiction of, the Port and subject to conditions of the BCDC major permit applicable to 

portions of the Waterfront Site. 

Maintenance of the parks and open spaces will be funded by special .taxes imposed on Vertical 

Developers by a maintenance CFD upon issuance of Certificates of Occupancy. Preliminary 

estimates of annual maintenance costs to be funded by the special taxes total appn:iximately 

$2.9 million. The costs include administration, maintenance, and utility costs required for parks, 

open space and hardscape improvements, and roads.4 The costs include long-term, "life-cycle". 

replacement of facilities, including major surface reconstruction of roads. 

Police 

The SFPD will respond to police needs and calls for service generated by the Project. The Project 

area Is located within the Bayview District of San Francisco. Police Department (SFPD). The Port 

currently contracts with the SFPD to provide two officers that respond to calls for service on 

Port property. It is assumed that this current level of service by the contracted officers will 

continue. 

The draft EIR states that the addition of Project residents and employees would require an 

additional patrol unit, which typically consist of up to five officers ·on staggered shifts.5 Police 

staffing increases are expected to occur over the next several years to meet the City Charter 

mandate for the number of sworn pplice officers; this increase will help to address needs 

created during development and at buildout of the Project. 

Based on five officers at an average cost of $189,000 per officer, the additional annual cost at 

buildout would total approximately $968,700. This cost includes employee taxes and benefits, 

overtime and backfill during vacation, equipment, and the annual capitalized acquisition and 

maintenance cost of vehides. 6 

Increased police costs will be offset by increases in General Fund revenues generated during 

Project development and at buildout. 

3 Notice of Preparation, May 6, 2015, pg. 4 

4 Maintenance Cost Projections 7 /21/17, corresp.ondence from Port of SF, 8/30/17. 

DEIR, Section 4.L., Impact PS-1, Dec. 21, 2016. 
6 Email correspondence from Carolyn Welch, Budget Manager San Francisco Police Dept., to Sarah 

Dennis-Phillips, San Francisco Office of Economic and.Workforce Development, Sept. 21, 2016 . 
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The San Francisco Fire Department (SFFD) deploys services from the closest station with 

available resources, supplemented by additional resources based on the nature of the call. The 

Project Site is within the first response area for Fire Station No. 37 in Battalion 10 located in the 

Potrero Hill neighborhood, about 0.75 miles west of the project site. Other stations within 

Battalion that would respond include Stations 4, 9, 17, 25 and 42; additional stations would 

respond if needed. Ambulances are "dynamically" deployed around the City depending on 

forecasts of need at any given time. 

According to the draft EIR,the addition of Project residents and employees would require an 

additional ambulance, under both a Maximum Residential and Maximum Commercial scenario.7 

Ambulances are staffed with an EMT and a paramedic who provide pre-hospital advanced 

medical and trauma care.8 For coverage 24/7, a fully staffed a·mbulance would require a total of 

3.5 EMTs and 3.5 paramedics, at a total cost of $1,248,300 including taxes and benefits, and 

including the annualized capital and maintenance cost for an ambulance.9 

Increased fire service and EMS costs will be offset by increases in General Fund revenues 

generated during Project development and at buildout. Cost recovery from fees averages 

approximately 22%, which would provide $274,600 of offsetting revenues, resulting in a net cost 

of $973,700. 

SFMTA 

The Pier 70 SUD Transportation Plan provides a comprehensive transportation program to guide 

design, development, and eventual operation of transportation elements of the Project. The 

transportation plan presents goals, principles, and strategies to meet the travel demand needs 

of the site with an array of transportation options that meets the City's future mobility and 

sustainability goals.10 

A shuttle service is a key component of the Project. The shuttle would connect the Pier 70 SUD 

to regional transit hubs, like the Transbay Transit Center and 16th Street/ Mission Street BART 

station. The service would be operated and maintained by a Pier 70 Transportation 

7 DEIR, Section 4.L., Impact PS-2, Dec. 21, 2016. 

8 DEIR, Sectiori 4.L., pg. 4.L.7, Dec. 21, 2016. 

9 Email correspondence from Mark Corso, Finance Division San Francisco Fire Department, Oct. 11, 2016, 
to Rebecca Benassini, Port of San Francisco 

10 Pier 70 Transportation Plan Draft, 1/9/16. 
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Management Agency (TMA).11 The TMA is likely to contract with a third-party shuttle operator. 

Fees collected from tenants of the Project would fund the shuttle service, which would be free 

to riders. Preliminary estimates indicate annual costs of approximately $700,000 annually for 

operation of seven vehicles, a transportation coordinator, marketing and other costs.12 

No changes to Muni system routes are proposed as a part of the project. Muni capital needs and 

operations would be funded through a combination of local, State and Federal sources as well as 

from fee revenues. Specific service increases and related funding have not been determined at 

this point in time. 

DPW 

The Project will cr.eate new roadway connections, and improve existing streets. All streets will 

have sidewalks, streetscape and street trees. Signalization improvements will be required. 

Special taxes imposed on Vertical Developers by a maintenance CFD will fund maintenance of 

streetscape improvements, landscaping and road maintenance. The CFD services budget 

inclu.des both ongoing maintenance of facilities as well as periodic "life cycle" costs for repair 

and replacement of facilities over time. 13 

Public Health 

Depending on the outcome of ongoing debates regarding the Affordable Care Act, it is possible 

that current revenues to the Dept. of Public Health could be reduced. The new residents added 

by the Project could increase demands on public health facilities, including San Francisco 

General, and incur additional costs not estimated in the current analysis. Funding for these costs 

could be derived from the net surpluses generated by the Project. 

PUBLIC REVENUES 
New tax revenues from the Project will include both ongoing annual revenues and one-time 

revenues, as summarized in the prior tables. The revenues represent direct, incremental 

benefits of the Project. These tax revenues will be available to help fund public improvements 

and services both within the Project and Citywide. The following sections describe key 

assumptions and methodologies employed to estimate each revenue. 

u DEIR, pg. 4.E.44, Dec. 21, 2016. 
12 R.Berkson correspondence with Kelly Pretzer, Forest City, 10/18/16. 
13 Maintenance Cost Projections 7 /21/17, correspondence from Port of SF, 8/30/17. 
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The City Charter requires that a certain share of various General Fund revenues be allocated to 

specific programs. An estimated 20 percent of revenue is shown deducted from General Fund. 

discretionary revenues generated by the Project (in addition to the share of parking revenues 

dedicated to MTA, shown separately}.14 While these baseline amounts are shown as a 

deduction, they represent an increase in revenue as a result of the Project to various City 

programs whose costs aren't necessarily directly affected by the Project, resulting in a benefit to 

these services. 

Possessory Interest and Property Taxes 

Possessory interest tax or property tax at a rate of 1 percent of value will be collected from the 

land and improvements associated with the Project.15 The development on parcels transferred 

in fee will be charged property taxes, while the development on parcels under ground lease will 

be charged a ''possessory interest tax" in an amount equivalent to property tax. Parcels on the 

Waterfront Site may be sold for residential condominium development. The 20th/Illinois Street 

Parcel is assumed sold for condominium development. 

The City receives up to $0.65 of every property or possessory interest tax dollar collected. The 

State's Education Revenue Augmentation Fund {ERAF} receives $0.25 of every property or 

possessory interest tax dollar collected, although the State of California has authorized the 

capture of this tax increment through an IFD for purposes of furthering state interests at Pier 70, 

pursuant to AB 1199.16 The DDA proposes to use IFD tax increment revenues, including the 

ERAF share of tax increment, to fund predevelopment, horizontal development (site 

preparation, infrastructure, and site-wide amenities}, and the development of parks and open 

space at the Waterfront Site. The IRFD on the Hoedown Yard will retain only the $0.65 portion. 

The remaining $0.10 of every property or possessory interest tax dollar collected, beyond the 

City's $0.65 share and the $0.25 State ERAF share, is distributed directly to other local taxing 

entities, including the San Francisco Unified School District, City College of San Francisco, the 

Bay Area Rapid Transit District and the San Francisco Bay Area Air Quality Management District. 

These distributions will continue and will increase as a result cifthe Project. 

14 Jamie Querubiri, San Francisco Controllers Office, correspondence with consultant, August 25, 2017. 

15 Ad valorem property taxes supporting general obligation bond debt in excess of this 1 percent amount 
are excluded for purposes of this analysis. Such taxes require separate voter approval and proceeds are 
payable only for uses approved by the voters. 

16 Assembly member Ammiano, Chapter 664 of the statutes of 2010. 
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The DDA will provide that an 8 percent share of IFD taxes, not otherwise required for debt 

services or other Project costs, may be utilized for Port capital improvements elsewhere within 

Pier 70. 

For the Waterfront Site and the 20th/Illinois Street Parcel, land (and the possessory interest iri 

the land), buildings, and other improvements will be assessed and taxed. In the event of the 

sale of a parcel, the land will be assessed at the ·new transaction price; following develo'pment of 

buildings (and their sale, if applicable) the property will be re-assessed. The County Assessor will 

determine the assessed values; the esti\.nates shown in this analysis are preliminary and may 

increase depending on future economic conditions and the type, amount and future value of 

development 

The assessed value is assumed to grow at a 2 percent annual rate (or at CPI, whichever is less) as 

permitted by State law, uhless a transaction occurs which would reset the assessed value to the 

transaction price, or unless depreciation or adverse economic conditions negatively affect 

assessed value. The analysis assumes that the overall growth in value, including increased 

assessed value due to resales, will keep pace with inflation. 

it is likely that taxes will also accrue during construction of infrastructure and individual 

buildings, depending on the timing and method of assessment and tax levy. 

Property Tax In-Lieu of Vehicle License Fees 

The State budget converts a significant portion of former Motor Vehicle License Fee (VLF) 

subventions, previously distributed by the State using a per-capita formula, into property tax 

distributions. These distributions increase over time based on assessed value growth within 

each jurisdiction. These revenues to the City are projected to increase proportionately to the 

increase in the assessed value added by new development. 

Sales Taxes 

The City General Fund receives 1 percent of taxable sales. Sales taxes will be generated from 

several Project-related sources: 

• Sales at new retail and restaurant uses 

• Taxable sales by other businesses, including those in the Arts and Industrial space. Sales 

tax can also be generated by sales of businesses in the office space, but this has not 

been estimated 

• · Taxable expenditures by new residents and commercial tenants at the Project which are 

partially captured by retail and businesses at the Project 
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In addition to the 1 percent sales tax received by every city and county in California, voter

approved local taxes dedicated to transportation purposes are collected. Two special districts, 

the San Francisco County Transportation Authority and the San Francisco Public Financing 

Authority (related to San Francisco Unified School District) also receive a portion of sales taxes 

(0.50 and 0.25 percent, respectively) in addition to the 1 percent local portion. The City also 

receives revenues from the State based on sales tax for the purpose of funding public safety

related expenditures. 

Sales Taxes from Construction 

During the construction phases of the Project, one-time revenues will be generated by sales 

taxes on construction materials and fixtures. Sales tax will be allocated directly to the City and 

County of San Francisco in the same manner as described in the prior paragraph. 

Transient Occupancy Tax (TOT) 

Hotel Room Tax. (also known as Transient Occupancy Tax or TOT) will be generated when hotel 

occupancies are enhanced by the commercial and residential uses envisioned for the Project. 

The City currently collects a 14 percent tax on room charges. However, given that no hotels are 

enyisioned for the Project (out-of-town visitors to the site will likely stay at hotels elsewhere in· 

the City), the impact will not be -direct and is excluded from this analysis. 

Parking Tax 

The City collects tax on parking charges at garages, lots, and parking spaces open to the public or 

dedicated to commercial users. The tax is 25 percent of the pre-tax parking charge. The 

revenue may be deposited to the General Fund and used for any purpose, however as a matter 

of City policy the SFMTA retains 80 percent of the parking tax revenue; the other 20 percent is 

available to the General Fund for allocation to special programs or purposes. This analysis 

assumes that all new commercial parking spaces envisioned for the Project will generate parking 

tax. This analysis does not include any off-site parking tax revenues that may be generated by 

visitors to the Project that park off-site. 

Property Transfer Tax 

The City collects a property transfer tax ranging from $5.00 on the first $1,000 of transferred 

value on transactions up to $250,000 to $25.00 per $1,000 on the amount of transactions above 

$10 million. The fiscal estimates assume an effective rate applicable to an average condo 

transaction of $1 million, and an average rental and office building transaction of $20 million. 

Several residential parcels could be sold to vertical developers and become condominiums, 

which will sell more frequently than residential rental and commercial properties. The fiscal 

analysis assumes that commercial property sells once every ten to twenty years, or an average 

of about once every 15 years. For estimating purposes, it is assumed that sales are spread 
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evenly over every year, although it is more likely that sales will be sporadic. An average tax rate 

has been applied to the average sales transactions to estimate the potential annual transfer tax 

to the City. Actual amounts will vary depending on economic factors and the applicability of the 

. tax to specific transactions. 

The residential units on the 20th/Illinois Street Parcel and Hoedown Yard are assumed to be. 

condos, which can re-sell independently of one another at a rate· more frequent than rental 

buildings, generating more transfer tax revenue than rental buildings. This analysis 

conservatively assumes that the average condominium will be sold to a new owner every seven 

years, on average. 

Gross Receipts Tax 

Estimated gross receipts tax revenues are generated from on-site businesses and rental income. 

This analysis does not estimate the "phase in" of this tax during the 2014 to 2017 period .and 

assumes gross receipts taxes will substantially replace the existing payroll tax. Actual revenues 

from future gross receipt taxes will depend on a range of variables, including business types and 

sizes, share of activity within San Francisco, and other factors; the estimates generally assume 

the lower rates if a potential range exists for a given category in the analysis. It is likely that the 

majority of busine·sses in the retail, arts and light industrial (RALi) space will be small businesses 

and therefore exempt from the gross receipts tax. 

DEVELOPMENT IMPACT FEES 
The Project will generate a number of one-time City impact fees as a result of new development. 

Reuse of existing buildings is assumed to be exempt from the impact fees. Fees include: 

• Jobs Housing Linkage Program (Planning Code Sec. 413) -A fee per each new square foot of 

commercial development to fund housing programs to meet affordable housing needs 

generated by new employment by the Project's commercial uses. These fees will help fund 

affordable housing at the Project. 

• Affordable Housi.ng (Planning Code Sec. 415) -Condominiums on the site will meet 

affordable housing requirements by paying the affordable housing fee representing 28% 

percent of the market rate units. 20 percent of new rental developments will provide onsite 

inclusionary affordable units 

• Child Care (Planning Code Sec. 414, 414A) - A fee per square foot will be paid by the office 

and residential uses, applicable to the extent that childcare facilities are not provided on

site. 
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• Transit Sustainability Fee (TSF) (Planning Code Sec. 411A) - This fee, effective December 25, 

2015, replaced the Transit Impact Development Fee. It is a fee per square foot paid by 

residential, non-residential, and PDR uses. The fee estimates assume that new Project 

development pays 100 percent of the TSF fees. 

In addition to the impact fees charged by the City, utility connection and capacity charges will be 

collected based on utility consumption and other factors. Other fees will include scho.ol impact 

fees to be paid to the San Francisco Unified School District. The Project will also pay various 

permit and inspection fees to cover City costs typically associated with new development 

projects. 
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4. DEBT LOAD TO BE CARRIED BY THE CFD, IFD 
AND IRFD 
The Pier 70 Waterfront Site proposes to use a portion of newly created property tax funds from 

the Project, collected through an Infrastructure Financing District (IFD) on tf'Je Pier 70 

Waterfront Site, and an Infrastructure and Revitalization Financing District (IRFD) on Hoedown 

Yard properties to help pay for the horizontal development costs required by the Project. The 

IFD and IRFD obligations will be secured by property taxes (and possessory interest taxes) paid 

by the Project lessees and property owners, and will not obligate the City's General Fund or the 

Port's Harbor Fund. In the IFD, the property tax increment will be used to fund Project 

infrastructure and/or to repay IFD bonds, or to pay debt service on CFO bonds, as described 

below. In the IRFD, the property tax increment will be used to finance affordable housing and/or 

to repay IRFD Bonds. 

Although specific financing vehicles will be refined as the financial planning continues and 

market conditions change, it is expected that the annual IFD revenues will fund debt service on 

$397 million of net proceeds from bonds (nominal dollars). IRFD bond proceeds are estimated to 

be approximately $45.9 million (nominal dollars). The actual amount of bonds issued could be 

greater depending on the amount of tax increment generated .in future years. For the purpose 

of specifying debt issuance limits, a contingency has been added to the anticipated required 

amounts and the amounts issued could be greater than the estimates noted above. 

Although CFO bonds (paid by IFD revenues) currently are anticipated to be the primary source of 

debt proceeds, the specific mix of CFD and IFD bo.nds will be determined based on future market 

conditions, and on the appropriate mix necessary to minimize financing costs. 

The formation documents for the IFD, IRFD and CFD, which are subject to approval by the Board 

of Supervisors, clarify that the debt incurred under these districts are obligations of the districts, 

and are not an obligation, responsibility or risk to the Port's Harbor Fund arid the City's General 

Fund. 
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5. BENEFITS TO·THE CITY AND PORT 
The Project will provide a range of direct and indirect benefits to the City and the Port. These 

benefits include tax revenues that exceed service costs, as well as a range of other economic 

benefits such as new jobs, economic activity, and increased public and private expenditures. 

FISCAL BENEFITS 
As described in Chapter 3, the Project is anticipated to generate a net $8.3 million annual 

general City tax revenues in excess of its e.stimated public service costs. These revenues would 

be available for expansion of local and/or Citywide services and public facilities. 

ECONOMIC BENEFITS TO THE CITY 
The construction of the Project on the Pier 70 Waterfront Site and Illinois Street Parcel and 

future economic activity of businesses and households that will occupy the Project will create 

short-term construction spending and jobs, as well as longer-term, perm.anent jobs and 

economic activity in San Francisco. The economic analysis provides estimates of these benefits, 

including the "multiplier" effects from expenditures by new businesses and households that in 

turn generate more business to suppliers and other industries supporting the new businesses at 

the Project. 

Table 5 summarizes the potential economic benefits of the Project. The following analysis 

provides a description of the types of benefits and an "order of magnitude" of benefits. 
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Table 5 Summary of Economic Impacts {2017 $$) 

IFD IRFD 
"Pfer7o 28-icre - - - - - - -

Impact Category Waterfront Site 20th/Illinois Hoedown Yard TOTAL 

Ongoing Project Em(!IO~ment 

Direct 6,050 30 10 6,09Q 

Indirect 1,850 10 0 . 1,860 

Induced 3,380 gQ_ 1Q_ 3,410 

Total Employment 11,280 . 60 20 11,360 

Annual Economic Out(!ut 

Direct $1,722,251,000 $8,095,000 $3,501,000 $1,733,847,000 

Indirect 516,451,000 2,427,000 1,050,000 519,928,000 

Induced 616,257,000 2,897,000 1,253,000 620,407,000 

Total Annual Economic Output $2,854,959,000 $13,419,000 $5,804,000 $2,874,182,000 

Construction-Related Em(!lo~ment {Job-Years} 

Direct 8,350 790 1,090 10,230 

Indirect 2,450 230 320 3,000 

Induced 2,950 280 380 3,610 

Total Construction Employment (Job-Years) . 13,750 1,300 1,790 16,840 

Economic Out(!ut from Construction 

Direct $1,695,561,000 $159,730,000 $220,548,000 $2,075,839,000 

Indirect 482,990,000 45,500,000 62,824,000 591,314,ooo· 

Induced 525,899,000 49,542,000 68,406,000 643,847,000 

Total Economic Output from Construction $2, 704,450,000 $254,772,000 $351,778,000 $3,311,000,000 

Source: IMPLAN 2014; and Berkson Associates. B/31117 

Employment 

New permanent full and part-time jobs wiil be created by the Project. The number of jobs to San 

Francisco residents will depend on the ability of local residents to compete for Project 

employment opportunities and implementation of local hire policies. 

The number and type of Arts and Light Industrial jobs depend on the potential mix of businesses 

and uses, and may include shared office and manufacturing work environments, arts and 

culture, and food-related uses. For purposes of analysis, this report assumes average job 

densities similar to office uses, consistent with the environmental analysis of the Pr~ject. 17 

17 DEIR, Table 4.C.5, pg. 4.C.27, Dec. 21, 2016 .. 
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Total Output 

"Direct" output refers to the total income from all sources to the businesses located at the 

Project; these sources of income in turn are spent by the businesses on supplies, labor, and . . . 
profit required to produce the goods and services provided by the businesses. In addition, 

Project businesses will spend money on goods, supplies, and services in San Francisco, which will 

generate additional "indirect" economic activity and support additional jobs at those suppliers. 

The San Francisco households holding those direct and indirect jobs will spend a portion of their 

income in the City, which is an additional source of "induced" output. Total output is the sum of 

direct, indirect, and induced business income in the City as a result of the Project. 

New Households and Affordable Housing 

Development of residential units at the Pier 70 Waterfront Site and 20th/Illinois Street Parcel will 

generate a small number of new jobs directly serving the residential buildings and occupants, for 

example building maintenance, janitorial and repair services, waste collection, domestic 

services, and childcare. Expenditures by the residents of the new units are not included in the 

economic impact numbers because the analysis projects economic activity generated by. the 

Project due to onsite jobs, and the indirect and induced expenditures associated with those 

onsite jobs. However, the ad.dition of a significant supply of residential units will help to ensure 

that Induced expenditures are captured in San Francisco, and that expenditures by residents re

locating from other communities are also spent in the City. These effects will be a substantial 

benefit to San Francisco bu.siness revenues. These potential taxable sales are included in the 

fiscal analysis of direct tax revenues created, but are not shown in the economic analysis. 

As noted in Chapter 1, the Waterfront Site will provide 20 percent inclusionary affordable units 

on all rental projects. Condos are assumed to pay in-lieu fees per unit for 28 percent of total 

condo units. The availability of affordable housing will help San Francisco businesses retain 

employees critical to their ongoing operations in the City. Additional sites will be dedicated to 

development dedicated entirely to affordable housing. Fees paid by new Project development 

(e.g., the affordable housing i~-lieu fees, and jobs-housing linkage fees) will help to fund the 

affordable housing. 

Construction Impacts 

$2.1 billion of direct construction expenditures for site development and vertical construction 

will create a range of economic benefits to the City. In addition to generating "direct" 

construction activity and jobs on site, the construction expenditures will also generate new 

business and jobs "indirectly" for.San Francisco firms serving the construction industry. 

Expenditures in San Francisco by the households of employees of companies benefiting from . 

these direct and indirect expenditures will create additional "induced" benefits to the City. 

These benefits will occur over time during construction and through buildout of the Project. 
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As described in Chapter 3, construction activity will generate additional general revenues to the 

City, including sales tax on construction materials and gross receipts tax. 

DIRECT FINANCIAL BENEFITS TO THE PORT 
. The Port will receive various revenues over the 99-year lease period and in conjunction with 

land sales; the estimates below provide the Port with approximately $178 million in net present 

value (NPV, 2017 $$) of revenues that are projected to be generated to the Port over time, 

based on current financial projections based on the program assumptions described in Chapter 

1 of this report. Actual revenues will vary depending on the mix of land uses, Project costs and 

revenues, and future economic conditions, and will be generated over the life of the Project. 

• 

• 

• 

• 

Profit participation in land value, calculated as 55 percent of all horizontal cash flow 

after Forest City achieves an 18 percent return on its predevelopment and infrastructure 

· investments, estimated at $23.7 million (NPV, 2017 $$). 

Participation in modified gross rent from buildings, starting at 1.5 percent 30 years after 

construction and increasing to 2.5 percent 60 years after construction, estimated at 

$22.8 million (NPV, 2017 $$). 

1.5 percent of all net proceeds from sale or refinancing of properties, estimated at $5.9 

million (NPV, 2017 $$). 

A share of property tax increment, designated for capital improvements at Pier 70 

including the release of reserves, estimated at $38.9 million (NPV, 2017 $$). 

• · A $0.08 share of each dollar of property tax incremen~ from the amount collected 

annually, estimated at $23.6 million (NPV, 2017 $$). 

• Condominium Transfer Fee - paid upon every sale of a condominium unit, estimated at 

$36.8 million (NPV, 2017 $$). 

• 

• 

Condominium Facility Tax -This tax will fund capital improvements and Pier 70 public 

services; the portion available after debts are paid will be applied to shoreline 

improvements, and is estimated at $1.5 million (NPV, 2017 $$). 

Shoreline Tax -A portion of the CFO special tax not required for. Project costs and 

reserves will be available to the Port after the Developer's required returns are paid; 

this is estimated at $16.1 million (NPV, 2017 $$). 

• Lease Revenues from Parcel C-1A - this site, originally programmed for a parking garage, 

will provide the Port with an estimated $8.9 million (NPV, 2017 $$). 
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The Port will publicly offer the 20th/Illinois Street parcel for sale or 99-year ground lease at fair 

market value through a proprietary public offering as soon as practicable after project approval. 

The Port's net proceeds, or an a~ount equal to the parcel's appraised fair market value, will be 

used by the Port to reduce or pay off predevelopment costs and accrued return. 

NEW PUBLIC ACCESS FACILITIES 
The Project will provide a range of public parks, public access, and open space, consisting of 

approximately 9 acres of public parks, including a 4.5-acre Waterfront Park. A network of 

landscaped pedestrian connections and multiple classes of bicycle networks, from com.muting 

lanes to recreational pathways, throughout the Project site will enhance accessibility. These 

facilities will benefit San Francisco residents, and provide amenities to encourage retention and 

attraction of businesses, employees, and residents. 

As previously noted, maintenance of these facilities will be funded by a CFD. Maintenance 

special taxes levied against each taxable development parcel, separate from special taxes levied 

to pay for infrastructure, will provide pay-as-you-go funds for operating and maintenance costs 

of public access, roads, parks and open space areas. 

OTHER PUBLIC BENEFITS 
Development of the Project represents an opportunity to complete an important component of 

the revitalization of the San Francisco waterfront, bringing a vital mix of uses that will support 

business, residential, retail, and recreational activities to an area now characterized by vacant 

and underutilized land and intermittent buildings. The Project will result in the rehabilitation of 

historic buildings, to be maintained by the building owners/tenants. The redevelopment of the 

Project will generate benefits for the City and .community in the form of urban revitalization, 

employment and living opportunities, preservation of historic maritime facilities and structures, 

improved public waterfront access, delivery of affordable housing, improvements to Port 

property including sea level rise prote_ctions, new outdoor recreation opportunities, and City

wide fiscal and economic benefits as described in other sections of this report. 
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APPENDIX A: FISCAL ANALYSIS 
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Table 1 
Fiscal Results Summary, Ongoing Revenues and Expenditures 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

IFD 

Pier 70 28-acre IFD IRFD 
Item Waterfront Site 20th/Illinois St. Annual Total Hoedown Yard 

Annual General .Revenue 
Property Tax in Lieu of VLF 
Property Transfer Tax 
Sales Tax 
Parking Tax (City 20% share) 
Gross Receipts Tax 

Subtotal, General Revenue 
(less) 20% Charter Mandated Baseline 

Net to General Fund 

Public Services Expenditures 
Parks and Open Space 
Roads 
Police 
Fire/EMS (net of fees and charges) 

Subtotal, Services 

NET General Revenues 

$1,729,000 
. 2,231,000 

772,000 
0 

7,007,000 
$11,739,000 
<ll!2,347,800) 
$9,391,200 

(849,000) 
(853,000) 

($1, 702,000) 

$7,689,200 

Annual Other Dedicated and Restricted Revenue 
Public Safety Sales Tax $386,000 
SF Cnty Transportation Auth'y Sales Tax $386,000 

Subtotal $772,000 

Possessory Interest/Property Taxes (1) $17,328,000 

TOTAL, Net General + Other Revenues $25, 789,200 

$225,000 1,954,000 $310,000 
$204,000. 2,435,000 $0 

$96,bOO 868,000 $129,000 
$0 0 $0 

$2,000 7,009,000 $44,000 
$527,000 $12,266,000 $483,000 

(ll!105,400) (ll!2,453,200) (ll!96,600) 
$421,600 $9,812,800 $386,400 

Funded by Project Assessments 
Funded by Project Assessments · 

(52,000) (901,000) (69,000) 
(52.000) (905,000) (69,000) 

($104,000) ($1,806,000) ($138,000) 

$317,600 $8,006,800 $248,400.1 

$48,000 434,000 $65,000 
ll!48,000 434,000 $65,000 
$96,000 $868,000 $130,000 

$2,253,000 $19,581,000 $3,111,000 

$2,666,600 $28,455,800 $3,489,400 

SUD 
Annual Total 

2,264,000 
2,435,000 

997,000 
0 

7,053,000 
$12,749,000 
{ll!2,549,800) 
$10, 199,200 

(969,000) 
(974,000) 

($1,943,000) 

$8:256,200 I 

499,000 
499,000 

$998,000 

$22,692,000 

$31,946,200 

(1) Until project infrastructure costs are fully paid, the full $0.65 per property tax dollar generated from the site will be utilized to fund bond debt 
service and on a pay-go basis fund infrastructure costs through an IFD/IRFD approved by the Board of Supervisors. The $0.65 represents the 
General Fund and dedicated funds share; total IFD revenues available for infrastructure will also include the State's share that currently is 
distributed to ERAF. The IRFD (Hoedown Yard parcels) will only receive the General Fund share to pay for Project costs. · 

8131117 
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Table 1a 
Annual Service Costs During Development 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Area/Service 2021 2022 2023 2024 . 2025 2026 2027 2028 2029 2030 2031 

--
IFD 
Pier 70 28-acre Waterfront Site 

Parks and Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

Police {33,364) (117,608) (200,072) (228,817) (228,817) (377,175) (466,786) (532,781) (699,767) (744,419) (849,000) 
Fire/EMS {853,000} {853,000} {853,000} {853,000} {853,000} {853,000} {853,000} {853,000} {853,000} {853,000} {853,000} 

Total, Pier 70 (886,364) (970,608) (1,053,072) (1,081,817) (1,081,817) (1,230,175) (1,319,786) (1,385,781) (1,552,767) (1,597,419) (1,702,000) 

20th/Illinois 
Parks and Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

Police (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) 
Fire/EMS {52,000} {52,000} {52,000} {52,000} {52,000} {52,000} {52,000} {52,000} {52,000} {52,000} {52,000} 

Total, 20th/Illinois (104,000) (104,000) (104,000) (104,000) (104,000) (104,000) (104,000) (104,000) (104,000) (104,000). (104,000) 

TOTALIFD (990,364) (1,074,608) (1,157,072) (1,185,817) (1,185,817) (1,334,175) {1,423,786) (1,489,781) (1,656,767) (1,701,419) (1,806,000) 

IRFD 
Hoedown Yard 
Parks arid Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

Police (69,000) {69,000) (69,000) (69,000) (69,000) (69,000) (69,000) (69,000) {69,000) (69,000) (69,000) 
Fire/EMS (69,000) (69,000) (69,000) (69,000) (69,000) (69,000) (69,000) (69,000) (69,000) (69,000) (69,000} 

Total, 20th/Illinois (138,000) (138,000) (138,000) {138,000) {138,000) (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) 

TOTALIRFD (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) 

TOTAL, SERVICE COSTS (1,128,364) (1,212,608) (1,295,072) (1,323,817) (1,323,817) (1,472,175) (1,561,786) (1,627,781) (1,794,767) (1,839,419) (1,944,000) 
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Table 2 
Fiscal Results Summary, One-Time Revenues 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

IFD 
-Pier-·fif 2s~a-cre--------------------------------1i=o--------· IRFD SUD 

Item Waterfront Site 20th/Illinois St. Total Hoedown Yard Total 

Development Impact Fees (1) 
Jobs Housing Linkage - §413 $37,443,000 $157,000 37,600,000 $0 37,600,000 
Affordable Housing-- §415 (1) $44,206,000 $17,999,000 62,205,000 $24,852,000 87,057,000 
Child Care (2) $4,650,000 $477,000 5,127,000 $671,000 5,798,000 
TSF - §411A and TIDf-§411.3 (3) lS40,530,000 lS2,414,000 42,944,000 lS3,207,000 46,151,000 

Total Development Impact Fees $126,829,000 $21,047,000 $147,876,000 . $28, 730,000 $176,606,000 

Other One-Time Revenues 
Construction Sales Tax (1 % Gen'I Furid) $2,798,000 $264,000 3,062,000 $364,000 3,426,000 
Gross Receipts Tax During Construction $3,730,000 lS351,000 4,081,000 .lSQ 4,081,000 

Total: Other One-Time Revenues $6,528,000 $615,000 $7,143,000 $364,000 $7,507,000 

Total One-Time Revenues . $133,357,000 $21,662,000 $155,019,000 $29,094,000 $184,113,000 

(1) Impact fee rates as of Jan. 1, 2017. 

(2) Childcare fees only apply to office and residential uses. 
(3) Transportation Sustainability Fee (TSF) replaced TIDF in 2016; assumes entire Project pays TSF. 8131117 

Berkson Associates 8131117 Pier70Fisca/_2017-08-30 _aug30pf.xlsx 



TableA-1 
Project Description Summary (1) 

Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

. Item 

Pier 70 28-acre Waterfront Site 
Retail 
Arts, Light Industrial 
Office 
Residential 

Apartments 
Market Rate 
Affordable 

Total,Apts 
Condos 

Market Rate 
Affordable 

Total, Condos 

Total, Residential 
Parking 

20th/Illinois Street 
Retail 
Office 
Residential (condos) 
Parking 

Hoedown Yard 
Retail 
Office 
Residential (condos) 
Parking 

TOTAL 
Retail 
Arts, Light Industrial 
Office 
Residential 

Apartments 
Market Rate 
Affordable 

Total,Apts 
Condos 

Market Rate 
Affordable 

Total, Condos 
Total, Residential 

Market Rate 
Affordable 

Parking 

Gross 
Bldg. 
Sq.Ft. 

75,893 
205,880 

1,387,228 

6,600 
0 

248,615 

349,353 

82,493 
205,880 

1,387,228 

1,614,106 

(1) From Financing Plan Base Case scenario (Updates 8/30/17). 

Units or Spaces 

na 
na 
na 

709 units 
177 units 
886 units 

587 units 
units 

587 units 

1,473 units 
1,569 spaces 

na 
239 units 
239 spaces 

330 units 
126 spaces 

709 
177 
886 

1,156 
Q 

1,156 
2,042 

1,865. 
177 

1,934 spaces 

Additional 100% affordable units can be constructed on dedicated sites. 
Source: Forest City; Port of San Francisco; Berkson Associates 

Berkson Associates 8131117 

Notes 

Inc. 115,700 sq.ft. Bldgs 12c, 21 
Inc. 60ksf Bldg 12a 
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TableA-2 
Population and Employment 

· Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item 

Pier 70 28-acre Waterfront Site 
Population (1) 

Employment (FTEs) 
Retail 
Arts, Light Industrial 
Office 
Residential (4) 
Parking (2) 

Total 

Total Service Population 

Illinois Street Parcels (2) 
Population (1) 

Employment (FTEs) 
Retail 
Office 
Residential (4) 
Parking (2) 

Total 

Total Service Population 

Hoedown Yard 
Population (1) 

Employment (FTEs) 
Retail 
Office 
Residential (4) 
Parking (3) 

Total 

Total Service Population 

TOTAL 
Residents 
Employees 
Service Population 

CITYWIDE 
Residents (5) 
Employees (6) 
Service Population 

(1) Based on DEIR. 
(2) DEIR, Table·4.C.5. 
(3) DEIR, Table 4.C.5. 

Assumptions 

2.27 persons per unit 

350 sq.ft. per FTE (2) 
276 sq.ft. per FTE (2) 
276 sq.ft. per FTE (2) 

27.9 units per FTE (3) 
270 spaces per FTE (3) 

2.27 persons per unit 

350 sq. ft. per FTE (2) 
276 sq.ft. per FTE (2) 
27.9 units per FTE (3) 
270 spaces per FTE (3) 

2.27 persons per unit 

350 sq. ft. per FTE (2) 
276 sq.ft. per FTE (2) 
27.9 units per FTE (3) 
270 spaces per FTE (3) 

Total 

3,344 

217 
746 

5,026. 
53 

Q 
6,048 

9,391 

543 

19 
0 
9 
1 

28 

571 

749 

0 
0 

12 
Q 

12 

761 

4,635 
6.088 

10,724 

866,583 
709,496 

1,576,079 

(4) Includes building management, janitorial, cleaning and repair, childcare, and other domestic services. 
(5) Cal. Dept. of Finance, Rpt. E-1, 2016 
(6) BLS QCEW State and County Map, 201603. 8/31117 
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TableA-3 
San Francisco City Development Impact Fee Estimate 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item 

New Development (sq.ft.) (1) 
New Residential Units 
Adaptive Reuse (Buildings 2, 12, 21) 

Units 
Sq.Ft. 
Net of Adaptive Reuse 

City Fees (per gross building sq.ft.) (2) 
Jobs Housing Linkage -§413 (5) 
Affordable Housing-§415 (3) 
Child Care-§414 (4) 
Transportation Sustainability Fee §411A (6) 
TIDF-§411.3 (6) 

Total 

(1) Residential fees assume avg. 900 sq.ft./unit 
(2) All Impact fees are as of January 2017. 

Residential 

1,986,740 
2,042 

107,736 
107,616 

1,529,771 

$87,056,973 
$3,607,919 

$17,250,361 

$107,915,252 

Arts, 
Office Retail Light Industrial 

1,387,228 82,493 205,880 

60,000 Q 115,700 
1,327,228 82,493 90,180 

$33,831,042 $1,961,684 $1,807,207 

$2,189,926 $0 $0 
$26,531,288 $1,649,035 $720,538 

$0 $0 $0 

$62,552,256 $3,610,719 $2,527,745 

(3) Plans anticipate providing lnclusionary rental units on Waterfront Site; Illinois Street assumed to be condos and pay an in-lieu fee. 
Assumes In-lieu fees of $268,960 (avg. 1-bdrm) times 20% of onsite market-rate units. 

(4) Childcare fee.will not apply if child care facilities are constructed on site. 
(5) Jobs-Housing fee for Arts/Light Industrial assumes rate for Integrated PDR and Small Enterprise Workspace. 
(6) Transportation Sustainability Fee (TSF) replaced TIDF in 2016; analysis assumes all development pays 100% of TSF. 

Arts, Light Industrial assumes PDR fee; retail fee for< 100,000 sq.ft. 

Sources: City of San Francisco, and Berkson Associates. 

Berkson Associates 8131117 

TOTAL 

$37,599,932 
$87,056,973 

$5,797,845 
$46,151,222 

$0 

$176,605,972 

8131117 
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TableA-3a 
San Francisco City Development Impact Fee Estimate 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Arts, 
Item Residential Office Retail Light Industrial TOTAL 

Pier 70 28-acre Waterfront Site 
New Development (sq.ft.) (1) 1,388,772 1,387,228 75,893 205,880 
New Residential Units 1,473 
Adaptive Reuse (buildings 2, 12, 21) 

Units 120 
Sq.Ft. 107,616 60,000 115,700 

Sq.Ft. Net of Adaptive Reuse 1,281,156 1,327,228 75,893 90,180 
Condos 587 

City Fees (per gross building sq.ft.) (2) 
Jobs Houslng-§413 (5) $25.49 $23.78 $20.04 $37,442,984 
Affordable Housing-§415 (3) $268,960 $44,206,266 
Child Care-§414 (4) $1.92 $1.65 $4,649,746 
Transportation Sustainability Fee §411A (6) $9.18 $19.99 $19.99 $7.99 $40,529,942 
TIDF-§411.3 (6) to_ 

Total $58,427, 100 $62,552,256 $3,321,837 $2,527,745 $126,828,938 

20th/Illinois Street (2) 
New Development (sq.ft.) (1) 248,615 0 6,600 0 
New Residential Units 239 
Condos 239 

City Fees (per gross building sq.ft., except for "Affordable housing" (2) 
Jobs Housing-§413 (5) $25.49 $23.78 $20.04 $156,948 
Affordable Housing-§415 (3) $268,960 $17,998,803 

Child Care-§414 (4) $1.92 $1.65 $477,341 

Transportation Sustainability Fee (6) $9.18 $19.99 $19.99 $7.99 $2,414,220 

TIDF-§411.3 (6) $0 

Total $20,758,430 $0 $288,882 $0 $21,047,312 

Hoedown Yard (2) 
New Development (sq.ft.) (1) 349,353 0 0 

New Residential Units 330 

City Fees (per gross building sq.ft., except for "Affordable housing" (2) 

Jobs Housing-§413 (5) $25.49 $23.78 $20.04 $0 

Affordable Housing-§415 (3) $268,960 $24,851,904 

Child Care-§414 (4) $1.92 $1.65 $670,758 
Transportation Sustainability Fee (6) $9.18 $19.99 $19.99 $7.99 $3,207,061 

TIDF-§411.3 (6) $0 

Total $28,729,722 $0 $0 $0 $28,729,722 
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Notes to Table A-3a: 

(1) Residential fees assume avg. 943 sq.ft/unit. 
(2) All impact fees are as of January 2017. 
(3) Plans anticipate providing inclusionary rental units on Waterfront Site; Illinois Street assumed to be condos and pay an in-lieu fee. 

Assumes in-lieu fees of $268,960 (avg. 1-bdrm) times 20% of onsite market-rate units. 
(4) Childcare fee will not apply if child care facilities are constructed on site. 
(5) Jobs-Housing fee for Arts/Light Industrial assumes rate for Integrated PDR and Small Enterprise Workspace. 
(6) Transportation Sustainability Fee (TSF) replaced TIDF in 2016; analysis assumes all development pays 100% ofTSF. 

Arts, Light Industrial assumes PDR fee; retail fee for< 100,000 sq.ft. 

Sources: City of San Francisco, and Berkson Associates. 

Berkson Associates 8131117 
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TableA-4 
Assessed Vafue Estimate 
Pier 70 28-aci'e Waterfront Site, 20th/Illinois and Hoedown Yard 

Item Development Cost Assessed Value 

Infrastructure $260,535,000 none assumed 
Arts, Light Industrial $29,647,000 $14,391,000 
Office $636,626,000 $728,073,000 
Residential $1, 149,031,000 $1,526,853,000 

Total $2,075,839,000 $2,269',317,000 

TableA-4a 
Assessed Value Estimate 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item Development Cost ·Assessed Value 

Pier 70 28-acre Waterfront ~ite 
Infrastructure $260,535,000 inc. in bldg. value 
Arts, Light Industrial (1) $29,647,000 $14,391,000 
Office (1) $636,626,000 $728,073, 000 
Residential $768,753,000 $990,362,000 

Total $1,695,561,000 $1, 732,826,000 

~0th/Illinois 
Infrastructure · see Pier 70 costs . inc. in bldg. value 
Residential $159,730,000 $225,345,000 

Total $159,730,000 $225,345,000 

Hoedown Yard 
Infrastructure see Pier 70 costs inc. in bldg. value 
Residential $220,548,000 i311, 146,000 

Total $220,548,000 $311,146,000 

TOTAL $2,075,839,000 $2,269,317,000 

(1) Mixed use retail is included in the values for other uses. 

Office buildings include additional Arts, Light Industrial uses and value. 

Sources: Forest City; Port of San Francisco; Berkson Associates 8/31117 
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TableA-5 
Possessory Interest and Property Tax Estimate 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item Assumptions 

Gross Property Tax/Possessory Interest Tax 

Allocation of Tax (2) 
Net New General Fund (1) 
ERAF 
SF Unified School District 
other 

65.00% 
25.33% 
7.70% 
1.97% 

100.00% 

Sources: City of San Francisco, and Berkson Associates 

Berkson Associates 8131117 

1.0% of new AV 

Total 

$22,693,000 

$14,750,450 
$5,748,000 
$1,747,000 

$447,000 
$22,692,450 

8131117 
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TableA-6 
Property Tax in Lieu of VLF Estimate 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item 

Citywide Total Assessed Value (1) 
Total Citywide Property Tax in Lieu of Vehicle License Fee (VLF) (2) 

Pier 70 28-acre Waterfront Site 
Project Assessed Value 
Growth in Citywide AV due to Project 

Net New Property Tax in Lieu of VLF (3) 

20th/Illinois Street 
Project Assessed Value 
Growth in Citywide AV due to Project 

Net New Property Tax in Lieu of VLF (3) 

Hoedown Yard 
Project Assessed Value 
Growth in Citywide AV due to Project 

Net New Property Tax in Lieu of VLF (3) 

TOTAL PROPERTY TAX IN LIEU OF VLF 

Assumptions Total 

$212,173,326, 106 
$211,724,000 

$1,732,826,000 
0.82% 

$1,729,000 

$225,345,000 
0-.11% 

$225,000 

$311,146,000 
0.15% 

$310,000 

1.07% 
$2,264,000. 

(1) Based on the CCSF FY2015-16 total taxable assessed value recorded by Controller's Office, City and County of San Francisco. 
Annual Report 2016, Office of the Assessor-Recorder (pg. 22). 

(2) City and County of San Francisco Annual Appropriation Ordinance for Fiscal Year Ending June 30, 2017, page 126. 
(3) Equals the increase in Citywide AV due to the Project multiplied by the current Citywide Property Tax In Lieu of VLF. 

No assumptions included about inflation and appreciation of Pier 70 or Citywide assessed values beyond 2016. 

Sources: City of San Francisco, and Berkson Associates 

Berkson Associates 8131117 
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TableA-7 
Property Transfer Tax (2017 dollars) 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item 

Pier 70 28-acre Waterfront Site 
Annual Transfer Tax From Building Sales 
Residential Value (2) 

Residential Assessed Value (AV) 
Avg. Sales Value (1) 

Transfer Tax From Residential Buildings (2) 

Commercial Value (2) 
Non-Residential Assessed Value (AV) 
Avg. Sales Value (1) 

Transfer Tax From Commercial Buildings (2) 

Annual Average Transfer Tax 

20th/Illinois Street 
Annual Transfer Tax From Building Sales 
Residential Value (2) 

Residential Assessed Value (AV) 
Avg. Sales Value (1) 

Transfer Tax From Residential Buildings (2) 

Commercial Value (2) 
Non-Residential Assessed Value (AV) 
Avg. Sales Value (1) 

Transfer Tax From Commercial Buildings (2) 

Annual Average Transfer Tax 

Assumptions 

$990,362,000 (avg. sale once/15 years) 
6.7% annual turnover 

$19.32 /$1,000 (avg. $20 mill. sale) 

$742,464,000 (avg.sale once/15 years) 
6.7% annual turnover 

$19.32 /$1,000 (avg. $20 mill. sale) 

$225,345,000 (avg. sale once/7 years) 
14.3% annual turnover 

. $6.35 /$1,000 (avg. $1 mill. sale) 

(avg. sale once/15 years) 
6.7% annual turnover 

$19.32 /$1,000 (avg. $20 mill. sale) 

Total 

$66,024,000 
$1,275,000 

$49,498,000 
$956,000 

$2,231,000 

$32, 192,000 
$204,000 

$0 
$0 

$204,000 
----------- -- ------- ------------ ---- -------------- ---------- -- ------------------------------------------------ --·- ----- ----- _._ - ------ --------------
Hoedown Yard· 
Annual Transfer Tax From Building Sales 
Residential Value (2) 

Residential Assessed Value (AV) 
Avg. Sales Value (1) 

Transfer Tax From Residential Buildings (2) 

Commercial Value (2) 
Non-Residential Assessed Value (AV) 
Avg. Sales Value (1) 

Transfer Tax From Commercial Buildings (2) 

Annual Average Transfer Tax 

TOTAL ONGOING TRANSFER TAX 

$311, 146,000 (avg. sale once/7 years) 
14.3% annual turnover 
$6.35 /$1,000 (avg. $1 mill. sale) 

$0 (avg. sale once/15 years) 
6.7% annual turnover 

$19.321$1,000 (avg. $20 mill. sale) 

$44,449,000 
$282,000 

282000 

$0 
$0 

$2,717,000 

(1) Waterfront Site assumes ·an residential buildings are rental units, and sales of all buildings average once every 15 years. 
Illinois Street Parcels assumed to be condos and sell onee every 7 years. 
Commercial buildings assume sale once every 15 years. 

(2) Calculated estimate assumes rate on $1 million average for condos, $20 million for apartments and commercial buildings. 
Rates range from $5/$1,000 on first $250,000 to $25/$1,000 on amounts above $10 million. 

8114117 
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Table A-Ba 
Sales Tax Estimates 
Pier 70 28-acre Waterfront Site 

Item 

Taxable Sales From New Residential Uses 
Average Annual Housing Payment 
Housing as a % of Average Annual HH Income (1) 

Average HH Retail Expenditure (2) 

New Households 

Total NewRetail Sales from Households 

New Taxable Retail Sales Captured in San Francisco 

Net New Sales Tax to GF From Residential Uses 

Taxable Sales From Commercial Space 
Retail Sq.Ft. 

Innovation (3) 
Retail 

Total· 

Retail Taxable Sales 
Innovation 
Retail 

Total 

Sales Tax to San Francisco 
(less) New On-Site Residential Sales (4) 
(less) Shift From Existing Sales (5) 

Net New Sales Tax to GF from Retail Space 

TOTAL Sales Tax to General Fund (1%) 

Annual Sales Tax Allocation 
Sales Tax to the City General Fund (7) 

Other Sales Taxes 
Public Safety Sales Tax (6) 
San Francisco County Transportation Authority (6) 
SF Public Financing Authority (Schools) (6). 

Assumptions 

$47,600 per household 
30% 
27% 

80% of retail expenditures 

1.0% tax rate x taxable sales 

50% 

$300 per sq.ft. 
$300 per sq.ft. 

1. 0% tax rate x taxable sales 
25% of commercial sales 
25% 

1.00% tax rate x taxable sales 

0.50% tax rate x taxable sales 
0.50% tax rate x taxable sales 
0.25% tax rate x taxable sales 

One-Time Sales Taxes on Construction Materials and Supplies (rounded) 
Total Development Cost 
Construction Costs (exc. Land, profit, soft costs, etc.) 
Supply/Materials Portion of Construction Cost 
San Francisco Capture of Taxable Sales 
Sales Tax to San· Francisco General Fund 

55.00% 
60.00% 
50.00% 

1.0% tax rate x taxable sales 

( 1) Assumed. average share of income allocated towards rent or mortgage. 

Total 

$158,700 
$42,800 

1,473 

$63,044,000 

$50,435,200 

$504,000 

. 102,940 
75,893 

178,833 

$30,882,000 
$22,767,900 
$53,649,900 

$536,000 
($134,000) 
($134,000) 

$268,000 

$772,000 

$772,000 

$386,000 
$386,000 
$193,000 

$1,695,561,000 
. $932,559,000 
$559,535,000 
$279,767,500 

$2,798,000 

(2) Based on blended assumptions with average household expenditure based on typical household spending as reported for the 
San Francisco MSA by the State Board of Equalization. 

(3) Only a portion of the tenants of innovation space will generate sales taxes (50% assumed). 
Innovation space will be distributed between shared office work environment, shared manufacturing, arts and 
culture, and food stall and kiosk retail uses. With the exception of food stall .and kiosk retail, innovative retail uses are not assumed to 
generate substantial retail sales. 

(4) A portion of new sales from San Francisco residents are assumed captured by retail in the Project (calculated above). 
(5) Reflects a deduction of retail sales that could be captured elsewhere i.n San Francisco were the Project not built. 
(6) Sales tax proportions for these entities as reported by Controller's Office. · 

Source: Berkson Associates 8/31117 
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.Table A-Sb 
Sales Tax Estimates 
20th/Illinois Street 

Item 

Taxable Sales From New Residential Uses 
Average Annual Housing Payment 
Housing as a% of Average Annual HH Income (1) 

Average HH Retail Expenditure (2) 

New Households 

Total New Retail Sales from Households 

New Taxable Retail Sales Captured in San Francisco 

Net New Sales Tax to GF from Residential Uses 

Taxable Sales From Commercial Space 
Retail Sq.Ft. 

Retail Taxable Sales 

Sales Tax to San Francisco 
(less) New On-Site Residential Sales (3) 
(less) Shift From Existing Sales (4) 

Net New Sales Tax to GF from Retail Space 

TOTAL Sales Tax to General Fund (1%) 

Annual Sales Tax Allocation 
·Sales Tax to the City General Fund_ 

Other Sales Taxes 
Public Safety Sales Tax (5) 
San Francisco County Transportation Authority (5) 
SF Public Financing Authority (Schools) (5) 

Assumptions 

$50,000 per household 
30% 
27% 

80% of retail expenditures 

1.0% tax rate x taxable sales 

$300 per sq. ft. 

1.0% tax rate x taxable sales 
25% of commercial sales 
25% 

1.00% tax rate x taxable sales 

0.50% tax rate x taxable sales 
0.50% tax rate x taxable sales 
0.25% tax rate x taxable sales 

One-Time Sales Taxes on Construction Materials and Supplies (rounded) 
Total Development Cost 
Construction Costs (exc. Land, profit, soft costs, etc.) 
Supply/Materials Portion of Construction Cost 
San Francisco Capture of Taxable Sales 
Sales Tax to San Francisco General Fund 

(1) Assumed average share of income allocated towards rent or mortgage. 

55.00% 
60.00% 
50.00% 

1.0% tax rate x taxable sales 

Total 

$166,700 
$45,000 

239 

$10,755,000 

$8,604,000 

$86,000 

6,600 

$1,980,000 

$20,000 
($5,000) 
($5,000) 

$10,000 

$96,000 

$96,000 

$48,000 
$48,000 
$24,000 

$159,730,000 
$87,852,000 
$52,711,000 
$26,356,000 

$264,000 

(2) Based on blended assumptions with average household expenditure based on typical household spending as reported for the 
San Francisco MSA by the State Board of Equalization. 

(3) A portion of new sales from San Francisco residents are assumed captured by retail in the Project (calculated above). 
(4) Reflects a deduction of retail sales that could be captured elsewhere in San Francisco were the Project not built. 
(5) Sales tax proportions for these entities as reported by Controller's Office. 

Source: Berkson Associates 8114117 
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Table A-Sc 

Sales Tax Estimates 
Hoedown Yard 

Item 

Taxable Sales From New Residential Uses 
Average Annual Housing Payment 
Housing as a% of Average Annual HH Income (1) 

Average HH Retail Expenditure (2) 

New Households 

Total New Retail Sales from Households 

New Taxable Retail Sales Captured in San Francisco 

Net New Sales Tax to GF from Residential Uses 

Taxable Sales From Commercial Space 
Retail Sq.Ft. 

Retail Taxable Sales 
Sales Tax to San Francisco 
(less) New On-Site Residential Sales (3) 
(less) Shift From Existing Sales (4) 

Net New Sales Tax to GF from Retail Space 

TOTAL Sales Tax to General Fund (1%) 

· Annual Sales Tax Allocation 
Sales Tax to the City General Fund 

other Sales Taxes 
Public Safety Sales Tax (5) 
San Francisco County Transportation Authority (5) 
SF Public Financing Authority (Schools) (5) 

Assumptions 

$50,000 per household 
30% 
27% 

80% of retail expenditures 

1.0% tax r;:3te x taxable sales 

$300 per sq.ft.· 

1.0% tax rate x taxable sales 
25% of commercial sales 
25% 

1.00% tax rate x taxable sales 

0.50% tax rate x taxable sales 
0.50% tax rate x taxable sales 
0.25% tax rate x taxable sales 

One-Time Sales Taxes on Construction Materials and Supplies (rounded) 
Total Development Cost 
Construction Costs (exc. Land, profit, soft costs, etc.) 
Supply/Materials .Portion of Construction Cost 
San Francisco Capture of Taxable Sales . 
Sales Tax to San Francisco General Fund 

(1) Assumed average share of income allocated towards rent or mortgage. 

55.00% 
60.00% 
50.00% 

1.0% tax rate x taxable sales 

Total 

$166,700 
$45,000 

330 

$14,850,000 

$11,880,000 

$119,000 

6,600 

$1,980,000 

$20,000 
($5,000) 
($5,000) 

$10,000 

$129,000 

$129,000 

$65,000 
$65,000 
$32,000 

$220,548,000 
$121,301,000 
$72,781,000 
$36,391,000 

$364,000 

(2) Based on blended assumptions with average household expenditure based on typical household spending as reported for the 
San Francisco MSA by the State Board of Equalization. 

(3) A portion of new sales from San Francisco residents are assumed captured by retail in the Project (calculated above). 
(4) Reflects a deduction of retail sales that could be captured elsewhere in San Francisco were the Project not built. 
(5) Sales tax proportions for these entities as reported by Controller's Office. 

Source: Berkson Associates 8/31117 
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TableA-9 
Parking Tax 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item Assumption Total 

Pier 70 28-acre Waterfront Site 
Total Spaces 
Residential Spaces 
Non-Residential Spaces (1) 

Parking Revenues 
Annual Total (2) 

San Francisco Parking Tax (3) 
Parking Tax Allocation to General Fund/Special Programs 
Parking Tax Allocation to Municipal Transp. Fund 

20th/Illinois Street 
Non-Residential Spaces (1) 

Parking Revenues 
Annual Total (2) 

San Francisco Parking Tax 
Parking Tax Allocation to General Fund/Special .Programs 
Parking TaxAilocation to Municipal Transp. Fund 

Hoedovvn Yard 
Non-Residential Spaces (1) 

Parking Revenues 
Annual Total (2) 

San Francisco Parking Tax 
Parking Tax Allocation to General Fund/Special Programs 
Parking Tax Allocation to Municipal Transp. Fund 

$5,928 per year · 

25% of revenue 
20% of tax proceeds 
80% of tax proceeds 

$5,928 per day 

25% of revenue 
20% of tax proceeds 
80% of tax proceeds 

$5,928 per day 

25% of revenue 
20% of tax proceeds 
80% of tax proceeds 

(1) This analysis assumes that all non-residential Project parking will generate parking tax; includes parking in 
commercial buildings. 

(2) Including parking tax on monthly and daily rentals. 
(3) 80 percent is transferred to the San Francisco Municipal Transportation Agency for public transit 

as mandated by Charter Section 16.110. 

Source: Berkson Associates 

Berkson Associates 8131117 

1.569 
1,569 

0 

$0 

$0 
$0 
$0 

$0 

$0 
$0 
$0 

$0 

$0 
$0 
$0 
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TableA-10 
Gross Receipts Tax Estimates (2017 dollars} 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Total .Gross GR Allocated to Gross Revenue Tier (2) Gross 
Item Receipts (GR) SF for GR Tax (1) up to $1m $1m-$2.5m $2.5m-$25m $25m+ · Receipts Tax 

Pier 70 28-acre Waterfront Site 
Business Income 
Retail (net of shift) (4) $11,384·,ooo $10,246,000 0.075% 0.100% 0.135% 0.160% $10,246 
Arts, Light Industrial (3) $15,441,000 $1,544,000 0.075% 0.100% 0.135% 0.160% $1,158 
Office (4) $1,431,376,000 $1,288,238,000 0.400% 0.460% 0.510% 0.560% $6,570,014 
Parking ~ ~ 0.075% 0.100% 0.135% 0.160% ~ 

Subtotal $1,458,201,000 $1 ,300,028,000 $6,581,418 

Rental Income (5) 
Retail $3,076,000 $3,076,000 
Arts, Light Industrial $4,150,000 $4,150,000 0.285% 0.285% 0.300% 0.300% $12,450 
Office $88,736,000 $88, 736,000 0.285% 0.285% 0.300% 0.300% $266,208 
Parking $8,836,000 $8,836,000 0.285% 0.285% 0.300% 0.300% $26,508 
Residential $40,027,000 ~40,027,000 0.285% 0.285% 0.300% 0.300% $120,081 

Subtotal $144,825,000 $144,825,000 $425,247 

Total Gross Receipts $1,603,026,000 $1,444,853,000 $7,006,665 
---

Project Construction 
Total Development Value (6) $1 ,695,561,000 $1,695,561,000 
Direct Construction Cost (7) $932,558,550 $932,558,550 0.300% 0.350%1 0.400%1 0.450% 

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

20th/Illinois Street 
Business Income 
Retail (net of shift) (4) $990,000 $891;000. 0.075% 0.100% 0.135% . 0.160% $891 

·Office (4) $0 $0 0.400% 0.460% 0.510% 0.560% $0 
Parking (4) ~ ~ 0.075% 0.100% 0.135% 0.160% ~ 

Subtotal $990,000 $891,000 $891 

Rental Income (5) 
Retail $267,000 $267,486 0.285% 0.285% 0.300% 0.300% $802 
Office $0 $0 0.285% 0.285% 0.300% 0.300% $0 
Parking $0 $0 0.285% 0.285% 0.300% 0.300% $0 
Residential ~ ~ 0.285% 0.285% 0.300% 0.300% ~ 

Subtotal $267,000 $267,486 $802 

Total G.ross Receipts $1,257,000 $1, 158,486 $1,693 
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TableA-10 
Gross Receipts Tax Estimates (2017 dollars) 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item 

Project Construction 
Total Development Value (6) 
Direct Construction Cost (7) 

Hoedown Yard 
Business Income 
Retail (net of shift} (4) 
Office (4) 
Parking (4) 

Subtotal 

Rental Income (5) 
Retail 
Office 
Parking 
Residential 

Subtotal 

Total Gross Receipts 

Project Construction 
Total Development Value (6) 
Direct Construction Cost (7) 

Total Gross 
Receipts (GR) 

$159,730,000 
,$87,852,000 

$990,000 
$0 
lQ 

$1,568,000 

$0 
$0 
$0 
lQ 

$411,000 

$1,979,000 

GR Allocated to 
SF for GR Tax (1) 

$160,000,000 
$87,852,000 

$891,000 
$0 
lQ 

$9,465,300 

$0 
$0 
$0 
lQ 

$411,184 

$9,876,484 
--- ------ - - ------ - - ---- ---- -

$220,548,000 $220,548,000 
$121,301,000 $121,301,000 

*Note: reflects tax implementation after the payroll tax is phased out. 

Gross Revenue Tier (2) 
up to $1m $1m - $2.5m $2.5m -$25m 

o.300% o.350%1 o:4oo%J 

0.075% 0.100% 0.135% 
0.400% 0.460% 0.510% 
0.075% 0.100% 0.135% 

0.285% 
0.285% 
0.285% 
0.285% 

0.300% 

0.285% 0.300% 
0.285% 0.300% 
0.285% 0.300% 
0.285% 0.300% 

o.35o%c=-6.4oo%] 

(1) Rounded; gross receipts for retail, office, and manufacturing uses are based on direct output of onsite uses, from IMPLAN. 
(2) Given uncertainty about business size among various categories, this analysis applies highlighted tax rate in tier for each use. 

$25m+ · 

0.450% 

0.160% 
0.560% 
0.160% 

0.300% 
0.300% 
0.300% 
0.300% 

0.450% 

to $25 million per business. The actual gross r.eceipts will depend on the size of business in each category and their gross receipts generated within the City. 

Gross 
Receipts Tax 

$351,408 

$1,411 
$41,076 

lQ 
$42,487 

$1,234 
$0 
$0 
lQ 

$1,234 

$43,721 

$456,000 

(3) 10% of gross receipts are assumed to be subject to the tax as small businesses and employment outside of San Francisco will be exempt. Rate based on retail; manufacturing 1i1 

(4) 90% of office gross receipts are assumed to be subject to the tax as small businesses and employment outside of San Francisco will be exempt. 
Gross receipts based on output per empioyee of $284,800 (IMPLAN}. Tax rate based on Financial, Insurance, Professional, Scientific and Technical Services. 
Parking business income based on gross revenues (net of parking tax} from garages and commercial spaces (see parking tax estimates}. Parking rent for residential parking incl 

(5) Pier 70 office and residential rents include rent from retail and non-structured parking components. Estimates are based on the Pier 70 Financial Plan. · 
(6) Based on vertical development cost plus infrastructure cost. 
(7) As a planning estimate, approximately 55% is assumed to represent direct construction costs. 

Sources: City of San Francisco; IMPLAN 2014; Berkson Associates. 8131117 

Berkson Associates 8131117 Pier70Fisca/_2017-08-30_aug30pf.xlsx 
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DDA EXHIBIT C3 
Term Sheet: Rate and Method of Apportionment for Pier 70 Leased Property and 

Pier 70 Condo Property CFD 

The Port and Developer have agreed that the RMAs for the Pier 70 28-Acre Site/Leased 
Property CFD and the Pier 70 28-Acre Site/Condominiums CFD shall be drafted consistent 
with the provisions below, subject to the approval by the Board of Supervisors. 

A. For Pier 70 2.8-Acre Site/Leased Properties CFD 

1. Classes of Property: 
• "Developed Property" defined as follows: 

o For levy of the Facilities Special Tax and Arts Building Special Tax: all 
Taxable Parcels for which the 24-month anniversary of the date of the 
Vertical DDA has occurred during the previous Fiscal Year, regardless of 
whether or not a Building Permit has been issued. 

o For levy of the Shoreline Special Tax and Services Special Tax: all 
Taxable Parcels for which a Certific:ate of Occupancy was issued on or 
prior to June 30 of the preceding Fiscal Year, but not prior to January 1, 
2018. 

• "Undeveloped Property" defined as 
o all Taxable Parcels that are not Developed Property .. 

2. Preliminary Special Tax Rates per gross square foot for Developed Property (subject to 
review): 

Land Use Facilities 
Special Tax 

Non- $3.60 
Residential 
Rental less $3.59 
than 70 Feet 
Rental $3.80 
greater than 
<?r equal to 70 
Feet 
Building 12 $3.38 
Building 21 $3.50 

3. Escalators: 

#53699994_v6 

Shoreline Special Tax 
Zonel Zone2 

$0.55 $0.82 

$0.55 . $0.80 

$0.58 $0.87 

Exempt Exempt 
Exempt Exempt 
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Arts Services 
Building Special Tax 

Special Tax 
$0.51 $1.00 

$0.41 $0.81 

$0.41 $0.81 

Exempt Exempt 
Exempt Exempt 



• Facilities Special Tax: 2% annually. 

• Shoreline SpeciaI Tax: 2% annually. 

• Arts Building Special Tax: 2% annually. 

• Services Special Tax: the lesser of the following: (i) the annual increase, if any, 
in the Consumer Price· Index (CPI) for All Urban Consumers in the San 
Francisco-Oakland-San Jose region (base years 1982-1984=100) published by the 
Bureau of Labor Statistics of the United States Department of Labor, or, if such 
index is no longer published, a similar escalator that is determined by the Port and 
City to be appropriate, and (ii) five percent (5% ). 

4. Commencement of Special Taxes: 

• Facilities Special Tax: on Developed Property, at the maximum special tax, 
regardless of debt service; no levy on Undeveloped Property unless bonds issued. 

• Shoreline Special Tax: on Developed Property only at the maximum special tax, 
regardless of debt service; no levy on Undeveloped Property at any time. 

• Arts Building Special Tax: on Developed Property only at the maximum special 
tax, regardless of debt service; no levy on Undeveloped Property at any time. 

• Services Special Tax: on Developed Property only; no levy on· Undeveloped 
Property at any time. 

5. Terms of Special Taxes: 

#53699994_:_v6 

• The Facilities Special Tax shall be levied and collected on a Taxable Parcel until 
the earlier of: (i) the Fiscal Year in which the Port determines that all Authorized 
Expenditures that will be funded by the Leased Property CFD have been funded 
and all Bonds have been fully repaid, (ii) the Fiscal Year in which Tax Increment 
is no longer collected within the Sub-Project Area within which the Parcel is 
located, as determined by the Administrator with direction from the Deputy 
Director, and (iii) a Fiscal Year in the future. 

• The Shoreline Special Tax shall be levied on and collected from each Taxable 
Parcel for 120 Fiscal Years. 

• The Arts Building Special Tax shall be levied and collected until the earlier of: (i) 
the Fiscal Year in which the Port determines. that all Arts Building Costs have 
been funded and all Arts Building Bonds have been fully repaid, and (ii) Fiscal 
Year 2080-81. 

• The Services Special Tax shall be levied and collected in perpetuity. 
DDA Exhibit C3 
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6. Annexation: 
• RMA will provide for the future annexation of additional Leased Property from 

among the Future Annexation Area parcels (i.e., El, F, G, Hl, H2, E4, PKS and 
ClA). 

7. Administrative Reduction of Taxes 
• Applies only to Facilities Special Tax and Shoreline Special Tax. 
• The Port and Developer will have the opportunity prior to issuance of first series 

of Bonds to agree to reduce special tax rates to reflect then-current valuation 
estimates, if lower (assuming a 20% buffer). 

8. Credit for Tax Increment 
• A parcel shall be entitled to a credit against the Facilities Special Tax from the tax 

increment received from that parcel (and from any tax increment generated in 
City and County of San Francisco Infrastructure Financing District No. 2, Sub
Project Areas G-2, G-3, and G-4 that is available after satisfying higher-priority 
items as set forth in the Financing Plan should the amount of tax increment 
received from the parcel not be sufficient to offset the Facilities Special Tax on 
that parcel), but only under the following circumstances: 

o The parcel has paid its· ad valorem and Facilities Special Taxes (if any) in 
the previous year (i.e., delinquent parcels are not entitled to any credit); 
and 

o The parcel is fill Assessed Parcel. 

• The term "Assessed Parcel" means an NOI Parcel that meets all four of the 
following conditions: (i) the NOI Parcel has a building constructed on the NOI 
Parcel and a Certificate of Occupancy has been granted; (ii) the building has been 
fully-assessed by the County Assessor; (iii) the County Assessor has levied ad 
valorem taxes on the NOI Parcel based on the full value of the building; and (iv) 
the NOI Parcel has paid in full at least one year of these ad valorem taxes based 
upon the full value of the building. 

• The mechanics and timing of the application of the credit will be determined in 
connection with the drafting o.f the RMAs. 

• The RMA will determine the establishment of appropriate tax increment and 
backup funds and the priority of funding of the accounts. In addition, The Parties 
will determine in the RMA how' the Leased· Properties Backup Fund will be 
replenished. 

9. Miscellaneous 

#53699994_v6 
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• Definition of Special Tax Requirement applicable to the Facilities Special Tax 
should exclude Administrative Expenses, which shall be collected from Arts 
Building Special Tax, Shoreline Special Tax, and/or Services Special Tax. 

• Prepayment shall not be provided for any of the special taxes. 

• The Shoreline Special Tax, the Arts Building Special Tax; and the Services 
Special Tax shall not be levied on Historic Buildings 12 and 21. 

• The 10% delinquency limitation shall be applicable to all property in the Leased 
Property CFD (i.e., residential and non-residential property). 

B. For Pier 70 28-Acre Site/Condominiums CFD 

1. Classes of Property: 
• "Developed Property" defined as follows: 

o For levy of the Facilities Special Tax and Arts Building Special Tax: all 
Taxable Parcels (i).for which a Building Permit was issued on or prior to 
June 30 of the preceding Fiscal Year, but not prior to January 1, 2018, or 
(ii) Vertical DDA Property that has not pulled a Building Permit if the 36 
month anniversary of the date of the Vertical DDA has occurred, or will 
occur, during the Fiscal Year. 

o For levy of the Services Special Tax: all Taxable Parcels for which a 
Certificate of Occupancy was issued on or prior to June 30 of the 
preceding Fiscal Year, but not prior to January 1, 2018. 

• "Vertical DDA Property" defined as follows: 
o any Parcel that is not yet Developed Property against which a Vertical 

DDA has been recorded, and for which the Developer or the Vertical 
Developer has, by June 30 of the prior Fiscal Year, notified the 
Administrator of such recording 

• "Undeveloped Property" defined as 
o all Taxable Parcels that are not Developed Property or Vertical DDA 

Property. 

2. Preliminary Special Tax Rates per net square foot for Developed Property (subject to 
review): 

Land Use Facilities 
Special Tax 

Condominiums $4.70 

#53699994_v6 

Arts Services 
Building Special Tax 

Special Tax 
$0.64 $1.25 

DDA Exhibit C3 
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I Parcel KNorth I $5.02 Exempt $1.57 

3. Escalators: 

• Facilities Special Tax: 2% annually. 

• Arts Building Special Tax: 2% annually. 

• Services Special Tax: the lesser of the following: (i) the annual increase, if any, 
in the Consumer Price Index (CPI) for All Urban Consumers in the San 
Francisco-Oakland-San Jose region (base years 1982-1984=100) published by the 
Bureau of Labor Statistics of the United States Department of Labor, or, if such 
index is no longer published, a similar escalator that is determined by the Port and 
City to be appropriate, and (ii) five percent (5% ). 

4. Commencement of Special Taxes: 

• Facilities Special Tax: on all land use classes in accordance with the 
apportionment section; levy at maximum assigned tax rates on Developed 
Property regardless of debt service; no levy on Vertical DDA Property or 
Undeveloped Property unless bonds issued. 

• Arts Building Special Tax: on Developed Property only, regardless of debt 
service; no levy on Vertical DDA Property or Undeveloped Property at any time. 

• Services Special Tax: on Developed Property only; no levy on Vertical DDA 
Property or Undeveloped Property at any time. 

5. Terms of Special Taxes: 

• The Facilities Special Tax shall be levied on and collected from each Taxable 
Parcel for 120 Fiscal Years. 

• The Arts Buildillg Special Tax· shall be levied, collected and applied to Arts 
·Building Costs until all Arts Building Bonds have been fully repaid. Thereafter, 1 

the Arts Building Special Tax shall convert to a Services Special Tax and shall be 
levied and collected in perpetuity. 

• The Services Special Tax shall be levied and collected in perpetuity. 

6. Annexation: 

#53699994_v6 
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• RMA will provide for the future annexation of additional Condo Property from 
among the Future Annexation Area parcels (i.e., El, F, G, Hl, H2, E4, PKS and 
ClA). 

7. Administrative Reduction of Taxes 
• Applies only to the Facilities Special Tax. 

• Special tax rates reduced prior to issuance of first series of Bonds so as to be 
consistent with the agreed-upon overall tax rate. 

8. Miscellaneous 

#53699994_v6 

• The Arts Building Special Tax shall not be levied on Parcel K North. 

• The 10% delinquency limitation shall be applicable to all property . in the 
Condominium Property CPD (i.e., residential and non-residential property). 

DDA Exhibit C3 
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MEMORANDUM OF UNDERSTANDING 
(Pier 70 SUD Financing Districts) 

This MEMORANDUM OF UNDERSTANDING (Pier 70 SUD Financing District) 
(this "MOU") is among the San Francisco Controller (the "Controller"), the San 
Francisco Assessor-Recorder (the "Assessor"), the San Francisco Treasurer and Tax 
Collector (the "Treasurer-Tax Collector"), and the San Francisco Port Commission (the 
"Port"). This MOU relates to the allocation and administration of property tax increment 
and special taxes from property under Port jurisdiction. The Port Commission approved 
this MOU by Resolution No. __ on . The Board of Supervisors approved this 
MOU (the "Board of Supervisors") by Resolution No. __ , adopted on and 
executed by the Mayor on (the "Board MOU Resolution"). 

Unless otherwise stated in this MOU, capitalized terms used in this MOU but not 
defined in this MOU have the meaning given those terms in the "Appendix to 
Transaction D·ocuments for the Pier 70 Mixed-Use Project," attached hereto as Exhibit E. 

RECITALS 

A. The IFD Law authorizes the Board to form one or more infrastructure 
financing districts within its jurisdictional boundaries and to use Tax Increment generated 
within the district to finance certain authorized improvements. 

B. The IRFD Law authorizes the Board to form one or more infrastructure 
and revitalization financing districts within its jurisdictional boundaries.and to use Tax 
Increment generated within the district to finance certain authorized improvements, 
including affordable housing. 

C. . On February 23, 2016, the Board adopted Ordinance No. 27-16, which 
the Mayor signed on March 11, 2016 (the "Port IFD Ordinance"),.by which it established 
a waterfront district under Section 53395.8 of the IFD Law over all waterfront property 
under Port jurisdiction, named City and County of San Francisco Infrastructure Financing 
District No. 2 (Port of San Francisco) (the "Port IFD"), and designated project areas and 
sub-project areas within the Port IFD, including Project Area G (Pier 70) ("Project Area 
G"). In the Port IFD Ordinance, the Board also approved an Infrastructure Financing 
Plan for the Port IFD (the "Port IFD IFP"). 

D. Project Area G consists of approximately 73 acres of uplands, filled lands, 
and submerged lands known as Pier 70, which is listed in the National Register as the . 
Union Iron Works Historic District. Pier 70 is shown in a map attached to the Port IFD 
IFP. 

E. On _, 20_, the Board adopted Ordinance No. __ , which the Mayor 
signed on __ 20_ (the "Sub-Project Area Ordinance"), establishing Sub-Project 
Area G-2 (Pier 70 - 28 Acre Site), Sub-Project Area G-3 (Pier 70 - 28 Acre Site) and 
Sub-Project Area G-4 (Pier 70 - 28 Acre Site) within Project Area G (the "Sub-Project 
Areas") and approving a related infrastructure financing plan as Appendix G-2 to the 
Port IFD IFP ("Appendix G-2"). The Board also established the Pier 70 Mixed-Use 
Special Use District ("SUD") over approximately __ acres covering most of the 
southern end of Pier 70 and approximately 3 acres bisected by a public right-of-way in 

· the southwest portion of the SUD owned by Pacific Gas and Electric Company, 



commonly known as the "Hoedown Yard." The SUD also covers approximately 
28 acres in the southeast corner of Pier 70, which is commonly known as the "28-Acre 
Site," and an approximately 3-acre parcel in the northwest corner of the SUD sometimes 
known as "Parcel K." The Hoedown Yard and Parcel Kare collectively referred to as 

· the "Illinois Street Parcels." 

F. Collectively, the Sub-Project Areas are composed of the 28-Acre Site and 
the northern part of Parcel K ("Parcel K North")." FC Pier 70, LLC, a Delaware limited 
liability company ("Master Developer"), has obtained concurrent approvals for 
commercial and residential development for the Project. 

G. On _, 20_, the Board adopted Ordinance No. , which the Mayor 
signed on __ , 20_ (the "IRFD Ordinance"), establishing City and County of San 
Francisco Infrastructure and Revitalization Financing District No. 2 (Hoedown Yard) (the 
"IRFD") and approving a related infrastructure financing pian (the "IRFD IFP") covering 
the Hoedown Yard: 

H. Among other Project approvals, the Port and the Board approved a 
Disposition and Development Agreement, dated as of (the "ODA"), between 
Master Developer and the City acting by and through the Port, by Port Resolution No. 
__ and Board Resolution No. , which the Mayor signed on __ , 20_. 
Under the DOA, Master Developer is responsible for payment of the Entitlement Costs 
and construction and installation of the Horizon.ta! Improvements serving the 28-Acre 
Site. Under the ODA, the Port covenanted to use Project Payment Sources to satisfy the 
Project Payment Obligation, including to pay or reimburse the Developer for Entitlement 
Costs (including Developer Return) and construction costs related to the Horizontal 
Improvements (including a Developer Return), pay the Historic Building Feasibility Gap, 
and provide funds for the Noonan Replacement Space, community arts and other 
community facilities, and the Arts Building Funding. The DOA includes a Financing Plan 
that describes the Port's and Master Developer's rights and obligations with respect to 
financing the Horizontal Improvements and other public improvements for the Project. 
The Financing Plan also describes the funding source for Ongoing Maintenance Costs of 
the Maintained Facilities and Shoreline Protection Facilities. A copy of the Financing 
Plan is attached to this MOU as Exhibit A. 

I. .In Appendix G-2, the Board authorized the Port IFD to use Allocated Tax 
Increment generated in the Sub-Project Areas and to issue, pay and secure debt for the 
purposes and subject to the limitations described in Appendix G-2. The Allocated Tax 
Increment consists of City Share of Tax Increment and ERAF Tax Increment. "City 
Share of Tax lncremenf' means 64.59% of the Tax Increment generated in the Sub
Project Areas. "ERAF Tax lncremenf' means the 25.33% county Education Revenue 
Augmentation Fund portion of the Tax Increment generated in the Sub-Project Areas. 

J. Under the DOA, the Port and Master Developer agreed that 91.11 % of 
Allocated Tax Increment ("Project Tax lncremenf') will be used to pay for Horizontal 
Improvements at the 28-Acre Site, and the remaining 8.89% of the Allocated Tax 
Increment (the "Port Tax lncremenf') will be all.ocated to the Port to finance 
improvements to Pier 70 inside and outside of the 28-Acre Site, including Shoreline 
Protection Facilities and other costs described in the Financing Plan. A copy of the Port 
IFD IFP with Appendix G-2 is attached to this MOU as Exhibit B. 
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K. In the IRFD IFP; the Board authorized the IRFD to use Allocated Housing 
Tax Increment generated in the IRFD and allocated by the City in the IRFD IFP and to 
issue, pay and secure debt for the purposes and subject to the limitations described in 
the IRFD IFP. Under the:ooA, the Port and Master Developer agreed that Allocated 
Housing Tax Increment will be used to pay for affordable housing on the 28-Acre Site 
and Parcel K South. A copy of the IRFD IFP is attached to this MOU as Exhibit C. 

L. The CFO Law authorizes the Board to form one or more CFDs within its 
jurisdictional boundaries and to levy and collect special taxes to finance public facilities 
and public services. The Board approved amendments of the San Francisco Special 
Tax Financing Law to authorize certain uses of special taxes required by the Financing 
Plari under Ordinance No. __ , adopted on _ and signed by the Mayor on __ . 

M. In the Financing Plan, the Board agreed to establish and levy Special 
Taxes in the following CFDs in accordance with the RMAs in furtherance of the 
Financing Plan: 

(i) A "Pier 70 Leased Property CFO" that will, after annexation of 
some or all of the Future Annexation Area, include all Option Parcels in the 28-
Acre Site that the Port will convey by Parcel Lease for development as Market
Rate Rental Projects and Taxable Commercial Projects. The Pier 70 Leased 
Property CFO will finance public facilit_ies and public services as described in 
greater detail in the Financing Plan. · 

(ii) A "Pier 70 Condo CFO" that will, after annexation of some or all of 
the Future Annexation Area, include Parcel K North and all Residential Condo 
Projects in the 28-Acre Site. The Pier 70 Condo CFO will finance public facilities 

. and public services as described in greater detail in the Financing Plan. 

(iii) A "Hoedown Yard CFO" that will include the Hoedown Parcel. 
The Hoedown Yard CFO will finance public facilities and public services as 
described in greater detail in the Financing Plan. 

N. Each of the CFDs will be established by the Board pursuant to CFO 
Formation Proceedings. 

0. Under the ODA, the Port will ground lease or sell development parcels at 
fair market value to vertical developers, who may be affiliates of Master Developer or 
third-party builders, for construction of new buildings and rehabilitation of historic 
·buildings for reuse. Consequently, Special Taxes will be levied on, and Tax Increment 
will consist of revenu13s from property taxes levied on, development parcels owned in fee 
simple and leasehold interests in parcels owned by the Port. 

P. In this MOU, "Financing Documents" means the ODA, including the 
Financing Plan, Port IFD IFP, Appendix G-2, IRFD IFP, RMAs and all ordinances and 
resolutions adopted by the Board in connection with the formation of the Sub-Project 
Areas, I RFD and CFDs. . 

Q. In this MOU, "Debt" means any bonds or other forms of indebtedness 
secured by Allocated Tax Increment, Allocated Housing Tax Increment or Special Taxes 
from the CFDs that are issued by the IFD, IRFD or City to implement the Financing 
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Documents. Debt may include an Advance of Loan Proceeds, Port Advances, and 
additional funding sources described in the Financing Plan to reimburse Master 
Developer or to pay directly for Horizontal Improvements. 

R. In the Board MOU Resolution, the Board appointed the Port to act as the 
agent of the Port IFD, IRFD and CFDs in the administration of Tax Increment and 
Special Taxes after the taxes are allocated in accordance with the City's budget 
procedures and this MOU with the authority and responsibility to: 

(i) direct the disbursement of Allocated Tax Increment, Allocated 
Housing Tax Increment, tax increment allocated to the IFD from Sub-Project 
Area G-1 (Pier 70 - Historic Core), Special Taxes and any Debt proceeds to 
implement the Financing Documents; 

(ii) enter into one or more Acquisition Agreements with the Master 
Developer and other private parties that would establish the terms and conditions 
under which the Port and other City agencies would acquire Horizontal 
Improvements with Tax Increment, Special Taxes and any Debt proceeds; 

(iii) enter into one qr more pledge agreements for the benefit of the 
Leased Property CFO each, a "Pledge Agreement") pursuant to which the Port, 
as agent of the Port IFD with respect to the Sub-Project Areas, would pledge or 
agree to use Allocated Tax Increment to pay debt service on bonds issued by the 
for and on behalf of the CFDs; 

(iv) enter into one or more Pledge Agreements pursuant to which the 
Port, as agent of the IRFD, would pledge or agree to use Allocated Housing 
Increment from the IRFD to pay debt service on bonds issued to finance 
affordable housing; and 

(v) incur and repay indebtedness in the form of Advances of Loan 
Proceeds, Port Capital Advances arid additional funding sources described in the 
Financing Plan. 

S. After its appointment as agent of the CFDs, Sub-Project Areas and IRFD, 
the Port, acting on their behalf, will enter into an agreement with a financial institution 
(the "Tax Administration Agreement") appointing it as the Special Fund Trustee. The 
agreement will obligate the Trustee to hold Special Taxes, Allocated Tax Increment and 
Allocated Housing Tax Increment in separate special funds and to disburse the funds at 
the Port's direction to satisfy the Project Payment Obligation, Historic Feasibility Gap, 
the Noonan Replacement Space, community arts and other community facilities, the Arts 
Building Funding, Ongoing Maintenance Costs of the Maintained Facilities, and 
acquisition and construction of the Shoreline Protection Facilities and other public 
improvements, as permitted under the Financing Document$. A copy of the form of the 
Tax Administration Agreement is attached to this MOU as Exhibit D. 

T. This MOU describes procedures to which the City and the Port have 
agreed to implement the Financing Documents and enable the Port to satisfy the Project 
Payment Obligation, and to finance Shoreline Protection Facilities. 

4 



1. Term. 

(a) 
executed. 

AGREEMENT 

Commencement. This MOU will be effective on the date it is fully 

·. (b) Expiration; The .term of this MOU will end automatically on the 
date of the latest of the following to occur: 

i. When all of the Allocated Tax Increment has been 
disbursed in accordance with IFD Law and Appendix G-2. 

ii. When all of the Allocated Housing Tax Increment has been 
disbursed in accordance with the IRFD Law and the IRFD IFP. 

iii. When all of the Special Taxes have been disbursed in 
accordance with the CFD Law, the Financing Plan and the RMAs. 

iv. On the last date on which Special Taxes may be levied in 
the CFDs under the RMAs. 

v. When all Debt has been defeased and the proceeds of 
such Debt has been expended. 

(c) Early Termination. The Controller, Treasurer-Tax Collector, 
Assessor and Port each retains the right to terminate this MOU before its term 
expires under Section 1 (b) by notice to the others. The notice must be given at 
least [ ] before the desired early termination date stated in the notice. 
The noticed early termination date will be the effective date of the termination 
unless one or both of the other parties request additional time to take any actions 
made necessary by termination. The terminating party will be obligated to grant 
any request for additional time th.at is reasonable under the circumstances. 

2. Purpose; Cooperation. 

(a) Purpose. The Controller, Assessor, Treasurer-:-Tax Collector and Port 
agree that a purpose of this MOU is to implement the Financing Documents, which is in 

· the best interests of the City and the health, safety, and welfare of its residents, and in 
accord with the public purposes and provisions of applicable federal, state, and local 
laws. 

(b) MOU as Complementary Instrument. The Controller, Assessor, 
Treasurer-Tax Collector and Port intend this MOU to complement, and not to conflict 
with, the Financing Documents, which will prevail.over any conflicting provision in this 
MOU. 

(c) Cooperation. The Controller, Assessor and Treasurer-Tax Collector 
agree to aid the Port, and the Controller, Assessor, Treasurer-Tax Collector and Port 
agree to cooperate with one another, to implement the Financing Documents 
expeditiously and to undertake and complete all actions or proceedings reasonably 
necessary or appropriate to ensure that the objectives of the Financing Documents are 
met during the term of this MOU. 
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(d) Validation. The City agrees to cooperate with the Port ·to file and 
prosecute to completion one or more validation actions associated with the formation of 
the Sub-Project Areas, IRFD and CFDs and the issuance of related Debt. · 

(e) Consistent with Applicable Law. The Controller, Assessor, Treasurer-Tax 
Collector and Port agree that nothing in this MOU is intended to obligate any party to 
take any action that is not consistent with applicable law. 

3. Provisions Relating to the Port IFD, Sub-Project Areas and IRFD. 

(a) Tax Roll. With respect to parcels in the Sub-Project Areas, IRFD and 
CFDs, the Assessor agrees to coordinate efforts with the Master Developer and the Port 
to (i) accept block/lot numbers and incorporate them on the next fiscal year's tax roll 
upon the earliest to occur of recordation of a condominium map, issuance of a building 
permit or issuance of a temporary certificate of occupancy and (ii) calculate the Baseline 
Assessed Value of each such parcel as soon as practicable thereafter. 

(b) Lew and Collection of Tax Increment. With respect to parcels in the Sub-
Project Areas and IRFD, the Controller.agrees to levy and the Treasurer-Tax Collector 
agrees to collect Tax Increment as required under and in accordance with applicable 
law. The Treasurer-Tax Collector will charge the Port IFD and IRFD, as applicable, for 
any costs that the Treasurer-T<J.X Collector incurs in connection with issuance of bonds 
by the IFD or the IRFD and any investment of bond proceeds for which the Treasurer
Tax Collector is responsible, and reserves the right to seek reimbursement of additional 
costs incurred in the collection of property taxes in the Sub-Project Areas and I RFD that 
it will bill to the Port IFD or IRFD, as applk;able. The Controller will deduct from the Tax 
Increment a cost recovery amount for its reasonable costs related to work performed for 
the Port IFD with respect to the Sub-Project Areas and the IRFD. 

The City agrees that it will levy property taxes on possessory interests in property 
in the Sub-Project Areas on the secured roll. 

(c) Allocation of Tax Increment. The Controller acknowledges that 
Government Code Section 53369.30. provides for the allocation and payment of 
Allocated Housing Tax Increment to IRFD as set forth in the IRFD IFP. As set forth in 
this MOU, and subject to limitations under IRFD Law and IRFD IFP, the Controller 
agrees to implement the Board MOU Resolution, to deposit Allocated Housing Tax 
Increment when received into a segregated fund and to budget and appropriate 
Allocated Housing Tax Increment to the IRFD in the manner allocated by the City fo.r the 
purposes specified in the Financing Plan and the IRFD IFP. The Controller agrees to pay 
the Allocated Housing Tax Increment allocated in t_he IRFD to the IRFD with the next 
allocation following receipt of a report from the Treasurer-Tax Collector on the amount of 
gross Tax Increment collected from the IRFD. 

· · ., The Controller acknowledges that Revenue &Taxation Code Section 96.1 
provides that the apportionment of property tax revenues from the Sub-Project Areas will 
be subject to the allocation and payment of Allocated Tax Increment to the Port IFD as 
set forth in the Port IFD IFP. As set forth in this MOU, and subject to limitations under 
IFD Law and Port IFD IFP, the Controller agrees to implement the Board MOU 
Resolution, to deposit Allocated Tax Increment when received into a segregated fund 
and to budget and appropriate Allocated Tax Increment to the Port IFD in the manner 
allocated by the City for the purposes specified in the Financing Plan, Port IFD IFP and 
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Appendix G-2. The Controller agrees to pay the Allocated Tax Increment to the Port IFD 
with the next allocation following receipt of a report from the Treasurer-Tax· Collector on 
the amount of gross Tax Increment collected from the Sub-Project Areas. 

(d) Statement of Indebtedness for Sub-Project Areas. The Port, the 
Controller and the Treasurer-Tax Collector agree that the Port IFD's obligations to use 
the funds for the purposes specified in the IFP and Appendix G-2 is a financial obligation 
under the Port IFD Law that the Port, as agent of the Port IFD with respect to the Sub
Project Areas, will include in each Statement of Indebtedness. The Treasurer-Tax 
Collector and the Controller hereby agree that they will not dispute the amount of the 
debts shown on a Statement of Indebtedness prepared by the Port so long as the debts 
are consistent with the IFP and Appendix G-2. At the Controller's request, the Port, as 
agent of the Port IFD, will consult with the Controller in connection with the preparation 
of each Statement of Indebtedness. · 

(e) Disbursement of Taxes; Port Direction. The Controller agrees (i) to 
disburse Allocated Tax Increment to the Port IFD to the extent collected and allocated in 
Appendix G-2 during each fiscal year, (ii) to prepare and provide to the Port any 
information about property tax collection requested by the Port within 1 O business days 
after December 1 O and April 1 O and (iii) provide updates of the information described in 
clause (ii) at reasonable intervals identified by the Port. 

The Controller agrees (i) to disburse Allocated Housing Tax Increment to the 
IRFD to the extent collected and allocated in the IRFD IFP during each fiscal year, (ii) to 
prepare and provide to the Port any information about property tax collection requested 
by the Port within 1 O business days after December 1 O and April 1 O and (iii) provide 
updates of the information described in clause (ii) at reasonable intervals identified by 
the Port. 

(f) Cooperation. The Controller agrees to collaborate.with the Port on any 
issuance of Debt secured by or payable from Allocated Tax Increment or Allocated 
Housing Tax Increment to implement the Financing Documents subjectto IFD Law and 
IRFD Law.· 

(g) Port Appointment as Agent with Respect to the Port IFD; Duration. 

In the Board MOU Resolution, the Board, acting as the legislative body for the 
IFD urider IFD Law, appointed the Port as the agent of the Port IFD with respect to the 
Sub-Project Areas with the authority to: (1) disburse Allocated Tax Increment as 
provided in Appendix G-2; (2) subject to the Financing Plan, determine whether and in 
what amounts the Port IFD will issue Debt in collaboration with the Office of Public 
Finance; (3) execute and deliver a Pledge Agreement for Debt issued by the Board of 
Supervisors fo"r and on behalf of the Facilities CFD; (4) if Debt is issued, direct the 
indenture trustee's disbursement of the Debt proceeds; and (5) prepare an annual 
Statement of Indebtedness on behalf of the Port IFD with respect to Sub-Project Areas 
that lists the following 'forms of indebtedness by October 1 of each fiscal year: (A) the 
financial obligation of the Port IFD with respect to Sub-Project Areas to apply Allocated 
Tax Increment in compliance with the Port IFD IFP and Appendix G-2 and (B) any other 
Debt authorized by Appendix G-2. In accordance with Charter section B?.320 and the 
Board MOU Resolution, the Controller's obligation under this MOU to disburse Allocated 
Tax Increment as set forth in Appendix G-2 will continue until the Board of Supervisors 
passes and the Mayor approves a resolution revoking the Port's agency and terminating 
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the Controller's authority to continue making disbursements as authorized by the IFP 
Ordinance, but in any event as long as any Debt payable from Allocated Tax Increment 
is outstanding or any obligations to Master Developer that are payable from Tax 
Increment have not been satisfied. 

To the extent that the term of the Sub-Project Areas extends beyond revocation 
of the Port's agency, the Port's obligations as landowner will continue. 

(h) · Port Appointment as Agent with Respect to the IRFD; Duration. 

In the Board MOU Resolution, the Board of Supervisors, acting as the legislative 
body for the IRFD under IRFD Law, appointed the Port as the agent of the IRFD with the 
.authority to: (1) disburse Allocated Housing Tax Increment as provided in the IRFD IFP; 
(2) subject to the Financing Plan, determine whether and in what amounts the IRFD will 
issue Debt in collaboration with the Office of Public Finance; (3) execute and deliver a 
Pledge Agreement for Debt issued to finance affordable housing on the 28-Acre Site and 
Parcel K South; and (4) if Debt is issued, direct the indenture trustee's disbursement of 
the Debt proceeds. · 

In accordance with Charter section B?.320 and the Board MOU Resolution, the 
Controller's obligation under this MOU to disburse Allocated Housing Tax Increment as 
set forth in the IRFD IFP will continue until the Board of Supervisors passes and the 
Mayor approves a resolution revoking the Port's agency and terminating the Controller's 
authority to continue making disbursements as authorized by the IRFD Ordinance, but in 
any event as long as any Debt payable from Allocated Housing Tax Increment is 
outstanding. 

(i) No Unilateral Changes Affecting IFD and IRFD. The City agrees to the 
following measures with respect to the Port IFD and the IRFD: 

i. Except to the extent required under the Port IFD Law, the IRFD 
Law or other controlling state or federal law, City will not change the Guidelines 
for the Establishment and Use of an Infrastructure Financing District with Project 
Areas on Land under the Jurisdiction of the San Francisco Port Commission in 
any way that would adversely affect the Port's ability to meet its obligations under 
the Financing Plan. The City will not to initiate any changes to the boundaries of 
the Port IFD, Project Area G, the Sub-Project Areas·or the IRFD w.ithout 
consulting with the Port and providing the Port the opportunity to review and 
object to the proposed changes. · 

ii. Except at the request of the Port, City will not initiate any 
amendments to Appendix G-2 or the IRFD IFP that would adversely affect the 
timing or amount of Allocated Tax Increment or Allocated Housing Tax Increment 
or that would adversely affect the Port's ability to meet its obligations under the 
Financing Documents except at the joint request of the Port and Master 
Developer. 

· iii. The City agrees not to form any additional land-secured financing 
districts over any portion of the Sub-Project Areas, IRFD or CFDs except at the 
request of the Port and the Master Developer. 

4. Provisions Relating to the CFDs. 

(a) Cooperation. The City agrees to undertake proceedings for the formation 
of the CFDs under the CFO Law, to designate the Future Annexation Area, to annex the 
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Future Annexation Area into the CFDs from time to time in accordance with the 
Financing Plan, to issue bonds, to levy Special Taxes, and to foreclose on delinquent 
parcels in the manner, at the times, for the purposes, in the circumstances and subject 
to the limitations in the Financing Documents. 

(b) Port as Agent of the CFDs. In the Board MOU Resolution, the Board of 
Supervisors, acting as the legislative body for the CFDs, approved this MOU and 
appointed the Port as the agent of the CFDs with the authority to: (1) disburse Special 
Taxes as provided in the Financing Documents; (2) in collaboration with the Office of 
Public Finance, determine whether and in what amounts the CFDs will issue bonds in 
accordance with the Financing Documents; (3) if bonds are issued, direct the indenture 
trustee's disbursement of the proceeds of such bonds in accordance with the Financing 
Documents; (4) repay Debt as described in the Financing Plan~ and (5) on behalf of the 
CFDs file all reports required by applicable law. The Port's appointment will continue 
until revoked by a Board of Supervisors resolution. To the extent that the term of the 
CFDs extends beyond revocation of the Port's agency, the Port's obligations as 
landowner will continue. 

(c) Tax Roll. The Assessor agrees to coordinate efforts with the Port and the 
Master Developer to accept block/lot numbers and incorporate them on the next fiscal 
year's tax roll upon the earliest to occur of recordation of a condominium map, issuance 
of a building permit or issuance of a temporary certificate of occupancy.:. 

(d) Lew and Collection of Special Taxes. The CFDs (if the Special Taxes 
are collected on the unsecured property tax roll) or the Controller (ifthe Special Taxes 
are collected on the secured propertytax roll), as applicable, will levy and the Treasurer
Tax Collector will collect Special Taxes. The Treasurer-Tax Collector will bill the CFDs 
for its reasonable costs of collecting the Special Taxes; it will also charge the CFDs for 
any costs that the Treasurer-Tax Collector incurs in connection with issuance of bonds 
by the CFDs and any investment of bond proceeds for which the Treasurer-Tax 
Collector is responsible. 

,, 

The City agrees to levy Speeial Taxes on possessory interests in property in the 
CFDs on the secured roll. 

(e) Disbursement of Taxes. As set forth in this MOU, and subject to 
limitations under CFO Law and the Financing Documents, the Controller agrees to 
implement the Board MOU Resolution and to allocate, budget, appropriate and disburse 
to the CFDs, Special Taxes collected on the annual secured property tax roll from the 
applicable CFO for the purposes specified in the Financing Documents. 

(f) Delinquent Special Taxes. The Treasurer-Tax Collector agrees to prepare 
and provide to the Port (i) a list of current and delinquent parcels in the CFDs within 1 O 
business days after April 1 O and December.1 O and (ii) the redemption tax roll for the 
CFDs by July 15 each year. 

(g) Duration. In accordance with Charter section B?.320 and the Board MOU 
Resolution, the Controller's authority under this MOU to disburse funds will continue until 
the Board of Supervisors passes and the Mayor approves a resolution revoking the · 
Port's agency and terminating the Controller's authority to continue making 
disbursements as authorized in this MOU, but in any event such authority will continue 
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as long as any bonds payable from Special Taxes are outstanding or any obligations to 
Master Developer that are payable from Special Taxes have not been satisfied. 

(h) Debt. The City agrees to collaborate with the Port upon request to issue 
on behalf of the CFDs Debt secured by Special Taxes to implement the Financing 
Documents subject to CFO Law. The Port agrees to consult with the Office of Public 
Finance about timing, amounts, and other matters relating to such Debt. 

(i) No Unilateral Changes Affecting CFDs. The City agrees to the following 
measures with respect to the CFDs: · 

i. Without the joint written consent of the Port and the Master 
Developer, the City will amend the San Francisco Special Tax Financing Law as 
it applies to the Project solely to the extent required by a City-wide vote. 

ii. Without the joint written consent of the Port and the Master 
Developer, except to the extent required under the CFO Law or other controlling 
state or federal law, the City will not change the Local Goals and Policies for 
Community Facilities Districts as they apply to the Project. 

iii. Without the joint written consent of the Port and the Master 
Developer, the City will not take any action to change the boundaries of the 
CFDs, including annexation of property, in violation of the Financing Plan. 

iv. Without the joint written consent of the Port and the Master 
Developer, the City will not take any action to initiate proceedings to modify or 
repeal any provision of any RMA, the list of authorized facilities and services, the 
Special Tax rates, or the authorized bonded indebtedness or any other CFO 
provision. 

v. The City will not take any action with respect to the annexation of 
the Future Annexation Area into the CFDs except as set forth in Section 4.9 of 
the Financing Plan. 

vi. The City will not take any action to reduce the Special Taxes in 
violation of Section 4.4 of the Financing Plan. 

U) Special Taxes Levied on Leasehold Interests. Under the CFO Law and 
the Financing Plan, Special Taxes will be levied on the leasehold interest in Port-owned 
parcels in the CFDs and will be payable by the lessee. The City and the Port agree that 
the Port's rights to terminate these leasehold interests in the event of default by the 
lessees may be limited in the lease documentation in order to preserve the rights of the 
City to collect the Special Taxes. 

5. Provisions relating to Sub-Project Areas, IRFD and CFDs 

(a) Acquisition Agreements. To the.extent necessary, the Port is hereby 
authorized to enter 'into one or more Acquisition Agreements to establish the terms and 
conditions under which the Port and other City agencies would acquire Developer 
Improvements with Advances of Land Proceeds, Port Advances, Special Taxes, Tax 
Increment and proceeds of Debt. 

(b) Unique Parcel Identifiers. The Port will use good faith efforts to confirm 
each year with the Assessor-Recorder that the parcels within the Sub-Project Areas, 
IRFD and CFDs are labeled with a unique identifier for the purpose of assisting the 
Controller with its duties under this MOU. 
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(c) Representatives. Each of the Treasurer-Tax Collector, Assessor and 
Controller agree to provide the Port with the name and contact information for the 
individual within its department to assist the Port with issues related to the Port IFD, 
Sub-Project Areas, IRFD and CFDs. 

6. No General Fund Commitment; Limited Funding Sources. 

(a) This MOU is not intended to and does not create any City commitment or 
obligation to satisfy any portion of Debt from the City's General Fund, nor may this MOU 
be construed in any manner that would violate the debt limitations under article XVI, 
section 18 of the State Constitution or under the City's Charter, including section 3.105 

·of the Charter. 

(b) Unless otherwise agreed to by the City, Allocated Tax Increment from the 
Sub-Project Areas and Allocated Housing Tax Increment from the IRFD will be the only 
Tax Increment available to pay debt service on Debt and to satisfy the Port's payment 
obligations under the Financing Plan and the other purposes specified in the Port IFD 
I FP, Appendix G-2 and the I RFD I FP. 

(c) Unless otherwise agreed to by the City, Special Taxes will be the only 
special taxes available to satisfy the Port's payment obligations under the Financing 
Plan and to satisfy.the other purposes specified in the applicable CFD Formation 
Proceedings. 

7. Notices. 

(a) Manner of Notice. Any notice, request for consent, or response to a 
request for consent (any of these documents, a "notice") given under this MOU will be 
effective only if in writing and given by delivering the notice in person or by sending it 
first-class certified mail with return receipt requested or by overnight courier return 
receipt requested, with postage prepaid, to the addresses specified below. 

(b) Addresses for Notice. Notices must be delivered to the following 
addresses, or at any other address designated by a party's notice as a new address for 
notices: 

Address for Port: 

And to: . 

Port of San Francisco 
Pier 1 
San Francisco, CA 941.11 
Attn: Deputy Director of Finance 
Telephone: ( 415) 27 4-0400 
Re: SF/Port MOU 
(Pier 70 - 28-Acre Site) 

Office of the City Attorney 
Pier 1, Port of San Francisco 
San Francisco, CA 94102 
Attn: Port General Counsel 
Telephone: (415) 274-0400 
Re: SF/Port MOU 
(Pier 70 - 28-Acre Site) 
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Address for Controller: 
Office bf the Controller 
City and County of San Francisco 
City Hall, Room 316 
1 Dr. Carlton 8. Goodlett Place 
San Francisco, CA 94102 
Attn: Ben Rosenfield, Controller 
Email: ben.rosenfield@sfgov.org 
Telephone: 415-554-7500 
Fax No.: 415-554-7466 
Re: SF/Port MOU 
(Pier 70 - 28-Acre Site) 

Address for Treasurer-Tax Collector: 

Address for Assessor: 

And to: 

Office of the Treasurer and Tax Collector 
City and County of San Francisco 

City Hall, Room 140 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: 
Email: 
Telephone: 415-554-__ 
Fax No.: 415-554-__ 
Re: SF/Port MOU 
(Pier 70 ~ 28-Acre Site) 

Office of the Assessor-Recorder 
City and County of San Francisco 

City Hall, Room 190 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: 
Email: 
Telephone: 415-554-__ 
Fax No.: 415-554-__ 
Re: SF/Port MOU 
(Pier 70 - 28-Acre Site) 

Office of the Cify Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place, Room 232 
San Francisco, CA 94102 
Attn: Real Estate/Finance 
Re: SF/Port MOU 
(Pier 70 - 28-Acre Site) 

(c) Effective Date. Any notice under this MOU will be deemed to have been 
given two business days after the date it is mailed if sent by first-class certified mail, 
one business day after the date it is mailed if sent by overnight.courier, or on the date 

12 



personal delivery is made or refused. Attempts to provide notice by email, telephone, 
or facsimile will not bind or be effective against any party. 

(d) Courtesy Copies. Until the Port has satisfied its payment obligation to the 
Master Developer under the DOA, the City and the Port agree to provide courtesy 
copies to Master Developer of any notices that either the City or the Port gives to the 
other, at the same time and in the same manner as provided above, at the address 
listed on Master Developer's Consent. Neither the City's nor the Port's failure to give 
Master Developer a copy of any notice given under this MOU will affect the validity or 
effective date of the notice. 

8. Successors and Assigns; No Third-Party Beneficiary. 

(a) This MOU binds the City's and the Port's respective successors and 
assigns. 

(b) Except as provided in the following paragraph, this MOU is for the 
exclusive benefit of the City and the Port and not for the benefit of any other person and 
may not be deemed to have conferred any rights, express or implied, upon any other 
person. 

The City and the Port agree that Master Developer is an inten_ded third-party 
beneficiary of this MOU entitled to rely on and receive the benefits of this MOU to the 
extent the benefits relate to Master Developer's rights under the DOA. Master 
Developer may enforce any provision of this MOU against the City and the Port to the 
extent the provision relates to Master Developer's rights under the ODA, but neither the 
City nor the Port will be liable to Master Developer for damages under this MOU, except 
as otherwise provided under Section 5.6 of the DOA. Successors and assigns to which 
Master Developer validly transfers any of its interests or rights under the ODA will be 
third-party beneficiaries of this MOU to the extent of their interest, subject to all 
limitations of this MOU. 

9. Amendments to MOU. 

(a) This MOU may be amended or modified only by a written instrument 
executed by the Controller, Assessor, the Treasurer-Tax Collector and the Port. The 
Mayor, the Controller and the Treasurer-Tax Collector (or any successor City officer as 
designated by law) may consent on the City's behalf to any change that does not 
increase or decrease the pledge of Allocated Tax Increment, Allocated Housing Tax 
Increment or Special Taxes that is the subject of this MOU or otherwise materially 
increase the City's liabilities or obligations or materially decrease the availability of 
Allocated Tax Increment, Allocated Housing Tax Increment or Special Taxes for the 
purposes specified in this MOU. In accordance with Charter section 87.340, the Board 
of Supervisors must approve any other change by resolution approved by the Mayor. 

(b) Master Developer. Master Developer's consent will be a requirement for 
any amendment that affects the availability of Project Payment Sources to meet the 
Project Payment Obligation under the DOA. · 
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Executed and effective. as of the last date set forth below. 

, CONTROLLER OF THE CITY AND COUNTY 
OF SAN FRANCISCO, 

By: ___________ _ 

BEN ROSENFIELD 

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

TREASURER AND TAX COLLECTOR 
OF THE CITY AND COUNTY OF SAN 
FRANCISCO, 

By: ___________ _ 

JOSE CISNEROS 

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

REVIEWED: 

DENNIS J. HERRERA 
City Attorney 

By: _____________ _ 

Deputy City Attorney 

CLERK OF THE BOARD, 

By: _____________ _ 

ANGELA CALVILLO 

Date: -------------
Authorized by: 

Port Resolution No. 
Board of Supervisors Resolution No. __ 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation operating by and 
through the San Francisco Port Commission 

By: ____________ _ 

Date: 

ELAINE FORBES 
Executive Director 

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

ASSESSOR-RECORDER OF THE 
CITY AND COUNTY OF SAN 
FRANCISCO, 

By: ___________ _ 

CARMEN CHU 

Date: ------------
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MASTER DEVELOPER'S CONSENT 

By signing below, '"'""[N __ a"""'"m""""e ____ ],, on. behalf of FC Pier 70, LLC ("Master 
Developer''): 

1. consents to the Memorandum of Understanding (Pier 70 - SUD Financing 
Districts) among· the Controller of the City and County of San Francisco, 
Treasurer and Tax Collector of the City and County of San Francisco, 
Assessor-Recorder of the City and County of San Francisco, and San 
Francisco Port Commission dated for reference purposes as of __ _ 
(the "MOU") to which this consent is attached; 

· 2. acknowledges that Master Developer is an intended third-party 
beneficiary of the MOU entitled to enforce the MOU subject to all of its 
limitations, including the limitation on damages specified in Section B(b), 
and specifically agrees that the MOU validly applies to Master Developer 
and its successors and assigns; and 

3. represents that Master Developer has authorized me to execute this 
consent on behalf of Master Developer and to bind Master Developer by 
this consent. 

MASTE;R DEVELOPER: 

FC PIER 70, LLC, 
A Delaware limited liability company 

By: 

Title: 

Date: 

Address for courtesy copies of notices: 
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Exhibits: 
A: Financing Plan 
B: Port IFD IFP and Appendix G-2 
C: IRFD IFP 
D: Form of Tax Administration Agreement 
E. Appendix to Transaction Documents for the Pier 70 Mixed-Use Project 
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EXHIBIT A 

Financing Plan 



EXHIBIT 8 

Port IFD IFP and Appendix G-2 



EXHIBITC 

IRFD IFP 



EXHIBITD 

FORM OFT AX ADMINISTRATION AGREEMENT 



EXHIBIT E 

APPENDIX TO TRANSACTION DOCUMENTS FOR 
THE PIER 70 MIXED-USE PROJECT 





Lodged with Port Commission Secretary 9126117 
Subject to Negotiation. 

DDA Exhibit Dl 

Permi,tted· Exceptions 

In reference to: Chicago Title Company's Preliminary Title Report with an effective date of 
July 14, 2017, Title No, FWPN-T013000149-JM 

Schedule 
B: 

1. 

2. 

3. 

4. 

5. 

6. 

Document 
Description and 
Recording Data 

Taxes for the fiscal 
year 2017-2018, 

Taxes for the fiscal 
year 2016-2017. 

Overview 

Taxes will only affect tl:l_e§?:::: 
Property post-closing .. -J'fi~re 
are no taxes currentl~~Q:lJ.e on the 
Property because it iS~li~lQ by 
the City and County ofS_@2c. 
Francisco. 

Master Lease 

Permitted 
Exception to the 
extent taxes arise 
post Close of 
Esct12w 

,_ ·, !•.-.,, ·. -_--:_ '.-

'o'~ ~NIA as of Close Taxes wilfoniyj affect the 
Property pdsr~Cl6shht ,'.There 
are no taxes cJ1rrently'd~e on the 
Property becalise .it is held by[' , .. 

T , tjle,pty and County of San, ., i 1 i .,. 

Fra~~~s.c. o. ·- ,._:: ,,,. ' · 
,.'.•.:/! -:.: ,!'.::::':! 

'•'I' ·;> 
Mello Roos Any spbdial taxes/assessriients 
Co~uni~ . >;' . will only affect the Propefty 
If~£Ili1:I_es_J)1stnct. · :p9st~clo~itig! 1 '.fher~ are rio ··: ... 

~ --~-=~-~~~- spediai'taxes/assessme:nts . '' 
curr~ritly due on the Property 

-.c_;-¥2 ._bee.arise it :is held by the City 
c=:= ~d Comity otSan. Francisco. 

Suppl~gi~ntal 
Taxes-~·~= .. 

-~~--- ": A:_BJ>l'oved, subject to Title 
CoJil'Q:any adding the phrase 
"r~s_u_'fting from changes of 
QJfifjrship or completion of new 

~, -ic2fl.struction occurring after the 
= )late of this policy." 

Any adverse claim 
based upon the 
assertion that some To be eliminated after trust 
portion of the land exchange. 
is tide or 
submerged lands. 

Any adverse claim To be eliminated after trust 
based upon the exchange. 
assertion that any 

Permitted 
Exception 

Permitted 
Exception . 

Permitted 
Exception 

Permitted 
Exception 

Parcel Lease 

Permitted 
Exception to the 
extent taxes arise 
post Close of 
Escrow 

NI A as of Close 

Permitted 
Exception 

Permitted 
Exception 

Unpermitted 
Exception 

Unperrnitted 
Exception 



Schedule 
Document Master Lease Parcel Lease 

Descri~tion and Overview 
B: Recording Data 

portion of said 
land was not 
tideland that was 
available for 
disposition by the 
State of California. 

7. Rights and Permitted Unpermitted 
Easements for 

To be eliminated after trust 
Exception Exception 

Commerce, 
exchange. 

Navigation and 
Fishery. 

8.* Reservations or Unpermitted Unpermitted 
Exceptions and Title Company will be asked to Exception Exception 
Patents whether or disclose specific Patents or 
not shown by the applicable Acts or delete this 
Public Records. exception. 

THE FOLLOWING ITEMS AFFECT THOSE PORTIONS OF THE HEREIN DESCRIBED LAND 
LYING WITHIN ASSESSORS BLOCK 4042, LOT 1: 

9.* Easement recorded An easement from the Columbia Unpermitted · 
November 26, Steel Company ("Grantor") to Exception 
1940 in Book the City and County of San 
36S9, Page 185. Francisco ("Grantee") for the 

purpose of the construction, 
maintenance and operation of 
sewers and all appurtenances. 

10. Covenants, Quitclaim from the United Permitted 
Conditions and States of America ("Grantor") Exception 
Restrictions to the State of California acting 
appearing in a through the San Francisco Port 
Quitclaim Deed Authority ("Grantee"). 
recorded 

Said quitclaim deed is subject to November 13, 
1967 at 26523 in the following: 

Book B 192, Page Subject to rights of way, 
384. restrictions, reservations and 

easements now existing or of 
record. 

Together will all and singular 
the tenements, hereditaments 
and appurtenances thereunto 
belonging, or in anywise 
appertaining, and the reversion 
and reversions, remainder and 
remainders, rents, issues and · 
profits thereof, and also all the 
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estate, right, title, interest, 
property possession, claim and 
demand whatsoever, in law as 
well as equity, of the Grantor of, 
in or to the described premises 
and every part and parcel 
thereof, with the appurtenances. 

Together with those items of 
personal property presently 
located at the said Department 
Reserve Plant, DOD #46, 20th 
and Illinois Streets, San 
Francisco, CA. [Note: Those 
items of personal property are 
listed on Exhibit A attached to 
the document.] 

It is the intention of the Grantor 
to convey to the Grantee all real 
property, personal property and 
improvements of whatsoever 
nature owned by the Grantor 
and located at the facility 
known as Departmental Reserve 
Plant, DOD #46, 20th and 
Illinois Streets, San Francisco, 
CA. 

Said property transferred was 
duly determined to be surplus ~ 

pursuant to the General Services 
Administration for disposal 
pursuant to the Federal Property 
and Administrative Services Act 
of 19489 (63 Stat. 377). 

11. Conditions, Permitted 
restrictions, Exception 
Easements, 
Reservations and 
Limitations and 
Rights, Powers, 
Duties and Trust 
contained in the 
Legislative Grants 
and by law as to 
the land or any 
portion thereof 
acquired by the 
City and County of 
San Francisco, by 
Chapter 1333 of 
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the Statues of 
1968, as amended 
by Chapters 1296 
and 1400, Statutes 
of 1969 and by 
Chapter 670, 
Statutes of 1970, 
and Chapter 1253, 
Statues of 1971, 
and as maybe 
further amended, 
and such 
Reversionary 
Rights and Interest 
as maybe 
possessed by the 
State of California 
under the terms 
and provisions of 
said Legislative 
Grants, or by law. 

12. Agreement Document sets forth the terms Permitted Unpermitted 
Relating to and conditions and obligations . Exception Exception 
Transfer of the by and between the City and .. 
·Port of San County of San. Francisco (the 
Francisco from the "City") and the Director of 
State of California Finance of the State of 
to the City and California acting for and on 
County of San behalf of the State of California, 
Francisco recorded and assisted by the Secretary for 
January 30, 1969 Agriculture and Services of the 
at R40413 in Book State of the State of California 
B308; Page 686. and the San Francisco Port 

Authority relating to the 
Transfer of the Port property to 
the City from the State of 
California. 

Note: to be eliminated upon 
trust exchange. 

THE FOLLOWING ITEMS AFFECT THOSE PORTION OF THE HEREIN DESCRIBED LAND LYING 
WITHIN ASSESSORS BLOCK 4111, LOT 4 

i3. Judgment Quieting Permitted 
Title, San The People of the State of Exception 
Francisco Superior California vs. The Bethlehem 
Court Case No. Pacific Coast Steel Corporation 
401394, recorded · et al.. 
April 16, 1954 at 
C63570 in Book 
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6359, Page 235. 

14*. Easement recorded Bethlehem Steel Corporation Unpermitted 
February 28, 1967 ("Grantor") grants to the United Exception 
at P43734 in Book States of America ("Grantee") 
B121, Page 100. the right and privilege to enter 

upon Grantor's lands as abut the 
northerly, westerly and 
southerly sides of the of the 
premises to· a width of 3 feet for 
the purpose of performing 
maintenance and repair work on 
the building materially located 
on the premises. 

Note: The Property is a 
fractional piece of the property 
described in the _document. 

Note: Title to all property 
previously owned by Grantor 
and Grantee is now vested in 
City and County of San 
Francisco, in trust. Exception 
should be deleted. 

15.* Permit recorded Revocable permit granted by the Unpermitted 
July 25, 1967 at Department of Public W arks to Exception 
Q4404 in Book Bethlehem Steel Corp. for the 
Bl62, Page 939. construction and 'maintenance of 

a private force main in 20th 
Street to serve Blocks 4111 arid 
4046. Permit is conditioned on 
a 12,000-gallon per day 
maximum daily flow rate, and a 
150-gallon per minute 
maximum flow rate. 

Note: Title to all property 
previously owned by Grantor 
and Grantee is now vested in 
City and County of San 
Francisco, in trust. Exception 
should be deleted. 

16. Corporation Grant A Grant Deed from Bethlehem Permitted 
Deed recorded on Steel Corporation to the City Exception 
December 16, and County of San Francisco. 
1982 at D275576 

Conveyance is subject to liens 
in Book D464, 
Page 628. 

for general and special county 
and city taxes for the fiscal year 
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July 1, 1982, to June 30, 1983. 

All subject to all easements, 
covenants, conditions and 
restrictions of record. 

Further subject to any matters 
that coulcl be ascertained by an 
up-to-date survey, by making 
inquiry of persons in possession 
or by an inspection of the real 
property. 

All subject to rights and 
easements for commerce, 
navigation, and fishery in favor 
of the public or federal or state 
governments. 

Subject, further, to the effect of 
the following unrecorded 
instrument: Grant of Right of 
Way dated September 30, 1966, 
from Bethlehem Steel 
Corporation to the United States 
of America. 

17.* Street The City and County of San Unpermitted 
Encroachment Francisco Department of Public Exception 
Agreement Works granted a Street 
recorded on July 6, Encroachment Permit to 
1976 at Z01074 in Bethlehem Steel Company 
Book C196, Page. affecting Block 4046, Lot 1; 
780. Blk. 4110, Lot 1 & Blk. 4111, 

Lot 2 located on both sides of 
20th Street east of Illinois 
Street. 

Encroachment affects a fence 
and curbside parking area with 
35 foot wide unrestricted access 
on 20th Street. 

Note: Title to all property 
previously owned by Bethlehem 
Steel now vested in City and 
County of San Francisco, in 
trust. Exception should be 
deleted. 

18.* A Notice- The Notice references a seismic Unpermitted 
Seismic Building building hazard located at 401 Exception. 
Hazard recorded 20th St. - Assessors Block 
on January 9, 1995 · 4111, Lot4. 
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at F739802 on The building is an unreinforced 
Reel G293, Irnage masonry wall building that is 
166. required to be seismically 

strengthened in accordance with 
the provisions of Chapters 14 
and 15 of the San Francisco 
Building Code. 

Note: Within Orton Property; 
if this requires an amendment 
to the Orton legal description 
to remove, it should be done 
prior to execution of final 
DDA 

19.. * A Notice- The Notice references a seismic Unpermitted Unpermitted 
Seismic Bul.lding building hazard located at 401 Exception. Exception. 
Hazard recorded 20th St. - Assessors Block 
January 9, 1995 at 4Ul,Lot4. 
F739802 on Reel 

The building is an unreinforced 
0293, Irnage 168. 

masonry wall building that is 
required to be seismically 
strengthened in accordance with 
the provisions of Chapters 14 
and 15.ofthe San Francisco 
Building Code. 

Note: Within Orton Property; 
· if this requires an amendment 
to the Orton legal description 
to remove, it should be done 
prior to execution of fmal 
DDA 

20.* Minor Sidewalk Minor Sidewalk Encroachment Unpermitted Unpermitted 
Encroachment Permit allows for the use of Exception Exception 
PerinitNo. existing sub-sidewalk 
14MSE-0343 basements and loading structure 
recorded July 29, along Michigan Street frontage 
2015 as Inst. No. between 20th and 22nd St. 
2015-K098782-00. 

Note: Within Orton Property; 
if this requires an amendment 
to the Orton legal description 
to remove, it should be done 
prior to execution of final 
DDA 

THE FOLLOWING ITEMS AFFECT ALL OF THE HEREIN DESCRIBED LAND 

:21. * Matters disclosed Record of Survey depicts a Unpermitted 
by Record of northerly portion of the _Exception 
Survey 8565 property. Survey discloses the 
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recorded April 30, location of several building 
2015 as Inst. No. situated on the Property. 
2015-K054517-00. 

Note: Within Orton Property; 
if this requires an amendment 
to the Orton legal description 
to remove, it should be done 
prior to execution of imal 
DDA 

22.* Memorandum of Unpermitted 
Lease recorded Exception 
July 29, 2015 as Note: Within Orton Property; 

Inst. No. 2015- if this requires an amendment 

K098783-00. to the Orton legal description 

And re-recorded 
to remove, it should be done 
prior to execution of imal 

January 22, 2016 DDA 
as Inst. No. 2016-
K193227-00. 

23.* Landlord's Landlord's Agreement and Unpermitted 
Agreement and Estoppel Certificate (the · Exception 

. Estoppel "Agreement") by and between 
Certificate the City and County of San 
recorded July 29, Francisco operating through the 
2015 as Inst. No. San Francisco Port Commission 
2016-K098785-00. ("Landlord") and historic Pier 

70, LLC ("Borrower") and 
Bank of America, N.A. 
("Lender"). 

Note: Within Orton Property; 
if this requires an amendment 
to the Orton legal description 
to remove, it should be done 
prior to execution of final 
DDA 

24. Covenant and The Covenant and Permitted 
Environmental Environmental Restriction on Exception to the 
Restriction on property (the "Covenant") extent it affects the 
Property recorded affects the property consisting Property 
August 19, 2016 as of Seawall Lot 349, Seawall Lot 
Inst. No. 2016- 345 (portion), Assessors Block 
K308328-00. 4110 (portion) and Twentieth 

Street (portion), generally 
bounded by Mariposa Street, 
Illinois Street and 22nd Street 
(the "Property"). 

The Covenant was rriade by the 

* items that should be deleted from PTR prior to execution of fmal DDA 
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City and County of San 
Francisco ("Covenantor") for 
the benefit of the California 
Regional Water Quality Control 
Board for the San Francisco 
Bay Region (the "Water 

·Board"). 

The Property and groundwater 
underlying the property contains 
hazardous material as defined in 
California Health & Safety 
Code Section 25260. 
Subdivision (d). 

Covenantor promises to restrict 
the use of the Property as 
follows: 

a. Use of native soil for growing 
produce for human consumption 
shall not be permitted on the 
Property; 

b. Uses involving regular 
exposure to native soil shall not 
be permitted on the Property; 

c. No hospital shall be permitted 
on the Property; 

d, No Owners or Occupants of 
the Property or any thereof shall 
conduct any excavation work on 
the Property, except in 
accordance with the July 25, 
2013 Risk Management Plan 
prepared by Treadwell & Rollo, 
Inc. (the "RMP"). 

e. All uses, maintenance and 
development of the Property 
shall comply with the RMP at 
all times, including but not 
limited to: restoring lll1d 
subsequently maintaining the 
integrity of any pavement or 
other surface described in the 
RMP capable of preventing 
exposure to the underlying soil 
(the "Durable Cover") 
following any construction, 
remedial measures taken, or 
remedial equipment installed on 
the Property pursuant to the 

* items that should be deleted from PTR prior to execution of final DDA 
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requirements of the Water 
Board and/or the RMP, unless 
otherwi.se expressly permitted in 
writing by the Water Board's 
Executive Officer. 

f. Except for the dewatering 
during construction activities, 
no ·owners or Oq;upants of the 
Property shall drill, bore, 
otherwise construct, or use a 
well for the purpose of 
extracting ground water for any 
use. 

g. The Owner shall notify the 
Water Board of each of the 
following when not performed 
in compliance with the RMP or 
any Water .Board approved 
work plans: (1) The type, 
cause, location and date of any 
disturbance to the Durable 
Cover, any remedial measures 
taken or remedial equipment 
installed, and of the 
groundwater monitoring system 
installed on the Property 
pursuant to the requirements of 
the Water Board, which could 
affect the ability of the Durable 
Cover or remedial measures, 
remedial equipment, or 
monitoring system to perform 
their respective functions and · 
(2) the type and date of repair of 
such disturbance. 

h. The Covenantor, all Owners 
and Occupants agree that the 
Water Board shall have 
reasonable access to the 
Property for the purposes of 
inspection, surveillance, 
maintenance, or mori:itoring, as 
provided for in Division 7 of the 
Water Code. 

i. No Owner or Occupant oftlie 
Property shall act in any manner 
that will aggravate or contribute 
to the existing environmental 
conditions of the Property. 
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Unless terminated the covenant 
shall continue in effect in 
perpetuity. 

25. Any right, title or Permitted 
interest by reason Title Company will require Exception 
of the record title evidence that a McEnerney 
to said Land not Judgement was filed on the 
having been property. Title may offer an 
established and endorsement to the title policy if 
quieted under the no McEnerney judgment is 
provisions of the found. 
"Destroyed Land 
Records Relief Act The DDA requires the Port to 

of 1906, as undertake a McEnerney 

Amended," action, which must be final 

commonly known prior to the execution of the 

as the "McEnerney first Vertical DDA 

·Act". 

26. Rights of Tenants Unpermitted 
[Any rights of the Exception 
parties in 
possession of a Port must deliver property under 
portion of, or all the Master Lease and under any 
of, said Land, Vertical DDA free of all tenants 
which rights are and occupants. 
not disclosed by 
the public records.] 

27. Matters disclosed Title Company will be provided Permitted 
by a survey. a current ALTA/NSPS Survey Exception 

prior to Closing. Developer 
reserves the right to comment 
on Title Company's survey 
read-in exception. 

28. Request for an Title Company will request an 
Owner's Affidavit. Owner's Affidavit from the City 

and County of San Francisco. 
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ENDORSKMENTS TO BE REQUESTED BY DEVELOPER 
CLTA/ALTA Descrintion 

1. ALTA9.2-06 
Comprehensive (Improved Land) 

2. ALTA26-06 
Legally created parcels (Subdivision Map Act). 

3. ALTA3.l-06 
Zoning endorsement (Improved land). 

4. ALTA8.2-06 
Environmental Lien Endorsement. 

5. ALTA 17-06 
Direct access and entry to public streets 

6. ALTA 17.2-06 
·Utility Access. 

7. ALTA 18-06 
Single tax parcel. 

8. ALTA 19.1-06 
Contiguity (if single parcel) 

9. ALTA22-06 
Location and Map. 

10. ALTA25-06 
Land same as on survey. 

11. ALTA26.0 
Legally Created Parcel 

12. ALTA28-06 
Easement - Damage or Enforced Removal [Subject to survey 
review]. 

13. ALTA 28.1-06 
Encroachinents [Subject to survey review]. 

14. ALTA39.06 
Lack of Signatures for electronically delivered Policy. 

15. CLTA 100.19 
Existing Restriction Violations in old CCRs. 

16. CLTA 110.1 
Deletion of Arbitration provision 

* items that should be deleted from PTR prior to execution of final DDA 
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FORM VERTICAL DISPOSITION AND DEVELOPMENT AGREEMENT 

([Pier 70] -DESCRIBE PARCEL]) 

THIS VERTICAL DISPOSITION AND DEVELOPMENT AGREEMENT (this "Agreement") 
dated for reference purposes only as of , 20 __ , is by and between the CITY 
AND COUNTY OF SAN FRANCISCO, a municipal corporation ("City"), operating by and through 
the San Francisco Port Commission ("Port"), , and a 
___________ ("Vertical Developer"). All Exhibits and Schedules attached hereto 
are hereby incorporated by reference into this Agreement and will be construed as a single 
instrument and referred to herein as this "Agreement." Initially capitalized terms in this 
Agreement are defined in Article 23. 

THIS AGREEMENT IS MADE WITH REFERENCE TO ]IliE FOLLOWING FACTS 
AND CIRCUMSTANCES: -

_:_-:==_.==-.:-.:_-::-

A. Port owns certain real property located in the_~ili--=-an~d_ County of
1
San Francisco 

consisting of approximately square feet ofunimpJ'gvea lan(!~.°'::i.s more particularly 
described on Exhibit A attached hereto (as may be refi11~~~antl adjusted_i'paccordance with the 
terms of this Agreement, the "Property"). The Propeni=i]Hocated within"@c11pproximately 28-
acre area located in the southeast corner of Pier 70~~~11~"'28-Acre Site") as moff?cparticularly 
described in that certain Disposition and Developrri:€~f,.greement dated --- , 2017, by 
and between FC Pier 70, LLC, a Delaware limited liaDiii:ty_ compfillY- . 
[ ] ("Horizontal Developer~)~d JiEf:J1?(as the same m®'-be 
amended, supplemented, modified and/o~ assigned from timJ~J~:;;Jme, the "HorizontifDDA") and 
that certain Master Lease dated [ ] , 2017, by and betweej:f~orizontal Developer and Port 
(as the same may be amended, supplemented, modified and/or assimed from time to time, the 
"Master Lease"). The boundaries of the Property maybe refined an~l:J.gjusted with the . 
advancement of the 28-Acre Site ,development as set forth in Section~3l1(fi). 

:·:v··!<!··-/;,r,:-:, · :::·1 . :,.; ... :··~ .:~::>·· :. --~~~ · 
B. Under the f!Rf:~?lltfilJ?P,A and the ¥ast~! ~eas~; P:~li has~agr~ed to convey ~Y 

sale or ground lease those,~certam Deve,Iopment Pare>els.(;is defined1p.the Honzontal DDA) m 
accordance with the terms thery,of: The ;~r,operty is a pevelopment Parcel under the Horizontal 
DDA, within Phase [XX] of deyelopmeptthereunder.' ·, - . 

. C. _ Bl@riing;;_~Qde sed~icm ~~~.XX \the, Pie~ -fo Special Use District) (as amended 
. from time to ~t®..EFlliex'sun~1~~ establish.es the basfo land use standards for vertical development 

within the :@f.[se and sets fort['!he probes~-- and require!!Jents for review and approval of design 
and constructr'[adocuments rela1~d to Vertical Development. As authorized under the SUD, the 
Port and the Pl~iI1g CoriJ.mission~approved tbe Pier 70 Design for Development dated 
[ ,-20_1]], as amended~f:r:om timefo time (the "Design for Development"), that sets 
forth design stl:llldard~~=and design guf(be_lines that will apply to all Vertical Development within 
the Phase. === ~:~ 

D. On -~-;c'===-, 2Ql~Ethe Port approved a Phase [XX] Submittal (the "Phase 
Submittal") that set forth thea)jf1fiL'\!e<fdevelopment program for the development of Phase [XX], 
as described therein and consisfonfwith the Horizontal DDA, including, among other things, 
(i) Horizontal Developer's obligations with respect to the construction of certain Horizontal 
Improvements; (ii) the development plan for Phase [XX], including affordable housing and park 
and open space requirements, and (iii) certain other associated public benefits to be provided in 
Phase [XX]. · 

E. [Include additional Recitals that describe the parcel disposition process as 
provided under the Horizontal DDA, and any other relevant facts and circumstances leading up 
to execution of this VDDA] 
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F. [for commercial parcels: Subject to the terms and conditions of this Agreement, 
Vertical Developer desires to option and thereafter to ground lease the Property and Port is 
willing to grant an option and thereafter ground lease the Property on the terms and conditions 
set forth herein.] 

[for residential parcels: Subject to the terms and conditions of this Agreement, Vertical 
Developer desires to [for fee parcels: purchase] [for ground lease parcels: ground lease] the 
Property and Port is willing to [for feel parcels: sell] [for ground lease parcels: ground lease] the 
Property on the terms and conditions set forth herein.] 

G. Vertical Devyloper proposes to construct the project generally described in 
Exhibit B (as the same may be modified from time to time in accordance with the· terms hereof, 
the "Vertical Project") under the terms of this Agreement. The term "Vertical Project" includes 
the Deferred Infrastructure. In connection with the Vertical Project, Vertical Developer is 
obligated to provide certain public benefits, as more particularly setfbtlh herein, including 
[insert as appropriate: [providing Inclusionary Units]; [on-site chil_d'-care facilities]; [assuming 
the obligation to construct Deferred Infrastructure obligations] Jc)th~! obligations]] and to comply 
with all applicable requirements of the Workforce Developrne11t Plan~ the Mitigation Monitoring 
and Reporting Program and the Special Provisions. _ ···•·.··• _ . 

H. The parties now desire to enter into tbJs .t\.gieement to set~:fo_rt:h the terms and 
conditions upon which Port will deliver [for groundc~}lse parcels: a leasehoJ£l estate] [for feel 
parcels: a fee interest] in the Property to Vertical Dex~loper and Vertical Dev~lqp_er will develop 
the Vertical Project. -·-·- -

. ACCORDINGLY, for good and vajuable consideragg_~~tlirreceipt and sufficieµcy of 
which. are hereby acknowledged, Port and Vertical Develop'er lieteby agree as follows: 

' ' ; ., -- .· -: 

AGREEl\tlENT --.. -

1. CONVEYANCE OF PROPERTY. 

Subject to the terms.,f8Y~JJ.~t.s and condrtipns set:fo#4 h~rein, :P1rt agrees to [for fee 
parcels: sell] [for groundJ~~sy•parcels:.·ground lease.onthe'terfils substantially in the form set 
forth in the lease attached h~reto as Eih1kit XX ("Parc~ILease")] to Vertical Developer, and 
Vertical Developer agrees tb:[.for fee par¢els: purchase] [for ground lease parcels: ground lease 
on the terms set forth in the ParCel Lea§~]from Port, Pqi1' s interest in the Property. 

2. ACQUI~ .. s .. I;.T.
-.·.··.·.·.-1·.·.·a·_·.·-.·_. __ -N~~.·-~.-Dn_·._. __ ... _·_··.·_·."···_·c·_ .. ·-E~·-.... ···;·c:- •. ·,···.£·;,=~·-'""• .·. _,,.,, 

r .tU - , ~,: ·~:~ ~'.(~]_-~:~-.: .•... 
-,-_;: ·-·-

2.1.¥:-S.A:cquisitionPtfJ:l!~ The'[fqr,fee parcds~:f!~quisition price for the Property] [for 
ground lease'i?<lX.sels: consideratip.JJ due Fqp:from Vertical Developer under the terms of the 
Parcel Lease on.=trr~ Closing Date}fa .... · , and _/100 
Dollars ($ - -=- ) (the "Acquisition'J,>~ice"). 

'- ,:_-____ -_·--.-'---

2.2. Paynientof Acquisition Price; Deposit. Vertical Developer will pay Port the 
Acquisition Price as folloW_s: ··· · · 

,-~-~'=--.-~-~-

(a) [For residential parcels: Deposit. On or prior to the Effective Date, 
Vertical Developer· will make ag~arnest money deposit in an amount equal to ten percent ( 10%) 
of the Acquisjtion Price (the "Deposit").] [for commercial parcels: Initial Deposit. On or 
prior to the Effective Date, Vertical Developer will make an earnest money deposit in an amount 
equal to ten percent{l0%) of [for prepaid commercial leases: the Acquisition Price][for 
hybrid commercial leases: [insert amount that is ten percent (10%) of the present value of the 
Premises] [ (the "Initial Deposit").] 
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" 

. (b) [for commercial leases. Additional Deposit. If Vertical Developer elects 
to extend the Target Closing Date in accordance with Section 7.3(a), then on the Target Closing 
Date, Vertical Developer will make an additional deposit in an amount equal to ten percent 
(10%) of [for prepaid commercial leases: the Acquisition Price] [for hybrid commercial 
leases: [insert amount that is ten percent (10%) of the present value of the Premises] (the 
"Additional Deposit"). The Initial Deposit and the Additional Deposit are collectively referred to 
as the "Deposit." If there is no Additional Deposit, then the Initial Deposit may also be referred 
to as the "Deposit."] 

(c) Before expiration of the Contingency Period, the Deposit will be 
refundable to Vertical Developer only if this Agreement is terminated in accordance with 
Section 6.2. After expiration of the Contingency Period, the Depositjs non-refundable to 
Vertical Developer except as set forth in Sections 6.3(b), 8.1, 10.2~"t~£ection 10.4. The Deposit 
will be credited against the Acquisition Price at Closing: -- ···· 

--

[for non-Credit Bid deals only: Vertical Developer w,ill~fie11Y&r the Deposit into escrow 
with [insert name of Title Company] (the "Title Company" ofc{~Escrow~i\gent"). The Deposit will 
be held in an interest-bearing account, and all interest tl!e~pffwill be ui~:rn.ed a part of the 
Deposit.] The Deposit (including interest thereon) w,l,ll;;m5''applied to the·~Jluisition Price 
payable to Port [for sale parcels: at the consummati~Q[§fthe purchase andsa,L~contemplated . 
hereunder] [for ground lease parcels: upon the mut1I"cil~~xecution and delivery00

fil~t]:ie Parcel Lease 
as contemplated hereunder] (the "Closing" or the "Close~~scrow:J::-:=:c ~ 

[for Credit Bid deals only: Each Deposit will be apRlied:cttyZEredit Bid on the~date it is . 
due. The Deposit will be refundable to Vei1:ic,a} Developer olJly.iffihis Agreement is terminated 
in accordance with Section 6.2 before expir~tion o(the ContirrgeQ~qy Period, or after expiration 
of the Contingency Period, in accordance with Section 6.3(b ), 8.7.~pxSection 10.2 or 
Section 10.4(a) The Acquisition Price less the1)epositwill 1Je applf@:b~y Credit Bid [for sale 
parcels: at the consummation oft]:)_'? purchase artd' sale cohfe1I1plated h:eWunder] [for ground lease 
parcels: upon the mutµal exec.;tjtion arid delivery of the Pwcel Lease as contemplated hereunder] 
(the "Closing" or the "Clo~eofEscrow'')F ':. ; '' 

(d) Indep~ndent cori§ideration. iN()twithstanding any provision of this 
Agreement to the contrary, upon any eaj:'!ytvp:nination o{this Agreement where Vertical 
Developer is entitmg.m~~~refund ofth~'l)eposmt~~ Escfo\y: Agent will deduct from the Deposit 
the sum of O~l~lioUsandfIDglJars ($t~QPO) (tlie '!Indei>end~llt Contract Consideration") and deliver 
such Indep~gaent Contracf€Q_g,~Jderatiqj:):to Port, whic;~amount the parties bargained for and 
agree to as consi~eiation for Vetl!.c;~ Devy~9per' s right to inspect and purchase the Property 
pursuant to this'=5-greement and fof~prt' s execution, delivery and performance of this 
Agreement. Thec:Illqependent Confr~~t Consid~tation is in addition to and independent of any 
other consideration ot"P~t:tyment provi:c!e_d in this Agreement, is nomefundable, and is fully earned 
and will be retained byf>:~g notwi.thst'@ding any other provision of this Agreement. 

--o-;-::-_-_ -"~.:_-::_;-

(e) [For Vertical Developer Affiliates]: Credit Bid. All payments to be made 
by Vertical Developer underthi~Se._ction 2.2 will be made by Credit Bid in accordance with 
[Sections 3.3-3.5 of the Financing Plan] attached to the Horizontal DDA and applied when due 
("Credit Bid"), and all refunds will be applied by a reversal of the Credit Bid. 

3. CONDITIONS OF TITLE. 

3.1. Permitted Encumbrances. 

(a) Permitted Exceptions. At the Close of Escrow Port will convey interest 
in and to the Property to Vertical Developer [for fee parcels: by quitclaim deed in the form of 
Exhibit C attached hereto (the "Deed")] [for ground lease parcels: by "Parcel Lease"], subject to 
the following: (i) Permitted Port Title Exceptions (as· defined below); (ii) all items of which 
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Vertical Developer had actual notice or knowledge of as of the expiration of Contingency Period 
(subject to the provisions of Section 6.3 with respect to a Port Title Defect); (iii) this Agreement 
and the Memorandum; (iv) the Master Association and TMA; (v) CPD and Assessment Matters; 
(vi) Develbpment Easements, if any, (vii) the Pier 70 Master Association Documents; and . 
(vii) [for fee parcels: the Deed, the Restrictive Covenant and the Transfer Fee Covenant] [for 
ground lease parcels: the Parcel Lease] (collectively, "Permitted EncUmbrances"), [Note: Add 

·others as necessary/appropriate] and otherwise free and clear of (1) rights of possession by 
others and [for fee parcels: rights of possession of Port], and (2) liens, encumbrances, covenants, 
assessments, easements, leases, licenses or other use agreements, and taxes. 

(b) Permitted Port Title Exceptions. For purposes of this Agreement, the 
following will constitute "Permitted Port Title Exceptions": 

(i) Each matter affecting title to Property disclosed by the Title 
Commitment and Survey, and not otherwise objected to by Vertica!-'.Q~yeloper prior to the 
expiration of the Contingency Period under Section 6.4 hereof; -~~g;.=;7~= 

(ii) the lien of ad valorem real estatcilax~~~.special taxes and 
assessments not yet delinquent as of the date of Closing, suoje:efto pr():ration as herein provided; 

. . (iii) Laws, including but notlifffited to buildifigillld zoning laws, 
ordinances and regulations, now or hereafter in effess_r~lating to the Prope:rlJJ_ 

(iv) the customary printede:X.c;eptions and exclusiorrs~cpptained in title 
insurance policies; 

CC&Rs;· 

(v) matters cau~~d by or on beha.1$9f~¥.~rtlcal Developer'o~ms Agents; 

Development ;E~s~111ents; -''-~~~-

Matters approved by:Verj:ical Deveig:p_~r prior to Close of Escrow; 
,·.1·· 

TheTMA· 
' " ~ -' -~ .· ' .'•'I., 

(x) .. Tue Restri¢tive Covenants; 

,.~£~)~ ffi~Jr~~:~~!~f~~,Fove~~f; and 
~~.;;"'°:.::(Xii)~'==~The GID~and Ass'essfuent Matters. 

fcfI~) Ho~iioWtaI Docliilients._Th~ Pfoperty forms a part of the 28-Acre Site 
and until the CIQl)ing, is subjecn9-t1ie Horiz¢.ntal DDA, the Master Lease, and other documents 
contemplated in S:l.i,d1 agreements tsgUectively,~tl,le "Horizontal Documents"). The Horizontal 
Documents requiretliiLHorizontal Deyeloper f(Feonstruct and complete the Horizontal 
Improvements and otlier gnprovement'[J other than the Deferred Infrastructure in some cases) on 
the 28-Acre Site, includiJ:!g=t!J.e Prop~rj:)I', within a certain period that includes the period after the 
Effective Date. The Horizo@a.I Impi~vements and other improvements may be necessary for the 
successful construction and op~rfl.!i2:rrof the Vertical Project. Accordingly, Vertical Developer 
agrees and acknowledges that (iHforizontal Developer or its assigns may be performing material 
physical changes to the Property uuring the period prior to Closing in connection with the 
construction of the Horizontal Improvements (other than the Deferred Infrastructure in some 
cases), (ii) Port and Horizontal Developer may amend or modify the Horizontal Documents 
without Vertical Developer's prior conse.nt, (iii) subject to Section 3.4, prior to Closing, Port 
may record or cause to be recorded, Development Easements on the Property to advance the 
development of the Horizontal Improvements, and (iv) subject to Section 3.l(d), prior to 
Closing, Port may make adjustments to the legal description of the Property to exclude any 
portion thereof that is or is intended to become a right-of-way as the development of the 28-Acre 
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Site advances, Vertical Developer further agrees and acknowledges that because Port is not 
performing any of the Horizontal Improvements including any that may affect Vertical 
Developer's ability to commence and complete construction of the Vertical Project, Vertical 
Developer will work with the Horizontal Developer to agree on any schedule of performance for 
the completion of any portion of the Horizontal Improvements and other improvements that may 
impact Vertical Developer's ability to commence and complete construction of the Vertical 
Project and Vertical Developer's releases and waivers against or for the benefit of the City 
Parties, as described in Section 4.4 include any Claim~ related to the Horizontal Improvements. 

(d) Modifications to Legal Description of Property. Vertical Developer 
acknowledges and agrees that minor modifications to the boundaries of the Property may be 
required to accommodate existing and proposed rights-of-way as development of the 28-Acre 
Site advances. Accordingly, prior to the Close of Escrow, Port may request that Vertical 
Developer will consent to any such minor modification, such conseg~;not to be unreasonably 
withheld, conditioned or delayed so long as the modification (i) ~ll~iiGt materially and adversely 
affect Vertical Developer's intended development, use or opera1.i.ori~or the Property and the 
Vertical Project as reasonable determined by Vertical DevelgpeJ-:aiici.such intended development, 
use or operation is consistent with the SUD and Design for~~~~velopI!!,~:qt; and (ii) is not 
inconsistent with the SUD, Design for Development or EJl~se~Submittal~Qf submitted) in any 
material respect. Section 12.12 (Post Closing Bounc!_qtj:£ajustments) augl;~sses boundary 
adjustments after Close of Escrow. .~~c~·· -=~ __ 

3.2. Restrictive Covenants. Vertical Devefqpe1 acknowl~dges and ag@~s that Port 
would not Deliver the Property unless Vertical Develope:.E~agree~~ong other till.ij.g§, to comply 
with (a) the obligation to construct the Vyrj:ical Project in~e_q.rd.ance with the termsS'QTuthis 
Agreement, (b) the obligation to construe( W~ J;?,yferred InffaS.@Cture in accordance with the 
terms of this Agreement and the VCA, ( c rtli¢ Gf:P, ·and Asses-sfilent Matters further described in 
Section 3.3, [fot fee parcels: ( d) those certfilii restiletiye covenantB=g1Jtached hereto as Exhibit D 
pertaining to Vertical Developer's use and opei~tion 6fth~ ~roperty:=-(1:JJ.E "Restrictive Covenant"), 
( e) those certain transfer _fee S?~~n.ep.ts attached P:,yreto as ~f~,~b,~t E ( tli~~ransfer Fee . 
Covenant") [and] for res1de,11ti~l con,d,c;>parcels:' (f) the ob\1gat~\:m,to develop the Vertical 
Project that complies withJ~1FScope 8f pevelopmept att~ched heretq as Exhibit P (the "Scope of 
Development"). · ,: 1

1 

- ,-, ' ~:'I 

3.3. Acknowledgements anrjf;hv,(!nants Re~arding Community Facilities Districts 
and AssessmenJ·MilJ!l.!!~~ _ . , .,,,·'." , -.- > 

-~i(af Secfimh5334:1.'5·Acknowledgment:'· Prior to Close of Escrow, Vertical 
Developer w!lKdeliver to Port~an~_acknowl,edgment (the !'Notice of Special Tax") in the form 
attached heret0'-=~~Rxhibit F con:fillning that~y ertical Developer has been advised of the terms 
and conditions of~1h~ CfD, inclucfing'-that theWmperty is subject to the CFD Assessments. 

(b)"~f[c:Eacilities a~cfMainten~hce CFD. Vertical Developer will comply with 
all of the covenants anos@~owledg~ruents set forth in Exhibit G attached hereto (CFD and 
Assessment Matters), wliic!t£ovena.Pis~and acknowledgements will be recorded against title to 
the Property and survive CIOS:~of_Esfrow (".Agreement to Comply with CFD and Assessment 
Matters"). ·· ~~-- == · 

3.4. Reservation of Easements. 

(a) Development Easements - Before Close of Escrow. Before the Close of 
Escrow, without limiting Section 3.l(d), in order to facilitate the development of the Horizontal 
Improvements, Port has the right, subject to the limitations set forth below, to grant, convey or 
dedicate easements, and similar rights on and over the Property to utility companies, local water 

. and sewer districts, the City, and other entities that provide utility or similar service to the 
Property or properties located adjacent thereto (the types of easements and similar rights 
described in the foregoing are, collectively, referred to herein as "Development Easements"); 
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provided, however, before Port records, grants, conveys or dedicates any Development 
Easements hereunder, (i) if prior to the expiration of the Contingency Period, Port will furnish 
Vertical Developer with a copy of the propose,d Developme,nt Easements for Vertical · 
Developer's review. and (ii) if after the expiration of the Contingency Period, Port will furnish 
Vertical Developer with a copy of the proposed Development Easements for Vertical 
Developer's review and approval which approval will not be unreasonably withheld, conditioned 
or delayed so long as the proposed Development Easements (A) will not materially and 
adversely affect Vertical Developer's intended development, use or operation of the Property or 
the Vertical Project as reasonably determined by Vertical Developer and such intended 
development, use or operation is consistent with the SUD and Design for Development, (B) are 
not inconsistent with the SUD, Design for Development or Phase Submittal (if submitted) in any 
material respect, and (C) are in form and substance reasonably acceptable to Vertical Developer. 
Vertical Developer will approve or disapprove any proposed Develop~ment Easement that 
requires Vertical Developer's prior approval within twenty (20) day~T.fqllowing its receipt 
thereof; if Vertical Developer fails to approve or disapprove the~ applicable Development 
Easement within such twenty (20) day period, Port may submittg~-V-ertical Developer a second 
written request for approval. If Vertical Developer fails to app~ove-er disapprove the applicable 
proposed Development Easement within ten (10) days aft:~iFdrt's seconci written request for 
approval, Vertical Developer will be deemed to have app]:dved the propos~g applicable 
Development Easements. --==~~: .. - ·· · 

--------

(b) Master Association and Transportation Managemenf:Association. 
Without limiting the generality of the foregoing provisi.QllS of this fit~ction 3.4, Verti£:al 
Developer acknowledges that the Property is included within Pier 70 Master Association (the 
"Master Association") and Vertical Developer is obligated to participate in a Transportation 
Management Association (the "TMA") that was.formed to implement and administer the 
Transportation Demand Management Plan f()r_the ~8 ... {\cre Site: V~r,tical Developer further 
acknowledges that the Property is or, prior to or concWf~IJ,tly with' tlMtClose of Escrow, [if 
applicable: or subsequent to the,CJ9se of Escrow,] wilt be s4bject to~H:f~cc;:ovenants, conditions 
and restrictions contained i11 tlit[for commercial parcels:: ly[ast~r Coriifuffirciai Declaration] [for 
residential parcels: Maste(l{esideritiij:;peclarati6#] by t#etecotdllig of a supplemental 
declaration, and Vertical Deyeloper is df):Vill be oblig~ted to participation in the Master 
Association and TMA, and thatYerticalpeveloper willbe responsible for all assess:rnents that 
may be owing with respect to the,J?rope,p:y,tqllowing the Close of Escrow with respect to the 
Master Association.and_TMA. ·· . < ;•··• · ·• 

3.5. ~"~JteriicalDev.eJoper's R~~pcmsibilityfqrTiile Insurance. Vertical Developer 
understands'.and agrees that tlie}f.ight, titfo.and interesthfthe Property will not exceed that vested 
in Port, and Po:rti~ under no oblig:i!tion to :ftir.Wsh any policy of title insurance in connection with 
this transaction. ¥.~:ctical Developei~r.ecognizesJJiat any fences or other physical monument of 
the Property's bouila~.y lines may rrij~ correspond to the legal description of the Property. Port 
will not beresponsiblef()J any discreQ<lp.cies in the parcel area or location of the property lines or 
any other mat:fers which:@accurate [.tLtvey or inspection might reveal. It is Vertical Developer's 
sole responsibility to obtain~a;~urv~yJtom an independent surveyor and a policy of title 
insurance from a title company;•i!tlesfred. 

[For ground lease parcels: ·Vertical Developer will cause to be delivered to Port at 
Closing; a title insurance policy insuring Port's fee interest in the Property subject to the Parcel 
Lease and the other Permitted Encumbrances which are applicable to the fee. Port's title 
insurance policy will be at Vertical Developer's sole cost: 

4. INDEPENDENT INvESTIGATION; "As Is" CONDITION; RELEASE OF PORT; PORT 
COVENANTS. 

4.1. Vertical Developer's Independent Investigation. Vertical Developer represents 
and warrants fo Port that as of the expiration of the Contingency Period described in Section 6.1, 
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Vertical Developer will have performed a diligent and thorough inspection and investigation of 
each and every aspect of the Property, either independently or through agents of Vertical 
Developer's choosing, including, without limitation, the following matters (collectively, the 
"Property Conditions"): 

(a) All matters relating to title including, without limitation, the existence, 
quality, nature and adequacy of Port's interest in the Property and the existence of physically 
open and legally sufficient access to the Property. 

(b) The zoning and other legal status of the Property, including, without 
limitation, the Property's compliance with or applicability of all Laws and private or public 
covenants, conditions and restrictions, and all governmental and other legal. requirements such as 
taxes, assessments, use permit requirements, environmental permits and building and fire codes. 

(c) The quality, nature, adequacy and physical cqngjtion in, on, around, under, 
and pertaining the Property, including all other physical and function@aspects in, on, around, 
under, and pertaining to the Property. -~ --

.o=..=~ 
------~---

(d) The quality, nature, adequacy, and pf1PJ!§alfcg~9logical and envirorimental 
condition in, on, around, under, and pertaining to the Prqp_plt)'i~Tinclllilii!g~soils and any 
groundwater), and the presence or absence of any H~_a(clE)hs Materials1-~Qn, under or about the 
Property or any other real property in the vicinity of='tg~Property. As used:qJi~this Agreement, 

(e) The suitability in, on, around~~cier, and pertaining to~fQ.~~~roperty for 
Vertical Developer's intended uses or the developmef.lt,CJ)_f)he Vertigl!l Project. c\l'elttical 
Developer represents and warrants that its intended useof~tl1e Pn~ge:ity is __ [ J. ----~ -_~ -~ 

, I . , 

(f) The economics and qeveibpm~nt potentfaJliif any, of the Property. 

(g) All other matters of materiai'si'gnificance aff~ctiJig in, on, around, under, 
and pertaining to the Property, including its dev~lopment and. use cont~iuplated under this 
Agreement. . · .. ·.·_ · · · ·t'c' ._ . ' :1 

> •-· _ ~ =-
4.2. Property Dz~~iJ~ures.:'tajifornia i~w ~~qµii~~ owlJ.~p;to disclose to buyers· or 

lessees the presence or potei;iJ~a1 presenc~ of certain FJ:*ardous Materials. Accordingly, Vertical 
Developer is hereby advised tq~t,.pccupa.ti¢g of the Prc:>p~rty may lead to exposure to Hazardous 
Materials such a~J!tAQt limitedit(),, ~y ¢):i~llti,<:fal identifi~d as a "constituent of concern" in the 
or Pier 70 RiskiNf@<fgerri@JPlari, ga~pline, dfos~llilld otllyr vehicle fluids, vehicle exhaust, 
office mainj(nafice fluius;=t(:)Jra_fCO SmQkt:{, metharie and building materials containing chemicals, 
such as fon:Ilfil(lehyde. [IF A:Bp~I:CABL:B{ Further, there are Hazardous Materials located on the 
Property, whicfi;m:e described ill~~. · · -. . , copies of which have 
been delivered ro:or-lJlade availaol~Q Verti'ca,IJ?eveloper.] By execution of this Agreement, 
Vertical Developer-ack:J:iowledges tl:(aEthe notices and warnings set forth above satisfy the 
requirements of Califof!i~_Health a.n~~~afety Code Section 25359.7 and related statutes. 

[IF APPLICABtlli~YerticalJI~yeloper acknowledges that Port has disclosed the matters 
relating to the Property refen\~_c;l~tqj;t\==-_Schedule 4.2 attached hereto. Nothing contained in such· 
schedule will limit any of the ~pro:Vi'§'.ions of this Article or relieve Vertical Developer of its 
obligatiori~ to conduct a diligenfinquiry hereunder, nor will any such matters limit any of the · 
provisions of Section 4.3 ["As Is" Purchase] or Section 4.4 [Release of Port]. 

4.3. "As Is With All Faults"; Disclaimer of Representations and.Warranties . 
VERTICAL DEVELOPER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT [For 
Fee Parcels: PORT IS SELLING AND VERTICAL DEVELOPER IS PURCHASING PORT'S 
INTEREST iN] [For Ground Leases: IT IS LEASING PURSUANT TO THE TERMS OF THE 
PARCEL LEASE] THE PROPERTY ON AN "AS IS WITH ALL FAULTS" BASIS. 
VERTICAL DEVELOPER IS REL YING SOLELY ON ITS INDEPENDENT 
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INVESTIGATION. VERTICAL DEVELOPER SPECIFICALLY ACKNOWLEDGES AND 
AGREES THAT NEITHER THE CITY, INCLUDING ITS PORT, NOR ANY OF THE 
OTHER CITY PARTIES, HAS MADE, AND THERE IS HEREBY DISCLAIMED, ANY 
REPRESENTATIONS OR WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR 
IMPLIED, AS TO ANY MATTERS CONCERNING THE PROPERTY, THE SUITABILITY 
OR FITNESS OF THE PROPERTY OR THE APPURTENANCES TO THE PROPERTY FOR 
THE VERTICAL PROJECT OR THE VERTICAL.DEVELOPER'S INTENDED USES OR 
OPERATION OF THl3 PROPERTY, TITLE MATTERS, OR ANY OF THE PROPERTY 
CONDITIONS, THE LEGAL, PHYSICAL, GEOLOGICAL, ENVIRONMENTAL OR OTHER 
CONDITIONS OF THE PROPERTY, THE PROPERTY'S COMPLIANCE WITH LAWS, 
INCLUDING ALL BUILDING, PLANNING, ZONING AND OTHER REGULATIONS 
RELATING TO THE PROPERTY, THE VERTICAL PROJECT, OR ANY MATTER 
AFFECTING THE USE, VALUE, OR OCCUPANCY IN THE PROJECT, OR ANY OTHER 
MATTER WHATSOEVER PERTAINING TO THE PROPERTYgl:R,:THE PROPOSED 
VERTICAL PROJECT. --- ' 

-

4.4. Release of City and Port. As part of its agree~~fit !s>~[for fee parcels: purchase] 
[for I.ease parcels: accept] the Property in its "As Is With AllFauUs" eC:Ygdition, Vertical 
Developer, on behalf of itself and its successors and assign.~, waives ofwill be deemed to waive, 
any right to recover from, and forever releases, acquits}and discharges, tht.5·~alifornia State 
Lands Commission, City, including, but not limited t,9; a.II of its boards, cofiii:)]j_ssions, 
departments, agencies and other subdivisions, includW,g, without limitation, Port;.and all of their 
respective officers, employees, agents, contractors ariffr~presentatiy~_s, and theirr~§Rective heirs, 
successors, legal representatives and assigns (collectively;A:he "Cjfy.J>arties"), from@y.and all 
demands, claims, legal or administrative proceedings, losses~ liabilities, damages, penalties, 
fines, liens, judgments, costs or expenses whatso~Y:er (includ.l.ng, Fithout limitation, attorneys' 
fees and costs), whether direct or indirect, khowri or unknown, 'fQfeseen or unforeseen 
(collectively, "Claims"), whether direct or indirect, known or unlaiO'\YJl, foreseen or unforeseen, 
that Vertical Developer may now. have or that may .arise 01i; account ofierjn any way be 
connected with (i) the suitability9ftl:iy Property for the d~y~fopwent of.t,he Vertical Project or 
Vertical Developer's and itsffigents aµ4customer'~ past; present~cifuture use of the Property, 
(ii) title matters, or any oftlie propertyso11ditions, the legal, physkal~ geological or 
environmental condition of tli~\E>roperty(including soµ~ and groundwater conditions), including, 
without limitation, any Hazard~l1s Mat¢1:J.aljn, on, under, .above or about the Property, (iii) any 

·Laws applicabl~Jher~to,-j14cludirig~·wit~oufliriJ.itation, Eµyironmental Laws, (iv) damages by 
death of or injgtyio aifyP~l'_s_Qn, oif()·p:roperty of any kind whatsoever and to whomever 
belonging, Gy)rconstructioii:ciifi.Pl:l..c;ts frol;i);.tpe HorizontW-Tmprovements, delay in completion of 
or failure to''c()fuplete the HorizoJJ,tal Impr()vements, defects in the Horizontal Improvements, and 
any other mater1:'e1a;ted to Horizoll,,t?I Impro'\l'e,wents, and (v) goodwill, or business opportunities 
arising at any tim"'B~~c! from any ca\.is~c in, on; around, under, and pertaining to the Property or 
the Vertical Project;~1:f1J;:l\1ding all Cla:t.fils arising from the joint, concurrent, active or passive 
negligence of any of Cityfarties, butt;5'~cluding any intentionally harmful acts committed solely 
by Port or City. _ 

---· -- -- - -· ·-

Vertical Developer expte~sIY::~cknowledges and agrees that the amount payable or 
expended by Vertical Developefhereunder does not take into account any potential liability of 
the City Parties for any co:Qs,equential, incidental or punitive ·damages. Port would not be willing 
to enter into this Agreement in the absence of a complete waiver of liability for consequential, 
incidental or punitive damages due to the acts or omissions of the City Parties, and Vertical 
Developer expressly assumes the risk with respect thereto. Accordingly, without limiting any 
Indemnification obligations of Vertical Developer or other waivers contained in this Agreement 
and as a material part of the consideration of this Agreement, Vertical Developer fully 
RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands, rights, and 
causes of action against the City Parties for consequential, incidental and punitive damages 
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(including, without limitation, lost profits) and covenants not to sue for such damages, the City 
Parties arising out of this Agreement or the uses authorized hereunder, including, any 
interference with uses conducted by Vertical Developer pursuant to this Agreement regardless of 
the cause, and whether or not due to the negligence of the City Parties. 

Further, the Cjty Parties will not, under any circumstance, be responsible or liable to 
Vertical Developer for, and Vertical Developer hereby releases the City Parties from, any Claims 
that may arise on account of or in any way be connected with the failure to complete any 
Horizontal Improvements (as defined in the Horizontal DDA) on or near the Property, or at any 
location within the 28-Acre Site, and Vertical Developer, its successors and assigns, assume the 
risk that any such Horizontal Improvements will not be completed. 

Vertical Developer understands and expressly accepts and assumes the risk that any facts 
concerning the Claims released, waived, and discharged in this Agre~ment includes known and 
unknown claims, disclosed and undisclosed, and anticipated and ugaiilicipated claims pertaining 
to the subject matter of the releases, waivers, and discharges, an,c:lt@glit be found later to be other 
than or different from the facts now believed to be true, and agi[es"-tbat the releases, waivers, and 
discharges in this Agreement will remain effective. Accor(!iii'gly!~Wfth respect to the Claims 
released, waived, and discharged in this Agreement, Verti_pil=1feve16pisfXpressly waives the 
benefits of Section 1542 of the California Civil Code,.~~h provides as~f~ows: 

A GENERAL RELEASE DOES NOT :§~ND TO CLAIM~\¥l;!JCH THE 
CREDITOR DOES NOT KNOW OR STif:S]:?JjCT TO EXIST IN HI£~0R HER 
FAVOR AT THE TIME OF EXECUTING-t~ REL§ASE, WHICH~.lli 
KNOWN TO HIM OR HER MUST HA VENikTERJfA=f"JE,Y AFFECTENHIS 
OR HER SETTLEMENT WITH THE DEBTOR~~~ _=~ -~-~ 

'' '' ' CO'~~~~---~-

BY PLACING ITS INITIALS BELOW; VERTICAL BE¥ELOPER SPECIFICALLY 
ACKNOWLEDGES AND CONFIRMS THEV ALIDITY OF THE~l{ELEASES, WAIVERS, 
AND DISCHARGES MADE ABOVE AND<THE FACT.THAT VE&TICAL DEVELOPER 
WAS REPRESENTED BY CQUNSEL WHO EXPLAINE]); AT THEt'EIME THIS 
AGREEMENT WAS MADH; ITHECQNSEQUENCES OF.THE ABOVE RELEASES, 
WAIVERS AND DISCHARGES. , ' · 

INITIALS:,:> VERTIC(.AL DEVELOPER: ____ _ 

4.5. Szu;idy_al. The pro~i~i~l}s;6ft:hj~,4rticl~ 4will survive the expiration or earlier 
termination of~!tilJ-~greem~~t. - ~ t-;~~~=·y . . . '.• '. c;*~~"'" . · .. : . 
5. PRE_~~CLOS.ING COVENANTS •. "-~:· .. 

-------'--

5.1. '-?t~cess to ProperljRrior to (;,lQsing. In connection with any entry for the 
purposes of perfm@jng non-invasfV~"-investigatic:ms and tests necessary to carry out the terms of 
this Agreement or p~rforming visual-c~lJ_rveys and inspections by Vertical Developer or its Agents 
onto the Property priot]qthe Close of'-~scrow, Vertical Developer will enter into a license with 
Port on Port's standard-f (.)fnl._ of licen§f:attached hereto as Exhibit H (the "License"). If Vertical 
Developer desires to perfoffil-j,.r1.va~iY'_etesting or other due diligence on the Property, then at 
Port's election, the License may-=b~~aHjusted by Port, in its sole discretion to account for the 

·additional risks associated witlisQcffactivities, including increased insurance coverage amounts 
or additional insurance coverage and broader indemnity and release provisions· .. If the Property is 
then under lease to Horizontal Developer under the Master Lease, Vertical Developer will enter 
into a license with Horizontal Developer in the form substantially on the same terms and 
conditions as the License, as reasonably acceptable to Horizontal Developer. If the Property is 
not under lease to Horizontal Developer under the Master Lease, Vertical Developer agrees and 
acknowledges that Port will include in the License, any additional provisions required by Law . 
(or mandated by the Port Commission pursuant to a policy adopted by the Port Commission in a 
public meeting) to be included in real property licenses. 
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5.2. Final Map. From and after the expiration of the Contingency Period and prior to 
the Close of Escrow, Vertical Developer, at is sole cost and expense, will have the right but not 
the obligation to commence to process a Final Map; provided, however, Vertical Developer will 
not cause or permit the recordation of such Final Map prior to the Close of Escrow. Port, at no 
cost to Port, will cooperate reasonably with Vertical Developer in its efforts to process such Final 
Map in accordance with the ~erms of.Section 12.9(b ). 

5.3. Regulatory Approvals for Vertical Project. From and after the expiration of the 
Contingency Period and prior to the Close of Escrow, Vertical Development will have the right, 
but not the obligation, at its sole cost and expense, to pursue Regulatory Approvals for the 
Vertical Project including, without limitation, schematic. design approval under the SUD; 
provided, however, Vertical Developer will not cause or permit the issuance of any such 
Regulatory Approval prior to the Close of Escrow if the same would be binding upon Port. Port, 
at no cost to Port, will cooperate reasonably with Vertical Developei:!!i its efforts to process such 
Regulatory Approvals in accordance with the terms of Section l~~~~fl'-' 

6. CONDITIONS PRECEDENT TO CLOSING OF ACQUISITIQN.""~; 
- -

6.1. Contingency Period. 
_, --. -

(a) Generally. Vertical Developer willhave until S:b_QR:m. San Francisco 
Time on [insert date that is forty-five (45) days after the Effective Date of Agreement] to inspect 
and review the Property and to elect to proceed witli_J:]ie Delivery of the Prop(o5J:ty on and subject 
to the terms of this Agreement (such period being referred to herein as the ''.Coiltiligency Period"). 
If Vertical Developer elects to proceed with the purchaseof the ~rgpJ~ity, then Vertical 
Developer will, before the expiration of the ContingenciPeriod:,)iotify Port and Escrow Agent 
in writing that Vertical Developer has approved all such matt~is-("Accepta~ce Notice"f If 
Vertiyal Developer elects not to proceed with the purchase of tli~ :e~operty, then Vertical 
Developer must, before the expiration of the· Contingency Period,rj.eliver notice to Port that it is 
exercising its right to terminate this Agreement ip. accordance withSf{c_tjon 6.2 (the "Termination 
Notice"). If before the end of Jl+~:C()ntingency Period Vertical pevek>pel'Jails to give Port a 
Termination Notice or an Ac~eptarice'Notice, then.VerticalDeveloper will be deemed to have 
elected to proceed to Closifig.,·· .. :.; ·. · · · · 

(b) Obj~ctionable Matters. If Vertical Developer objects to any of aspect of 
the Property within the ContingeiJ.cy P~J.7-94, ~pen Vertieal Developer may (but will not be 

. obligated to) deliv:ercfo"Port: writtenn:otf¢e explajµing the aspects of the Property that are 
objectionable to:::Vertichl Developer: O'()bjection.Notic~"). Port has no obligation to remove or 
remedy anyofthe items listeCiln_ the Obj~Qtion Notic6..objectionable to Vertical Developer 
("Objectionahle}:t~ms"). Port haS-J§_l.1 (lO}aays after receipt of the Objection Notice to notify 
Vertical Develbp~!"~whether Port\§ll remov~;9,pemedy the Objectionable Items; provided, 
however, if less th@ten (10) days refi+ain befbr~ the Contingency Period expires when Port 
receives the Objectioii-N9tice, then Port may, at its sole discretion, extend the Contingency 
Period by the number-of](lys necessafy for Port to have ten (10) days to respond to the 
Objection Notice. If Portlo~~xtends_tlie Contingency Period, then Vertical Developer may 
terminate this Agreement a:t@xctipiej)fior to the date that is one (1) business day after the 
expiration of such ten (10) dayp~fi.ffd if and only if Port does not agree in writing, prior to the 

· expiration of such ten (10) d_ay period, to remove or remedy all of the Objectionable Items to 
Vertical Developer's satisfaction prior to Closing. 

(c) Port Election to Remove or Remedy Objectionable Matter. If Port 
elects to remedy or remove the Objectionable Items and requires additional time beyond the 
Closing Date to remove or remedy any of the items, the Closing Date will be delayed for so long 
as Port diligently pursues such removal onemedy, not to exceed thirty (30) days unless 
otherwise agreed by the Parties. If and when Port elects not to remove or remedy the 
Objectionable Item and so notifies Vertical Developer in writing, which Port may do at any time 
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including following an initial election to pursue remedial or corrective actions, then Vertical 
Developer may elect to either (i) proceed to Closing in accordance with the terms of this 
.Agreement, in which event, Vertical Developer will be deemed to have waived any objections to 
the Objectionable Items Port will not remove or remedy, or (ii) terminate this Agreement in 
accordance with Section 6.2, in each case by delivering written notice thereof to Port not later 
than three (3) business days after the date Port notifies Vertical Developer in writing that Port 
has elected not to remove or remedy the Objectionable Item. If Vertical Developer fails to notify 
Port of its election within such three (3) business day period, Vertical Developer shall be deemed 
to have elected to proceed to Closing. 

6.2. Vertical Developer's Right to Terminate; Return of Deposit. If Vertical 
Developer elects to terminate this Agreement in accordance with Section 6.l(a), Section 6.l(c), 
Section 6.3 or Section 8.1, or Section 10.4(a), (collectively, "VD Terminable Rights") then[for 
non-Credit Bid deals: the Deposit will be returned promptly to VertJG;aj Developer upon notice 
thereof to Escrow Agent] [for Credit Bid deals: the Credit Bid wilJ~E~"'l'eversed], Vertical 
Developer will have no further remedies against Port and, exceJ>tw.ferany provisions of this 
Agreement which expressly state that they will survive the t~fratj__qn of this Agreement, this 
Agreement will be terminated and canceled in all respects a.ItQ:=neitlieEYertical Developer nor 
Port will have any further rights or obligations hereunder~VerticalD§xeloper does not duly 
terminate this Agreement in accordance with and wi!filff;Jne time periodsc:set"'forth in the 
applicable VD Terminable Sections, or if Vertical ,Jl~y~loper waives its righfaQ terminate this 
Agreement, (i) this Agreement will remain in full forG_e,and effect and Verticfil_'-~~veloper will . 
have no further right to terminate this Agreement undeiJb.~ applic<J.l:>le VD Terillil11icble Sections, 
and (ii) Vertical Developer will be deemed to have waiveCil:l.llY lj_{]ility of Port and~agy right to 
refuse to consummate the Closing by reason C>f any conditiQ~]§p.~wil to Vertical Developer as of 
·the last day of the Contingency Period, ot if app~ic;able, one (1)_~[1:!_siness day fC?llowing Port's 
delivery of written notice to Vertical Develop~r that Port will not~J:~p:love or remedy the 
Objectionable Item. ·. ' ':. ~~~~i;,°-

6.3. Title Review Jf()llQW}1lg Contingency PeriodljJxpirationz~~ 
.::.,!·:_1·!_;~'.~<,~\\::--1·r:. I ,·· :.-''>.- ,;, ; :,:;·,.·,:: '..::·: ' --=--=--~-

(a) If aqlieitime schyduled for C19s~ of Escrow anY (i) possession by others, 
(ii) rights of possession other' ~ha:n those1ocf Vertical Developer, or '(iii) lien, encumbrance, 
covenant, assessment, easement, lease, t~1 or other matter which is not a Permitted Port Title 
Exception, encumbers th.e Property anq .. ~~9µW materially and adversely affect the development 
of the Propertyi~i>f~'J'itJ:tDefect"},'-~?~ ~illg~~~ up to t~y (30) days fro~ the date scheduled 
for Close of BsBfbw l<'fT€W.:o:ve the Port,T1tle Defech ·The.(:Close of Escrow will be extended to 
the earlier q;[~even (7) BuSlrre_s~;Days:after the Port Ti!ly Defect is removed or the expiration of 
the thirty (3-0)@2:Y period. If the~R£rt Title Defect can be removed by bonding and Port has not 
so bonded witJiill::the thirty (30) dayc:::period,V~rtical Developer may, but will not be obligated to, 
cause a bond to be=iss.ued. If Vertiefil;J)eveloper causes a bond to be issued in accordance with 
this Section 6.3( a), R[fhwill reimburse~ Vertical Developer for the cost of such bond within thirty 
(30) days of demand oF;~~tJ>ort' s optiGn, credit such amount against the Acquisition Price 
payable to Port under this'C~·~em~~St~c 

(b) If at tfi.e~10slligDate, a Port Title Defec;t still exists, Vertical Developer 
may by written notice to,Port eitb.~ni) terminate this Agreement and [for non..:credit Bid deals: 
receive a return of the Deposit] [for Credit Bid deals: the Credit Bid will be reversed] or 
(ii) accept Delivery of the Property. If Vertical Developer accepts Delivery of the Property 
subject to a Port Title Defect, the Port Title Defect will be deemed waived. If Vertical 
Developer does not accept Delivery of the Property and fails to terminate this Agreement within 
seven (7) days after the Closing Date, or any extension as provided above, Port may terminate 
this Agreement upon three (3) days written notice to Vertical Developer. If the Agreement is 
terminated under this Section the terms. of Section 6.2 shall apply. 

VDDA-11 c:\users\sdennis-phillips\appdata\local\rnicrosoft\windows\temporary 

internet files\contentoutlook\t0f8u2wf\form vdda 10-6-17-clean-

01223962.docx 



Form VDDA 10-XX-17 

6.4. Port's Conditions Precedent. 

(a) Port's Conditions Precedent. The following are conditions precedent to 
Port's obligation to consummate the Close of Escrow and thereby Deliver the Property to 
Vertical Developer: 

(i) Vertical Developer will have performed all obligations under. this 
Agreement required to be performed on its part before the Close·ofEscrow, nq uncured 
Acquisition Event of Default will exist on Vertical Developer's part under this Agreement and 
all of Vertical Developer's representations and warranties made in Section 21.3 will have been 
true and correct when made and will be true and correct as of the Close of Escrow. At the Close 
of Escrow, Vertical Developer will deliver to Port a certificate to confirm the accuracy of such 
representations and warranties, substantially in the form attached hereto as Exhibit I. 

(ii) Vertical Developer will have depositec.l:L11to Escrow, [for non-
credit Bid deals: the balance of the Acquisition Price], [for ground leases: the security deposit 
and all other sums, including any bonds, required to be paid to ]?Q~on or prior to the effective 
date of the Parcel Lease pursuant to the terms thereof] and allLotlje~~snms necessary to 
consummate the Close of Escrow pursuant to the terms of thi$°Agreeffit?nt. 

(iii) [for Credit Bid deals: V~ni'tial Developet-'Wtll have notified Port 
that it consents to the balance of the Acquisition Pr!s~:!1eing Credit Bid atQtQsing; 

(iv) . Vertical Developer wilJ£<ive deposited into Escrbw. each of the 
documents described in Section 7.4(b ), each duly exectt,t_e'-q and acl\ngwledged oY::;v'~rtical 
Developer. ·· ~-_:'.'= --.,c ·· c. __ 

. ------

(v) f for ground lease parcels: Vef!icfil-Developer will have obtained 
all insurance required under the Parcel Lease· and \Vill have dep.Q.Sited evidence thereof into 
Escrow. .• · ' . . --cc:.:C-=-_ 

(vi) . y ~rycal Developer will have satisfied ffl~·submittal requirements 
that Vertical Developer (or Vefti~aj Peveloper' s contractor )js requiredct(j°m.ake before Close of 
Escrow relating to Verticaj :E)evelOperf s obligatimis to SOJ:a:}Jly with)lie Workforce Development 
Plan attached hereto as ExhfbJt J ("Wol41Uorce Development Plan").·· ... ·. 

(vii)····. Y~).iical De~eloper and P9rt will have executed mutual irrevocable 
instructions to th13_I::;~<;;rgw Agent; filJ ij.ra(;co:t;d,'1ll~e witb:.4rticle 7. 

. ·~-~--~'-:+J--::::::-'-·T~·-· _ ' :(. :~ ;·!··< :;_ ·: . ·- .:i, '~·;·:;:;·:, -~~-';:::::: 

• .. ~1= L Tviii)/ •. Vertica]'' Developer wiU hav¢ executed and delivered to Port a 
certificationjqf~cbmpliancecw11J:tSan Fta.l~sisco Admihi$.trative Code Chapters 12B and 12C on 
the "Chapter"l~B Declaration:'~Nopdisc:tiwiµation in Contracts and Benefits" form (Form HRC-
12B-101), together with supportii:igdocunierit~t~on, and will have secured approval of the form 
by the City's Human.,Rights Comniission. )':• · 

. ' {ix) Vertic~f)eveloper has deposited into Escrow such evidence of 
authority to enter into [the]>arcel Le!:!se], this Agreement and any other Transaction Documents, 
as Port and the Title Company may tea.sonably require (including certificates of good standing, 
board resolutions and certificates otfo.cumbency). 

(x) Vertical Developer will have delivered into escrow, a reaffirmation 
that all the representations and warranties made in Section 21.3 are arid remain true and correct · · 
as of the Closing Date. · · 

(xi) [add as applicable: Vertical Developer will have complied with 
the requirements of the Housing Plan as it pertains to the Property to the extent required at Close 
of Escrow.] 

(xii) Horizontal Developer will have deposited into Escrow duly 
executed and acknowledged counterparts of the DDA Release and Partial Termination. 
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(xiii) [For ground lease parcels only: The Title Company is irrevocably 
committed to issue to Port upon payment by Vertical Developer, the title insurance policy 
required by Section 3.5 to be delivered to Port as of the Closing Date.] 

(b) Satisfaction of Port's Conditions. The conditions precedent set forth in 
Section 6.4(a) are intended solely for the benefit of Port. If any such condition precedent is not 
satisfied on or before the Closing Date, Port's Executive Director, or, if the Executive Director 
determines that waiver of the condition precedent materially affects the rights, obligations, or 
expectations of Port, the Port Commission by resolution, will have the right in its sole discretion 
either to waive in writing the condition precedent in question and proceed with the Close of 
Escrow, or, in the alternative, to terminate this Agreement. If Vertical Developer is using 
reasonably diligent efforts to meet or satisfy the conditions precedent to Close of Escrow, the 
date for the Close of Escrow will be extended for a reasonable period or periods of time specified 
by Vertical Developer, but such periods in the aggregate will not ext~nd beyond the Closing Date 
(unless otherwise extended by mutual agreement of the Parties) to3t:l1Qw such conditions 
precedent to be satisfied, subject to Port's further right to termirr~te1tl:iis Agreement by the 
Closing Date if all such conditions precedent have not beencsc.i:_ii~il~~L_ 

6.5. Vertical Developer's Conditions to Closing>':=c ... 
-

(a) Vertical Developer Conditions Precedent. Thec16UQwing are conditions 
precedent to Vertical Developer's obligation to co:u_~Jif!llllate the Close of Es[m.Y>' and accept the 
Property from Port under this Agreement: ~

0

~~- • _ ---~- _ 

(i) Port will have performed fill=.Qblig£!ti0n_s under this-W~~ement 
which Port is required to perform before the Close of Escrq.N.flJllliinere is no Acquisitign Event 
of Default by Port. c_-~ - -~ 

. (ii) The Title Cohlpanyisirrevocably+ticimmitted to issue to Vertical 
Developer, upon payment by Vertical Developer, a title insurance p_oJifY satisfactory to Vertical 
Developer, insuring Vertical Developer's interest. in the Property suBj~~t:Jo Permitted 
Encumbrances. . ' , ~ <. ,.. -~-~ 

. cm). ;~'YP;~~ \Vilfa1cive deposit~4 in.t6 escrow ·ea9h ~f the documents 
described in Section 7.4( a), ·e~.cr duly eJ(eyuted and' at~owledged by Port. 

(iv) . :Hot~ontaIDev~loper willJiave deposited into escrow duly two (2) 
duly executed @~W.~k1w!edged (;cJqijterparts of each of the Development Agreement 
Assignment, !J[~R~foas]{M.2 Partiaj..~erminatibtj.!. '· . , . ' ;' ' 

_ (v) -ccE:otizonfalpyveloper will have deposited into escrow a ground 
. lessee's affidavit<!nd, if requirectJ1y:Title Cofl?.pany, a mechanic's lien indemnity, in form and 
substance reason1i.1J}¥.satisfactory tg~gorizontaJ,,peveloper and Title Company. . 

(b) ··cc-§Satisfaction 6f~ertical DevelOper's Conditions Precedent. The 
conditions precedent setfgJi:h in Sectjp] 6.S(a) are intended solely for the benefit of Vertical 
Developer. If any such cb113;ljJion pr~f~dent is not satisfied on or before the Close of Escrow, 
Vertical Developer will have~fhe rignt:cfn its sole discretion to waive in writing the condition 
precedent in_ question and proce~~}V:ith the Close of Escrow and acceptance of the Property 
under this ,Agreement. If Port is using reas·on~bly diligent efforts to meet the conditions 
precedent; the date for the Close of Escrow may be extended, at Vertical Developer's sole 
option, for a reasonable period or periods of time specified by Vertical Developer, but such 
periods in the aggregate will not extend beyond the Closing Date, to allow such conditions 
precedent to be satisfied, subject to Vertical Developer's further right to terminate this 
Agreement by the Closing Date. 

VDDA-13 c:\users\sdennis-phillipslappilata\locallmicrosoft\window£1temporary 

internet files\content.outlook\t0f8u2wf\form vdda 10-6-17-clean-

01223962.docx 



Form VDDA 10-XX-17 

6.6. Taxes and Assessments. 

(a) Ad Valorem Taxes and Assessments Before and After Close of 
Escrow. For any period before the Close of Escrow, Vertical Developer is responsible for the 
payment of any ad valorem taxes (including possessory interest and special taxes) assessed by 
reason of this Agreement. Ad valorem taxes and assessments levied, assessed, or imposed for 
any period from and after the Close of Escrow, including possessory interest and special taxes, 
are the sole responsibility of Vertical Developer. 

(b) Possessory Interest Taxes. Vertical Developer recognizes and 
understands that this Agreement may create a possessory interest subject to property taxation and 
that Vertical Developer may be subject to the payment of property taxes levied on such interest. 
San Francisco Administrative Code Sections 23.38 and 23.39 (or any successor statute) require 
that the City report certain information relating to this Agreement, and any renewals of this 
Agreement, to the County Assessor within sixty (60) days after anr:~uc_h transaction, and that 
Vertical Developer report certain information relating to any assigiiirient under this Agreement to 
the County Assessor within sixty (60) days after such assignmeriftr~saction. Vertical 
Developer agrees to provide such information as may be reqriestedC:Oy Port to enable Port to 
comply with this requirement. · · 

(c) Right to Contest. Subject to Sec.tion 3.3 and thematters described 
therein, Vertical Developer has the right to contest. tl:fuaiiiount, validity or applicability, in whole 
or in part, of any ad valorem, possessory interest or l>thyr taxes and assessmentsJevied on 
Vertical Developer or the Property by reason of this Agr~ement (collectively, "Taxes and 
Assessments") by appropriate proceedings conducted in go()dfai1hapd with due diligence, at no 
cost to Port, provided that, prior to commencement of sucffcontest; Vertical Developer~notifies 
Port of such contest. Vertical Developer must notify Port o:f the final determination of such 
contest within fifteen (15) days after such deteiniination. Subje~tto Section 3.3, nothing in this 
Agreement requires Vertical Developer to pay any Taxesand Asses-Stp.ents so long as Vertical 
Developer contests the validity, ,applicability or. amount of such Taxes~@d Assessments in good 
faith, and so long as it does nqtajl<:>\yJhe portion of the Property affected-by such Taxes and 
Assessments to be forfeit~sf '.~0 the entif:y,levying such Tax¢s and .Assessments as a result of its 
nonpayment. If any Lawre'cg1ires, as a~tmdition to @,ch contest, that the disputed amount be 
paid under protest, or that a·l56hci or siniil~ security be provided, Vertical Developer must 
comply with such condition as ~-g:qnditiq:i:ito)ts right tq contest. Vertical Developer is 
responsible for the::pa)'ment of a.lly:int~rest/pena1ties or other charges that may accrue as a result 
of any contest, andc:VerticalQevelopetmust provi,c:l,ya statutory lien release bond or other . 
security reasonably satisfad:oryJo Port iJ:i~ <lllY instarice .. where Port's interest in the Property may 
be subjected f() ~uch lien or clfilm.~. VertiC'ajpeveloper is not required to pay any Taxes and 
Assessments beiJig so contested dl:t.nug thep~nciency of any such proceedings unless payment is 
required by the court or agency conffucting siichproceedings. Port, at its own expense and at its 
sole option, may elect-tQjoin in anytl!.S:h proceeding whether or not any Law requires that such 
proceedings be brouglit~l?Y:::or in the rla.file of Port or any owner of the Property. Port will not be 
subjected to any liability f(')t!lie paytp.efit of any fines or penalties, and except as provided in the 
preceding sentence, costs, expens~~ :Qt fees, including Attorneys' Fees and Costs, in connection 
with any such proceeding. [for fee parcels only: Notwithstanding the foregoing, from and after 
the Close of Escrow, subject to Section 3.3 and the matters described therein, Vertical 
Developer's right to contest Taxes and Assessments will be absolute and, without limiting the 
generality of the foregoing, in no event will Vertical Developer be obligated to notify or provide 

· security to Port nor will Port have a right to participate.] 

(d) Survival. This Section 6.6 will survive the expiration or earlier 
termination of this Agreement. 
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7. ESCROW AND CLOSING. 

7 .1. Escrow. Vertical Developer and Port will deposit an executed counterpart of this 
Agreement with the Title Company. Port and Vertical Developer will deposit escrow 
instructions as appropriate to enable the Escrow Agent to comply with the terms of this 
Agreement. In addition, Port will deposit supplementary escrow instruction instructing Escrow 
Agent to apply all funds received by it in accordance with the requirements of the Financing 
Plan. In the event of any conflict between the provisions of this Agreement and any escrow 
instructions or supplementary escrow instructions, the terms of this Agreement or the Financing 
Plan, as applicable, will control. 

7 .2. Closing. The Closing hereunder will be held, and delivery of all items to be made 
at the Closing under the terms of this Agreement will be made, at the offices of the Title 
Company on the date that is [for residential parcels: thirty (30) daysL[for commercial parcels: six 
months after the expiration of the Contingency Period before 3:00p~1f!~San Francisco time or 
such earlier date and time as Vertical Developer and Port may Illl!nLfilly agree upon in writing 
(the "Target Closing Date"). [for residential parcels only: ·suc_h~diit~ and time may not be 
extended without the prior written approval of both Port anQ,_~~rtical~J)eveloper, which may be 
withheld in each of their sole. discretion.] The "Closing Dll!i'?~Is the dat~~tp.at the Closing or Close 
of Escrow occurs. ~-- ---

7.3. [for commercial parcels only~Exfension of ClosinlD__ate. 

(a) Extension of Target Closing'Date. VerticalDeveloper-:J:!Rs one option to 
extend the Target Closing Date by an additional six (6)~QIJths (th Extended Closfug Date") in 
accordance with this Section 7.3(a) by deli~~ring writteri-U::cilic. . art of its electii:>Itt0 extend 
the Target Closing Date to the Extended (;lqsing Date ("Extin],i~!l otice"). The Target Closing 
Date will be extended to the Extended ClOsiiig [)at~ (unless an~€arlier Closing Date is agreed to 

. between the Parties) only if all of the following conditions are satiSJ'i~d (collectively, the 
"Extended Closing Date Conditions"):. · -

(i) •.•. · Jh~r~j§JlO Vertical Develop~n .Acqµisitio!1~Event of Default, 
Vertical Developer Defaqlt~ ()r Unniafo!yd Verticfil Dev~l9pfaEvent ()f Default as of the date 
Port receives the ExtensioiIN9tice and q~fing the perisd after the Target Closing Date; 

(ii) : Port rece~~6s _at least teh',(10) days before the Target Closing Date, 
the Extension N()tiEe_;"aI1_d ·· · · ·- · · · · · · 

_f~~?/;="'~lfii_)cc~_~=Jfor non=~re~it 8i~ Ciea1s: ~ott receives by wire transfer on or 
before the Ta.Iget Closing Date;-;_an additiqnal deposit.~gualing ten percent (10%) of the 
Acquisition Prit~ (the "Additioii~kQepositi'.)J [for Credit Bid deals affiliates: An additional 
deposit equaliii~Fte11 percent ( 10%]19f the Acquisition Price (the "Additional Deposit") will be 
Credit Bid on the date Port receive~the Extensfon Notice]. 

If Vertical ~6veloper does n&.tatisfy th~ Extended Closing Date Conditions within the 
time periods set forth irifhis Section lf3(a) and Closing does not occur by the Target Closing 
Date, then it will be deelll.ed=-Cl11 Acqtlts1tion Event of Default by Vertical Developer and Port will 
retain the Deposit as liquidated::Qcrffi~ges. 

7.4. Deposit of Docu°ments. 

. (a) By Port. At or before the Closing, Port will deposit into escrow the 
following items: 

(i) [For fee parcels: the duly executed and acknowledged Deed 
conveying the Property to Vertical Developer subject to the Permitted Encumbrances;] 
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(ii) [For ground lease parcels: four (4) duly executed and 
acknowledged counterparts of the Parcel Lease and two (2) duly executed and acknowledged 
counterparts of the Memorandum of Lease (in the form attached to the Parcel Lease) (the 
"Memorandum of Lease");] 

(iii) [two (2) duly executed and acknowledged counterpart originals of 
the Release of Disposition and Development Agreement in the form attached hereto as Exhibit K 
(the "DDA Release") signed by Port;] 

(iv) [two (2) duly executed and acknowledged counterpart originals of 
·the Partial Release of Master Lease in the form attached thereto as Exhibit [XX] (the "Partial 
Termination") signed by Port;] 

(v) two (2) duly executed and acknowledged counterparts signed by. 
Port of a memorandum of this Agreement in the.form of Exhibit XX i:ittached hereto attached 
hereto (the "Memorandum ofVDDA"); ~c "-- · 

(vi) a duly executed owner's title affida:xifin form reasonably 
satisfactory to Port and Title Company; and t~--~-~~~-· 

-= -- . 

(vii) evidence of authority to cori:sufnmate.tlie'fra,nsactions contemplated 
by this Agreement, as the Title Company may reason(lpJy require (includir1g, if applicable, Port 
Commission and Board of Supervisors' resolutions1~~~' 

(b) By Vertical Developer. At oi§J>efore the ClQsing, Verticfil Developer will 
deposit into escrow the following items: ~··~~ . _ •.. . .. · 

-

(i) [For ground lease parcels:f6lrrT21Jciuly executed byVertical 
Developer and acknowledged counterparts 6f .the. Parcel Lease'fillg two (2) duly executed by 
Vertical Developer and acknowledged counterp'attsof the MeniO-tf!ndum of Lease;] 

: 'j!' --'-' -

(ii) two (2) duly executed aiici acknowledg~g.9ounterparts of the 
Memorandum of VDDA; 

--'··· , --
1·1---

;,, -

(iii) : the funds tl€cessary td 't.6H~~mmate th6 Close of Escrow for Credit 
Bid deals: (other than the Accn:Jisition Piice which is t6 .. be Credit Bid in accordance with the 
terms of this Agr~~iµ~11t)]; · • ;• . - · .~; : , 

. ----:-"-'--:-';·- -- \I'; (:'-·_;~:~.-· . _,: ':'~', I / 

_ ~~~~~=-·"""- "tiv)-__';2[For fee.parcels:fwp.(2\diily executed counterparts by Vertical 
Developer qfllie Restrictive-":G~~yenant;h,~~- ~-r~},'0 . 

~. ::;:-__ -_ . "- ···::'·~::;:~!·:! 

..... _ (v) [For fee parcels: two (2) duly executed counterparts by Vertical 
Developer of the'Ttansfer Fee Cov~nant;] <:-;··' 11~. 

. --~:-:tv,:i) two (i~~~}lly exe6~ted onginals by Vertical Developer of the 
Agreement to ComplYViJ'~~~~.CFD and:.--~~sessment Matters; and 

. . (vil}ct"ltvv:o ('.2.)auly executed originals by Vertical Developer of the 
Notice of Special Tax; and · - - - - · 

(viii) evidence of authority to cons~ate the transactions contemplated 
by this Agreement, as Port and the Title Company may reasonably require (including certificates 
of good standing, board resolutions and certificates of incumbency). 

(c) Further Assurances. Port and Vertical Developer will each deposit such 
other instruments as are reasonably required by the Escrow Agent or otherwise required to close 
the escrow and consummate the purchase of the Property in accordance with the terms hereof. 

7.5. Steps to Close Escrow. Port and Vertical Developer will instruct the Escrow 
Agent to consummate the escrow as provided herein. Upon the Close of Escrow, the Escrow 
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Agent will record in the Official Records, in the following and no other order, the DDA Release, 
the Partial Termination, [for fee parcels: the Deed, the Transfer Fee Covenant, the Restrictive 
Covenants] [for ground lease parcels: the Memorandum ofVDDA, the Memorandum of 
Lease], the Agreement to Comply with CPD and Assessment Matters, and any other documents 
reasonably required to be recorded under the terms of Regulatory Approvals. Upon Close of 
Escrow, Escrow Agent will deliver a settlement statement to Port and Vertical Developer [for 
non-Credit Bid deals: and deliver to Port all funds received by Escrow Agent on account of the 
Acquisition Price. Port will instruct the Escrow Agent to disburse the net proceeds of the 
Acquisition Price to the Project Payment Obligation as defined in the Financing Plan in 
accordance with Article 2 (Flow of Funds) of the Financing Plan]. [for Credit Bid deals: If the· 
Acquisition Price will be paid by Credit Bid, Port and Vertical Developer will make entries in 
[the Developer Capital Schedule and the Port Capital Schedule] to reflect the disposition of cash, 
proceeds deemed to have been deposited by Credit Bid as described in the Financing Plan, and 

_ any offset to Fair Market Value by the estimated Deferred Infrastru(i_fi.Jr:_e costs.] [confirm 
process] In addition, the Title Company will issue title policies j:eW&rtical Developer [for 
ground lease parcels: and Port] as required under Section 3.5~=~~~ 

7.6. Waiver of Pre-Delivery Conditions. Unlessf[e:Partie~S:-':()therwise expressly agree 
at the time of Close of Escrow, all pre-Delivery conditigrl.s~,oflhe Partfosi:will, upon Escrow, be 
deemed waived by the Party benefited by such cond~1hW-:~fF ---~ 

. 7.7. Merger. Upon the Close ofEscrow1::the terms set forth in Se~tf,flp 1 through 
Section 10, inclusive, of this Agreement will be deemegJo have merged with me,l[~for fee 
parcels: Deed] [ for ground lease parcels: Ground LeaseJ~d wilhl)'epf no furthetf()±:ye or effect, 
except to the extent such term expressly sp-rvives the Close~~f.J:tserow pursuant to thecferms 
thereof. For the avoidance of doubt, theterms.of Section Ii~tfil_ough Section 23, inclusive, of 
this Agreement will survive the Close of Esera~.. -~~-

8. RISK OF Loss PRIOR TO CLOSING. 

8.1. Loss. Prior to t~~.Ef,l9§ing Date, Port will giyy Y,ertical~:Q~yeloper notice of the · 
occurrence of damage or destfU.ction ¢f, or the coI:nmense*1ent of condemhation proceedings 
affecting, any portion of the. Pfoperti'1 Jii ,the event that:all or any portion of the Property is 
condemned; or destroyed oHlamaged b)r;l'ire or other casualty prior to the Closing, then Vertical 
Developer may, at its option'tfr;[J~ exerc'.1~-94 within ten(lO) days of Port's notice of the 
occurrence of the d_filll.age or desttj:u:;ti(!)p}g-rthe commericernent of condemnation proceedings, 
either terminateJfils~gre_ement of·coij_surnniateJgeJ:)elivei:y of the Property for the full 
AcquisitionI>f:fee~as requifed~by thet~@.s hereof.;Tf~)l'ertical Developer elects to terminate this 
Agreement~ or-c[ails to give Port-nQ~ice witlµn such ten (10)-day period that Vertical Developer 
will proceed witJ:icthe purchase, t}i~n~ this kgtf<ement will terminate at the end of such ten (10)
day period and tlieJepns of Sectio'iE_~2 will apply. 

8.2. Insuran.ce Proceeds a_1ftl Award~·. Vertical Developer acknowledges that until 
immediately prior to Clbsing, the Prap~rty will be leased by Port to Horizontal Developer 
pursuant to the terms and~coµpition ~~~he Master Lease. 

(a) Insurance'Proceeds. Pursuant to the Horizontal Documents, Horizontal 
Developer is obligated to insure the Property until immediately prior to the Closing. 
Accordingly, Horizontal Developer may receive insurance proceeds arising from damage or 
destruction of the Property. If Vertical Developer desires to have any portion of such insurance 
proceeds available for Vertical Developer's use if it consummates the Delivery of the Property 
for the full Acquisition Price after damage or destruction of the Property, then Vertical 
Developer and Horizontal Developer must include the terms of any transfer of insurance 
proceeds arising from damage or destruction of the Property received by Horizontal Developer to 
Vertical Developer in the VCA. Port will not be obligated to purchase any third party 
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commercial liability insurance or property insurance with regard to the Property and in no event, 
will Port be obligated to transfer to Vertical Developer any insurance proceeds Port may receive 
or credit against .or reduce the Acquisition Price as a result of damage or destruction of the 
Property. · · · 

(b) Condemnation A wards .. If Vertical Developer elects to consummate the 
Delivery of the Property for the full Acquisition Price after condemnation of a portion of the 
Property, Vertical Developer must negotiate with Horizontal Developer for the trari'sfer to 
Vertical Developer of condemnation award proceeds Horizontal Developer may receive from the 
partial condemnation of the Property. Port will not be transferring to Vertical Developer or 
crediting against the Acquisition Price, any condemnation award proceeds. 

9. CLOSING EXPENSES. 

9.1. Expenses. Vertical Developer will pay all fees, charg~.§, costs and other amounts 
necessary fot the opening and Close of Escrow (collectively, the :eii)~fug Costs"), including · 
(i) real property transfedaxes applicable to the Delivery of the Rf9perty, (ii) personal property 
transfer taxes, (iii) the cost of any title reports, surveys, inspeQ{iqnsru;id premiums for all title 
insurance policies obtained by Vertical Developer, [for ground lease parcel: Port], and if 
applicable, any lender, (iv) escrow fees and recording chwges, and (vF@y other costs and 
charges of the escrow for the transaction contemplate~hereby. Vertical D_e;y:eloper will pay the 
Closing Costs upon the Close of Escrow. If the Titl~:Qoinpany requires, Ve[t;lc

0
al Developer 

shall pay into Escrow any such fees, costs, charges"of:oJ,her amounts required-f§lJhe Close of 
Escrow under this Agreement. . _ , . c~c-_ 

--''-'" ·"'- - -

9.2. Brokers: The parties repres~nt and ·warraiittoeacl:(_ofher that no broK.fr or finder 
was instrumental in arranging or bringing about .this transactiolJ.c[for non-affiliate deals only: 
other than [ ] ("Broker")] and that.t1:iere are noccoth~r claims or rights for 
brokerage commissions or finder's fees in connection with the tra'.Qsac;tions contemplated by this 
Agreement. If any person [for non-affiliate deals only: other than~~l;Qker] brings a claim for a 

. commission or finder's fee basecio11 any contact(qealings,or ca,mmuni£a1ion with either Party, 
then such Party will defend.thy othetBartY from s11ch claj]]i, anci )¥ill Indeinnify the City Parties 
or Vertical Developer and)t§ officers, ~:riiployees, ditectors, owners, heirs, successors, legal 
representatives and assigns.CWertical D¢vl'.loper Parties'')~· as applicable, from, and hold the City 
Parties or Vertical Developer Pf!Iiies, a~.a}Jplicable, agclinst, any and all costs, damages, claims, , 
liabilities, or expel!s~s (jncludin.g,wit~olitJ.jpjit~tion, reas~mable attorneys' fees and 
disbursements).tJ;iatthe~g1itycParties ¢~Vertical I){{yeloper P.arties, as applicable, incur in 
defending agaj:tfst the claihii:=Ilie prdv~~~pns of this S¢cgon will survive the Closing, or, if the 
Delivery ofthecfroperty is not"!;911sulllh:).~t~P. for any reason, any termination of this Agreement. 

10. AcQmsl'I'J:oN DEFAULTsfREMEDIBS;A;ND LIQmDATED DAMAGES. 
:,_- --- ·_;--:.-: 1.,i 

10.1. Acquisition Event of Pefault. For purposes hereof, an "Acquisition Event of 
Default" means: - · 

-· _, ___ -. _· - ·-

(a) Veftigaj Developer fails to pay when due, any amount required to be paid 
hereunder, and such failure c(Jptim1es for a period of five (5) business days following Vertical 
Developer's receipt of notice thereo_f from Port; 

· (b) Vertical D6veloper cau~es or permits the occurrence of a Transfer rt pt 
permitted under this Agreement; · ' 

( c) All conditions to the Close of Escrow in the applicable Party's favor have 
been satisfied or waived, and such Party fails to consummate the Closing by the Closing Date in . 
violation of this Agreement; 

( d) Vertical Developer files a petition for relief, or an order for relief is 
entered against Vertical Developer, in any case under applicable bankruptcy or insolvency law, 
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or any comparable law that is now or hereafter may be in effect, whether for liquidation or 
reorganization, which proceedings if filed against Vertical Developer are not dismissed or stayed 
within one hundred eighty (180) days; 

(e) A writ of execution is levied on this Agreement which is not released 
within one hundred twenty (120) days, or a receiver, trustee or custodian is appointed to take 
custody of all or any material part of the property of Vertical Developer, which appointment is 
not dismissed within one hundred twenty (120) days; 

(f) Vertical Developer makes a general assignment for the benefit of its 
creditors; and 

(g) The applicable Party violates any covenant set forth in Sections I through 
and including Section 9 of this Agreement, or fails to perform any other obligation to be 
performed by the party under Sections I through and including Sec@J1 9 of this Agreement at 
the time such performance is due, and such violation or failure co_nfiniies without cure for more 
than fifteen (15) days after written notice from the other party E;J2:€ejzying the nature of such 
violation or failure, or, if such cure cannot reasonably be con:iplel~~withiri such fifteen (15) day 
period,. if such party does not within such fifteen (15) day pef1I~--tl comm~nce such cure, or having 
so commenced, does not prosecute such cure with dilig~Jl,~~ and dispatcljA:p completion within a 
reasonable time thereafter. - -_- •• - -- -- -

10.2. Failure to Close Escrow. Subject tc5JS~on 10.3, if due to arrd}fquisition Event 
of Default, Escrow cannot close on the date agreed to~!).~the Parties, the non~det~];llting Party 
may terminate this Agreement by written notice and deill~d the xe1lrp:i of its m6ney:,JJapers or 
documents deposited in Escrow (including, in the case oP~~r:tip~@~E>eveloper, the retllfl?. of the 

·Deposit); provided, however, the defaulting Party will havec-ie_~i~IO) days after delivery of such 
termination notice to perform any acts reqhi.r'ed of it to permit @l'Q~ of Escrow. If neither Party 
has performed fully to enable Close of EscroW by' the time establis.[~.Q. therefor, then either Party 
may instruct the Title Company to return all documents. and funds aeno§ited with it to the 
applicable Parties in ten (10) d<'l.ys~:µP:Iess within.such teri (JO) ~ay pefi~qtboth Parties perform 
fully all their obligations tq, ~h~ble' Cl~se of Escro\Y, in whis;li cas~, the 'Htle Company will 
proceed to the Close ofE~.c~ow withou~t~gard to such,d~lay. '~, _<, 

10.3. Default by VeFtipalDev~f~per; Liquidaled Damages. IF THE DELIVERY OF 
THE PROPERTY rs NOT COij$1,J~J;E:P DUE TQ AN ACQUISITION EVENT OF 
DEFAULT BY~WB.TICAIYJ:)py:EDOBER-HEREUNDER, PORT WILL BE ENTITLED, 
AS ITS SOLg~~EXGffiNSIVEREMEDY TOTERMINATE THIS AGREEMENT AND 

c=_-----,--o-;- -=--'--=_-,___ - -, __ .-· •-'- ' •',,,--,,Cr • - -

[FOR NON CREDIT BID DEALS ONLY: RETAIN"JHE DEPOSIT] [FOR CREDIT BID 
DEALS ONLY: MAINTAIN-,EHE CREDIT BID OF THE DEPOSIT (IN OTHER WORDS, 
NOT REVERSE£]1IE CREDIT~B~}]AS LIQJ_J'IDATED DAMAGES. 

THE P AR.¥ffis.HA VE AGR$ED ruA.1' PORT' s ACTUAL DAMAGES, IN THE 
EVENT OF A FAILURE TO CONSfilM.MATE THE DELIVERY OF THE PROPERTY AS 
SPECIFIED IN THE PREGEDING SENTENCE, WOULD BE EXTREMELY DIFFICULT OR 
IMPRACTICABLE TO DE~RM~. AFTER NEGOTIATION, THE PARTIES HA VE 
AGREED THAT, CONSIDEI~Jl'{@?~L THE CIRCUMSTANCES EXISTING ON THE DATE 
OF THIS AGREEMENT:, TIIE=AMOUNT OF THE DEPOSIT IS A REASONABLE 
ESTIMATE OF THE DAMAGES THAT PORT WOULD INCUR IN SUCH AN EVENT. BY 
PLACING THEIR RESPECTIVE INITIALS BELOW, EACH PARTY SPECIFICALLY 
CONFIRMS THE ACCURACY OF THE STATEMENTS MADE ABOVE AND THE FACT 
THAT EACH PARTY WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE 
TIME THIS AGREEMENT WAS MADE, THE CONSEQUENCES OF THIS LIQUIDATED 
DAMAGES PROVISION. 

INITIALS: PORT: VERTICAL DEVELOPER: ___ _ 
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10.4. Port Default; Vertical Developer's Remedies. Upon the occurrence of an 
Acquisition Event of Default by Port and provid~d there is no Acquisition Event of Default by 
Vertical Developer, Vertical Developer has the exclusive remedies set forth below following the 
expiration of applicable cure periods: 

(a) Termination. Vertical Developer may terminate this Agreement upon 
ten (10) days' written notice to Port, in which event [for non-Credit Bid deals: Vertical 
Developer will receive a return of the Deposit] [for Credit Bid Deals: the Credit Bid will be 
reversed] and the parties shall have no further rights and obligations hereunder except for the 
obligations that expressly survive termination of this Agreement; or 

(b) Specific Performance. Vertical Developer may institute an action for 
specific performance. Port acknowledges that an Acquisition Event of Default by Port under 
Section 10.l(a) will be conclusively deemed to be a breach of an agreement to transfer real 
property that cannot be adequately relieved by pecuniary compensc:i.!~CtQ as set forth in California 
Civil Code § 3387; or _c ~=:-=~__:c 

(c) Damages. Port will not be liable to Vetti.c;afl)eveloper for any monetary 
damages whether caused by any Acquisition Event of Defaultby Portcan_d in no event will Port 
be liable for any actual, consequential, incidental or punitive damages~pto_vided, however, if 
Port is required under the terms of this Agreement to return the Deposit tO::Yertical Developer 
and Port fails to return the Deposit in Port's possess:i_q:µas required under this; Agreement, then 
Vertical Developer may institute a cause of action fo(rnonetary damages equafto the amount of 
Deposit that has not been returned by Port; or · _:"':- =-

. . -- -~~~=--= . 
( d) No Other Remedies. Other than thi.{t~Il1e,d_fos set forth in ~-

Sections 10.4(a), 10.4(b), and 10.4(c), Vertical Developer isci:ror:entitled to any other remedies 
permitted by law or at equity. 

11. COMPLIANCE WITH LAWS • 

During the temi of this Agreement, Vertita1 Devel6per.will comply with, at no cost to 
Port, (i) all applicable Laws,(takirig:int9 account MY vari8n_c;es. m: other deviations properly 
approved and applicable tothe VerticalJ)oject), (ii).~Jie. :Pier 70 Ris*Management Plan, (iii) the 
Mitigation Monitoring and Re.porting Program, (iv) the Transportation Demand Management 
Plan, [Note: Add only for parcel leases:C(v) the Parcel. Lease,] and [Note: add other 
requirements imposed in connection with Project Approvals, if any]. The foregoing sentence 
will not be deemeq:to'limitPort's abili,fy to adii(it~ legislative or regulatory capacity, including 
the exercise~ofits·policepowers. Vertiqa1 Devefoper,'8,q}pibwledges that the description of the 
Vertical Pr6j~G{ attached herefod9es noUip;Ut Vertichl'beveloper' s responsibility to obtain 
Regulatory Approvals for the Ve:aj.gal Pr6je9t, nor does the Vertical Project limit Port's 
responsibility in the issuance of any.Such Regrih1.tory Approvals to comply with applicable Laws. 
It is understood and agreed that Vertichl DeveIOper's obligation to comply with Laws.includes 
the obligation to make~ at no cost to P-0rt, all additions to, modifications of, and installations on 
the Property that may be 'r~quired by@y Laws relating to or affecting the Property. · 

12. DEVELOPMENT o~VERTIC::ghOJECT AND RELATED INFRASTRUCTURE. 

12.1. Project Requireini!Jtts. 

[for commercial parcels and residential rental parcels only: From and after the Close of· 
Escrow, Vertical Developer will have the right, but not the obligation, to construct the Vertical 
Project. If Vertical Developer so elects to construct the Vertical Project, the Vertical Project will 

_be designed, reviewed, constructed and completed in accordance with (i) Article 11 
(Compliance with Laws) through and including Article 23 (Definitions) of this Agreement 
(including the terms of any exhibits referenced therein), (ii) the Vertical Development 
Requirements, (iii) the FOG Ordinance and the inclusion of automatic grease removal devices on 
all kitchen sinks in any cafe, restaurant or other food establishment on the Property, (iv) the 
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Mitigation Monitoring and Reporting Program, and (v) the Workforce Development Plan 
(sometimes collectively referred to as the "Project Requirements"). Vertical Developer hereby 
consents to, and waives any rights it may have now or in the future to challenge the legal validity 
of, the conditions, requirements, policies, or programs required by the Horizontal DDA, this 
Agreement and the Project Requirements, including, without limitation, any Claim that they 
constitute a:n abuse of police power, violate substantive due process, deny equal protection of the 
laws, effect a taldng of property without payment of just compensation, or impose an unlawful 
tax. 

[Use only for residential parcels conveyed in fee: Vertical Developer must construct the 
Vertical Project. The Vertical Project will be designed, reviewed, constructed and completed in 
accordance with (i) the Scope of Development attached hereto as Exhibit XX, (ii) Schedule of 
Performance attached hereto as Exhibit XX, (iii) Articles 11 (Compliance with Laws and 
Regulatory Approvals) through and including Article 23 (Definitio:qs};_of this Agreement 
(including the terms of any exhibits referenced therein), (iv) the FJ)()'(Qrdinance and the 
inclusion of automatic grease removal devices on all kitchen sltJ]ts~many cafe, restaurant or other 
food establishment on the Site, (v) the Mitigation MonitorinmMfg~Reporting Program; and 
(v) the Workforce Development Plan (sometimes collectivel:Ycireierreil_:to as the "Project 
Requirements"). Vertical Developer hereby consents to,:olin_dwaives aii~'rights it may have now 
or in the future to challenge the legal validity of, the _coffgitfons; requirem('5ii1:s, policies, or 
programs required by the Horizontal DDA, this Agr~gfent and the ProjeceR~g_uirements, 
including, without limitation, any Claim that they co1}:~ti,tute an abuse of policeffi~wer, violate 
substantive due process, deny equal protection of the 1a~~1 effect ~cgldng of property without 
payment of just compensation, or impose an unlawful tax~~~~c~i~~~~ -- --

12.2. Mitigation Monitoring and, Reppi:J:ing Prograrn~worder to mitigate the" 
significant environmental impacts of the dey,efopln,ent contempl~ted hereby, the construction and 
subsequent operation ·of all or any part of tht1 YeitiCa} :project will~§°§'-in accordance with all 
applicable Environmental Laws and the Mitigl;ltipn Moniro:ring and-Rh9rting Program attached 
hereto ~s Exhibit X~. Vertie~ J)9y~1.oper will ircSJrporate1t~~ Mitigafr~Monitoring and 
Reportmg Program mto any~ontractqr, subcontract. . · ... ·, ·· · . --~ · 

: -1·,. "' ,;_ ,, ·: ' ':· '" 

12.3. Amendmeri{iJJ Developfiz~nt Requir~ments. VerticillDeveloper will not seek 
any amendment to the Design;fqr Develg£ment under Section [XXX] of the SUD or to the SUD 
under Section 302 of the Planning Coqy.\\lithout obtaillihg the prior written consent of Port (and, 
for any propos~gc_a@!J:tl1ll~nt thatffi.ay)J:i].paetijorizonfal Developer, the Horizontal Developer), 
which consent[:QiaYBecgiv§ii~or withheld in each of.Jht1ir sole discretion. In its application to Port 
or the City fo£acRegulatory~pproval uiider the SUD q:(applicable building codes, Vertical 
Developer wil}~e,xpressly identif)Qc_il:J. writing ifilY elements of its proposed construction that 
requires an ameng!Ilent to the VertiQ<ll Develc:)pll1ent Requirements, and state the reason for the 
proposed amendme_:rj.t No amendrii~J:it to the Vertical Development Requirements will be 
effective with respecf:to such items ifan amendment was not clearly sought by Vertical 
Developer in writing and-:s11ch amendment was not approved by the Port in its proprietary 
capacity. - -:_- ~~--'~ . 

12.4. Constructioi£"1iJI_nfiaJltructure. Vertical Developer will be solely responsible for 
developing all improvements wltfilnthe Property, including, without limitation, private right of 
ways, pedestrian walkways, infrastructure, and landscaping and hardscaping in any open space 
and·common areas located within the Property. [Only for certain commercial and residential 
rental parcels-delete for residential parcels conveyed by fee: If Vertical Developer elects to 
construct the Vertical Project,] Vertical Developer will also be required to construct the Deferred 
Infrastructure identified on Exhibit XX attached hereto to the extent the obligation to construct 
the Deferred Infrastructure was wholly transferred to, and accepted by, Vertical Developer in the 
VCA. Horizontal Developer (or its successors or assigns with respect to the obligation to 
construct Horizontal Improvements in accordance with the Pier 70 Infrastructure Plan (attached 
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. . 
to the Horizontal DDA as Exhibit [XX])) will cause to be constructed Horizontal Improvements 
serving the Property, including streets and utilities necessary to serve the Property adjacent to 
(but not within) the Property, in accordance with the terms of the Horizontal DDA and as 
between Vertical Developer and Horizontal Developer, in accordance with the VCA. If Vertical 
Developer requires access to any real property outside of the Property that is under the control of 
Port in connection with the construction of the Deferred fufrastructure, Vertical Developer and 
Port will use good faith efforts to negotiate and execute a License as may be adjusted between 
the Parties to account for the additional risks associated with such activities, including increased 
insurance coverage ~ounts or additional insurance coverage and broader indemnity and release 
provisions, and any additional provisions required by Law (or mandated by the Port Commission 
pursuant to a policy .adopted by the Port Commission in a public meeting) to be included in real 
property licenses. 

12.5. Construction Standards. All construction must btfj)~rformed by duly licensed 
and bonded contractors or mechanics and will be accomplished~exp~ditiously, diligently and in 
accordance with good construction and engineering practice(ci!ld applicable Laws. 

·~-- -~ -

12.6. Reports arid Information. During periods qf eonstruetion, Vertical Developer 
will submit to Port written progress reports or other r~ports for the benefitQf _or requested by the 
County Assessor when and as reasonably requesteclby~Port or the County As:S~ssor. 

12.7. Costs of Vertical Project Sole Responsibility of Vertical Devel6J!er:. Port ha& no 
responsibility for any costs of the Vertical Project and V~rtical Dev~foper will pay~ or cause to 
be paid) all such costs. · · - · · · · ·-cc · ---

12.8. Construction Rights of Acc~ss.' I)qring any pgriod of construction, Port and its 
Agents will have the right fo enter areas in \yhicliconstruction facb~ing performed, on reasonable . 
prior written notice during customary construction hours, subject to9:he rights of tenants and 
subtenants, and any safety procedures or precmlfions requiredby Vertfoa1 Developer ::)lld/or its 
contractors, to inspect the prqgr~~~' 9ftlie work;'provided,,how_ever, thaf-Port and its Agents will 
conduct their activities in s1;1oh 'a way to minimize iil.terfer~nce withVertical Developer and its 
operations to the extent feasible. Nothiligin this Agre~ment, however, will be interpreted to 
impose an obligation upon Port.to condu'~t. such inspeotions or any liability in connection 
therewith. ·· , . . :{!, . : , ., __ .. · 

12.9. _ Rigef,fatdfy·Approvals;·/' 

;:e~''WaS. PorfNcting ~s Owner of :Pf~perty. Vertical Developer understands and 
agrees that PoJ':Lis entering intoct_]jjs_ Agreeril,~nt in its proprietary capacity as the holder of fee 
title to the Prop~l'ty and not as a R~gulatory: :Ag~ncy with certain police powers. Vertical 
Developer agrees an<:tacknowledgesctbat Port b,.~s made no representation or warranty that the 
necessary Regulatofyb1_wrovals to a1l()w for the development of the Vertical Project can be 
obtained. Vertical Developer agrees ,WJg acknowledges that although Port is an agency of the 
City, Port staff and executives have nD authority or influence over officials or Regulatory 
Agencies responsible for the i~S1laJ1@of any Regulatory Approvals, including Port and/or City 
officials acting in a regulatoryC:@~9ity. Accordingly, there is no guarantee, nor a presumption, 
that any of the Regulatory Approvals required for the approval or development of the Vertical · 
Project will be issued by the appropriate Regulatory Agency, and Vertical Developer 
understands and agrees that neither entry by Port into this Agreement nor any approvals given by 
Port under this Agreement will be deemed to imply that Vertical Developer will obtain any 
required approvals from Regulatory Agencies which have jurisdiction over the Vertical Project 
and/or the Property, including Port itself in its regulatory capacity. Port's status as an agency of· 
the City in no way limits the obligation of Vertical Developer, at Vertical Developer's own cost 
and initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction 
over the Vertical Project. By entering into this Agreement, Port is in no way modifying or 
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limiting Vertical Developer's obligations to cause the Property to be developed, restored, used 
and occupied in accordance with all Laws. Vertical Developer further agrees and acknowledges 
that any time limitations on Port review or approval within this Agreement applies only to Port in 
its proprietary capacity, notin its regulatory capacity. Without limiting the foregoing, Vertical 
Developer understands and agrees that Port staff have no obligation to advocate, promote or 
lobby any Regulatory Agency and/or any local, regional, state or federal official for any 
Regulatory Approval, for approval of the Vertical Project or other matters related to this 
Agreement, and any such advocacy, promotion or lobbying will be done by Vertical Developer 
at Vertical Developer's sole cost and expense. Vertical Developer hereby waives any Claims 
against the City Parties, and fully releases and discharges the City Parties to the fullest extent 
permitted by Law, from any liability relating to the failure of Port, the City or any Regulatory 
Agency from issuing any required Regulatory Approval or from issuing any approval of the 
Vertical Project. 

-" ~_.-

(b) 
.--o~::_--

Regulatory Approval; Conditions. _. 

(i) Vertical Developer understandsJliaffqcmstruction of the Vertical 
Project, including the Deferred Infrastructure, and Vertical Jiie~eIOf>~!{l' contemplated uses and 
activities on the Property, may require Regulatory Appr~yal&'ffom Regµlatory Agencies, which 
may include the City, Port, the RWQCB, SFPUC, S~~~JffDPH, B.AK'~MD. Cal OSHA and 
other Regulatory Agencies. Vertical Developer is sgla)Sresponsible for ol:ltfil¢ng any such 
Regulatory Approvals, as further provided in this Ss~@n. 

0

--c: . 
... 

(ii) Port, at no cost to Port,wi~tcooperat§c.reasonablywith Vertical 
Developer in its efforts to obtain such Regulatory Appro~~~. ingludillg submittingllftters of 
authorization for submittal of application~, c;ot?-sistent with ~filJ~.Q:Q!lcable Laws and tnecfurther 
terms and conditions of this Agreement, including, without Iilliitltion, being a co-permittee with 
respect to any such Regulatory Approvals. Howe~er,if (1) Poffi§::cr~quired to be a co-permittee · 
under any such permit, then Port will not be subject to any conditfoils=andlor restrictions under 
such permit that could encumb~r,.r~strict or adversely charigethe use~~y Port property other 
than the Property, unless in~~~J;i~ijlstapce Port ha~ previously (lpproved~ifrPort's sole and 
absolute discretion, such c()ri:diffons Ot,restrictioris a:i+d Y eitical Devel()per has assumed all 
obligations and liabilities rd'.<t!ed to such'ponditions•and/or restrictions; or (2) Port is required to 
be a co-permittee under any 811£1± permit;;tb.en Port will not be subject to any conditions or 
restrictions under such permifthat couJ9.cfe~t~tc;t or change the use of the Property in a manner 
not otherwise p~r@It~~.:!l!!cier this }\gr~emeh(o~,~11bject, }>qrt to unreimbursed costs or fees, 
unless in eac11Jil~tancePert~acs prevj_.Q1J~ly appro~e(.i,~ in Port's reasonable discretion, such 
conditions ~Qlor restrictiohsE~.Si Veiticifa].DevelopetJJ,~s assumed all obligations and liabilities 
related to sricl:l~l2Qnditions andlorft.estridions ,(including the assumption of any unreimbursed 
costs or fees Pof(;m,ay be subjecft.<i:.fl~ result ot such Regulatory Approval). · 

-c~~ .. =l~~(iii) Port-~lll~provid6Vertical Developer with its approval or 
disapproval thereof in:'w:rjting to Verti@l Developer Within t~n ( 10) business days after receipt of 
Vertical Developer's written request,[61." if Port's Executive Director reasonably determines that 
Port Commission or Boarcf'(:}j'cSup~:tXf.[ors action is required under applicable Laws, at the first 
Port and subsequent Board hearlngs!after receipt of Vertical Developer's written request subject 
to notice requirements and reascin~Bfe staff preparation time, not to exceed forty-five (45) days 
for Port Commission action alo~eand seventy-five (75) days if both Pori Commission and Board 
action is required, provided such period may be extended to account for any recess or 
cancellation of board or commission meetings. Port will join in any application by Vertical 
Developer for any required Regulatory Approval and execute such permit where required, 
provided that Port has no obligation to join in any such application or sign the permit if Port does 
not approve the conditions or restrictions imposed by the Regulatory Agency under such permit 
as set forth above. 
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(iv) Vertical Developer will bear all costs associated with (1) applying 
for and obtaining aily necessary Regulatory Approval, and (2) complying with any and all 
conditions or restrictions imposed by Regulatory Agencies as part of any Regulatory Approval, 
including the economic costs of any development concessions, waivers, or other impositions, and 
whether such conditions or restrictions are on-site or require off-site improvements, removal, or 
other measures. Vertical Developer in its sole discretion has the right to appeal or contest any 
condition in any manner permitted by Law imposed by any such Regulatory Approval. Vertical 
Developer will provide Port with prior notice of any such appeal or contest and keep Port 
informed of such proceedings. Vertical Developer will pay or discharge any fines, penalties or 
corrective actions imposed as a result of the failure of Vertical Developer to comply with the 
terms and conditions of any Regulatory Approval. No Port approval will limit Vertical 
Developer's obligation to pay all the costs of complying with any conditions or restrictions. 
Vertical Developer will take reasonable steps to cooperate with Port in connection with Port's 
efforts to obtain approvals from Regulatory Agencies related to dey~ll):pment of Pier 70 that are 
not necessary for or related to development of the Property. ~;l_;:--

(v) Without limiting any other Ind~iill.1J1Tcation provisions of this 
Agreement [for ground lease parcels: or the Parcel Lease],~\i'erticfil~eveloper will Indemnify 
the City Parties from and against any and all Losses whi~li. may arise ln~C.:connection with Vertical 
Developer's failure to obtain or seek to obtain in good::fii.iJn, or to compl)lWith the terms and 
conditions of any Regulatory Approval which will h~~J:iecessary to develo:iFaijd construct the 
Property in accordance with the Scope of Developfuegt, except to the extent tff@§uch Losses 
arise from the gross negligence or willful misconducFo:f\·fill.Y City fa;rty. . 

( c) Certain City Regulatory Appro~~c: Hofil~rital Develop~~~c@.cl the City 
have entered into the Development Agreement, which will g<5y_erii certain land use matters under 
the Planning Code, including Impact Fees and Exactions. The~I>ort and other City Agencies, 
with Horizontal Developer's consent, have entered irito the ICA specifying certain procedures 
and standards that will apply when Horizontal f)evel6per s~eks Reglll~tpry Approvals for the 
Horizontal Improvements from otht'.r City Agenci,es. A copy of the Development Agreement has 
either been made available to Vertical Developer for its review at Port's offices or has been 
provided to Vertical DeveI,?J?er. " 

( d) Compliance. V erti~al Devefoper is solely responsible for ensuring that 
the design and construction oft4~ Yerti¢~ f>~oject, inc~µ4ing without limitation the Deferred 
Infrastructure (ifJi$Sig:u~c:l.to and assµnfod by Y:Yrtical Dev~loper in the VCA) comply with all 
Vertical Deve1opriierff Reql!irements;ap_a applicahfo Laws at no cost to the Port. 

c~cc~t(~) Nontoffiulianc~:\(~rtical Defelbper must pay any fines and penalties and 
perform any coft~i:;tive actions iJngosed fdr]ioncompliance with any applicable Laws and 
Indemnify the Poµ against any liaoility arisihg:fr,pm such noncompliance, even if the Port is a 
co-permittee. VertiCalPeveloper will_not be entitled to reimbursement from public financing 
sources for any fines,"]J_enalties, and c.Q.sts of corrective actions related to its construction of 
Deferred fufrastructure. ~ o 

12.10. ·Conditions W-:f:'!.ll!rft~ncement of Construction of the Vertical Project.. 

(a) Condititi~0Ptecedent. Unless expres.sly waived by Port, Vertical 
Developer must satisfy all o{ the following conditions before Commencement of Construction of 
the Vertical Project: ' 

(i) Certification. Vertical Developer will have delivered to Port a 
statement certified by its officer as true, correct and complete that (1) it has obtained all 
Regulatory Approvals required to commence construction of the Vertical Project, (2) it has 
obtained sufficient financing to commence and complete the Vertical Project, and (3) it has paid 
the City all Impact Fees and Exactions that are required to be paid prior to commencement of 
construction of the Vertical Project. 
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(ii) [For ground lease parcels only: Insurance. Vertical Developer 
has in place all insurance required during construction of the Vertical Project under the terms of 
the Parcel Lease and has provided Port evidence thereof.] 

(iii) Good Standing. There will be no uncured Vertical Developer 
Default by Vertical Developer under this Agreement [for ground lease parcels only: or uncured 
Event of Default under the Parcel Lease]. 

. (iv) Security. If any surety bond, sub-guard insurance (or other 
insurance product), guaranty, or other security is obtained by or for the benefit of Vertical 
Developer with respect to the payment of any funds or performance obligations associated with 
the Vertical Project, Vertical Developer will cause to have (1) Port named as a co-obligee to any 
bond, and (2) Port named as an additional insured or third-party beneficiary with respect to any 
sub-guard or other insurance product; provided, however, Port's righ!J) under such Bond, 
insurance product or guaranty will (x) remain subordinate to the rights~f any Mortgagee and (y) 
not be exercised by Port before a Vertical Developer Default. -- =~ 

-

· (v) [For residential parcels only: J}Bnstfuction Documents. The 
construction do.cuments for the Vertical Project must confor@~to tlie~~<;()pe of Development. By 
way of example, the Vertical Project must contain the 1111l:jl]Jet of flool's@_d residential units 
described in the Scope of Development. · -~~ .. 

(b) Conditions for Benefit of tiiJ-l>ort. The conditions fii~-:Se_ction 12.lO(a) 
(Conditions Precedent) are solely for the benefit of Por1:L Only Port may waiveaiiY.. of those 
conditions, and only to the extent waivable under Law~·"~~~"'c _:.::. ~~-~-

(c) Effect of Failure of Condition. Vlrti~aIJYiveloper's failuret6=satisfy 
any condition described in Section 12.lO(d)'(Conditions Preced@t) will not alone relieve either 
Party of any obligations that previously arose unde~ t!p.s Agreerri1mt~ 

(d) Commencement Estoppel. Vertie.al Develoli'.erhas the right, but not the 
obligation, to request an estop1Wl ce[1:ificate frOm Port, at np C()St to Poif~!or the benefit of 
Vertical Developer and any fy'l:qrtgage~y .. ,9r other lender, stating thatVertieal Developer has 
satisfied the conditions se~ fqrth in Sittit),n 12.10. ,Arty such request Will include a certification 
by Vertical Developer that (i), satisfies th~requirements of Section 12.lO(a)(i) and (ii) that to its 
actual knowledge, Port is nofiri tj.~fault :(J.i,).der this Agreement or the Parcel Lease. Port will have 
at least ten ( 1 O) 1J.usj,ge§~ days td {¢spond ~o fo~n request; , 

. .:~~---~--~~=-~=-----=~~~~- _ , 1 ~::_·,;·I~ ._:···_ri;'.,"•' -r :::~:·:,::1 ___ ::.- . ' ! 

12.11.;~SafetrMatterc£_. VertiGalDevelciperwill undertake commercially reasonable 
measures itrcl9_C-ordance with~g.Qgd con~t[uption practic:~s to minimize the risk of injury or 
disruption orcu1im.age to adj oirliQ~J)f nearby property, or the risk of injury to members of the 
public, caused.15y~QI resulting fr6tl1~he perforµi~ce of its development of the Vertical Project. 
Vertical Developer~w:ill erect apprdtiriElte coristruction barricades to enclose the areas of such 
construction and mfiln]:aJ.n them until~g~nstruction has been substantially completed, to the extent 
reasonably necessary fo~@nimize the~i§k of hazardous construction conditions. · 

12.12. Post-Clo;ifi~'O<!umja]@Adjustments. The Parties acknowledge that, as 
development of the 28-Acre'S~t~'C<!a!ances, the description of each parcel of real property may 
require further refinements, wfilcgmay require minor boundary adjustments. The Parties agree 

, to cooperate in effecting any required boundary adjustments consistent with Section 21.2 
(Technical Changes). Vertical Developer agrees that all conveyance agreements from Vertical 
Developers to any Transferees of the Property will include the obligation to cooperate with Port 
in boundary adjustments. 

12.13. Vertical Developer Outreach Requirement .. The Vertical Project is subject to 
the administrative design review process set forth in the Pier 70 SUD, which provides an . 
opportunity for third parties to review and comment on an application for design review of the . 
Vertical Project prior to approval by the City's Planning Director. Additionally, as a requirement 
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of this Agreement, Vertical Developer will make an informational presentation regarding the 
consistency of its application with the Pier 70 SUD and Design for Development to the Port's 
Central Waterfront Advisory Group ("CW AG") within 30 days of its submittal to the Planning 
Director. Port will reasonably cooperate with Vertical Developer to schedule and notice this· 
presentation by publication, posting, mailing or other means reasonably aimed at providing 
stakeholders with an opportunity to attend the presentation. If a CW AG meeting cannot be 
scheduled within 30 days of the submittal, the Vertical Developer will have the option to present 
at the next scheduled CW AG meeting or to host a public presentation of its design and will 
provide a minimum of 2 weeks' notice by publication, posting, mailing or other means 
reasonably aimed at providing stakeholders with an opportunity to attend the presentation; The 
presentation is for informational purposes only; any third party wishing to submit a formal public 
comment on the design of the Vertical Project will be required do so pursuant to the process set 
forth in the Pier 70 SUD. However, should the Vertical Developer d~sire to change its design 
review application to incorporate any feedback received from the n_re~~ntation, any such changes 
submitted more than 30 days after the initial submission will res_~t1E'.~ti0-day design review 
period established by the Pier 70 SUD. · ~--· ----

--·---.. _._·:__ ,_ - ---

13. COMPLETION OF VERTICAL PROJECT. ---

13.1. Completion; Certificates of Completion .}J!he obligations-cQf Vertical Developer 
set forth in this Agreement, if any, will be deemed S£ttis~ied upon the conf~tion of the Vertical 
Project, as evidenced by Port's issuance of a Certifi£l!~ of Completion in aceorgance with the 
following terms: · 'c-:c~.-- c - .. 

--- ---'---,--

(a) Submittals. When Vertical Deve101\~r r~a,~~!iably believes thatit has 
Completed the Vertical Project ( excludingJhe Deferred Infr~fil@.~ture ), it may submifto Port an 
Architect's Certificate in the form attached as E,xhibit XX ( ot'slfch other form as approved by the 
Chief Harbor Engineer), and request that the Port issue a Certif:leil_t~pf Completion. When 
Vertical Developer reasonably believes that ith(ls Completed the IJ~f~i:red Infrastructure, it may 
submit to Port an Engineer's Certificate in accordance with, the proceCll!tes set forth in 
[Section XX of the Horizontal1)I'.Ji\¥] "' ·· ·· ''s.::-

(b) Def~fr~~It;~~ , W,ith respi~t ;to th~ v~J:tfaaJ. project, if there remain 
uncompleted (i) customary~punch list items, (ii) lands~aping, or (iii) exterior finishes (to the 
extent Vertical Developer cari 9-~rµonstrate to Port's reasonable satisfaction that such finishes 
would be damage_d du.dug the cowse 9f l.at¢t£QJ;).Structiqi;i, of interior improvements) (collectively 
"Deferred Items'~)1 J>off!n.ay .. ~easona·l?,l)r eonciitiO~ ;:tpprovalof the Certificate of Completion upon 
provision o(~f;~ildty or olh~si;l.~suranqes in form; 'subst::ip.ce and amount satisfactory to Port that 
all the Deterr~c1Jtems will be'-Cli!i£ently ffel):~~ued to completion. 

-"et1~~ Port Resp~tise. Po1.+wm respond within thirty (30) days after its receipt 
of the Engineer's C~tlificate and Af()fil.tect' s C¢'.t;iificate. If Port does not issue a Certificate of 
Completion for the V:ertipal Project sub.stantially in the form of Exhibit XX as requested under 
Subsection 13.l(a) (SU.bm!ttals), thell-P.ort will deliver to Vertical Developer a notice specifying 
the reasons it did not issll.e'tl;ie reque~l:~~ Certificate of Completion and the reasonable acts or 
measures that Vertical Develbper mu-$ftake to obtain a Certificate of Completion. Vertical 
Developer may submit revised EP.gi.neer' s and Architect's Certificates and a new request for a 
Certificate ofCompletionun~eiSiibsection 13.l(a) (Submittals) at any time after completing the 
specified acts or measures .. ..., · . . ' ·. 

. ( d) Effect of Certificate of Completion. For purposes of this Agreement 
only, the Certificate of Completion will be the Port's conclusive determination that Vertical 
Developer has Completed the Vertical Project and effective upon such issuance, other thari the 
terms and conditions of this Agreement that expressly survive termination, this Agreement will 
terminate. The Port's determination will not impair Vertical Developer's release as provided in 
Article 4 (Release), Port's right to Indemnity under Vertical Developer's obligation to Indemnify 
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the City Parties in Section 12.9(b)(v) and Article 18 (Indemnification), or Port's right, to 
reimbursement of Port and City Costs as provided under Section 14.4 (Survival), all of which 
expressly survive termination of this Agreement. The Port's issuance of a Certificate of 
Completion will not relieve Vertical Deyeloper or any other person from the Vertical 
Development Requirements or compliance with applicable Laws, including applicable building, 
fire, or other code requirements, conditions to occupancy of any improvement, or other 
applicable Laws. This Section 13.1 ( d) will survive the expiration or earlier termination of this 
Agreement. 

13.2. [for ground lease parcels: Record Drawings. 

(a) Vertical Developer will furnish to Port one set of design/permit drawings 
in their finalized form and Record Drawings· with respect to the Vertical Project within ninety 
(90) days following completion of the Vertical Project. Record Drawings must be in the form of 
full-size, hard paper copies and converted into electronic format ascQ'm::tull-size scanned TIF 
files, and (2) AutoCad files of the completed and updated constrg~j"rgl{documents, as further 
described below, and in such format as is reasonably requireqJ2Y:~:Bgrt' s building department at 
the time of submittal. As used in this Section "Record Drawliigs''--iii~ap.s drawings, plans and 
surveys showing the construction as built on the PropertxllJiu-Cprepated~d11ring the course of 
construction (including all requests for information, responses, field orde[~,change orders and 

. other corrections to the documents made during the c.Q].:!fs-=e of construction').~ Vertical 
Developer fails to provide such Record Drawings tq:Bort within the time perTotLspecified herein, 
and such failure continues for an additional ninety (9Q)C_days following an additfonal written 
request from Port, Port will thereafter have the right to'c~fl~~e an ~g}li_tect or surveyQ[Selected by 
Port to prepare Record Drawings showing ~uch construcfio:iit~andd]ie-actual, third-p~mtycost of 
preparing such Record Drawings must be reimbursed by Verti~PDeveloper to Port promptly 
after invoice of the same is delivered to Vertical D~veloper. N01Pin.g in this Section will limit 
Vertical Developer's obligations, if any, to provide plans and speeif!£ations in connection with 
the construction under applicable regulations ad.9pted by Port in its·r~gfilatory capacity. Vertical 
Developer will be permitted to dis9lairn_ any repre~entations.or warranties-with respect to the 
design/permit drawings, R~c;(,!'Q.Dl'a~il)gs or other plans and specifications provided hereunder, 
and, at Vertical Developet1s: request, Pp# will providf:! Vertical Developer with a release from 
liability for future use of the;applicable IIJ.~terials, in a,form acceptable to Vertical Developer and 
Port. ·. •. - ······ .. 

,:·(; 

('1X~~S1Record Df aWillg'R~qtlfrementS! Record Drawings must be no less than 
(24" x 36"), Wit1f~marK:"upsiheatly dra:fy~d to indiCafo.1llodifications from the original design 
drawings,.s~~il:rfed at 400 dpt~F;ach dra~µig will have Cl. Port-assigned number placed onto the 
title block ptlq~.to scanning. Alt1il!fiex oL<lr<Jwings must be prepared correlating drawing titles to 
the numbers. AJninimum of ter[~:'.[(1) drawings will be scanned as a test, prior to execution of 
this requirement ifrfyi)l. · - -· 

-

(c) --=A.utoCad Requirements. The AutoCad files must be contained in 
Release 2006 or a laterversion, and dr<!:wings must be transcribed onto a compact disc(s) or 
DVD(s), as requested by Peft:;:=All ¥~EEF, block and other referenced files must be coherently 
addressed within the envirorrrn~11tofJ;lie compact disc or DVD, at Port's election. Discs 
containing files that do nqt opefiaiiffimatically without searching or reassigning X-REF 
addresses will be returned for reformatting. A minimum of ten (10) complete drawing files, 
including all referenced files, is required to be transmitted to Port as a test, prior to execution of 
this requirement in full. 

(d) Changes in Technology. Port reserves the right to revise the format of 
the required submittals set forth in this Section 13.2 as technology changes and new 
engineering/architectural software is developed. 

VDDA-27 c:\users\sdennis-phillips\appdata\local\rnicrosoftlwindows\temporary 

internet files\contentoutlook\t0f8u2wt\fonn vdda 10-6-17-clean-

01223962.docx 



Form VDDA 10-XX-17 

14. PORT/CITY COSTS. 

14.1. Port Costs. Port and the City are entitled to reimbursement for, respectively, Port 
Costs and City Costs incurred in connection with performing its obligations under this 
Agreement and any changes to this Agreement requested by Vertical Developer. Upon the 
request of Vertical Developer, Port and Vertical Developer will meet and confer regarding the 
Port Costs and City Costs likely to be incurred in connection with this Agreement. Except to the 
extent specifically set forth herein, Port will not be entitled to collect any other fee or 
reimbursement from Vertical Developer in connection with the performance of Port's obligations 
under this Agreement in its proprietary capacity. 

14.2. Reporting of Port Costs. Within ninety (90) days following the end of each 
calendar quarter during the term of this Agreement and within ninety (90) days following the 
expiration or termination of this Agreement, Port will deliver to Vertical Developer a summary 
of Port Costs (together with City Costs invoiced as of such date) i1191'IT$d during such quarter 
(the "Port Costs Report"). The summary will be in a reasonably deI@ed form and will include 
(i) a general description of the services performed and Port Cosfsill'.curred, (ii) cost for Port staff 
time and cost for the City Attorney's staff time spent on the~;¥:fifiCat~{oject, (iii) the transaction 
costs incurred by the City, (iv) the fees and costs incurred and•paid byPort under the ICA, and 
(v) the fees and costs of non-City professionals and copies of invoices from such non-City 
professionals. Port will provide such supporting do_c_(ffne:titation as VerticalJ)~veloper may 
reasonably request to verify that the Port Costs were~iiicurred in accordance with this Agreement. 
Port and Vertical Developer will cooperate with oneaifr:i.ther to develop a reportiil,gJormat that 
satisfies. the reasonable informational needs of Verticaf I;)~:yelope&tQccjustify expencffitures of Port 
Costs in accordance with this Agreement without divulgihg~anycprivileged or confid~ntial 
information of Port, the City, or their respective contractors>C::'fh_~'Port Costs Report will be 
binding on Vertical Developer in the absencei6f error demonsfra!~s;lby Vertical Developer within 
six ( 6) months of Vertical Developer's receip~ of the san:ie. _ i~s. _ 

14.3. Payment of Port <;qsts. VerticalJ_)evel6p~.[''Vill reicilirtrse Port for Port Costs 
and City Costs described in efqligor:,Costs Rep~rtno later:thJintllirtyf30) days after its receipt 
of the Port Costs Report frqµ1Poit. ;While the Paft~es, cligentl y aritic;i:eate the Port Cost Reports 
will be delivered quarterly;,;i:>ort will haye the righna s11bmit monthly Port Cost Reports. The 
Parties will meet and confetiin'good faitpto resolve any disputes regarding a Port Costs Report. 
Port will have the right to terminate or s1f~pend any wo:r]cfor Vertical Developer under this 
Agreement upol}"jl:~rt_i~ajpevelOpeJ;'.~~f#{tire·Jo pay amqµp.ts due and owing hereunder, and 
continuing u:g,tiJ:'YeiticfilJ-~i:::ie:v~loper O:l@:es payriientip_ fulLto Port. 

---- -.c ="=-- ---.-- - -- : ,).-,_-, - -,, . ,-

14.4?~-Survival. Vert1fN.cDeveloper's obligatiofi to reimburse Port for Port Costs and 
City Costs iricurr~sl during the te[iit_of the Agreement will survive the expiration or termination 
of this Agreement~±: -;o-.-c:-=- ·-. • 

15. DEFAULTS;ll®~DIES. ·--·-

15.1. Defaultby-C:Kffrtical D~v:~loper. The occurrence after the Closing Date of any one 
of the following events or cit~~rnS}aJ;l~es will constitute a "Vertical Developer Default:" 

(a) VerticaID:eVe1oper causes or permits the occurrence of a. Transfer not 
permitted under this Agreemenf;=--7 · 

. 1 ··;., 

(b) Vertical Developer fails to pay when due any amount required to be paid 
hereunder, or fails to pay any taxes or assessments on the Property when due (including CFD and 
IFD assessments), and such failure continues for a period of five (5) business days following 
Vertical Developer's· receipt of notice thereof from the Port; 

(c) [for residential condo parcels: Vertical Developer fails to cause the 
Commencement of Residential Construction to occur within thirty (30) months of the Closing 
Date, subject to Force Majeure ("Required Construction Commencement Date");] 
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(d) [for fee parcels: Vertical Developer is in default under the Restrictive 
Covenants and fails to cure the same in accordance with the terms of such documents within a 
reasonable period of time (or such shorter period of time as may be specified in the Restrictive 
Covenant, if applicable] [for ground lease parcels: An Event of Default (i.e.; after expiration of 
all applicable notice and cure periods) occurs under the Ground Lease]; 

(e) [for ground lease parcels: Vertical Developer files a petition for relief, or 
an order for relief is entered against Vertical Developer, in any case under applicable bankruptcy 
or insolvency law, or any comparable law that is now or hereafter may be in effect, whether for 
liquidation or reorganization, which proceedings if filed against Vertical Developer are not 
dismissed or stayed within one hundred twenty (120) days;] 

(f) [for ground lease parcels: A writ of execution is levied on this 
Agreement which is not released within one hundred twenty (120) days, or a receiver, trustee or 
custodian is appointed to talce custody of all or any material part ofJli~c_property of Vertical 
Developer, which appointment is not dismissed within one hundfea~wenty (120) days;] 

(g) [for ground lease parcels: Vertical DEy]10.P-eJ_makes a general 
assignment for the benefit of its creditors;] ~~ = . 

- ------

(h) Vertical Developer fails to perf2rrll_']Ily other olJlig~tion required to be 
perforrµed under this Agreement by Vertical DevelQfiler;fand such failure c@tiimes beyond any 
the period of time for cure thereof or the expiratiori.fo]°any grace period specili~s! in this 
Agreement therefor, or if no such cure or grace perioa~t~.c§pecified, yvithin thirt)i[t3Q) days after 
Vertical Developer's receipt of notice thereof from the"R011 as a:gp!QRriate, or in tl:r~~£fl.Se of a 
default that is curable but is not susceptible of cure withil:F-tfilrt.yl~3f)) days, VerticalI!&veloper. 
fails promptly to commence to cure such default and therea!t:~r=·Qiligently to prosecutesuch cure 
to completion within a reasonable time, buti11 no·event to exce~ii~qne hundred and twenty (120) 
days; ' ·· · ·-.. 

-· 

(i) [if applicable: Vertical Developer fails to provf[~Adequate Security to 
the extent required under this·f\.file9tµ~nt, or onceit has prc>'yidyc:l f\deqtij,1e Security fails to 
maintain the same as req1;1if~q,undettli[~ Agreement,, ap.~ sµch failwe continues for thirty (30) 
days following receipt ofnoti<?e from Port (provided; that Vertical Developer will immediately, 
upon receiving notice from Port to such'~ffect, suspend all activities (other than those.needed to 
preserve the condition of improvements,cfr asnecessa.rYfor health or safety reasons) on affected 
portions of the r.cr<:>p~tt:Y:::S:l11ring aii)rperfoddtirizjg .~hichA.dequate Security are not maintained as 
required by 1l1J:~_§greemeifFit".~d 1 

; • " • .. ' ' 

'?~~~()) the obltg!")!;of any·Adequate Secuhty commits a default under the 
applicable security instrument dr~fe.yokes bf refuses to perform as required under the Adequate 
Security and Ve.rtieal Developer do~§..not repliJ:ce the Adequate Security within thirty (30) days 
following VerticalDeveloper' s receipt;. of notice from Port; provided, that (i) Vertical Developer 
will immediately, uporr receiving notic~ from Port to such effect, suspend all activities (other 
than those needed to preserve the condition of improvements or as necessary for health or safety 
reasons) on affected portioi{s:-Qf th~£.J:9perty during any period during which the Adequate 
Security is maintained as requ!J'~dJ:fY::this Agreement, (ii) any cure period for a default under the 
Adequate Security will run colic@ently with the above thirty (30) day period, and (iii) upon 
receipt by Port of any replacement Adequate Security Port will return, if in its possession or 
control, the original Adequate Security. 

15.2. Default by Port. It will constitute a "Port Default" under this Agreement, if after 
the Closing Date, Port fails to perform any of its agreements or obligations under this 
Agreement, and such failure continues beyond the period of time for cure thereof or the 
expiration of any grace period specified in this Agreement therefor, or if no such cure or grace 
period is specified, within thirty (30) days after Port's receipt of notice thereof from Vertical 
Developer, or, in the case of a default that is curable but is not susceptible of cure within 
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thirty (30) days, if the Port fails promptly to commence to cure such default and thereafter 
diligently to prosecute such cure to completion, but in no event to exceed one hundred and 
twenty (120) days. 

15.3. Port Remedies for Vertical Developer Default. 

(a) General. [for Parcel lease parcels: During the continuance of a Vertical 
Developer Default subject to Article 16, and the limitations set forth in Section 25 of the Parcel 
Lease (including, without limitation, Section 25 .4 of the Parcel Lease) Port will have all rights 
and remedies described in Section 25 of the Parcel Lease; provided, however, notwithstanding 
anything to the contrary contained in this Agreement or the Parcel Lease, any right to cure and 
any remedy available to Port regarding any Vertical Developer Default under the Workforce 
Development Plan is limited to those rights and remedies set forth in the Workforce 
Development Plan. . 

--- --

[for fee parcels: During the continuance of a Vertical De~~l'9£er Default, Port will have 
all rights and remedies available at law or in equity, including tb:~~iight to collect on the 
Adequate Security and the right to institute such proceeding§,;_@':m~y'=-be necessary, including 
action to cure the default or to seek specific performance or:Ptlier injiji:ic;tive relief, and the 
remedies set forth in the Special Provisions; provided, J:iowever, notwithstanding anything to the 
contrary contained in this Agreement, any right to cur~~ifrrff'any remediaVailable to Port . 
regarding any Vertical Developer Default under the\y:orkforce Development'J;>lan is limited to 
those rights and remedies set forth in the W orkforc-e:qJ:?~yelopment Plan. · --_ 

(b) . [for fee parcels only: Failure tot€ommencecResidentiallfonstruction. 
In addition to any other remedy available to Port, with resp_@~K_W-;aj:tyVertical Devefop~r Default 
under Section 15.1(c), if Vertical Developer~oes not co:mnleg~~-eonstruction of the Vertical 
Project by the Required Construction Comrµencement Date, thej)'rovisions of Schedule 15.3 will 
apply. •, '-., . . <T~ _ - ' 

15.4. Vertical Developer',s Remediesfor PortDeff!lt1t. ~~-~~ 

[For ground lease par~~l~;r~TB tl;ie event oI.a,Port:P~fati~t ·after tHec'bosing Date, Vertical 
Developer will have the remedies seffOJ?th in [Section 28 of the Parcel Lease.]] 

:.,, .. ' .>" '' •• ~- ''·' ::,; • ,i - I ' J ! '·.' , I '.i"-' , "(" • • i ;· 

[For fee parcels only{ In the eve~t of a Port D~.fault after the Closing Date, Vertical 
Developer's remedy is limited to ,@ ac;4911 f9rspecific performance. Port will not be liable to 
Vertical DevelQ]_JJ$r~f9f l:lnY monetqcyq#illages.~lif<ther caused by a Port Default and in no event 
will Port be !!lililifoi-aiiy,l]_qtual, cdri.~~quential, inqidentfil or punitive damages:] 

15.5¥JX£imitation orl-RqjJLiabfffty: Except a~',:6xpressly set forth in Section I0.4(c) and 
Section 18.4;p_§:tt:will not haveao:y)iability5¥hatsoever for monetary damages, and in no event, 
will Port be liabl~fpr_any actual, coirnequeriHaj·;~;~ncidental or punitive damages, including, but 
not limited to, lostopp-cortunities, lostprofits o:r:other damages of a consequential nature under 
this Agreement. - _ ___ - :__ 

15.6. No lmplitJd/WaiversjN_o waiver made by a waiving Party with respect to the 
performance or manner or time the,t~§f (including an extension of time for performance) of any 
obligations of another Party, dr?pf@y condition to the waiving Party's own obligations, will be 
considered a waiver pf the waivfug Party's rights with respect to any obligation of another Party · 
or any condition to the waiving Party's own obligations beyond those expressly waived in 
writing. 

15.7. Limitation on Personal Liability. No natural person, including any 
commissioner, member, supervisor, officer, director, employee, representative, or attorney of a 
Party, will be personally liable to another Party in the event of any default or for any amount that 
may become due to a Party under this Agreement, provided the foregoing will not limit any 
liabilities that exist under a security instrument or that exist under applicable law. 
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16. FINANCING; RIGHTS OF MORTGAGEES. 

[For lease parcels: The rights and obligations of each Party related to any Mortgage (as 
·defined in the Parcel Lease) is set forth in the Parcel Lease. 

-[For fee parcels: The rights and obligations of each Party related to any deed of trust, 
mortgage, or other security instrument against the Property is set forth in Schedule 16. [Note: 
Include fmal provision from Parcel Lease.] -

17. LABORMATTERS. 

17.1. Compliance with Workforce Development Plan. In connection with the 
construction of the Vertical Project, Vertical Developer agrees to comply with all applicable 
provisions of the Workforce Development Plan. 

17.2. Prevailing Wages. Any construction, alteration, de:qJ,QJition, installation, 
maintenance, repair, or laying of carpet at, or hauling of refuse frQ_@.~tlie Property comprise a 
public work if paid for in whole or part out of public funds. Th~i~uns "public work" and "paid 
for in whole or part out of public funds" as used in this Secti.o:P:~are:'I!efined in California Labor 
Code Section 1720 et seq., as amended. Vertical Developer;~grees fliat=any person performing 
labor for Vertical Developer on any public work at the f>r()perly will Ee~aj,d 'not less than the 
highest prevailing rate of wages consistent with the r~~~Vrrefnents of Sectf@§.22(E) of the San 
Francisco Administrative Code, and will be subjec.tfQithe same hours and w9[],9.ng conditions, 
and will receive the same benefits as in each case a'.re~nr.ovided for similar wor~:rn~rformed in San 
Francisco County. Vertical Developer will include iffal1y~contractcfor such labofirrequirei:nent 
that all persons performing labor under such contract will~Jie. paic5.J:l9f less than thefagliest -
prevailing rate of wages for the labor so pe.r~ormed and a recj_gir_iwent that such contfaGtor 
provide, and deliver to City upon request, yertifiyd payroll repg~§ with respect to all persons 
performing such labor at the Property. ' · · ~~c~ 

- -

18. INDEMNIFICATION. 

18.1. lndemnifica#o1ikyYf!rtical Developer. 
(a) - Gert~~~llnd~ifuiity. . . , i' 

(i) -'
1

Jf:Yertical-Qeveloper ~c~'esses the Property prior to the Closing 
Date, then Vertical Developerm'µ~t, Incienipifythe City·Earties against any and all Losses related 
to such access,jg¢1!l_cligg=J_,osses r~fat,~d,tdH~arclQUS M~terials, in accordance with the License. 
Vertical Dev~fopffi-1~sc~rrrde-ijJnificatiOn:pbligatiorial~o iµcludes thy obligations described in 
Section 12.2[1J}(v) related to"R_~g11latdry'!\-pprovals: '';'.:!' 

(ii) Following Close of Escrow: [For Lease Parcels only: Following 
the Close of Escro)E-, Vertical DeveJ_Qper' s obljgation to Indemnify the City Parties will be in 
accordance with tfiei(l]'.cel Lease] ~~~i£c- -· ·· ! ' 

[For Fee Parcels only:''F_:_oUowing CIO:se. of Escrow, except to the extent caused by the gross 
negligence or willful miscc<;)n_c:luct of ;:fl;ity Party, Vertical Developer must Indemnify the City 
Parties against any and all LQS:~~s~{l!=~!==arising from and after the Close of Escrow directly or 
indirectly ,from: -cc-=-;:. __ 

(1)- Vertical Developer's failure to obtfiln any Regulatory 
Approval or to comply with any Regulatory Requirement for the Vertical Project or the Deferred 
Infrastructure as more particularly set forth in Section 12.9(b )(v ); 

(2) any personal injury or property damage occurring on any 
portion of the Property while under Vertical Developer's ownership or control; 
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(3) any Vertical Developer Party's acts or omissions in relation 
to construction, management, or operations at the Property including patent and latent defects 
and mechanic's or other liens to secure payment for labor, service, equipment, or material; 

( 4) In addition, to the foregoing, Vertical Developer will 
Indemnify the City Parties from and against all Losses (if a City Party has been named in any 
action or other legal proceeding) incurred by a City Party arising directly or indirectly out of or 
connected with contracts or agreements (i) to which no City Party is a party, (ii) entered into by 
Vertical Developer in connection with its performance under this Agreement or any Assignment 
and Assumption Agreement, except to the extent such.Losses were caused by the gross 
negligence or willful misconduct of a City Party; (iii) or any losses incurred by Port. For 
purposes of the foregoing sentence, no City Party will be deemed to be a "party" to a contract 
solely by virtue of having approved the contract under this Agreement (e.g., an Assignment and 
Assumption Agreement). 

--

[For fee Parcels only: Hazardous Materials Indemnity. I:rr~ac{Ciliion to the Indemnity 
under Section 18.l(a) (General Indemnity), the terms and proyi~fci*~ of Schedule 18.1 will apply. 

18.2. Indemnification for Breach of Representations: Vertfoal Developer agrees to 
Indemnify, defend and hold harmless the City Parties fl'omand against'~y and all Losses arising 
from any breach of express representation, warranty qr79ovenant by made J:5:y Vertical Developer 
in Section 21.3 (Representations). _ ---

18.3. Defense of Claims. Subject to the expre.ss_ terms of a.J1Y Indemiiifyttbligation 
hereunder, Vertical Developer's Indemnification obligatiogs und~=ih!s Agreemeritare. · 
enforceable regardless of the active or pa~~ive negligence-cot~~;l;ityParties, and rec!c!f.dless of 
whether liability without fault is imposed oi sought to be impo~t:?ff on the City Parties.--Vertical 
Developer specifically acknowledges thatifhas an immediate'al:fc:tindependent obligation to 
defend the City Parties from any Loss that actually or potentiq.llyf@s within the Indemnification 
-obligations of Vertical Developer, even if such allegations are or may.:C.be groundless, false, or 
fraudulent, which arises at th~tllb:e such claim is tendered t() Vertical 11e.Yeloper and continues at 
all times thereafter until final1yreso1Yeq. Vertical Develpp~r' Si Indemnf:flcation obligations 
under this Agreement are Jn ~ddition to/and in no way,: \\Till be construed to limit or replace, any 
other obligations or liabilitfos which Ve#t~al Developpr may have to Port in this Agreement, at 
common law or otherwise. ·· · .-. ·· .. ·. -- · ··-

:;:::->.:' ~:,::{?:·;Y:) '.: :···~:<:· . ;:::.:\.'.:, 
18.4. _ Limif_ajions. of Lial,Jility;1It is rti:ici~rstood an,~ agreed that no commissioners, 

members, offK~JW' ageiits,:Qfo~mploy¢~$ of the City P;;trties will be personally liable to Vertical 
Developer, :n,pt=-'will any ditecLodnditectpartners, me!nbers or shareholders of Vertical 
Developer ofif§A)f their respecti:Y~ecoffice~~, ciirectors, agents or employees (or of their successors 
or assigns) be pcef~~ally liable totJJ.~c City-P~~s, in the event of any default or breach of this 
Agreement or for 'any.amount that may beconi¢due under the terms of this Agreement; provided, 
that the foregoing willilot release obligations of a Person that otherwise has liability for such 
obligations, such as w-th~c:general pa.J:'t!ler of a partnership that, itself, has liability for the 
obligation or (ii) the obligqrq_?der an:y~Adequate Security covering such obligation. 

18.5. Survival of liill.~i1Jnification Obligations. The terms and provisions of this 
Article 18 will survive the expifa~iori or termination of this _Agreement _ -

19. TRANSFER AND ASSIGNMENTS. 

19.1. Before Close of Escrow. Vertical Developer's optfon to [purchase the Property] 
[lease the Leasehold Estate] is personal to Vertical Developer. Accordingly, Vertical Developer 
may not Transfer this Agreement before Close of Escrow without the prior written consent of 
Port, which may be granted, withheld, or conditioned in its sole discretion and in Port's 
reasonable discretion for a Transfer to an Affiliate. The Parties agree that if Port consents to a 
Transfer, all Net Transfer Proceeds will be applied as followed: 
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(a) First, to pay Port's Attorneys' Fees and Costs associated with Port's 
review of the Transfer; and 

(b) Second, all remaining proceeds to Port to be deposited into the [Pie.r 70 
Special Facility Revenue Account] or, if not required to be so deposited, in the [Pier 70 Project. 
Account] and thereafter distributed in accordance with [Section_ of the Financing Plan 
(Exhibit XX to the DDA)]. 

19.2. Additional Definitions. 

"Assignment" means an assignment, conveyance, hypothecation, pledge (other than from 
and after Close of Escrow, a pledge in connection with any mezzanine financing which will not 
require prior Port approval), or otherwise transfer of all or any of Vertical Developer's interest in 
this Agreement. · 

"Control" means with respect to any Person (a) the possession~directly or indirectly, of 
the power to direct or cause the direction of the day to day manqgemeiit, policies or activities of 
such Person whether through ownership of voting securities, !:!~contract or otherwise (excluding 
customary limited partner or hon-managing memberapproyill.:figlit~;=or (b) the ownership (direct 
or indirect) of more than fifty percent ( 50%) of the profi~_orfaapitarc:rt:~@other Person, or ( c) the 
ownership (direct or indirect) of more than fifty perce.u,tf~0%) of the o-wiie:rship interest of such 
Person (whether shares, partnership interests, mem]JgJi[hfp interest or othertquity, and whether 
one or more classes thereof). "Controlled" and "C8~~2Iling'' have correlativ~:;!g;yanings. 

"Excluded Transfer" means any of the following£€~) the ex~x~jse of custOrgl.lJ;y remedies 
under mezzanine financing of Vertical Developer or any~@11sti1;1,IJ[nt:owner thereof~~(b) the 
exercise of customary limited partner or noi:;i-managing memgeJj~emedies under a partnership or 
limited liability company operating agreenit(nt, (lS applicable;7t9');_:a change in Control resulting 
from death or legal incapacity of a natural p~r~on; { d) the sale, trag§!er or issuance of less than 
the Controlling interest of stock of Vertical Developer that is listeCifQ:Q.~fl nationally or 
internationally recognized stocf ~:x.change in a ~,ingle trans~9tion or a1~lated series of 
transactions; or (e) a changel_e.sMltin~Jrom death orlegal ~n~ap8:ci,ty of-a~tiatural person. 

"Managing Party''. ;ili_e~fui~, with ~~spect to aiiy,fyrsdii,' both (a)Jhe posse~sion, directly or 
indirectly, of the power todfft1gt or caus,et,he directfo!lof the day-to-day management, policies or 
activities of Vertical Developei'whether tljr9ugh owner,ship of voting securities, by contract or 
otherwise ( excluc!i11g=oc_l1stomary lii:pited gat111er, 9r non-riJ.anaging member approval rights) .and 
(b) the ownershipI@lire(5JIG>~indireet) .o~more'tha.Ii t~,n percent (10%) of the profits or capital of 
Vertical Dey/Jfif>er. ~t~~~b ' +,+ -,,,_le;. · . 

"NetT1]insfer Proceed;""'fueans betcifo Close of Escrow, Transfer Proceeds less the 
transferor VertleaLDeveloper' s re~g_nable'Attqmeys' Fees and Costs incurred by Tenant in 
connection with aEEiansfer. · _- _ ·.- >'> 

"Non-Cash Corisitleration" inearfa consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. =~-

"Significant Change'''iij'~~sJ[If)?change in the direct or indirect ownership of Vertical 
Developer that results in a chang~itn".:Control of Vertical Developer provided, however, in no 
event will any Excluded TransfeToe deemed a Significant Change. 

"Transfer" means an Assignment and Significant Change. 

"Transfer Proceeds" means all consideration received by or for the account of Vertical 
Developer in connection with a Transfer, including Cash Consideration, the principal amount of 
any loan made by Vertical Developer to a purchaser as part of the purchase price, or any other 
Non-Cash Consideration representing a portion of the purchase price. 
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19.3. [for leasehold parcel: After Close of Escrow. After the Close of Escrow, Vertical 
Developer will be permitted to Transfer all or any of its interest or rights in this Agreement in 
conjunction with a Transfer permitted by the Parcel Lease or approved by Port in accordance 
with the Parcel Lease.] 

19.4. [for fee parcel: After Close of Escrow. 

Completion. 
(a) Vertical Developer's Right to Transfer Prior to Certificate of · 

[Note: This entire Section to be revised based on final Parcel Lease 
discussion. 

(b) Vertical Developer's Right to Transfer After Certificate of 
Completion. Notwithstanding any other provision of this Agreemeni, the provisions relating to 
Transfers will not apply from and after the issuance of a Certifica~~2~"£ompletion. 

(c) No Restriction on Certain Matters. Th~'=provisions of this Article 19 
will not be deemed to prohibit or otherwise restrict (1) the grariti.Ug-::of authorizations to facilitate 
the development, operation and use of the Property, in whoH:{O'tin -]fa.ft_, (2) the grant or creation 
of a Mortgage, (3) the sale or transfer of the Property or.~~porlion theteofor any interest therein 
pursuant to foreclosure or the exercise of a power of sale=contained in a :t\q:()r,tgage or any other 
remedial action in connection therewith, or a convejaJ:lce or transfer thereofiri lieu of ~oreclosure 
or exercise of such power of sale, or (4).any Transfor:Cfq_the Port, the City, CityAgencies or any 
other Governmental Entity. ;"==~~"-- .. __ 

( d) Conditions Precedent. 'vertical D~velop~l';s. rights and oblig~ti~ns under 
this Agreement may be Transferred only (l)'if the Close ofEsQt()w has occurred, in conjunction 
with the Transfer of the portion of the Traris,ferred Property to.Wmc:h the rights and obligations 
apply and (2) subject to Section 19.5. The Transferee, upon takiiigtitle of the Transferred 
Property will succeed to all of Vertical Develop~r' s rights (includirl.g-w_i,_thout limitation the right 
to Transfer) and obligations under tlris Agreement :': 'F. . ·· · •' 

~f!::: : . "~;-ii< t-.'! . ' : i I . 1: '.::'I 1 ii 

· 19.5. Limitation/{tt',Lliibilitf;: from ancl,~fyerA'['ransfof';:th~ Transferor will be 
released from all obligatfo~s C)lld liability' under this, Agreement to the extent first arising after the 
date of such Transfer. In noeye11t will J'r~sferor be: M<!-rle for a new default first arising after 
the date of such ~=~~sf~. · - , ,, ~si8l 

1

•• , • 

1

• :/; • 

19.6 .. J_l}~stfiiffiqJt~on Poft,'Jltaitsfer. This AgreeJ;nent will not restrict Port's right to 
Transfer all o:(&iy portidn:o[the Property to which if holds title. Unless otherwise prohibited by 
Law, Port agr~~s, however, notftg_Transf~r,anyportfon'bfthe Property or any interest therein 
acquired by inc>_--=-fil_ly Person wffe1:~-~uch Tr@s,fer would preclude Port's or Vertical Developer's 

. performance mide~this Agreement_;cQI the uses}gensities, rights or intensity of development 
contemplated undettbis Agreemenfo;fccthe Vertical Development Requirements. 

19.7. Sale ofln'll:ividual Re$ilJ,'!ntial Units. 

(a) Non.:Applicaoillty of Transfer Restrictions. 

(i) . , :N«a~itlistanding any other provision of this Agreement, the 
provisions relating to Transfers will not apply to buyers of individual Residential Units and . 
parking spaces for which, on or before the date of sale, a certificate of occupancy has been 
issued. · · 

. (ii) Except with respect to Inclusionary Units, which will be handled 
according to the provisions set forth in the Housing Plan, Port will not: (A) require notice or 
assumption of obligations for sales or subsequent re-sales of any such Residential Units; 
(B) require notice or assumption of obligations, if any, for the transfer of Residential Unit project 
condominium common areas; nor (C) impose any obligations with respect to completion of the 
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improvements on individual Residential Units for which a Certificate of Occupancy has been 
issued. 

(iii) Vertical Developer will include in each purchase and sale 
agreement for a Residential Unit a full waiver and release of any and all Claims against the City 
Parties resulting from Vertical Developer's completion of, or failure to complete, all or any part 
of the Vertical Project or Deferred Infrastructure, Horizontal Developer's completion of, or 
failure to complete, all or any part of the Horizontal Improvements, the Port or the City's failure 
to complete any part of the Pier 70 Project, and the payment by the buyer or seller of any 
Residential Unit of any fees set forth in the Transfer Fee Covenant. 

(iv) ·This Section 19.7 is for the express benefit of Vertical Developer, 
and nothing herein will be construed to: (A) confer on an individual Residential Unit purchaser 
the status of Transferee or Vertical Developer or (B) provide such pm·chaser, as opposed to 
Vertical Developer, with the right to request a Certificate of Com2!<ai9_n for an individual 
Residential Unit. · - · ·• 

(v) No buyer of any individual Re~td~iffi]l Unit will be subject to the 
obligations or have the rights of Vertical Developer under thls~A:gre€ment, the Restrictive 
Covenants or the obligations 9f Horizontal Developer un(lertlie Horiz0Jl~a1 DDA, including 
without limitation, obligations for construction of the<c@~Kerred Infrastruetui~ if applicable or the 
right to request a Certificate of Completion. The P@ieshereto acknowledg~that any of the 
Vertical Development Requirements that are bindiITK()I! Residential Units, itlfiluding any income 
restrictions, will be included in recorded documents tfia.t;run with the applicabl8'~S.!dential 
Units. ·- :~ ~• .--_ --_:~~-~ 

20. PORT AND CITY SPECIAL PROVISIONS .. 
',,, '' 

---

Vertical Developer will comply with:the Port and City SJ)eci_al Provisions attached hereto· 
as Exhibit XX. - ·--=· 

21. GENERAL PROVISIONS~[PLACEHOLDER: REVISE WITH FINAL APPLICABLE 
SPECIAL PROVISIONS DOCUMENT FROM JOANNE] -~~o=· 

_' I, ,-:;['."·~ __,~ '-·-, ' 

21.1. Notices. ky~otices r~'quired or peri:nitt6d to be given under this Agreement will 
be in writing and will be deliv~:i;yd (a) irip'erson, (b) bycertified mail, postage prepaid, return 
receipt requested, or (c) by U.S.rnxpre.ss;Mailor commercial overnight courier that guarantees 
next day deliv~K~'.~@4~PJgyides a.rec;~ipt; and s'g_ch JJ.Otices<.will be addressed as follows: 

-----= -- -- - - -=--=-----= .. --- ---;: -- .. - - '." 

Port: 

Port of San Fraricis~Q 
Port General Counsel~~:>-_ ---
Office of the City AttOri}~y _ -~ ~~: 
Pier 1 -== _ 

San Francisco, CA 941111 ~==;CL. 'i---·~· 
Re: Pier 70 ([Identify Parcel]J-=:.::= 

with a copy to: 

--' - i J:-: -. .::_·; ~ 

Port of San Francisco 
, , Pier 1 

San Francisco, CA 94111 
Attn: Director of Real Estate and 
Development 

Re: Pier 70 ([Identify Parcel]) 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
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Attn: General Counsel 
Re: Pier 70 ([Identify Parcel]) 

Vertical Developer: 

with a copy to: 

or such other address as either party may from time to time specify in writing to the other party. 
Any notice will be deemed given when actually delivered (or when delivered is refused, if 
applicable) if such delivery is in person, two (2) days after deposit with the U.S. Postal Service if 
such delivery is by certified or registered mail, and the next business day after deposit with the 
U.S. Postal Service or with the commercial overnight courier service if such delivery is by 
overnight mail. " -

--

21.2. Amendments/Technical Changes. This AgreeilJ.e.nf~may be amended or modified 
only by a written instrument signed by the Vertical Develope~;@!IC-Port. Without limiting the 
foregoing, Vertical Deyeloper and the Port may correct anyiiTcfavert~11terror to this Agreement 
or any of its exhibits or implementing documents that is'Cf:911trary to tneC:earties' intention in the 
identification or characterization of or any reference tQ~@ytitle exceptfonfkgal description, 
boundaries of any parcel, map or drawing, or the te.:x;i;C:()Fotherwise agree fo:-flij_nor changes that 
do not materially and adversely affect the Vertical Ei,:~ject or Deferred Infrastfu§tl1re (as 
reasonably determined by Vertical Developer). Any-agre~d changecwill be effeef~ciby a signed 
memorandum or replacement pages. A memorandum ofc[~plac~mFI1.t sheet will notl5-e deemed 
an amendment of this Agreement or the relevant documerifil.sJ_Qngas any adjustmerits~are 
relatively minor and do not result.in a material change as deterffiined by the Port in consultation 
with counsel. Any memorandum will become. a part; .of this Agrey'.tnent or the affected document 
when fully executed. --

21.3. RepresentatiolJ~.;(IJJ:i{.Warranties;, of Vertic9lJ.>fJ;veloper.~.N-ertical Developer 
represents and warrants to .R?P:· a.iot~t~~-Effective. 1,Jjate ,ar;q:.as' 9~,~g~ CIOse of Escrow as follows: 

(a) ThatVe.rtical D6~~Joper is a:cil1lyptganizecfvalidly existing, and in good 
standing under the laws of the, State of sc:i} · , :, .Vertical Developer has all requisite 
power and authority to conduct~ts.busiJJ;?,§Sr}l,s,presently'conducted. . 

€!5~~~fil[<i_tYertic~ffcI)eVgi6p6fli~s .not b~e~ suspended, disciplined or disbarred 
by, or prohibit~<i=rrom coii~~eting with, any federal,. stat~ or local governmental agency. In the 
event VertiG:filJ?eveloper has be_~I1 so sUspended, disbarred, disciplined or prohibited from 
contracting witl].-'any governmenfalcflgency;it:will immediately notify the.Port of same and the 
reasons therefofei:c->gether with an~·Cr~levanfftJ,~t~ or information requested by Port. Any such . 
suspension, debariii~J:!.t,_ discipline o:fgtohibitionmay result in the termination or suspension of 
this Agreement. · · - · ::::-·· 

--==;=:--_ ~.~ 

( c) Tiiaf this Agreement and all documents executed by Vertical Developer: 
(i) are and at the time of Cfosihg wilVpe duly authorized, executed and delivered by Vertical 
Developer; (ii) are and at the-ti$_eJ.>fClosing will be legal, valid and binding obligations of 
Vertical Developer; and (iii) do nGf and at the time of Closing will not violate, any provision of 
any agreement or judicial order to which Vertical Developer is a party or to which Vertical · 
Developer is subject. The Transaction Documents will be a legal, valid and binding obligation 
of Vertical Developer, enforceable against Vertical Developer in accordance with its terms. 

( d) That Vertical Developer has all requisite power and authority to execute 
and deliver the Transaction Documents and to carry out and perform all of the terms and 
covenants of the Transaction Documents. 
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(e) None of Vertical Developer's formation documents, nor any other 
agreement or Law in any way prohibits, limits or otherwise affects the right or power of Vertical 
Developer to enter into and perform all of the terms and covenants of the Transaction 
Documents. Vertical Developer is not party to or bound by any contract, agreement, indenture, 
trust agreement, note; obligation or other instrument that could prohibit, limit or otherwise affect 
the same. No consent, authorization or approval of, or other action by, and no notice to or filing 
with, any governmental authority, regulatory body or any other Person is required for the due 
execution, delivery and performance by Vertical Developer of the Transaction Documents or any 
of the terms and covenants contained therein. There are no pending or threatened lawsuits or 
proceedings or undischarged judgments affecting Vertical Developer before any court, 
governmental agency, or arbitrator that is reasonably expected to materially and adversely affect 
the enforceability of the Transaction Documents or the business, operations, assets or condition 
of Vertical Developer. "c-

(f) The execution, delivery and performance of::tlle3Transaction Documents 
(i) do not and will not violate or resultin a violation of, contrayeneiof conflict with, or constitute 
a default under (A) any agreement, document or instrument tQiwlllChVertical Developer or by 
which Vertical Developer's assets may be bound or affected~~(B) aiiyE.aw, or (C) [the articles of 
incorporation or the bylaws of Vertical Developer], andiiij_do not arid~iJ! no_t result in the 
creation or imposition of any lien or other encumbra.11c:eJffpon the assets o£V'-ertical Developer 
(other than.the lien of a Mortgage in accordance w~~l!~Iills Agreement or the~RCll:cel Lease). 

(g) There is no material adverse cllange in Vertigal DevelopetSs financial 
condition and Vertical Developer is meeting its current=liAl:J!lities aS::lhey mature;n():federal or 
state tax liens have been filed against it; and Vertical Devel9p~ris~not in default or dfilmed 
default under any agreement for borrowed m~ney. - :~ :_ - '~ 

(h) Notwithstanding anytWrig to. tp.~ contra.I'yi~.tbis Agreement, the foregoing 
representations and warranties will survive t]:\e: ~losing Date. _ 

21.4. Governing .Law •. /I'his Agreement yvill be gov~med by;s11bject to, and construed 
in accordance with the laws ()t the State of California and City' sCharteFand Administrative 
Code. All legal actions r~l~tfat to this Agreement Will b~ i1lstitutecl in the Superior Court of the 
City and County of San Fran~is~o, State Of California, in any other appropriate court in the City 
or, if appropriate, in the Federal. pistricfl2purt in Sari Francisco, California. 

21.s.· f1[{rl~i'llifriorAfree~e~ts.:=T)JJs Agr~etlJ.ent, together with the exhibits hereto, 
contain any l:!![d~W.lfopre1{§;ntaj:ions, wc:irranties and (;cwenants made by Vertical Developer and 
Port and cop.~¥ftlites the eritrr6--o@slerstancitng betweefrtlie parties hereto with respect to the 
subject mattef!li~eof. Any piior~c_QrrespO:J:ldence, memoranda or agreements are replaced in total 
by this Agreeme[t~logether witht@ccexhibits 1:iereto. 

21.6. Paffiei_~gnd Their Ag}_'1js. The term "Vertical Develqper" as used herein will 
include the plural as w~lLas the singiilar. If Vertical Developer consists of more than one ( 1) 
individual or entity, theiiJb.& obligati,Q_@under this Agreement imposed on Vertical Developer 
will be joint and several. A§iused Mrein,.the term "Agents" when used with respect to either 
party will include the agents;=e!iFJ~t~es, officers, contractors and representa,tives of such party . 

. 21.7. Interpretation ofAgreement . 
. ' 

(a) . Exhibits. Whenever an "Exhibit" is referenced, it means an exhibit or 
attachment to this Agreement unless otherwise specifically identified. All such Exhibits are 
incorporated in this Agreement by reference. 

(b) Captions. Whenever a section or paragraph is referenced, it refers to this 
Agreement unless otherwise specifically identified. The captions preceding the sections of this 
Agreement and in the table of contents have been inserted for convenience of reference only. 
Such captions will not define or limit the scope or intent of any provision of this Agreement. 
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( c) Words of Inclusion. The use of the term "including", "include", "such 
as" or words of similar import when following any general term, statement or matter will not be 
construed to limit such term, statement or matter to the specific items or matters, whether or not 
language of non-limitation is used with reference thereto. Rather, such terms will be deemed to 
refer to all other items or matters that could reasonably fall within the broadest possible scope of 
such statement, term or matter. 

(d) No Presumption Against Drafter. This Agreement has been negotiated 
at arm's length and between Persons sophisticated and knowledgeable in the matters dealt with 
herein. In addition, experienced and knowledgeable legal cou:r;isel has represented each Party. 
Accordingly, this Agreement will be interpreted to achieve the intents and purposes of the 
Parties, without any presumption against the Party responsible for drafting any part of this 
Agreement (including California Civil Code Section 1654). · 

(e) Costs and Expenses. The Party on which @Y£()pligation is imposed in 
this Agreement will be solely responsible for paying all costs an,ci~~~penses incurred in the 
performance of such obligation, unless the provision imposing:csu~g--_obligation specifically 
provides to the contrary. _:=---"· ··-o 

-

(f) Agreement References. Whereyerreference Ts-ij+:,ide to any provision, 
term or matter "in this Agreement," "herein" or "her~g£'~Gr words of sirirlJ.~ import, the 
reference will be deemed to refer to any and all pro¥is!oiis of this Agreenienft~asonably related 
thereto in the context of such reference, unless suchr~forence refers solely to-a;~specific 
numbered or lettered section or paragraph of this Agieel;Il~nt or anycspecific suod!yJ§.ion of this 
Agreement. · ~-~--=:~ -~---- - _-:~-

21.8. Attorneys' Fees. If either Party hereto fails fo~pfilform any of its respective 
obligations under this Agreement or if any dispute arises betwee:Q.jhe Parties hereto concerning 
the meaning or interpretation of any provision of this'Agreemenf~;:"tlien the defaulting Party or the 
Party not prevailing in such dispute, as the case may b'e~ will pay a:i:iy"'~fl all costs and expenses 
incurred by the other party on accoun,t of such default or ih eiiforcing-b~~~§tablishing its rights 
hereunder, including, withpµ(liillitatiR:P., court costs.and ~~~soha,l:ll~ (lttorneys' fees and 
disbursements. For purpq,ses: 6f this Ag:r~ement, th,er~*soriable fees qf attorneys of the Office of 
the City Attorney of the Cityan,d County<:qf San Fran¢isco will be based on the fees regularly 
charged by private attorneys with the eql}ivalent number of years of experience in the subject 
m.atter area of th~.}.&~f?f :vhichth:9 ,9t~:{\tt91"J¥~t s sery~ses were rendered who practice in the 
City of San Francxsco~m,Jaw firms w1tg•approx:it):iately tlie.same number of attorneys as 
employed by_(ll_fCity Att8Ilt:e¥_'s O:i'fiC:~r ·. ::,,;-,,. ·· · 

21.9~\';f[i1fle of Essence,.'.t.ime i~,d~tb,e essenc6':~ith respect to the performance of the 
parties' respective ()bligations coiit~ed hen~Ai,.7, . 

21.10. NoMI!rger. The oblfg(itions cotifained herein that expressly survive the Closing 
· will not merge with fhectransfer of title~to the Property but will remain in effect until fulfilled. 

21.11. Non;.Liabl~ry ofCity/Qffecials, Employees and Agents. Notwithstanding 
anything to the contrary intliisAgrf~Ifient, no elective or appointive board, commission, 

·member, officer, employee oragerifof City will be personally liable to Vertical Developer, its 
successors and assigus, in the event of any .default or breach by City or for any amount which 
may become due to Vertical Developer, its successors and assigns, or for any obligation of City 
under this Agreement. 

21.12. Conflicts of Interest. Through its execution of this Agreement, Vertical 
Developer acknowledges that it is familiar with the provisions of Section 15.103 or City's 
Charter, Article III, Chapter 2 of City's Campaign and Governmental Conduct Code, and 
Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State of 
California, and certifies that it does.not know of any facts which constitute a violation of said 
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provisions and agrees that if it becomes aware of any such fact during the term of this 
Agreement, Vertical Developer will immediately notify the City. 

21.13. Notification of Limitations on Contributions. Through its execution of this 
Agreement, Vertical Developer acknowledges that it is familiar with Section 1.126 of the San 
Francisco Campaign and Governmental Conduct' Code, which prohibits any person who 
contracts with the City for the selling or leasing of any land or building to or from the City 
whenever such transaction would require the approval by a City elective officer, the board on 
which that City elective officer serves, or a board on which an appointee of that individual 
serves, from making any campaign contribution to (1) the City elective officer, (2) a candidate 
for the office held by such individual, or (3) a committee controlled by such individual or 
candidate, at any time from the commencement of negotiations for the contract until the later of 
either the termination of negotiations. for such contract or six months after the date the contract is 
approved. Vertical Developer acknowledges that the foregoing restriGtion applies only if the 
contract or a combination or series of contracts approved by the scam§~iildividual or board in a 
fiscal year have a total anticipated or actual value of $50,000 Ofrfil~te. Vertical Developer 
further acknowledges that the prohibition on contributions aJJJ.1!i~s~!lheach Vertical Developer; 
each member of Vertical Developer's board of directors, anQ.~erticaJi+:>eveloper' s chief 
executive officer, chief financial officer and chief operating 6Ificer; a.ll)lbp_erson with an 
ownership interest of more than twenty percent (20~~cl.ji~Vertical Develop}~~.r; any subcontractor 
listed in the contract; and any committee that is spggSC)fed or controlled by\Zirtical Developer. 
Additionally, Vertical Developer acknowledges thaf~&rtical Developer musf"'iillorm each of the 
persons described in the preceding sentence of the pioJ:li.bitions cout~ned in SeetiQ_gJ.126. 
Vertical Developer further agrees to provide to City the nairi,es q:ft~~ch person, enfity~~J:' 
committee described above. --~~"'::..:·:=__-_

0

'=·= --~= 

21.14. Sunshine Ordinance. Vertic;a). D~veloper undet~!~ds and agrees that under the 
City's Sunshine Ordinance (San Francisco Aqmin:istrative Code,~€gapter 67) and the State 
Public Records Law (Gov. Code Section 6250 ~!seq.), tpi~ AgreeriieJ.1.!"':.<md any and all records, 
information, and materials subwitt~4, to the City,qr Port her~l\ncier puoli!§:~~ecords subject to 
public disclosure. Vertical peyefoperhereby acknowledges that .t9-e City-or Port may disclose 
any records, information a_ndmaterials'submitted fothe. City or Partin connection with this 
Agreement. · : , . ' · · 

;·- .. 

21.15. Tropical Hariw/J~4 an<1Ynrgi17: Redwo~d,Ban. The City and County of San 
Francisco urges~§IlJ.P~ITRiesnot to i,tj?,pcift, purch~§~, obtairi.·.or use for any purpose, any tropical 
hardwood, trppi!§_fjl"lrarClwQ.Qd wood product, virgwr~dwood or virgin redwood wood product 
except as eX°pJ~ssly permitted~~~Jhe ap:Rhsation of SeGt!ons 802(b) and 803(b) of the San 
Francisco EirvJt~nment Code:~~l.S~ 1

';:,:'. ·· 

-·,·i 

21.16. M{(.fRride PrincipleJ;~NortheJ;hfreland. The City urges companies doing 
business in Northe.ti.J.~Ir~land to mov~toward resolving employment inequities and encourages 
them to abide by the MagB.ride Principles as expressed in San Francisco Administrative Code 
Section 12F.l et seq. The'f:ity also ufg~s companies to do business with corporations that abide 
by the MacBride Principles2Yertis~E1Jeveloper acknowledges that it has read and understands 
the above statement of the Cify~Co~~~~I.riing doing business in Northern Ireland. 

21.17. Severability. If any provision of this Agreement or the application thereof to any 
person, entity or circumstance will be invalid or unenforceable, the remainder of this Agreement, 
or the application of such provision to persons, entities or circumstances other than those as to 
which it is invalid or unenforceable, will not be affected thereby, and each other provision of this 
Agreement will be valid and be enforceable to the fullest extent permitted by law, except to the 
extent that enforcement of this Agreement without the invalidated provision would be 
unreasonable or inequitable under all the circumstances or would frustrate a fundamental purpose 
of this Agreement. · 
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21.18. Counterparts. This Agreement may be executed in two (2) or more counterparts, 
each of which will be deemed an original, but all of which taken together will constitute one and 
the same instrument. 

21.19. Further Assurances. The parties agree to execute such instruments or to do such 
further acts as may be reasonably necess;:uy to carry out the provisions of this Agreement; 
provided, however, that no party will be obligated to provide such instruments and to do such 
further acts that would materially increase such party's liabilities hereunder or materially 
decrease such party's rights hereunder. The provisions of this section will survive the Closing. 

21.20 .. [add if the Vertical Project will include inclusionary BMR units]. 
Enforceability Waivers.The Horizontal DDA (including the Affordable Housing Plan), together 
with this Agreement, implements the California Infrastructure Financing District Law, Cal. 
Government Code §§ 53395 et seq. and City of San Francisco polici~§ and includes regulatory 
concessions and significant public investment in the Pier 70 Project~_I;The regulatory concessions 
and public investment include, without limitation, a direct finanfjig,Cohtribution of net tax 
increment, the conveyance of real property without payment, @ci other forms of public 
assistance specified in California Government Code section 6521Yetseq. These public 
contributions result in identifiable, financially sufficient and actual costreductions for the benefit 
of [Horizontal Developer and] Vertical Developers, asp)J:ftemplated b)T(;~fornia Government 
Code section65915. In light of the Port's authority linger Government COc!~Section 53395.3 
and in consideration of the direct financial contributiQif and other forms of piiolic assistance 
described above, the Parties understand and agree tliarthe Costa-Hawkins AcCdo§§ not and will 
not apply to the Inclusionary Units developed at the Vertical Proj~df-under this Agf~e1llent. · The 
Port would not enter into this Agreement without the above=~!9)7i§ions. [Note: TBC]""c~::: 

21.21. Plans on Record with Port. Th~ ll1ost recenf versfons of the Exhibits, as such 
Exhibits may be amendvd or supplemented.fr9in time to time ffi;a~9_9rdance with this Agreement 
or the terms of such Exhibits, will not be requfred to be r.ecorded out_will be kept on file with the 
Port: Full color copies of all rey.orded document~ are also ,onJile withfhe Port. All documents 
on f~e wit? the Port will be, 1??:~~~ 1~y™able to m~:gibers C?f.tµb p:iiplic afr~asonable times in 
keepmg with the Port's sr~c1fi!'d practw~~.s. . .' ·,. . ·. ' \ ..• ·., ' I . ' : . : ' > 

21.22. Survival; Effec.t of Terifii~ation. Any tel~ase, partial release, expiration or 
termination of this Agreement,fyµI not #;~ft any provi8i!Jn of this Agreement that, by its express 
term, is intended!Q~.§!lrvive the e~piptt1¢f):p}~tenpinati6#,of this Agreement. Upon any 
termination ofJ:pi.f~fil'~ef:hent before issuance Oftli~ final Certificate of Completion by reason of 
a Vertical I!@Y'eJoper DeTuuI§;yerticalp~veloperwil1'r19t liave the right to proceed with the 
Vertical Prcije&fimprovemenfs:or Deferred Infrastructiif'e and any additional construction must · 
proceed; if at ail,lJJlder the ten:ils ()'La new Vertical disposition and development agreement with 
the Port or, with tl:i~cwritten agreeiir~nt of the 'l?O:rt, a reinstatement of this Agreement with 
appropriate agreedli~bP. revisions. ~~~' · · '· 

22. POR'J;' AND CITYPROVISIONS~.fi~ 
. . 

Vertical DeveloperWill ~ow:[l~cwith the Port and City provisions set forth in Exhibit XX 
hereto. · .•....•. ~-

23. DEFINITIONS. 

For purposes of this.Agreement, initially capitalized terms will have the meanings 
ascribed to them in this Article: 

"28-Acre Site" is defined in Recital A. 

"Acceptance Notice" is defined in Section 6.l(a). 

"Acquisition Price" is defined in Section 2. 
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"Acquisition Event of Default" is defined in Section 10.1. 

[for commercial parcels only: "Additional Deposit" is defined in Section 2.2(a). 

"Adequate Security" is defined in Exhibit M. 

"Administrative Fees" means a fee imposed by Port or the City in their respective 
regulatory capacities, that is in effect at the time and payable upon the submission of an 
application for any permit or approval (including, without limitation, development applications 
submitted in accordance with the SUD or building permit applications), which is intended to 
cover only the estimated actual costs to City or the Port of processing that application and 
inspecting work undertaken pµrsuant to that application and to reimburse the City or the Port for 
its administrative costs in processing applications for any permits or approvals required under the 
Vertical Development Requirements. 

"Agents" is defined in Section 21.6. 

"Agreement" means 
-

"Agreement to Comply with CFD and Assessment Matt;~fs~[as'Cl~~fribed in Section 3.3(b ). 

"Architect" means a duly licensed design professi_6Jtalby the State~()f California 
designated by Vertical Developer from time to time ti>~1Ie the Architect'c~-£ertificate. 

"Architect's Certificate" means a certificate (teiilthe Architect in the 10nn attached hereto 
as Exhibit XX, verifying [Completion] of the VertiC:il~~_Qject (other than the befft~ed 
Infrastructure). - - - ---

"As Is With All Faults" as defined iri Se.ction 4.3. · --~-~ 
-

· "BAAQMD" means the Bay Area All; Quaiity Managem~iit.Pistrict. 
''<,':,', ·,· 

0

,"I,', l,', '=-f:.:::;=::;.;;::
0 

"Board of Supervisors" means the San Francisco Board of Sutf~ryisors. 

"Broker" is defined in$ectiqn 9.2. 

"Cal OSHA" means ~he C~lifbmia Occupational, ~atdty aiid Health Administration. 

"Certificate of Compl~tion" mean'.s.~ certificate exe~uted by Port that Vertical Developer 
has. Completed the constructfon 9.f the Y¢J1:ical Project~~ accordance with all the provisions of 
this Agreement.~~~=~ c ~, , . :: "- • 

"CFDA.§~°essmeD:ts~l~i~defined 'iri [ ] . . ......... . 
-:_ - :____----:- -:___-_ _ -::_----::- " ''· '" : : -'-

"Cit~~~iR~ans the Cit~c~cLCounlyq_f San Francisco, a municipal corporation. 

"City Co'st.S~ m~ans the acmal and rea~onable costs incurred by City (other than Port) in 
performing its obligations under this-Agreement; as determined on a time and materials basis, 
including any deferis~e~cQsts as setfortliin Section 18.3, but excluding work and fees covered by 
Administrative Fees. ~:_.~"'- - ·-

. . 

"City Parties" as dest:tibed iwS}ction 4.4. 
•.-~.,--= 

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

"Claims" means a de:rrlafi@~fffade in an action or in anticipation of an action for money, 
mandamus, or any other relief available at law or in equity for a Loss arising directly or 

· indirectly from acts or omissions occurring in relation to the Vertical Project or at the Property 
during the Term of this Agreement. 

"Close of Escrow" and "Closing" are defined in Section 2.2(c). 

"Closing Costs" as defined in Section 9.1. 

"Closing Date" means the date when Closing occurs. 
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"Commence Construction", "Commencement of Construction" and any variation thereof 
means the commencement of substantial physical construction as part of a sustained and 
continuous const~ction plan. 

"Commencement of Residential Construction" means the groundbreaking in connection with 
the commencement of physical construction of the Vertical Project (excluding the Deferred 
Infrastructure), or a specified portion thereof, provided that the Commencement of Residential 
Construction will not be deemed to have occurred until commencement of permanent 
foundations pursuant to a valid foundation permit (excluding the conducting of test borings or 
indicator piles or other excavation for pre-development testing). Vertical Developer's physical 
work on "site improvements", as that term is defined in California Civil Code Section 3102, 
without its commencement of the work described above, does not constitute Commencement of 
Residential Construction. 

'-'Complete" or "Completed" means completion by Vertical I),~yeloper of all aspects of the 
Vertical Project in accordance with the approved Construction Doc11riients, or provision of 
security satisfactory to Port for any Deferred Items, and issuatice Ofapplicable temporary 
certificates of occupancy for the Vertical Project, together witJ:teompletion of all improvements 
which are specifically required as a matter of law for occupancy of th(5 e11tire Vertical Project 
under the conditions of any Regulatory Approvals. · - · 

-,..:---~- ·_ '-

"Construction Documents" means (i) schemati'.c:;design documents approved by Planning or 
Port under the SUD, (ii) site penirits and/or building--P~imits issued by the Portf().r the Vertical 
Project, and (iii) Improvement Plans for Deferred Infrastructure approved by the Rort in · 
accordance with the ICA. -- 'cc - -"-

"Contingency Period" is defined inSec,tion 6.l(a). 

[for residential rental indusionai-y p~oj~cts only] "C6§mHawkins Act" [to be 
inserted] ··· · -

"Credit Bid" as definedi:tJ.s'eption 2.2( e )'; 

"DDA Release" is g~fj~bdIJ:ls~_~ti,~n 7.4(a)(i#). '>::1,: 
"Deed" as described'hl, Section "'ft1(a). ' · '' 

"Deferred Infrastructur~~~i!Il~an~ tif6s,e pertain Hqt~zontal Improvements identified in 
Exhibit M that .Y;erg_c:~tD~velopef is. ~~quited:tQ! constni<;;t under this Agreement. 

"Def~£~~~if~111s~'ci~d~~ed ikrs~f~on 13.l(b)/!: .'":' '·'' 
"Deliv~>cLor "Delivery'' m~·@s [for-fee parcel: conveyance of the Property by Port to 

Vertical Develo]i~~JJY quitclaim ~d~Kg] [for ~?~d.lease parcels:. ground lease of the Property]. 

''Deposit" i·s'=-d~gned in Secti6'.~~J.2(a). <;:::' 

"Design for Devel:op:rnent" meag~the Pier 70 Design for Development dated 
[ , 2017], as~an::tendedff(jin time to time. 

"Development Agreem'ent'.'_ll1e~s that certain Development Agreement by and between the 
Porf and Horizontal Developer,:d~fed as of , 2017 and recorded in the Official Records 
as Document No. · 

"Development Documents" means (i) the SUD and the Subdivision Map; (ii) the Design for 
Development; (iii) approved Construction Documents; and (v) the Development Agreement. 

"Development Easements" is defined in Section 3.4(a). 

"Effective Date" means the date on which both parties have executed this Agreement as 
set forth below. 
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"Engineer" means a duly licensed engineer by the State of California, designated by 
Vertical Developer from time to time to issue the Engineer's Certificate. 

"Engineer's Certificate" means a certificate from the Engineer for the Deferred 
Infrastructure in the form verifying Completion of the Deferred Infrastructure. 

"Environmental Laws" mean all present and future federal, State and local Laws, statutes, 
rules, regulations, ordinances, standards, directives, and conditions of approval, all 
administrative or judicial orders or decrees and all permits, licenses, approvals or other 
entitlements, or rules of common law pertaining to Hazardous Materials (including the Handling, 
Release, or Remediation thereof), industrial hygiene or environmental conditions in the 
environment, including structures, soil, air, air quality, water, water quality and .groundwater 
conditions, any environmental mitigation measure adopted under Environmental Laws affecting 
any portion of the Premise~, the protection of the environment, natur~ resources, wildlife, 
human health or safety, or employee safety or community right-to::Mow requirements related to 
the work being performed under this Lease. "Environmental Law!~~mClude the City's Pesticide 
Ordinance (Chapter 39 of the San Francisco Administrative Co~~J;-~Section 20 of the San 
Francisco Public Works Code (Analyzing Soils for Hazardgl!§~Wa's!?}Lthe FOG Ordinance, the 
Pier 70 Risk Management Plan and that certain Covenant)litd~Enviroritjl~ntal Restrictions on 
Property made as of August 11, 2016, by the City, acting]·2y and through;tl:t~ Port, for the benefit 
of the California Regional Water Quality Control BmlJ."dfor the San FranciS:~QBay Region and 
recorded in the Official Records as document numo~i,f-1016-K.308328-00. -~~=-

-- - -

"Escrow Agent" means the Title Company ading~in its capacity as the eS'ctQw agent for 
the transaction. - - -~~~ - -

[for commercial parcels only: "Extended Closing Date'~s:=nefined in Section 7.3(a)] 

"Extended Closing Date Conditions" i~ ~~fin~din Section~7{~((l). 
' . . 

"Extension Notice" is defined in Sectioh 7.3(a); ' -- __ 

. "Final Map" means [fl fin.at supdivision mt;tp meet~ng tq¢r'?quirellfents of the Subdivision 
Map Act of California (Cal.if Gov'fCode §§ 66410::6649937)8.nd tli,e San Francisco 

· Subdivision Code and Suhciivision Regu1'1tions, subj~pt to applicable amendments by or 
procedures in the DA Ordinance, (as defified in the Horizontal DDA) and Development 
Agreement.] ,, ~' · -·-

"FOG OrH.fil\n~~m~ans Secti9Il.s'140~14Q:7.of Art:~9le 4.1 of the San Francisco Public 
Works Cod~,ferEany suose'Ciif~nt amerid~ent or re_pla¢~merit of the same that sets forth 
prohibitions~Uritations and-fe_q11irements f<:)r the discforrge of fats, oils and grease into the City's 
sewer system15:Y-tff>od service esl@.!ishmeht~; 

"Force Mij~\h:e" means ev~fi'~~which ieS,ult in delays in a Party's performance of its· 
obligations hereunder~uue to causes ~\rond such Party's control and not caused by the acts or 
omissions of such Parl)Tfi11.9luding, bgEhot restricted to, acts of nature or of the public enemy, 
fires, floods, earthquakes;~ticigl wav~s'['.Strikes, freight embargoes, and unusually severe weather. 
Force Majeure does not inc:lUlle:..(i)cfaiJure to obtain financing or failure to have adequate funds, 
(ii) sea level rise, or (iii) any ev~!it.inat does not cause ail actual delay. The delay caused by 
Force Majeure includes not onlytffe period of time during which performance of an act is 
hindered, but also such additional time thereafter as may reasonably be required to make 
additional repairs or obtain additional Regulatory Approvals that would not have otherwise been 
required but for the Force Majeure Event. · 

"Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined, designated, listed, restricted or otherwise 
regulated under Environmental Laws as a "hazardous constituent", "hazardous substance", 
"hazardous waste constituent", "infectious waste", "medical waste", "biohazardous waste", 
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"extremely hazardous waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances by reason of properties that are deleterious to the 

· environment, natural resources, wildlife, or human health or safety, including, without limitation, 
ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and 
reproductive toxicity. Hazardous Material includes, without limitation, any form of natural gas, 
petroleum products or any fraction thereof, asbestos, asbestos-containing materials, 
polychlorinated biphenyls ("PCBs"), PCB-containing materials, and any substance that, due to 
its characteristics or interaction with one or more other materials, wastes, chemicals, compounds, 
substances, mixtures or byproducts, damages or threatens to damage the environment, natural 
resources, wildlife or human health or safety. "Hazardous Materials" also includes any chemical 
identified as a "constituent of concern" in the Pier 70 Environmentcil Site Investigation Report, 
Pier 70 Remedial Action Plan, or Pier 70 Risk Management Plan. 

"Horizontal DDA" means that certain Disposition and DevelopJl1ent Agreement between 
the City and County of San Francisco, a municipal corporation aILdfc]i°atter city, acting by and 
through the San Francisco Port Cormllission, and FC Pier 70, L1:~f~·Delaware limited liability 
company, dated for reference purposes only as of [ ~'~Cjc~~L 

"Horizontal Developer" is defined in Recital A. 

"Horizontal Documents" is defined in. Section J.J(ef ); 
"Horizontal Improvements" is defined in the J!!ftizontal DDA. _ .. __ 

"ICA" means the Interagency Cooperation Agtee_went bet'¥_e~p. variou~ Gity&gencies and 
departments and the Port, dated as of ,·201'!;estal:Jli§J:ring procedures~for City 
review of the Project. ~~~~-~ ----

" 
"Impact Fees and Exactions" as defirn:~d inthe Developme:{itAgreement. 

"Inclusionary Units" has the meaning s~t fohh in. tJ.ie Affor~Ii.~1~ Housing Plan attached to 
the Horizontal DDA. · --=~ 

"Indemnify" means iiiCfell:iiiity~:protect, defend a114$61clR.~p;tless~"Indemnification" and 
"Indemnity" have correlattv~)neanings:'., ·• -. , · ' 

"Independent Contr~~fCoµsider~t!tjii'" as describ~d in Section2.2( d). 

[for commercial parcel~ only: ·~@tfal])eposit" is·g~fined in Section 2.2(a). 
·-·--------·--.- •. _ , -·· _ '·· ··.-··-, -•·', 1 1 1',., , .• ,,. -",, .', 

"Lanf}lJ~"~pffui.~1 m~fil:ls the fu~p"~ttachei:Hhth~DDA as [Exh XX], which consists of a 
map show'~g];Iorizontal Dev~lpper' s P!9posed land us~s and intensity of vertical development at 
the 28-Acre Site as of the Effeetive Date of the DDA. · 

-_":__ - -· ··, 

"Laws" ineans the ConstitritiOn and l~ws .of the United States, the Constitution and laws 
of the State of Ca:fl:f8ffiia, the laws OfiJ:ie City iidd County of San Francisco, and any codes, 
statutes, rules, regulatfon§, ordinanceEt~~Qr executive mandates thereunder, and any State or 
Federal court decision (ihoh1ding any~8_~der, injunction or writ) thereunder. The term "Laws" will 
refer to any or all Laws as'tJ!~'-'~ont~J~l~may require. · 

"License" is defined inSel;tfo'it 5.1. 

"Losses" means when used in reference to a Claim means any personal injury, property 
damage, or other loss, liability, actual damages, compensation, contribution, cost recovery, lien, 

. obligation, interest, injury, penalty, fine, action, judgment, award, or costs (including reasonable 
attorneys' fees), or reasonable costs to satisfy a final judgment of any kind, known or unknown, 
contingent or otherwise, except to the extent specified in this Agreement. 

"Master Lease" is defined in Recital A. 
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"Map Act" means the Subdivision Map Act of California (Calif. Gov't Code§§ 66410-
66499.37). 

"Master Association" as described in Section 3.4(b ). 

"Memorandum of Lease" is defined in Section 7.4(a)(ii). 

"Memorandum ofVDDA"is defined in Section 7.4(a)(v). 

"Minimum Net Worth Amount" means Twenty-Seven Million Five Hundred Thousand 
Dollars ($27,500,000.00), which amount will increase by ten percent ·(10%) on the tenth (10th) 
anniversary of the Commencement Date and every ten (10) years thereafter. [NOTE: $27 .5 
million to increase by 5% every 5 years after Horizontal DOA execution] 

"Mitigation Monitoring and Reporting Program" means the Mitigation Monitoring and 
Reporting Program adopted by the Port for the Pier 70 Project on Sept~mber 26, 2017, by 
Resolution No. --~ 

"Mortgagee" is defined in Schedule 16. · ·· -
-- --------

"Net Worth Requirement" means, with respect to a pioposedtransferee, the proposed 
transferee has a net worth (inclusive of its equity in the ,P.roperty) equa.J.CCfo at least the Minimum 
Net Worth Amount, less any debt to be secured by (i}j:fi.~_--proposed transf~t~e's interest in the 
Property, or (ii) a pledge of the proposed transfere~~[qwhership interest. 

"Notice of Special Tax" is defined in Section J?Jfa): 

"Objectionable Items" is defined in Section 6.l(bJ':.?~'ec 

"Objection Notice" is defined in Section 6.l(b ). 

"Official Records" means the offici~lr~cotds of the Cit;=-filig~County of San Francisco. 
-- --

"Parcel Lease" as defined in Section 3;1(a). -

"Partial Termination''As defilied in Section. 7.4(a)(v} ~. 
0 :(::'.::i;!~i!:c.':.;:,:.i.; .,.-.;~;~:·~;:.t.':._.. ~ •,:··,·' .·'··'i:.,

1
:1.!.i.I' : ' ... :'" · - . 

''Party" means Potf:(iriVertical:,Peveloper, a~ a pfilty to this· Agreement. "Parties" means 
both Port and Vertical Developer, as parties to this Agreement. . 

"Permitted Encumbra~~~~''• as d~~~ribeci .in SecttBn. 3.1 (a). 

"Pernj~~!?~&J.l&]J!l~Jt~ce~~i~p~{~~ desc~ibf,g}~ S~~(jon 3.1 (b ). . 
"Pei:~Ci~~~means any iil1l.iyidual~'·'[5?rtnership,'Coipnration (including, but not limited to, 

any businessc;fllicfil), limited lialJil.i.J..y compa:Ily, joint stock company, trust, unincorporated 
association, joinf8:.c:nture or any otlier entity ,or association, the United States, or a federal, state 
or political subdiv1:sJ2g thereof. c == ·· .. ~;o 

"Phase Submitt::iH'-_means a Pli~I~ Submittal approved by the Port in accordance with 
Section [XX] of the Hor1Z;£ntal DD~~I~'~ 

"Pier 70 Master AssO'eil!.tion_ ~2'fifments" means [ ] . 

"Pier 70 Project" meanstl.i~c(l~velopment of Horizontal Improvements and Vertical 
Improvements within the 28-Acre Site in accordance with the Horizontal DDA and Development 
Documents. 

"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 Master 
Plan Area, prepared for the Port of San Francisco by Treadwell & Rolo and dated July 25, 2013, 
and approved by the RWQCB on January 24, 2014, including any amendments and revisions 
thereto that are approved by the RWQCB, and as interpreted by Regulatory Agencies with 
jurisdiction. 
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"Port" or "Port Commission" means the San Francisco Port Commission. 

"Port Costs" means the actual and reasonable costs incurred by Port in performing its 
obligations under this Agreement, as determined on a time.and materials ba:sis, including any 
defense costs as set forth in Section 18.3, but excluding work and fees covered by 
Administrative Fees. 

"Port Costs Report" as defmed in Section 14.2. 

"Port Default" as defined in Section 15.2. 

"Port Director" means the Executive Director of the Port. 

"Port Title Defect" is defined in Section 6.3(a). 

"Project Requirements" is defined in Section 12.1. -~ 

"Project MM.RP" means the Mitigation Monitoring and RepJ>rtl'ng Program adopted by the 
Port for the Pier 70 Project on , 2017, by Resolution~@~· 

L'. -::-·--.=.~'=~ .. 

"Property" is defined in Recital A. 

"Property Conditions" is defmed in Section 4.1. 

"Public Improvement Agreement" means an agteement entered intd-15et:ween the Port and 
the Vertical Developer for the completion of the requfr'ed Deferred Infrastnict:Ure;; if not 
completed at the time of Final Map approval in accdrdance with applicable proc;~qQ.res of the 
Map Act, Subdivision Code and Subdivision Regulation~Lgr suc~otJ:ier agreemenF~n,tered into 
between Port and Developer at any time for the completion:Of VeJ:i:ical Developer' s'Deferred 
Infrastructure obligations hereunder (such as a Street Excavatip_ff1mprovement Agreement or 
other Port-issued construction agreement for Public Space Parci:5l§l., 

"Public Space Parcels" means those parcels designated in tlie-4<lJ1d Use Plan for Public 
Space and shown as such in the Infrastructure Plan, as ameiic1ed fromlilile to time. 

"Qualified Transferee'' *1~ah~i"<,ttl)T transfei6e that satisfies e~ch bf~the following criterion: 
(1) has, or has engaged a m:,gperty man~g~r with at leastteh (10) ye'1]'s' experience operating [use 
for commercial leases: major,c;ommerc~aj projects] [use for residential leases: residential 
projects]; (2) satisfies the NefWqrth Reql:!i,rement; an(;l(3) is subject to jurisdiction of the courts 
of the State. , ;:, , "-< r 1 

• • • ,., 

"RegulatoeyAg~n~Y"!llean~ ~rcify Ageridyorfedefat, state, or regional body, 
administrati'g~-cagency, colllllli~-~ion, col.ltt, or other g()y~rnmental or quasi-governmental' 
organizationwitli jurisdiction -o~~&any aspe~t of the Vertical Project or the 28-Acre Site. 

"RegulatocyApproval" mefuls_any moflog, resolut!on, ordinance, permit, approval, license, 
registration, permit;. utility services agreement, Final Map; or other action, agreement, or 
entitlement required or i~~ued by any~lfogulatory Agency with jurisdiction over any portion of 
the 28-Acre Site, as finally~Cipproved~ 

_. -· _,_ L·. .~:. 

[for residential condo parcels only: "Requh:ed Construction Commencement Date" is 
defined in Section 15.l(c). -~- ~ 

. ___ ,:_=-:·-:o--

"ResidentialUni~" means-filiy apartment unit, condominium or cooperative unit, hotel or .. 
motel room, or other structure developed on the Property containing toilet facilities that is 
designed and available under applicable law for use and occupancy as a residence by one or 
more individuals. 

"Restrictive Covenants" as defined in Section 3.2 hereof; 

[for residential fee parcels only: "Scope of Development" is defined in Section 3.2.] 

"SFDPH" means the San Francisco Department of Public Health. 
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"SFPW" means San Francisco Public Works. 

"Special Provisions" means the City requirements set forth in Article 20 hereof. 

"State Lands Indemnified Parties" is defined in Schedule 18.1, Section XX. 

"Subdivision Code" means the San Francisco Subdivision Code. 

"Subdivision Regulations" means subdivision regulations adopted by San Francisco 
Department of Public Works from time to time.and any exceptions and design modifications 
from the standards set forth therein to the extent necessary to achieve consistency with the 
Infrastructure Plan and all matters previously approved in accordance with Section 4.l(a) of the 
ICA. . 

"SUD" means Planning Code Section 249.79 (the Pier 70 Special Use District), as 
amended from time to time. --

"Survey" means a survey required by the Title CompanyJe~1S:Sue the title insurance policy 
described in the Title Commitment. ~~~ ~~- -

"Target Closing Date" is defined in Section 7.2. 

"Taxes and Assessments" is defined in Section fi.,6Jl~ 

"Termination Notice" is defined in Section 6.1 (a).·~~-~~ ~o£~ =· 
-------

"Title Commitment" means a commitment by the Title;c::-G0mpany that it will issue to 
Vertical Developer, an A.LT.A. extended coverage title insuranc~iRolicy, with such coinsurance 
or reinsurance and direct access agreements asyertical Developer=W.a~request reasonably, in an 
amount designated by Vertical D~veloper which' is satisfactory to the~'I'itl~ Company, insuring 
that the leasehold estate in the ~roperty is vested.in VertiC1alDeve~opersybject only to the 
Permitted Title Exception~, a.rid withsu?h C.L.T.A. formendorsell1ents as may be requested 
reasonably by Vertical Developer, all at,Jl:J.e sole cost llP:d expense of Vertical Developer. 

"Title Company" is defined in Section 2.2( c ). 

"TMA")s~~~@~~!d-~ Secd/ni$::.4(b)'. • ;. 

"Tra!!Sacfion Docume_Il!s" means tge documents. executed and delivered by Vertical 
Developer ]5111:.S_!!ant to Section~7_.~{b). - · 

"Transfe~~d conform with Parcel Lease] 

"TransferF~e~<:;()venant" is deft;i.ed in Se~Hon 3.l(d). 

"Transferee" rrieaiJ.s any Perso'l!c_fo which Vertical Developer assigns its rights and 
obligations under this Agr~~lllent inc:'1:c<wrdance with Article 19. 

___ .-,- --=---
----

"Transferor'' means Verticcilcpeveloper, in its capacity as a transferor of its rights and 
obligations under this Agreemenfillaccordance with Article 19. · 

"Unmatured Vertical Developer Event of Default" means any default that, with the giving of 
notice or the passage of time, or both would constitute a Vertical Developer Acquisition Event of 
Default or Vertical Developer Default under this Agreement. 

"VCA" means the Vertical Cooperation Agreement to be executed between Vertical 
Developer and Horizontal Developer, as the same may be amended, supplemented, modified 
and/or assigned from time to time). [add as applicable: The VCA will include, among other 
items, a schedule of Horizontal Developer's Horizontal Improvements obligations, Vertical 
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Developer's Deferred Infrastructure obligations, and the timing of delivery for each] The VCA 
may include provisions related to (i) assignment and assumption of liability for Deferred 
Infrastructure, including bonding and warranty, (ii) sequencing and coordination of infrastructure 
work as' between Master Developer and Vertical Developer, (iii) each party's obligations related 
to liability for damage and restoration thereof, (iv) repaving obligations to extent of any 
underground work performed after Master Developer's paving, (v) Master Developer reasonable 
approval over changes to horizontal permit obtained by Vertical Developer, (vi) Master 
Developer self-help right if Vertical Developer fails to complete Deferred Infrastructure pursuant 
to an agreed upon schedule of performance, (vii) soil disposal arrangement, and (viii) mechanism 
for Vertical Developer to submit Deferred Infrastructure costs to Master Developer for 
reimbursement through Financing Plan (exclusive of fines, penalties, corrective actions). 

"VDDA Assignment and Assumption Agreement" means an assignment of this Agreement in 
substantially the form of Exhibit XX attached hereto. ~c:c" 

"Vertical Developer" is defined in Section 21.6. 

"Vertical Developer's Conditions" is defined in Section[xxI/' 

"Vertical Developer Default" is defmed in Section 15:1: -

"Vertical Development Requirements" means thosecertain requirements for development 
of the Property that are contained in: (i) the Develqpl:J:ie:tit Documents; (ii) [for fee parcels: the 
Restrictive Covenants][for ground lease parcels: theJ?arcel Lease]; (ii) approv~ctConstruction 
Documents; and (iii) this Agreement. . · - · · _ 

"Vertical Project" is defined in Recital H. "Work U~yelt:)p~~nt Plan" is defin~dip 
Section 6.4(a)(vi). ·· 

,, ' ' ; 

[SIGNATURES ON, FOLLOWING PAQ:§l 
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The parties have duly executed this Agreement as of the respective dates written below. 

CITY: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and 

·through the SAN FRANCISCO PORT 
COMMISSION 

By: 
[NAME] 
Executive Director 

Endorsed by Port Resolution No. __ and Board 
Resolution No. 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 
[NAME OF DEPUTY] 
Deputy City Attorner 

VDDA-49 

VERTICAL DEVELOPER: 

By: ___________ _ 
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EXHIBIT A 

REAL PROPERTY DESCRIPTION 

All that certain real property located in the City and County of San Francisco, State. of 
California, described as follows: 

[To be attached prior to execution] 
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EXHIBITB 

VERTICAL PROJECT 

[To be attached prior to execution] 
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.EXIDBIT C 

[If ground lease parcel: FORM OF GROUND LEASE] 

[To be attached prior to execution] 

[If fee parcel: FORM OF QUITCLAIM DEED 

RECORDING REQUESTED BY, 
AND WHEN RECORDED RETURN TO: 

Real Estate Division 
City and County of San Francisco 
25 Van Ness Avenue, Suite 400 
San Francisco, California 94102 
Attn: Director of Property 

MAIL TAX STATEMENTS TO: 

Attn: 

The undersigned hereby declares this 
instrument to be exempt from Recording Fees 
(CA Govt. Code § 27383) and Documentary 
Transfer Tax (CA Rev. & Tax Code § 11922 
and S.F. Bus. & Tax Reg. Code § 1105) 

(Space above this line reserved for Recorder's 
use only)· 

Documentary Transfer Tax of $ __ based upon full market value of the property without 
deduction for any lien or encumbrance 

QUITCLAIM DEED [WITH RESTRICTIONS 
AND EASEMENT RESERVATIONS] 

[(Assessor's Parcel No. ] 

FOR VALUABLE CONSIDERATION, receipt and adequacy of which are hereby 
acknowledged, the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the 
"City"), operating. by and through the SAN FRANCISCO PORT COMMISSION ("Port"), 
pursuant to [Ordinance No. , adopted by the Board of Supervisors on 
______ , 20_ and approved by the Mayor on , 20_], hereby 
RELEASES, REMISES AND QUITCLAIMS to ____________ _ 
("Vertical Developer"), any and all right, title and interest City may have in and to. the real 
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property located in the City and County of San Francisco, State of California, described on 
Exhibit A attached hereto and made a part hereof. 

[NOTE: ADD RESERVATIONS AND RESTRICTIONS AS APPLICABLE. IF 
RESTRICTIONS OR OTHER COVENANTS OR OBLIGATIONS OF GRANTEE, ADD 
GRANTEE AS SIGNATORY TO DEED.] 
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Executed as of this __ day of ______ , 20_. 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and through 
the SAN FRANCISCO PORT COMMISSION 

By: 
[NAME]· 
Executive Director 

Endorsed by Port Resolution No. __ 

and Board Resolution No. 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: 
[NAME OF DEPUTY] 
Deputy City Attorney 

DESCRIPTION CHECKED/APPROVED: 

By: 
·[NAME] 
City Engineer 
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A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

State of California 

County of San Francisco 

) 
) 
) 

SS 

On , before me, , a notary public in and 
for said State, personally appeared , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and· that by his/her/their signature( s) on the instrument the 
person(s ), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature __________ _ (Seal) 
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EXHIBITD 

[if ground lease parcel: RESERVED] 

[If fee parcel: RESTRICTIVE COVENANTS 
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10/10/17 

- ------
_--::----o=-

-PORT~ 
SAN FRANCISCO 

DDA (yJ,·b>r D S 
10/6/2017 

[FORM PARCEL LEASE FOR WATERFRONT SITE 
(EXCLUDES HISTORIC BUILDING PARCELS AND .E4)] 

CITY AND COUNTY OF SAN FRAJ~i~Isco 
EDWIN M. LEE, MA~~~,"?;~ 

- -

LEASE NO. ~,~U;__.~~--__ ] -

--

BETWFit-~THE -
- --

-

THE CITY AND COUNTY OE~SANffERANCISCc:FJ~~°'~-
OPERATING. BY AND THRGlJlgH THE -~= 

SAN FRANCISCO PORT CONJMISSION 

--
- -- ---

AS LANDLORD 

AND 

)[TENANT] 

AS TENANT 

- -
--

c~c;_=c DATED'AScOF ------' 20[_] 
-----

;[~-=;=~ ELAINE FORBES 
-- ~- -~~XECUTIVE DIRECTOR 

SAN'FRANCISCO PORT COMMISSION 

WILLIE ADAMS, PRESIDENT 
KIMBERLY BRANDON, VICE- PRESIDENT 

LESLIE KATZ, COMMISSIONER 
DOREEN Woo Ho, COMMISSIONER 
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. BASIC LEASE INFORMATION 

Each reference to the Basic Lease Information in this Lease will incorporate the applicable Basic 
Lease Information specified herein. · 

As defined in the Disposition and Development Agreement between the Port and Forest City 
Development California, Inc., dated as of , 20_ (the "DDA"), this Lease is a 
[fully prepaid lease] [or] [Hybrid Ground Lease] of unimproved property to a [Vertical 
Developer Affiliate. of Horizontal Developer] [or] [Third Party lessee]. 

Lease No. 

Effective Date: 

Landlord: 

Tenant: 

Tenant's Address for Notices: 

Landlord'·s Address for Notices: 

Premises: 

Lease No. L-XXXX 

______ , 2()~~ -

-

THE CITY ~COUNTYot§AN FRANCISCO 
operatingl:Jy_and through the~~~. 
SAN FnANCISCO PORT CoMM:ls-fil_o~N 

-- --

--
-

-
·c '---c ·-o=---'--~== 

--

--- --- -

All t]:ia~ real property locaiec1_:in the City and County 
1 of Scfu'Francisco, Calif()rnia:as more particularly 

~1 :,- described~n Exhibit A attached hereto (the 
"Property~'). The Property contains approximately 
::~ square feet of unimproved land area (the 
'<rt~d'), together with all rights and privileges 
appurieri.at:tt .to the Property and owned by Port, and 

.. . any Improvements hereafter constructed on the 
' ·_Property. The Property is shown generally on the 

Site Plan attached hereto as Exhibit B. The Property 
and all Improvements now and hereafter located on 
the Property are referred to in this Lease as the 
"Premises." 

Located in Zone 3, California grid System, at a point 
Reservation Entry where X equals __ and Y equals __ , 

. Permitted Use Before Commencement of 
Construction of the Project: 

Construction staging only to advance either the 
Vertical Project or the Horizontal Improvements. 
Any other use requires the prior approval of Port, 
which approval may be withheld in its sole 

Parcel Lease-1 C:\Users\SDennis-

Phillips\AppData \Local\Microsoft\ Windows I Temporary Internet Files\Content. Outlook\TOF8U2WF\Parcel Lease 10-6-17 -clean--01223931.docx 



Permitted Use After Commencement of 
Construction of the Project1: · 

Commencement Date: 

Expiration Date: 

Prepaid Rent: 

10/6/17 

discretion. 

The use and operation of the Premises will be [insert 
more tailored/specific uses] subject to the Required 
Uses, the limitations set forth in the Scope of 
Development attached hereto as Exhibit C and the 
SUD [add· if applicable: and the Affordable Housing 
Restrictions described in Exhibit C-2 attached 
hereto] (collectively, the "Project") and as further 
specified below and in Article 3. 

"Required Uses" means ~~use of at least the 
Minimum Public Ben.t:i:fil~ea within the Premises 
dedicated solely tq2[PDR/childcare/other required 
public benefit] @:~ugffqi:Ltthe Term in accordance 
with Section.J.'£,~-c- = • 

"MinhnuntP~hHc Benefit Are~~~"irJ~ans XXX square 
:feet of~~l?remises dedicated scilli1x:J:o the Required 
Uses. -~~-- ___ ---~-- _ 

----

--

The Effective Date"ojthis Lease. 

~-----..,..--• '~-h'-:ccc:((99 years after the 
Commencement Date 51~~ ,, 

[FullyPrepaid][TIIffd,ParfY Hybrid Amount]: 
$ __ ··. \?r. [th~ Vertical 'Ueveloper Affiliate Hybrid 
Amountf$ __ 

, .!. ,t '<t:X~ 'set fott~ihExhibit D attached hereto. 
·-·:- -!>~>\:\''.:~.:-. : ·\ 

Rent: -'-=~. ,-----___ 
~--=''.O..:_'=.._'-,_:-,.,_-c:~--- -- ~ -·-

--

Security Depo~~IE[For Hybrid Le~~~]: · .• 'i/i . -.. An amo'uht;equal to two (2) months of Base Rent 
--.-,=--- ---;-_ ·~~~~~t:~ ·,;~{:'·_;:;. 

=-~-:....'"~:~ 

[Environmental O:f~t~,ight Deposif~~l~;c 
-, __ • ;-- ·-o-:._-, __ 

[Environmental Finaiiti~lAssurancesJ~! 
Deposit:] .""~ _· · 

Project Approvals: 

[~qJe: May be applicable for certain leases based on 
haiardous materials uses] 

[Note: May be applicable for certain leases based on 
hazardous materials uses] 

Those certain project approvals for the Waterfront. 
Site listed in Exhibit E attached hereto and made a 

1 Note: it is anticipated that the Scope of Development will simply include the type of use (residential or office ~ith 
accessory retail, etc .... ) and the maximum density and parking if applicable. It is not intended to lock in any 
specific development project subject to these broad limitations. The Affordable Housing restrictions would be 
applied to apartment projects through the recordation of applicable affordable housing agreements/restrictions 
recorded against title at close of escrow, which would be described and/or attached as Exhibit C-2. 

Parcel Lease-2 C:\U sers IS Dennis-
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part hereof, as may be amended from time to time. 

Parcel Lease-3 C:\UserslSDennis-
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LEASE No. L-XXXX 

TIIIS LEASE NO. L-XX:XX (this "Lease") is dated as of the Effective Date, by and 
between THE CITY AND COUNTY OF SAN FRANCISCO, operating by and through the SAN 
FRANCISCO PORT COMMISSION ("Port"), as landlord, and . ] ("Tenant"). 
The Basic Lease Information that appears on the preceding pages and all Exhibits and Schedules 
attached hereto are.hereby incorporated by reference into this Lease and will be construed as a 
single instrument and referred to herein as this "Lease." In the event of any conflict or 
inconsistency between the Basic Lease Information and the Lease provisions, the Basic Lease 
Information will control. All initially capitalized terms used herein are defined in Article 47 or 
have the meanings given them when first defined. 

TIIIS LEASE IS MADE WITH REFERENCE TO THE FQljlSOWING FACTS AND 
CIRCUMSTANCES: ___ , 

A. Port is an agency of the City, ·exercising its fun_cffons;and powers over property 
under its jurisdiction and organized ap.d existing under the Bruion A'.ctapd the City's Charter. 
The Waterfront Plan is Port's adopted land use documen,t,for property witliin Port jurisdiction, 
which provides the policy foundation for waterfron~.&R*~lBpment and im:Pi~~ement projects . 

. B. , Port has jurisdiction of approximately~§iity-nine (69) acres of'~and along San 
Francisco's Central Waterfront, generally bounded oJ'Mariposa St:t:yet, IllinoiS'.'~treet, 22nd 
Street, and San Francisco Bay, commonly known as Pier70. Previ:QlJ,sly known asJti~ San 
Francisco Yard and the Bethlehem Steel Shipyard, Pier 70:ist1:fofiiier 19th centurycsfijp building 
and repair facility, and the most intact historic.; maritime indusijt<!l·complex of that era-west of the 
Mississippi River. A portion of the site remains an active shipt~pair facility. 

• :·. ', ' __ .z ___ _ 

C. The Port and [insert name of Forest City entity] ("Horizontal Developer"), are 
parties to that certain Dispositi()n, C:llld Developm~nt Agreeinellt datec:F~~~pf , 201_ 
(the "DDA") and that certalli Lease.No. L-XX dated as of[, .·. . .·· · '.l~"=-20_ (the "Master 
Lease"). The DDA and Ma.St~i'Leaslgovern the mixed:-1.ise devefopmentof an approximately 
28-acre site, known as the:':''VaterfrontSife," as more partiCularly described in the DDA and 
Master Lease. ·The DDA andM.aster Ua,se set forth aparcel disposition process under which the 
Port will enter into fully-prepaid or pap:hilly:-prepaid gtdµµd leases for developable parcels ' 
within the W at~rf't0n~Sit~_o-~ith Hqriz;qrital Dey~loper, on behalf of itself or through its Vertical 
Developer Affiliates~=owif~I!QrizontcilPevelopet.fails to exercise its option to lease such 
developably'.R~cel, to third p~i~s sefo¢teci in accordaji¢e with the requirements of the DDA. 

D. -,,,'S~~~ Lease is ~°[:fully] [p~~lly] prepaid ground lease with a [Vertical Developer 
Affiliate] [Thira~Pillm;y]. The form~fr~his Lea~e.Fas authorized by the Port Commission by 
Resolution No. x::xl(S-~d the Board~fi~upervisc5rs by Resolution No. XX:X:, which resolutions 
authorized the Port' s'E~9,c;utive Direefor to enter into this Lease without further approval by the 
Port Commission or thecf!'QNd of Su~~J."Visors under Charter Section 9'.118. 

;~;:~;::'-' ~. ::___:__ _ __: -

E. [Include additional Recitals that describe exercise of Option, if applicable, the 
parcel disposition process as provided under the DDA, the escrow instructions approved and 
submitted by the parties, close of escrow and any other relevant facts and circumstances leading 
up to execution of this Lease] · ' · 

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the Parties agree as follows: 
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1. PREMISES; TERM. 

1.1. Premises. 

10/6/17 

(a) Lease of Premises; Description. For the Rent and subject to the terms 
and conditions of this Lease, Port hereby leases to Tenant, and Tenant hereby leases from Port, 
the Premises described in the Basic Lease Information as of the Commencement Date. 

(b) Permitted Title Exceptions. The interests granted by Port to Tenant 
pursuant to Section 1.l(a)are subject to (i) the matters reflected in Exhibit XX (the "Permitted 
Title Exceptions"), and (ii) such other matters as Tenant will cause or suffer to arise subject to the 
terms and conditions of this Lease, and (iii) the rights of Port and the public reserved under the 
terms of this Lease. 

( c) Accessibility Inspection Disclosure. Califo ·a law requires commercial 
landlords to disclose to tenants whether the property being leased dergone inspection by a 
Certified Access Specialist ("CASp") to determine whether the nr-. _:y. y meets all applicable 
construction-related accessibility requirements. The law doe~gfil!~quire landlords to have the 
inspections performed. Tenant is hereby advised that the Pr~WJ:ses~lfJ'lii not been inspected by a 
CASp and Port will have no liability or responsibility tomal(e~any iepm.t~ or modifications to the 
Pren:iises in order to comply with accessibility standai:ds'l~The followingrlisdosure is required 
by law: ·. · ·~···-~~ -~-~ 

. . 

"A Certified Access Specialist (CASp) can 1If§p~ct the subject premis ~~d determine 
whether the subject premises comply with all of the ap£11fable co11~rruction-rela:f~:g::caccessibility 
standards under state law. Although state law does not req\±~~ '!-~~Sp inspection-o:@tb.e subject 
premises, the commercial property owne(qr .lessor may noffp!;QfuBit the lessee or tenant from 
obtaining a CASp inspection of the subject p,r~rnises for the oe£].i£ancy or potential occupancy of 
the lessee or tenant, if requested by the lessee or t~n<lllt. The part~scFill mutually agree on the 
arrangements for the time and manner of the CA.Sp in~pe~tion, thec1'~¥Plent of the fee for the 
CASp inspection, and the costs~tU1aldng any repairs necess~y to corr~tviolations of 
construction-related access~pA!!Yst~gards within.the prein,i~¢~;'.' ~c=c~ 

(d) SaO:Et~~cis~'Jil)·isability Access l>isclosu~es~; Tenant is hereby advised 
that the Premises may nofc'urrently meet\all applicabl~ construction-related accessibility . 
standards, including standards .fpr. publip.·t~strooms anci ground floor entrances and exits. Tenant 
understands and "agree.§,Jhat Teiiaiit, J.li~y,':\i~.sµpject to legal and financial liabilities if the 
Premises doe~.p..@!&fl1ii~}Y~F:ith applfp~ble'fedefaj,wid staty disability access Laws. As further set 
forth inArq9gtz°'-(Complian£~~ith Law~), TenariHfilfiJ:i~r understands and agrees that it is 
Tenant's o151[ghlion, at no costilllPort, to gause the Premises and Tenant's use thereof to be 
conducted in-c([:gipliance with t11€,-])isabled.Access Laws and any other federal or state disability 
access Laws. Teri__:lfi! will notify P(trl;jf it is nja:JQ.ng any Alterations or hnprovements to the 
Premises that migl:ft~1!npact accessibiffty standards required under federal and state disability 
access Laws. .o · · :__ ---· 

----~ 

( e) NoIDght to Efieroach. 

(i) ~~H:t'(fe::gmil (including, its Agents, Invitees, successors and assigns) 
uses or occupies space outside the~Pfemises without the prior written consent of Port (the 
"Encroachment Area"), then upon written notice from Port ("Notice to Vacate"), Tenant will 
immediately vacate such Encroachment Area and if such Encroachment Area is controlled by 
Port, pay as Additional Rent for each day Tenant used, occupied, uses or occupies such 
Encroachment Area, an amount equal to the rentable square footage of the Encroachment Area, 
multiplied by the then current fair market rent for such Encroachment Area, as reasonably 
determined by Port (the "Encroachment Area Charge"). If Tenant uses or occupies such 
Encroachment Area for a fractional month, then the Encroachment Area Charge for such period 
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will be prorated based on a thirty (30) day month. In no event will acceptance by Port of the 
Encroachment Area Charge be deemed a consent by Port to the use or occupancy of the 
Encroachment Area by Tenant, its Agents, Invitees, successors or assigns, or a waiver (or be 
deemed as a waiver) by Port of any and all other rights and remedies of Port under this Lease. 

. . 

(ii) In addition, Tenant will pay to Port, as Additional Rent, an amount 
equaling Three Hundred Dollars ($300.00), which amount will be increased by One Hundred 
Dollars ($100.00) on the tenth (10th) Anniversary Date and every ten (10) years thereafter, upon 
delivery of the initial Notice to Vacate plus· the actual cost associated with a survey of the 
Encroachment Area. In the event Port determines during subsequent inspection(s) that Tenant 
has failed to vacate the Encroachment Area, then Tenant will pay to Port, as Additional Rent, an 
amount equaling Four Hundred Dollars ($400.00), which amount will be increased by One 
Hundred Dollars ($100.00) on the tenth (10th) Anniversary Date and every ten (10) years 
thereafter, for each additional Notice to Vacate, if applicable, deliver~.4 by Port to Tenant 
following each inspection. The parties agree that the charges assg~@.t~d with each inspection of 
the Encroachment Area, delivery of each Notice to Vacate and §JJiyiy of the Encroachment Area 
represent a fair and reasonable estimate of the administrativ~ccosfijµd expense which Port will 
incur by reason of Port's inspection of the Premises, issuanc~-'ofeacll,Notice to Vacate and 
survey of the Encroachment Area. Tenant's failure to c;c2fu.plywith tJ:le:~applicable Notice to 
Vacate and Port's right to impose the foregoing charg~s';_='\Yill be in additi.Ori';t_Q and not in lieu of 
any and all other rights and remedies of Port undectli:i$=Lease. [Note: Amounts to increase by 
$50 every 5 years from DOA execution.] ~;'.°?:'"'._ --- __ 

-

(iii) In addition to Port's rigHts~and remedie,s under thii{Se1;tion 1.l(e), 
the terms and conditions of the Indemnity and waiver pr6vi.sio11_:s~ffbrth inArticleT90c 
(Indemnification of Port) will also apply to Tenant's (incluamg~ils Agents, Invitees, successors 
and assigns) use and occupancy of the EncrciaC:bpienJ Area as-if th~ Premises originally included 
the Encroachment Area, and Tenant will addifionilly rnc1emnifyPC2r.Lfrom and against any and 
all loss or liability resulting from delay by Teiia)lt in surr¢n~ering tlieJ~n_croachment Area 
including, without limitation,. a.g'.¥':19.ss or liabilicy resultiri.g'ft!Jn;J, any Claims against Port made 
by any tenant or prospectiye •. ~~1lantcfer1.1r:ded on or resultirig;frcirirsuch defay arid losses to Port 
due to lost opportunities tc>,·l.~ase anypozj:ion of the.E11~woachment .Area to any such tenant or 
prospective tenant, together'.wttJ:i, in eacl;.l;~ase, actuala.ttomeys' fees and costs. 

(iv) ~'(llllou,4tW!~~tJorth intl,:ris Section l.l(e) will be due within 
three (3) busin~£scUi.is~f9JJ9wingfg~}1£plifabWNQtice tc;iVacate and/or separate invoice relating 
to the actual ~g[gassocratifQ.Gwith a sllfv'ey of the~Eiicr9(lclit±ient Area. By signing this Lease, 
each party ~:i?~gffically conil.@~~Vie aCc.lj~~PY of the st~t~ments made in this Section 1.1 ( e) and 
the reasonafilejl~§_S of the amou~}~J the Cb:~ges described in this Section 1.1( e). . 

(fjft~- Subsurfac;;--Mineralrughts. Under the terms and conditions of Article 2 
of the Burton Act, ~tng~§tate has rese:i:y€;d all slibsi:Irface mineral deposits, including oil and gas 
deposits, on or underlygtg the Premise~: In accordance with the provisions of Sections 2 
and 3 .5 ( c) of the Burtoi:F.t:\:C1, Tenant_lgl.fi Port hereby acknowledge that the State has reserved the 
right to explory, drill for arrclextractsifch subsurface minerals, including oil and gas deposits, 
solely from a single point ofeiig.y§utside of the Premises as identified in the Basic Lease 
Information, provided ~hat such~:Qght will not be exercised so as to disturb or otherwisy interfere 
with the Leasehold Estate.or the use of the Premises, including the ability of the PremiS.es to 
support the Improvements, but provided further that, without limiting any remedies the Parties 
may have against the State or other parties, any such disturbance or interference that causes 
damage or destruction to the Premises will be governed by Article 14. Port will have no liability 
under this Lease arising out of any exercise by the State of such mineral rights (unless the State 
has succeeded to Port's interest under this Lease, in which case such successor owner may have 
such liability). · 
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(g) "AS IS WITH ALL FAULTS". TENANT AGREES THAT PORT IS 
LEASING THE PREMISES TO TENANT, AND THE PREMISES ARE HEREBY 
ACCEPTED BY TENANT, IN THEIR EXISTING STATE AND CONDIDON, "AS IS, WITH 
ALL FAULTS." TENANT ACKNOWLEDGES AND AGREES THAT NEITHER PORT NOR 
ANY OF THE OTHER INDEMNIFIED PARTIES HAS MADE, AND THERE IS HEREBY 
DISCLAIMED, ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF 
ANY KIND, WITH RESPECT TO THE CONDITION IN, ON, UNDER, ABOVE, OR ABOUT 
THE PREMISES, TITLE TO THE PREMISES, THE SUITABILITY OR FITNESS OF THE 
PREMISES OR ANY APPURTENANCES THERETO FOR THE DEVELOP1\1ENT, USE, OR 
OPERATION OF THE IMPROVEMENTS, THE COMPLIANCE OF THE PREMISES WITH 
ANY LAWS, ANY MATTER AFFECTING THE USE, VALUE, OCCUPANCY OR 
ENJOYMENT OF THE PREMISES, OR ANY OTHER MATTER PERTAINING TO THE 
PREMISES, ANY APPURTENANCES THERETO OR THE IMPRQVEMENTS, AND AS 
FURTHER DESCRIBED HEREIN. . .. 

Tenant further acknowledges and agrees that it has beeJ:!:;.<li:{~aed a full opportunity to 
inspect Port's records relating to conditions in, on, around, unoei~llug pertaining to the Premises. 
Port makes no representation or warranty as to the accuracJ~Ri'fcomp!l~ness of any matters 
contained in such records. Tenant is not relying on any.c~Uclicfoformaifon~CAll inf9rmation 
con~ained in such records is subject to the limitations:c~i~foft:h in this Sect{Q.gJ.l(g). Tenant 
represents and warrants to Port that Tenant has perf<[ffu~d a diligent and tliO-fc.n:igh inspection and 
investigation in, on, around, under, and pertaining te.Cth.~ Premises, either indep~gQ.ently or 
through its own.experts including (i) the quality, natur~lg.c:lequacy~arJ.P physical~c2!!.Qition in, on, 
around, under, and pertaining to the Premises including ~t[e.stmpW]!Felements, fouridaj:ion, and 
all other physical and functional aspects ii:~; on, around, undefE..ang~ertaining to the Pr€mises; 
(ii) the quality, nature, adequacy, and physic:;al, g~otechnical filf<i~~nvironmental condition in, on, 
around, under, and pertaining to the Premise~~.illc~U:~i~g the soil~li~_any groundwater (including 
Hazardous Materials conditions (including th~'preseriGe of asbestost<!r"clead) with regard to the 
building, soils and any ground'Yat.~r); (iii) the stjit!ability ltl, q,~. aroun~~l:l!J.der, and pertaining to 
the Premises for the Improv~meJ+ts'aµ,,cl Tenant's pl~ed,~~~ o.f tl}e Pre@ses; (iv) title matters, 
the zoning, land use regui(lm)l:ls~ histofis preservat~O,n l'!-'Y$;: and ot~er.Laws governing use of or 
construction in, on, around;;i;ivder, andp~:rtaining to oA.pie Premises; and (v) all other matters of 
material significance affecting\µ, on, at()tj.nd, under, afig pertaining to the Premises and its 
development and use under this<L~ase; ! 1

!
1 
•• ;· , , •. , . . •.: : 1: 

,-,~~~:~~~~:-_~: ____ . : :: :~;! !~~~'.:t 1: i~·:~;'.} ~· l'. .: t ,~; \: ::::~ ~ : ... ~ '.-. -::':::~·!:::,' . 
As p~o1iJ!s1Iigg...teIDc~nt td' apc:e~flhe Pt~i,Ai~.ys inJJ,ieir "As Is With All Faults" condition, 

Tenant, on p~[~lf~of itseff~(l~i!s succ~~~prs ai:d ass'jeys, will be d~emed to w~ve any r~ght to 
recover from~aJ1d forever relea:~5"-acqmt <md discharge;: Port, the City, and therr respective 
Agents of and~rQl!l any and allb:0s§es, wli~ther direct or indirect, known or unknown, foreseen 
or unforeseen, tffil~lenant may nc5~[have or tb.atmay arise on account of or in any way be 
connected with (i)1~1Q.hysical, geotepl;mical drenvironmental condition in, on, under, above, or 
about the Premises, illc1Uc1ing any H~fildous,Materials in, on, under, above or about the 
Premises (including soiF"'@J1=ground~i~er conditions), (ii) the suitability of the Preinises for the 
development of the Improv€m~nts, tli~Permitted Uses, value, occupancy or enjoyment of the 
Premises, (iii) title matters, ffie:~qfi,lli:gland use regulations, historic preservation laws, and other 

.. Laws applicable thereto, including°Environroental Laws, or any other matter pertaining to the 
Premises, any appurtenances thereto .or the.Improvements; (iv) all other matters of material 
significance affecting in, on, around, under, and pertaining to the Premises and its development 
and use under this Lease. 

In connection with the foregoing release, Tenant acknowledges that it is familiar with 
California Civil Code, Section 1542, which provides as follows: 
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A GENERAL RELEASE DOES NOT EXTEND TO CLATh1S WHICH THE 
CREDITOR DOES NOT KNOW OR EXPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TTh1E OF EXECUTING THE RELEASE, WHICH IF 
KNOWN TO HTh1 OR HER MUST HA VE MATERIALLY AFFECTED 
THE SETTLEMENT WITH THE DEBTOR. 

10/6/17 

Tenant agrees that the release contemplated by this Section 1.l(g) includes unknown 
claims pertaining to the subject matter of this release. Accordingly, Tenant hereby waives the 
benefits of Civil Code Section 1542, or under any other statute or common law principle of 
similar effect, in connection with the release contained in this Section Ll(g). 

Tenant Initials: _____ _ 

The provisions of this Section l.l(g) will survive the expiration or earlier termination of 
this Lease. · · · . . . · 

(h) Title Defect. Port will have no liability toc.:!:@al:it in the event any defect 
exists in Port's title to the Premises as of the Commencementj>.fil:~!i.ind no such defect will be . 
grounds for a termination of this Lease by Tenant. Tenant's~§&Ie·remedy with respect to any 
such existing title defect will be to obtain compensation py pursuingits';tjghts against any title 
insurance company or companies issuing title insuran~~J).Q1icies to Tenant;. 

(i) No Light, Air or View EasefuFrit~ This Lease do;~~~gt_include an air, 
light, or view easement. Any diminution or shuttfilgc11rf of light, air or view l5y£fill,y structure 
which may be erected on lands near or adjacent to the~Rr~.rnises or.:Qy any vessdsibJ~rthed near 
the Premises will in no way affect this Lease or impose any;.liab.i1JJy,-on Port, entit1~4fi'ep.ant to 
any reduction of Rent, or affect this Lease in any way or Te!i*~~obligations hereunuer. 

(j) Unique Nature of Premises. Tenant aciffi.oJVledges that: (a) Port's regular 
maintenance may involve activities, such as pile driving, that createcc11oise and other effects not 
normally encountered in locations elsewhere in San Francisco due to;tl:ie unique nature of the . 
Premises; (b) there is a risk th~t~lor a portion· of the Preffiises will be:'llil.lndated with water due 
to floods or sea level rise; andJc)'therbis a risk that sea kvel :i:ise will increase the cost of 
operations, maintenance, :@4fepair Oft~~ Premises: . ,. , ~ · · ·· ··· · 

(k) Memorandum of Technical Corrections. The Parties reserve the right, 
upon mutual agreement of Port's E;;,;cec.µtive Director 3llcl,.Jenant, to enter into memoranda of 
technical correc:;~ioii~li~~e,1<;> to reflett.a,ny non~:i:µ.~t~rial clianges in the actual legal description 
and square f Q01<fg€~5ft1:I~~i'e_rnises, ajid upon fillF~~ec;ution thereof, such memoranda will be 
deemed to bJf~efue a part 6I~~'"f-ease':, .·':·: " · , ;· 

~~"~0)~ [Port's R.itervati~rlof Rights.] [Note: Placeholder in the event may be 
necessary for certcdn leases]2 ~·:c.c · • .: ... 

1.2. Tenn;J'['l'be effectivenes~ of this Lease will commence on the Commencement 
Date as shown in the BRS'ic._Lease Inf~rib.ation. The Lease will expire at 11:59 p.m. on the date 
that is nine:-nine (99) yearS,thereafte_r~g:hless earlier terminated or extended in accordance with 
the terms of this Lease. ThF[~riQc:Efmm the Commencement Date until the final expiration of 
the Lease is referred to as the ~'~T~ID:" · 

2. RENT. 

During the Term, Tenant will pay Rent for the Premises to Port at the times and in the 
manner provided in Exhibit D attached hereto and incorporated herein by this reference. 

2 Note:. it is anticipated that the Reservation of Rights will be included in parcel-specific circumstances, such as 
where a public access area is included within the boundaries of the Premises. 
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3. USES. 

3.1. Permitted Use~. Tenant will use and operate the Premises in accordance with this 
Lease.and solely for the Permitted Uses described in the Basic Lease fuformation. Tenant will 
not seek any amendment to the Required Uses, Project Approvals, including, without limitation, 
the SUD or Design for Development that would be substantially inconsistent with the land use 
restrictions set forth in the Scope of Development without the prior written consent of the Port 
Commission and, during the term of the DDA, Horizontal Developer, each in its sole discretion:. 
The Parties recognize that from time to time, Tenant may desire to obtain additional use, zoning, 
regulatory or land use approvals or conditional use authorization relating to the Premises. Port 
agrees, from time to time, to reasonably cooperate with Tenant, at no cost to Port, in pursuing 
such regulatory approvals or authorizations, including, but not limited to, executing documents, 
applications or petitions relating thereto, subject to the limitations of this Section 3.1, 
Section 3.7, and Article S. .~. 

-

3.2. Prohibited Uses. Tenant will not conduct or pemri;ttoifthe Premises any of the 
following activities (in each instance; a "Prohibited Use" and <iqll~f:t1vely, "Prohibited Uses"): 

(a) any activity, or the n'iaintaining of any~QBJ~clf~Igch is not withip. the 
Permitted Use or not previously approved by Port in wr~tihg,cfo its sole::gj.~retion; 

(b) any activity or object which )Vill@aterially overloa<Ebrc.cause material 
damage to the Premises (other than which would bt~Qnsidered reasonable w~irr~~and tear or 
which is otherwise repaired by Tenant in accordancec~!!h the term.i9f this Leas~~~~~ 

(c) any activity which constitutes was~gr m1!saJ.lce, including~oJ!E11ot limited 
to, the preparation, manufacture or mixingof anything thaF:riiig[.Eemit any unusually~· 
objectionable odors, noises or lights onto adjacent properties,~m~the use of loudspeakers or sound 
or light apparatus which can be heard or seen .outside the Premise:~i':~ · 

(d) any activity which willln,any'wayinjure, oBstm~t or interfere with the 
rights of ingress and egress.)f,s>t~%Rwners, tenant.s, or occ~p~ts of aaj~&ent properties; 

(e) thepl~e;~in~nt~oJ~a,ny Sign' onor,ne~the Ptep;ij,~es~~elated to any auction, 
distress, fire, bankruptcy or gqing out citbµsiness sale 9:0. the Prerriises without the prior written 
consent of Port, which conse11tway be gt,¥ited, conditiqned, or withheld in the sole and absolute 
discretion of Port; ''··'/., ·'5;:' ... ':' · 

-==--:;-~--,--;;,,,,.___ '-''~I ''I :'.L'!!,'-,~ .,,;h;:;I·,:~;.; ',I : .. /.1; 

.c:ff1'\."~~ic"-ehicle'~a;-~tjuipmertfw,~te:tiance, including but not limited to, 
fueling, cha,&gifrgoil, trailsriits&ion dfcf>tliyr automotiy@:f1uids; provided, however, the foregoing 
prohibition"4<R~~ not apply tci~l@_dard eq\lipment maintenance for office equipment (such as 
printers, compl!ft~L. and copiern}~~residentia1 equipment (such as washing machines, dryers, 
and kitchen applil:ll!S:~S) or to charg{f~ stati6'l1.s.{qr electric vehicles and equipment; 

(g) cc~;ff~J:ie storage o~~y and aff ~xcavated materials, including but not limited to, 
dirt, concrete, sand, aspl[alt, and pipes'f~bnless such use is reasonably required on a temporary 
basis to allow for the conS:ffuction ofi;t]e fuitial Improvements, Subsequent Construction, or the 
repair or maintenance of thec-J,!P.21;c:i2y~ents); 

(h) the storai~~~~y and all aggregate material, or bulk storage, such as 
wood or of other loose materials (unless such use is reasonably required on a temporary basis to 
allow for the construction of the fuitial Improvements, Subsequent Construction, or the repair or 
maintenance of the Improvements); or 

(i) the washing of any vehicles or equipment (unless such use is 
(i) reasonably required on a temporary basis to comply with the Pier 70 Risk Management Plan 
during construction of the fuitial Improvements or (ii) is ancillary to the Permitted Use and in · 
accordance with a Port approved operations plan). 
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3.3. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.1 (f), if 
Tenant uses the Prei;nises for a Prohibited Use more than two (2) times within any twenty-
four (24) month period, then Tenant will pay Port an amount equal to Twenty-Five Thousand 
Dollars ($25,000.00) (as adjusted periodically, the "Prohibited Use Charge") for the third such 
Prohibited Use and for each such Prohibited Use thereafter as liquidated damages, which 
Twenty-Five Thousand Dollars ($25,000.00) will be increased by fifteen percent (15%) on the 
fifth (5th) anniversary of the Commencement Date and every five (5) years thereafter. [ Note: 
$2SK will increase annually by 3% from and after the date of DOA execution until execution of 
this Lease. ] 

THE PARTIES HA VE AGREED THAT PORT'S ACTUAL DAMAGES, JN THE 
EVENT TENANT USES THE PREMISES FOR A PROHIBITED USE MORE THAN 
TWO (2) TIMES WITHJN A TWENTY-FOUR (24) MONTH PERlQD, WOULD BE 
EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETE~. AFTER 
NEGOTIATION, THE PARTIES HA VE AGREED THAT, CQ~SIDERJNG ALLTHE 
CIRCUMSTANCES EXISTJNG ON THE DATE OF THIS I:;]l~SE,THE AMOUNT OF THE 
PROHIBITED USE CHARGE IS A REASONABLE ES'fIM:A_'tE 0f\'I'HE DAMAGES THAT 
PORT WOULD JNCUR JN SUCH AN EVENT. BY B:GAClNG TIIBIRRESPECTIVE 
JNITIALS BELOW, EACH PARTY SPECIFICALI,:Yl~PNFIRMS TIIE}-f,\CCURACY OF 
THE STATEMENTS MADE ABOVE AND THE~fiJET THAT EACH PA.l{'fY WAS 
REPRESENTED BY COUNSEL WHO EXPLAINEU, AT THE TIME THIS-~QREEMENT 
WAS MADE, THE CONSEQUENCES OF THIS LT~l.fl:pATED])bMAGESPR@VISION. 

Initials: 
'-·; . ~-. ··.:_._, Port Tenant'~ 

3.4. Advertisirfg}~hd Sign;i>$-qbject to the rnohibition bntobacco and alcohol 
advertising provided inAr'tic~f!,15, Tenaiitwill have tqeright to install signs and advertising 
inside the Premises and the linprbveme11ts .in accordance with the Pier 70 Master Signage 
Program, as mayb@anJ.ended froll1tin+YtolirIJ:~·.' Tenarit'will have the right to place, construct or 
maintain any sign~1hrg~ifd\'eft:isenie1],ti'awning,:ball11~r or 9ther decoration (collectively, "Sign") 
on, or visibleir_oin, the exfortet of the'.J?rymises withdµt,the prior written consent of Port acting 
in its proprfofary capacity, provJ_{l£-d any: Sign that Tenarl.t places, constructs or maintains on. the 
Premises will eo}nply with all LaW§crelatiiigthereto, including but not limited to the Design for 
Development andc(li~ Pier 70 Maste.r~Signage 1;?1:-pgram, building permit requirements, and Tenant 
will obtain all Regliiatory Approva1s)~quired by such Laws. Port makes no representation with 
respect to Tenant's aoil!!y"::,to obtain s].icp Regulatory Approval. Tenant, at its sole cost and 
expense, will remove allSJg11s placeg_J:>y it on the Premises at the expiration or earlier 
termination of this Lease. ='°'- ·-_ ~ - -

---

3.5. Restrictions onEfl_qimbering Port's Reversionary Interest. Tenant may not 
enter into agreements granting licenses, easements or access rights over the Premises if the sain~ 
would be binding on Port's reversionary interest in the Premises without Port's prior written 
consent, which consent may be withheld in Port's sole discretion, and subject to the provisions of 
Article 6. 

3.6. Required Public Access Areas. [Note: Placeholder for leases where Public 
Access is required or part of the project.] Tenant must maintain throughoµt the Term,. 
dedicated public access areas within the Premises as depicted on Exhibit XX attached hereto. 
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The Public Access Areas may be amended from time to time between the Parties, provided, 
however, in no event will the Public Access Areas be reduced from the Public Access Areas 
depicted on Exhibit XX as of the Commencement Date without Port's prior written consent, or 
increased from the Public Access Areas depicted on Exhibit XX as of the Commencement Date . 
without Tenant's prior written consent, in each case which consent may be withheld in its sole 
discretion. Tenant must maintain the Public Access Areas in accordance with, and in compliance 
with, this Lease and must comply with the Rules and Regulations for Public Access Areas set 
forth in Exhibit XX attached hereto. 

3.7. Required Public Benefits. [Note: Applicable for certain leases.] Tenant may 
not use the Minimum Public Benefit Area for any use other than the Required Uses without the 
prior written consent of Port, which consent may be granted, withheld or conditioned in Port's 

· sole discretion. Tenant must include with any request to use the Minimum Public Benefit Area 
for uses other than the Required Uses evidence of its efforts to least;~the Premises for the 
Required Uses, including outreach and marketing efforts. Port's £Qhsent to any one request to 
reduce the Minimum Public Benefit Area for Required Uses willW_Qfbe construed as consent for 
any subsequent request. cc~~~?=f-~=--
4. DEVELOPMENT PROJECTS. 

-,----=----,--

--· -----

4.1. Generally. Tenant acknowledges thatdllEirtg the Term, otk~.cdevelopment 
projects will be developed or constructed in the imfil[gfiite vicinity of the Pfe@ses (as generally 
described in Section 4.2), and other development proT~2Js on or near Port prope!ty [(such as the 
development projects at Seawall Lot 337, Pier 48, Pie~S:O, SFPUCJ~J3ay Corridor':n::'ransmissic;m 
and Distribution Project along Illinois Street from 16th Stj;eet tqzBfd'°Street, the pfopi>J>ed 
development of over 5 million square feet 011.the 29-acre CegrraJ.'SWaterfront site at Oitaround 
1201 Illinois Street (bounded by Illinois, the Bay, 22nd and 23tclf$t~eets) [ · · · ] also 
may be constructed in the vicinity of the Pren:;rises. ( collectively,~~Jl~velopment Projects"). Tenant 
is aware that construction of the Development Projects and other clf~Jruction projects of Port 
tenants, licensees or occupants 9r projects of thiid parti~s inthe vicimty];_Qf the Premises and the 
activities associated with su~~ s911strv9tion may"generate. adv~rsyjmpaet~on construction of the 
Initial Improvements or an)ri:Spbsequen}Construetion, us~.a:rid/or ope.ration of the Premises after 
construction, or may result ill inconve11i¢~ce to or dis~µrbance of Teriant and its Agents and 
Invitees. Said impacts may incIµde inci~~sed vehicle:~d truck traffic, closure of traffic lanes, 
re-routing of traffic, traffic deia:ys, loss of ·~tre~t and pub),ic parking, dust, dirt, construction noise, 
and visual obstru~tirr:tls.;;C~_ollectively; ~'Cfoitstl"U:~tio:n, Impacts'.'). · 

_:;_-_0---o;:---=:-'O'-:;--;-=-=-;---=="i~r;--==oo-.=~ : .,":. __ ·;· ,:· 1;·1•-'1.,:.,, '1' 

Ten~ttl~f~bywlirv~s1<wY and.~11 Losses':~gaj"D:st .th6 Indemnified Parties arising out of 
any inconvefil~gce or disturbaJ1£~to Ten@t,its Agents br Invitees, from Construction Impacts. 
The Parties wilKeach use reasonable efforts'to coordinate its construction efforts with each other 
and with others"~fig~ged in consWQtipn on ~«sg.other projects in a manner that will seek, to the 
extent reasonably po_s~~le, to reducec~onstructiciil conflicts. 

4.2. Pier 70:: ---

(a) Geriefally. _].'~gant acknowledges that the Port Commission endorsed the 
vision, goals, objectives, andffe~igfi':ctiteria of the Pier 70 Master Plan. A brief description of 
the some of the existing and planifea development in Pier 70 is as follows, all of which will 
create Construction Impacts: 

(i) Pier 70 "Cove" and "Hill" sites. The Pier 70 Master 

(ii) Plan identifies development opportunities at the "Cove" and 
"Hill" sites located at the south west corner of 20th Street and Illinois Street. [Development of 
these sites may impede views from the Premises.] 
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(iii) New 2Ft Street and Michigan Street. Changes to streets [adjacent] 
to the Premises (including construction of new streets) .. Additionally, Michigan. Street is 
currently an approximately 80 foot right of way. Port is exploring alternate permanent 
configurations, redesign, or path.of travel, of or on Michigan Street, including narrowing the 
width of Michigan Street to no less than sixty-eight (68) feet and the City's potential vacation all 
or a portion of Michigan Street. Tenant has no objections to narrowing the width of Michigan 
Street to no less than sixty-eight (68) feet nor does Tenant object to the City's vacation of all or 
any portion of Michigan Street.· 

, (iv) New 1gh Street. Proposed extension of 19th Street east from 
Illinois Street that will accommodate heavy truck traffic for the ship repair facility and connect to 
the reopened Georgia Street. 

(v) Crane Cove Park. North of [the planned 19th Street extension], 
Port anticipates commencing and completing construction of Cran~~~ye Park during the.Term. 

--- -

(vi) Louisiana Street and Georgia Street~~At any time during the Term, 
Port will explore alternate permanent configurations, redesigzyto_f patJ:i of travel, of or on Georgia 
Street along the east side of Building 104 and Louisiana Street> incliid!IJ.g a one way southbound 
twenty (20) foot path of travel along Louisiana Street, anqc1nay construntq1n alternate permanent 
configuration, redesign, or path of travel, of or on L9pJ-s[~a and Georgia:~~~ts, 

(vii) Waterfront Site. Port~@..'Cf[Horizontal DeveloperJ•fntered into a 
DDA, the Master Lease, the Development Agreement€@d other agreements fon\fu~ Waterfront 
Site (collectively, the "Forest City Agreements"). The Femst City _Agi-~ements wilt~1im.ong other 
thi;ngs, permit the construction of new public open space ·an:a"paiK:s~"'cmistruction oFiflw 
buildings, and historic Rehabilitation, which. construction wiWt1ffee place throughout file Term. 
The Premises is loeated within the WaterfrontSite. . . c • ••• 

(viii) Historic Core. Port anQ. Historic Pief].Q, LLC entered into a Lease 
Disposition and Development Agreement datedSeptembe:r16, 2014 ail<:lLease No. L-15814 
dated as of July 29, 2015 for;the,.~eareferred to .~s,,the "Histo:i;i~.G9re" m];he Pier 70 Master Plan, 
located along 20th Street, f:astof lltfuoisStreet. [Add additional description information.] 

(ix} ;''Parcel K.,"(Insert descripti~n] 
.. .-·1 , - ,. ~n::r ': : -1 -. ' 

{x) HofJ4own ~~qt,. [Insert de,s<::ription] 
- ,c,~c:.~-c·.c,:•, ---· ·:••_!:'·~· ••••••.•. ;,._1.•: .. :1"--t';:,:·1. - ··.::':''·: .th 

~-_;:c~:_..::._~c(xik~ .• Areas-Adidcerittothe Historic Core. North of 20 Street and 
[near] the SJ;gy¥lifcl [Note: Additional information to be included.] 

. ~~"-.. (xii) ~Slilp;yard. ·:tµe,Pier 70 ~~ster Plan calls for "maintaining 
apRFoximately~t:Z~!lccres of ... [PieF?-~J for shl.p;repair." The Shipyard is located north of 
20 Street and ea.Sfaif_Illinois Street-=c~d is adjacent to portions of the Historic Core along 
20th Street. Port antiCipates that the Sfilpyard will remain active and operational throughout the 
Term (including poteriti@y expanding:;;()r increasing its operations). 

(b) Coop~ration)Ienant acknowledges and agrees that it will reasonably 
cooperate with Port, the tenahtor..c::ip#ator of the Shipyard, Historic Pier 70 LLC, Forest City, 
and any future tenants or occupfilits~'of Pier 70 (collectively, the "Pier 70 Parties") in the 
implementation of the Pier 70 Master Plan, which includes· the development and/or rehabilitation 
of the Historic Core, Waterfront Site and Crane Cove Park, and continued operation of the 
Shipyard; provided, however, that such cooperation will be at no material out-of-pocket cost to 
Tenant. 
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5. TAXES AND ASSESSMENTS. 

5.1. Payment of Taxes and Other Impositions. 

. (a) Payment of Taxes. Tenant will pay or cause to be paid to the proper 
. authority prior to delinquency, all hnpositions assessed, levied, confirmed, or imposed on the 
Premises or any of the hnprovements or Personal Property (excluding the personal property of 
any Subtenant whose interest is separately assessed) located on the Premises or on its Leasehold 
Estate (but excluding any such taxes separately assessed, levied or imposed on any Subtenant), 
or on any use or occupancy of the Premises hereunder, to the full extent of installments or 
amounts payable or arising during the Term, whether in effect at the Commencement Date or 
which become effective thereafter. Tenant further recognizes and agrees that the Leasehold 
Estate may be subject to the payment of special taxes, including without limitation a levy of 
special taxes to finance energy efficiency, water conservation, water :i;)Qllution control and similar 
improvements under the Special Tax Financing Law in Chapter 43.,=:'Atlicle X of the 
Administrative Code and.the special taxes described in Section ~;~JtTenant will not permit any 
such hnpositions to become a defaulted lien on the Premises qr]li~Improvements thereon; 
provided that if applicable Law permits Tenant to pay such;i~~s~inj.I1:Stallments, Tenant may 
elect to do so. In addition, Tenant will pay any fine, pen~aJ.tyt~illteresteo_gJ'cf_ost as may be charged 
or assessed for nonpayment or delinquent payment of §r(§A;taxes. Tenan§wjll have the right to 
contest the validity, applicability or amount of any ~J:l(;i§taxes in acc.orda.Ilce}withArticle 6. In 
the event of any such dispute, Tenant will Indemni-$y!@d hold the Indemnifiefil!?arties harmless 
from and against all Losses, including Attorneys' Fee~~(]Jld Costs, r~sulting ther~gm. 

(i) Acknowledgment of PossesS_@ry Infelest. Tenant spec}gcally 
recognizes and agrees that this Lease creates a possessoriillt~r~~t=cwhich is subject tcftaxation, 
and that this Lease requires Tenant to payarty and all possessoWinterest taxes levied upon 
Tenant's interest pursuant to an assessment lawfully !Ilade by tl:lg:~(;ounty Assessor. Tenant 
further acknowledges that any Sublease, Transfer, or Assignmenq5iirrritted under this Lease and 
any exercise of any option to r~J:le\Y.or extend this Lease II'lay,ponstifot~Jl., change in ownership, 
within the meaning of the C<Jli~orrria.R,evenue anq Taxati()n ~ode, and tli~refore may result in a 
reassessment of any poss~~~~ryinteres~:.cfeate4 hereyi:f~f,iri accmga.tlce with applicable Law. 

(ii) - • ]J.eporting'.Requirements/'San Francisco Administrative Code 
Sections 23.38 and 23.39 (or any succe~$ive or replace1Ilent ordinance) requires that Port report 
certain informati211.rclating to tbi~. lfase\.iµlcttl:ie creation,, renewal, extension, assignment, 
sublease, or o -"'nt:J:ms!ef_9fany int~~tst granteq h~:i;iyun~e~, to the County Assessor within 
sixty ( 60) d~- -~_fter any suc]J;Jl'ansactioµ. Withiri tliifty (30) days following the date of any 
transaction-t]J}f.is subject to su[.h:Jeporti11.grequirements; Tenant will provide such information 
as may teasonaglx.be requested1f¥tl:ort to e:n~ple Port to comply with such requirements. 

(b)~~~~·" Other hnpo§itions. With.but limiting the provisions of Section 5.l(a), and 
except as otherwisepr(>:yided in this.Section 5.l(b) andArticle 6; Tenant will pay or cause to be 
paid all hnpositions, to~tl:i~ full extenl-:.91 installments or amounts payable or arising during the 
Term which may be assess~dL levied~~'9nfirmed or imposed on or in respect of or be a lien upon 
the Premises, any ImprovemeJiJ~ 11ow.o:r hereafter located thereon, any Personal Property now or 
hereafter located thereon (but~e]{.(;ludihg the personal property of any Subtenant whose interest is 
separately assessed), the Leasehold Estate, or any subleasehold estate permitted hereunder, 
including any taxable possessory interest which Tenant, any Subtenant or any other Person may 
have acquired pursuant to this Lease (but excluding any such hnpositions separately assessed, 
levied or imposed on any Subtenant). Subject to the provisions of Article 6, Tenant will pay all 
hnpositions directly to the taxing authority, prior to delinquency, provided that if any applicable 
Law permits Tenant to pay any such Imposition in installments, Tenant may elect to do so. In 
addition, Tenant will pay any fine, penalty, interest or cost as may be assessed for nonpayment or 
delinquent payment of any hnposition. As used herein, "Impositions" means all taxes (including 
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possessory interest, real, personal, and special taxes), assessments, liens, levies, fees, charges or 
expenses of every description, levied, assessed, confirmed or imposed by a governmental or 
quasi-governmental entity on the Premises, any of the Improvements or Personal Property 
located on the Premises, the Leasehold.Estate, any subleasehold estate, or any use or occupancy 
of the Premises hereunder. Impositions includes all such tmees, assessments, liens, levies, fees 
charged or expenses of every description, whether general or special, ordinary or extraordinary, 
foreseen or unforeseen, or hereinafter levied or assessed in lieu of or in substitution of any of the 
foregoing of every character including, without limitation, special taxes under the CFD. The 
foregoing or subsequent provisions notwithstanding, Tenant will not be responsible for any 
Impositions arising from or related to, Port's fee ownership interest in the Property or Premises, 
Port's interest as landlord under this Lease, or any transfer thereof, including but not limited to, 
Impositions relating to the fee, transfer taxes associated with the conveyance of the fee, or 
business or gross rental taxes attributable to Port's fee interest or tr~~fer thereof .. 

_·=-=---;-

( c) Proof of Compliance. Within a reasonabl~:time following Port's written 
request which Port may give at any time and give from time totil::iieYTenant will deliver to Port 
copies of official receipts of the appropriate taxing authoriti~§~~r-ofu~r proof reasonably 
s_atisfactory to Port, evidencing the timely payment of such l.ijlpositil5i'lt 

5.2. Acknowledgements and Covenants Regarding Commuttity~Facilities Districts 
and Assessment Matters. [Note: Conform/update with ODA and Financing Plan.] 

(a) Section 53341.5 Acknowledffiii;nt. Prior to Tenanf~~~~C(ution and 
delivery of this Lease, Horizontal Developer and Por1:aeliyered to Tenant, and T~!!filit executed 
and delivered to Horizontal Developer and Port, a notice=Bt,speciJillJax pursuant tO~filj.fornia 
Government Code Section 53341.5 (the '"Notice of Special f@~)~£onlirming that Tenafifhas been 
advised of the terms and conditions of the CFD, ,in,cluding thafthe Premises are subject to the 
Applicable Special Taxes (as defined in Exhibit XX). A copy oUhe executed Notice of Special 
Tax is attached hereto as Exhibit XX. -

1 ---·'-----

(b) Facilities and .. Maintenance CFD. :As 111ateriai~cogsideration for Port 
entering into this Lease, Ter.i@twillc9wply with ;ilJ of the cO'venants ruiO: acknowledgements set 
forth in Exhibit XX (CFD;¥atters) att~Ghed hereto 3nd.tl;ie Horizoiifal Developer is an explicit 
third-party beneficiary of th~ t9venant8\@.d acknowledgements set forth in Exhibit XX (CFD 
Matters) attached hereto. , , ........ . . 

5.3.· !Jorlf~fRi.ght to Pdy~;g~~ss"Tenantis ei6rcising its right to contest in accordance 
with the provjsjofifofifr(l~{~~6, if Te~ajit fails't6;payand.discharge any Imposition (including 
fines, penalt;i~1~filid interest)"IYfiQ}' to delir).quency; Poh; ~t its sole option, may (but is D;Ot 
obligated to YI1!¥sor dischargell!ffi~ame; pr~yided that prior to paying any such delinquent 
Imposition, Port~iJ,l give Tenanf.W1i_tten riotiRespecifying a date that is at least ten (10) days 
following the dat~§]:c;;~h notice is gii~'h after wmt;;h Port intends to pay such Impositions. If 
Tenant fails, on or 15€f(:}re the date sp€~ified in such notice, either to pay the delinquent 
Imposition or to noti:fY;E'Pr:t that it is (;_Qhtesting such Imposition pursuant to Article 6, then Port 
may thereafter pay such Ttiipqsition, fl.fl(l the amount so paid by Port (including any interest and 
penalties thereon paid by Pott)i:c!Qgytlj.:er with interest at the Default Rate computed from the date 
Port makes such paYI1fent, will:~~~)?ayable by Tenant as Additional Rent. 

6. CONTESTS. c -

6;1. Right of Tenant to Contest Impositions and Liens. Subject to Section 5.2, 
Tenant has the right to contest the amount, validity or applicability, in whole or in part, of any 
Imposition, mechanics' lien, or encumbrance (including any arising from work performed or 
materials provided to Tenant or any Subtenant to improve all or a portion of the Premises) by 
appropriate proceedings conducted in good faith and with due diligence, at no cost to Port, 
provided that, prior to commencement of such contest, Tenant notifies Port of such contest. 
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Tenant must notify Port of the final determination of such contest within fifteen (15) days after 
such determination. Subject to Section 5.2, nothing in this Lease requires Tenant to pay any 
hn.position, mechanics' lien, or encumbrance so long as Tenant contests the validity, 
applicability or amount of such Imposition, mechanics' lien, or encumbrance in good faith, and 
so long as it does not allow the portion of the Premises affected by such Imposition, mechanics' 
lien, or encumbrance to be forfeited to the entity levying such Imposition, mechanics' lien, or 
encumbrance as a result of its nonpayment. If any Law requires, as a condition to such contest, 
that the disputed amount be paid under protest, or that a bond or similar security be provided, 
Tenant must comply with such condition as a condition to its right to contest. Tenant is 
responsible for the payment of any interest, penalties or other charges that may accrue as a result 
of any contest, and Tenant must provide a statutory lien release bond or other security reasonably 
satisfactory to Port in any instance where Port's interest in the Premises may be subjected to such 
lien or claim. Tenant is not required to pay any hn.position, mechani£s' lien, or encumbrance 
being so contested during the pendency of any such proceedings unles~ payment is required by 
the court or agency conducting such proceedings. Port, at its ow#e~pense and at its sole option, 
may elect to join in any such proceeding whether or not any L'1:\Y~~quires that such proceedings 
be brought by or in the name of Port or any owner of the Pr~@ses~RQrt will not be subjected to 
any liability for the payment of any fines or penalties, anctexcept as pril¥ided in the preceding 
sentence, costs, expenses or fees, including Attomeys'c:g~~s and Costs,'iiF~onnection with any 
such proceeding. Without limiting Article 19, Ten@f'°-will Indemnify the~llidemnified Parties for 
all Losses resulting from Tenant's contest of any ii:ij.]:>()sition. · ··· -

6.2. Port's Right to Contest Impositions. '.A::Eit~ own cqstand after noli,9~. to Tenant of 
its intention to do so, Port may, but in no event will be obJjg~ted,~to~=.Contest the validity, 
applicability or the amount of any hn.positi,on,s, by appropnaWJ;Pfifceedings conductea'CJD. good 
faith and with due diligence. Nothing in thissestion will reCJ.iYiI.~]=>ort to pay any Imposition as 
long as it contests the validity, applicability.qr aill.ount of such IIUioJition in good faith, and so 
long as it does not allow any portion of the Prelllises tp :be forfeiteac[<Lthe entity levying such 
hn.position as a result of its no9pfiyment and s'o ~ong as sud1, aptivitiesidttnot cause a default 
under any Mortgage in effec;tCJ.ttP,hti~e. Port will give l,l()ti~~ to Tenaiit~within a reasonable 
period of time of the cofl1B1~i;\temen1off,:~Y such conte~fand ofthe[u;ial determination of such 
contest. Port will reimbutse,Jenant witbp:i thirty (30} days after demand from Tenant for any 
such fines, penalties, costs, iiit~rest, exp~J:\ses or fees/i!lcluding Attorney's Fees and Costs, 
which Tenant may be legally obY,gatedJq .pay solely as a. ;result of Port's contest of such 
hn.positions. ~~r~!I~~- ., .. ,·;·TH:'''·' ::'.C'f, ' <;,1. 

- ' - ; -: ~ ~I . 

7. comprncE Wil'lt~J!~ws. 1l;,,·~,, 
7.1. ~fJJJ!_nant's Obliga'/iq11 to C6iliply. During the Term, Tenant will comply with, at 

no cost to Port;;~!J~eil applicable.Eaws (tak:iilg;into account any variances or other deviations 
properly approvea1~~(ii) the Pier 70fu~k Management Plan, and (iii) the Mitigation Monitoring 
and Reporting Progr·arrx,.,~(iv) the Vertt~~'11 DDA (so long as the Vertical DDA remains in effect), 
[(v) all applicable requirements for qualification of the Project for Historic Preservation Tax 
Credits, including compliance with the Secretary's Standards,] and the Transportation Demand 
Management Plan [note: add other requirements imposed in connection with Project 
Approvals, if any]. The foregomg~§entence will not be deemed to limit Port's ability to act in its 
legislative or regulatory capacity,C:facluding the exercise of its police powers .. In particular, 
Tenant acknowledges that the Permitted Uses do not limit Tenant's responsibility to obtain 
Regulatory Approvals for such Permitted Uses, nor do such Permitted Uses limit Port's 
responsibility in the issuance of any such Regulatory Approvals to comply with applicable Laws. 
It is understood and agreed that Tenant's obligation to comply with Laws includes the obligation 
to make, at no cost to Port, all additions to, modifications of, and installations on the Premises 
that may be required by any Laws relating to or affecting the Premises. 
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7.2. Unforeseen Requirements. The Parties acknowledge and agree that Tenant's 
obligation under this Section 7.2 to comply with all Laws and the other requirements set forth in 
Section 7.1 is a material part of the bargained-for consideration under this Lease. Tenant's 
obligation to comply with.Laws and the other requirements set forth in Section 7.1 includes the 
obligation to make substantial improvements (including any barrier removal work or other work 
required to all or any portion of the Premises under Disabled Access Laws as a result of Tenant's 
specific use of the Premises, the Improvements, Deferred Infrastructure or any Subsequent 
Construction performed by or on behalf of Tenant, or substructural repairs to the Premises), 
regardless of, among other factors, the reiationship of the cost of curative action to the Rent 
under this Lease, the length.of the then remaining Term, the relative benefit of the repairs to 
Tenant or Port, the degree to which curative action may interfere with Tenant's use or enjoyment 
of the Premises, the likelihood that the Parties contemplated the particular Law involved, or the 
rela~ionship between the Law or the other requirements set forth in S_~ption 7.1 involved and 
Tenant's particular use of the Premises. No occurrence or situatio:q~~i§.ing during the Term, nor 
any Law or the other requirements set forth in Section 7.1, how~y~£:13xtraordinary, relieves 
Tenant of its obligations hereunder, nor gives Tenant any rigl:i£:!Qw;:fminate this Lease (except for 
the Termination Option set forth in Section 7.3) in whole orj.ri1Jart'9t·to otherwise seek redress 
against Port. Tenant waives any rights now or hereafter ppnforred upoiid,t by any Law to 
terminate this Lease (except for the Termination Optigµ~=~t forth in Secnif_n].3), to receive any 
abatement, diminution, reduction or suspension of 1m:Y;thent of Rent, or to c_[:Q:J.pel Port to make 
any repairs to comply with any such Laws; on acco~~t~of any such occurrelfc@~'lr. situation. 

7.3. ·Right to Terminate Lease. -- . __ _ 
... 

(a) Termination Option. Notwithsta.hcljng <IJ:l-y-6ther provision~oI-~~ 
Section 7.1, in the event of any change inLaws during the Iifs!!~ (10) years of the Term that 
would require capital repairs or improvemeri.ts';'iricluding upgrages.~or other capital expenditures 
for reconstruction, replacement, expansion, R.est6rati9n, alteratiob.:Z§>J_modification of the 
Premises (including the Improvements), Tenant will haye the option~~]pJ not the obligation, to 
terminate this Lease (the "Terllliii_fitjon Option") on the foll6"1'ing ternis'~a±!d conditions: 

_::::,~;-- (-,'' -: ; _· 'o:•-~i::;:,,~.< 1' ' ·, < • < ",, • -":'-=_- _._: 

(i) ,,~'~:.ifTefia.Jifgesires to exercls6 the'teii:binati~n Option, Tenant will 
deliver written notice thereofto Port of it.selection, atlt1ast one hundred twenty (120) days prior 
to the termination date specified therdn (~~erminatio:ri J'iotice for Change in Laws"). 

-~~·.=·=J!i) diior pfiot't6.the .~ffectiv~ date of termination of this u;ase in 
accordance wj~h-t§s-;S~~'[o-,_i?.3, Ten_<Wi must: : . . . . · · · · 

_. _ _ "=~(1} clll':(< all Tenantmqhetary Events of Default and any Events 
of Default refa1in,g to the prov1siQ'11~ ofSe¢tjon 7.1 (other than making the capital repairs or 
improvements ii:~~~~sitated by tliec]lange ii:J',L(l.WS leading to Tenant's exercise of the 
Termination Optiofi1=1l!1d Section 1va, · ~ , :; · 

- -~- · (2) ~~rlre all Tenant Events of Default or Unmatured Events of 
Defaults under Article 2'Ifl~=c . :~ 

-. E~s;(~) -==-::=-::}:pay in full all utility charges and Impositions due and 
owing up to and including the ~ff~~tive date of termination, 

( 4) - maintain all the insurance required to be maintained under 
Section 20 until the effective date of termination, and 

(5) if requested by Port, Demolish and Remove the 
Improvements in accordance with this Section 7.3. · · 

(b) Demolition and Removal Requirement. If Port d_esires Tenant to 
Demolish and Remove the Improvements, Port will notify Tenant within ninety (90) days 
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following receipt of the Termination Notice for Change in Laws, which election may be made by 
Port in its sole discretion. If Tenant Demolishes and Removes the hnprovements in accordance 
with this Section 7.3, Tenant will have no ·obligation tff cure any Events of Default under 
.Sections 7.1or10.1. If Tenant exercises its Termination Option, this Lease will terminate on the 
later of the date set forth in the Termination Notice for Change in Laws or the date Tenant cures 
all of the Events of Default required to be cured and completes the Demolition and Removal in 
compliance with all Laws; provided, however, if Port requests Tenant to Demolish and Remove 
the hnprovements, and such work cannot reasonably be completed· prior to termination of this 
Lease, then Tenant's access to the Premises to perform such work will be under Port's license, as 
further described in Section 36.2. Tenant's obligation to Demolish and Remove the 
hnprovements in accordance with this. Section 7.3 will survive the earlier termination of this 
Lease. 

8. REGULATORY APPROVALS. 

(a). Port Acting as Owner of Property. Ten__~'- _ O.erstands and agrees that 
Port is entering into this Lease in its proprietary capacity as t~l~-~li<;JJQ_er of fee title to the Premises 
and not as a Regulatory Agency with certain police powers\~]I:ri.ant.l~i:knowledges and agrees 
that Port has made no representation or warranty that th~Jl~essary R.e~gglatory Approvals to 
allow for the development of the Initial hnprovement~,.d~~be obtained~Sfenant acknowledges 
and agrees that although Port is an agency of the Ci1,X;.:g?J:):ft staff and execufi~&s have no authority 
or influence over officials or Regulatory Agencies{.[~Wonsible for the issuai:lc~gJ any Regulatory 
Approvals, including Port and/or City officials actin:go:m~E- regulatory capacity.~'9.~ordingly, 
there is no guarantee, nor a presumption, that any of tnB--RegulatqJ;cy}.A.pprovals required for the 
approval or development of the Initial hnprovements will~~is~Jifll~by the appropria~~ 
Regulatory Agency, and Tenant understan(is an<:l agrees thatcfl.&i!ller entry by Port intothis Lease 
nor any approvals given by Port under this i;ease will be deemed~g imply that Tenant will obtain 
any required approvals from Regulatory Agencies whic;h have jurl~{lic;tion over the Initial 
hnprovements and/or the Preniises, including1Pprt its6lfi»its regula.t~r~.x capacity. Port's status 
as an agency of the City in npw::ty-Jilllits the obligation of')Jyn~pJ, at 1~l!w.t's own cost and 
initiative, to obtain Regulatdcy"Apprp\c_als from R¢gulato.ry!1Agericie~ that"have jurisdiction over 
the Initial hnprovements.{~:)i\~nteringliito this Lease,, B0rtis in no:fyay modifying or limiting 
Tenant's obligations to caus~Jl}e Premis~~ to be devel<::rped, Restored, used and occupied in 
accordance with all Laws. Teri11r).t further"':·~cknowledg~s ,and agrees that any time limitations on 
Port review or a1:w1oxa1 within this J,,ease~M_'>PJie.s only to''.-eort in its proprietary capacity, not in 
its regulatory fJl.J2_;fgit¥~~~4fi!out li~R#fthe f61i¥~oiI1g, Tep.ant understands and agrees that Port 
staff have llQtCi'Qligation to (~Q~ate; PI'¢giote or lbbb.y 'WY Regulatory Agency and/or any local, 
regional, stat§ter federal officr~ior any~~gulatory Approval, for approval of the Initial 
hnprovement8'.:-C:512:other matters r~:l.ted to this;Lease, and any such advocacy, promotion or 
lobbying will bf¥d::@n_e by Tenant a~'_f~nant' s sol~ cost and expense. Tenant hereby waives any 
claims against the Indemnified Partfo~-and fullfreleases and discharges the Indemnified Parties 
to the fullest extent perfuitted by La~wom any liability refating to the failure of Port, the City or 
any Regulatory Agencyfr()Ip. issuingj_@'y required Regulatory Approval or from issuing any 
approval of the Initial hnptoy~~e~t_s;~~ 

(b )· RegulatoiW~A:pproval; Conditions. Tenant understands that construction 
of the Initial hnprovements and 'Feil.ant's cqntemplated uses and activities on the Premises, any 
subsequent changes in Permitted Uses, and any Subsequent Construction, may require 
Regulatory Approvals from Regulatory Agencies; which may include the City, Port, RWQCB, 
SFPUC, and other Regulatory Agencies. Tenant is solely responsible for obtaining any such 
Regulatory Approvals, as further provided in this Section. 

Port, at no cost to Port, will cooperate reasonably with Tenant in its efforts to obtain such 
Regulatory Approvals, including submitting letters of authorization for submittal of applications 
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consistent with all applicable Laws and the further terms and conditions of this Lease, including, 
. without limitation, being a co-permittee with respect to any such Regulatory Approvals. 
However, if Port is required to be a co-permittee under any such permit, then Port will not be 
subject to any conditions and/or restrictions under such permit that could (i) encumber, restrict or 
adversely change the use of any Port property other than the Premises, unless in each instance 

·Port has previously approved, in Port's sole and absolute discretion, such conditions or 
restrictions and Tenant has assumed all obligations and liabilities related to such conditions 
and/or restrictions; or (ii) restrict or change the use of the Premises in a manner not otherwi.se 
permitted under this Lease or subject Port to unreimbursed costs or fees, unless in each instance 
Port has previously approved, in Port's reasonable discretion, such conditions and/or restrictions 
and Tenant has assumed all obligations and liabilities related to such conditions and/or 
restrictions (including the assumption of any unreimbursed costs or fees Port may be subject .to). 

Port will provide Tenant with its approval or disapproval th~r~J2f in writing to Tenant 
within ten (10) business days after receipt of Tenant's written req:JJ~~i}1'or if Port's Executive 
Director reasonably determines that Port Commission or Boarclc:<!'§.Yon is required under 
applicable Laws, at the first Port and subsequent Board hea.riJtg_s~'af!~.[ receipt of Tenant's written 
request subject to notice requirements and reasonable staff .fil::~paratiOii=time, not to exceed forty- · 
five (45) days for Port Commission action alone· and sex~l!!y'!five (75J"'Q.~yp if both Port 
Commission and Board action is required, provided §l{§.{t]>eriod may bee:XJ::~'Ilded to account for 
any recess or cancellation of board or commission ~~tings. Port will joirt'l!l-~WY application by 
Tenant for any required Regulatory Approval and ex¢,fJ;tte such permit whenf'r_@gg_ired, provided 
that Port has no obligation to join in any such applicifi'QJ1~9r sign tl:!.ti permit if Port?Q._oes not 
approve the conditions or restrictions imposed by the :Refil'!.I.ato ·'~gency under suc~;germit as 
set forth above in this section. ,.~- -- - "~ 

~·;;-~ 

Tenant will bear all costs associated with (1) applyingfoi~¥d obtaining any necessary 
Regulatory Approval, and (2) complying with any an4 c:Ul conditiQJ;l§_~pr restrictions imposed by 
Regulatory Agencies as part of any Regulatory.1-pproval~ including.:.tli10.economic costs of any 
development concessions, w~1.iy:~rs,.9r other impositions, and :\Vhether siieh conditions or 
restrictions are on-Premises~pr'.reqrureqff-Premises.imprgv¢!nerit$,:Temoval, or other measures. 
Tenant in its sole discretioff:J:l.as the ri.glJ,t:to appeal (Jr G,Q~}est any co~gition in any man,ner . 
permitted by Law imposed'b.y1(1llY sucff:J~:(3gulatory Approval; provided, however, if Port is a co
permittee, then Tenant will llay¢Krrst obtN¥ed Port's pj:ior consent, not to be unreasonably. 
withheld, prior tq.~~rmP-~ncing miY:$1:[CP:~ppy.?J,,gr cont~st, Tenant will provide Port with prior 
notice of any sg@?app~al~rrrsontest~~·keep P~.#1;ipform~d, of such proceedings. Tenant will 
pay or disc~ai"g~~any firies;:-p§11¥ties ·ot,99rrective· aQttcnw imposed as a result of the failure of 
Tenant to comfily with the tef:t:UStand con,'qi,tions of ariy'Regulatory Approval. No Port Approval 
will limit Tenlliit~:S. obligation t6"'1:1~% all tiie,'8,osts .of complying with any conditions or 
restrictions. Tena:!t~Fill take reasof1_a]Jle step~-tQ, cooperate with Port in connection with Port's 
efforts to obtain appl'g:v:flls from Refil!Iatory Agencies related to development of Pier 70 that are 
not necessary for or rel~~g_ to develo~~ent of the Premises. 

Without limiting 'filj:}t_gther InQ.~P:mification provisions of this Lease, Tenant will 
Indemnify the Indemnified'ft®ies fj:O:fil and against any and all Losses which may arise in 
connection with Tenant's failuf~_!o10btain or seek to obtain in good faith, or to comply with the 
terms and conditions of any Regfilatory Approval which will be necessary to develop and . . 
construct the Pre:rilises in accordance with the Scope of Development, except to the extent that · 
such Losses arise solely from the negligence or willful acts or omissions of Port acting in its 
proprietary capacity. 

(c) Regulatory Permit Coverage. Except as may otherwise be agreed upon 
between Tenant and Horizontal Developer pursuant to separate agreement(s), Tenant will not be 
entitled to rely upon Regulatory Approvals previously obtained by Horizontal Developer for any 
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portion of the Waterfront Site, but will be required to obtain its own Regulatory Approvals in 
accordance with all applicable Laws. This includes, without limitation, Stormwater Pollution 
Prevention Plans (SWPPP), Dust Control Plans (DCP), Asbestos Dust Mitigation Plans 
(ADMP), and compliance with the City's Maher Ordinance (SFDPH Article 22A). 
Notwithstanding the foregoing, in accordance with its approved ADMP, Horizontal Developer 
will provide a sitewide air monitoring network positioned on ongoing horizontal and vertical 
construction work within the Waterfront Site. 

9. TENANT'S MANAGEMENT AND OPERATING COVENANTS. 

9.1. Operating Standards. From and after Completion of the Initial Improvements, 
Tenant will maintain and operate the Premises, or cause the Premises to be maintained and 
operated, in a manner consistent with the prudent business practices of institutional landlords of 
buildings of comparable age, size, type and use located in San Franc· co and in accordance with 
this Lease. Tenant is exclusively responsible, at no cost to Port, :D ~management and 
operation of the Premises. ·· 

9.2. Leasing of Premises. Tenant will use reason~aj)l~e.:ff0.rts to keep as much of the 
space in the Premises leased, taking into account marketplac~:teondlttQ!l~ and applying in the 
exercise of such efforts, the prudent business practices Qf~·!gsfiiutionaY1~cl1ords of buildings of 
comparable age, size, type and use located in San Fr ""°"S:fo. 

------

9.3. Reporting of Subleases. --

(a) Leasing Activity Reports. Ten@twill delj-y~J to Port wi'tJ:llusixty (60) 
days following the end of each calendar year commencif.t~lµ th ;(!filendar year a cer'.fificate of 
occupancy is issued for the Improvement~ h:µtil and includirrg;c · lendar year thatTfiEludes the 
twenty-fifth (25th) anniversary of the Com.ili~ric;ement Date, a.~t ~~ing activity report for 
immediately prior calendar year for the Prem'ises'~41:Jstantially in~tn~Jorm attached hereto as 
Exhibit XX (the "Leasing Activity Report"). [Note: Leasing Activity Report will contain at least 
total square footage available and square footage leased, the number of tenants [the average 
rental rate, and to the extent publicly available, gross revenues from the Premises] To the 
extent gross revenues frow1~J;IE'Prefuis'~~~s madeavaih11JJ~'.iri otlle~'Pl11Jlic forums such as 
government filings, Tenahf\Y~ll include $4ch informatt<;in'in the Leasing Activity Report .. Each 
Leasing Activity Report wilFpe certifie4 pY an officerip~ Tenant that it is a true and correct copy. 

(b)~~c~~Audited:~iiianei~i'.statement~. 11,:'fenant will deliver to Port within 
ninety (90) daysffg!J.o@ngct4e endo~:tJ:ie calehd?:f yyar tfa1tincludes the twenty-sixth (26th) 
anniversarxc.c5f{tlie·commene~ment Date.\llld withiri,sJx~y (60) days following the end of each 
calendar yeaf~tllereafter untifin{;~£alendar.year that iriduaes the Expiration Date, Tenant's 
audited finanCifil':=:statement for tn~!'c.femise~;: c:;~rtified by Tenant's chief financial officer as being 
true, correct, an&'.e'...omplete. The Pfilties agree·and acknowledge that the audited financial · 
statements need nof!!i.£.lude a line item.for each' Sublease and the pertinent financial terms 
related to such Subleas~;cput may insf.~ad, include a summary of the revenues generated by the 
Subleases. · ·. --- --~~ 

(c) PorfRepres~futive. Throughout the Term, upon no less than forty-
eight ( 48) hours' prior notice t0~]~11~t, a representative of Port may review at the property 
manage( s offices at the Premise~s~during regular business hours, a complete copy of the 
Subleases at the Premises. Other than any Subleases Port has agreed to recognize pursuant to a 
Non-Disturbance Agreement, Port's representative will not be permitted to copy any of the · 
Subleases or take any written notes of any Sublease terms during the first twenty-nine (29) years 
of the Term. 

(dY Appraiser. Untll Port sells its fee interest or enters into a long-term lease 
for the last development parcel within the Waterfront Site, Port's appraiser may review at the 
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management office atthe Premises or at another San Francisco location where Tenant may keep 
copies of Subleases, all current Subleases and rent roll, provided Port's appraiser has entered into 

· a customary confidentiality agreement that does not limit his or her ability to use the information 
in a manner necessary to inform the appraisal. The information gathered by the appraiser will be 
used solely to inform the appraiser in determining the fair market value of the development 
parcel to be sold or leased, as applicable. . · 

9.4. Restaurant/Retail Businesses Open to the General Public. Throughout the 
Term, restaurants and other facilities for the exclusive use of the members of any invitation-only 
membership organization is prohibited on the ground floor of the Premises; provided, however, 
the foregoing does not prohibit amenities available only to employees of Tenant or any 
Subtenant (e.g. an employee cafeteria) or facilities for the exclusive use of membership 
organizations that are open to the general public (e.g. a membership-based gym). 

9.5. Flags. [Note: Applicable only for Buildings 12, 21, 2 and Parcel E4] 
Throughout the Term, a Port flag will fly on each flagpole withil!~l!~Premises ("Flagpoles"). 
Port will provide Port flags to Tenant. Tenant will promptly, ~f~g~·~harge, install, raise, lower 
and remove Port flags at Port's request. The dimensions o:fP~trfflags.will be similar to the 
dimensions of Port flags flown in the Central Waterfront ... Tenant. also°;wC:lY use the Flagpoles to 
fly other flags on each Flagpole, provided that such ot]le(-flags, other tna'At!ie flags of the United 
States and the State of California, must be placed b~g~l"iJ:h"::the Port flag aiiu-I>grt must first · 
reasonably approve the dimensions, color, text, desigf1;and materials for sucfutfl~g. If Port 
determines that Tenant's response to Port's request tei:cl].i1e or lower_ Port flagsl§~Ut9-dequate; 
then at Port's election, Port may access the Flagpoles to;~ajust thecfP0rt: flags accofifmgly without 
notice to Tenant. ~:= .. ~-:!!-=c- ~:~c-_ 

.. 

Tenant will have no responsibility t() . .maintain any Pofi;'!l.2,gs. Port will provide Tenant 
with replacement Port flags to replace worn J:>ort :flags op the Flafil;tQ!es: If Port does not provide 
a replacement flag to replace a worn flag, then.Jenant.wil1 provide'=l?,QJ;!: with notice requesting 
that a replacement flag be prov!g~fl ("Replacem~nt NotiCe1'): JfPort fea§~!lably believes the flag 
in question is not worn suffi.s.!~P;tlYti:iSmgh to wa.Irant its,.r(3plci:ce+:I"lent,F[rt will notify Tenant 
within. five (5) days follmyµ;tg·receipt 6£,,the Replacemyri~ Notiee, aµci ~uch flag will remain in 
place and not be replaced.·):f:Port has nottimely notified Tenant that Port disputes the need to 
replace the flag and if Port doe$ not proyiqe Tenant with a replacement flag within thirty (30) 
days following the Replacement ,J'q()tic.er thei:i: '[errant W'ill deliver to Port a second notice, which 
notice will include:'g"__§la.t~ment in bo14,. <J.ll cap§'.ifl11,d underli11ed that if Port. does not provide 
Tenant with ai_epfacement~flag witliliJ..ten (10) daysofsuch second notice, then Tenant will have 
the right to ~~l!iove the wom=:fl~g, If Poi1;,goes not pfoyide Tenant with a replacement flag within 
ten (10) days-'of:such second nofic~ thefrTenant will have the right to remove the worn flag; 
provided, howe:ve.r;if Port notifies~f:l'~nanttb.at,Port cannot provide Tenant with a replacement 
flag due to unavaiI~Q_ility of a repla'C;t3pient flag,':Tenant will not remove the worn flag until Port · 
is able to obtain a rep1R~~ment flag. 'Ifffenant removes Port's flag, then Tenant' will promptly fly 
a replacement flag provig(3d by Port t(j'Tenant. 

9.6. Graffiti R~T/l(Jy([.l. Graffiti is detrimental to the health, safety and welfare of the 
community in that it promotes-a~p~#:'e:Ption in the community that the laws protecting public and 
private property can be disregai:i:led'with impunity. This perception fosters a sense of disrespect 
of the law that results in ~ increase in crime; degrades the community and leads to urban blight; 
is detrimental to property values, business opportunities and the enjoyment of life; is inconsistent 
with City's property maintenance goals and aesthetic standards; and results in additional graffiti 
and in other properties becoming the target of graffiti unless it is quickly removed from public 
and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti must 
be abated as quickly as possible to avoid detrimental impacts on the City and its residents, and to. 
prevent the further spread of graffiti. · 
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Tenant agrees to commence removal of graffiti from the Premises within forty-eight ( 48) 
hours of the earlier of Tenant's: (a) discovery or notification of the graffiti or (b) receipt of 
notification of the graffiti from San Francisco Public Works. This Section 9.6 is not intended to 

·require Tenant to breach any lease or other agreement that it may have concerning its use of the 
Premises. The term "graffiti" means any inscription, word, figure, marking or design that is 
affixed, marked, etched, scratched, drawn or painted on any building, structure, fixture or other 
improvement, whether permanent or temporary, including signs, banners, billboards and fencing 
surrounding construction sites, whether public or private, without the consent of the owner of the 
property or the owner's authorized agent, and that is visible from the public right-of-way, but 
does not include: (1) any sign or banner that is authorized by, and in compliance with, the 
applicable requirements of the San Francisco Public Works Code, the Planning Code, or the 
Building Code; or (2) any mural or other painting or marking on the property that is protected as 
a work of fine art under the California Art Preser\Tation Act (Calif. C!yil Code§§ 987 et seq.) or 
as a work of visual art under the Federal Visual Artists Rights Act~~fi£1290 (17 U.S.C. §§ 101 et 
seq.). _ --

9.7. Mitigation Monitoring and R~porting Progrgiii~~~m~~Jder to mitigate any 
potential significant environmental impacts of the Initial Img"t~ivenient§~and operation of the 
Premises, Tenant agrees that the development and operiJ:tlQl1 of the Ini]I:@~ements will be in 
accordance with mitigation measures set forth in the Mitigation Monitoriffg;_~d Reporting 
Program attached as Exhibit XX. As appropriate, }'tmant will incorporate lli~Mitigation 
Monitoring and Reporting Program into any contractf~J the development an(f/9fc.Qperation of the 
Improvements and the Premises. -- ·--~ ::.: 

9.8. Transportation Demand j}f,anagement (Tlfff![j,_f~ _. Tenant will comf1ly with 
the Transportation Demand Management' Plaii a,ttached heret(Sjj}{";°Exhibit XX throughout the 
Term. 'i '. '::, !, ~2;c. 

Ii 
9.9. Pier 70 Risk Management Pia~., TeI1'1µt~ill compl}ff~WJd will cause its Agents 

to comply, with all applicable pr9visions of thePier 70 Ris1c Managem~:g.j: Plan, a copy of which 
has been provided to Ten~t, 41CiJpdip.g ~equire~en,ts to n,o~MY ~lJ ~.ite usefs, co1!1-ply wi~~ risk 
management measures d11rW¥'constniG!\C:m, an~ 1nspeGt;,~ocu~ent·~~ r~port site cond1t1ons to 
Port annually. Any and all·,Sµbleases w1µ,requrre Suqt¢rtants (mcludmg its Agents) to comply 
with all applicable provisions o(the Pief 70 Risk Man~gement Plan. 

· :-: r !; ~ ~ :c, , _ . i ~: ·;i .':: 1 
• _ ! ': .. ' , ' L .1, ' 

10. REPAIR AND"MAINTENAN'CE; FACILITIES CO:NDITION REPORT; RESERVE ACCOUNT. 
-~~~~?~-"~~'=--_ ~:;,_~~~·:~f-. ~::'.':-1'~.'i·' -:_!!-)_::_ .. \~.!,/,_':·:,.._, ''.I,·:·_,,',,:· . ' 

10.l.~~E.'.Qvenaiti'§ff.t'OiclJ..epair~IJ4 Mainiaintl]~f'reinises. Except as may otherwise be 
provided urtGI.~Elirticles 14~{r1Jl,mage a:ridJ)estructiOn)

1
'1µd 15 (Condemnation), throughout the 

Term, Tenant.=..wJ.p maintain aii.U~:i:i:Qair, atinp cost to Port, the Premises, all Improvements within 
the Premises (irrG'll!ciing, withouCltmitation;~·aii:Material Systems) and Subsequent Construction 
thereon in accordaq§~~with the pruCf~nt busine'ss practices of institutional landlords of buildings 
of comparable age, si_[~.':c.type and use~[0cated in San Francisco (less reasonable wear and tear), 
and in compliance witrr~applicabl~EIWS and this Article 10. Tenant will with reasonable 
promptness make (or caus@lihers tqTiiake) all repairs, renewals and replacements, whether 
structural or non-structural:~iiikrio@]-.°exterior, ordinary or extraordinary, foreseen or 
unforeseen, required to compl~\flt},Fthis Section 10.1, except as set forth inArticle 14 e>r 
Article 15. For purposes of this Eease, the term "reasonable wear and tear" will not include any 
deterioration in the condition or diminution of the value of any portion of the Premises in any 
manner whatsoever related directly or indirectly to Tenant's failure to comply with the terms and 
conditions of this Lease. 
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10.2. Facilities Condition Report. 

(a) Additional Definitions. 

"Capital Items" mean replacements, repairs, and/or improvements to the Premises, the 
foundation and structural integrity of the Improvements and Material Systems serving the 
Premises, and other Improvements within the Premises that would be deemed capital assets 
under general accounting principles consistently applied. ' 

"Capital Reserves" means funds in a bank account where all funds will be used solely to 
replace, repair, and improve Capital Items within the Premises. 

"Capital Reserve Deposits" means the deposits into an account for Capital Reserves. 

"FCR Date" means the twentieth (20th~ Anniversary Date and every ten (10) years 
thereafter until and including the sixtieth (60 ) Anniversary Date ando:;~ver five (5) years 
thereafter until the expiration of the Term. .c=_:::-~;;: 

(b) Facilities Condition Report. No less tfiill'Jiinety (90) days before each 
FCR Date, Tenant will deliver to Port a facilities condition ry}:f~rf(t11.$.'.'Facilities Condition 
Report") prepared by a qualified team of construction prgf~ssionals illc;!u<;ling, without limitation, 
a structural and mechanical engineer, each with at leastt_~fj.~(10) years 6f:<$~perience in 
constructing, renovating and/or evaluating major [use for residential leases: residential] [use for 
commercial leases: commercial] buildings in Calif~!:fila. The Facilities Conoition Report will be 
substantially in the form is attached hereto as Exhibzi{~X. [Note: FCR will describe at a 
minimum the condition and integrity of the foundation and structural integrity of the 
Improvements, and the condition and integrity of all Material Systems serving the~~" 
Improvements within the Premises as well as an estimate of the remaining useful life of all 
the Material Systems.] Additionally, if a Facilities ConditioifIS~£>9rt is prepared by Tenant or 
another party in connection with any Transfe~ <Jr Refinancing, theJ!cl'enant will provide or cause 
the other party to provide, a copy of such Facilities Condition Repoft:C:CtqPort. 

. ·.· ·.·' ··+-~ -~--

( c) Failure to Revise or Sub11lit Report· .. If :J::>ort re-as0nabl y believes the 
Facilities Condition Repo~goesnotsatisfy the requireniepts setfoftb. in Section I0.2(b), then 
Port will notify Tenant ofsl!cl:i deficiency within forty.:.five ( 45) days' following receipt of the 
Facilities Condition Report aricLTenant ~ijl revise the Facilities Condition Report, to address 
Port's concerns within sixty (60)ci£1YS:: !fJy_nant fails to provide a Facilities Condition Report, 
or a revised Facilit!~S';~c:11J:qition Rep()rt to Port w.ithin such period of time, Port after giving 
thirty (30) daysf~!fet!ce'=to\m~11ant willhave theiight;cbutnot the obligation, to cause the 
preparatim\-Q!i~Facilities CoJig!tion Repgµ by constfliction professionals of Port's choice, 
satisfying the-~~:eetience require11].~nts set-forth in Section 10.2(b) at Tenant's sole cost. Upon 
Port's deliveryt~q§nant of an iilyqice for sush. Facilities Condition Report, Tenant will 
promptly reimburs~1fcgrt the amouiif'.s~t forth ill,.such invoice. 

(d) S':Nlaintenance-and Repair of Identified Items. Tenant will use 
commercially reasonsi.bie-~fforts to p~Jf6rm the recommended repairs identified in the Facilities 
Condition Report in accorffcillce witg tlie prudent business practices of institutional landlords of 
buildings of comparable age;~S[z:,e;;type and use located in San Francisco. 
\ 7~=-~-~~::;-='::-;-

10.3. CapitalRes.erves."'-.'fhroughout the Term, Tenant will maintain commercially 
reasonable Capital Reserves as may be required for the repair of Capital Items from time to time 
consistent with the prudent business practices of institutional landlords of buildings of 
comparable age, size, type and use located in San Francisco. 

10.4. No Obligation bf Port; Waiver of Rights. From and after the Commencement 
Date, Tenant will be solely responsible for the condition, operation, repair, maintenance and 
management of the Premises, including the Initial Improvements, Deferred Infrastructure until 
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accepted by the applicable public agency, Subsequent Construction, and any and all other 
Improvements. Port will not, as a result of this Lease, have any obligation to make repairs or 
replacements of any kind or maintain the Premises or any portion of any of them. Tenant waives 
the benefit of any Law that would permit Tenant to make repairs or replacements at Port's 
expense, or abate or reduce any of Tenant's obligations under, or terminate, this Lease, on 
account of the need for any repairs or replacements. Without limiting the foregoing, Tenant 
hereby waives any right to make repairs at Port's expen,se as may be provided by California Civil 
Code Sections 1932(1), 1941and1942, as any such provisions may from time to time be 
amended, replaced or restated. 

10.5. Port's Right to Repair. In the event Tenant fails to maintain and repair the 
foundation, the structural integrity of the Improvements, the roofs, and building systems 
(including plumbing, sewer, mechanical, electrical and other utility systems) (collectively, 
"Material Systems") within the Premises in accordance with Section 1!/1.1 and such failure is 
likely to cause imminent physical harm to any Person or constitute"~"aWiolation of applicable 

· Law, Port may repair the same at Tenant's cost and expense an().S"enant will reimburse Port 
. therefor as provided in this Section 10.5. Except in the eve11l:c:(f:ftall'.~ei;nergency, Port will first 
provide no less than fifteen (15) days prior notice to Tenant~l>~fOre coi:J]nencing any 
maintenance to or repair of a Material System ("Port's R@J!i.J?Notice'T~Ift:Tenant does not . 
commence maintenance or repair of the affected Mat€riaffSystem or proVIB~assurances · 
reasonably satisfactory to Port that Tenant will co~errce maintenance orre~ of the same 
within such fifteen (15) day period, then Port may pr1:re~ed to take the requir~~ejion. If Port 
elects to proceed with such repair or maintenance, then~rQinptly fallowing comp!~tion of any 
work taken by Port pursuant to this Section 10.5, Port wil£deliy~f~Cdetailed invoic~fQf the work 
completed, the materials used and the costs relating theret0.1if~nanf also will pay to 1)0ft an 
administrative fee equal to ten percent (10%) of the total "har(l,~aosts" of the work. "Hard costs" 
include the cost of materials and installation, b.ut ex~Jude any cost%=ctssociated with design, such 
as architectural fees. Tenant will pay to Porttl).e aniolint ~et forth-ill:°:the invoice within 
thirty (30) days after delivery of fqrt' s invoice. : · . .. . 

'.'-·-_1::·: ~-·~:~~'--

In the event Port notifi~.s'·Ten@! of a failure.to D)aiiJ,tairi .a.p.4 repfilithe Premises 
("Maintenance.Notice"), T¢:rfanf will pa'.yt9 Port, as Aqqittonal Rerit; kl amount equaling [Note: 
amount to increase by $50 ~~ery 5 years after DOA execution: Three Hundred Dollars ($300)], 
which amount will be increase~py onelillzjdred dollitis.pn the tenth (10th) Anniversary Date and 
every ten (10) yeg~°'t]J~reafter, uj:>on <:l~liye~yoJthe Mai11tenance Notice. In the event Port 
determines durfilgfs:u~1egJ,twt inspecgoii(s) thaf'[~n.ant has .failed to so maintain the Premises in 
accordance ,,witp:Cfllis Articl~l.fl, theli t~11ant will pay Jo .Port, as Additional Rent, an amount 
equaling [Note: amount to increase by $50 every 5 years after ODA execution: Four Hundred 
Dollars ($400Jl,±}\'.hich amounf wi~be irid~(l~ed by one hundred dollars on the tenth (10th) 
Anniversary Datejl.p~d every ten (fQ~~cyears ther~after, for each additional Maintenance Notice, if 
applicable, delivereffby Port to Tenantfollowillg each inspection. The Parties agree that the 
charges associated witne.ach inspect~ol\ of the Premises and delivery of each Maintenance 
Notice represent a fair and~r:easonabl~;~stimate of the administrative cost and expense which Port 
will incur by reason of Po1t'§Ji!ispegJi][ii of the Premises and issuance of each Maintenance 
Notice. Tenant's failure to Coillpl§~1th the applicable Maintenance Notice and Port's right to 
impose the foregoing c.harges i~n~aCldition to and not in lieu of any and all other rights and 
remedies of Port under this Lease-:- The amounts set forth in this Section 10.5 are due within 
five (5) days following delivery of the applicable Maintenance Notice. 

Initials: ______ Tenant 

11. IMPROVEMENTS. 

11.1. Tenant's Obligation to Construct the Initial Improvements. Construction of the 
Initial Improvements [and Deferred Infrastructure] will be governed by the terms and conditions 
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of the Vertical DDA and the VCA, and subject to (i) this Lease and all applicable Laws, 
including without limitation, the Pier 70 SUD and the Design for Development, (ii) the Pier 70 
Risk Management Plan, (iii) the Mitigation Monitoring and Reporting Program, (iv) all 
applicable requirements for qualification of the Project for Historic Preservation Tax Credits, 
including compliance with the Secretary's Standards,] and [(v) the Traffic Management Plan]. 
Any Subsequent Construction will be performed in accordance with Article 12. 

11.2. Deferred Infrastructure. 

[Note: Tenant may need to perform Deferred Infrastructure and Horizontal Developer 
may perform if Tenant fails to perform. Conform with DOA obligations.] 

11.3. Title to Improvements. During the Term, Tenant will own all of the 
Improvements within the Premises, including all Subsequent Construction and all appurtenant 
fixtures, machinery and equipment installed therein (except for Subt~11~ant improvements to the 
extent owned by any Subtenant pursuant to the applicable sublea~~rr11-ae fixtures and other 
personal property of Subtenants). At the expiration or earlier t~gili]lation of this Lease, title to 
the Improvements, including appurtenant fixtures (but excluqiD:gcJ~@ fixtures and other 
personal property of Tenant and its Subtenants other than Pciif)fwill"Y~_st in Port without further 
action of any Party, and without compensation or payrn~gt-ctoTenant Tenant and its Subtenants 
will have the right at any time, or from time to time, in~lyiling, without Ht!J_J!~tion, at the 
expiration or upon the earlier termination of the Tenu~fo remove Personaf PiQ'gerty from the 
Premises; provided, however, that if the removal ofl!~sonal Property causesmaJ:f!rial damage to 
the Premises, Tenant will promptly cause the repair o:Fc8]!£1i darna~e~at no cost to~J?Pft· 

_,_:__:____.:___:_, 

12. CONSTRUCTION. 

12.1. . Port Approval. 

(a) Generally. Tenant will have th~ right, from"time to time during the Term, 
to construct the Initial Improvements and perform Subsequent Consliilc!ion (collectively, 
"Construction") in accordance w:itb,tge provisions of this Article.12. -c '=,~ · 

_,,(;~:.•;~>~~~<<~;\:!·,. :.':·,,I, ' ,': ,·:, •: :.': :_,:i.'>, ·-. :_. 

(b) Con.structiollReguiring Port's Prior Approval. Tenant has the right 
during the Term to perfoili:i}$µbsequen~§pnstructiotriri_ accordance with the provisions of this 
Article 12, provided that Ten~tcannofgp any of th~ ~op owing without Port's prior approval, 
which approval may be withhelq'py Pot): iJ:1 it~ sole discr~tion: 

- - - _ ·: ---·· ' - ';<_,J: .-;-:;..,' • - · - I:,. 

"'2I:·~=,-·. J~~,. [Mat~ri.aily.~ter tli~.~~teri.6~ architectural design of any 
Irnproyemep.j~~~llier tha1t"cn!uges rea~onably retjuh-,~dto conform to changes in applicable 

·Law); [Note: Applicable only for leases with historic buildings.] 

-·~;-~-·~ (ii) [Ma[{}r!ally'ill_i~~ the Historic Fabric unless pursuant to the 
requirements of a.rt-.°f{tJ.proved Regul~t(i)xy Appfoyal;] [Note: applicable only for leases with 
historic buildings] '~z~'3- ----- · 

(fil}~°'.:~ Perfo~~ubsequent Construction that would, cause a . 
decertification of all or a po_tijQn oftj}~cPremises for Historic Preservation Tax Credits, or that 
does not comply with the Sedft_~~s~Standards; [Note:. applicable only for leases with historic 
buildings] "- ~-~- -

(iv) Perform Subsequent Construction to the Public Access Areas that 
would adversely affect (other than temporarily during the period of such Subsequent 
Construction) the public access to, or the use or appearance of such Public Access Areas[Note: 
Only applicable in leases where public access area is required.] 
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12.2. Permits/Design Review/Tenant Improvements. Tenant must obtain all 
Regulatory Approvals and all permits required by applicable Law to be obtained from 
governmental agencies having jurisdiction, including, where applicable, from Port itself. 

10/6/17 

Without limiting the foregoing, Tenant acknowledges that the Initial hnprovements and any 
major alterations or additions (as defined in the Design for Development) are further subject to 
conformance with the Port of San Francisco Union Iron Works Historic District at Pier 70, the 
Pier 70 Master Signage Program and the design review process set forth in [Planning Code 
Section 249.79][Pier 70 SUD], which requires review and approval by Port for certain 
improvements, for consistency with the SUD and Design for Development. Without limiting 
anything else in this Article 12, Port's approval, in its proprietary capacity, will not be required 
for the installation or alteration of tenant improvements and finishes to prepare portions of the 
Premises for occupancy or use by Subtenants, provided that the foregoing does not alter Tenant's 
obligation to obtain any required Regulatory Approvals and permits, including, as applicable, a 
'building permit from Port, in its regulatory capacity. ___ -

[Note: Applicable only for leases with Historic Buildings. Tenant will comply with the 
requirements set forth in Exhibit XX (Review Procedures for Subsequent Construction on 
Historic Buildings). x~c-~ --

·.77"::=-: 

12.3. Construction Schedule. 
-·-

· (a) Performance. Once comm~nc~<f;Tenant will prosectlt~ail Construction 
with reasonable diligence, subject to Force Majeurei_@g subject to any othei11R:J>jicable 
provisions regarding timing as set forth in the Verticfil;l;Jg_A and th,~~VCA ---

(b) Reports and Information. Duririg~[~rio.EJ.smf Construction,-~~µant will 
submit to Port written progress reports when·'~4, as reasonal51~~!~~quested by Port. -

12.4. Construction: 

(a) Commencement of Construction. , Tenant wiJ.1-°:uot commence any 
Construction until all the follqvyi~g c?nditions have been .sati~fied or w<U:v~ed by Port: 

· (i) , Y: .~T~~.ilit~~s. obt~ned iiµd pfild f~r :all regui.:f building permits (or 
site permits and necessary; ~@.enda) anc,l 'aj:iy other reqqited Regulatory Approvals to commence 
with Construction; and .:;. 1_ / 

.~;c;-~~Cii) iffu1:yBo~d~.sup;:g;uard in~liJ:ance (or other insurance product), 
guaranty, or otJ:l!'S~se]:ii1ity_~~obtai11yc)J;>y or forJJ:iy 9enefit, of Tenant with respect to the payment 
of any fund~-:C:,rpeiformarrdifilbJigati0.11~ ~ssociated'witJ;i)he Initial hnprovements or any 
SubsequentQohstruction, Ten~t~will caµ~~.to have (l}Port named as a co-obligee to any 
performance an.Qigr payment bonQ-~:c.(2) Port rnµned as an additional insured or third:-party 
beneficiary witfffespect to any sub~ggard or bth~r insurance product, and (3) Port named as an 
additional beneficiacy:tp any guaraiif-ylprovidedby a guarantor of any Subtenant's obligations 
that is granted a Non=bistµrbance Ag'te,=ement in accordance with Section 18.4; provided, 
however, Port's rights riIJ.<]J3J." such Bo1fd~ insurance product or guaranty will (x) remain 
subordinate to the rights of'~Y. Leru1~F and (y) not be exercised by Port before an Event of 
Default. -c-~~- -~~.;.c_"' 

-

(b) Constructfoh Standards. All Construction will be performed by duly 
licensed and bonded contractors or mechanics and will be accomplished expeditiously, diligently 
and in accordance with good construction and engineering practices and applicable Laws. 

(c) Compliance with Secretary's Standards. Tenant expressly 
acknowledges that the Buildings within the Premises are each individually a contributing 
resource to the Port of San Francisco Union Iron Works Historic District at Pier 70 which is 
listed on the National Register of Historic Places. Accordingly, all Construction affecting the 
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interior or exterior of the Premises (including but not limited to, any repair, alteration, 
improvement, or construction to the interior or exterior of any of the Buildings) is subject to 
review by Port for consistency with the design policies and criteria set forth in the Waterfront . 
Plan, Secretary's Standards, and the ·Mitigation Monitoring and Reporting Program. Tenant 
expressly agrees to comply with the Secretary's Standards to Port's satisfaction for all . . 
Construction affecting the interior and exterior of the Premises. [Note: This provision applicable 
only for leases with historic buildings] 

( d) Reports and Information. During 'periods· of Construction, Tenant will 
submit to Port written progress reports or other reports for the benefit of or requested by the 
County Assessor when and as reasonably requested by Port or the County Assessor. 

(e) Costs of Construction. Port will have no responsibility for costs of any· 
Construction and Tenant will pay (or cause to be paid) all such costs;,-;;. 

(f) · Construction Rights of Access. During a.J.1~1te'Yiod of Construction, Port 
and its Agents will have the right to enter areas in which Constm~_tf0n is being performed, on 
reasonable prior written notice during customary con:Structio1itl!~Il:Q:§:!:c~ubject to the rights of 
Subtenants, to inspect the progress of the work; provided, h6Wevef:'tli~t Port and its Agents will 
conduct their activities in such a way to minimize interf~I'~p.ce with Telf~t and its operations to 
the extent feasible. Nothing in this Lease, however, w:lJ_]tBe interpreted t6-jfupose an obligation 
upon Port to conduct such inspections or any liabili~w=connection therewi~~~. 

(g) Prevailing Wages. Any constffi'ction, alteration, demolitioJJ., installation, 
maintenance, repair, or laying of carpet at, or hauling ofii:fllse :fxg£sthe PremiseS'~oµiprise a 
public work if paid for in whole or part out .of public funClsTf~Tu~~tenns "public worli'1:mid "paid 
for in whole or part out of public funds" as 11sed in .this Sectionz3f~t(iefined in California Labor . 
Code Section 1720 et seq., as amended. Tenantagrees that any'p~~t§on performing labor for 
Tenant on any public work at the Premises will be paid not less tlian~!_he highest prevailing rate 
of wages consistent with the requirements of Section 622(E) of the~S1i.i:l. Francisco 
Administrative Code, and willbe subject to the<same hours a.114 workifigc:t<;mditions, and will 
receive the same benefits ':l~ jp.:eacn.~~~.~ are provided fot ~imilar. W<?rk performed in San 
Francisco County .. TenanJ~ill include ~n. any contrac;tfqr such labor a requirement that all 
persons performing labor uri(fer such cou#:act will be paid not less than the highest prevailing 
rate of wages for the labor so per:formeciHff enant will require any contractor to provide, and will 
deliver to City UIJ.()Jl·~~ uest, certW~~ l?~YIQil,.!ff'.V,orts with respect to all persons performing such 
labor at the Pr~mis,~s~ :·:>::• <:,:/., ' : . · 

.. i"~'(h) Co Iiance \l'itlf W orkf oi~~ bevelo ment Plan. Tenant agrees that it 
will complywitJ:ithe applicabl&pj;ovisioiis'cyfthe Workforce Development Plan, which 
provisions are'1fff~ched hereto as':P,~bibit XX:i. ·, 

:·~ '·"=~- ·-_-;---'·-:..:_ !· h 

12.5. Safi'fjlJ;fatters. Terliji1, while ]Jeiforming any Construction or maintenance or 
repair of the Improvefil~ri.ts (for purp~§s of this Section only, "Work"), will undertake 
commercially reasonaoiei'm~_asures ili~9cordance with good construction practices to minimize 
the risk of injury or disrupfiQ_l)pr d"afJiage to adjoining portions of the Premises and 
Improvements and the surroun4iJ.igproperty, or the risk of injury to members of the public, 
caused by or resulting from thep~:tformance of its Work. Tenant will 'erect appropriate 
construction barricades to enclose the areas of such construction and maintain them until the 
Construction has been substantially completed, to the extent' reasonably necessary to minimize 
the risk of hazardous construction conditions. 

12.6. Record Drawings. 

(a) With respect to any Construction requiring a building permit, Tenant will· 
furnish to Port one set of design/permit drawings in their finalized form and Record Drawings 
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with respect to such Construction within ninety (90) days following completion of the applicable 
Construction and Port's written notice to Tenant requesting same. Record Drawings must be in 
the fom1 of full-size, hard paper copies and converted into electronic format as (1) full-size 
·scanned TIP files, and (2) AutoCad files of the completed and updated Construction Documents, 
as further described below, and in such format as is reasonably required by Port's building 
department at the time of submittal. As used in this Section "Record Drawings" means drawings, 
plans and surveys showing the Construction as built on the Premises and prepared during the 
course of construction (including all requests for information, responses, field orders, change 
orders and other corrections to the documents made during the course of construction). If Tenant 
fails to provide such Record Drawings to Port within the time period specified herein, and such 
failure continues for an additional ninety (90) days following an additional.written request from 
Port, Port will thereafter have the right to cause an architect or surveyor selected by Port to 
prepare Record Drawings showing such Construction, and the actual, third-party cost of 
preparing such Record Drawings must be reimbursed by Tenant to~RO:tt as Additional Rent. 
Nothing in this Section will limit Tenant's obligations, ifany, to~fil"bN'ille plans and specifications 
in connection with Construction under applicable regulations a~ggf~d by Port in its regulatory 
capacity. Tenant will be permitted to disclaim any represen,i~illn~of~arranties with respect to 
the design/permit drawings, Record Drawings or other plfills~and spe6ifications provided 
hereunder, and, at Tenant's request, Port will provide_I~:r!qnt with a rele~E1Jrom liability for 
future use of the applicable materials, in a form acc5=.t5i!l?le to Tenant and-PQ:i:t 

= -------

(b) Record Drawing Requirements'. Record Drawings nitis~1Je no less than 
(24" x 36"), with mark-ups neatly drafted to indicate mQ:djficationsfrom the origmal design 
drawings, scanned at 400 dpi. Each drawing will have a':f'o_rt-ass.i:g!].ed number pfac1Ehgntothe 
title block prior to scanning. An index ofdrawings must 15e'Prc:5pared correlating drawing titles to 
the numbers. A minimum of ten (10) drawingsjWill be scanrfr~dc~a~_ a test, prior to execution of 
this requirement in full. · - · _ · 

(c) AutoCad Requirements., The Aut()Cad files~mQSt be contained in 
Release 2006 or a later version;;c:ind,drawings must be trans<}riped onto~tcpmpact disc(s) or 
DVD(s), as ~eq_uested by.P9Jt.-'·~~l~@F, blockm;id ot~br):etereJJ.c~d files m_ust be ~oherently 
addressed within the envrrop:ment of tlle.pompact disc 9r1DVD, at Port's election. Discs 
containing files that do noi-O:p~µ automa~£cally withoutsearching or reassigning X-REF 
addresses will be returned for~~f9rmatti,IJ;g:_A minimum, of ten (10) complete drawing files, 
including all ref~b~!l- · files, is'.J:·~q-qif¢d,tt<;>:P,e.transrnit1#l to Port as a test, prior to execution of 
this requirem~nH.P1- _ _ · :;;:y1> · ' 11 

.·.,,,,· : '.: 

f= ~(a) Chamfes:cin T~chnology. :Pcirifr~serves the iight to revise the format of 
the requiredsuQyrittals set fortli"'.JjJ.-,!his S'icfio_n 12.6 as technology changes and new 
engineering/arcfi.il~ftural softwaf€!!_§:CodevelopeQ.. 

--=-_::_==-;--c ·~.-==';~ ''"",i:'-.' 

12.7. Cer1ifi<;fJ,tion of Enfltl~azent Cb~ts and Total Development Costs. Attachment 1 
to Exhibit D includes-~Tg~=-provisions &£:ertify Entitlement Costs and Total Development Costs 
of the Initial Tenant. -~ ~~ 

13. UTILITY AND TELE~~MlVIuNIBATIONS SERVICES. 
------· - -·-
=~-.:::::-=--=-

_.,13.1. Utility Services:.;T*nant acknowledges and agrees that.Port, in its proprietary 
capacity--as owner of the Premises- and landlord under this, Lease, will not provide any utility 
services to the Premises or any portion of the Premises. In accordance with the requirements 
under the DDA, the Premises will be served by the Horizontal Improvements constructed by 
Horizontal Developer, construction of which may occur simultaneously with construction of 
Tenant's Initial Improvements. If Tenant desires to coordinate construction activities with 
Horizontal Developer or construction of the Initial Improvements with the Horizontal 
Improvements, Tenant will include such provision in the VCA. Tenant, at its sole expense, will 
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(i) arrange for the provision and construction of all on-site and any off-site utilities necessary to 
construct, operate and use all of the Improvements and any other portion of the Premises for their 
intended use, (ii) be responsible for contracting with, and obtaining, all necessary utility and 
other services, as may be necessary and appropriate to the uses to which all of the Improvements 
and the Premises are put (it being acknowledged that City (including its SFPUC) is the sole and 
exclusive provider to the Premises of certain public utility services), and (iii) maintain and repair 
all utilities serving the Premises to the point provided by the respective utility service provider 
(whether on or off the Premises). Tenant also must coordinate with the respective utility service 
provider with respect to the installation of utility services, including providing advance notice to 
appropriate parties of trenching requirements. · 

Tenant will pay or cause to be paid as the same become due, all deposits, charges, meter 
installation fees, connection fees and other costs for all public or private utility services at any · 
time rendered to the Premises or any part of the Premises, and will clg.~all other things required 
for the maintenance, repair, replacement, and continuance of all sng:mervices. Tenant agrees, 
with respect to any public utility services provided to the Premise,s!lJY City, tha~ no act or 
omission of City in its capacity as a provider of public utility.~s~tyi'Q~~~ will abrogate, diminish, or 
otherwise affect the respective rights, obligations and liabilit!e:s~of'r~f!'~t and Port under this 
Lease, or entitle Tenant to terminate this Lease or to clajm <filY abaterITell,l.or diminution of Rent. 
Further, Tenant covenants not to raise as a defense tqjf@3Bligations unde~tliis Lease, or assert as 
a counterclaim or cross-claim in any litigation or a:roil:fafion between Tena:tli;tag_d Port relating to 
this Lease, any Losses arising from or in connectioiifWit,h City's provision ( oflail_µre to provide) 
public utility services, except to the extent to preserve"its::J,:ights hem11nder that faiJiire to raise 
such claim in connection with such litigation would resulf-fu .. a wa.iyef of such clafm;;;The 
foregoing will not constitute a waiver by Tenant of any clruuiitiin.ay now or in the fi:itUre have 
(or claim to have) against any such public utility provider relafmg to the provision of (or failure 
to provide) utilities to the Premises. · · .. .. _ 

--

Notwithstanding the foregoing, to the extent installed by HdiizQ:gtal Developer and 
included in the Master CC&Rstq.~~.recorded against the Pry,.rni~es, Teiffi!i,t will be required to 
participate in the districtwid~\itility sy~~ems servi11g the 1Waterfr~r1fSite,"illcluding, without 
limitation, procuring recyGl¢d'water fro'rit the distric:t bl~9kwater sy~tem and electricity from the 
district energy system. [TBCJ.> ')i'~i~ ·· ·:, 

13.2. Energy Cons~Hlpfion. [N~te: Applicabl,~ for certain leases only.] Tenant 
acknowledges and~agre~.s~that Citfha$·qelivere(fJ1Disclosure Summary Sheet, Statement of 
Energy PerfoJ:IIlffiee;Dat~2Checklist, and Fadlify SuIIlillarY (all as defined in the California 
Code of Regj.llations, Title 2Q~R)~visiciilQ", Chapter 4; P,.pfole 9, Section 1680) for the Premises 
no less than '2:4~hours prior to Tejlapt' s exe,c:u~ion of this Lease. The Disclosure Summary Sheet 
is attached as Soliedule [xxx]. · -~ .. ~; 

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

13.3. . Rooft_!]p7 ~nd Other I!.~f!ict-Wide'Equipment. 

(a) 'Telecommunfoations Equipment and Satellite Dish. Tenant will have 
the right to install SatellifoDish( es) oii~the roof of the Premises and to sublease such portions to 
an operator, provided that TepNit (i):C-omplies with all Laws, and (ii) obtains all required 
·Regulatory Approvals. The Parli§§Jvill cooperate in connection with the location of any 
Satellite Dish installed pursuanticfthis Section 13.1 and the location of any Satellite Dish 
installed by Port or City: pursuant to Section 13.3 so as to nilnirnize interference with the systems 
serviced by such Satellite Dish. 

(b) Other Equipment. 

(i) ·Solar. [placeholder for any requirements to install Rooftop Solar 
Thermal connected tQ District Energy System and Rooftop Solar PV connected to District 
Micro grid] 
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(ii) District Blackwater System. [placeholder for Tenant obligations to 
install facilities for and participate in district blackwater system] 

(iii) District Energy System .. [placeholder for Tenant obligations to 
install facilities for and participate in district energy system] 

(iv) Communications Facilities. Tenant agrees that Port and City have 
the right to install at no charge, Satellite Dish( es) and other telecommunications facilities 
reasonably required for Port's or City's operations and/or District-wide programs and systems, 
including, without limitation, (i) facilities for City's emergency or 700-Mhz and 800-Mhz City
wide radio system communications facilities (or its successor), (ii) [public Wi-Fi networks], and 
(iii) [a Horizontal cellular network], which may require installation on the roof or exterior of any 
building within the Premises, provided that Port (i) complies with all Laws, (ii) obtains all 
required Regulatory Approvals, and (iii) obtains Tenant's prior reasonable approval with respect 
to the size, location, dimensions, color, text (if any), screening, re:Jl@'Gfl¥ity, and method of 
installation of the applicable Satellite Dish or telecommunicatio;ri~J~grGility. The installation of 
any such Satellite Dish( es) and other telecommunications faci]it~s~will be at Port's or City's sole 
cost. If the installation of any such Satellite Dish or other t~!~§'()1:fu®lucations facility requires 
alterations and/or improvements of any portion of the Pr~.gilses; incluq!ng, without limitation, the 
relocation of any photo-voltaic panels or any other Sate1~J:te Dish previoqsly installed on the roof 
of the Premises, such alterations and/or improveme!l~&~ill be at Port's sole~~~st and expense, 
and Port will promptly repair, at its sole cost, any dlYrrff'ge to the Premises ill.Eluding, without 
limitation, to any photo-voltaic panels.· All aspects fili~Jrnses of P9rt' s installat~]:i:q, other 
equipment, wiring, conduit, roof mount and base, will at~<!Jltime§~Q:~subject to suj~_cyision and 
approval by Tenant, not to be unreasonably withheld, cori.1l!fil.gneg~pfdelayed. All apiJtoval and 
supervision rights of Tenant are intended sOlely: to protect Terranf1·s interests. Port will be 
responsible for procuring, prior to any install~tion:; and maintfillliug_ in force at all times 
thereafter, any and all Regulatory Approvals a~ :rriay be required'fqit~J!e lawful installation, use 
and operation of Port's or City's system. Port will be petmitted acce~ss~!9 the areas on the roof 
where any such installation ispag~;~~s necessaryfor the ins~~l(l,tion, re2'AiJ, maintenance, and 
replacement thereof. Any <lSy~,ss, ii1~fri:pptio!1s of distur9~ce fo~ :t,Jie forego.ing purposes will be 
temporary only. Port's acc:;e.ss to the ro?t~ will not unrea:s~mably mteufere with or disturb 

·Tenant's or Subtenants' use•::ip.d enjoyrri~µ~ of the Premises, will be subject to the reasonable 
building security procedures adqnted byJ{enant, and wiµ require prior written consent for access 
occurring duringJ~_eguJw- businessJ,ipt,tr8:{¢~~ept, in cases ot emergency). Port's access may be 
subject to tell1p§fa'.f¥i=ii'lfe:fu!Qtion i:IL¢~~es oferherge11cy. Pqrt will promptly repair and restore 
any damag~~tuID'ersons of"proQ~rty cal.]_syci as a resulfotJ>ort' s access to and activities on the 
roof. Port wiJl~be solely respcf~ .. ble fo'r,aJJmaintenance, utilities and other costs of operation of 
any such facilit){~igstalled pursU. o the'tefms of this Section 13.3. 

13.4. Eleftrisity. Tenant~~ill pro~ri~6nm electricity for the Premises from the San 
Francisco Public Ufiliti~s Commissic1!f~at rates to be determined by the San Francisco Public 
Utilities Commission.'"'C1f~llie San Fral:lG:isco Public Utilities Commission determines that it cannot 
feasibly provide service to--_'E~11ant, 1'~!tant may seek another provider. Nothing herein limits any 
remedy Tenant may have at=lli~_or=![iequity to recover damages for City utility's failure to 
deliver utility services hereunaer~ENote: Maybe further revised based on final Development 
Agreement.]. ---

13.5. Waiver. Tenant hereby waives any benefits of any applicable Law, including the 
provisions of California Civil Code Section 1932(1) permitting the termination of this Lease due 
to any interruption or failure of utility services. The foregoing does not constitute a waiver by 
Tenant of any claim it may now or in the future have (or claim to have) against any public utility 
provider relating to the provision of (or 'failure to provide) utilities to the Premises. 

Parcel Lease -- 29 c:\users\sdennis-phillips\appdatallocal\microsoft\windows\ternporary 

internet files\contentoutlook\t0f8u2wf\parcel lease 10-6-17--clean--

01223931.docx 



14. DAMAGE OR DESTRUCTION. 

14.1. Damage or Destruction. 

10/6/17 

(a) Tenant to Give Notice. If at any time during the Term any damage or 
destruction occurs to all or any portion of the Premises from fire or other casualty (each a 
"Casualty"), Tenant will promptly give telephonic and written notice ("Casualty Notice") thereof 
to Port generally describing the nature and extent of such Casualty. 

(b) No Effect on Lease. Except as set forth in Section 14.3, this Lease will 
not terminate or be forfeited or be affected in any manner by reason of Casualty, and Tenant, 
notwithstanding any law or statute present or future (including without limitation, California 
Civil Code Sections 1932(2) and 1933(4)), waives any and all rights to quit or surrender the 
Premises or any part thereof, Tenant acknowledging and agreeing that the provisions of this 
Article 14 will govern the rights and remedies of the parties in the ey~11t of a Casualty. Tenant 
expressly agrees that its obligations hereunder, including the paYW!f!!'tof any and all Base Rent, 
Additional Rent and any other sums due hereunder, will contin:g~~M==though said Premises and/or 
Improvements had not been damaged or destroyed and withqgl'jliaf~!Ilent, suspension, 
diminution or reduction of any kind. =-:"·- ·~~,,_::cc 

--~:::~~~ 

14.2. Restoration Obligation:. In the event ofi;Q.asualty; unle~&~+~nant terminates this 
Lease in ·accordance with Section 14.3, Tenant wiUcolpfuence and diligefifJy,Restore the 
Improvements to the condition they were in immed~gtef y before such Casualtyljg accordance 
with then applicable Laws (including any required coae~upgrades) [and Secretary's Standards], 
without regard to the amount or availability of insuranC'~Q.roceedsf~~l;lbject to Foi8e~Majeure; 
provided, however, subject to the rights of Lenders in accetc,icgi~§-:withArticle 40, an:;a.1J-risk 
coverage insurance proceeds, earthquake and flood insurance:~l!_f.9ceeds, boiler and machinery 
insurance proceeds, and any other insurance pro¢eeds paid to 'F~hfillt by reason of Casualty 
(other than business or rental interruption insurance), nmst be first-Jised by Tenant for 
Restoration of the Premises. All Restoration :must be perfpmiedjn~aQ:'q91dance with the 
procedures set forth in ArticlrJ~.:r~l11ting to Constructionapd (lt Tenant~_S §Ole expense and must 
be completed within five (5).y~arsifciU9~ing the eyent of Gasualty, ~ubject to Force Majeure. In 
connection with any Restdpi.tibn, anyR,~~toration that Would otherwise require Port approval 
under Sections 12.l(b) willtJ~quire Port~,,s prior approvfil subject to the standards set forth in 
such sections. The Restored IJPprovem~]:ltsmust be at)east equivalent in quality, appearance, 
public safety, ·and c1-1¥al:Jjlity to thy;,laj~i,'c11,~@Pt~y~ment$.at:ld provide similar public benefit as the 
original Initial~]¥]t5Y:f:,ID:~~t~, subject,t~the Pertm.tt~d Uses. 

14.3£~~/[~rmination~DJ!-fk_to Ma}~r,or Unin&ilr~d Casualty. 

"Major'J~.a~ualty" meanstl'ijplage fof~(>f;,destruction of all or any portion of the Premises to 
the extent that tne,fg~d costs of Rest{3fation'\kW~~xceed thirty percent (30%) of the hard costs to 
replace the Improvefile11ts in their entrrety. Theccalculation of such percentage will be based 
upon replacement cOsf§fl:tn.d requirenfents of applicable Laws in effect as of the date of the event 
causing such Major Casuajty. ._ •.. 

"Uninsured Casualty'z m~ansJfily of the following: (i) a Casualty event occurring at any 
time during the Term for whicli~tll~556sts of Restoration (including the cost of any required code 
upgrades) are not insured or insriraole under the policies of insurance that Tenant is required to 
carry under Article 20 and such costs exceed One Million Dollars ($1,000,000.00), which 
amount will be increased by an additional Five Hundred Thousand Dollars ($500,000.00) on the 
tenth (10th) Anniversary Date and every ten (10) years thereafter, or (ii) a Casualty event 
occurring at any time during the Term which is covered under Tenant's policies of insurance that 
Tenant is required to carry under Article 20 but where the cost of Restoration (including the cost 
of any required code upgrades) will exceed the sum of (A) the net proceeds of any insurance 
payable, (B) the amount of any applicable policy deductibles, and (c) One Million Dollars 
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($1,000,000.00), which amount will be increased by an additional Five Hundred Thousand 
Dollars ($500,000.00) on the tenth (10th) Anniversary Date and every ten (10) years thereafter. 
Any Casualty event not insured due to Tenant's failure to maintain the requisite insurance 
policies and coverage requirements under Article 20 will not be considered an Uninsured 
Casualty. 

(a). Tenant's Election to Terminate. If an event of Major Casualty or 
Uninsured Casualty occurs at any time during the Term, then within ninety (90) days following 
Tenant's delivery to Port of the Casualty Notice, Tenant may, by written notice to Port, terminate 
this Lease upon satisfaction of all the conditions set forth in Section 14.3(b ). . 

(b) Conditions to Termination. As a condition precedent to Tenant's right 
to terminate this Lease in accordance with Section 14.3, unless waived by Port, Tenant will do 
all of the following: 

...=;=-_-::o 

(i) . Unless otherwise requested by Port,,;ciIEits sole discretion, Tenant 
will, at its sole cost and expense, Demolish and Remove the ln}~uEreinents prior to the effective . 
termination date; ·o~~~~c;o~;;;, 

(ii) Unless the Improvements ~ete:~be defuoli§hed as set forth in 
Section 14.3(b)(i), Tenant will provide Port the estim~J~Jl~ost of Restof8Ji2~; 

(iii) Cure all Tenant mon~f~Events of Defaultsijtg~any Tenant 
Events of Default or Unmatured Events of Default'f~1ating to the provisions of-_-8-~fltion 21; 

(iv) Pay in full all utility ch~t~&e;lll1d hnP.QS.itions inc~'if~llip to and 
including the effective date of termination; - ....:::...-~ ~~-.c-:~ ---

(v) Maintain alltlie i11sqrance reqiliftf{[J:o be maintained under 
.·Section 20 until the effective date of termination; .:.... ~~:~_ 

(vi) Pay or cause to be paidthe'following~gµnts solely from the 
insurance proceeds as and to th~ ¢x.tent available arising frqrn each Cas'\i@y promptly following 
receipt of such proceeds, i~ t~¢ oraer!i~~quired by apy senipfMortga,ge, and if none, in the 
following order of priority: . > . < V• . < · · ·· . 

. ;?q) Fifs~, to Port (or Tenant, if such work is performed by, or 
on account of, Tenant at its cost)for the a,ctu~ costs incui;red for any work required to alleviate 
any conditions c;H!)~~d_by~.uch Cas~;Mty that ·cq11lq ~ause ap, immedi(!.te or imminent threat to the 
public safety.°@El.~welfari'-~i~:~<Lamage1tq'the enviionp1.~11t, inCluding any demolition or hauling of 
rubble or deon§·· ~-- ,·, .· " ~,., · 

--=--_'--_:_ __ -' 

~ .. ~. (2Y-~:b Secdricl;)o Port, for all accrued and unpaid.amounts owed 
to Port under thiSc~(lSe, if any, by~~.nant, up.t(~ the effective date of the termination; 

- (3) sThird, to each non-affiliate Lender demanding payment, in 
· prder of priority, a poiti<:fi.l._Of the remmfling casualty insurance proceeds arising out of or in 
connection with the CasUal!)~jn an apiQ_imt not to exceed the aggregate amounts that are secured 
by the applicable non-affiliaT~Af2J1~[ge then owed to each such non-affiliate Lender; and 

(4J~L c Fourth, to the ~ppropriate governmental or quasi
govemmental entity, all Impositions due up to the effective date of terminatiori; and 

(5) Fifth, the balance of the proceeds will be divided . 
proportionately between Port, for the value of Port's reversionary interest in the Premises and 
Improvements (in their condition immediately prior to the Casualty event) as of the date the 
Term would have expired but for the Casualty event, and Tenant, for the value of the 
Improvements for the remaining unexpired portion of the Term (in their condition immediately 
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prior to the event of damage or destruction) less any proceeds distributed in repayment of any 
Mortgages as provided in Section 14.3(b)(vi)(3). 

(vii) Upon termination in accordance with this Article 14, Tenant will 
deliver possession of the Premises to Port and quitclaim to Port all right, title and interest in the 
Premises and in any remaining Improvements. Upon such termination, the Parties will be 
released thereby without further obligation to the other Party as of the effective date of such 
termination; provided, however, that the Indemnification provisions hereof or any other 
provision that explicitly survives the expiration or earlier termination of this Lease will survive 
any such termination with respect to matters arising before the effective date of any such 
termination. 

14.4. Distribution Upon Lease Termination Due to Tenant Failure to Restore. If 
Tenant is obligated to and fails to Restore the Improvements as provi_ded herein and commits a 
Tenant Event of Default in failing to Restore the Improvements anJ.1-§Jlli; Lease is thereafter 
terminated due to such Tenant Event of Default, all insurance prn_<f~lrds remaining after 
application pursuant to Section 14.3(b)(vi)(l)-14.3(b)(vi)(4) ~iJJ§~y paid to and retained by 
Port. _ ·--··. . 

15. CONDEMNATION. 

15.1. General; Notice; Waiver. 

(a) General. If, at any time durilfg~t)le Term, there is aniG~hgemnation of 
. all or any part of the Premises, including any of the Iillp!_ovements,cthe rights arid:e-J~ligations of 
the Parties will be determined pursuant to this Article 15,"-~':;';:.~ "~~~;-- --=.~~"" 

-----

(b) Notice. In case of the COJ?illencemeiit~I~c~y proceedings or ne=gotiations 
which might result in a Condemnation of all or any portion ofil[¢:;fremises during the Term, the 
Party learning of such proceedings will promptly give written no1i£~~Qf such proceedings or 
negotiations to the other Party. Such notice will describe with as mliGb,:;.specificity as is 
reasonable, the nature and extentof~uch Conden:mation or thy,nature-OJ~~11ch proceedings or 
negotiations and of the Co11~t1Ilriati9n.~hich migpt resU;ltt~erefrorµ~ as the case may be. 

( c) Wal~~~. Except as otherwise j:>rov!ded in tfu~ Article 15' the Parties 
intend that the provisions ofthi~.Lease wiµ govern theif respective rights and obligations in the 
event of a Condemnation. Acco;rd~ngly,;pµq:vithout limiting any right to terminate this Lease · 
given Tenant il].0~tw:szt--t'ifJgJ5, Tei:i~~;'raivesm;iyri~htto ~~rmin~t~ this Lease upon the 
occurrence ofaffia:rt1aHsonClemnatioruunder Ciliforma Code of Civil Procedure 
Sections 12fil1}2b and 126.5B.-so, as stiqlt~ection in.a~ ~;rom time to time be amended, replaced or 
restated. - ; "cc•, -- - ' ' . , 

15.2. --rill'" Condemnadd~:~ If th~f~-is f:l Condemnation of the entire Premises or the 
Leasehold Estate tal Condemria]i~n"), this Lease will terminate as of the Condemnation . 
Date. Upon such te ~ll:il~ion, except~~ otherwise set forth in this Lease, the Parties will be 
released without furthefl3hl,igations t§f!he other Party as of the Condemnation Date, subject to 
the payment to Port of accn(e_d and !ill.paid Rent, up to the Condemnation Date and the provisions 
that explicitly survive the eiprratiq116r earlier termination of this Lease. 

15.3. _ Substantial Conde#ination, P~rtiat Condemnation. If there is a Condemnation 
of any portion but less than all of the Premises, the rights and obligations of the Parties will be· as 
follows: 

(a) Substantial Condemnation. If there is a Substantial Condemnation of a 
portion of the Premises; this Lease will terminate, at Tenant's option (which must be exercised, if 
at all, at any time within ninety (90) days after the Condemnation Date by delivering written 
notice of termination to Port), as of the Condemnation Date, as further provided below. For 
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purposes of this Article 15, "Substantial Condemnation" means a Condemnation of (i) less than 
the entire Premises which renders the Project untenantable, unsuitable, or economically 
infeasible for the Permitted Uses as reasonably determined by Tenant, or (ii) of property located 
outside the Premises that, in any case, substantially and materially eliminates access to the 
Premises where no alternative access can be constructed or made available. Notwithstanding the 
foregoing, Tenant will have no right to terminate this. Lease under this Section if the Substantial 
Condemnation, as the case may be: (x) can be cured by the performance of Restoration (unless 
such Substantial Condemnation occurs during the last ten (10) years of the Term or if Tenant 
reasonably anticipates, based upon a schedule of performance for such Restoration prepared with 
due diligence by Tenant in consultation with Port that at the time of completion of the 
Restoration, less than ten (10) years would remain in the Term), and (y) the cost of such 
Restoration does not exceed by at least One Million Dollars ($1,000,000.00), which amount will 
be increased by an additional Five Hundred Thousand Dollars ($500,.QOO.OO) on the tenth (10th) 

. Anniversary Date and every ten (10) years thereafter, the portion q~t]i~.Award fairly allocable to 
severance damages suffered by Tenant. In such case, this Lease"M'M5:fot terminate, and, upon a 
determination that the Lease will continue based upon the avaifa1iJI!ty and amount of Award, 
Tenant will commence and complete such Restoration as pJ:_trmp11y~ascreasonably practicable by 
using commercially reasonable diligence and pursuant to.Jli~pfovisioris=Qf Article 12 and 
Section 15.4, subject to events of Force Majeure. ~ .··=: ·~·~ 

(b) · Partial Condemnation. If tli~~s a Condemnati01i'tffaany portion of the 
Premises or the Leasehold Estate which does not res'Q11:Jn a termination of tlii'S"?ase under 
Section 15.2 or Section 15.3(a) (a "Partial Condemnati~), this Lease will.terniifiat~ only as to 
the portion of the Premises taken in such Partial Conde:rllil;ltLon,.effeetive as of thl.C~·. · 
Condemnation Date. In the case of a Pm;tial CondemnationlfJ:lP..S~ase will remain in~full force 
and effect as to the portion of the Premises'(()! of the Leasehof£tE,state) remaining immediately 
after such Condemnation, and Tenant will pfomptlycornmenceandcomplete, subject to events 
of Force Majeure, any necessary Restoration of,the reri:i~g po:filQ!t.of the Premises, at no cost 
to Port. Any such Restoration.,~!n .be performe4 in acc6rdal1se witli~tlis.provisions of Article 12. 

15.4. Awards. Ex;c¢pim§'iiI"9rr.ided in Setfi~ns]5.S ina.15.6, A."7ards and other 
payments to either Port or:'I;~iiant on ~cfount of a ~c.md~rrillation;'less costs, fees and expenses of 
either Port or Tenant (includtp.g, withoutl:Hmitation,'reasonable Attorneys' Fees and Costs) 
incurred in the collection theiebf ("Net Awards and Pa:Ynients") will be allocated between Port and 
Tenant as follows:~.~ ·< , .. >,:;·. :· · ·., ·., 

~~~;~~~~~i~~::\f irst: t6 'p9rt for tll~ 1 Q~Y .. !TI .... eI1t of all unpaid Rent. 
,,',], ' 

;~~~ (ii) ~ZS'~e9nd, iri:thy event ofit'Partial Condemnation, to pay costs of 
Restoration i:tr~li_fr.~d by Tenant;tl1\~hich cMK" the portion of the Net Awards and Payments 
allocable to Rest0J~Jion will be p~].QJe to Te)lMt, a Lender, or trustee in accordance with the 
requirements govef~~layment ofI~~?rance proceeds set forth in Section 14.3(b)(vi)15.4(IV); 

··uu9.·. Third, t!iPort for the value of the condemned land only, subject to 
the particular uses of thecFremises egsjing immediately prior to the Condemnation Date, and 
without reference to, or incTilsiim Qff~:gort' s reversionary interest in the value of the 
Improvements (the "Condemned~~fili1i"Value"); 

(iv) F~iirih, to ~ny non-affiliate Lender pursuant to a non-affiliate 
Mortgage as and to the extent provided therein, for payment of all sums secured by its non· 
affiliate Mortgage that remain outstanding, together with its reasonable out of pocket expenses 
and charges in collecting the Net Award and Payment, including without limitation, its 
reasonable attorneys' fees incurr~d in the Condemnation. 
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(v) Fifth, to Tenant to the extent that the Net Awards and Payments 
are attributable to Tenant's Leasehold Estate, not including the value of the Improvements for 
the remaining unexpired portion of the Term to the original scheduled Expiration Date; 

(vi) Sixth, the balance of the Net Awards and Payment will be divided 
proportionately between Port, for the value of Port's reversionary interest in the Improvements 
(based on the date the Term would have expired but for the event of Condemnation), and Tenant, 
for the value of the Improvements for the remaining unexpired portion of the Term to the 
original scheduled Expiration Date. · 

(vii) Notwithstanding anything to the contrary set forth above, any 
portion of the Net Awards and Payments which has been specifically designated by the 
condemning authority or in the judgment of any court to be payable to Port or Tenant on account 
of any interest in the Premises or the Improvements separate and apaij: from the value of Port's 
reversionary interest in the land and Improvements, the Leasehold E~f~te, or the value of the 
Improvements on the Premises for the remaining unexpired port1c!Il~<2rthe Term, will be paid to 
Port.or Tenant, as applicable, as so designated by the condemnjJ'.fg.£~~thority or judgment. 

15.5~ Temporary Condemnation .. If there is a Coll:~lrinaliphof all or any portion of 
the Premises for a temporary period lasting less than th~r~i]ifilning Tef'@~ other than in 
connection with a Substantial Condemnation or a Part:i~ Qondemnatioric of:a portion of the 
Premises for the remainder of the Term, this Lease,~willremain in full force art€! effect, there will 
be_ no abatement of Rent, and the entire Award wilff!~p.ayable to Tenant. · .. · --~-- · 

15.6. Relocation Benefits, Personal Propert:Y~=-No.twithst.'ll:r~ing SectionX15_.4, Port will 
not be entitled to any portion of any Net Awards and Paym~f1t§"'Qayable in connectfoii'with the 
Condemnation of the Personal Property of Tenant or any otit~:S-U0tenants. . "" 

• :· .;. "• :.· "'1 -= :->~-'-.-

16. LIENS. -:.=._-:--:--. 

16.1. Liens. Tenant will not create orperniit the attachment:Qf, and will promptly . 
discharge· at no cost to Port, anyJien,security interest, or encuwbrancec~fathe Premises or the 
Leasehold Estate, other th@ (i)this: Hl(i+Se, permitted Subkases; an4 Perillitted Title Exceptions, 
(ii) liens for non-delinque:rytilm.positib:tis'.(excludinglrp.pqsitions Whiph may be separately 
assessed against the interests,o( Subtenaj.lts or are being contested in accordance with Article 4), 
and (iii) Mortgages. ··· 'fr" · 

16.2. M.1rt:h,Ii!!ifdfi_' Liens. :'Te1laht'*1illJ.teep the Premises and the Leasehold Estate free 
from any lien,s~=atls!ng;-out~!"°'!IlY wotkmerforriied~:rn.aterials or services flirnished, or obligations 
incurred by:]"'~nant or any.of€j:rs~Agents.·7±1:'enant will·pi:C)vide thirty (30) days' advance written 
notice to Pcift~Q_:fc._~y Subsequen1'"§pnstniqFA.<2P to allow Port to post a notice of non-responsibility 
on the Premises~'f:If.Tenant does iiQ~~~_within'si~:tY (60) days following the imposition of any such 
lien, cause the sam~aQ be released-of~i;.ecord o(gost a bond or take such other action reasonably 
acceptable to Port, ifr'§':iJJ. constitute -aJ:!Event of Default, and Port will have, in addition to all 
other remedies provide<l;;_by this Leasett)r by Law, the right but not the obligation to cause the 
same to be released by suclfc_rneans afj#deems proper, including payment of the claim giving rise 
to such lien. All sums paidoy-f ott~iiitluding interest at the Default Rate computed from the 
date of payment) for such purpQ:s.§_~d all expenses incurred by Port in connection therewith 
must be reimbursed to Port by Tenant within ten (10) days following demand by Port. Port will 
include with its demand, supporting documentation. · ' 

17. DEPOSITS. 

17.1. Base Rent Deposit. [Note: Applicable only for Hybrid Leases] 

(a) On or before the Commencement Date, Tenant will pay to Port in addition 
to Base Rent, a security deposit (as adjusted from time to time, the "Base Rent Deposit") for the 
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Premises in an amount equal to [insert an amount equal to two times the monthly base rent] 
($XXX). The Security Deposit will be increased on each Adjustment Date so that the Security 
Deposit held by Port always equals no less than twice the monthly installment of Base Rent. 
Tenant will deliver to Port within five ( 5) days following each Adjustment Date, the difference 
between the Base Rent Deposit currently held by Port and increased Base Rent Deposit. 

(b) Tenant agrees that Port may, but will not be required to, apply the Base 
Rent Deposit in whole or in part to (i) remedy any failure by Tenant to pay Rent as· and when 
due, (ii) cure, or attempt to cure, any Event of Default by Tenant in the performance of the terms, 
covenants and conditions of this Lease, (iii) repair, or attempt to repair, any damage to the 
Premises caused by Tenant, its Subtenants, Agents or Invitees, or (iv) compensate Port for any 
expense incurred or damage caused by Tenant, its Subtenants, Agents, or Invitees. 

17.2. Environmental Financial Performance Deposit. [Note: Parties to explore 
additional provisions, with corresponding required mitigations, for subtenant uses that . 
increase environmental liability/risk.] On or prior to the conun~ff~~ment of any Sublease with a 
Subtenant that will engage in activities on the Premises involyi1f!}:tll~ use of Hazardous 
Materials, (other than (a) standard building materials and eqli'f:[meil.1'.!that do not contain asbestos 
or asbestos-containing mat<.~rials, lead or polychlorinate4c'Qipnenyl (P6~~~). and (b) janitorial or 
office supplies or materials in such amounts as are cu§tomarily used for-Cg~neral office, 
residential, or commercial purposes so long as such"H@dTJ.ng is at all tirries~irt pompliance with 
all Environmental Laws), Tenant will deliver to PdaI@l amount determinedoy~Rprt to be 
reasonable security for increased environmental liaHiliti~§ to Port arising out of~~~Subtenant' s 
specific use of non-Excepted Hazardous Materials at tne~remise~s~I1:4e "Enviromm!it!!l Financial 
Performance Deposit") as additional collateral for the full angJ&t'Il.:fUY-performance o~nant of 
its obligations under Article 21. Port's determination of thrarn5unt of the Environmental 
Financial Performance Deposit will be consistent t~ith the Porf~~:Qjpmission' s adoption of the 
Environmental Risk Policy and Financial Assµranbe ~equiremerit~Tur Real Property Agreements 
on [Note: update as necessary: November 13, 2007, pursuant to Resolution No. 07-81, as may 
be amended or updated from t~e to time] (the '~]>ort Enviro~~ntal RiS~3,>olicy"). In the event 
Port determines in its sole bl:].i!easonap,le discretion that .fily prop()sed cnange( s) to Tenant's (or 
its Su?tenants') use an~ op9~~t!on ofH~,ar~ous Mat~i;ia,I~ (oth~r thcip.Excepted Hazardous 
Matenals) on the Prennses<1gq~ease Port'~"nsk of Loss., then pnor to commencement of such 
Sublease, Port may require Ten}wtto inp]:e~se the Envirqnmental Financial Performance Deposit 
in a manner con~Js~~nt}Y!th the Pq~ J?ri:yifcYilJl,1~11tal Ri

1

skP,~licy. Port also has the right to 
increase every,ftve~{~1~Y~W:s~ the arriotjtit bf tlie'1EI).vll"omn~ntal Financial Performance Deposit in 
a manner cm{sisJefi.t witlltlte=Eort Env!irq11ffiental Ris.k: '('9licy if Port reasonably believes after 
review of Ten~t's and Subteri¥lt§' use apq,operatioridf Hazardous Materials (other than 
Excepted Ha.Zat~BES Materialsrt~tthe tliel\',c;:µrrent amount is insufficient. 

17.3. Ehiiff<[[tmental Ovlf_~g_ht D~ibstt. 
(a) c~IfsTenant is refI:l(ired to provide an Environmental Financial Performance 

Deposit in accordance wffli~ection l{l~~~. then prior to commencement of the Sublease 
necessitating such deposif;:~~J:J.cant ~l!falso deliver to Port an environmental oversight deposit 
("Environmental Oversight Dep()$if:1c)Iifrcash, in an.amount equaling [Note: Adjust if Port 
Commission increases this amount for all new leases: Ten Thousand Dollars ($10,000)], as 
securityfor Port's recovery of costs of inspection, monitoring, enforcement, and administration 
of Tenant's performance of its obligations under Article 21; provided, however, the 
Environmental Oversight Deposit will not be deemed an advance of Rent, an advance of any 
other payment due to Port under this Lease, a security deposit subject to the California Civil 
Code, or a measure of Port's damages upon an Event of Default concerning Tenant's obligations 
under Article 21. 
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(b) Port at its option may demand reimbursement from Tenant within five (5) 
business days following demand, or use, apply, or retain the Environmental Oversight Deposit in 
whole or in part to reimburse Port, fpr Port's costs incurred if an Environmental Regulatory 
Agency delivers a notice of violation or order regarding a Hazardous Material Condition 
("Environmental Notice") to Tenant and either: (i) the actions required to cure or comply with the 
Environmental Notice cannot be completed·within fourteen (14) days after its delivery; or 
(ii) Tenant has not begun to cure or comply with the Environmental Notice or is not working 
actively to cure or comply with the Environmental Notice within fourteen (14) days after its 
delivery. Under these circumstances, Port's costs may include staff time corresponding with and 
responding to Regulatory Agencies, Attorneys' Fees and Costs, and inspection, collection, and 
laboratory analysis of environmental samples and monitoring the Hazardous Material Condition. 

(c) If an Environmental Notice is delivered to Tenant, and Tenant has cured 
or complied with the Environmental Notice within fourteen (14) days";;after its delivery, Port at its 
option may demand payment from Tenant within five (5) days foll~~Jilg demand, or apply the 
sum of [Note: amount to increase by $50 every S years after DOA execution: Five Hundred 
Dollars ($500)] (which amount will be increased by one hundr~EJ.citl(;JJ.lars on the tenth (10th) 
anniversary of the Commencement Date and every ten years~t1rereaff61-)Jrom the Environmental 
Oversight Deposit, as Additional Rent for each EnviroimI:tnfal Notice'He].iyered to Tenant to 
reimburse Port for its administrative costs. ~_:__~ · "-~-

·- ~-=::-~-

17.4. Generally. . .. 

(a) The Base Rent Deposit, EnvironJi]ental Financial Performance Deposit (if 
any) and the Environmental Oversight Deposit (if any), ill$~C'.9lly~!{V:ely referred tc=Y~s~tP.e 
"Security Deposit." Tenant will not be entit~ed to any interest_...gg't]ie'Security Deposit~~eo. 

> ·-;-~--=o=o'--o-

(b) The amount of the Securitx })~posit wilfil~tbe deemed to limit Tenant's 
liability for the performance of any of its obligations under this Th~~§,.~. nor be a measure of Port's 
damages upon a Tenant Event of Default. Pott irlay apply tp,e Secrifi~y~eposit as provided 
herein without waiving any ofl).l;9f,t~,~1 ?ther rights ~d reil1ecJj¢s.~ereund~~()r at Law or in equity. 

(c)' Thy ~etliRti'IOeppsit will hot be.deefued ;~'adv~ce of Rent, an advance 
of any other payment due.'tcLPort under~fus Lease,·~. secUrity deposfr subject to the California 
Civil Code. ·· " ···· · · ·· ' · · 

I-'' 

( d)~§,o;,,-~l:iould Po~:·µ~{{::®~pottjpn of th¢ ,Security Deposit, Tenant must 
replenish the s.~~'{:lnty=~~p_QsJt to th~j);ill extenfoftJ:ie reqtiii;ed amount within five (5) business 
days following_..~ort's demancI.-"'"· ',: · 1 :;i;,,,,

1 

·~~;;(~) Port's oiJligations ~ith respect to the Security Deposit are those of a 
debtor and not atrustee. Port wiffnot be reqq.ired to keep the Security Deposit separate from its 
general funds.· ·--

~. ~ ~- . 

(f) "~Uppn the exprrmton or earlier termination of this Lease, Port will return 
the unused balance of the~§_e.curity D¢);{9sit to Tenant (less any amounts then due and payable 
from Tenant to Port undertbis_Lease)within thirty (30) days after Tenant surrenders possession 
of the Premises to·Port. ·· ~-~-· .. · 

18. ASSIGNMENT AND SuBLE-'l'TING. 

18.1. Transfer. 

(a) Additional Definitions. 

"Assignment" means an assignment, conveyance, hypothecation, pledge (other than a 
pledge in connection with any mezzanine financing which will not require prior Port approval), 
or otherwise transfer all or any of Tenant's interest in this Lease or Leasehold Estate. 
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"Control" means with respect to any Person (a) the possession, directly or indirectly, of 
the power to direct or cause the direction of the day to day management, policies or activities of 
such Person whether through ownership of voting securities, by contract or otherwise (excluding 
customary limited partner or non-managing member approval rights, or (b) the ownership (direct 
or indirect) of more than fifty percent ( 50%) of the profits or capital of another Person, or ( c) the 
ownership (direct or indirect) of more than fifty percent (50%) of the ownership interest of such 
Person (whether shares, partnership interests, membership interest or other equity, and whether 
one or more classes thereof). "Controlled" and "Controlling" have correlative meanings. 

"Excluded Transfer" means any of the following: (a) the exercise of customary remedies 
under mezzanine financing of Tenant or any constituent owner thereof; (b) the exercise of . 
customary limited partner or non-managing member remedies under a partnership or limited 
liability company operating agreement, as applicable; ( c) a change resulting from death or legal 
incapacity of a natural person; ( d) the sale, transfer or issuance of le.ssthan the Controlling 
interest of stock listed on a nationally or internationally recogniz~ci-stock exchange in a single 
transaction or a related series of transactions; or ( e) a change r~§@tii1.g from death or legal 
incapacity of a natural person. ~~;~:.- . _ 

... ~:0:~:£.-=--::==- ---'---=-=------

"Managing Party" means, with respect to any Pers.,q,p.;Bbth (a)~t:!f~~possession, directly or 
indirectly, of the power to direct or cause the directio :'-the day-to-dayifilanagement, policies or 
activities of Tenant whether through ownership of v " iecurities, by coI(ft~a,s;t or otherwise 
(excluding customary limited partner or non-mana ~ . ember approval rign@-=-and (b) the 
ownership (direct or indirect) of more than ten perceif§:i-1>%) of th~profits or capital of Tenant. 

"Minimum Net Worth Amount" means Twenty-Sev~n;MiJJiQ'.w'Five Hundred:S;TuQusand 
Dollars ($27,500,000.00), which amount wiHincrease by feri~er§ent (10%) on the tenth (10th) 
anniversary of the Commencement Date and every ten (10) years:Jhereafter. [NOTE: $27.S 
million to increase by 5% every 5 years after DOA execution] ~-rscc · 

"Net Worth Guarantor" means a Person s,c;i.tisfyingthe Net WOr1:11_Requirement that is the 
guarantor under the Net Wonhq!,!~a,nty. ·· · ·· -· 

"Net Worth Guaranty'',fu~,Jis '~;guaranty of perforih_fui~e:' cifau th;~bligations under this 
Lease, in an amount not foe~ceed the N~t Worth Reqtjij-ement, and otherwise in form and 
substance reasonably satisfa6tc:>ry to Port{~elivered to'gort by a Person satisfying the Net Worth · 
Requirement. - · , : ·:~~'~: . · · 

"Net "\Ygt'JY;JlFcf~ll)lent" meWJ_&~·witnre'spy~Jto a'p~oposed transferee, the proposed · 
transferee ha:f€~D~prior to!ss;llfil!ce of~~3(Z~rtificate ofQq1npletion, a net worth (inclusive of its 
equity in the~P:f()perty) equal t([]tJeast thf5 MinimumNet Worth Amount, less any debt to be 
secured by (iYtll{}{proposed transfeJ:ee' s intere~t in the Premises or Leasehold Estate, or .(ii) a 
pledge of the pronos~d transferee''S~wnership in,terest, or (b) following the issuance of a 
Certificate of ComJ51~J;!9n, a net wortfilequalto or at least the lesser of (i) Minimum Net Worth 
Amount and (ii) thirt)'ig~.r~ent (30% )iO:f the fair market value of the Premises, in each case. 

. "Qualified Transfet~~~;neans @y transferee that satisfies each of the following criterion: 
(1) has, or has engaged a proR.eI!Y.c::J:Iianager with at least ten (10) years' experience operating 
[use for commercial leases: fuajQ:[;commercial projects] [use for residential leases: residential 
projects]; (2) satisfies the Net Worth Requirement; and (3) is subject to jurisdiction of the courts 
of the State. ' 

"Significant Change" means any change in the direct or indirect ownership of Tenant that 
results in a change in Control of Tenant provided, however, in no event will any Excluded 
Transfer be deemed a Significant Change. 

"Transfer" means an Assignment and Significant Change. 
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(b) Conditions to Transfer.Before Certificate of Completion. Subject to 
Sections 18.l(e); 18.l(h), 18.l(i), before Port's.issuance of a Certificate of Completion, Tenant 
will not (i) suffer or permit any Significant Change to occur, or (ii) assign, convey, hypothecate, 

· pledge (other than a pledge in connection with any mezzanine financing which will not require 
prior Port approval), or otherwise transfer all or any of its interest in this Lease, without the prior 
written consent of Port, which consent may not be unreasonably withheld by Port if each of the 
following conditions is satisfied: 

(i) In the case of an Assignment only, the proposed transferee . 
executes and delivers an Assignment and Assumption Agreement in substantially the form 
attached hereto as Exhibit XX (an "Assignment and Assumption Agreement"), which Assignment 
and Assumption Agreement must contain: 

. (1) an express assumption by the moposed transferee, for itself 
and its successors and assigns, and expressly for the benefit of Port ~:Kco~l of the obligations of 
Tenant arising from or after the effective date of the Transfer u .~. ·c·s Lease, the Vertical DDA 
if in effect, and any other agreements or documents entered int "~- between Port and Tenant 
pursuant to this Lease directly relating to the Project, and au~e~pt §_~greement by the proposed 
transferee to be subject to all of the conditions and restrictiOns'fo wfucJ1tTenant is subject; 

. (2) a representatioJL:J2¥°~flfe proposed ~a\]t~ee that it has 
conducted a thorough investigation and due dilige:ri,g['~fihe Improvements~liiJlcluding the 

. condition of the real property, of all Material Systeillstlhe roof and structuraf"igt'.~grity of the 
Improvements, and if the Transfer occurs after the tWefilieth (20th)anniversaryuf~1lie 
Commencement Date, has reviewed the most recent Facll):tt~s Gg_g{gtion Report pre]2:~ed by 
Tenant; and ·-::.:;~~.;;i'.:.J""" -· ~- ·· 

(3) a releas~ hyJhy proposed;f£~~feree of the Indemnified · 
Parties ·and the State Lands Indemnified Parti¢s and waiver of ari'YT@JJ all Losses against the 
Indemnified Parties and the State Lands Indemnified Parties for th~G@11flition of the 
Improvements or the real prope:i;:ty;cw any claims assignor m~y . .J:iave aga:Tt1~t the Indemnified 
Parties arising prior to the em'~~ti\req~~~ of the Tt~~fe~'..r:.::.• /, ·/•>: .... --:.c·C'-· · 

(ii)1:·;{,l ... Jn the c~~.~;pf a Signific~fchange onl§, Teriant delivers to Port, a. 
certificate setting forth the p1irc;l:iaser or)p4rchasers oftge ownership interest resulting in the 
Significant Change, purchase piiq~ of ~g,~J:i-.h1tyrest, any~et Sales Proceeds owed to Port, and a 
reaffirmation fi:Q!ill:;I'~JJ}ffit!hat itfyiJJ'.cpiitinueJ9,.l?e obliga~ed under all the terms and conditions 
of this Leas~,~@~cettifiecrtgy$.,1:'enarit~$/¢pief firlarrc~%pfficer as true, accurate, and complete, the 
form of whi~li~is attached liere!_q_~as Exlti~if XX ("Signµ:Icant Change Certificate").; 

·· .. · .. · _ (iii) .AlliJh§trurri~hls and other legal documents involved in effectuating 
the Transfer reas&l]£l'I:?ly requestedc:lf*f ort, ilicJµqing all documentation necessary for Port to 
confirm the amount;:,~:&Port' s share Q~ransfer'Proceeds, has been submitted to Port for its 
review and reasonabl~~f>proval, or a'§'.!Qe request of Tenant, such documents are made available 
for Port's review at Tenagt~..:.S. office iQ:~]tn Francisco; 

(ivf·"'2j.·Th~r_eii~fi.o Event of Default or Unmatured Event of Default on the 
part of Tenant under this Leaseig~~@Y of the other documents or obligations to be assigned to the 
proposed transferee where TenanV6r proposed transferee have not made provisions to cure the 
applicable default, which provisions are satisfactory to Port in its sole discretion; and 

(v) If the effective date of the Transfer is prior to Port's issuance of a 
Certificate of Completion, there is no Developer Event of Default or an Unmatured Developer 
Event of Default (as such terms are defined in the Vertical DDA) on the part of Developer under 
the Vertical DDA, where Tenant or the proposed transferee has not made provisions to cure the 
default, which provisions are satisfactory to Port; 
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(vi) Subject to Section 18.l(b)(vii), (1) in the case of a Significant 
Change, Tenant must be a Qualified Transferee immediately following the consummation of 
such Significant Change; and (2) in the case of an Assignment, the proposed transferee is a 
Qualified Transferee; 

(vii). If Tenant (in the case of a Significant Change) or proposed 
transferee (in the case of an Assignment) do.es not satisfy the Net Worth Requirement, Tenant or 
the proposed transferee, as applicable, will have the right to deliver a Net Worth Guaranty in lieu 
of satisfying the Net Worth Requirement. Under the Net Worth Guaranty, the Net Worth 
Guarantor, among other things, will: 

(1) guaranty performance of all of Tenant's obligations under 
this Lease in an amount not to exceed the Net Worth Requirement; 

(2) covenant that it will throughol!ftl:i.e term of the Net Worth 
Guaranty, maintain the Net Worth Requirement; and -~--~. 

(3) provide Port as of the f:qs&c.l~~of each calendar year, a 
statement certified by its chief financial. officer, or if the Nf<t~prtli~;garantor is an individual, a 
certified public accountant, that the Net Worth GuarantoI~confihues m~~et the Net Worth 
Requirement and that to his/her actual knowledge, he~s~il; not aware of::[@y facts that would 
cause the Net Worth Guarantor to not meet the N e:~0Jt11Requirement. ~~=- . 

The Net Worth Guaranty will otherwise be-~~:- and substance reaset!~Jzly satisfactory 
to Port. The Net Worth Guaranty will terminate whe- ~ _Tenant benefiting froiIEtb.e Net Worth 
Guaranty meets the Net Worth Requirement. Tenant an illle N~s"Worth Guarantor"~l!l provide 
Port with its financial statements and othyrinformation nec~)fil*to substantiate its position that 
it meets the Net Worth Requirement and thafthe.Net Worth BU@-gmty should terminate. 

(viii) Tenant provid6s to Pbft:, q,11 estop;2Jf:~~ificate substantially in the 
form attached hereto as Exhibit XX, which estoppel certificate wilfl:f<??~ffective as of the 
effective date of Transfer; :c ,, '· · '... · -::-=· 

(ix) ;;-~
1

; 1lij6rt 1i~~~iyes on oip;iqrtq>thb ~ff~~P,.ve d;t~ of Transfer (A) Port's 
share of Net Sale Proceeds;18:§. described,]Ji [Section 3.6 of Exhibit DI .and (B) a settlement 
statement relating to the Transf"er or oth~rlevidence, re~.sonably satisfactory to Port, of Port's 
share of Net Sales Proceeds. ··· < ', >· ·"··•.t~· . ·-"- · · ,. " 

"'- @_:~" Port f~q~Fves' ofrorptiqr to ~tt~ effective date of Transfer sufficient 
funds to reimo._~-se ort for.;ol:!~~~tton.ley(Fees andcCQ~1~. to review the proposed Transfer 
provided, h©&&~er, if Port has!g~~ deliveif1gto Tenant' an invoice for Attorney's Fees and Costs 
prior to the eff~tLve date of Transfer, Terifut will reimburse Port for same within ten (10) 
business days Qf~~Ee_c~ipt of such iii¥filfe. -.,,~-:=~-~-!<, 

(c)~~~Transfer Mt~i'.c:certific~te of Completion. From and after Port's 
issuance of a Certificate~0f Completio'f!t Tenant may Transfer without the prior consent of Port so 
.long as:. ~·~ · ~==---

(i) -'°~wtJ;ie:-qase of a Significant Change, Tenant is a Qualified 
Transferee immediately followTng~th.e consummation of such Significant Change; 

(ii) in the case of an Assignment, the proposed transferee is a Qualified 
Transferee; provided, however, if Tenant (in the case of a Significant Change) or proposed 
transferee (in the case of an Assignment) does not satisfy the Net Worth Requirement, Tenant or 
the proposed transferee, as applicable, will have the right to deliver a Net Worth Guaranty in lieu 
of satisfying the Net Worth Requirement in accordance with Section 18.l(b)(vii); 
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(iii) Tenant provides Port prior notice before the effective date of the 
Transfer; 

(iv) in the case of an Assignment, within thirty (30} days after such 
Assignment, Tenant delivers an Assignment and Assumption Agreement to Port, executed by · 
transferor and the transferee; and 

·(v) in the case of a Significant Change, within thirty (30) days after 
·such Significant Change, Tenant delivers a Significant Change Certificate to Port. 

( d) No Limitation. It is the intent of this Lease, to the fullest extent permitted 
by Law and equity that no Transfer of this Lease, or any interest therein, however consummated 
or occurring, and whether voluntary or involuntary, may operate, legally or practically, to 
deprive or limit Port of the benefits under this Lease or any rights or remedies or controls 
provided in or resulting from this Lease with respect to the PremisesJhat Port would have had, 
had there been no such Transfer - -·cc 

---- --

(e) Mortgaging of Leasehold. Notwithstai:r~g~anything herein to the 
contrary, at any time during the Term, Tenant has the right, wtf]ioutf0.rt' s consent, to sell, 
assign, encumber or transfer its interest in this Lease to accLilider or otb.~r purchaser in 
connection with the exercise of remedies under the prQo-yfSi_(:)ns of a Mortgage, subject to the 
limitations, rights and conditions set forth in Article 4Q hereof. -· - ~- . 

(f) Limitation on Liability. Ffom.~"apd after an Assignmentc-Qf all of the 
transferor's interest in this Lease or Leasehold Estate,•, tb,e transfernr will be refeas'ed from all 
obligatfons and liability under this Lease to the extent first)_l:gisil}g~h the date of-iqt;h 
Assignment. In no event will the transfer91<be liable for a·n~w2'd.t~fault first arising after the date 
of such Assignment. The effectiveness ofatiY Assignment herJi.uµder is not in any way to be 
construed to relieve the transferor tenant of any liability arising\)gt_of or with regard to the 
performance of any covenants or obligations to.be performed by fh~ fu-ansferor tenant hereunder 
before the date of such Assignment - · · ' · · · >-":_~., 

(g) Notice:'ofSigfilficant Changes; Reports to Port~"Tenant will promptly 
notify Port of any and all SigiiificantCl:l;iµ:iges. Afs1Jchtjilie or timesas Port may reasonably 
request, Tenant must furnishPort with a'statement, certified as true and correct by an officer of 
Tenant, setting forth all of th~ constituentinembers of Tenant and the extent of their respective 
holdings, and in tlJ.e eve11t any ot~er R~:i;~()n~ .haye a bene:ficial interest in Tenant, their names and 
the extent of SJJ.Gli-J.nte):est._~ \' H: 

_- (h) Assi@ent t~.Accommodat&isaJe of Historic Tax Credits or Low-
Income Hoilsmg· Tax Credits. N9twithst~ding anytliing to the contrary set forth herein, Port's 
consent will no'f15e required in tne ey_ent of' a~Transfer to an entity solely for the purpose of 
taking advantage oftlie Historic Preservation·T~ Credit or Low Income.Housing Tax Credit, as 
applicable, subject to" a.llof the follmyip.g conditions:· (i) at least thirty (30) days prior to such 
Transfer, Tenant furnishe.s .Port with t11.~ name of the proposed assignee, together with evidence 
reasonably satisfactory to Port indicating that the proposed Transfer is solely for the purpose of 
taking advantage of the Histori~_Presetvation Tax Credit or Low Income Housing Tax Credit, as 
applicable; and (ii) the conditiofl~Jefforth in Sections 18.l(b)(i)-18.l(b)(viii), and 18.l(b)(x) 
have all been met. · --~ 

(i) Transfers Not Requiring Port Consent Before Certificate of 
Completion. Notwithstanding anything to the contrary set forth herein, Port's consent will not 
be required in the event of a Transfer to a Tenant Affiliate or a SignificantChange in which there 
is no change of the Managing Party of Tenant; subject to all of the following conditions: (i) at 

. least five (5) business days prior to such Transfer, Tenant provides notice thereof to Port; and 
(ii) the conditions set forth in Section 18.l(b)(i)-18.l(b)(viii) and 18.l(b)(x) have all been met. 
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18.2.. Assignment of Rents. Tenant hereby assigns to Port all rents and other payments 
of any kind, due or to become due from any present or future Subtenant as security for Tenant's 
obligations hereunder prior to actual receipt thereof by Tenant; provided, however, the foregoing 
assignment will be subject and subordinate to any assignment made to a Lender under Article 40 
until such time as Port has terminated this Lease (subject to the Port's agreement to enter into a 
New Lease with Lender and all other provisions of this Lease protecting Lender's interests in 
this Lease), at which time the rights of Port in all rents and other payments assigned pursuant to 
this Section 18.2 will become prior and superior in right; provided, further, any rents collected 
by any Lender from any Subtenants pursuant to any assignment of rents or subleases made in its 
favor will promptly remit to Port the rents so collected (less the actual cost of collection) to·the 
extent necessary to pay Port any Rent, including any and all Additional Rent, through the date of 
termination of this Lease. 

18.3. Subletting by Tenant. · --

(a) Qualifying Subleases. Tenant has the riglit-~wsublet all or any portion of 
the hnprovements to one or more Subtenants by written Suble11,~~siffom time to time without the 
necessity of obtaining the prior written consent of Port for ~a~J:iji:pp!J:_~~ble Sublease upon 
satisfaction of all the conditions set forth in this Section L8.3(a) --- __ 

(i) The Sublease (and anyj~@@.er sub-sublease8'~0f the Sublease 
Space) are all subject to the terms and conditions of~tfl!s'Lease and the terms:tand conditions of 
the Sublease and further sub-subleases aie consisteiif~~!_th the provisions of tlll~~ase, provided 
that Subtenants need not be obligated for Restoration-,'CfilJg, provid~g,Jurther thaFtlie~Subtenant 
need not be obligated to undertake any obligations with-i:e_§p~ct t<t~Iie Subleased Sp'I.tce that is 
Tenant's obligation under such Sublease; ffi:id ~~-.~ --

(ii) The term oft~~Sitbl~<'l:se does no(~tend beyond the Term; and. 

(iii) The Sublease rerjtal rates.Teflect an fili!i~-length transaction at fair 
market rents for subleases as rec:tS9}~ably detenbi]fed by TeJ:iaIJ,t; takinfilih!o account factors that 
prudent institutional landlorcf:~.9!r1f11fl,4ings of cowparabl~ age; sJ+e, typefand use located in San 
Francisco would use to dete:rifilne Suqk?.se; and·.......... J:·!~" Y·: ,> 

(iv) :c,; ]f the subl6~se is for property managefuent services at the 
-_·_- ;:_ .,,1 .. -1 ,:. 

Premises, then the size of the· ~l1~lease ~p~ce is compiµ:able to the size of property management 
offices for buildiJ!gS3 Q_fJnstitutiOhal ll:ll_lg!pfcis th~t are of comparable age, size, type and use 
located in San_,FfanCisfof'and the SulW~ase rentlillra,t~s refl~ct an arms-length transaction at fair 
market rent~~§ifoasona151y:C-d~tffmined~9;y Tenant; ~d , · ·. ·· · 

_ (v) -'l'fi:~Subleas~.contains an Indemnification and waiver of claims 
provision benef@J!g Port that isc:silil§tantiaily_and materially the same as Article 19 except that 
the term "Tenant"iQ;_~uch provisioii=ffis;ans "Subtenant;" and 

~~ii)_ The stifil~ase requires that under all liability and other insurance 
policies, "THE CITY A!Yll COUNJ2~0F SAN FRANCISCO, THE SAN FRANCISCO 
PORT COMMISSION NNllTH;E-IR''OFFICERS, AGENTS, EMPLOYEES AND 
REPRESENTATIVES" are:caddj,ti{Inal insure,ds by written endorsement and acknowledging 
Port's rights to demand increaseu~96verage to normal amounts consistent with the Subtenant's 
business activities on the Premises; and 

(vii) Subject to the rights of any Lender, the Sublease requires 
Subtenant to pay the Sublease rent and other sums due under the Sublease directly to Port upon 
receiving written notice from Port that a Tenant Event of Default has occurred; and 

(viii) The Sublease requires the Subtenant to expressly waive entitlement 
to any and all relocation assistance and benefits in connection with this Lease; and 
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(ix) The Sublease contains a provision similar to Article 39 (Right to 
Enter) requiring Subtenant to permit Port to enter its Subleased Space for the purposes specified 
in Article 39; and 

(x) The Sublease contains a provision similar to Article 31 (Tenant 
Estoppel)) requiring Subtenant, from time to time, to provide Port an estoppel certificate 
substantially similar to the form attached hereto as Exhibit XX; and 

(xi) The Sublease requires Subtenant to comply with the City and Port 
Requirements set forth in Article 45; 

(xii) The Sublease contains a provision that if for any reason 
whatsoever this Lease is terminated, unless Port has agreed otherwise in a Non-Disturbance 
Agreement between Port and the Subtenant, such termination will result in the automatic 
termination of the Sublease and any existing subleases for the Subl~g.~~d Space; and 

(xiii) Entering into the applicable Sublelj,s~-Would not cause Tenant to 
fall below the Minimum Public Benefit Area or prevent the use=_ef~fie Premises for the Required 
Use. ~::;~-.~----=~; __ _ 

. . 

. (b) Sublease with Tenant Affiliate Reqtifres Po-ft~A:bproval. All Subleases 
(i) with a Tenant Affiliate; (ii) Controlled by Tenant 9JfacCTenant Affiliate; or (iii) owned either 
directly or indirectly by Tenant or a Tenant Affiliat~~tr:§qurre the prior .writtefrc;9nsent of Port, 
which consent may not be unreasonably if the Subfoas:~is on rental rates thafie:Ele,ct an arms' 
length transaction at fair m!lfket rents, as reasonably de(~~ned ~X~ort. :;::=; 

18.4. Non-Disturbance of Subtenants and AttiJFiimenf.'.¥:t_~·2 
i ~~~:c:::::::::.::-0-:-:_::-:-= 

(a) Generally. Subjectto tlie provisions of~tQis Section 18.4, from time to 
time upon the request of Tenant, Port will enter into agreements.V{ith Subtenants providing 
generally, with regard to a given Sublease, that in the eyent of anft¢J:mination of this Lease 
resulting from a Tenant Event of I;>efault, Port will not tenµin(lte or otJ:i~rwise disturb the rights 
of the Subtenant ~nder ~uch§itl(l~as,e,put will instead ho~9~ S¥c~,,~uble'-~se as.if such agreement 
had been entered mto drreptly:betweew,..Rort and suc;h Su,~t,enant(,Non~D1sturbance Agreements"). 

(b) Cortclltions for r~~uance of Nori~bisturban~e Agreements. Port will 
enter into a Non-Disturbance'Agreeme!ltF:W.ith a particµlw Subtenant if all of the following 
conditions are satisfied~ ·~:~,,_ <¢~~;i;L> ~-< "'" ' .,i 

~="~~c':~~-~;i}~~~cc- The ~l>~ii~ab1~ s'liBre~~~ is icit a term of at least five cs) years cnot 
including aJ?.)l:i:enewal terms); ... ,,, ·<~:~'; 

(ii) Tu~-applicabi~Sublease Space is comprised of at least 10,000 
rentable square feet;- -." " 'l') \ · · 

~(iii) The pi~f()rman~~'~y Tenant of its obligations under such Sublease 
will not cause an EvetltBf.Default to'~o(:cur under this Lease; 

----- - . -- --

(iv)~ c2~The ap~llcable Sublease term, including options, does not extend 
beyond the scheduled Term;···•~... -·-

·---------

(v) Theapplicable Sublease complies with all the conditions of 
Section 18.3(a); 

(vi) The Subtenant agrees that in the event this Lease expires, 
terminates or is canceled during the term of the Sublease, the Subtenant will attom to Port 
(provided Port agrees not to disturb the occupancy or other rights of the Subtenant and to be 
bound by the terms of the Sublease, except as otherwise set forth in the Non-Disturbance 
Agreement), and the Sublease will be deemed a direct lease between the Subtenant and Port, 
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except that any subleases entered into by Subtenant (or its subtenants) for the Sublease Space 
will be terminated and Port will not be: 

(1) liable to the Subtenant for any security deposit or prepaid 
rent or other charges previously paid by such Subtenant to Tenant unless such deposits, rent or 
charges are transferred to Port; 

(2) bound by any indemnification obligations or any waivers 
and releases made by the sublandlord in the Sublease for tlie benefit of Subtenant or any other 
party; . . 

(3) bound by any requirement or obligation of the sublandlord 
under the Sublease to pay any (A) unpaid or unreimbursed tenant improvement allowance 
(provided, however, if the Subtenant incurs costs after termination of this Lease that are 
reimbursable from any remaining and unpaid tenant allowance ("Reimbursable Subtenant Costs"), 
then so long as Subtenant is not in default under the Sublease, Suh.tl!'.tlant may receive a rent 
credit of up to fifty percent (50%) of the monthly base rent the:t:J. pj'yable until the Reimbursable 
Subtenant Costs are fully reimbursed, as further refined and ]cgt~ecfJQ between the parties in the 
Non-Disturbance Agreement), or (B) liquidated damages; '~~? --~~l~'C. 

-~· -

(4) liable to SubtenaJ.lf-IQt any indiredi£.onsequential, 
incidental, punitive or special damages; ~ ~- _ 

~~,... 

(5) bound by any"lilfu!ation on Subtenant'su'°]J.igation to 
indemnify any sublandlord parties based on Subtenan&cs~.inslirance~§QVerage; ~~~~"' 

(6) bound by any limi~-;ti~Qec_QU~]B1ndlord's abllt~o transfer 
its interest in the Sublease (including any requirement to d6lf~e~prior notice to Subtenant or 
obtain Subtenant's prior approval); · :, ','. '','',, ~ 

- '',•'11 ~ 

(7) bound by any fequifyment or-i2]ligation to keep records or 
documents confidential that vi9l(ltes the Public Records Act or the Cif5£cs'°'Sunshine Ordinance; 
and - ,_._; ,,,i.'·,: " --=~~ 

~.'·.·;: :·: ., 

':'._,·.~,'.;·;:;;: '. - · , ,-- ' , ,'I · · I 

' ~- -. . .. ? '. ·' - ' . ;: ': : '.·\~.:: ~--:. '. :": .. ' : ' \ :« ·.\ .. '' .'i' . ' ',. ,,. '," .. 

:: .~;' · (8) bqynd by any aw~n~inent or,ajodification of the Sublease 
that increase _Tenant's oblig(lti9ns undet th,e Sublease .or decrease the Subtenant's obligations 
under the Sublease unless sucha.D}endlllerjtor modific~tion has previously been approved by 
Port in writing. -~~-'"'"'·' _ ·, , - ' '; '· ,<, '- ' , , : ~· 

="~~~~~~~"=c Durihg't~~' contliih@;c~ 9f .fuy Tenant Event of Default, Port may, 
in its sole d!°s~etion, withh6l(1£Q.Lconditi9p., its agreem~#t to provide a Non-Disturbance 
Agreement o-n_~tl_l~ cure of sucfic-d~gult as P,ort may specify either in a: notice of default given 
under Section 22l_~1.~or in a notice-'@;itJ:?-holdirigor conditioning its agreement to provide a Non-
Disturbance Agreei_B:~nt; and ~~~- ", 

. ;~(Yi.ii) Concuij:~ntly with its request for a Non..,Disturbanee Agreement 
. from Port, Tenant will stibi:Jlit to Port}~-" 

----=-- -·-·coo=--

-~~-~~l) ='.~;;-[fill electronic copy of the Sublease in the form to be 
executed in Microsoft Word foi.1D.~1-(br other comparable format), 

~~_;-;,::;__,.~ ' 

(2)' a summary of basic terms of the Sublease, 

(3) an electronic draft of a Non-Disturbance Agreement in 
Microsoft Word format (or other comparable format), redlined against the form required by 
Section 18.4(d), 

(4) a statement certifying that the Sublease satisfies all the 
conditions and requirements set forth in Section 18.3(a) including that the Sublease rental rates 
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reflect an arms-length transaction at fair market rents as reasonably determined by Tenant, and 
the proposed Non-Disturbance Agreement complies with all the conditions and requirements set 
forth in Section 18.4(b), and 

(5) an executed Tenant estoppel certificate substantially in the 
form attached hereto as Exhibit XX, and Tenant will certify as of the effective date of the Non
Disturbance Agreement that the certifications made by Tenant in the estoppel certificate remains 
unchanged; and [Note: estoppel certificate must have Tenant certify that attached Sublease 
and summary of basic terms is true, correct and complete and that there have been no 
changes in the executed Sublease and summary from the electronic copies previously 
delivered to Port.] 

( 6) all relevant information requested by Port including 
reasonable financial information establishing the ability of the propo~ed Subtenant to perform its 
contemplated obligations under such Sublease, and relevant infofil!<fti~I1 concerning the business 
character and operating history of the proposed Subtenant. _ ~

0

~~-~~ 

(ix) Tenant deposits sufficient fun<:l~~t'.<[ff~jinburse Port for its 
Attorneys' Fees and Costs to review the proposed Non-DisajJ;bance•1¥'greement (which, for 
avoidance of doubt, includes any additional administratix~fees, or oufSiiie_ counsel or contractors 
engaged by Port to review such request for a Noii-Dist:uil5ance Agreement+:~~- · 

(x) Subtenant agrees thatn(_:)fwithstanding any Ncfo;I:li,Sturbance 
Agreement, the Sublease will terminate as of the Le'as~~!~rmination date ( 1) if tli~~Lease 
terminates (A) as a result of Tenant exercising its Terriiiifatton Option due to charrgein Laws,. as 
further described in Section 7.3, or (B) in the event of Casll.filty;:c~Ji~Gondemnation, ascfllither 
described in Articles 14and15; or (2) if there is an uncured~qgfonant event of default, giving 
effect to any notice and cure period provided therein (which agt§~w.ent will be evidenced by 
acceptance of a Non-Disturbance Agreement reflecting the matters;:~@escribed in this clause (x)); 
and . '· . . ... -=c~~ 

- -, ,:.;1·.1 -·--

(xi) . , ••• tf:~~ey<:U:antor guaranties any .~ubtenant Obligation under the 
Sublease, Port will be narn¢4 as a:ri adqi~~onal beneficiary tp sU.ch gµaranty; provided, however, 
Port's rights unde:r such guaranty will iiot be effective until termination of this Lease; and 

(xii). "cc'Uie Subt~~*1t will deliver.to Port an executed estoppel certificate, 
substantially in th~Jon:n attached]:r~r.etq;;@:J~xhipit XX.c.~rtifying as of the Lease termination 
date, among oth,eitllirigs:c(A) that theSublease,picluding a1l amendments, is attached thereto 
and is unmo.diTIEa~ except"fer{s11ch atta~hed ameridfu.erit~, 'and is in full force and effect, as so 
amended, oF:Jfsuch Subleas~!~~µot in fti1J.f9rce and eff~ct, so stating, (B) which amendments, if 
any, to the SiiBf~~~e have been pr~¥i,ously'"approved by Port in writing, including the dates of 
approval, (C) theo1i,t~s, if any, to wlllch anyi'ertt .. and other sums payable thereunder have been 
paid, (D) that the Subl:~nant is not awal:e of anyTenant defaults under the Sublease which have 
not been cured, excepr_a:sJo defaults·specified in said certificate, and (E) that the Subtenant is not 
aware of any Subtenant0e1~~1ts whig~cpave not been cured. 

(c) Copy;of.Sublease. To the extent a Sublease has been provided to Port in 
connection with a request for aN§,n~Disturbance Agreement, Tenant will provide Port a true and 
complete copy of the executed Sublease and summary of the Sublease basic terms attached to the 
Tenant estoppel certificate, in accordance with Section 18.4(b )(viii)(S) within five (S) business 
days after the execution thereof, which Sublease will contain substantially the same (or more 
favorable to the landlord) business terms as in the form of Sublease; statement, and other 
information previously provided to Port. 

(d) Form of Non-Disturbance Agreement. Each Non-Disturbance 
Agreement will be substantially in the form of Exhibit XX and, if not in such form, will be in 
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form and substance agreed upon by Tenant and Port, not to be unreasonably withheld by either 
party. With each request for a Non-Disturbance Agreement, Tenant will submit a copy of the 
form, showing any requested interlineations or deletions. 

( e) Response Period. 

(i) Port will respond to any request for a Non-Disturbance Agreement 
within fifteen (15) business days after receipt of all the materials described in 
Section 18.4(b)(viii); provided, however, if Tenant requests three (3) or more Non-Disturbance 
Agreements whose response time overlaps at any given time, (1) Port will have an additional 
five (5) business days to respond for each Non-Disturbance Agreement, and (2) Tenant will pay 
to Port an additional administrative processing fee of One Thousand Dollars ($1,000) for every 
overlapping Non-Disturbance Agreement request above two (2), which amount will be increased 
by Five Hundred Dollars ($500) on the tenth (10th) Anniversary Dat~o and every ten (10) years 
thereafter. ~:'--

(ii) If Port fails to respond to such reqif~s_fcwithin such fifteen (15) 
business day period (or twenty (20) business days if so exten,deaj~-J:h~n· Tenant will deliver to 
Port a second notice requesting Port's response ("Second ND1tNOtice~1I°="-The Second NDA Notice 
must display prominently on the envelope enclosing sufh==bJJl:iCe and fil~first page of such notice, 
substantially the following: "APPROVAL REQUES'f~E0R [INSERT~AmDRESS OF 
LEASED PREMISES]/PIER 70SUBLEASE1V(&1'~T=ERS. IMMEDIA:'rE2A.TTENTION 
REQUIRED; FAILURE TO RESPOND WITID.l~EFIVE (5) BUSINESS]l'NYS WILL 
RESULT IN THE REQUEST BEING DEEMED AJ!~JlOVEllt'~If Port fails~tcgespond 
within five (5) business days after Port's receipt of the Se~e11d N12~Notice, then suclt.non
response will be deemed to be approval of s11ch Non-Disturl[a.Il~e5A.greement and the1ipplicable 
Subtenant will be entitled to rely on the termsptthe applicable~~n-Disturbance Agreement, 
provided, however, if there are a.i:J.y conflicts 1Jetwe·13n ~he provisiO]:sjn the Sublease and the 
deemed approved Non-Disturbance Agreement, on the one, hand, aixi}~ections 18.3 and 18.4(b) 
on the other hand, Sections 18.3 and 18.4(b) will conti:oL ;" .. -=~ 

18.5. No Further4;~~~dinf,1J(or Con~~rt(Impue4~ Nq,niate;I!il terms of a Sublease 
after Port's execution of 'J:Noii-Distu:rb'1n_fe Agreeajent/will be biliciing upon Port unless Port 
has granted its written conse11tthereto, 'Wbich consent sl!all not be withheld if the amendment 
conforms to the requirements bf$ectioll;J:B.3 and Sec#o.r, 18.4(b ). Consent to one Sublease or 
amendm~nt, as a~l!£al:>J~_, will 'n9!.~.r 88/:W.~Dle,~-:~s cons~~t to a subsequent Sublease or 
amendment, '1:SiappJi@fat~~c ··~)~;·~;!~·c· ·c"::'{ b.... ·\···:,, 

18.6i~N~ -Relea;:1iJ/£epa~t?'.T.lJ.e accept~12~··by Port of Rent or other payment from 
any other pet'§:Q_11;_ will not be deemed to bea \Vaiver by Port of any provision of this Lease or to 
be a release of'I'[nant from any ci6lrgation U:D,Q.er this Lease. Except as set forth in Section 18.2, 
no Transfer or Slifile~se will in anyf'Y~Y dimiru~h, impair or release any of the liabilities and 
obligations of Tenaiit;~:l¥1Y guarantor0 gf-any other person liable for all or any portion of Tenant's 
obligations under this -i:.;(f~~~ ~:-" 

18.7. Acknowledgil!Jent. "~~lj.ant acknowledges and agrees that each of the rights of 
Port set forth in this Article JK0is ai~asonable limitation on Tenant's right to assign or sublet for 
purposes of California Civil Codt~Section 1951.4. 

19. INDE:MNIFICATION OF PORT. 

19.1. General Indemnification of the Indemnified Parties. Subject to Section 19A, 
Tenant agrees to and will Indemnify the Indemnified Parties from and against any and all Losses 
imposed upon or incurred by or asserted against any such Indemnified Parties in connection with 
the occurrence or existence of any of the following: 
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(a) any accident, injury to or death of Persons or loss or destruction of or 
damage to property occurring in, on, under, around, or about the Premises or any part thereof and 
which may be directly or indirectly caused by any acts done in, on, under, or about the Premises, 
or any acts or omissions of Tenant, its Agents, Subtenants, or Invitees, or their respective Agents 
and Invitees; 

(b) any use, non-use, possession, occupation, operation, maintenance, 
management, or condition of the Premises or any part thereof by Tenant, its Agents, Subtenants, 
or Invitees, or their respective Agents and Invitees; 

(c) any latent, design, construction or structural defect relating to the 
Improvements, any other Subsequent Construction, or any other matters relating to the condition 
of the Premises caused directly or indirectly by Tenant or any of its Agents, Invitees, or 
Subtenants; 

( d) any failure on the part of Tenant or its Agents:J}Illvitees, or Subtenants, as 
applicable, to perform or comply with any of the terms, covena.nY~~et conditions of this Lease or 
with applicable Laws; ,cc=-::-"=:=c:c .. 

( e) performa.llce of any labor or services or the fufuisbing of any materials or 
. other property in respect of the Premises or any part th~re()! by Tenant or any of its Agents or 

Subtenants; · - · ·· 

(f) 
Subtenants; and 

any acts, omissions, or neglig~ri§~ of Tenant, its Agents,~~vitees, or 

(g) any civil rights acticms or other legfil~~cti()J1S~Or suits initiated~l2ycany user 
or occupant of the Premises to the extentfrre~ates to such us6-:i3.t-:occupancy. ··-

19.2. Hazardous Materials Indemnlfkation. . ... .. 

(a) In addition to its obligati~ms under Section J9;:f:lGeneral Indemnity) and 
subject to Section 19.4, Tenant;Jq~ .itself and on behalf o'{Related Thiia:_f>arties, agrees to 
Indemnify the Indemnifiedg@ies ili:tdiJhe State L81).dS wµe:rnni:U~qpariies from any and all 
Losses and Hazardous Materirus Claitristhat arise as a result of: · ·· 

-.. : "' ':' 'c:' ' '.' i. ·~ . :'. . . ,. ' ' . ' ' ' . 

(i) •: "any Hazar9.gus Material ¢ondition; 
;; .-':·\; ;; . ~-~;q=~'-.. - . '\. ;' ;·' -

.·•···· ... {ii) aiiyJ~;;u;ic:lJfilg.9p,R!3lease ot}Iazatdous Materials in, on, under, 
around or aboutfhePr~mises [Add if Tenant resp?nsible for Deferred Infrastructure: and any 
area outside tll~Premises boril)qary used., by TenaJJ.ft() p~rform the Deferred Infrastructure, 
("Def erred IIlf!!i~tructure Area")ror . . . . . . . ' c:;:. . 

. . . (iii) an}f!lil.Ildfu~·6rRelease of Hazardous Materials in, on, under, 
around or about the~l'remises · 

(iv) any EX:~cerbation of any Hazardous Material Condition; or 

(v). _failure bf Tenant or its Agent, Subtenant, or Invitee, or any of their 
respective Agents or Invitees (indi:yf9,Ually "Related Third Party" and collectively "Related Third 
Parties") to comply with the Pie.-:t;'I:Q-Risk Management Plan. 

(b) . _Tenant's obligations under Section 19.2(a) includes: (i) actual costs 
incurred in connection with any Investigation or Remediation requested by Port or required by 
any Environmental Regulatory Agency and to restore the affected area to its condition before the 
Release; (ii) actual damages for diminution in the value of the Premises or the Facility; 
(iii) actual damages for the loss or restriction on use of rentable or usable space or of any 
amenity.of the Premises; (iv) actual damages arising from any adverse impact on marketing the 
space; (v) sums actually paid in settlement of Claims, Hazardous Materials Claims, 
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Environmental Regulatory Actions, including fines and penalties; (vi) actual natural resource 
damages; and (vii) Attorneys' Fees and Costs, consultant fees, expert fees, court costs, and all 
other actual litigation, administrative or other judicial or quasi-judicial proceeding expenses. If 
Port actually incurs any damage and/or pays any costs within the scope of this section, Tenant 
must reimburse Port for Port's costs, plus interest at the Interest Rate from the date Port incurs 
each cost until paid, within five (5) business days after receipt of Port's payment demand and 
reasonable supporting evidence of the cost or damage actually incurred. 

( c) Tenant understands and agrees that its liability to the Indemnified Parties 
and the State Lands Indemnified Parties under this Section 19.2 subject to Section 19.4, arises 
upon the earlier to occur of 

. (i) discovery of any such Hazardous Materials (other than Pre-
Existing Hazardous Materials) in, on, under, around, or about the Pre:mises, [Add if Tenant 
responsible for Deferred Infrastructure: and the Deferred Infrastm{f!.!re Area;] 

(ii) the Handling or Release of HazardouscMaterials in, on, under, 
around or about the Premises [Add if Tenant responsible for Deferred Infrastructure: the 
Deferred Infrastructure Area;] c~·-~ -~ 

(iii) the Exacerbation of any.~~ardous MateriliE~ondition, or 

(iv) the institution of any:!ta.fardous Materials CI1imcwith respect to 
such Hazardous Materials, and not upon the realizati~i};-~f loss or damage. -~ _ 

19.3. Scope of Indemnities; Obligation to DeJeiul. Ex~ept~as otherwiseiQfilyided in 
Section 19.4, Tenant's Indemnification obligations under11.Ils~:YM~e"are enforceablec@gardless of 
the active or passive negligence of the Indewfilfj.ed Parties, hl):(i~egardless of whethefliability 
without fault is imposed or sought to be imposed op. the Indenilli:fj.~d Parties. Tenant specifically 
acknowledges that it has an immediate and independent obligatic5nff0'°defend the Indemnified 
Parties from any Loss that actually or potentially falls Within the Irld~f:imification obligations of 
Tenant, even if such allegatio,1.1~, :at:~ 9r may be groµndless, fa1§e, or fraU[ulent, which arises at the 
time such claim is tendereq.tpTeiiarit aP;d continues at ajJ'tin:les thereafter~until finally resolved. 
Tenant's Indemnificatiorrgl:{ligations iri1¢er this Leasy ~e'in addition.to, and in no way will be 
construed to limit or replace,1 ianY other ob1igations of liabilities which Tenant may have to Port 
in this. Lease, at common law: ot<Jtherwi~¢~ .All Losses,ip.curred by the Indemnified Parties 
subject to IndemyjJige.tj.c9n by Tenant cqij~titµ.t~ f,\dditio#aJRent owing from Tenant to Port 
hereunder and_.a:re,~4liff~~p£1.yable fr()Il:i'time to:J@e iminediately upon Port's request, as 
incurred. ~ ~~;o·~- ~', • 

19.4;~c~~~clusions fromr?11f!emnific{ltions, Waivers and Releases. 

Ti)~°'c Nothing i~-f~)~Articl~:hLCindemnities) relieves the Indemnified Parties or 
the State Lands Inae:i:Unified Partiesc:ftpm liability, nor will the Indemnities set forth in 
Section 19.1, (Generat~IridernnificatiQ!lpf Indemnified Parties), 19.2 (Hazardous Materials 
Indemnification), or the~def~nse obli@Jfons set forth in Sections 19.3 (Scope of Indemnities) and 
19.6, (Defense), extend to~£;o~es: .• ~t~ 

(i) ~t<Etll~e:X.tent caused by the gross negligence or willfutmisconduet 
of the Indemnified Parties; or · ~-~-

(ii) from third parties' claims for exposure to Pre-Existing Hazardous 
·Materials prior to the earlier of the [for non-affiliate deals: (1) commencement date of the 
License, if any, executed under the Vertical DDA for access to the Premises prior to the effective 
date of this Lease, or (2) the Commencement Date.] [for affiliates deals: the earlier of the 
(1) commencement of the License, if any, executed under the Horizontal DDA for access to the 
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Premises prior to the effective date of the Master Lease; or (2) effective date of the Master 
Lease.]; or · 

. · (iii) to the extent the applicable Loss was not caused by the failure of 
Tenant or a Related Third Party to comply with the Pier 70 Risk Management Plan, claims from 
third parties arising from exposure to Pre-Existing Hazardous Materials on, about or under the 
Deferred Infrastructure Area after the Acceptance Date for the Deferred Infrastructure.Area, 
except for (1) claims from Related Third Parties, and (2) claims arising from the Handling, 
Release or Exacerbation of Pre-Existing Hazardous Materials by the acts or omissions of Tenant 
or Related Third Parties. 

. (b) If it is reasonable for an Indemnified Party or a State Lands Indemnified 
Party to assert that a claim for Indemnification under this Section 19.4 is covered by a pollution 
liability insurance policy, pursuant to which such Indemnified Party QI State Lands Indemnified 
Party is an insured party or a potential claimant, then Port will rease:l:1}1:Qly cooperate with Tenant 
in asserting a claim or claims under such insurance policy but withofrfwaiving any of its rights 
under this Section 19.4. Notwithstanding the foregoing, if anJ1:i9.~IJ:mified Party or State Lands 
Indemnified Party is a named insured on a pollution liability;llisiitarlce_policy obtained by 
Tenant, the Indemnification from Tenant under this Section 19.4 will:riot be effective unless such 
Indemnified Party or State Lands Indemnified Party has asserted and dilig~ntly pursued a claim 
for insurance under such policy and until any limits_ frp;rn the policy are exhau§ted, on condition 
that (i) Tenant pays any self-insured retention amofil::it::tequired under the polic;y-, and (ii) nothing 
in this sentence requires any Indemnified Party or Stat~~Lands Indemnified PartyJQ pursue a 
claim for insurance through litigation prior to seeking i:lld~mnific=~ti~n from Tenant;':~ 

----- - - -----· - - --.. 

19.5. Survival. Tenant's Indemniflcation obligafi.onsJinder this Lease andffie 
provisions of this Article 19 survive the eX.pifation or earlier te~ation of this Lease. 

19.6. Defense. Tenant will, at its option but s:ubject toA]J;>i;:oval by Port, be entitled to 
control the defense, compromise or settlemeritof any suc~l:i matter tl:IT_&,ilgh counsel of Tenant's 
choice; provided, that in all ca~~§ .:e()rt will be entitled to participate iri sycl;i defense, compromise 
or settlement at its own expeµ§e~,: If .':fie.(lant fails, hqwevq; in Pq:q~.s reasonable judgment, within 
a reasonable time following'~Otice frmrl:Jhe Port allegiJJ.g such failure, to take reasonable and 
appropriate action to defefl:d; ~ompromis~; or settle such suit or claim, Port has the right promptly 
to use the City Attorney or hire,.butside.c;.()unsel, at Tenant's sole expense, to carry out such 
defense, comproqiis~ ()f,settlement;,wp:i.¢h¢)(pe.t;ise is due·::rnd payable to Port within fifteen (15) 
days after rec~ipt·by,1'13-rr'@t=of a detajl~d invoiC~:f()J; such expense. 

-~-~ ~~, ~ ~- . "--,__;_,___-~-"'=-~:-___ r;'·, r: :··. ·!:: ·::. . . 

19.7-;==~cWaiver. As-a-gfa_terial paJ:t of the cdnsiqeration of this Lease, Tenant hereby 
assumes the ti:S_kof, and waives~~di_scharge§~,and releases and will cause the Related Third Parties 
to assume the fis:&.of, and waive,=cfi_S_chargeab.<;Ireleases, any and all claims against the 
Indemnified Parties==:and the State Earids Inderiiillfied Parties froin any Losses, including: 
(a) damages by deatli:cof _or injury to "any Person, or to property of any kind whatsoever and to 
whomever belonging; Cl!Igoodwill; (~J:pusiness opportunities; ( d) any act or omission of persons 
occupying adjoining premi[es; (e) th~f{;~ (f) explosion, fire, steam, oil, electricity, water, gas or· 
rain, pollution or contaminaftQn; (g) Building defects (including stopped, leaking or defective 

, Material Systems); (h) inabilityjojfse all or any portion of the Premises due to sea level rise or 
flooding or seismicevents; and {i) any other acts, omissions or causes arising at any time and 
from any cause, in, ori, under, or about the Premises [Add if Tenant responsible for Deferred 
Infrastructure: and the Deferred Infrastructure Area.], including all claims arising from the 
joint, concurrent, active or passive negligence of any of Indemnified Parties. · 

. Tenant expressly acknowledges and agrees that the amount payable by Tenant hereunder 
does not take into account any potential liability of the Indemnified Parties or the State Lands 
Indemnified Parties for any consequential, incidental or punitiye damages. Port would not be 
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willing to enter into this Lease in the absence of a complete waiver of liability for consequential, 
incidental or punitive damages due to the acts or omissions of the Indemnified Parties or the 
State Lands Indemnified Parties, and Tenant expressly assumes the risk with respect thereto. 
Accordingly, without limiting ariy Indemnification obligations of Tenant or other waivers or 
releases contained in this Lease and as a material part of the consideration of this Lease, Tenant 
fully RELEASES, WANES AND DISCHARGES forever any and all claims, demands, rights, 
and causes of action against the Indemnified Parties or the State Lands Indemnified Parties for 
consequential, incidental and punitive damages (including, without limitation, lost profits) and 
covenants not to sue or to pay the Attorneys' Fees and Costs of any party to sue for such 
damages, the Indemnified Parties or the State Lands Indemnified Parties arising out of this Lease 
or the uses authorized hereunder, including, any interference with uses conducted by Tenant 
pursuant to this Lease regardless of the cause, and whether or not due to the negligence of the 
Indemnified Parties. 

Tenant understands and expressly accepts and assumes th~~rfsK.c'that any facts concerning 
the claims released in this Lease might be found later to be oth~f_tfiaii or different from the facts 
now believed to be true, and agrees that the waivers and rele~a,~~~i~tl:iis Lease will remain 
effective. Therefore, with respect to the claims released in tllis'Leas~~SJ:::enant waives any rights 
or benefits provided by California Civil Code, SectionJii~;which reaCl~~~ follows: 

A GENERAL RELEASE DOES NOT E~ND TO CLAIMS~WIDCH THE 
CREDITOR DOES NOT KNOW OR &_~~J'ECT TO EXIST INc:E[IS~OR HER 
FAVOR AT THE TIME OF EXECUTINGTfl'HE RELEASE, WHtGF!~IF 
KNOWN BY HIM OR HER MUST HA VE=-l\11ATERI8I:;LY AFFEC'FEI1 
HIS OR HER SETTLEMENT WITH THE DEBZCO~~~"--- _ _:::_~---=--~ 

By placing its initials below, Tenant spec~fically ackllowl~dges and confirms the validity 
of the waivers and releases made above and the fad. that Tenant'w}1§_represented by counsel who 
explained the consequences of the waivers arid releases. at. the tim~tlii.s Lease was made, or that 
Tenant had the opportunity to cqi;isult with coun~~l, but declined to ({~"El· · 

·_'.·i:·~·::''i·- ·t ,,-,· -

. <;.~Teri.anHs Initials ,;> .•· -
Tenant acknowl~dgb~that the \V~vers and relea~bi contained lierein include all known 

and unknown, disclosed and~Un,~isclosec.f:,Hmd anticipated and unanticipated claims for· 
consequential, incidental or puriitiye d<tlJJ.IJ.g~s, Tenantrealizes and acknowledges that it has 
agreed upon thisZease'=ir1,Jight onbis·fe:aJ.izatiq1.1.i:tnd, bein.g fully aware of this situation, it 
nevertheless ini~ids-to~waive the berlef,it of Civi.1¢,ode Section 1542, or any statute or other 

· similar law11C:iw~orlater in-effe:Qt '.~I. . , ' :. . · 
20. 

Tenant will1§:gmply with tlie~ihsurance-requirements set forth in Exhibit XX attached 
hereto throughout tne:ffc_~E111· -=··- · 

21. HAZARDOUS lVfii]:_RIALS. [Q~N] 

21.1. Compliancrwith_ E_rlvgonmental Laws. Tenant will comply and cause its 
Agents, Invitees and all Person{l.iiiclet any Sublease, to comply with all Environmental Laws, 
Operations Plans (if any), the Pier 70 ~sk Management Plan, and prudent business practices, 
including, without limitation, any deed restrictions, regulatory agreements; deed notices, soils 
management plans or certification reports required in connection with the approvals of any 
regulatory agencies in connection with the Project. Without limiting the generality of the 
foregoing, Tenant covenants and agrees that it will not, without the prior written consent of Port, 
which consent will not be unreasonably delayed or withheld, Handle, nor permit the _Handling of 
Hazardous Materials on, under or about the Premises, except for (a) standard building materials 
and equipment that do not contain asbestos or asbestos-containing materials, lead or 
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polychlorinated biphenyl (PCBs ), (b) any Hazardous Materials which do not require a permit or 
license from, or that need not be reported to, a governmental agency and are used in compliance 
with all applicable laws and any reasonable conditions or limitations required by Port, 
(c) janitorial or office supplies or materials in such amounts as are customarily used for general 
office, residential, or commercial purposes so long as such Handling is at all times in compliance 
with all Environmental Laws, and (d) Pre-Existing Hazardous Materials that are Handled for 
Remediation purposes under the jurisdiction of an Enviroi1mental Regulatory Agency 
(collectively, "Excepted Hazardous Material.") 

21.2. Tenant Responsibility. Tenant agrees to protect its Agents and Invitees in its 
operations on the Premises from hazards associated with Hazardous Materials by complying with 
all Environmental Laws and occupational health and safety Laws and also agrees, for itself and 
on behalf of its Agents and Invitees, that during its use and occupancy of the Premises: 

(a) Other than the Pre-Existing Hazardous Mat~tifil~"' will not permit any 
Hazardous Materials to be present in, on, under or about the Prerqi_S'~s"except as permitted under 
Section 21.1; · -~--~ 

-...,---;-;----;-----:-;-------:-~ -~- -
·---- . ·- -·--·-

(b). Will not cause or permit any Hazardogs-MateriajCondition; and 

(c) Will comply with all EnvironmeriJi{L~ws relatfugtp the Premises and any 
Hazardous Material Condition and any investigati011,J:;'Q.ll.struction, operations, use or any other 
activities conducted in, on, or under the Premises, auai'.Will not engage in or per:rrrit any activity at 
the Premises, or in the operation of any vehicles used::i];}cconnection with the Prerrtjses in 
violation of any Environmental Laws; -_c:c~ ·· _ 

. - --- ------ --~ - -

(d) Tenant will be the "Gern~rator,,. of arl:y;~'\ya'Sfe~ including hazardous waste, 
resulting from investigation, construction; opefoticms, use or any~9ther activities conducted in, 
on, or under the Premises; , . · · ·· · · ·· · . . . ~ ... 

( e) Will comply with all prbyi~ioris bf the Pier'7o%RJ~k Management Plan with 
respect to its Premises, at its s9l~~<;Q,~t and expense, incluc.ii4g requirem~nts to notify site users, 
comply with risk managem~n{ri:iea~Iites during construction,· and·~nspec(document and report 
site conditions to Port annu@y and -_- , , , _, 

''~-' :~:t~_'.,:.. ·::;Ej~;:;~ _i.·
1 

: :::' .. L;' 1: ,,. 

(f) Will c'qJ'nply, and:Will cause all .of its Subtenants that are subject to an 
Operations Plan, to comply witij.Sttle Op~~~tiQIJ,S Plan appJicable to Tenant or such Subtenant. 

_. _____ ·...::_.__ ,_·:.:_-l:,~.- :::::.: '"-·-'·: .. --.--~i~' ··,· 
-·:·'-':'-.:j:...:_~ __ ·-:··,_::'--'-'--~"---:7' ·•~-'' j;_ii ~I,!':!....!,'..--~·:!:!::'::•·:':::::~'~'.,''·-!._. • j ."•, ': 

21.3 .. /l!eit<t1tct~ET1;¥fronme'tflqlCon:diti~n Noti.fica,tion Requirements. The following 
requirements ar~"'in addifio~fP~the riofifis,ation reqiifr~m~nts specified in the (i) Operations . 
Plan(s), if any,~(ii) the Pier 70~g1~-!c Man::i.gement Plan;·and (iii) Environmental Laws: 

YaY0 Tenant mus_~:flptify Port as soon as practicable, orally or by other means 
that will transmift!le~~.arliest possi6'!B'...::J;1.otice to:-E.ort staff, of and when Tenant learns or has 
reason to believe Haz-aj:qous Materialse.\Vere Released or, except as allowed under Section 21.1, 
Handled, in, on, undef/Qf about the Bfe,.p:rises or the environment, or from any vehicles Tenant, 
or its Agents and Invitees'=l:l~e duringtt]le Terin or Tenant's occupancy of the Premises; whether 
or not the Release or Handlilfgd~ iµ:qijantities that would be required under Environmental. Laws 
to be reported to an Environnie!lfal~Regulatory Agency. In addition to Tenant's notice to Port by 
oral or other means, Tenant musipfovide Port written notice of any such Release or Handling 
within twenty-four (24) hours following such Release or Handling_. 

(b) Tenant must notify Port as soon as practicable, orally or by other means 
that will transmit the earliest possible notice to Port staff of Tenant's receipt or knowledge of any 

. of the following, and coritemporaneously provide Port. with an electronic copy within twenty
four (24) hours following Tenant's receipt of any of the following, of: 
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. (i) Any notice of the Release or Handling of Hazardous Materiais, in, 
on, under, or about the Premises or the environment, or from any vehicles Tenant, or its Agents 
and Invitees use during Tenant's occupancy of the Premises that Tenant or its Agents or Invitees 

· provide to an Environmental Regulatory Agency; 

(ii) Any notice of a violation,· or a potential or alleged violation, of any 
Environmental Law that Tenant or its Agents or Invitees receive from any Environmental 
Regulatory Agency; · 

(iii) Any other Environmental Regulatory Action that is instituted or 
threatened by any Environmental Regulatory Agency against Tenant or its Agents or Invitees 
and that relates to the Release or Handling of Hazardous Materials, in, on, under, or about the 
Premises or the environment, or from any vehicles Tenant, or its Agents and fuvitees .use during 
the Term or Tenant's occupancy of the Premises; 

~ 

(iv) Any Hazardous Materials Claim that§,]§iistituted or threatened by 
any third party against Tenant or its Agents or Invitees and that"r1Hafes to the Release or 
Handling of Hazardous Materials, in, on, under, or about theFremises or the environment, or 
from any vehicles Terran~ or its Agents and Invitees use in, 0n~under1=<:>I about the Premises 
during the Term or Tenant's occupancy of the Premise~~~d~- ·· 

(v) Other than any EnvirQmQ~ntal Regulatory AppJgvals issued by the 
Department of Public Health and the Hazardous M~f~!fals Unified Program·~g~11cy, any notice 
of the termination, expiration, or substantial amendmenlpf any Enyironmental'~@gulatory 
Approval needed by Tenant or its Agents or Invitees forlth~ op~aft~ns at the Pffl@:§~S. 

(c) Tenant must notify Port of any meetingS¥:lfcther conducted faee-=to-face or 
telephonically, between Tenant and any Environmental Reglilatery Agency regarding an 
Environmental Regulatory Action concerning the Premises or Tenant's or its Agents' or Invitees' 
operations at the Premises. Port will be entitled to participate in ari){I~11ch meetings at its sole 
election. r ' ··---

_· ,!~->--,: ., - - -

( d) Tena.nrmli~hiotify Port· of any Env~6nilie11ta1 Reglilatory Agency's 
issuance of an Environmelit'!J:Regulathr~Approval'cop.ceming the Premises or Tenant's or its 
Agents' or Invitees' operati61ls at the Pr~IJ:rises. Ten;1nf s notice to Port must state the name of 
the issuing entity, the Enviromh~ntal Regtllatory Appt(!)yal identification number, and the dates 
of issuance and ~~J~ir.atjpn of the E~vgoi.Wyn!cil Regulatow Approval. In addition, Tenant must 
provide Port 'Yitll~a~fstfQ~~i:mY plan orptocedtire ~equired to be prepared and/cir filed with any 
Environme11t:@J'J,{egulatory~g~ncy for operations' oiiJhe Premises. Tenant must provide Port 
with copies=oJ .. iin.Y of the docuiil~nts withib:,the scope ofthis Section 22.4( d) upon Port's request. 

"'~~l~. Tenant mlisJ:p1ovide(~brr with copies of all non-privileged 
communications \vjJ:h.Environmentaj;l{egulatofy. Agencies, copies of investigation reports 
conducted by Enviroillnental Reguialoty Agencies, and all non-privileged communications with 
other persons regarding-'.liGtual Hazarg.Qvs Materials Claims arising from Tenant's or its Agents' 
or Invitees' operations afl~~:cI:remi§~1c= 

.(f) Port ma)/.JrDnictime to time request, and Tenant will be obligated to 
provide, available information f~asonably adequate for Port to determine whether any and all 
Hazardous Materials are being Handledin a manner that complies with all Environmental Laws. 

21.4. Remediation Requirement. 

(a) After notifying Port in accordance with Section 21.3 and subject to 
Section 21.4(d), Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease, any Hazardous Material Condition occurring during the 
Term or while Tenant or its Agents or Invitees otherwise occupy any part of the Premises; 
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provided Tenant must take all necessary immediate actions to the extent practicable to address an 
emergent Release of Hazardous Materials to confine or limit the extent or impact of such 
Release, and will then provide such notiee to Port in accordance with Section 21.3. Except as 
provided in the previous sentence, Tenant must obtain Port's approval, which approval will not 
be unreasonably withheld, conditioned or delayed, of a Remediation work plan whether oi not 
such plan is required under Environmental Laws, then begin Remediation actions immediately 
following Port's approval of the work plan and continue diligently until Remediation is 
complete. 

(b) In addition to its obligations under Section 21.4(a), before this Lease 
terminates for any reason, Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease: (i) any Hazardous Material Condition caused by Tenant's or 
its Agents' or Invitees' Handling_ of Hazardous Materials during the Term; and (ii) any 
Hazardous Material Condition discovered during Tenant's occupanGy~that is required. to be 
Remediated by any Regulatory Agency if Remediation would notJiaf©°'been required but for 
Tenant's use of the Premises, or due to Subsequent Const:J:uction,o:f,ccunstruction of the Initial 
Improvements. · · · · ·· ·• , 

.. 
- . -. -- . . . 

(c) In all situations relating to Handli:qg_or;Remed.i.aiiJ.lg Hazardous Materials, 
Tenant must take actions that are reasonably liecessary-~iit:Port' s reasonable, judgment to protect 
the value of the Premises, such as obtaining Environ,mel1tal Regulatory Approvals related to 
Hazardous Materials and taking measures to remedy<l.J:J.y deterioration in the·Q.Q.ndition or 
diminution of the value of any portion of the PremiseS,~'i.~ -~ _ . 

(d) Unless Tenant or its Agents or Tuvite~s Exac~fbate the Haz~clbu_s Material 
Condition or Handle or Release Pre-Existing Hazardous Mat~r,.tll!s::i.n, on, under, around or about 
the Premises, Tenant will not be obligated to Remediate any Hailt,rdous Material Condition 
existing before the Commencement Date or the date.of Tenant'sfirs.t use of the Premises, 
whichever is earlier. • _: ~ 

21.5. Pesticide Prohi~itj~.f!· Tenant will.complywith the provisions of Chapter 3 of the 
San Francisco Environme11tfkqde(t~y;;','Pesticide O:i::dinanfe:t) whk4(i) pr9hibit the use of certain 
pesticides on City property:1fnd (ii) reqtige the posting ()f ,certain notic.es and the maintenance of 
certain records regarding pesti~~de usage!!~.S further q~~cribed in Section XX [Note: Insert 
relevant section iri Special City/Port Requirements Exhibit]. 

21.6. J1l4itfRnat])efinidqrJ~i~F;;:iJ~:. x:l' : .... ··· · 
"-~ -~~ ~ -: - -;_ -~;:_:~-:7_ '. ~:_~=o··-:-'' · • ·:- ',j•- ., "'';:~:··'>:·.:-~:·'· <"<<;:' 

"Envk~iliiental La'fs''~ •• The term "Enviro:ririi~tj.fu.1! Laws" includes all present and future 
.federal, State·and local Laws; sti:t..tutes, f4l~s, regulations·, ordinances, standards, directives, and 
conditions of app{()Val, all admillis!i:ative' oi:ju,dicial orders or decrees and all permits, licenses, 
approvals or othfa-W.titlements, o:crl1lys of coJ;i:ii:µon law pertaining to Hazardous Materials 
(including the Hanalfog, Release, o:fcRemediatfon thereof), industrial hygiene or environmental 
conditions in the envli.:~Ilgient, incluqigg structures, soil, air, air quality, water, water quality and 
groundwater conditions;--a.r1y environ:filf5ntal mitigation measure adopted under Environmental 
Laws affecting any portion.o~the Pre1:i:lises, the protection of the environment, natural resources, 
wildlife, human health or safeJ;y;_Ql."~~pJ.ployee safety or conuirnnity right-to-know requirements 
related to the. work being perfobn~d.: under this Lease. "Environmental Laws" include the City's 
P~sticide Ordi.nance (Chapter 39 of the San Francisco Administrative Code), Section 20 pf.the 
San Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the FOG Ordinance, 
the Pier 70 Risk Management Plan and that certain Covenant and Environmental Restrictions on 
Property made as of August 11, 2016, by the City, acting by and through the Port, for the benefit 
of the California Regional Water Quality Control Board for the San Francisco Bay Region and 
recorded in the Official Records as document number 2016-K308328-00. 
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"Environmental Regulatory Action" when used with respect to Hazardous Materials means 
any inquiry, Investigation, enforcement, Remediation, agreement, order, consent decree, 
compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials, including 
both administrative and judicial proceedings. 

"Environmental Regulatory Agency" means the United States Environmental Protection 
Agency, OSHA, any California Environmental Protection Agency board, department, or office, 
including the Department of Toxic Substances Control and the RWQCB, Cal-OSHA, the Bay 
Area Air Quality Management District, the San Francisco Department of Public Health, the San 
Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or later 
authorized to regulate Hazardous Materials. 

"Environmental Regulatory Approval" means any approval, lic~pse, registration, permit, or 
other authorization required or issued by any Environmental Regu~£!1QW Agency, including any 
hazardous waste generator identification numbers relating to op~:i;:Jitions on the Premises and any 
closure permit. ·. ··. ·· -

"Exacerbate" or "Exacerbating" when used with respecfto Hazargous Materials means 
any act or omission that increases the quantity or conceJtj;(atiOn or poten'tiw for human exposure 
of Hazardous Materials in the affected area, causes th.ei~ifi~teased inigration~Qf a plume of 
Hazardous Materials in soil, groundwater, or bay wate:Ef''causes a Release of'Elazardous Materials 
that had been contained until the act or omission, of°(>f!i~rwise requires Invesl!i~tion or 
Remediation that would not have been required but forHP.e act or q!J;!ission, it beir1g.!Jnderstood 
that the mere discovery of Hazardous Materials does not t.aµ1;e :Jixicerbation". "ExacJ!rbate" also 
includes the disturbance, removal or gene'rat~~n of Hazard6iii.Malenals in the course'=Of Tenant's 
operations, Investigations, maintenance, re:P<µr, .9onstruction o:Mfuprovements and Alterations 

· under this Lease. "Exacerbate" also means ftj.~Jure ~9, cpmply wfrhgQ!.~ Pier 70 Risk Management 
Plan. "Exacerbation" has a correlative meani#,g., · · · 

• .. ih~J·~t·':•! •:._.',·. •'' • ''·''J .. • 
03:~o' 

"Handle" when used;':fyith reffr~p,ce to Hazatdoµs·Jv.faterial§ IIleans to use, generate, move, 
handle, manufacture, pr~des.§,;prod~ce;·'p~pkage, tre~t; ~pmspoi:t, store, emit, discharge or dispose 
of any Hazardous Matenal. · • f'.~:indling"'ij,~s a correlatiye meanmg . 

. ,~·,:;-''.'; .\~~~·-·'.' ."1!1 ::i 

"Hazard~qfa~~i~riaI". Th~Je@:t;ll,~~c:!ous M~te~ial" means any material, waste, 
chemical, comp]il@'~s@:Sj:ance, Iniit'i;ite; or'hyprpdµct tli~t.is identified, defined, designated, 
listed, restri~feg_=oi otherwis~4~gulateC1;)~1,1der Eriviiofu:riental Laws as a "hazardous constituent", 
"hazardous ~uostance" "haiatdeus wastelconstituent"\:'infectious waste" "medical waste" 

-:--;-;--:-= ' _-7--c-=- .:.,, •;:•;•, ' ' ' 

"biohazardous==Wa,§te", "extremel)&hazardbus. waste", "pollutant", "toxic pollutant", or 
"contaminant", or..'a11y other desigrra:tic.m intenci~4 to classify substances by reason of properties 
that are deleterious~t(::jc1j1e environmelih natural resources, wildlife, or human health or safety, 
including, without liiiliThtion, ignitab!J_fty, infectiousness, corrosiveness, radioactivity, 
carcinogenicity, toxicit~°Cand reprod®;:::tjve toxicity. Hazardous Material includes, without 
limitation, any form of nafoihl gas,,,pffroleum products or any fraction thereof, asbestos, 
asbestos-containing materialst~..n1)7.c)ll0rinated biphenyls ("PCBs"), PCB-containing materials, 
and any substance that, due to its.e:0rraracteristics or interaction witQ. one or more other materials, 
wastes, chemicals, compoµnds, substances, mixtures or byproducts, damages or threatens to 
damage the environment, natural resources, wildlife or human health or safety. "Hazardous 
Materials" also includes any chemical identified as a "constituent of_ concern" in the Pier 70 
Environmental Site Investigation Report, Pier 70 Remedial Action Plan, or Pier 70 Risk 
Management Plan. 

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim 
made or threatened by any third party against the Indemnified Parties or the Premises relating to 
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damage, contribution, cost recovery compensation, 19ss or injury resulting from the Release or 
Exacerbation of any Hazardous Materials, including Losses based in common law. Hazardous 
Materials Claims include Investigation and Remediation costs, fines, natural resource damages, 
damages for decrease in value of the Premises or other Port property, the loss or restriction of the 
use or any amenity of the Premises or other Port property, Attorneys' Fees an:d Costs and fees 
and costs of consultants and experts. 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened Release 
or Exacerbation of Hazardous Materials in, on, under, or about the Premises, other Port property, 
or the environment, or from any vehicles Tenant or its Agents and Invitees use in, on, under, or 
about the Premises during the Term or Tenant's occupancy of the Premises. 

"Investigate" or "Investigation" when used with reference to Hazardous. Material meaps 
any activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in, ou, under or about the Premises, any Improvements or a.JlJ;:1J_ortion of the site or the 
Improvements or which have been, are being, or threaten to be R~e~sed into the environment. 
Investigation will include preparation of site history reports a.I!~·sampling and analysis of 
environmental conditions in, on, under or about the Premis~~-~yany_1p:iproveinents. 

"Pier 70 Risk Management Plan" means the Pier 'lQ:~R{sk ManageDie11t Plan, Pier 70 Master 
Plan Area, prepared for the Port of San Francisco byJ'-fiilCdwell & Rolo alJ.g;gated July 25, 2013, 
and approved by the RWQCB on January 24, 2014,'cj_rlgluding any amendnieiit~~and revisions 
thereto that are approved by the RWQCB, and as iriforpreted by Regulatory Agehgies with 
jurisdiction. " ~~, ·· -

- -------

"Release" means when used with respect to Hazai"ao!l~.M~tefials, any accidental, actual, 
imminent, or intentional spilling, introduction, leaking, puriiplngf pouring, emitting, emptying, 
discharging, injecting, escaping, leaching,. dumping, or disposingwto the air, soil, gas, land, 
surface water, groundwater or environment (including the abando@h£nt or discarding of barrels, 

· containers, and other closed receptacles containing any Hazardous M~t~rial). 

"Remediate" or "Remedia#6ri."'-·:when used with referencet?HazatClous Materials means 
any activities undertaken ,t8'.1J,lean: 'ui>J<il;>C:lte, remove,.trapspdrt, di~pos.I?, contain, treat, stabilize, 
monitor, remediate, or othe!Wise control Hazardous Materials located in, on, under. or about the 
Premises or which have beeri,jrr,e being,~Qr threaten to be Released into the environrilent or to 
restore the affected area to the·ste:mdargr~q11ir~d by the)tpplicable Environmental Regulatory 
Agency in accorg.aflce=cwith applic.~tiori'Blivirop.tµ~ntal L(:l\\'S and any additional Port 
requirement~.-'J~.emeillatioii.inpludes,~:\Y1thout Iimlr~tiQR, those actions included within the 
definition or-'~feinedy" or "r~ill_edial a¢g()n" in Califqfnia Health and Safety Code Section 
25322 and ''fe:IJt~~e" or "removaJ!~~~ California Health and Safety Code Section 25323. 

22. DELAY Dl1:E~.ro FORCE MA.f:E:URE. =: ' ... 
- ----

For all purpos?~_of this LeasetgParty whose performance of its obligations hereunder is 
hindered or affected byevents of ForgecMajeure will not be considered in breach of or in default 
in its obligations hereundef to the exf~~t of any delay resulting from Force Majeure, provided, 
however, that the provisionsx5:ft]lisjitticle 22 will not apply to Tenant's obligation to pay Rent. 
A Party seeking an extension ofJjir1e pursuant to the provisions of this section will give notice to 
the other Party describing with reasonable particularity (to the extent known) the facts and 
circumstances constituting Force Majeure within (a) a reasonable time (but not more than 
fifteen ( 15) days) after knowledge of the beginning of such enforced delay or (b) promptly after 
the other Party's demand for performance. . 

23. PORT'S RIGHT TO PAY SUMS OWED BY TENANT. 

23.1. Port May Pay Sums Owed by Tenant Following Tenant's Failure to Pay. 
Without limiting any other provision of this Lease, and in addition to any other rights or 
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remedies available to Port for any Tenant Event of Default, if at any time Tenant fails to pay any 
sum required to be paid by Tenant pursuant to this Lease to any Person other than Port (other 
than any Imposition, mechanics' lien ·or encumbrance with respect to which the provisions of 
Article 6 apply), or any other sum required to be paid by Tenant which Tenant is contesting in 
good faith and with due diligence, and which would not become a lien on the Property). Port 
may, at its sole option, but will not be obligated to, upon ten (10) days prior notice to Tenant, pay 
such sum for and on behalf of Tenant. 

23.2. Tenant's Obligation to Reimburse Port. If pursuant to Section 23.1, Port pays 
any sum required to be paid by Tenant hereunder, Tenant will reimburse Port as Additional Rent, 
the sum so paid: All such sums paid by Port are due from Tenant to Port at the time the sum is 
paid, and if paid by Tenant at a later date, will bear interest at the lesser of the Default Rate or 
the maximum non-usurious rate Port is permitted by Law to charge from the date such sum is 
paid by Port until Port is reimbursed in full by Tenant. Port's rights,clil11der this Article 23 are in 
addition to its rights under any other provision of this Lease or m1Jie~pplicable Laws. The 
provisions of this Section 23.2 will survive the expiration or ear1fe~termination of this Lease. 

24. EVENTS OF DEFAULT. ~~-~ ·~.~~ 

24.1. Events of Default. Subject to the provisi9-'11~ ·af Sectiortf24.~, the occurrence of 
any one or more of the following events which remafa1iu.Jielired after the"plssage of time set forth 
pursuant to this Article 24 will constitute an "Eventi~fc:)Jef'ault" under the terms'"of this Lease: 

(a) Tenant fails to pay any Rent or4fu.position w:hen due, w -. ~g.;:Jailure 
continues for five (5) business days following.written notig~ froruill:qJt:; provided;cli~~ever, Port 
will riot be required to give such notice onmore than two~~~"'qgi:ff~Ions during anycm~ndar year, 
and failure to pay any Rent or hnpositiofr'the:reafter when di.i~fwilf be deemed a Tenai:it Event of 
Default without need for further notice; ·. · .· 1.'• · ··· · ~=---

(b) Tenant fails to maintain any insui:'a,npe requrr~Ci~to be maintained by 
Tenant under this Lease, whic4 failure continues.without cure for fiv~'N~tbusiness days after 
written notice from Port; < _· ':\;. -- --

( c) [Int~~~~~~ally
1

bl~]; ',).,,::::·I:•\ , 
( d) Prior tQ'tb.e issuari'g¢ of a Certif1cfite of Completion, a Developer Event of 

Default (as such tennis defined in, the Vertical DDA) occurs under the Vertical DDA and 
remains uncurellitii.IfsUc~TenarifE~d:lf.'o:f :befaul~ unde~;this Lease will be deemed cured if the 
Developer EJ'~litiofDe:faul!'ci~ cured. 'plir~mant th~rdo;, _ ·· 1 

; 

- ',..-=':°_:-(;) Tenarif.'°'atiandonst]:i~ Preinis~s;,Wfrhin the meaning of California Civil 
Code SectionI95J.2, which abancl9pmerit"1sr1,0t cured within thirty (30) days after notice from 
.Port of Port's beli§f~of abandonme~t}-_ ·· 

(f') ·'°:'-.-c.'I'he Premises~~~ used for Prohibited Uses, as determined by Port in its 
reasonable discretion,-:-~4=_~uch Prohi]jited Use(s) continues for a period of one (1) business day 
following written noticeirnmPort; provided, however,·if such default cannot reasonably be 
cured within such one ( 1) bufilIJ._es§. :dayTenant will not be in default of this Lease if Tenant 
commences to cure the defauff:y,Tiiijiii such one (1) business day and diligently and in good faith 
continues to cure the default; · =:c 

) . 

(g) [Note: Applicable for certain leases] Tenant fails to use the Minimum 
Public Benefit Area for the Required Uses, except as otherwise set forth in Section 3.7. 

(h) Tenant fails to comply with the provisions of Section 10.1 within five (5) 
days following written notice from Port; provided, however, if such default cannot reasonably be 
cured within such five (5) day period, Tenant will not be in default of this Lease if Tenant 
commences to cure the default within such five (5) day period and diligently and in good faith 
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continues to cure the default provided, however, without limitation of the foregoing, the Parties 
agree that Tenant's internal meetings to determine the path to cure such default will be deemed 
to. be a commencement of cure; 

(i) Tenant fails to restore the hnprovements after an event of Casualty in 
accordance with and within the time frame set forth in Section 14.2 and such failure continues 
for a period of fifteen (15) days following written notice from Port; provided, however, if such 
default cannot reasonably be cured within such fifteen (15) days period, Tenant will.not be in 
default of this Lease if Tenant commences to cure the default within such fifteen (15) day period 
and diligently and in good faith continues to cure the default; 

(j) Tenant fails to comply with the provisions of Sections 21.1-21.5 and 
such failure continues for a period of one (1) business. day following written notice from Port; 
provided, however, if such default cannot reasonably be cured within~such one (1) business day 
period, Tenant will not be in default of this Lease if Tenant comment,~§. to cure the default within 
such one (1) business day period and diligently and in good fait~qt>ytfuues to cure the default; 
provided, further that the Parties agree that Tenant's internal meetings to determine the path to 
cure such default will be deemed to be a commencement ofcure; .· 

(k) Tenant files a petition for relief, or"an order forn~li~f is entered against 
Tenant, in any case under applicable bankruptcy or in,so_lyency Law, or artYc~comparable Law that 
is now or hereafter may be in effect, whether for liquiqation or reorgani~ati6fli$hich · 
proceedings if filed against Tenant are not dismissed<:)rstayed within one hunc1red eighty (180) 
days; .ct ~~ '" -~ . 

(I) A writ of execution is levied on thecJ;easehold Estate which is not released 
within one hundred eighty (180) days, or areceiver, trustee"0~,G.usfodian is appointed to take 
custody of all or any material part of the property of Tenant, w@.~ll appointment is not dismissed 
within one hundred eighty (180) days; provided, however, that the~:l\J~rcise by a Lender of any of 
its remedies under its Mortgage will not, in and 9f itself, constitute atf).efault under this 
Section 24.l(l); · ·~· 

. 

(m) Teii@t·ili.~~~ta·general assignmeiitfor the ~enyfit of its creditors; [or] 

(n) [Not;~ Applicabi~ only where ;;D~f~rred lnf~~~tructure assigned to and 
assumed by Tenant in the VCAQ Tenap.tfails to comply~e construction of the Deferred 
Infrastructure witb,iriJhetimefrfuiie.requrred'ig)he vc.A:and remains uncured, but such default 
under this Lea§~~willlJ~tt~ttµied cured'1f"su2n d~f41.!lt is cured pursuant to the VCA; or 

. =:=i£(i>). T~~filityig~ate~ 3-tjy.other ~6~~rla.Jit, or fails to perform any other 
obligation tcrli~=performed by'T_eihmt under this Lease (including, but not limited to, any 
Miri-gation and'Imy>rovement Mea§lll;~s thafTe11ant is required to comply with) at the time such 
performance is d\£,=.aJJcd such violation or failu!,~ continues without cure for more than thirty (30) 
days after written not!<:;~.from Port sp~~ifying the nature of such violation or failure, or, if such 
cure cannot reasonablyl:>~Qompletedw.ithin such thirty (30) day period, if Tenant does not 
within such thirty (30) dayLperiod corl:l1:hence such cure, or having so commenced, does not 
prosecute such cure with dilig~nc~@d dispatch to completion within a reasonable time 
thereafter. ~~ . ., 

~-----

24.2. SpeCial Provisions Concerning Lenders and Events of Default. . 
Notwithstanding anything in this Lease to the contrary, the exercise by a Lender of any of its 
remedies under its Mortgage will not, in and of itself, constitute a default under this Lease. Port 
will also accept a cure of an Event of Default by any Tenant investor or mezzanine lender; 
provided, however, such parties will not have any additional time to cure any Event of Default. 
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25. REMEDIES. [NOTE: POTENTIALLY ADD BONDHOLDER RIGHTS PROVISIONS.*] 

25.1. Port's Remedies Generally. Upon the occurrence and during the continuance of 
an Event of Default under this Lease, Port has all rights and remedies provided in this Lease or 
available at Law or in equity (including the right to seek injunctive relief or an order for specific 
performance, where appropriate), including the right to self-help to the extent provided for 
herein; provided, however, notwithstanding anything to the contrary in this Lease, any right to 
cure and any remedy available to Port regarding any Event of Default under the Workforce 
Development Plan, is limited to those rights and remedies provided in the applicable Law for 
such applicable Special City and Port Provisions; provided, further, Port's right to terminate this 

. Lease for an Event of Default will be limited to Events of Default described in Sections 24.l(a) 
and 24.l(d)-24.l(m). 

All of Port's rights and remedies are cumulative, and except <j.S may be otherwise 
provided by applicable Law, the exercise of any one or more right§.~\!ill not preclude the exercise 
of any other. c~~ 

25.2. Right to Keep Lease in Effect. --

(a) Continuation of Lease. Port has t}!e"Yemedyo~sc;J:ibed in California Civil 
Code Section 1951.4 (lessor may continue lease in eff~.&f<!.:fter lessee's

0

oteca~h and abandonment 
and recover rent as it becomes due, if lessee has rigli~t\:)isublet or assign, siiIJj~ct only to 
reasonable limitations) under which Port may conti@~this Lease in full force~a11.d effect 
following the occurrence of an Event of Default. Irii~.~vent Port ~lects this reii):eg.y, Port has 
the right to enforce by suit or otherwise, all covenants Yi.@~onditifilfs~hereof to b~]_~r:formed or 
complied with by Tenant and exercise all of Port's rights;~JqeJ~Jfg~the right to coUe§t~Rent 
when due. Upon the occurrence of an Even~ p{Default, Port:ml.~o/~ following written notice to 
Tenant, enter the Premises without terminat~µ.g'thi.~J.ease andr~l~t them, or any part of them, to 
third parties for Tenant's account. Tenant wiU be liable iillllledi~yd:o Port for all reasonable 
costs Port incurs in reletting the Premises, inclU'qing Att()pieys' Feesf~2 Costs, brokers' fees or 
commissions, expenses of rerµqg~ljll,& the Prentis~~ requir~4 .. bythe rele"@j11g and similar costs. 
Reletting can be for a peri9~~1iorl&·qp}onger thaj\the reIIi@:riilig·Term,~at such rents and on 
such other terms and conditions as P6:i:fdetermines ;ill its sole discretion. 

·-'..:_·:, .. ··:: . ·~-_:::;·.~. ::,.·/ / .,.:,! 

(b) No TerininationWithout Noti~e. No act by Port allowed by this 
Section 25.2, nor any appointfu.¢ntof arr¢~iy_er upon Port's initiative to protect its interest under 
this Lease, will ternnm~J~:this Lease, µtlLess· angh1J.1til Port notifies Tenant in writing that Port 
elects to termifiate~tl.lls±fecii~~" · · '·'~: · · · .·•·• .. • .. , . . 

~~~f.(c) Appllaftion of P~ceeds of 
1

R~l~tting. If Port elects to relet the Premises 
as provided iifS,~<;tion 25.2(a), tl:i~tent thatJ?Qrt receives from reletting will be applied to the 
Payment Of·. -- --·- ''•+i"'" . 

- - :"<.\::-:: 

- (i)_ First, ill~~osts in6'urred by Port in enforcing this Lease, whether or 
not any action or proceedj1:1g is comnf@ced, including Attorneys' Fees and Costs, brokers' fees 
or commissions, the cosHF§Ii:.emovig~iind storing Personal Property, costs· in connection with 
reletting the Premises, or ai:iy~.9rtiQflJhereof, altering, installing, modifying and constructing 
tenant improvements requiredclQP'jtnew tenant, a:nd costs of repairing, securing and maintaining 
the Premises to the standards sefforth in this Lease or any portion thereof;. 

(ii) Second, the payments· of any Imposition or any other indebtedne~s 
other than Rent due and unpaid hereunder from Tenant to Port; 

(iii) Third, Rent due and unpaid under this Lease; 

(iv). After deducting the payments referred to in this Section 25.2(c), 
any sum remaining from the rent Port receives from reletting will be held by Port and applied to 
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monthly installments of future Rent as such amounts become due under this Lease. In no event 
will Tenant be entitled to any excess rent received by Port. If on a date Rent or other amount is 
due under the Lease, the rent received by Port as of such date from any reletting is less than the 
Rent or other amount due on that date, or if any costs incurred by Port in reletting, remain after 
applying the rent received from such reletting, Tenant will pay to Port such deficiency. Such 
deficiency will be calculated and paid monthly. 

(d) Payment of Rent. Tenant will pay to Port Rent ou the dates the Rent is 
due, less the rent Port has received from any reletting which exceeds all costs and expenses 
described in Section 25.2(c). 

25.3. Port's Right to Cure Tenant's Default. Port, at any time after Tenant commits an· 
Event of Default, may, at Port's sole option, cure the default at Tenant's cost. If Port at anytime 
following an Event of Default, by reason of Tenant's default, undertakes any act to cure or· 
attempt to cure such default that requires the payment of any sums, 2fQtherwise incurs any costs, 
damages, or liabilities (including without limitation, Attorneys' Fees and Costs), all such sums, 
costs, damages or liabilities paid by Port will be due immediat~l)T from Tenant to Port at the time 
the sum is paid, and if paid by Tenant at a later date will beaiitlterest at the lesser of the Default 
Rate or the maximum non-usurious rate Port is permittecLbyLaw to charge from the date such 
sum is paid by Port until Port is reimbursed by Tenant.-~J ----

25.4. Termination of Tenant's Right to l!gJ!ession. 
-;o-=-~~-

(a) Before exercising any right tfrferµrinate this Lease and Teifa.p.t's right to 
possession of the Premises for the following Events of flf)J:ault, P.c.;>Jt-=-Will pro:vide T~l1<:lllt with a 
second written notice ("Second Default Noti~e") and the ad(l1_tto_na1.

2
<;ure period set fortij.;Qelow: 

(i) For an Eveilto:fl)efault under-Se:tJt~m 24.l(a), Tenant will have 
five (5) business days following delivery oftheSec;pnd Default:r{bl:iEe to cure; 

(ii) For an Event of JJefa~lt ll11cier Secti~1{~~4.1 ( d), 24.1 ( e ), 24.1 (h ), 
or 24.1 (i), Tenant will have te.µ1 (lQ) c1ays following delivery of. the Seeond Default Notice to 
cure; provided, however, ifsµ.¢h:def(l,lgtcannot teaspnap!y pe c'ur~d witilln such ten (10) day 
period, then Port will note.:i<~rCise its t~;ilrrination rightifl'enant is. diligently and in good faith 
continues to cure the default tqcompletip4; -.·· .• ·... · 

(iii) -.. -
1

~6r. gn Ey~h~ qf pefaulttlnqer Sections 24.1 (f), 24.1 (g), or 24.l(j), 
Tenant will hav~t91.1.~ (}=}-business :c;l3,ycJ91fowijig: dylivecy of the Second Default Notice to cure; 
provided, howtiver;ifsucli"llefault canti_ot reasonably ]:,e cured within such one (1) business day 
period, theu-J?S>,i-f will not exer]l.~eits tenwuation righfjfTenant is diligently and in good faith 
continues to cell.I'~ the default to"~!J:lpleti'ol};\ .. , . 

. ~~~,-~~:_ (iv) Foi2ilii.Event~tD_~fault under Sections 24.l(k); 24.l(l), 
or 24.1 ( m); Tenanf Will have thirty {30} days foUowing delivery of the Second Default Notice to 
cure, which may includ~a. dismissal~QIJtay, as applicable; 

'--- •;. ~"'~~ ,__~-- --. 

(b) Port'W.11.Y termif!~te this Lease and Tenant's right to possession of the 
Premises for the Events ofDgfoult8:estribed in Section 25.4(a) at any time following expiJ:ation 
of the cure.periods set forth jfr~~cti_on 25.4( a) for the applicable Event of Default by providing 
Tenant with a written notice of tefillination. ·. , 

( c) Acts of maintenance, efforts to relet the Premises, or the appointment of a 
receiver on Port'.s initiative to protect Port's interest under this Lease will not constitute a 
termination of Tenant's right to possession. 

( d) If Port elects to terminate this Lease, Port has the rights and remedies 
provided by California Civil Code Section 1951.2, including the right fo recover from Tenant the 
following: 
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(i) The worth at the time of award of the unpaid Rent which had been 
earned at the time of termination; plus 

(ii) · The worth at the time of award of the amount by which the unpaid 
Rent which would have been earned after termination until the time of award exceeds the amount 
of such rental loss that Tenant proves could have been reasonably avoided; plus 

(iii) The worth at the time of award of the amount by which the unpaid 
Rent for the balance of the Term after the time of award exceeds the amount of the loss of Rent 
that Tenant proves could be reasonably avoided; plus 

(iv) Any other amounts necessary to compensate Port for the detriment 
proximately caused by Tenant's default, or which, in the ordinary course of events, would likely 
result therefrom. Efforts by Port.to mitigate the damages caused by Tenant's breach of this 
Lease do not waive Port's rights to recover damages upon termina~ig~0 

The "worth at the time of award" of the amounts referred tcfflfif8ections 25.4( d)(i) and 
25.4( d)(ii) above will be computed by allowing interest at an ~u:a.r rate equal to the lesser of the 
Interest Rate or the maximum non-usurious rate Port is peDJJ,il'fecI~B'M:~aw to charge. The "worth 
at the time of award" of the amount referred to in Section 25.CC4above-wil!,be computed by 
discounting the amount at the discount rate of the Fed~t;fil--:Reserve Bankcg£San Francisco at the 
time of award, plus one percent (1 %). ~~e--- ---

-

25.5. Continuation of Subleases and Otneiif1greements. Port has tlie~right, at its sole 
option, to assume any and all Subleases and agreement~i!:>y Tenantfor the niairiforrance or 
operation of the Premises( to the extent assignable) following an E,xent of Default-an_~, 
termination of Tenant's interest in this Lease. Tenant hereB~~t:tfrer covenants that, upon 
request of Port following an Event of Def~ult ;;tp.d terminatiofFQfi'!'enant' s interest in this Lease, 
Tenant will execute, acknowledge and deliver to ~ort such furtnei#11struments as may be 
necessary or desirable to vest or confirm or ratify vesting in Port t~{tJ::ten existing Subleases and 
other agreements then in force, as ,above specified. · - 1 _ ==~ =_ 

2.5.6. Appointmer1/~f R~t~~~l![. D~rink hl:e co~fi~tlfuic¥, qf fill.~EVent of ~efault, Po.rt 
has the nght to have a rec~1.y~r app01nt~~ to collect Ren,~ .arid condu9tTenant' s busmess. Neither 
the filing of a petition for the,appointmei}t,of a receiver nor the appointment itself will constitute 
an election by Port to terminat¢ this Lea$e! -_· 

'·:.·.,--,-'::>' ... :~:,:·'.l:' :· ... ;- ·.:_·:·:-.. ·:, :'. :_: 

· 25.7. Jl~4_i:Jrq~g,k8edemp~~~~~iif€ii~t'li~I"~by Wfihres, for itself and all Persons claiming 
by and unde~=-1'enailt;re'd:~ii111tion ofreiief from forf~iture under California Code of Civil 
Procedure SE_G_tions 1174 an~j1Q9, oitj~q~r any otlierti:?ertinent present or future Law, in the 
event Tenarit°'fS:=:~victed or PorF{akes posses~ion of the Premises by reason of any Event of 
Default. -~~:_ c=c__ - =.:: 

--

25.8. Liqfiiilated DamagesW.or RepeatProhibited Uses. In addition to the other 
remedies available toE'9l1 under this~~ase for an Event of Default under Section 24.1 (f), if 
Tenant commits the sarB~_type of an ];\Tent of Default under Section 24.1 (f) more than two (2) 
times within a twenty-forifc~44) motJ_ftijperiod, then Tenant will pay Port an amoun,t equal to the 
"Prohibited Use Charge") for~tll_i;tl:i[cf such Event of Default and for each such Event of Default 
thereafter as liquidated damages~~-~ 

THE PARTJES HA VE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT TENANT COMMITS THE SAME TYPE OF EVENT OF DEFAULT UNDER 
SECTION 24.l(t) MORE THAN TWO (2) TIMES WITHIN A TWENTY-FOUR (24) MONTH 
PERIOD, WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE. 
AFTER NEGOTIATION, THE PARTIES HA VE AGREED THAT, CONSIDERING ALL THE 
CIRCUMSTANCES EXISTING ON THE DATE OF THIS LEASE, THE AMOUNT OF THE 
PROHIBITED USE CHARGE IS A REASONABLE ESTIMATE OF THE DAMAGES THAT 
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PORT WOULD INCUR IN SUCH AN EVENT. BY PLACING THEIR RESPECTIVE 
INITIALS BELOW, EACH PARTY SPECIFICALLY CONFIRMS THE ACCURACY OF 
THE STATEMENTS MADE ABOVE AND THE FACT THAT EACH PARTY WAS 
REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS AGREEMENT 
WAS MADE, THE CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION. 

Port: Tenant: ______ _ 

25.9. Horiwntal Developer Right to Perform Deferred Infrastructure. If Tenant fails 
to complete the Deferred Infrastructure within the time frame set forth in the VCA, then Tenant 
will grant Horizontal Developer access to the Premises to complete the same. [Note: Provision 
applicable only in leases where Tenant has obligation to complete Deferred Infrastructure.] 

25.10. Remedies Not Exclusive. The remedies set forth in this Article 25 are not 
exclusive; they are cumulative and in addition to any and all other rights or remedies of Port now 
or later allowed by other terms and provisions of this Lease, Law_pf~gF

7

equity. Tenant's 
obligations hereunder will survive any termination of this Lea~~g1:? 

26. EQUITABLE RELJEF. ..~.-~- .cc.~ 

In addition to the other remedies provided in this tease, eitheri?fil"ty is entitled at any 
time after a default or threatened default by the other J?aiiyfo seek injunctive relief or an order 
for specific performance, where appropriate to the _circumstances of such dera,l:1Jt. In addition, 
after the occurrence of an event of default by the otli@I'c-Party, the non-defaultmg·_]?arty is entitled 
to any other equitable relief which may be appropriafof~~the circurn~tances of suQ.h~event of 
default. · ==-= --= --~ c -~-

·--'----'-
-

27. No WAIVER. 

27.1. No Waiver by Port or Tenant .. No failure by Port~b!,Tenant to insist upon the 
strict performance of any term of this Lease or ~o exercise any right1'j;1ower or remedy 
consequent upon & breach of any s11ch term, w~ be deemed to implf:@ywaiver of any such 
breach or of any such term 11W~~s c;!e(l,rlY express~d in writ~g by.~he Patt:y against which waiver 
is being asserted. No waiy~(:pf any bi~ll,~h will a#ec;t o(a.Iter this .Lease, which will continue in 
full force and effect, or the f~§pective riggts of PortOrJenant with'fespect to any other then · 
existing or subsequent breach.: ._.,_ . ·· · ····• . . · 

27.2. NoA<:~[!rd or SatjS[a;ctflfL~p~µbmissiqµ by Tenant or acceptance by Port of 
full or partial :Rent-or-oth~t:S!Jms du:tj~g/the Cbritit]:p<µice of any failure by Tenant to perform .its 
obligations herqririder willwa.J.v_e anfQf~ort's rightf9rremedies hereunder or constitute an 
accord or satisfaction, whetlier'~rnot Pogliad knowledge of any such failure except with respect 
to the Rent sophld. No endorseeyept or sta~ement on any check or remittance by or for Tenant or 
in any communication accompanyi:rig- or relatirig to such payment will operate as a compromise 
or accord or satisfaction. unless the same is approved as such in writing by Port. Port may accept 
such check, remittance ()r payment aiidxetain the proceeds thereof, with-0ut prejudice to its rights 
to recover the balance ofliliy Rent, iriduding any and all Additional Rent, due from Tenant and 
to pursue any right or remedy provide~~for or permitted under this Lease or in law or at equity. 
No payment by Tenant of any;ajrl,(jU:]}t claimed by Port to be due as Rent hereunder (including 
any amount claimed to be due as Additional Rent) wiU-be deemed to waive any claim which 
Tenant may be entitled to assert with regard to the making of such payment or the amount 
thereof, and all such payments will be without prejudice to any rights Tenant may have with · 
respect thereto, whether or not such payment is identified as. having been made "under protest" 
(or words of similar import). 
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28. DEFAULT BY PORT; TENANT'S REMEDIES. 

28.1. Default by Port . Port will be deemed to be in default hereunder only if Port fails 
to perform or comply with any obligation on its part hereunder, and (i) such failure continues for 
more than the time of any cure period provided herein, or, (ii) if no cure period is provided 
herein, for more than sixty (60) days after written notice thereof from Tenant (provided that; Port 
will use reasonable efforts to cure such default within a thirty (30) day period) after receipt of 
such written notice from Tenant, or, (iii) if such default cannot reasonably be cured within such 
sixty (60) day period, Port does not within such period commence with due diligence and 
dispatch the curing of such default, or, having so commenced, thereafter fails or neglects to 
prosecute or complete with diligence and dispatch the curing of such default. 

28.2. Tenant's Exclusive Remedies. Upon the occurrence of default by Port described 
above, which default substantially and materially interferes with the ll.bility of Tenant to conduct 
the use on the Premises provided for hereunder or materially obstruct[~the realization of the 
Project, Tenant has the exclusive right (a) to offset or deduct oaj,"ti'r0fu the Rent becoming due 

·hereunder, or if no Rent is due hereunder, then the amount of.c: · age award will be 
. amortized over a ten (10) year period and payable by Port q,rf~~!IilYl1thlY basis, but in either event 
only after obtaining a final, unappealable judgment in a £Q..Uft€0r comp~tent jurisdiction for such 
damages in accordance with applicable Law and the P:tQxisions of this I;iase, or (b) to seek 
equitable relief in accordance with applicable Laws."~crafie provisions oftllt~Lease where 
appropriate and where such relief does not impose})]!f6nal liability on Porfof.:-it.S Agents; 
provided, however, (x) in no event will Tenant be enti_]!_gc:l to offset from all oiiiiy~portion of the 
Rent becoming due hereunder or to otherwise recover of~~gtain frt.i@.Port or its K~nts any 
damages (including, without limitation, any indirect or conseqµ~ntYal, incidental, pull!~ve or 
special damages proximately arising out ()fa' ~efault by Port=:fi~l'eunder) or Losses other than 
Tenant's actual damages as described in th~ foregoi11g clause Ca1~G¥) Tenant agrees that, 

. notwithstanding anything to the contrary herein or pl1~suant to an'Yf~l'lplicable Laws, Tenant's 
remedies hereunder constitutes Tenant's sole anp. absolriteyight and~etI!_edy for a default by Port 
hereunder, and (z) Tenant h~~~f~!f~Wr~dy of self~help. ' ,, ;; . ·-
29. TENANT'S REcouRS:E+AGAINST·-·PORT. ".'f·'.';, --

-, :-,, ' '-' ' ·:, -1 ,- ' ,~ ·, 1 ,' ., 

29.1. No Recou;~~Beyond Valt~e of Property Except as Specified. Tenant agrees that 
notwithstanding any other tei:T.tr'.or provision of this Lease, (a) Tenant will have no recourse with 
respect to, and P9 ·11 _!lot beiii~l(fJQt!''~ypbligation of Port under this Lease, or for any 
claim based up __ , --' ~a~~1 except tc).the extent o{Jhe faji market value of Port's fee interest in 
the Premis~~c"ta_§:ceticumoereff~t>y this fe.~~e) and (h }il.~ither Port nor the Indemnified Parties will 
be liable undet~~y circumstari~~~~ for injury or damageLfo, or interference with Tenant's 
business, inclu~g loss or proflfS~()ss of r~nts or other revenues, loss of business opportunity, . 
loss of goodwilFof,loss of use, in e<J£h case, however occurring. By Tenant's execution and 
delivery hereof an&~§~art of the co:rl§ideration for Port's obligations hereunder Tenant expressly 
waives all such liabilttyi;h · ·.~~ . 

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

29.2. No Recoiif·se,AgainsJtfflecified Persons. No commissioner, officer or employee 
of Port or City will be personally Iial)_Ye to Tenant, or any successor in interest, for any Event of 
Default by Port, and Tenant agr~e,Sftl:l.a.t it will have no recourse with respect to any obligation of 
Port __ µnder this Lease, or for any

0

amount which may become due Tenant or any successor or for . 
any obligation or claim based upon this Lease, against any such Person. 

29.3. Nonliability of Tenant's Members, Partners, Shareholders, Directors, Officers 
and Employees. No member, officer, partner, shareholder, director, board member, agent, or 
employee of Tenant will be personally liable to Port, and Port will have no recourse against any 
of the foregoing, in an Event of Default by Tenant or for any amount which may become due to 
Port or on any obligations under the terms of this Lease or any claim based upon this Lease. 
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30. LIMITATIONS ON LIABILITY. 

30.1. Waiver of Indirect or Consequential, Incidental, Punitive or Special Damages. 
As a material part of the consideration for this Lease, neither Party (including the Indemnified 
Parties) will be liable for, and each Party hereby waives any claims against the other Party for 
any indirect or consequential, incidental, punitive, special damages. 

30.2. Limitation on Port's Liability Upon Transfer. In the event of any transfer of 
Port's interest in and to the Premises, Port (and in case of any subsequent transfers, the then 
transferor) will automatically be relieved from and after the date of such transfer of all liability 
with regard to the performance of any covenants or obligations .contained in this Lease thereafter 
to be performed on the part of Port (or such transferor, as the case may be), but not from liability. 
incurred by Port (or such transferor, as the case may be) on account of covenants or obligations 
to be performed by Port (or such transferor, as the case may be) hereynder before the date of 
such transfer; provided, however, that Port (or such subsequent tr311~6J'.N) has transferred to the 
transferee any funds in Port's (or in the possession of such subs~gueiittransferor) in which Port 
(or such subsequent transferor) has an interest, in trust, for apnli&affon pursuant to the provisions 
hereof, and such transferee has assumed all liability for all sti.chifiinds'.so received by such 
transferee from Port (or such subsequent transferor). > ~~~=~ 

31. ESTOPPEL CERTIFICATES BY TENANT AND SuBTENANT. -- c. c. 
-- - ------- ------

(a) Tenant will execute, acknowliidge and deliver to Porf~.Q~;(.lt Port's request, 
to a prospective purchaser or mortgagee of Port's inte{~§~ in the Premises), withiQ'ciifteen (15) 
business days after a request, a certificate substantiallyll:lt4e foIT11'i_~1j:ached hereto1fil>c_Exhibit XX 
stating to the best of Tenant's know ledge a,fter diligent inqlJirY ~<t)c:~that this Lease is'l(Iiipodified 
and in full force and effect (or; if there have been modification&~"'tnat this Lease is in full force 
and effect, as modified, and stating the mociifications or, if this~,i;tse is not in full force and 
effect, so stating), (b) the dates, if any, to whi¢h airy Rent and othe~§gms payable hereunder 
have been paid, ( c) that no notice has been recei~ed by Tenapt of ariy~g~fault hereunder which 
has not been cured, except as. toslecfa11lts specifi~d in such cyJiificate ancfa((:l) any other matter 
actually known to Tenant, cJ.if:~~tlyr~lat~d to this l,~ase al:).dreasq11~bly requested by Port. [Note: 
May be expanded for assignments.]! + · { • ' ·.' i•:! ·• 

~::·~:;i':·, \::-·~'~:, .,·,::;:,.j·, ., 

(b) Unless .o~erwise t{iquested, Te*~t will attach to such certificate a copy of 
this Lease, and any amendmeilts·theretq;·aricl. include ill such certificate a statement by Tenant 
that, to the bestg:f-'1'e!rrui..t'~ knowiec:lg~~;'su8b::~ft'~~):p:nenli~ a true, correct and complete copy of 
this Lease, as. appiica1Jle}0iP.flrt,ding ·arr modification.sJliereto. 

~~~-{~) . Any~strEuj£1(rtifl2~t~'.·lP-aY be ;~if~d upon by any Port, any successor 
agency, and ahypr,ospective ptirEtli_a§er or ili.oJ:"tgagee of the Premises or any part of Port's interest 
therein. ·;-c_---.-.-- -~~~ 

-

( d) ~'~:"[~nant will irts~}t a provision similar t~ this Section into each Sublease, 
requiring Subtenants und~r,Sublease§JQ execute, acknowledge and deliver to Port, within twenty 
(20) business days after f~q!!~~t, an ~§fc}ppel certificate substantially in the form attached hereto 
as Exhibit XX, covering, am'Qi]'g Q!g~]:~things, the .matters described in clauses (a), (b ), ( c) and ( d) 
above with respect to such Stible~calong with a true and correct copy of the applicable 
Sublease and all amendment~ thereto. · 

. 32. ESTOPPEL CERTIFICATES BY PORT. 

Port will execute, acknowledge and deliver to Tenant (or at Tenant's request, to any 
prospective Subtenant that is entitled to obtain a Non-Disturbance Agreement from Port in 
accordance with Section 18.4(b ), prospective Lender meeting the requirements of Article 40, 
prospective purchaser, or other prospective transferee of Tenant's interest under this Lease), 
within fifteen (15) business days after a request, a certificate substantially in the form attached 
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hereto as Exhibit XX stating to Port's actual knowledge after diligent inquiry (a) that this Lease 
is unmodified and in full force and effect (or, if there have been modifications, that this Lease is· 
in full force and effect as modified, and stating the modifications or if this Lease is not in full 
force and effect, so stating), (b) the dates, if any, to which Rent and other sums payable 
hereunder have been paid, whether or not, to the knowledge of Port, there are then existing any 
defaults under this Lease (and if so, specifying the same) and (d) any.other matter actually 
known to Port, directly related to this Lease and reasonably requested by the requesting Party. In 
addition, if requested, Port will attach to such certificate a copy of this Lease and any 
amendments thereto, and include in such certificate a statement by Port that, to the best of its 
knowledge, such attachment is a true, correct and complete copy of this Lease, including ail 
modifications thereto. Any such certificate may be relied upon by Tenant or any prospective 
Subtenant, Lender, prospective Lender, prospective purchaser, or other prospective transferee of 
Tenant's interest under this Lease. 

33. APPROVALS BY PORT; STANDARD OF REVIEW; FEES FO _.· ·mw. 
33.1. Approvals by Port. The Port's Executive Direg ..... ~e]' his or her designee, is 

authorized to execute on behalf of Port any closing or simil~Jlecri!ff~Qts and any contracts, 
agreements, memoranda or similar documents with Stat~f~regional ofi{:QJ~.al authorities or other 
Persons that are necessary or proper to achieve the pu:rp~&s.es and objecfi'.\tes~of this Lease and do 
not materially increase the obligations of Port hereu..lJ.fiJft-fif the Executiv~flg~ctor reasonably 
determines, after consultation with, and approval a:s"]=tfj~form by, the City Attoffi§y, that the 
document is necessary or proper and in Port's best in:t~~~ts. The P2rt Executfve".;®irector' s 
signature of any such.documents will conclusively evid~tt~~ suc4.,.A'::d~terminatioil°Q".£~him or her. 
Wherever this Lease requires or permits the. giving by Pon3'itit~?£§nsent or approval,~r 
whenever an amendment, waiver, notice, or other instrumeiit~erfQ.ocument is to be executed by or 
on behalf of Port, the Executive Director, ot his or lier designeefi.l.§~authorized to execute such 
instrument on behalf of Port, except as othef.Wise pr6vicied by appli§<!ble Law, including the 
City's Charter to the extent applicable, or if the :Execritiy~, J?irector~aE1ermines, in his or her sole 
discretion, that Port Commission a~tion approving execuHpn of such in§ttument is necessary. 

,:'._ ;;;c:~,~~t: ,:-,'.::'1 i.< '.: :'..",:'.,',; "-, .: ,',•',:',1' ,: '. . ,' .::('.11;.':I':·:, I:;':·,,','':;:' !>·:: ~·.,,.: =~--
33.2. Standard of~gview.· :S-;c.ept as expr~sslyiptovided qtlierwise or when Port is 

acting in its regulatory cap~~ity, the following standai4fwill apply tdthe Parties' conduct under 
this Lease. ·- ·· · · · :~_' · , < !. 

(a).--·~~Advan·~~-Writibg~!Reguired. Whenever a Party's approval or waiver is 
. required: (i) tl_!~ffil)pt9Y.a}I0~waivern:igsfbe 6btaiiif?~)n a~vance and in writing; and (ii) the Party 

whose apprQ-Vlfl~r waivet~is=~~"!lght riiay11ot unreasO:tJ'.alJlywithhold, condition, or delay its 
approval ot'Wfilyer, as applicaQi~:.c ,l . '": 

(h1=-:. CommercialC:Reasoiiableness. Whenever a Party is permitted to make a 
judgment, form an=ng_inion, judge tfi:e~ufficienb'y. of the other Party's performance, exercise 
discretion in taking"~-oI:i:efraining from;taking) any action or making any determination, or grant 
or withhold its approvalorcconsent, tlfiless otherwise stated in this Lease, that Party must employ 
commercially reasonabks~a:~dards jj.]_cloing so. In general, the Parties' conduct in implementing 
this Lease, including const:nl~yg_n~s-t~!fuprovements, disapprovals, demands for performance, 
requests for additional infornfatiQ.11,;faiid any exercise of an election or option, must be 
commercially reasonable. - -~-

33.3. Fees for. Review. Unless a different time period is required in this Lease, within 
thirty (30) days after Port's written request, Tenant will pay ·Port, as Additional Rent, Port's 
reasonable costs, including, without limitation, Attorneys' Fees and Costs and costs for Port staff 
time incurred in connection with the review, investigation, processing, documentation and/or 
approval of any proposed Transfer, Sale, Mortgage, estoppel certificate, Non-Disturbance 
Agreement, Refinancing, other certificate, or Subsequent Construction (excluding any such costs 
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incurred by Port's regulatory capacity, which costs will be paid separately by Tenant to the 
extent required in connection with the review or processing of such regulatory request). Tenant 
will pay such costs regardless of whether or not Port consents to such proposal. 

34. No MERGER OF TITLE. 

there will be no merger of the Leasehold Estate with the fee estate in the Premises by 
reason of the fact that the same Person may own or hold (a) the Leasehold Estate or any interest 
in such Leasehold Estate, and (b) any interest in such fee estate. No such merger will occur 
unless and until all Persons having any interest in the Leasehold Estate and the fee estate in the 
Premises join in and record a written instrument effecting such merger. 

35. QUIET ENJOYMENT. 

Subject to the Permitted Title Exceptions, the terms and conditions of this Lease,· tl?-e 
Vertical DDA (while in effect), and applicable Laws, Port agrees tgl:{t~'it,enant, upon paying the 
Rent and observing and keeping all of the covenants under this Le§A~~on its part to be kept, will 
lawfully and quietly hold, occupy and enjoy the Premises duril:i.gtli~Term without hindrance or 
molestation by Port. Notwithstanding the foregoing, Port hc:i,s.t101ia]ilj.ty to Tenant in the event 
any defect exists in the title of Port as of the Commence:rr:i~rif Date, wh~vb.er or not such defect 
affects Tenant's rights of quiet enjoyment (unless such ciefect is due to &ity~s willful misconduct). 
Tenant's sole remedy with respectto any such existirlg1itle defect is to obf<\.itl.compensation by 
pursuing its rights against any title insurance company~or companies issuingti:t:l~ insurance 
policies to Tenant. - ·· ---==-~~~--

·--- - . -·-

36. SURRENDER OF PREMISES. -;~---~~ 
- -- --

36.1. Condition of Premises. Except.as set forth ill·S~l;tion 36.2, upon the expiration 
or earlier termination of this ~ase, TenantwiUquit and surreiid~i";to Port the Premises (i) in 
good order and condition consistent with thei~qtjirements of Sectlg]J,} 0.1, reasonable wear and 
tear excepted to the extent the same is consistent.withm~il.ii,t!3nanceo.:f--J;he Premises in the 
condition required hereunderJAdd if applicable: and the requirements hereunder with respect to 
Historic Preservation standards]; (lifch~an, free of debris, ,W-aste, aJ?-d Hazardous Materials (other 
than any Pre-Existing Hat,8f'(fous Mafofi_aj.s that have Il()tbeen Hiindled, Released, or 
Exacerbated), and (iii) free and clear of ail liens and encumbrances other than the Permitted Title 
Exceptions and other licenses, ea&ementfor access rights approved or consented to by Port in 
accordance with §_'l~tipn 3.5. If ifis 4~1&tmip,~qJJY Por(t:P,at the condition of all or any portion of 
the Premises iS.llQlcID_Co]'l:JJ>!iance w~th,'the provi~i911s of thi~ Lease with respect to Hazardous 
Materials atJh.@ceX:pirationoJ,"~arliertermmation of.t}Jj§:kease, then at Port's sole option, Port 
may require f.f enant to hold ov@t·p()ssessiplJ. of the Preilli~es until Tenant can surrender the 
Premises to Port"ig the conditio1irequired h¢tein. Except as set forth in Section 36.2, the 
Premises will besl}.q~ndered witffaJIJmprC>v~!JJ,~nts, repairs, alterations, additions, substitutions 
and replacements thet~!o. Tenant hej'eby agreesto execute all documents as Port may deem 
necessary to evidencec6f:;:c;onfirm an')l')j1ch other termination. 

36.2. Demoliti'dft..Qfi_lmpro~~;,,,ents. 
(a) N otic~~- AtJlit~xpiration or earlier termination of this Lease, at Port's 

sole election ("Demolition Optiori.''};'"Port may require Tenant, at Tenant's sole cost, to Demolish 
and Remove the Improvements and surrender the Premises as a vacant parcel of unimproved real 
property. Port will notify Tenant of Port's election to exercise the Demolition Option (i) no later 
than twenty-four (24) months prior to the expiration of this Lease, (ii) within ninety (90) days 
following Tenant's election to terminate this Lease in accordance with Section 7.3 (Termination 
for Cost Associated with Change in Laws), Section 14.3(a) (Termination for Major Casualty), or 
Article 15 (Condemnation), or (iii) upon termination of this Lease due to an Event of Default 
described in Section 25.4. 
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(b) Access After Termination. If Port exercises the Demolition Option in 
accordance with Section 36.2(a), then if Port agrees that Tenant will complete the Demolition 
and Removal after the expiration or earlier termination of this Lease (or promptly thereafter if 
the Lease is terminated due to an Event of Default described in Section 25.4), Port and Tenant 
will enter into Port's standard license granting Tenant non-possessory access to the Premises in 
order for Tenant to perform the Demolition and Repair following the expiration or earlier 
termination of this Lease; provided, however, Tenant will perform the Demolition and Removal 
in compliance with Article 12 (Construction) and Port may require insurance, bond, guaranty, 
Indemnification, and other requirements that exceed the coverage amounts or licensee 
obligations set forth in Port's standard license, that Port determines are reasonably appropriate to 
protect its interest in light of the risks and liabilities associated with the Demolition and 
Removal. 

( c) Period to Complete. Tena.llt must commenc.~~d complete the 
Demolition and Removal in a timely manner, with due diligence @[~are, and complete the 
same within the time period agreed to between the Parties, but in§lg::event longer than six (6) 
months following the expiration of earlier termination of thi~c:~1fse~~The provisions of this 
Section 36.2 will survive the expiration or earlier termin~i6J:i~0Tthfs~~~e. 

36.3. Personal Property. On or before expir:;t!iQ1:j;or earlier terfilination of this Lease, 
Tenant will remove, and will cause all Subtenants twrernove (other than any~§_ubtenants that are 
permitted to remain on the Premises beyond the tef@Jfation of this Lease iriafc:;2_rdance with a 
Non-Disturbance Agreement previously entered into"~tween the applicable Sulrn.~nant and Port), 
all of their respective Personal Property and Signs witlW~tl!e Pre.@l~s. If the reril1:J"Xfil of such 

. Personal Property causes damage to the Prerpises, Tenanf·m1.:1:g£1;<fillptly repair sucffdflillage, at 
no cost to Port. Any items not removed by T~nant as requifegt]letein will be deemed abandoned 
and may be stored, removed, and disposed q{ by Port at Tenai:ftl~Qle cost and expense, and 
Tenant waives all claims against Port for any Losses resultingfrotlliLEort's retention, removal or 
disposition of such Personal Property; provided; however, that Teriantt)Yill be liable to Port for 
all costs incurred in storing,. ryn).QVi.µg and disp6,sip.g of sri~l;L, ~1Jandorieuj;>4operty or repairing 
any damage to the Premises,ry,sulting;,fy()m such removal. ,;:, : I!: ... • . . . . 

; ' ' l :-1 > ' : ;- ' • ; - : ~ : ,-. i · ,-. : : I ' : ' , : ' I ~ ' " i ( : , : ' I 

36.4. Quitclaim: 'i.Jpon the eiJ?D.:,ation or earlier terminatidirof this Lease, the Premises 
will automatically, and witho~t,~rther l.l,\?~,or conveyance on the part of Tenant or Port, become 
the property of Port, free and Clear .of aW:liens. and with9ut payment therefore by Port and will be 
surrendered to J'~$3lggn.J~Jlch dak:_µp§lJ.'oi.atany tim~.3.:ffer the expiration or earlier. 
termination gf;.llifs=aa§ec~if=reguestdci h)T Port, Tenaµt,wm promptly deliver to Port, without 
charge, a quttclaim deed to=H1eJ~remises1and any othefinstrument reasonably requested by Port 
to evidenceoEBtherwise effectllate the fob:Ilination of the Leasehold Estate and to effectuate such 
transfer or vestfng?;()f title. to the P@J!lises, th~ Improvements and Personal Property that Port 
agrees are to remaill~~ithin the PreUl;f_S~S. · ·· 

37. HOLD OVER:?}f;.~- - . 
..• 

-

Any holding over1)¥-Tenan(filt~r the expiration or termin~tion of this Lease will not 
constitute a renewal hereofDrrfcF:lllilr~deemed a month-to-month tenancy and will be upon each 
and every one of the other terilii~~cQnditions and covenants of this Lease, except that Minimum 
Rent payable for the applicable month will be equal to the higher of: (i) .twenty percent (20%) of 
the average Modified Gross Income fodhe three (3) Lease Years immediately prior to the 
Expiration Date, or (ii) eight hundred percent (800%) of the monthly Minimum Rent payable for 
the month immediately preceding the Expiration Date. Either Party may cancel said month-to
month tenancy upon thirty (30) days written notice to the other party. 
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38. NOTICES. 

38.1. Notices. All notices, demands, consents, and requests which may or are to be 
given by any Party to the other must be in writing, except as otherwise provided herein. ·All 
notices, demands, consents and requests to be provided hereunder will be deemed to have been 
properly given on the date of receipt if served personally on a day that is a business day (or on 
the next business day if served personally on a day that is not a business day), or, if mailed, on 
the date that is two (2) days after the date when deposited with the U.S. Postal Service for 
delivery by United States registered or certified mail, postage prepaid, in either case, addressed 
as follows: 

To Port: 

With a copy to: 

To Tenant: 

With a co 

Port of San Francisco 
Pier 1 

--

San Francisco, CA 94111 .. ~ ~, ·~· 
Attention: Deputy Dire<;:!0tccorRe~ Estate and 
Development · ··· · ·-····· 
(Reference: [Insert Addfess cff~Premises/Pier 70] 

.Tele hone: (4l~}'274-0400 

Port of San FranG:icsco 
Pier 1 -_ 
San :Francisco CA ·g~I:t~f~~~ 

' -c_-~-:::_:.:::..-=-.._:__ 

Attentiori: Port GeneraI""81iunsel 
(Reference:. [Insert Addr~ss-~0f Premises/Pier 70] 

or at such other-place or places~i11.cthe Umteci.States as each such Party may from time to time 
designate by writte11 notice to thecother in accordance with the provisions hereof. For 
convenience Of tllef>a.Iiies, copies 6Jnotices may also be given by electronic-mail to the 
electronic-mail addresl &et forth aboy~ (or such other number or address as may be provided 
from time to time by notiee given in the manner required hereunder); however, neither Party may 
give official or binding notice. by elecfronic-niail. 

38.2. Form and Eflict ofNotice. Every notice given to a Party or other Person under 
this Section must state (or accompanied by a cover letter that states): 

... 

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

(b) if applicable, the period of time within which the recipient of the notice 
must respond thereto. 
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In no event will a recipient's approval of or consent to the subject matter of a notice be 
deemed to have been given by its failure to object thereto if such notice (or the accompanying 
cover letter) does not comply with the requirements of this Section 38.2. 

39. ACCESS TO THE PREMISES BY PORT. 

39.1. Entry by Port. Port and its authorized Agents have the right to enter the Premises 
without notice at any time during normal business hours of generally recognized business days, 
provided that Tenant or Tenant's Agents are present on the Premises (except in the event of an 
emergency), for the purpose of inspecting the Premises to determine whether the Premises is in 
good condition and whether Tenant is complying with its obligations under this Lease. 

39.2. General Entry. In addition to its rights pursuant to Section 39.3, subject to the 
rights of any Subtenants, Port and its authorized Agents will have the right to enter the Premises 
at all reasonable times and upon reasonable notice as stated below for"anY of the following 
purposes: 

- .. -

(1) To perform any necessacyl:ina.futenance, repairs or 
restoration to the Premises or to perform any services whichzR-ereha~itl:J.e right or obligation to 
perform in accordance with Section 10.1 or25.2; __ ----=- --~-

(2) To serve, post, Qt~]feep posted any~ri<~li£es required or 
allowed under the provisions of this Lease; "'· _ - -- ~ -·~~ 

(3) To post "For Saii1ksigns at any time durirrg.cth~ Term; to 
post "For Lease" signs during the last six (6) months of1fi~~Term"Qtm.;uring any perif1din which 
an Event of Default is continuing; , : : . ~~~·-·~I~-- ·· -~· 

(4) On a.ii dcc:;i.~ional basis,~a.~~ll reasonable times after giving 
Tenant reasonable advance written or oral notjce;: tq show the Premises to prospective tenants or 
other interested parties during the last eighteen (18) fuontlis of th~'It©rm; and 

,. ', . ·., .1': ', ' ':':::e;;:----:::~ 

. {~}:-c; =;.;To obtairi 'eµvironffiegttµ, ~ample~~~d perform equipment 
d f 'lit t t' ·. !' :•':•_'-•;:le:'..,:':~. ' :·,. '.. . : i·' _i!: : ! ''' :· ·:cc:·· 

an ac1 y es1ng. •'/J,-· ,·,,·.,..... .,.,,_ . ,;,.·, ,,._.,,,, 

Port agrees to give'T~~ant re~~J>.~~ble priorhoticl'bf Port's eiitering on the Premises 
except in an emergency for th~;purposes.~yt forth abo~e, Such notice will be not less· than thtee 
(3)business days' rior notice. T~.µantW,~~~,ha.ve the rig11tto have a representative of Tenant 
accompany Poi;h_ -;:_ g~nts on'ahY;~iltrY i'iitg'J;h~Preriii~,t(s. Notwithstanding the foregoing, no 
notice will b~~gu fffr~.g}j:' s eritry~(?nto publis ~~<JoS ofthe Premises during regular business 
hours unles~!~l}:ch entry is for'_th~~purpo~~~ set forthiri.'$,ection 39.2. 

39.3. -';c1fjj;mergency Entl¥.~Port :n:laY:epter the Premises at any time, without notice, in the 
event of an emergggcy. Port willilav~ the right to use any and all means which Port may deem 
proper in such an eiu~rgency in order:~t9 obtain entry to the Premises. Entry to the Premises by 
any of these means, 6r~()therwise, wili~Il.ot under any circumstances be construed or deemed to be 
a forcible or unlawful entcy~into, or att[itainer of, the Premises, or an eviction of Tenant from the 
Premises or any portion o:ftij~_;r~~:f~s. 

39.4. No Liability. Poitt~_fflnot be liable in any manner, and Tenant hereby waives any 
claim for damages, for any inconvenience, disturbance, loss of business, nuisance, o.r·other 
damage, including without limitation any abatement or reduction in Rent, arising out of Port's 
entry onto the Premises as provided in Article 41 or performance of any necessary or required 
work on the Premises, or on account of bringing necessary materials, supplies and equipment 
into or through the Premises during the course thereof, except damage resulting solely from the 
willful misconduct or gross negligence of Port or its authorized representatives. 
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39.5. Non-Disturbance. Port will use its commercially reasonable efforts to conduct its 
activities on the Premises as allowed in this Article 39 in a manner which, to the extent 
reasonably practicable, will minimize annoyance or disturbance to Tenant. 

39.6. Subtenant Agreement. Tenantwill require each Subtenant to permit Port to enter 
its premises for the purposes specified in Section 39.1 through Section 39.3. 

40. MORTGAGES. 

40.1. Mortgages. 

(a) Right to Grant Mortgages. Tenant has the right during the Term, to 
grant a mortgage, deed of trust or other security instrument (each a "Mortgage") encumbering 
(i) all or a portion of the Leasehold Estate in all or a portion of the Premises, (ii) Borrower's 
interest in any permitted Subleases thereon, (iii) any Personal Properj:y of Borrower, 
(iv) products and proceeds of the foregoing, and (v) any other right~c@d interests of Borrower 
arising under this Lease for the benefit of a Bona Fide Institutional tender (together with its 
successors in interest, a "Lender") as security for one or morelomfl:·elated solely to the Project 
or the Property, the proceeds from which are used to pay or reirrihu~se costs incurred in· 
connection with the Project and/or the Property, subject to the terms and conditions c~ntained in 
this Article 40. · · 

"Bona Fide Institutional Lender" means any Q]]._<f~or more of the followipg, whether acting 
in its own interest and capacity or in an agency or acfieiµciary capacity for one ol'more Persons 
none of which need be Bona Fide Institutional Lenders;._:h(j) a savings bank, a sa\iiligs and loan 
association, a commercial bank or trust company or branCJ:itJ:iereor,--an insurance c6fugany, a 
licensed California finance lender, any agency or instrumertt~t)i6f the United.States 
government or any state or City governmental a,:qthority, a pensign fund, an investment banking 
or merchant banking firm, or any entity direct~y or indll;ectly spon~ored or managed by any of 
the foregoing, or other lender, all of which, at.tlie time.a, ,Mortgage is~recorded in favor of such 
entity, owns or manages assets ()fat least Five f!undred Million Dollars·{$500,000,000) in the 
aggregate (or the equivalentir{fo!~igncurrency), 'C?r (ii) anl!i~tg#c Preservation Tax Credit or 
Low Income Housing Cred~tinvestot.o[;Affiliate tl:t~rec;{that has given a loan to Tenant to 
optimize or utilize effective~y the Histo~iP. Preservatio:tr:Tax Credits or Low Income Housing Tax 
Credits, as applicable. · ·· · , , '::·(= ·· ' 

(b) uc•E.Restrictfons on':ihlancing. No"~9rtgage will be granted to secure 
obligations UlJl~T~t~dW9"tl1:~=:Project <lJid/or theBttm~l.tY oi;,to provide compensation or rights to a 
Lender in retuB:f'fOr mafteff~.lilll:elated'tc') .the Projecfciiidfoithe Property. 

'~~J~(~) Leas~HC.Morttt~ges Subje~~;l~this Lease .. With the exception of the 
rights expresslyfil<lJltedto Lender~i11thisAr(icle40, the execution and delivery Of a Mortgage · 
will not give or be~qi~emed to give ~J:,ender any~.greater rights than those granted to Tenant 
hereunder. ---- ~ · -

------
;;---;-----

( d) Transfer by Lenders. A Lender may transfer or assign all-or any part of 
or interest in any MortgagC'Jg,;i Bona Fide Institutional Lender without the consent of or notice 
to any Party; provided, howev~r, tliiif Port will have no obligations ,under this Agreement to a 
Lender unless .fort is notified of[uch Lender. Furthermore, Port's receipt of notice of a Lender 
following Port's delivery of a notice or demand to Tenant or to one or more Lenders under 
Section 40.4 will not result in an extension of any of the time periods in this Article 40, including 
the cure periods specified in Section 40.5. 

(e) No Subordination of Fee Interest or Rent. Under no circumstance 
whatsoever will a Lender place or suffer to be placed any lien or encumbrance on Port's fee 
interest in the Land in connection with any financing permitted hereunder, or otherwise. Port 
will not subordinate its interest in the Premises, nor its right to receive Rent, to any Lender. 
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(f) Violation of Covenant. Any Mortgage not permitted by this Article 40 
will be deemed to be a violation of this covenant on the date of its execution or filing of record 
regardless of whether or when it is foreclosed or otherwise enforced. 

40.2. Copy of Notice of Default to Lender . 

. (a) Copy to Lender. Whenever Port delivers any notice or demand to Tenant 
for any breach or default by Tenant in its obligations or covenants under this Lease, Port will at 
the same time forward a copy of such notice or demand to each Lender that has previously made 
a written request to Port for a copy of any such notices in accordance with Section 40.2(b ). A 
delay or failure by Port to provide such notice or demand to any Mortgagee that has previously 
made a written request therefor will extend, by the number of days until notice is given, the time 
allowed to such Mortgagee to cure. 

(b) Notice From Lender to Port. Each Lender i~~ntitled to receive notices 
in accordance with Section 40.2(a) provided such Lender has delj.:\1&iiid a notice to Port in 
substantially the following form: ~ -~_-___--::- · 

"The undersigned does hereby certify that it is a Lend~t--as"':-f~~Ji term is defined in that 
certain lease entered into by and between the City and Cgunt#Of saiic-'Erancisco, operating by 
and through the San Francisco Port Commission, as 1'1rrfrI.9rd, and [insert name of Tenant], as 
tenant (the "Lease"), of tenant's interest in the Leas~_ig(rPl:sing the property:~a)egal description of 
which is attached hereto as Exhibit A and made a tf.~liereof by this referene~~The undersigned 

·hereby requests that copies of any and all notices fron£lil:ne to tim~,given under~th~ Lease to 
tenant by Port be sent to the undersigned at the followiiigiaddressjt'!~~ ~~ 

'' -- -·"----=--. ..:=~-==---=::::::=:'--

If Lender desires to have Port acknowledge receipt of~er' s name and address 
delivered to Port pursuant to this Section 40;2(b), then such requ~Thmust be made in bold, 
underlined and in capitalized letters. · =o=~-

40.3. Lender's Option,tg~Cllre Defaults. . • : .. 
:,_~ c:_;: ';_ ::_ <: ·~·:__ I 11'~ i 1, 

. (a) Bef9r,~:6i <lftert~ffiving any notW¢ of failur~ t() cure referred to in 
Section 40.2, each Lende{\y4~, have tli~.,t~ght (but n9t.We obligation);' ~tits option, to commence 
to cure or cause to be cured ~ln~.Event q~,,]i:>efault, w1tlili1 the same penod afforded to Tenant 
hereunder plus an additional lfol:ioµof.(a),;fiftet?n (15) day~ with respect to a monetary Event of 
Default and (b )ie-It;y3lcYe~( 45) days:+wltlfresiiecpo a noh:monetary Event of Default that is 
susceptible gf~~u]'~by:Suc11~t.~nderwlili~mt obta!rifog ptle to the applicable property subject to 
the applicalll~_;_Mortgage or~a~EJJLiring tliep,wnership iriterests in Tenant, as applicable. 

---~'~"-- -o~~--=---:::::::--0::__ •.''.'"-:-:--:, .,.I , 

-·'=f(Jit If a non-m~fl~tary Eveut of Default cannot be cured by Lender without 
obtaining title trr:tli~~Leasehold Est~k, or applicable portion thereof, Port will refrain from 
exercising its righffo~t~.rminate this-c-cl~ase and will permit the cure by a Lender of such Event of 
Default if, within the C:ur~period sefiarth in Section 40.3(a): (i) such Lender notifies Port in 
writing that such Lenderfot~nds to pr.Q;c;:eed with due diligence to foreclose the Mortgage or 
otherwise obtain title to the~sJ1_Qjectp£gperty or ownership interests, as applicable; (ii) such 
Lender commences foreclosut:~pr<g~edings whether by non-judicial foreclosure, judicial 
foreclosure, by appointment ofa:r:Wceiver, or deed (or assignment) in lieu of foreclosure, within 
sixty{60) days after giving such notice, and diligently pursues such proceedings to completion; 
and (iii) after obtaining title, such Lender, subject to Section 40.4, diligently proceeds to cure 
those Events of Default that are susceptible of cure by such Lender. The period from the date 
Lender so notifies Port until a Lender acquires and succeeds to the interest of Tenant under this 
Lease or some other party acquires such interest through Foreclosure is herein called the 
"Foreclosure Period." 
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(c) Nothing in this Article 40 will preclude Port from exercising any rights or 
remedies under this Lease against Tenant (other than a termination of this Lease) with respect to 
any other Events of Default during the Foreclosure Period. 

(d} Notwithstanding the foregoing, no Lender will be required to cure any 
non-monetary Event of Default that is specific or personal to Tenant which cannot be cured by 
Lender (by way of example and not limitation, Tenant bankruptcy, or the failure to submit 
required information in the possession of Tenant). Lender's acquisition of title to the Leasehold 
Estate, or the completion of a foreclosure (or assignment in lieu thereof), as applicable, will be 
deemed to be a cure of such Events of Default specific or personal to Tenant. The foregoing will 
not excuse a Lender's failure to cure any continuing default that is curable by Lender. 

40.4. Lender's Obligations with Re_spect to the Property. 

(a) Rights and Obligations upon Lender Acquisition. Except as set forth in 
this Article 40, no Lender will have any obligations or other liabilitie~under this Lease unless 
and until it acquires title by any method to the Leasehold Estate:Ereferred to as "Foreclosed 
Property"). Except as otherwise provided herein (including, ':'7~llio'utlimitation, 
Sections 40.4(b )-( d), a Lender (or its designee, successor ofas.SigD.)orother winning bidder at 
a foreclosure sale (collectively, a "Successor Owner") thatacguires titlFfo any Foreclosed 
Property (a "Lender Acquisition") will take title subje~ftBJul of the terms @d conditions of this 
Lease to the extent applicable to the Foreclosed Pr9p~jjy, including any claimsJor payment or 
performance of obligations that are due as a conditio:ifJ() enjoying the benefifsRh4er this Lease 
from and after the Lender Acquisition. Upon complefl<iitof a Lend.er Acquisitfoti;J'ort will 
recognize the Successor Owner as Tenant under this Agreel:Ilent. :::Such recognitioifwill be 
effective and self-operative without the execution of any furtqer#lsiruments; provided; upon 
request, at no cost to Port, Port will execute a written agreement=recogniz~ng Successor Owner. 
A Successor Owner, upon a Lender Acquisition, wiJ)be requirea p:rqmptly to cure all monetary 
defaults and all other defaults then reasonably susceptible of being:C~li~d by such Lender to the 
extent not cured prior to completio11 of the Lencler Acquisition. The foregoing obligation 
includes any obligation to R~store/exc;ept as setforth in Si!ction 40.4(c)".i-cc. 

'. '-- ''' '' ·-· r ' • • ' ' • ' • 

· {b) Obp.giftions bYIJf::nder Prior,ttfCehder AcqU;isition. Prior to a Lender 
Acquisition, Port will have' no right to eitf'orce any obligation under this Lease against any 
Lender unless. such Lender eJq:>.ressly asstimes and agrees to be bound by this Lease in a form 
reasonably appr~y~slfil_}Vriting byJ,~e.:n,,~~t<;ip:d)>()rt, whl,q]).form will be consistent with the terms 
of this Lease (fo_!~tht5<lyg[<:!a.nce of dt2iJbt; the for~-g;ging will not limit Port's rights. and remedies 
against Ten'1!}~1fotwithslanaii!:ge_any inte,r~st Lendefil:i~yhave in Tenant or any right against any 
successor own~{ of the Property~f()r a c6ntmuing default~ as set forth in and subject to the 
limitations ofll:ii_gcflrticle 40). Hq'\\\ever, Lender agrees to comply during a Foreclosure Period 
with the terms, c<5Jjg,itions and cov~najlts of thi.s~.Lease that are reasonably susceptible of being 
complied with by E~P.Ci~r, includingtb,e payment of all Impositions and any other sums due and 
owing hereunder. ---=',-~:_,~___,_ ·::'.:'.~=~-' 

(c) :No:(Jbligatioricfo Restore. Subject to Sections 40.4(d) and (e), Lender, 
including any Lender who 6t@i.11Hitlifto Foreclosed Property through a Lender Acquisition will 
not be obligated by the provisiog§gfthis Lease to Restore any damage or destruction to the · 
Improvements beyond the exteiifnecessary to preserve or protect the Improvements already 
made, to remove any debris and to perform other reasonable measures to protect the public; 
provided, however, any other Person who thereafter obtains title to the Leasehold Estate, or any 
interest therein from or through such Lender (or its designee ), or any other Successor Owner 
(other than such Lender) will be obligated to Restore any damage or destruction to the 
Improvements in accordance with this Lease, except that any time period for such Restoration 
shall be reset as if the applicable casualty or condemnation occurred as of the date of the 
Mortgagee Acquisition. 
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(d) Obligation to Sell If Not Restore. In the event that Lender acquires the 
Foreclosed Property through a Lender Acquisition and chooses not to complete or Restore the 
Improvements, it will notify Port in writing of its election within [XX] days following the Lender 
Acquisition and will sell its interest with reasonable diligence to a purchaser that will be 
obligated to Restore the Improvements, but in any event Lender will use good faith efforts to 
cause such sale to occur within [XX] months following Lender's written notice to Port of its 
election not to Restore (the "Sale Period"). 

( e) ·Lender Agreement to Complete or Restore. If Lender fails to sell its 
interest in the Leasehold Estate within the Sale Period, such failure will not constitute a default 
hereunder but Lender will be obligated to Restore the hnprovements to the extent this Lease 
obligates Tenant to so Restore. In the event Lender agrees, or is deemed to have agreed, to 
Restore the Improvements, all such work will be performed in accordance with all the 
requirements set forth in this Lease, and Lender must submit evideJ:1.~~~reasonably satisfactory to 
Port that it has the qualifications and financial responsibility nec~~~<i~to perform such 
obligations. ~~-

-

40.5. Provisions of Any Mortgage. Each Mortgag~3Ilust~p_rovide that Lender will 
during the Term, (i) promptly provide Port by registered.£r eeftifiedmail a copy of any notice 
delivered by Lender to Tenant of a borrower default ur1<:!~¥-_the Mortgage~al1d (ii) give Port prior 
notice before Lender initiates any Mortgage foreclo_~JJ[f~action with respecEfQ_the Property or the 
Project. - -

40.6. No Impairment of Mortgage. No defaUl}by Tenai1t~under this Lias_~ will 
invalidate or defeat the lien of any Lender. Neither a breil:Ghof _any~obligation in a'=Nfertgage, nor 
a foreclosure under any Mortgage will defeat, diminish, reno~-F:mJrfilid or unenforceable or 
otherwise impair Tenant's rights or obligations under this Lea&i~r constitute, by itself, a default 
under this Lease. · ---

40. 7. Multiple Mortgages. 
'1.·.,.1 

(a) If at anx time there is more than one Mortgage coii__stituting a lien on a 
single portion of the Property or any interest therein, the lien of Lender prior in time to all others 
(the "Senior Lender") will'be vested with the rights under Sections'40.3, 40.10, 40.13, and 40.14 
to the exclusion of the holder' otany other.Mortgage except if the Senior Lender fails to exercise 
the rights set forth in Sections '4,Q .• ~ anq:4Q;,iO.,as applic~91e, then the holder of a junior Mortgage 
that h~s prov:id~-ccQEFtG'!l~t~12lort in ~~c?t~i:iifce.&viJP., S~ctiq~,,~0.2 will succeed to the rig~ts set. 
forth m Sectign~~40:S-artd;~O.JO, as apphcable, o~y1(the holders of all Mortgages semor to 1t 
have failed,f@f~xercise the-figl}1s set foi);gip. Sectiolis {Q3 and 40.10, as applicable. 

·:-=-.::=-----=:.::.:.... ~co- ,,, ·-

·~@~,0 A Seniof~lider's faihtre to exercise its rights under Sections 40.~, 40.10, 
40.13, or 40.14,1'.fg(ipplicable, or Aff:Y~_delay ib'tp.e response of any Lender to any notice by Port 
will not extend (i) cfili~£me period, til.~}period to enter into a New Lease, or (iii) Tenant's or any 
Lender's rights unde:ft]j:isArticle 40~~or purposes of this Section 40.7, in the absence of an 
order of a court of compe:t'~fil jurisdi<rg.Qn that is served on Port, a title report prepared by a 
reputable title company licens~d to,~()~business in the State of California and having an office in 
the City; setting forth the order~ofa:Qri@rities of the liens of Mortgages on real property, may be 
relied upon by Port as conclusive~~vidence of priority. 

40.8. Cured Defaults. Port will accept performance by a Mortgagee with the same 
force and effect as it performed by Tenant. No such performance on behalf of Tenant in and of 
itself will cause Mortgagee to become a "mortgagee in possession" or otherwise cause it. to be 
bound by or liable under this Lease. 

40.9. Limitation on Liability of Lender. No Lender will become liable under the 
provisions of this Lease unless and until such time as it becomes the owner of the Leasehold 
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Estate and then only for so long as it remains the owner of the Leasehold Estate and only with 
respect to the obligations arising during such period of ownership. 

If a Lender becomes the owner of the Leasehold Estate under this Lease or under a New 
Lease, (i) except as set forth in Sections 40.4(c) and 40.4(d), such Lender will be liable to Port 
for the obligations of Tenant hereunder only to the extent such obligations arise during the period 
that such Lender remains the owner of the Leasehold Estate, and (ii) in no event will Lender 
have personal liability under this Lease or New Lease, as applicable,· greater than Lender's 
interest in this Lease or such New Lease, and Port will have no recourse against Lender's assets 
other than its interest herein or therein. 

40.10. New Lease. In the event of the termination ofthis Lease before the expiration of 
the Term, including, without limitation, the rejection of this Lease by a trustee of Tenant in 
bankruptcy or by Tenant as a ~ebtor-in-possession, except (i) by Totaj Condemnation, (ii) as the 
result of damage or destrudion as provided in Article 14, or (iii) asa~~sult of Tenant exercising 
its option to terminate this Lease due to change in Laws as providQC.fJ1rSection 7.3, Port will 
serve upon Lender written notice that this Lease has been termilia1ed, together with a statement 
of any and all sums which would at that time be due under this;Lease but for such termination, 
and of all other defaults, if any, under this Lease then knowiito Pori:''Th,e Senior Lender will 
thereupon have the option to obtain a new lease in accQrilance with ana upon the following terms 
and conditions ("New Lease"): c~~~ • -- ~- _ 

(i) Upon the written requ~stof Lender, within thiii:)ii(30) days after 
service of such notice that this Lease has been terminated("New Lea.5.e Executimf Period"), Port 
will enter into a New Lease of the Premises with the mo&t-::[~nior~~ej1der giving nofif~within 
such period or its designee, provided that :Le11der assumes-T~J1g.fif~s' obligations as Suolandlord 
under any Subleases then in effect; and , , -· · __ 

(ii) Such New Lease will be entered info at the Lender's cost, will be 
effective as of the date of termination of this Lease, and will be for tb:ecremainder of the Term 
and at the Rent and upon an ~~e .a.~~ements, terms, covenant~ and co.ticUtl.ons hereof, induding 
any applicable rights· of ren~\v_al andin,substantia11ythe ~c!We foin:J, as tliis Lease (except for any 
requirements or conditions-~hich Teri'fillp~has satisfied pri6r to the termination).- The New Lease 
will have the same priority a~Jhis Leasef'W.cluding ppority over any mortgage or other lien, 
charge or encumbrance on thetW~ to th,ePremises. The New Lease will require Lender to 
perform any unfuJf111~.d monetar)tqplig~#:oi{.q('fenant Under this Lease that would, at the time of 
the execution of tneNew0bease, be1 que\mde{illis:J,.ease if this Lease had not been terminated 
and to perfoniJ?aisoon -as~r~~'fmnably I>f~fticable aii}Ttmfulfilled non-monetary obligation which 
is continuirigal:id is reasonaoiy-suscepfible of being peiformed by such Lender, including any 
obligation to R~store. If Lender·elepts notJq;~estore, then it will follow the procedures set forth 
in Sections 40.4(d);and (e). Upori:the execritic)n.ofthe New Lease, Lender will pay any and all 
sums which would=atthe time of the,executiori.thereof be due under this Lease but for such 
termination, and will pay all expense~f,o:.including reasonable Attorneys' Fees and Costs incurred 
by Port in connection witlic,§JJCh defaglfs and termination, the recovery of possession of the 
Premises, and the preparatiori~exec:.utipn and delivery of such New Lease. The provisions of this 
Section 40.l O(ii) will surviveaJiyt~l"inination of this Lease (except as otherwise expressly set 
'out in the first sentence of 40.JO)Land will constitute a separate agreement by Port for the benefit 
of and enforceable by Lender. -

40.11. Nominee. Any rights of a Lender under this Article 40, as amended hereby, may 
be exercised by or through its nominee or designee (other than Tenant) which is an Affiliate of 
Lender; provided, however, no Lender will acquire title to the Lease through a nominee or 
designee which is not a Person otherwise permitted to become Tenant hereunder; provided, 
further that a Lender may acquire title to the Lease through a wholly owned (directly or · 
indirectly) subsidiary of Lender. 
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40.12. Subleases and Other Property Agreements. Effective upon the commencement 
. of the term of any New Lease executed pursuant to Subsection 40.10, any Sublease then in effect 
will be assigned and transferred without recourse by Port to Lender. Between the date of 
termination of this Lease and expiration of the New Lease Execution Period, Port will not 
(1) enter into any new management agreements or agreements for the maintenance of the 
Premises or the supplies therefor (collectively, "Other Property Agreements") or Subleases which 
would be binding upon Lender if Lender enters into a New Lease, (2) cancel or materially 
modify any of the existing Subleases, management agreements or agreements for the 
maintenance of the Premises or the supplies therefor or any other agreements affecting the 
Premises, or (3) accept any cancellation, termination or surrender of any Subleases which were 
not automatically terminated upon termination of the Lease as a result of the absence of a Non
Disturbance Agreement with the Subtenant of such Sublease (unless all the conditions to Port's 
recognition of the Sublease under the Non-Disturbance Agreement have not been met) or Other 
Property Agreement without the written consent of Lender, which§~0}isent will not be 
unreasonably withheld or delayed; provided, however Lender's IJ_g1[r~approval will not be 
required for any Other Property Agreement entered into, canq~11~dWor modified by Port due to an 
emergency. Effective upon the commencement of the term"'.Q~]le"-N§1Y Lease, Port will also 
quitclaim to Lender, its designee or nominee (other than_Ierrant), witliout recourse, all of 
Tenant's Personal Property remaining on the Premise~d":Il:i - _c-~c 

40.13. Consent of Lender. Port will not (i)jJ;t§dify this Lease in a~:ft:l@ner that increases 
base rent or percentage rent owed to Port, decreases~1fi~cTerm or otherwise am[rigs the terms of 
this Lease in a manner that creates a material adverseeJ_':f~ft upon ~~nior LenderfGJ"(ii) terminate 
or cancel this Lease without Senior Lender's prior writfon±Qons@!iiWhich conseniwllLnot be 
unreasonably withheld, conditioned or defayyd. Any suchmg~11fication, termination or~ 
cancellation of this Lease without Senior Lencier~ s consent will~o~ effective against Senior 
Lender. i, ·· --~ 

No merger of this Lease and the fee estate in the Premises wil~Qccur on account of the 
acquisition by the same or relc1t~~::mll1:ies of the ibasehold est3:t~ createtl]]Iy this Lease and the fee 
estate in the Premises withouttliepriqr,;written co.nsent of Lender:. cc~~ . 

:· •· f ,•· ·~·, • '- ,;.t .~' _., • I 

40.14. Cooperatilln}~ort, thrOugJi its Executiye Director, and Tenant will cooperate in 
including in this Lease by suitable writt~A, ;amendment qr agreement from time to time any 
provision which may be reasonaWy reqtj~~t~q,by the Sepior Lender and customarily included in 

· such amendmeQt"'or~afile_em.ent to'ibipXeijlenfth~: p~ovisiq1fa and intent of this Article 40, 
provided, how~verfffiag:an)r~uch aiii~zj.qment or~agr~~pierit will not adversely affect in any 
material res_fitt(:,ttany of Poit"s~igpts andl."e,medies und~f this Lease. Port's execution of any such 
amendmenfl5t-fagreement is con(fitioned ob.Port's receipt of its share of Net Refinancing 
Proceeds (if an)t)rZaJ1d Attomeys>;l;~-~s and C9~t.s incurred in connection with the review and 
negotiation of suclli(i,_~~ument. ·=-···.. .- ,~,; 

41. No JOINT VENX!IRE· --
Nothing containecfin~Jhis Le,@...~~~-will be deemed or construed as creating a partnership or 

joint venture between Port aii(:kJ~g@.tfor between Port and any other Person, or cause Port to be 
responsible in any way for the d~Q_fs~~Or obligations of Tenant. The subject of this Lease is a lease 

· with neither Party acting as the Agent of the other Party in any respect. , 

42. ECONOMIC ACCESS. 

Tenant will comply with the Workforce Development Plan attached hereto as Exhibit XX 
(collectively, the "Workforce Development Plan"). The Workforce Development Plan is designed 
to afford opportunities for San Francisco residents to partidpate in the construction and 
operation of the Initial Improvements. Tenant will comply with the Workforce Development 
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Plan with respect to the operation and leasing of the Premises, and will include in its Subleases, 
applicable provisions of the Workforce Development Plan in accordance with the same. 

43. REPRESENTATIONS AND WARRANTIES. 

Tenant represents, warrants and covenants to Port as foll9ws, as of the date hereof and as 
of the Commencement Date: 

(a) Valid Existence; Good Standing. Tenant is a 
[ ] duly organized and validly existing under the laws of the 
State of [ ] . Tenant has the requisite power and authority to own its property 
and conduct its business as presently conducted. Tenant is in good standing in the State of 
California. . 

(b) Port. Tenant has the. requisite power and authgrity to execute and deliver 
this Lease and the agreements contemplated hereby and to carry 0111£_3.rl;g perform all of the terms 
and covenants of this Lease and the agreements contemplated h~~]>-~"to be performed by Tenant. 

(c) No Limitation on Ability to Perform'. Neither Tenant's articles of 
organization or operating agreement, nor any applicable Law,,prohl.b!ts'fenant's entry into this 
Lease or its performance hereunder. No consent, authm;iz;ation or apptc:rvaj. of, and no notice to 
or filing with, any governmental authority, regulatory body or other Persofris required for the . 
due execution and delivery of this Lease by Tenant@dTenant's perforr.haneftl!ereunder, except 
for consents, authorizations and approvals which ha\i~_ajready been obtained,Ii~iices which have 
already been given and filings which have already beelJ;made. Exg~pt as may otlI~fFiSe have 
been disclosed to Port in writing, there are no undischargecljudglil~flts pending aKaift§tTenant, 
and Tenant has not received notice of the filip.g of any peniliiig]!lJf or proceedings against 
Tenant before any court, governmental ageJ1C)\ or arbitrator, wfilth might materially adversely· 
affect the enforceability of this Lease or the l)usin:ess, operationsj assets or condition of Tenant. 

(d) Valid Execution. Theexecuiion_an,c:l_deliv~ry':Qfthis Lease and the . 
performance by Tenant hereuncJerli11ve been duly .and vilid.fy ci,uthori.ie~S_ When executed and 
delivered by Port and Tenan.tjthls Leasy will be a #~gal,.yajid and, l:Jinding obligation of Tenant. 

( e) Defiihlis. Th: ~i~c;ution, deij:yety,kd perf~rihance of this Lease (i) do 
not and will not violate or resultjn a viol~tion of, coilfravene or conflict with, or constitute a 
default by Tenant under (A) any.~greem.~pt,.P,ocumenf o.r instrument to which Tenant is a party 
or by which Te!):ap.t}iscbound,. (B) ajtyJ~w~csfatµte, ordinance, or regulation applicable to Tenant 
or its business;:6tc(CJ1nl'filticles oF6rgi].Ilization0r~t4~ operating agreement of Tenant, and 
(ii) db not re.~uftin the creati6rr9r impo~itjon of any-11~1,ror other encumbrance upon the assets of 
Tenant, excepHt§ contemplateCl'.Jl~reby. .,. ;,·:;c, ·· 

-(f)c> . Financial .Matters.·. lt)rc~pt to the extent disclosed to Port in writing, 
(i) Tenant is not iriuefault under, ari.dbas not received notice asserting that it is in default.under, 
any agreement for borig\Ved money, (ii) Tenant has not filed a petition for relief under any 
chapter of the U.S. Barikfuptcy Code,{iii) there has been no event that has materially adversely 
affected Tenant's ability tcflfl:~~t its@ase obligations hereunder, and (iv) to Tenant's . 
knowledge, no involuntary petitio11iiafuing Tenant as debtor has been filed under any chapter of 
the U.S. Bankruptcy Code. - · · 

The representations and warranties herein will survive any termination of this Lease to 
the extent specified in this Lease. 

44. MITIGATION AND IMPROVEMENTS MEASURES. 

In order to mitigate the significant environmental impacts of this Lease and operation of 
the Premises, Tenant agrees that the operation of the Project will be in accordance with the · 
Mitigation and Improvement Measures attached to this Lease as Exhibit XX, which are those 
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Mitigation and Improvement Measures applicable to the Premises. As appropriate, Tenant will 
incorporate such Mitigation and Improvement Measures into any contract for the operation of the 
Improvements. 

45. PORT AND CITY SPECIAL PROVISIONS. 

Tenant will comply with the Port and City Special Provisions attached hereto as 
Exhibit XX. 

46. GENERAL 

46.1. Time of Performance. 

(a) Expiration. All performance dates (including cure dates) expire at 
5:00 p.m., San Francisco, California time, on the performance or cure date. 

(b) Weekend or Holiday. A performance date_x~~h falls on a Saturday, 
Sunday or City holiday is deemed extended to 5:00 p.m. the nexJ;~'cyKing day. 

-f"-l-~~ -,__ 

( c) Days for Performance. All periods fQJ;!p§rformance or notices specified 
herein in terms of days will be calendar days, and not busin~~]~days~~l!r!!ess otherwise provided 
herein. ~ - --

( d) Time of the Essence. Time j~~-Etlie essence with.::reil>£ct to each 
provision of this Lease, including, but not limited, tQ'~cprovisio~s for the exer~isc~ of any option 
on the part of Tenant hereunder and the provisions fo~tli!3 paymentof Rent ariQ':'~~ other sums 
due hereunder, subject to the provisions of Article 21 rel}~~~ to1~~e Majeure. ~4~~-

46.2. Interpretation of Agreem~nt, _c ____ . _ 
-

. (a) Exhibits and Schedule. Whenever an '~B¥.hibit" or "Schedule" is 
referenced, it means an attachment to this ~as~ unless 9therwisec~pec;ifically identified. All 
such exhibits and schedules are incorporated h~win by ref~rence. -~!~.'-

. (b) .Caption&.;=:~¥never a sec~ion, aJiic;le .qr I>aragrapJI is referenced, it refers 
to this Lease unless othenyi~i, specificfilly identified. Tile captions preceding the articles and 
seCtions of this Lease and iJi;.tl:rn table ofS?ontents have qeen inserted for convenience of 
reference only. Such captiOns:will not d~~ine or limift~e scope or intent of any provision of this 
Lease. ~ .:::,-', , · _ 

1 

/ .• • 

---:-~=----==--'--- - --!_:.:::_r:_-_, '.' !" :]::~=::-;!~,,,;:~ 

_{e]~--:~Words of liiClusiOn.- 'The use. of the term "include", "including", "such as", 
or words ot:§JlllJ1ar11Ilpoft~'=when folk)\yipg any gen~ra}terin .. statement or matter will not be 
construed tO-~ll_Nit such term;sta!c~menforb1)atter to the specific items·or matters, whether or not 
language of no11~1imitation is usefliwith rere.i;e11ce thereto. Rather, such terms will be deemed to 
refer to all othe{it~ms or matters tli~_couldreasonably fall within the broadest possible scope of 
such statement, teITrr=:er matter. ~ _:_ -

(d) NoPresumpti<fn Against Drafter. This Lease has been negotiated at 
arm's length and between~B~Isons SQp.]isticated and knowledgeable in the matters dealt with 
herein. In addition, experiellc:~4 an:Q~lQiowledgeable legal counsel has represented each Party. 
Accordingly, this Lease will b~1.11~F:Preted to achieve the intents and purposes of the Parties, 
without any presumption agains1 tne Party responsible for drafting any part of this Lease 
{including California Civil Code Section 1654). · 

(e) Fees and Costs. The Party on which any obligation is imposed in this 
Lease will be solely responsible for paying all costs and expenses incurred in the performance 
thereof, unless the provision imposing such obligation specifically provides to the contrary. 

(f} · Lease References. Wherever reference is made to any provision, term or 
matter "in this Lease," "herein" or "hereof," or words of similar import, the reference will be 
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deemed to refer to any and all provisions of this Lease reasonably related thereto in the context 
of such reference, unless such reference refers solely to a specific numbered or lettered· article, 
section or paragraph of this Lease or any specific subdivision thereof. 

(g) Approvals. Unless otherwise specifically stated in this Lease, wherever a 
Party hereto has a right of approval or consent, such appro'\'.'al or consent will not be 
unreasonably withheld, conditioned or delayed and.such approval or consent will be given in 
writing. · 

(h) Legal References. Wherever reference is made to a specific code or 
section of a specific Law, the reference will be deemed to include any amendment, restatement 
or replacement. 

46.3. Successors and Assigns. This Lease is binding upon and will inure to the benefit 
of the successors and assigns of Port, Tenant, and any Lender. Wh~e the term "Tenant," "Port," . 
"Lender" is used in this Lease, it means and includes their respecti¥~~~iiccessors and assigns, 
including, as to any Lender, any transferee and any successor o_r-,-a_cs0&ign of such transferee. 
Whenever this Lease specifies or implies Port as a Party or t1le}f9lc1~r of the right or obligation to 
give approvals or consents, if Port or a the entity which has-c:~uceee-deG to Port's rights and 
obligations no longer exists, then the City will be deemed to be the successor and assign of Port 
for purposes of this Lease. 

46.4.· No Third-Party Beneficiaries. This Lease is for the exdusivecb~nefit of the 
Parties hereto and not for the benefit of any other Pe:rs_Ql1 and will not be deemedto~have 
conferred any rights, express or implied, upon any otherl>~rson, e]l:_(3ept as provided:::iµ Article 40 
with regard to Lenders and Section 25.8 with regard to HoriZQ!J.fal=-Developer' s ability to 
complete the Deferred Infrastructure under certain limited cit<;lif!fstances. . --

46.5. Real Estate Commissions. Port is not ~iable fodiiiy~real estate commissions, 
brokerage fees or finder's fees which may arise from this Lease of~anY Sublease. Tenant and 
Port each represents that it engageci no broker; agent or finder in cori.lieetion with this transaction 
and Lease. In the event any

1 
Q:rq¥:e:r;·.(lgent or finder makes .• ~· cla~ througli Tenant or Subtenant, 

Tenant will Indemnify Pqi,::t:Ji:.Om any:f;osses arising out pf such claj:p:l. 

46.6. Counterpaflfr'.·This Le~~~·µiay be eiecuted in count~fIJarts, each of which is 
deemed to be an original, and W,lsuch cqJi11terparts constitute one and the same instrument. . 

' · .- , - r·~-, ·' ·· · : ; " . 

46. 7. _ 1211li7c:~ ~gf;g__ement('JJ:§s?L~ase (ipsluding tp.e Exhibits) constitute the entire 
agreement b~tW~_?n-the Paft:tes witffre~pect to the subjecbnatter set forth therein, and supersede 
all negotiatij~gror previouscag~~ments&~tween the P8ftles with respect to all or any part of the 
terms and conpitions mentionea_-~ein orJp.cidental hereto. No parol evidence of any prior or 
other agreemefitwill be permitteo~t9~"contraditt or vary the terms of this Lease. · 

---------'-- ,. .:._-__ - -·;~-,-i~':I:. 

46.8. Amena111ent. Neitheftrus Lease nor any of the terms hereof may be terminated, 
amended or modified.~~q~pt by a written instrument executed by the Parties. 

46.9. GovernidgI41Jv; Sel11j.:_~~n of Forum. This Lease will be governed by, and 
interpreted in accordance Witli},th~Jaws of the State of California. As part of the consideration 
for Port's entering into this Leas~-,CTenant agrees that all actions or proceedings arising directly 
or indirect! y under this Lease may~ at the sole option of Port, be litigated in courts having situs 
within the State of California, and Tenant consents to the jurisdiction of any such local, -state 6r 
federal court, and consents that any service .of process in such action or proceeding may be made 
by personal service upon Tenant wherever Tenant may then be located, or by certified or 
registered mail directed to Tenant at the address set forth herein for the delivery of notices. 

46.10. Recordation. This Lease will not be recorded by either Party. The Parties agree 
to execute and record in the Official Records a Memorandum of Lease in the form attached 
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hereto as Exhibit XX. Promptly upon Port's request following the expiration of the Term or any 
other termination of this Lease, Tenant will deliver to Port a duly executed and acknowledged 
quitclaim deed suitable for recordation in the Official Records and in form and content 
satisfactory to Port and the City Attorney, for the purpose of evidencing in the public records the 
termination of Tenarit' s interest under this Lease. Port may record such quitclaim deed at any 

·time on or after the termination of this Lease, without the need for any approval or further act of 
Tenant. 

46.11. Attorneys' Fees. The Prevailing Party in any action or proceeding (including any 
cross-complaint, counterclaim, or bankruptcy proceeding) against the other party by reason of a 
claimed default, or otherwise arising out of a party's performance or alleged non-performance 
under this Lease, will be entitled to recover from the other party its costs and expenses of suit, 
including but not limited to Attorneys' Fees and Costs, which will be payable whether or not 
such action is prosecuted to judgment. "Prevailing party" within the w~aning of this 
Section includes, without limitation, a party who substantially obt¢US:::Dr defeats, as the case may 
be, the relief sought in the action, whether by compromise, settl§fil~iil:, judgment or the 
abandonment by the other party of its claim or defense. AttQI"Il~ys~~es and Costs under this 
Section includes attorneys' fees and all other reasonable costs~and eig~11ses incurred in 
connection with any appeal. =-- -- -- _ 

---

For purposes of this Lease, reasonable fees gf~<It!omeys of the City~l!QJfice of the City 
Attorney will be based on the fees regularly chargect2J-private attorneys wit~@_ equivalent 
number of years of professional experience ( calculate1Jibs referenc~ to earliesr)teJ!! of admission 
to the Bar of any State) who practice in San Francisco iii'l~w fi~~ith approxim~f~Jy the same 
number of attorneys as employed by the Office of the City~j;1:9Qfe'Y( -- c-_ 

46.12. Effective Date. This Lease· \V~llq~come effecfi.'V{f_2n the date (the "Effective 
Date") the Parties duly execute and deliver tlii~ Lease. The Effectt\l() Date will be inserted by 
Port on the cover page and on page 1 hereof, p:roviCled, )lpwever, tlia(~ither Party's failure to 
insert the Effective Date will n~t invalidate this I.,ease.·· Wliyr~ used iilJbic:8 Lease or in any of its 
exhibits, references to "the date ofthis Lease," the "reference date. of tht&~Lease," "Lease Date" 
or "Effective Date" will mealilhe Effegtive Date deterrriirted as 

1

set:forth above and shown on the 
first page hereof. -· ·· ' - ·' :. . 1 

.-.: • ·' • •• ... 

1 

-_, ., .:: '' , ;: I, , 

46.13. Severability. tf'(l1ly proyisfon of this Lt(lse, or its application to any Person or 
circumstance, is j:i_eld°':igyalid by any c.oµit;1.tlJ:e_J11yalidit~ QI" inapplicability of such provision will 
not affect any ~otg~~JliQ~ision of fhi~).,ease or th~ appliCati~n of such provision to any other 
Person or cir@lifstance, and~fii~ remainj,.ng portions df,thisl,ease will continue in full force and 
effect, unlessJel'lforcement of tbls;:.Lease a~· ~o modifidtby and in response to such invalidation 
would be gross~inequitable un<l_6r.:@l oft~~ Gircumstances, or would frustrate the fundamental 
purposes of this£~a§e. cco;-:?_ ',,, 

-

47. DEFINITIONS OF CERTAIN TERAfS. 

For purposes oftllis Lease, iniffilly capitalized terms will have the meanings ascribed to 
them in this Section [to be crgss-ch~~lfed and finalized with final lease drafts]: 

"Additional Rent" mearrs;-a_n.y~Tud all sums (other than Base Rent and Percentage Rent) 
thatma,y become due or be payal:lle by Tenant under this Lease. 

"Affiliate" means any Person directly or indirectly Controlling, Controlled by or under 
Common Control with the other Person in question. 

"Agents" means, when used with reference to either Party to this Lease, the members, 
officers, directors, commissioners, employees, agents and contractors of such Party, and their 
respective heirs, legal representatives, successors and assigns. 
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"Annual Development Cost Statement" means 

"As Is With All Faults" is defined in Section I.I (g). 

"Assessor's Office" means the Office of the Assessor-Recorder in the City and County of 
San Francisco, or any successor agency responsible for assessing real property in the City and 
County of San Francisco. 

"Assignment and Assumption Agreement" is defined in Section 18.l(b )(i). 

"Attorneys' Fees and Costs" means reasonable attorneys' fees, costs, expenses and 
disbursements, including, but not limited to, expert witness fees and costs, travel time and 
associated costs, transcript preparation fees and costs, document copying, exhibit preparation, 
courier, postage,, facsimile, long-distance and communications expenses, court costs and other 
reasonable costs and fees associated with any other legal, administrative or alternative dispute 
resolution proceeding, including such fees and costs associated withJ~!ecution upon any 
judgment or order, and costs on appeal. -= · 

"Award" means all compensation, sums or value paid, a.wafried or received for a 
Condemnation, whether pursuant to judgment, agreement, settlemehtor.otherwise. 

"Bona Fide Institutional Lender" is defined in Section 40.1 (a). ~~c~ 

"Bond" is defined in the Basic Lease InfofI!t,~b:fi.~ 
"Books and Records" is defmed in [Section XX,=ofExhibit XX!. 
"Capital Items" is defined in Section 10.2(a). 

-. "' 

"Capital Reserves" is defined in Sectipn10.2(a). 

"Capital Reserve Deposits" is definedjnSec(ion 10.2(a). 
''i 

"CASp" is defined in Section l.l(c). ·· 

"Casualty" is definedinSectiQn 14.1 . 
. •·••·-·'· ,_ .,. ''c'"'' 

"Casualty Notice" is Cl:~fi~ed iITS§t;tion 14.i(a)., 

"Certificate of Compfetlmt'.' is defirled in the V 6rtical DDA" 

'"CFD. Ass~~!im~nf' me.cis~the, sn~~I~.tll:xy~ to b~··leyied on the Land (and other property in 
the Pier 70 area):_.i.naccordance with,tlii'terms anq. QQnditions of the "Rate and Method of · 
Apportionment-cofSpeciaiTa&~: appliCaple to the Inftas:tructure CFD. [add reference to any 
other CFDs that might be in place] · ··' :, · ·· · -= 

- ___ . __ -. -·--, 

"City''ftf~al}B the City ariIC~quntybf$an Francisco, a municipal corporation. 

"Comrnenceli{ent Date" is deftl:i~d in the Basic Lease Information .. 
---- ----

"Comnion Contro]_;'~means tha~~o Persons are both Controlled by the same other Person. 

"Completio~" mean~CQJilpletffrri of construction of all or any applicable portion of the 
Initial Improvements [Note: Use if Deferred Infrastructure included in VCA: [including the 
Deferred Infrastructure, in accordance with the terms hereof, as conclusively evidenced by the 
issuance of a temporary_ certifi~ate of occupancy. "Complete" has a correlative I?-eaning~ 

"Condemnation" means the taking or damaging, including severance damage, of all or 
any part of any property, or the right of possession thereof, by eminent domain, inverse 
condemnation, or for any public or quasi-public use under the law. Condemnation may occur 
pursuant to the recording of a final order of condemnation, or by a voluntary sale of all or any 
part of any property to any Person having the power of eminent domain (or to a designee of any 
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such Person), provided that the property or such part thereof is then under the threat of 
condemnation or such sale occurs by way of settlement of a condemnation action. 
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"Condemnation Date" means the earlier of: (a) the date when the right of possession of the 
condemned property is taken by the condemning authority; or (b) the date when title to the 
condemned property (or any part thereof) vests in the condemning authority. 

"Condemned Land Value" is defined in Section 15.4(iii). 

"constituent of concern" is defined in Section 21.6. 

"Construction" is defined in Section 12.l(a). 

"Construction Impacts" is defined in Section 4.1. 

"Control" is defined in Section 18.l(a). "Controlled" and "C~11trolling" have correlative 
meanings. c;,.~:;~~ 

"DDA" is defmed in· Recital C. -
--

"Default Rate" is defined in Section XXX. 
2-:0:~"'-=: ~ ~-=: _ _:____:_o.., 

"Deferred Infrastructure" means those items of f>ub}jcTuproveiii~nts assigned to and 
· assumed by Tenant to be completed in conjunction wttfi2:tne Initial ImproV.~Iilents, as more 

particularly described in Exhibit XX attached heretE)-CCaJiu as further describeu=ll1_'-the VCA. 

"Demolish and Remove" means the demolitioi:FofatJie Improv~ments ancI-111~e"removal and 
dispo~al of all debris in accordance with all Laws. "Deri!~lit!on ap_i:§l_!moval" hasca~Q_!felative 
meanmg. __ --~-- __ 

"Demolition Option" is defined in S~~~~1J:}6.2(a). - -- - ~-
"Design for Development" means the Pier 10 Design for n'e~~!gpment that the Port 

Commission and the Planning Commission appr~ved:· ··· --_ _ 

"Development Agree~~~~·'Jm:~:ms that cert~ Dev~~9.P~e11tAgreel:Ilent between 
[ ] and [ ;.~\- -::, :,, ], dated,C:l,S ()f. "/ ·· :I: , .. f,Oxx, as maybe amended 
from time to time. · '' '~ ::.-. . · ' ' 

"Development DocumJl1~¥ mean~[(t) the SUD; 'CU). the Design for Development (including 
the Green Building:§12~dfications_l_i(iiD'tli~PoJ1 Plans @~Policies; and (iv) the Development 
Agreement. [_T ____ B ___ C ___ ]?".'~~-:_;-~--~_-_'-:__~-~--- -'·,-,J-_._:_ .. _,;::''' · _.,,,, / '·'- "'•:,:._,,·_ - -·:':··.-:;:~-~i:;:,;:~ 

"De~Jvpment Proietf§~i_s= defin~clin Sectio"n ~4/iX ·-
"Dis;BWct-_t\ccess Laws~~m~ans ~{t~'-'W related t~ access for persons with disabilities 

including, withotff'Jimitation, the ~__yricansC\v~tlJ. Disabilities Act, 42 U.S.C.S. Section 12101 et 
seq. and disabled aC:s~~~ laws undef'!_h§( Port's building code. 

"Economically Iiij'~J}~~ble TermiJt~tion Notice" is defined in Section 7.3. 

''Effective Date" is aefi11ed irr_=Section 46.12. 
- -_ - -~-- --- -o. -· 

"Encroachment Area" Is~1f~~'ed in Section I .I ( e )(i). 

"Encroachment Area Charge" is defined in Section 1.l(e)(i). 

''Environmental Financial Performance Deposit" is defined in Section 17.2. 

"Environmental Laws" is defined in Section 21.6. 

"Environmental Notice" is defined in Section I 7.3(b). 

"Environmental Oversight Deposit" is defined in Section J7.3(a). 
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"Environmental Regulatory Action" is defined in Section 21.6. 

"Environmental Regulatory Agency" is defined in Section 21.6. 

"Event of Default" is defined in Section 24.1. 

"Exacerbate" or "Exacerbating" is defined in Section 21.6. 

"Excepted Hazardous Materials" is defined in Section 21.1. 

"ExcludedTransfer" is defined in Section 18.l(a). 
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'.'Executive Director" means the Executive Director of the Port or his or her designee. 

"Facilities Condition Report" is defined in Section 10.2(b ). 

"FCR Date" is defined in Section 10.2(a). 

"Final Construction Documents" means plans and specificatjocl1§sufficient for the 
processing of an application for a building perm.it in accordanc~°--~itn applicable Laws~ 

"Flagpoles" is defined in Section 9.5. 

"FOG Ordinance" means Sections 140-140.7 of Article 4.1 oftheS_an Francisco Public 
Works Code, or any subsequent amendment or replac::.~:£Ilent of the same tlj.atsets forth 
prohibitions, limitations and requirements for the dis_(lljafge of fats, oils and-gi:~ase into the City's 
sewer system. by food service establishments. ·" ~ - ·- - _ 

---- -

"Force Majeure" means events which result iri u~lays in C!.J:>aB:y' s performahce of its 
obligations hereunder due to causes beyond· such Party's control-3!1,d not caused by the acts or 
omissions of such Party, including, but notrestricted to, actS of11ature or of the publiC enemy, 
fires, floods, earthquakes, tidal waves, strikes, fryight embargoes~- and unusually severe weather. 
Force Majeure does not include (i) failure to obtain financing or fajlt:[e to have adequate funds, 
(ii) sea level rise, or (iii) any event that does not.cause an actual delayfaThe delay caused by 
Force Majeure includes not qp.lyJ:gy period of ti1ne during which performwice of an act is 
hindered, but also such additiqp.hltilll~· ~hereafter 'qs m.ay reasonaply be required to make 
additional repairs or obtaiilo·~dditional'Regulatory Apprqvals thatwould not have otherwise been 
required but for the Force Majeure EveiiC: ·· · ·· 

"Foreclosed Property" Is"d~f_me4J#'Section 40.4.(a). 
- ·' ·'··-.. . f ...... ·' .. i ~- ~ ' .' ~-,, ' 

"Foreclos~fit1'TDie.ans a forecl.o~'tif\~ of aMottg::ig6 or other proceedings in the nature of 
foreclosure. (whether conducted pursiiatttto court oiqe:r .?i pursuant to a power of sale contained 
in the Mortgage), deed or vci1Ur1tary assi@pent or otlierconveyance in lieu thereof. 

"Forecfifsfu-e Period" is d~fm{fd in S"f'Btirm 40.3(b ). 
- -- --- !;o_,-i--' -,---__;:· ---:· 

"Forest City.Agreements" is d~fined in Slction 4.2(a)(vii). 
. . . . . 

"Generator" is de~(:ribed in S~~ijon 21.2(d) 
-- -- . . --------

"graffiti" is defined in $ection-;g: 6. 
-- --- ---

"Gross Income" is de:filiecfro [Section x,;r- in Exhibit XX]. 

"Handle" is defined in Section 21.6. 

"Hard costs" is defined in Section 10.5. 

"Hazardous Material" is defined in Section 21.6. 

"Hazardous Material Claim" is defined in Section 21.6. 

"Hazardous Material Condition" is defined in Section 21.6. 
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"Historic Core" is described in Section 4.2(a)(viii). 

"Horizontal Developer" is defined in Recital C. 

"Impositions" is defined in Section 5.l(b). 
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"Improvements" means all buildings, structures, fixtures and other improvements erected, 
built, placed, installed, constructed, renovated, Restored, or Rehabilitated, located upon or within 
the Premises on or after the Commencement Date, including, but not limited to, the Initial 
Improvements and any Subsequent Construction. 

"Indemnified Parties" means City, including, but not limited to, all of its boards, 
colllpissions, departments, agencies and other subdivisions, including, without limitation, the 

· Port; all of the Agents of the City, including its Port, and all of their respective heirs, legal 
representatives, successors and assigns, all other Person acting mi th~ir behalf, and each of them. 

"Indemnify" means indemnify, protect and hold harmless.c::;:;. · 

"Index" is defined in Section XX [of Exhibit D]. ..-_-..::::f-:-:-~=-~-

"Infrastructure CFD" means the City and County of Sa.l.f Prantl~o Community Facilities 
District No. LJ (Pier 70 Public Improvements). - - Cc- ~~-

"Initial Improvements" means all Improvem~gt~mbe builf on the-Premises or portion(s) 
thereof [Note: add if included in VCAJ [includirrg~tlle Deferred Infrastructlitt~Jjn· accordance 

·with the Vertical DDA, Scope of Development, and\S:fill), [Note: include for historic buildings: 
including, without limitation, all renovation and RehaoiliT&ion ~pj.K,~::Pn the exisfirr~Quilding(s)]. 

=oo- ~~~~~~::- - --~~=--

"Investigate" or "Investigation is define~ in Section -i,JJ6~'f!!i~tc .. 

"Invitees" when used with respect' to tell'ant means th~~~E>!omers, patrons, invitees, 
guests, members, licensees, assignees and Siibteriarits of Tenant andJhe customers, patrons, 
invitees, guests, members, licensees, assignees and sub.:tenants of Sugt@.nants. 

"Land" is defined in.Ba~ld:Lease Infor:m"ation. 

"Late Charge" is defined in Secti<m xx. 
. "Law" or "Laws" mefuI~,any one.c~;r more prese:p.t and future laws, (including 
Environmental Laws) ordinanc6;s,J,ule~;).'e~l~tions, permits, authorizations, orders and 
requirements, tg;c.tll~~~xt~n.t applica~J,e,·J9 the P~~ties or to th€? Premises or any portion thereof, 
whether or nQ!~if~tliepresenl::f..onteriipl~tion of the. I':arties', including, without limitation, all .. 
consents orc~11Pf 6vals (includi!fKRegul~tpry Approvals}required to be obtained from, and all 
rules and regul~1ions of, and alFQ.l:lilding ai):ci zoning laws of, all federal, state, county and 
munieipal goven@.ynts, the departUients, btite(l~S, agencies or commissions thereof, authorities, 
boards of officers~~a.ily national or lO_G:aj. board qf fire underwriters, or any other body or bodies 
exercising similar ffiii.ftions, having ()~acquiring jurisdiction of, or which may affect or be 
applicable to, the Preri::ffse~ or any paJ.1~thereof, including, without limitation, any subsurface area, 
the use thereof and of the~~~!ldings ,~fiHmproveinents thereon. 

"Lease" means this lea§:~;~~s~!finay be amended from time to time. 

"Leasehold" or "Leasehold~Estate": ?leans Tenant's leasehold estate created by this Lease. 

"Leasing Activity Report" is defined in Section 9.3. 

"Leasing Agent" is defined in Section 9.2. 

"Lease Year" means each calendar year during the Term. 

"Loss" or "Losses" when used with reference to any Indemnity means any and all claims, 
demands, losses, liabilities (including direct or vicarious liabilities), damages (including 
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foreseeable and unforeseeable, incidental and consequential damages), liens, obligations, 
interest, injuries, penalties, fines, lawsuits and other proceedings, judgments and awards and 
costs and expenses, (including, without limitation, reasonable· Attorneys' Fees and Costs and 
consultants' fees and costs) of whatever kind or nature, known or unknown, contingent or 
otherwise. 

"Low Income Housing Tax Credit" means a tax credit obtained in accordance with 26 U.S. 
Code §42 (as amended from time to time), or an equivalent federal or state tax credit program for 
affordable housing. 

"Maintenance Notice" is defined in Section 10.5. 

"Major Casualty'' means damage to or destruction of all or any portion of the Premises to 
the extent that the hard costs of Restoration will exceed thirty percent (30%) of the hard costs to 
replace the Premises in their entirety. The calculation of such percenj:~ge will be based upon 
replacement costs and requirements of applicable Laws in effect ~!~(["£the date of the event 
causing such Major Casualty. . ... 

"Master Lease" is defined in Recital C. 

"Material Systems" is defined in Section 10.5. 

"Memorandum of Lease" means the MemoranQ.um:·of this Lease, betweyn Port and Tenant, 
recorded in the Official Records, in the form of Exli{bjt XX attached hereto. c~Y~. 

"Minimum Net Worth Amount" is defined in Secq~n; 18.1(a).~~ 

"Minimum Public Benefit Area" is defined in the Basic Lease Information. 
'I"'•' ---=- - ··--·· 

"Mitigation and Improvement Mea~ur~s'1 :iqeans the Mli:lga!!on a~d Monitoring Program 
described in Exhibit XX. 

------

"Mortgage" means a mortgage, deed of trµst, assignment of ten.ts, fixture filing, security 
agreement or similar security ii;tstJ:wµent or assigDment of tlie J:.,yasehold E,state recorded in the 
Official Records. •; · j . 1

' ·• • • '1 ': ·< · 

"Lender Acquisitioli';l~ define~iti;§ection 40:4(a); 

"Lender" means the hblger or hoW'ers of a Mortgage in compliance with Article 40 and, if 
the Mortgage is b,eJdJ~ym for th~J~e1wfit:c)f K~r:ttstee, ageµt or representative of one or more 
financial institt1ti8!11r}tb,e"'i1:n;µicial 'i11~tifu.tfons"ol:i;wllose behalf the Mortgage is being held. 
Multiple fm~gal institlitfonS":p.~cip~gl!g in a singl¥fwancing secured by a single Mortgage 
will be deem.[c[a single Lendefffgr purpo~13s of this Lease. 

-.-:: ____ "-.. ------ - ~;:--.;.."·--

"Net A ~aJ:~~and Payments''Iis. defined~i],l Section 15.4. 

"Net WorthGil.'arantor" is deflJ1~d in SJ~ilon 18.1(a). 

"Net Worth G~it~Il,ty" is defni~djn Section 18.l(a). 

"Net Worth Requir~~~nt" is cltfB1ed in Section 18.1(a). · 

"New Lease" is defined.ifi~{!clton 40.10. 

"New Lease Execution PeriOd" is defined in Section 40.10(i). 

"Non-Disturbance Agreements" is defined in Section 18.4(a). 

"Notice of Special Tax" is defined in Section 5.2(a). 

"Notice to Vacate" is defmed in Sectionl.1(e)(i). 
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"Official Records" means, with respect to the recordation of Mortgages and other 
documents and instruments, the Official Records of the City and County of San Francisco. 

"Other Property Agreements" is defined in Section 40.12. 

"Partial Cond~mnation'' is defined in Section 15.3(b ). 

"Party" means Port or Tenant, as a party to this Lease; "Parties" means both Port and 
Tenant, as Parties to this Lease. 

"PCBs" is defined in Section 21.6. 

"Percentage Rent'' is defined in Exhibit D. 

"Permitted Title Exceptions" is defined in Section l.l(b ). 

"Permitted Uses" is defined in Section 3.1. 

"Person" means any individual, partnership, corporation ~Giit~lU.aing, but not limited to, 
any business trust), limited liability company, joint stock comriany~;trust, unincorporated 
association, joint venture or any other entity or association,)J:t~Uilifed_States, or a federal, state 
or political subdivision thereof. __ -. -- -

--

"Personal Property" means all fixtures, furnitt!f.§-~tffi:llishings, equi.Q_ffi~nt, machinery, 
supplies, software and other tangible personal prop~~i"that is incident to tli~c:i;wnership, 
development or operation of the Improvements and/q~the Premises, whethefnew~ or hereafter 
located in, upon or about the Premises, belonging to 'f~l_i@t and/o:r"'ill which Tefi@!c]J.as or may 
hereafter acquire an ownership interest, together with allO:pi~en~~q--future attachifi®t§, 
accessions, replacements, substitutions and additions theret~18~tJietefor. -:~ 

"Pesticide Ordinance" is described in Secfimi.21.5. 

"Pier 70 Master Signage Program" means [ _______ -J~'C;. 

"Pier 70 Parties" is def!lledin Section 4.'2(b ) . 
. . . '"r; 

"Pier 70 Risk ManageriJ.~rit Pl~~i''is defined in· Sec;tiiJh 21. (i .. 
"Port" means the s'ilir:Francisc~ Port Commissioh. 

' -'. ":··;· ',:·:;'. ~· ! .:: ::~ ·.' ·\ ,< i, 

''Port Environmental Risk.Policy'.''isi defined in Se1Ction 17.2 .. 
--=-----=-~:';~~~~- ~!.::~, •i; ·,: -_~,:'.:'' ;-,~' ;Y~!;i::~I''.' ;,- . -:~'J,, ·!' 1' i:,'1 ,I, 

"Port'sc1l1itiWN§t~~"is defiiJ.@iil SeciionJ05. 

"Pre_"'~iisting Hazaid.jjfigMateri~ls'? means ariy Ii[azardous Material existing on the 
Premises as· ofJhe Effective t>ate=and identified as a "constituent of concern" in the Pier 70 
Environmental Sik Investigatimi:i_{~port, Pfor'70 Remedial Action Plan, or Pier 70 Risk 
Management Plarff~-:_:_ ---

"Premises" is d.d'ined in Secti64_1.l(a) 

"Prevailing party''=is:_flefined if!J§_ection 46.11. 

"Prime R::ite" means fue~bas~rate on corporate loans posted by at least 75% of the 
nation's 30 largest banks, as pribJi§hed by the Wall Street J oumal, or if the Wall Street J oumal 
has ceased to publish the Prime Rate, then'such other equivalent recognized source. 

"Prohibited Use" is defined in Section 3.2. 

"Prohibited Use Charge". is defined in Section 3.3. 

"Project" means the project described in the Scope of Development attached hereto as 
Exhibit C, including all Improvements. 
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"Project Approvals" is defined in the Basic Lease Information. 

"Property" is defined in Basic Lease Information. 

"public work'' is defined in Section 12.4(g). 

"Qualified Transferee" is defined in Section 18.l(a). 

"reasonable wear and tear" is defined in Section 10.1. 

·"Record Drawings" is defined in Section 12.6(a). 

"Refinancing Proceeds" is defined in :XXX. 

"Refinancings" is defined in XXX. 

10/6/17 

"Regulatory Approval" means any authorization, approval or p~rmit required by any 
governmental agency having jurisdiction over the Premises, inclucfuig,;but not limited to, the 
City, RWQCB, SFPW, the Army Corps of Engineers, and any Enviioiimental Regulatory 
Agency. c=~C=o~ 

["Rehabilitation" means the repair or alteration of an lilsforic bliilding that does not . 
damage or destroy materials, features, or finishes conside:t~P. importaiifift defining the building's 
historic character.] [Note: Applicable for leases with_!!is.toric buildings]~=~ 

'.'Reimbursable Subtenant Costs" is defined itrt§eEtion 18.4(b )(vi)(3 ). --==}i~ 

"Release" is defined in Section 21.6. 

"Remediate" or "Remediation" is defined in Section~:kl.6.t~I;?

"Rent" means the sum of Base Rent(inch1ding all adjustm~nts), Percentage Rent, Sale 
Proceeds, Refinancing Proceeds, AdditionalR,entahd all other sum~ payable by Tenant to Port 
hereunder, including any Late Charges and interest assessed at theC:I;)~tault Rate. 

• 1, ••• • • ---:----:-:::-

"Replacement Notice" is defined in Sectibrl 9.5. ~ .. c 

"Required Uses" is .. defmed 1.ii th~ Basic Lea~e Info'rinatibn;< >, .. , 
·: '.· .: ' : ' ' ,' 'l • ·.·.<.! 

"Restoration" meari:s. the restoratibp, replacement, or rebuilding of the hnprovements (or 
· the relevant portion thereof) in ac.c;ordan,ee .with all Lawsthen applicable. All Restoration will be 
conducted in accm9<1Jlce with the })r9v~sipns ()f !)ection.12. "Restore" and "Restored" have 
correlative meaiji!!gs. :~ .-=-- ·.. .·. . ... 

"RW;QGB'; will mefiliJheSan Fra:hcisco BayRegionai Water Quality Control Board of 
Cal/BP A, a sfatecagency. . 

---;---

"Sale" is <leB»:ed in XXX. · ... '··· << 
"Sale period'' is d~fined in Section 40.4(ii). 

"Sales Proceeds" is defined in XXX:. 
"Second NDA Notice''j~ defi11ed in Section 18.4( e)(ii). 

"Security Deposit" is defiuedin Section 17.4(a). 

"Senior L~nder'' is defined in Section 40.7(a). 

"SFPUC" means the San Francisco Public Utilities Commission. 

''SFPW" means San Francisco Public Works. 

"Sign" is defmed in Section 3.4. 

"Significant Change" is defined in Section 18.l(a). 
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"Significant Change Certificate" is defined in Section 18.1 (b )(ii). 

"Special City and Port Provisions" is defined in Section 25.1. 

"State" means the State of California. 

10/6/17 

"Sublease" means any lease, sublease, license, concession or other agreement (including, 
without limitation, a Sublease to Port) by which Tenant leases, subleases, demises, licenses or 
otherwise grants to any Person in conformity with the provisions of this Lease, the right to 
occupy or use any portion of the Premises (whether in common with or to the exclusion of other 
Persons), and any amendment, modification or supplement thereto. 

"Subleased Space" means the portion of the Premises subject to a Sublease. 

"Subsequent Construction" means all repairs to and reconstruction, replacement, addition, 
expansion, Restoration, [Rehabilitation,] alteration or modification Qf:~y hnprovements, or any 
construction of additional hnprovements, following completion C?iJ-~Initial Improvements. 

"Substantial Condemnation" is defined in Section 15.3~t:[)';~¥~K 
--- -- - . -

"Subtenant" means any Person leasing, using, occupYfQ.1forH~ving the right to occupy 
any portion of the Premises under and by virtue of a Subi~ase. · --

"SUD" means Planning Code Section 249 .)QC;~sJ:fblishing the Pier'lltSpecial Use 
District, as it may be amended from time to time. ~~~re --

"Tenant" is defined in the Basic Lease Infonriatien, and its p~rmitted suce~ss_ors and 
assigns. .c .. -.. · ··-····-- cc-~--- __ _ 

. - . 

"Term" is defined in Section 1.2.' -
---

"Termination Notice for Change in La""'.s" is defined in Sectf!J)J].3. 

"Termination Option" is defined in Section 7.3; ' 

"Total Condemnation is'deflned in S~ctionl5.2. 
"Transportation De!n'klla Ma:~~J~ent Plan" fue<1n~' the Transportation Demand 

Management Plan attached ~e~eto as Exl:#hit XX. ' · 
- 'II •._,,_! 

"Transfer" is defined hi Section.]S.l(a). 
., __ . '.• ,_ · 1:-:;--0~ c oi_ · ' - · _,, ·- ' - ' .. _ • .__ 

1', 

'' 

"UninsJ!f~([:iitfl!ltygis deiiil.€~· ill Se~fi61fl 4.3. 
~~=...:. -_ ~~:~~' -,·· .. ,. :J '" , __ 

"Unffi#iired Event orD~fault" rh~iip.s any defa1lltJhat, with the giving of notice or the 
passage of tifil,e£()r both, wouHi~9~itstitute,3J:i Event of Default. 

"VCA" me_ans the Vertical~(i[Q9peratioil ;Agreement dated [ between 
Tenant and Horizonf:aJJ?eveloper tifiWis attached as Exhibit [XX] to the Vertical DDA. 

"Vertical DDA ''~m~@s the Vefl:l.~al Disposition and Development Agreement between 
Port and [Tenant, as devel~£fI,] daty.c(!i~s of [ ]. 

''Waterfront site" is defiJ°lJ~_din;Section XXX. 

';'Work" is defined in Section 12.5. 

"Workforce Development Plan" is defined in Article 42. 

"worth at the time of award" is defined in Section 25.4. 

[Signature Page Follows] 
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10/6/17 

JN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

TENANT: 

PORT: 

By: ________________ _ 
Name: 
Title: 

r 

By: _______ """'""=~---...,-------
Name:· 
Title: 

DENNIS J. HERRERA,,~ity Attorney 

--· 
~- _-- ---coo-. 

~---

Port Commission Resoluti(>'i).;No. L--~__. adopt¢cio~ t_', :_i_· __ ::_' .·_] 

L----' adopFed on [ ____ _ 
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EXHIBITD 

ARTICLE3 

RENT 

3.1 Prepaid Rent. 

The Parties acknowledge that this Lease is a [Fully Pre-paid][Hybrid] Lease, as that 
term is defined in the Financing Plan attached as Exhibit XX to the DDA. On or before the 
Commencement Date, Tenant will pay to Port the [Pre-Paid Amount] [Third Party Hybrid 
Amount] or [the VDDA Hybrid Amount], as set forth in the Basic Le(lse Information. 

. ·- ---=~--. 

3.2 · Tenant's Covenant to· Pay Rent~ 

During the Term, Tenant will pay Rent for the Premises to Port at the times and in tlie 
manner provided in this Article 3. 

-- -

3.3 [Note: include this section for Hybrid Grol!!J.qLeases only] Base Rent. 

From and after the Commencement Date and continuing therea~er throughoutthe Term, 
Tenant will pay to Port, in advance on the first day of eachcal~11daifoonth during the Tenn, 
without further. notice or demand and, except as expressly set f0itlfm Section 28.2 without 
abatement, offset, rebate, credit or deduction for any reason whatso~v(3r, monthly installments of 
rent equal to . Dollars ($ .00) (the "Base Rent':'), Base Rent will be 
further adjusted after the Commt'.1clC~J:llent Date illaccordanc¥~it}J. Sedlbn3.4. 

~-_:._-·~::---,- '.··r~L-·· . t,::· - :::;=~=~:: 

3.4 
Rent. 

-····'-

[Note: include this section for Hy)Jrid Ground Leases only]Adjustments to Base 

(a) Definiti0ns 
---.---0---

- ·--

c~i}~ "AdjiJstllie~t Dal~'.' means th€~fth (5th) anniversary date of the 
CommencemenlD11te and each fi.We~year anniy~rsary date thereafter; provided, however, that if 
the Commencem~nt_Qate is other t1fa.11the first C:if.l.Y of a month, then the first Adjustment Date 
will be the first day oKtge sixty-first (6~1l1) monihihereafter. · 

(ii) "Adll.!~tment Pe_rl!>d" means each five-year period during the Term 
commencing on each Adjusfm~¥1- Dat~~:c'~;= 

(iii) "Current ln({ex" mean~ the Index for the calendar month immediately 
preceding the applicable Adjustment Date. 

(iv) ''Index" means the [Note: Use following for commercial leases] 
[Consumer Price Index for All Urban Consumers (base years 1982-1984 = 100) for the San 
Francisco-Oakland-San Jose area] [Note: Use the following for residential leases] [Consumer 
Price Index for All Urban Consumers: Housing (base years 1982-1984=100) for the San 
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Francisco-Oakland-San Jose area], published by the United States Department of Labor, Bureau 
of Labor Statistics.. If the Index is changed so that the base year differs from that used as of the 
date most immediately preceding the prior Adjustment Date, the Index will be converted in 
accordance with the conversion factor published by the [United States Department of Labor, 
Bureau of Labor Statistics]. If the Index is discontinued during the Term, such other government 
index or computation with which it is replaced will be used in order to obtain substantially the 
same result as would be obtained if the Index had not been discontinued; provided, however, if 
there is no replacement government index or computation, then Port will seiect another similar 
published index, generally reflective of increases in the cost of living, in order to obtain · 
substantially the same result as would be obtained if the Index had not been discontinued. 

(v) "Initial Published Index" means the Index published October 2012. 

--

(vi) "Prior Index" means the Index. published c!Qseg=(but prior) to the month 
five (5) years prior to the applicable Adjustment Date, provided lH.3...W~yer, for the first 
Adjustment Date, the Index used will be the Initial PublishedinQ_~:x.~~~.k 

~-==-=--'------ -_----:--=--'""' 

(b) Adjustment to Base Rent. On each Adju~tffi~jit Date, the Ha§¥bRent payable 
under this Lease will be adjusted to equal the greater 0fc{iijcone hundred ten iJ€1}~_pt ( 110%) of 
the Base Rent in effect immediately prior to such AdjUsI@~nt Date, or (ii) one lili~:HI~d percent 
(100%) of the amount determined by multiplying the Bas~E.ent in effec;t irnrnediate1y.§p_rior to 
such Adjustment Date by a fraction, the numerator of whicll:ii1heJtuuent Index ancftli~~ 
denominator of which is the Prior Index as sbbwnhelow: _cc'~-:-:-=- -_-

Current Index/Prior Index x Ba,$e Rent :;n f\djusted-B=i~~ Rent 
' 

In no event will any adjpst~~~~~ to Base Re~~ in acc9fd~pe witli't~s Section 3.4(b) 
(being the increase from the ~cmrit oft}],e,)3ase Rentpax~bl~for th~ A:djustment Period 
immediately prior to such Adju~tment Dat~),exceed tWenty percent (20%) of the Base Rent 
payable for the immediately pr~c~9ing Adm$tment Period~ 

'»-(~i·:·· .. 

3.5 Particip~Jffili¥M~Gs~~s Rent;·ik~µi~~ri.(l 3.{t~i:J; eat' ~Q. [Note: does not apply to any 
residential con_~£minium building; BuiJ~~gs 12 and, ~,1,~ and Parcel E-4] 

(a) Definition·s. 
------

(i) =•r4_(ljustments"~eans the following items (without duplication): 

(1) '~i~U Impo~§ns paid by Tenant and allocated on a straight-line 
basis during the Lease Year irl~~£1_¥fllf:applicable Imposition was paid; 

(2) all t~t~, assessments, charges, and bills for utilities, including, 
without limitation, charges for water, gas, oil, sanitary and storm sewer, and electricity paid by 
Tenant; 

(3) insurance premiums for insuring the.Improvements in compliance 
with Section 20 and allocated on a straight-line basis during the Lease Year in which the 
applicable insurance premium was paid; and 

2 c:\users\sdennis-phillips\appdata\local\microsoft\windows\temporary 

internet files\contentoutlooklt0f8u2wf\parcel lease 10-6-17-clean--

01223931.docx 



(4) all costs (not including cost of capital, debt service or other 
financing costs) paid by Tenant for Capital Items and allocated on a straight-line basis during the 
Lease Years in which the applicable Capital Item was paid; provided however, in any year, the 
amount of cost for Capital Items will be limited to the portion of the amortized costs of the 
Capital Items attributable to such Lease Year. For purposes hereof, the amortized costs of the 
Capital Items will be determined by dividing the original direct costs of such Capital Items by 
the number of years of useful life of the applicable Capital Items, based on general accounting 
principles consistently applied, irrespective of Tenant's actual method of accounting. The 
minimum amortization period will be five (5) years. Capital Items must have been unanticipated 
on the Commencement Date of this Lease and specifically exclude any costs related to the 
development and construction of the Initial Improvements .. 

(ii) "Capital Items" means replacements, repairs, ~Q/or improvements to the 
Premises, the foundation and structural integrity of the Buildings, and'"filfMaterial Systems 
serving the Improvements within the Premises that would be deem~flieapital assets under general 
accounting principles consistently applied. · · -· · · _ 

--- - --- -

(iii) "Gross Income" means for any r,epc)ding period orpottion thereof during 
the Term, the following: all payments, revenues, fees.Q~fafiiounts received by".C~ll'111t or by any 
other party for the account of Tenant from any Persoliforc~Y Person's use or occgpancy of any 
portion of the Premises (excluding security or other depdsits;=to be retfltJJ.ed to sucll· E~tson upon 
the termination of such use or occupancy), or from any otherEsa1e~E~ffvertising, concecs·~fBps, 
licensing or programming generated from the J>remises, includi:rf&~without limitation, allbase 
rent, percentage rent, payments made to Tenant from any Subtenani-tQ !eimburse Tenant for 
operating expenses, common area maintenance expenses, insurance-"expenses, Impositions, or, in 
the case of tenant improvements ~g finishes to pr~pare portions of the Prenrises for occupancy 
or use by such Subtenant, license'fees;/p~king charg~s, advettisfog revenues', event or 
promotional fees, charges and :permit fe~s'.; Without lirbitingthe foregoing, "Gross Income" also 
includes any and all payments'riiade to .Teri'.fuit from the ]3usiness Interruption or delayed opening 
insurance proceeds. ~ ~· 

·~::.:"•','·. 

(~Yc)~,".~h~~J@i~cJ. Gros~f)j~~~me'~. hl€ili,1§ Qross picome less Adjustments. 
-- _: ____ o~~-=~---- ~;~~~;~~i~>' I 

(b) -Pa.~J:llent of Percent~g~ Rent.> 

(i) ,~,T~nant will pay]Q.Port perc;entage rent ("Percentage Rent") in accordance 
with this Section 3.5. ':From and after th~Jhirtieth (30th) Anniversary Date ("Percentage Rent 
Commencement Date") and cqIJ.tinuing tgt[eafter through~ut the Term until the sixtieth (60th) 
Anniversary Date, Tenant wilfp(ly toj)~qi-f Percentage Rent on a monthly basis equal to one and 
one-half percent (1.5%) of Modifi~d-Qrffss Income generated at or from the Premises for the 
applicable month. From and after tlle sixtieth ( 60th) Anniversary Date and continuing thereafter 
throughout the remainder of the Term, Tenant will pay to Port Percentage Rent on a monthly 
basis equal to two· and one-half percent (2.5 % ) of Modified Gross Income generated at or from 

. the Premises for the applicable month; 

(ii) From and after the Percentage Rent Commencement Date, Tenant will 
determine the actual Percentage Rent payable for each calendar month in each calendar quarter 
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during the Term by the twentieth (20th) day of the immediately following calendar quarter. The 
monthly payments of Percentage Rent will be Tenant's good faith estimate of the Percentage 
Rent owed to Port. In the event this Lease expires or terminates on a day other than the last day 
of a calendar quarter, Percentage Rent for such fractional part of the calendar quarter preceding 
such expiration or termination date will be prorated to account for the partial calendar quarter 
and paid within twenty (20) days after such expiration or termination date, but if this Lease 
terminates as a result of a Tenant Event of Default, any amounts due hereunder will be payable 
immediately upon termination. 

( c) Reporting of Percentage Rent. 

(i) Tenant will deliver to Port a complete statement setting forth in reasonable 
detail its Modified Gross Income for each calendar month in each calep:-dar quarter, including an 
itemized list of all Adjustments from Gross Income that Tenant clainiS:illi.Ci which are expressly 
permitted under this Lease, and a computation of the Percentagec:.:I.Siiifjor each calendar month in 
a calendar quarter (the "Percentage Rent Statement") by tht;:,'t\Y~nfjeJ!i~(20th) day of the 
immediately following calendar quarter. A financial office]bQr'Other acc@ntant employed by 
Tenant who is authorized and competent to prepare sucp_~ii~t'entage Rent St~!~ment must certify 

· each Percentage Rent Statement as accurate, complety£ill&dcccurrent. --

(ii) If Port receives the Percentage Reiltpf!yment h!l .. tdoes not rece1Y.e the 
applicable I>ercentage Rent Statement by the.twentieth (20tli~~y,:0Qf@-6. immediatelyioll,owing 
calendar quarter, such failure, until cured, wU+:kt~reated as a ~Ta~~J2~Yrnent of PercentageRent, 
subject to a Late Charge. · · · · ' ~~c~ 

(iii) If Tenant fails to deliver anyPercerit~g~,Rent Sfafi_ment within the time 
____ -:.L.'.l:..._" ,-, ,_ ,,,l_rr·,I:,.'• ~=~~-

period set forth in this Section 3 5(c) (ig~spective of :whethe~ ajiy,Percenfag~ Rent is actually 
• . _, 1 l__'J:,_0 : ,I.,-•,' ' : c:':I ,'' r _ i : :: • >'-~j! ;: ': ! 1 ') '.::' J: · ,:· I ---' 

paid or payable by Tenant t9;,gQtt) and sil.cA failure c9I)ti.wi~$,Jor t1futy(30) days after the date 
Port delivers to Tenant written n9tice of sli,bg failure, Bpf!: \Viil have tneright, among its other 
remedies under this Lease, to hav~.ll .. Port R~presentativ~,e~amine Tenant's Books and Records 
(and, to the extent permitiJ~=d by th~ #.BPi~cf\RJ~~~rig!~ase, t~~i.;i?ooks and Records of any other 

~-i'-o--~'7- ·.;:.::cc:=- , ; '-','·':I),.·-,-.- ' ,;·_--;~'-'••'-;-, . 'l·'!. "' 

occupant of the ~J!llses)~~s};1m1y be n:ec;:¢ssary to de,!E?m;rine)he amount of Percentage Rent due 
to Port for the.cfiler.loci in que~stl.Q_~:ce_The dbte1;1Ilinationfu~de by Port Representative will be 
binding upon Te~~t, absent maiiiI~~t errot,cap,d Tenant will promptly pay to Port the total cost 
of the examination,=-~~Qgether with tlie:ciyll am8ug~:of Percentage Rent due and payable for the 
period in question, irtel~~ing any Late~g!J:arge artd interest at the Default Rate. 

-

. 3.6 Port Participatio1t~§ale Pro~eeds. 

-· 
(a) [Note: Applicable only for Horizontal Developer Affiliates] Distribution of, and 

Port's Participation in, Sale Proceeds'of Qualifying Early Sale. One Hundred Per~ent ( 100%) of 
the Qualifying Early Sale Proceeds from a Qualifying Early Sale occurring at any time prior to 
the Early Transfer Date, less the following deductions in this Section 3.6(a), will be deposited 
into the Pier 70 Special Facility Revenue Account or, if not required to be so deposited, in the 
Pier 70 Project Account and thereafter distributed in accordance with Section_ of the 
Financing Plan (Exhibit XX to the DDA): 
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(i) Tenant's Purchase Price less the portion of the outstanding principal 
amount of indeb~edness secured by a Mortgage used to pay down Tenant'.s Purchase Price, Costs 
of Sale, costs associated with the Mortgage, Entitlement Costs, and/or a 12% annual return on 
such Entitlement Costs, if any, including any associated fees and prepayment and defeasance 
costs; 

(ii) Port's Attorneys' Fees and Costs associated with Port's review of the 
Qualifying Early Sale; 

(iii) Costs of Sale to the extent not repaid through the process in 
[Section 3.6(a)(i)]; 

(iv) Outstanding Tenant's Certified Entitlement Cos.ts10 the extent not repaid 
through the process in [Section 3.6(a)(i)]; and -~-

(v) A 12% annual return on the Certified Entitlement Costs to the extent not 
-~-=--:- ,_ :°c.=·-=· 

repaid throug? the process in [Section 3.6(a)(i)]. - · -

(vi) 

(b) Distribution of, and Port's Participation iiif:Net Sale Proceeds. 

(i) Generally. Tenant will pay Port one art~t:en'.~~flfilf percent (1 Vzo/iJ~ef the 
"Net Sal~ Proceeds" (as defined below) from each.Sale occurringc:oppr after the Early Transfer 
Date. 

;'' , o-:-.~ _-~-_o 

. (ii) Special RuJe,~fQr: Calculatihg Sale Pfocee<f,sfo;
1

~'ZR~(lppraisal Event. For 
purposes of caiculating Net Sqle.:Pr6t~~ds on a Reapprais<µ Event; Tenant's'Purchase Price from 
such Reappraisal Event will'equfil the hlgh~r of (i) the value assigned fo the Leasehold Estate by 
the acquiring owners in connectiq11 with the,'Reappraisal ~vent, as evidenced by the higher of 
value estimates provided to the As~~~,sor' sr9f:fig_~ or a ~aruation assigned to the Leasehold Estate 
by the acquiring ()',YgeJ.-Si'!11co1.mecfi0~.~#litile'-cJi'~g(3 in ownership in any stock purchase 
agreement, merger,=d.totfier· applicabl6 c~g!e,ement; or 'op the appraised value of the Leasehold 
Estate establisiJ:e~in an Appraisfil geport1r~~s?nably approved by Port and Tenant; or (iii) the 
final unappealaBlea.ssessed value-ofJhe Leaseh9ld Estate based on a reassessment of the 
Leasehold Estate a!isi\1,g from the Reapwaisaf:EvepJ, as established by the Assessor's Office. 

- ---. ' 

( c) Distribution. of, and Port'S-Participation in, Net Recapitalization Proceeds. Tenant 
will pay Port an amount equai to one a11d.one-half percent (1 Yz%) of the Net Recapitalization 
Proceeds from eac_h Sale occurtW::gc9µcol:.after the Early Transfer Date. 

'[Add Recap.before Early Transfer Date] 

( d) Manner of Payment. The estimated closing statenient will be updated as of the 
date of closing of the Sale to show the actual (i) Sale Proceeds and Port's share thereof, and 
(ii) line item description of the deductions and exclusions from Sale Proceeds to arrive at Net 
Sale Proceeds. If escrow is opened for the Sale, then Port's share of the Sale Proceeds must be 
distributed through escrow. If no escrow is opened for the Sale, Port's share of the Sale 

s. 
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Proceeds must be paid upon the closing of any such Sale. 1bis provision constitutes notice to 
Tenant that Port is to be paid in full its. share of Sale Proceeds through the close of escrow or the 
closing of the applicable Sale. If Port is not paid full by such closing date, the amount due Port 
will be subject to a Late Charge and will accrue interest at the Default Rate from and after the 
closing until paidin full to Port. Port may reference in any estoppel certificate or other 
representation requested from Port that payment to Port of Port's share of Sale Proceeds is a 
material obligation under the Lease, due and owing upon the closing of any Sale hereunder, 
provided, however, failure to reference such obligation will in no way negate Tenant's obligation 
to pay, and Port's right to receive, Port's share of Sale Proceeds. Within forty-five (45) days 
after any such Sale, Tenant will submit to Port a statement prepared in accordance with sound 
accounting principles consistently applied, and certified by Tenant's chief executive officer or 
chief financial officer (or equivalent position), as current, complete and correct, confirming the 
actual amount of Sale Proceeds received; line item description of the ~~ductions and exclusions 
from Sale Proceeds to arrive at Net Sale Proceeds and the amount ofN~tSale Proceeds due to 
Port. At Port's option, any· overpayments may be either refund~~I<:I-tfansferor Tenant or applied 
to any other amount then due and unpaid under the Lease. Tefi'~gt~wlff~~company the statement 
of Sale Proceeds with the amount of any underpayments ... ·~~ sfatements~¥Jivered to Port under 
this Section are subject to the audit provisions of Section~J-~Ffor determina1i(=ip~of the accuracy of 
Tenant's reporting of the Port's share of Sale Proceed.~~~~ -· =~ .... 

( e) Survival. The provisions of this Section 3~o'!~Ql sui;vi~cthe earlier te~nation or 
expiration of this Lease. Additionally, any rel~ase by Port C:ff~~n.@J~s obligations under~his 
Lease in connection with any Sale is conditio4ed:. 0n Port's receipn()f Port's share of Sale 
Proceeds. . . · · · .· ~~-cc 

(f) 
Section 3.6: 

"Appraisal Report" rri~aiisa third.:PanY appraisal report prep~ed by a Qualified Appraiser 
in compliance with the then ciliJl?P.t versiorlqf the Uniform Standards of Professional Appraisal 
Practice and based on joint appraisal instnr¢ti9p.s provided py Port and Tenant, and Port and 
Tenant will have r~asQp:abl~review @ciappto;y?k~ights overthe final appraisal report. 

-~~--:::,:.-=°.'~~ ·~~__:_ .,,~/!::·,_;_ .• _,, . -·I '1-.-_··. ··, 

· · "Buildi!c1~Renmf:Date~]J.~ans th~d~te Tenant'()pJ'1ins 'all entitlements necessary to pull 
the building pe~t to commenc~~Q.11stniCtibn of the Irtitihl Improvements. 

"Cash Coxrsfoeration" mean~(!}cash,'df(ii) cash equivalents. . 

"Certified E;Hti~went Costs" nrJins Entitt6fuent Costs, as certified in accordance with 
Attachment I to this Exn.ibit XX. 

"Certified Total Dev~mim1ent Cost.S'~means the Total Development Costs, as certified in 
accordance with Attachmenf7-~"[QJ_his.~/ilhibit XX. 

"CofO Issuance Date" meaifs~tl!e'date Port, in its regulatory capacity, issues a certificate of 
occupancy for the Initial Impioverrients. 

"Costs of Sale" means only the following costs incurred by Tenant in connection with a 
Transfer: (i) brokerage commissions paid to licensed real estate brokers (provided, however, that 
in the case of brokerage commissions paid to Affiliate brokers, such commissions must be 
commercially reasonable), (ii) finder's fees (provided that in the case of finder's fees to 
Affiliates, such finder's fees must be commercially reasonable), (iii) reasonable and customary 
closing fees and costs including recording fees and transfer taxes, title insurance premiums and 
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survey fees, (iv) reasonable advertising and marketing costs, and (v) reasonable Attorneys' Fees 
and Costs. "Costs of Sale" excludes adjustments to reflect prorations of rents, taxes or other items 
of income or expense customarily prorated in connection with sales of real property. 

"Early Transfer Date" means the earlier of: ( 1) three. years after the Commencement Date 
of this Lease; or (2) the date that Port issues a site permit and first building permit addendum to 
allow commencement of construction of the Initial hnprovements. 

"Entitlement Costs" means Tenant's reasonable out-of..:pocket costs actually incurred from 
and after the effective date of the Vertical DDA until the Building Permit Date and attributable 
to the following only: designing the Initial hnprovements; costs related to all land use approvals 
and entitlements, including preparation and processing of design review applications under the 
SUD and the Design for Development, subdivision maps,' and costs of compliance with all 
conditions of approval and CEQA mitigation measures legally required by the City, Port or any 
other Regulatory Authority as a condition to obtaining the entitlements; architectural, 
engineering, consultants, community outreach, attorney and other profess~ional fees reasonably 
necessary to obtain the entitlements. · ... ==.C.- · 

"Hard Costs" means reasonable out-of-pocket costs actuallyfucurrecj. by Tenant 
attributable solely to the cost of labor, materials and constructioncof the Initial hnprovements 
described in the Scope of Development. "Hard Costs" do 11PJ include the-cgst of any 
improvements for any specific or speculative Subtenant. Q:i--;ariy costs incurred~afier the CofO 
Issuance Date. ····-····· · 

"Initial Tenant" means [insert name of initial tenant entity]. 

"Net Recapitalization Proceeds" means Recapitalizati6.!tfroc(3~aKless the tr~n~f~t(Jr 
owner's: (i) initial purchase price for the ownership interest 1:5emgfransferred or sold for'the 
Recapitalization Proceeds; (ii) Costs of Sale; and (iii) any portibn-()lthe Recapitalization 
Proceeds that will be used by Tenant for Capital Items, except to tli~extent previously deducted 
from Modified Gross Income pursuant to Section 2·5; · · ·· --. 

"Net Sales Proceeds" means Sale Proceeds less: 

(i) Costs of Sale; anc]/' · . ,· .... • 
,-

(ii) if the transferor t~~~t constnl~ted the Initial)rnprovements, Capital Items, except to 
the extent previously deducted froi:Ji ModiJ'!~ci Gross Incb:rne pursuant to Section 3.5 and the 
greater of: __ _,,--~-~"~- ·. -~~;'..~:~., _·,_~~;~·.r-· · 

_.;.-:-:-------,--'- ,-'-~=; 07::-'. -~::.,_- ,·;_:'o,'-.-··~ ~:~,. , 

(1)1':1'.eiiant'sd~i.it'~hase Pt~¢~· (but 61ll)!_i(~µch amount is not ineluded in Certified 
Total DevelopJilefit Costs) plUs;tfi;~~ertifi'~d,Total Devell)pment Costs, or 

;-· - "-- -=-:;',_~· :,,-.:-:.'·;:...., / 

(i)_;_P!-~ indebtedne8S:~~<;ured'liy: ~rortgage on the Premises in accordance with 
Article 40; or 

(iii) if transfe~tr,.Tenant did norconstruct:fhe Initial hnprovements, the greater of: 

.. . . 

Article 40. 
(2) the indebtedness s~slJ.red ·by a Mortgage on the Premises in accordance with 

•,-,.· 

"Non•Cash Consider~tion" means consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. · 

"Qualified Appraiser" means an appraiser that meets the following qualifications: 

(i) is licensed in the State of California as a Certified General Appraiser; 

(ii) is a member of the Appraisal Institute; 
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(iii) has at least 10 years' experience in the San Francisco Bay Area valuing 
commercial-office or multiple occupancy residential properties or both, depending on the 
Permitted Uses of the Leasehold Estate being appraised; and 

(iv) is a principal in either a national or regional firm based in California that: (1) is 
not a Tenant Affiliate; (2) does not have an equity investment in Tenant, any Tenant Affiliate, or 
any Person Controlling Tenant; and (3) does not have a conflict of interest by virtue of a 
contractual relationship with Tenant either existing or in the 24 months immediately preceding 
the engagement, unless the Port in its sole discretion waives the conflict. 

["Qualifying Early Sale" means (i) an Assignment of the Leasehold Estate to any Person 
that is not an Affiliate of Tenant, (ii) a Recapitalization that results i.n a change in Control of 
·Tenant or (iii) a Reappraisal Event.] [Open] · 

"Qualifying Early Sale Proceeds" means the Sale Proceeds from a Qualifying Early Sale. 

[subject to further negotiation] "Reappraisal Event" means a c.b.riQge in ownership of real 
property as described in [Cal. Revenue and Taxation Code, [Chapte_r~§~Change in Ownership 
and Purchase), Section 64], as that law is in effect as of [ L4~~@J 7] and attached hereto as 
Exhibl.t [XX]]. _,cc---.. --~c 

.---~__:=·- :,...~~-

--- --~--

["Recapitalization" means a transfer, a single transc;i,Gti.Qnnr a relai'.€.Cl~series of transactions 
that results in a change in the Person that had more tha.i;i.±ffftY'percent ( 50%)=:of~the ownership 
interest in Tenant (whether shares, partnership intere~~fffiembership interest bJ°f')ther equity, and 
whether one or more classes thereof).] [Open] -~_-: ~~- -c.~ 

"Recapitalization Proceeds" means all consideratiofilieeeived J;>:Y~t)r for the accfiunt of the 
owner (whether direct or indirect) of Tenant in connection wilfi°'<L~~apitalization, incTli_ging 
Cash Consideration or any other Non-Cash Consideration representing a portion of the purchase 
price. ~· .. 

["Sale" means either (i) an Assignment of the ei:itiJ:ety of the be]Is~hold Estate, other than 
an Assignment of the Leasehold J:;:st('lte to a Tenant Affiliate; (ii) a Reap]!£msal Event, or (iii) a 
Recapitalization.] [Open] <~fr;,;:::1:. ( , · : .. , , :. .. -~-

"Sale Proceeds" means1ajf 6~nsidefation receiv~d byot f ortlle aecount of Tenant in 
connection with a Sale, including Cash Corisideration,the principal amount of any loan made by 
Tenant to a purchaser as part ofthepurchas,~·:price, or an)i. pther Non-Cash Consideration · 
representing a portiOJ.LQUhe purcha$e.pri~~~ prpvided however, a commitment to fund future 
costs, in and of itseTl~wl1!~11k1'e co.risid~~ed or deeriied. !o be ~onsideration received by or for the 
account of Teµcffi.fa!(connectioii.:;with aSrue. ·' ·<·: · 

"Semi Qualifying Early Sa1e"h=J;geans . . . · 

"So~t Cosi;7i·~fileans reasonabl~Q:ut-of-pocket costs actually incurred by the Tenant that 
actually constructs tlie'=mJ!ial hnprovem_~_pts and attributable solely to architectural, engineering, 
consultant, attorney, anchgJQ.~r professi<[l1.=a1 fees, regulatory fees, CEQA mitigation measures, 
community benefits, hnpa0¥~}1~es (as def@ed in the Horizontal DDA), Port Costs and Other City 
Costs (as defined in the Vertic{ah.:()D1~)}~erformance and payment bonds, safety and security 
measures, and thirty party coststQ~P.J~°£flie Certified Total Development Costs, in each case in 
connection with the Initial hnprovefilents described in the Scope of Development. "Soft Costs" 
do not include costs already includea in Certified Entitlement Costs, costs associated with the 
design or construction any specific or speculative Subtenant improvements or any costs incurred 
after the CofO Issuance Date. 

"Tenant's Purchase Price" means (i) in the case of the Initial Tenant, the "Acquisition 
Price" under the Vertical DDA and (ii) in the case of each subsequent tenant following the Initial 
Tenant, the Sale Proceeds paid by such Tenant to the ilI)IIlediately prior tenant for the Leasehold 
Estate. 
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"Total Development Costs" means Certified Entitlement Costs; Soft Costs, and Hard Costs. 
"Total Development Costs" do not include the cost of any improvements for any specific or 
speculative Subtenant. 

3. 7 Port Participation in Refinancing Proceeds. 

(a) Port's Participation. In connection with any Qualifying Refinancing, Tenant will 
pay to Port an amount equal to one and Yz percent (1.5%) of Net Refinancing Proceeds. 

(b) Reporting of Refinancing Proceeds. No less than fifteen (15) days prior to the 
close of escrow for each Refinancing, Tenant will deliver to Port, an estimated closing statement 
that includes the best estimate of the following items: 

(i) Gross proceeds from Refinancing; 

(ii) The estimated Net Refinancing Proceeds inGlUaing a separate line-item for 
each of the costs permitted to be deducted from the gross proceeds from the Refinancing, as 
applicable to arrive at Net Refinancing Proceeds; and 

(iii) The estimated Net Refinancing E:tgceeds allocated to Port'=-and Tenant. 
. ·-- -------

( c) Manner of Payment. The estimated clos1ng;~1~teme11t\viJ1 be update(\_;fl~ of the 
date for close of escrow under the Refinancing to show the -acmaj.~(i}~gross Refinancing~!'.toceeds, 
(ii) Net Refinancing Proceeds and Port's share.thereof, as appffc,abiec, and (iii) with respect to any 
Refinancing, line item description of the deductions and exclusioil~)rom Refinancing Proceeds 
to arrive at Net Refinancing Proceeds. Tenant tjlust payJ>qrt from tliecq19se of escrow of any 
Refinancing, Port's share of the N~tgefinancing ~roceeds; P9;itmay ref~r,e_nce in any estoppel 
certificate or other representatioil.i~qliested from Port by a Mortgage lendeK'that payment to Port 
of Port's share of Net Refinap'.c::in.i Proce~d& is a materi.al obligation unde,r the Lease, due and 
owing at close of escrow of fuiy~efinanci1{g hereund~r/pi~vided, however, failure to reference 
such obligation will in no way negate TenaI1t' s obligatidrito pay, and Port's right to receive, 
Port's share of NetR~finagc:;ing Proceeds·~~Thi'&.p:royisiori constitutes notice to Tenant that Port is 
to be paid in ful1cit-5~sltate~f~~(mancill'g:~roceedstl)l::S>l1gh the close of escrow. If Port is not 
paid full by su~li;c_Closing date,-th~J:i,mount'due Port w!ilbe subject to a Late Charge and will 
accrue interest -aEtl:i_~ Default Rate~ftg;rp. and aft;~r the closing until paid in full t.o Port. Within 
forty-five days (45'rc~~r any Refinang1.£g, Ten:Wt.)Vill submitto Port a statement, prepared in 
accordance with sound~ac:;~ounting priri.dples consistently applied, and certified by Tenant's chief 
executive officer or chi.etfin~ancial offictfi(or equivalent position) as current, complete and 
correct, confirming the actiiaf-(!JTiount of~]Sefinancing Proceeds, disbursed, permitted deductions 
made from such proceeds, an&tl1~ ar:uouiit of Net Refinancing Proceeds due to Port and actually 
paid to Port. At Port's optiop, aiiy~'Qyirpayments will be either refunded to Tenant, applied to 
any other amount then due and unpaid, or credited against Rent due. Tenant will accompany the 
statement of Net Refinancing Proceeds with the amount of any underpayments. The statements 
delivered to Port under this Section 3.7(d) will be subject to the audit provisions of Section 3.9 
for determination of the accuracy of Tenant's reporting of Net Refmancing Proceeds. 

(d) Survival. The provisions of this Section 3.7 will survive the earlier termination: or 
expiration of this Lease. 
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(e) Additional Definitions. The following additional definitions will apply for 
purposes of this Section. 

A "Net Refinancing Proceeds" means all gross principal 
amounts of any Refinancing occurring after the Effective Date hereof [(plus, in the event of 
secondary financing, the original principal balance of any existing financing that is not repaid as 
a part of such secondary.financing)], after subtracting the following: 

(1) (x) in the case of the first (1st) Refinancing following the 
First Permanent Loan, the greater of (i) the outstanding indebtedness secured by a Mortgage to 
be paid off by the Refinancing and (ii) 65% of the appraised, as-built value as of the date of the 
First Permanent Loan and (y) in the case of any subsequent Refinancing, the outstanding 
indebtedness secured by a Mortgage to be paid off by the Refinancin~;~,~ 

·-

(2) amounts needed to pay the l~l!Clefs' actual costs of such 
Refinancing paid by Tenant including application fees, closing§:Q_S:t§;ipi1ints and other customary 
lenders' fees such as lenders' Attorneys' Fees and Costs al!_Eltitle'insur~~,fosts paid at close of 
escrow for such Refinancing; 

(3) amounts neede '§fij;!ay Port's Attomeys'Fe~tand Costs 
associated with Port's review of the Refinancing; and ---· -

--
--

(4) amountsp.~eded to pay ~li?!J.J~-s Attorneys' Fees ana Costs 
associated with the Refinancing; and ' · 

(5) any portion of the R~filJ.(illcing PrOcyeds that will be used 
.for Capital Items approved in ac;c9Wc:tp,.ge with Secfiqns I0.2(dj tyid 12.1~~~~· 

~!· '~~-. ·~~i · -.~; ;-,-~:i: '•··-' ' '"I ; 1•1 • I,:';·:' ,, '.: ~: d,,·:. ',t --~ 
_! ~- • - ;-,~~:_!LL 1 ., •1: 1' < 

' ~ '~ "Qil~Inying ReriHfiltdlig" means a Refinancing if (i) the 
Refinancing is not the first p~Ilft:aµent fina.Jl_~ing follo'iii~,g'. Completion of the Initial . 
Improvements (the ''~ir~! Perma.Ile~tL,0~'~)

1

at1ct(ii) there g~s been an increase in the as-built 
value of the Prernis_<f8;'siilce3:t_l}e date'ofi,WPich the i11m;led Tenant acquired the Leasehold Estate. 
The as-built vaJ1!~9fthe :P?eftf1Jes as of~ttch date ~d~~§'.()f the date of the Refinancing will be 
based upon ~aif:fu'aisal prepar~~"=E;ya thffd~pC1fty appraiser for the benefit of the Lender 
providing the Refitr@cing or if there~isc no tefi4er requirement for an appraisal or if Tenant is not 
in possession of sucb.{~ppraisal, Port~filhave tSa§gnably approved the appraisal instructions for 
such appraisal. ~c-~~~- ·:~~ ·' 

.. 

"°cc~ "Refinancing" means any secured debt financing or 
refinancing incurred by Tenanf'a!tcL§gllred by any Mortgage, which may include secured 
financing from an Affiliate of Ten;@j~a.D.d any refinancing or replacement of existing debt 
secured by a Mortgage (including any permanent take-out financing for fmancing the 
construction of the Initial hnprovements), other than (1) Mortgages placed upon the Premises 
prior to Completion of the Initial hnprovements; or (2) Mortgages placed upon the Premises 
concurrently with any Sale. 
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D "Refinancing Proceeds" means all sums actually disb~rsed 
by a lender in connection with a Refinancing. 

3.8 Books and Records. Tenant will keep books and records according to generally 
accepted accounting principles consistently applied or such other method as is reasonably 
acceptable to Port. "Books and Records" means all of Tenant's books, records, and accounting 
reports or statements relating to this Lease and the operation and maintenance of the Premises, 
including, without limitation, cash journals, rent rolls, general ledgers, income statements, bank 
statements, income tax schedules relating to the Property, and any other bookkeeping documents 
Tenant utilizes in its business operations for the Premises or in connection with any Sale or 
Refinancing. Tenant will maintain a separate set of accounts, including bank accounts, to allow 
a determination of expenses incurred and revenues generated directly from the Premises, 
including proceeds and costs incurred from any Sales .and Refinancing~;:;If Tenant operates all or 
any portion of the Premises through a Subtenant or Agent (other thi!&~R0rt), Tenant will cause 
such Subtenant or Agent to adhere to the foregoing requ1rement~i~garding books, records; 
accounting principles and the like. - . ..~ .. · 

·-

. 3.9 Audit. Tenant agrees to make its Books and Rec;5~f:<!s {and, to the exte).1t within Tenant's 
control, the Books and Records of any other person n~lilt!:ITg to the matters ideritifi.ed in 
Section 3.6(b)) available in the City and County of sall-.F1~cisco to Port, or to anya~countant 
employed or retained by Port or the City who is competertt.~t~exa.nllJ!~~fl:lld audit thFB'c~()ks and 
Records (hereinafter collectively referred to as "Port Represe~l~tty~u)~·for the purpose-Of, 
examining said Books and Records to deternii]l~ ~~e accuracy cof~epant's reporting of Gross 
Income, Modified Gross Income, Sale Proceeds, Net Sale Proceedst;Refinancing Proceeds and 
Net Refinancing Proceeds, for a period of five (5\ years after the appllc.aple Percentage Rent 
Statement (or.closing statement \\'.igi.respect to a'Saje or Retiilancing) wi],delivered to Port. 
Tenant will reasonably cooperc1te·if1tlil>ort Repres6htative dlir!ri.g. tl).e coufse'"'of any audit; 
provided however, once comrji¢nted, sucli~.~udit will .J:Je.ciiligently purst;ied to completion by Port 
within a reasonable time after j~~sommen9~~ent. If rur.audit has comnienced and Port claims 
that errors or omissions have occurred, TeiiaJ:tt will retain the Books and Records and make them 
available until thosecru~tter,s_ aie r~~dJyeg: .· .... · ;,.i ' :.. . , · -------"--'------'"---'- - - ~:>' '. i''~\-:::·::i!j._ 

If an au_dit--ii~'7earslhat~t~µanthas,\J,nderstateciit~Qross Income, Modified Gross Income, 
Sale Proceeds;.'~~f Sale Proceeds;J~,efinancl,pg Proceeds; or NefRefinancing Proceeds for said 
audit period, Teiilfu!:.will pay Porf~w!thin fifi~~:o, (15) days after receipt of such audit results, the 
difference betweei:EtQ~_amount Tenaiif'.l:rns paid'~ci the amount it should have paid to Port, plus 
interest at the Defaultl{ate. If Tenantt[riderstate's its Gross Income for any a:udit period by five 
percent (5%) or more ofT¢pant's undetst<!,ted amount, Tenant will pay Port's cost of the audit. 
Any overpayments revealed~by an audifwJll be credited towards Rent payments due subsequent 
to the audit until credited in full. --~ 

--=~--:=:.-: 

3.10 Manner of Payment. Tenil.l:i}will pay all Rent to Port in lawful money of the United· 
States of America at the address for notices to Port specified in this Lease, or to such other 
Person or at such other place as Port may from time to time designate by notice to Tenant. 
Minimum Rent, Participation Rent, and Port's share of Sale Proceeds and Refinancing Proceeds 
are payable without prior notice or demand. Rent is due and payable at the times provided in this 
Lease, provided that if no date for payment is otherwise specified, or if payment is stated to be 
due "upon demand," "promptly following notice," "upon receipt of invoice," or the like, then 
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such Additional Rent is due thirty (30) days following the giving by Port and the receipt by 
Tenant of such demand, notice, invoice or the like to Tenant specifying that such sum is 
presently due and payable. 

3.11 Interest on Delinquent Rent. Rent not paid when due will bear interest from the date 
due until paid at an annual interest rate equal to the greater of (i) ten percent (10%) or (ii) five 
percent (5%) in excess of the Prime Rate that is in effect as of the date payment is due (the 
"Default Rate"). However, interest will not be payable on Late Charges incurred by Tenant or 
to the extent such payment would violate any applicable usury or similar law. Payment of 
interest will not excuse or cure any default by Tenant. 

3.12 Late Charge. Tenant acknowledges and agrees that late payment by Tenant to Port of 
Rent, or Tenant's failure to provide the Percentage Rent Statement to.~<=2Et• will cause Port 
increased costs not contemplated by this Lease. The exact amount Qfc'SJ[ch costs is extremely 
difficult to ascertain. Such costs include processing and accountmffi.~l!:arges. Accordingly, 
without limiting any of Port's rights or remedies hereunder a.Il<;f:'°t~garC[~s_s of whether such late 
payment results in a Tenant Event of Default, Tenant will p~y,~late ch.aig~;c(the "Late Charge") 
equal to the higher of (a) five percent (5%) of all Rent o~J@'.ycportfon thereef~hich remains 
unpaid more than five (5) days following the date it i~ff_tl_'e7(or with respect tc5°'ai1illure by Tenant 
to deliver the Percentage Rent Statement to Port withln~11.¥e (5) days following tlie~date it is due, 
five percent (5%) of Participation Rent due for the subje6-t~g~riod o(tlI~:oPercentage~~~~ 
Statement), or (b) [Note: Increase following amount by $500 every 5 years after execution of 
the DDA: One Thousand Dollars ($1,000)], which, amount wiitlienncreased by an additfonal 
One Thousand Dollars ($1,000) on the tenth ~10th) ~iversary oftll({£ommencement Date and 
every ten (10) years thereafter; provided, however, Tenant 'Yill not be:fSubject to a Late Charge 
more than once every calendar year ifTenant pays 'tP.e unparcfRent or defiyers the Monthly 
Statement to Port, as applica91¢; withl11f1ye (5) days ()r wr,itt~# noticf! frofilPort of such failure. 
The Parties agree that the Lat~ §harge repr~sents a fair agd reasonable .estimate of the cost that 
Port will incur by reason of a late. payment,by Tenant. 

:-•'-.I ·!· :-1 

3.13 No Abatee~J;w:~S~toff. T~11iiu(~ilfp(l)\£lll Re~t'.atthe times and in the manner 
provided in this.g(lse;::--witl:i@faaµy abat¢rtj.~nt, sefoff;credit,'deduction, or counterclaim. 

·- . ·---- ------- - ·- .. '<!~,;~;-,-~.:_. 

--

3.14 Net Leis~~Jt is the pur£6~~J this' Lea~.e and int~nt of Port and Tenant that all Rent is 
absolutely net to Portd?o that this Ug~~ yields fg .)?ort the full amount of Rent at all times during 
the Term, without dedilC>;gon, abatemen~qr offset. : Under no circumstances, whether now 
existing or hereafter arisiii,cand whethei:-t9r not beyond the present contemplation of the Parties 
is Port expected or requirecEfQ4ncur anyL~2cpense or make any payment of any kind with respect 
to this Lease or Tenant's use-cfrs~~C1!£ag~y of the Premises. Without limiting the foregoing, 
Tenant is solely responsible for pa,yj!j:g'each i~em of cost or expense of every kind and nature 
whatsoever, the payment of which'P6rt would otherwise be or become liable by reason of Port's 
estate or interests in the Premises, any rights or interests of Port in or under this Lease, or the 
ownership, leasing, operation, management, maintenance, repair, rebuilding, remodeling, use or 
occupancy of the Premises, or any portion thereor. No occurrence or situation arising during the 
Term, or any Law, whether foreseen or unforeseen, and however extraordinary, relieves Tenant 
from its liability to pay all of the sums required by any of the provisions of this Lease, or 
otherwise relieves Tenant from any of its obligations under this Lease, or except as set forth in 
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this Lease, gives Tenant any right to terminate this Lease in whole or in part. Tenant waives any 
rights now or hereafter conferred upon it by any Law to terminate this Lease or to receive any 
abatement, diminution, reduction or suspension of payment of such sums, on account of any such 
occurrence or situation, provided that such waiver will not affect or impair any right or remedy 
expressly provided Tenant under this Lease. 

3.15 Survival. Tenant's obligation to pay any unpaid Rent due and payable will survive the 
expiration or earlier termination of this Lease. 
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ATTACHMENT 1 TO EXHIBIT D 

PROCEDURES TO CERTIFY ENTITLEMENT COSTS AND DEVELOPMENT COSTS 

1. ANNUAL COST STATEMENTS. 

(a) Annual Entitlement Cost Statements. Within ninety (90) days after the end of 
each calendar year until the calendar year Initial Tenant obtains all entitlements necessary to 
commence construction of the Initial Improvements, Initial Tenant will deliver to Port a 
complete statement setting forth in reasonable detail (the "Annual Entitlement Cost 
Statement"): (i) the Entitlement Costs incurred as of the last day of the immediately preceding 
calendar year, and (i'i) any disputed amounts or expenditures from prior or annual entitlement 
cost statements. A financial officer of Initial Tenant must certify each)~.qnual Entitlement Cost 
Statement as true, accurate, complete and current "Annual Cost Stat¢~nts" means the Annual 
Entitlement Cost Statements and the Annual Development Cost-o~~~at~ments. 

(b) Total Development Cost Statements. Within nifret\l(B:©c)~days after the end of 
each calendar year (or if the CofO Issuance Date is issued !;>~force{Octoh~J:~i, ninety (90) days 
following such issuance date) until the Certified Total D~velopment Cost'"1~agproved by Port, 
Initial Tenant will deliver to Port a complete statement~s@!ffng forth in reasorfc:i.l:>le detail (the · 
"Annual Development Cost Statement"): (i) the Total De\tel'Qpment Cost incurred 0a~of the last day 
of the immediately preceding calendar year, and (ii) an~gisputed amounts or exRenditures 
from prior annual Development Cost Statements. A finaftcyalofficE!f=Ofdnitial Tena'n~a1ust 
certify each Annual Development Cost Stateqi,ent as true, aeeur:atte~ic:Omplete and cuYEe}1t. 

! '.'', : .. ~.:. ~--::=-~-'----- __ / -_o_--== 

(c) Port Review. Within sixty (6()) day,s.following re'e~Jpt of the applicable A~nual 
Development Cost Statement, Port will notify'lnitial:Tenant if it agr~~~ or disagrees with all or 
any of the amounts set forth in the Annual Devel(Jpment Cost Statemi11t. If Port disagrees with 
all or any of t~e amounts set f~r~h.irt.~he applicable,Ann

1

ua1.9~y~lopme~Q~~ost Statement, then 
the Parties will meet as many t1.rn~~.as. necessary av.er the ri.ext t\tl{enty-ong-(21) days to resolve 
their disagreement. If the P!'![tie~ are LJ!)a~le to resolVE;! th~irdisagr~~ment within such twenty
one (21) day period,.then Initial.Tenant wil,l·include ilYal!Juture Annual Development Cost 
Statements, and Certified TotM'bevelopnie'ri,t Cost Statement, a separate line item for such 
disputed amount or expenditure Whtil sucl};gi~pute is resql.yed between the Parties or either 
Party exercises itscrigl-fts:und_er Section 4~(Alidh: Rights) ofthis Attachment 1 to Exhibit D. _ _:__~-==-~~=-~~~~~~~ ·,_ .,j ', - ".'··--ti~~~:~~~·''.·· . ' .::I 

2. J':Q~T REPRESENT~Ti)!E. · .... ;, ' ' ~t" 

If lnitial~e11ant fails to d~lly~rany Arlnyal Cost Statement, or Certified Total 
Development Cos'(Stcitement, as applicable, Wit~in the time periods set forth herein, and such 
failure continues for~thirty (30) days aft~r the date Port delivers to Initial Tenant written notice 
of such failure, Port has:::tbe right, amoogJts other remedies under this Lease, to have a .Port 
Representative examinecfoitial Tenant's5ooks and records as may be necessary to determine 
all the information requiredin the AnQt,rnr Cost Statements, as applicable. The determination 
made by Port Representative willJJe-".Q_i[[aing upon Initial Tenant, absent manifest error, and 
Initial Tenant must promptly payct()-@rt the total cost of the exami.nation. 

3. CERTIFIED COST STATEl\ltINT. 

(a) Certified Entitlement Cost Statement. Within sixty (60) days following the 
Building Permit Date, Initial Tenant will furnish Port with an itemized statement setting forth in 
detail: (i) the Entitlement Cost incurred by Initial Tenant to the Building Permit Date, and (ii) any 
disputed amounts or expenditures from prior quarterly or annual cost statements, certified as 
true, accurate and complete by an independent certified pu,blic accountant (the "certified 
Entitlement Cost Statement"). 
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(b) Certified Total Development Cost Statement. Within one hundred twenty (120) 
days following the CofO Issuance Date, Tenant that constructed the Initial Improvements will 
furnish Port with an itemized statement setting forth in detail: (i) the Total Development Cost 
incurred by such Tenant to the CofO Issuance Date, and (ii) any disputed amounts or 
expenditures from prior quarterly or annual cost statements, certified as true, accurate and 
complete by an independent certified public accountant (the "Certified Total Development Cost 
Statement"). 

(c) Port Review. Port will notify the Tenant within sixty (60) days following Port's 
receipt of the Certified Entitlement Cost Statement or the Certified Total Development Cost 
Statement, as applicable, of Port's agreement Qr disagreement with such statement. If Port 
disagrees with any such statement, the Parties will meet to resolve the disagreement. If the 
Parties are unable to resolve their disagreement, ei_ther may Party exercise its rights under 
Section 4 (Audit Rights) of this Attachment 1 to Exhibit D. 

4. AUDIT RIGHTS. 
-·---

If Port disagrees with the Certified Entitlement Cost Statemehf()r the Certified Total 
Development Cost Statement, Port may request that such records be audited by an 
independent certified public accounting firm mutually acceptil:lle-to.Pott and Tenant, or if the 
Parties are unable to agree, e·ither Party may apply to th~;~uperior Court of the State of 
California in and for the County of San Francisco for app§liltment of an auaifer meeting the 
foregoing qualifications. If the court denies or otheryv-~~'Tefuses to act uporEsq~h application, 
either Party may apply to the American Arbitration Js:ss-c5~iation, or any similar frilivJder of 
professional commercial arbitration services, for appoinffu~nt in accordance witn-tfr~ rules and 
procedures of such organization of an independent auditorfc-~Scuch al.J:Pit will be bindltlgqn the 
Parties, except in the case of fraud, corruption o.r undue infltle6ce7Port will pay the entire cost 
of the audit unless the audit discovers that Te.llant bas overstateill:cfhe Entitlement Cost or the 
Total Development Cost, as applicable, by mon~ than.three percentJ~%) of the lower amount, 

. in which case Tenant will pay the entire cost of the auait... -· __ ., 

5. BOOKS AND RECO~~~~:~~E~Ii~D TO TOT~LDEVELOPM~:~tcosrs. -- -:- • --

. Tenant must keep ac:cµt"afe nooks and recordspfth~TofalDeyelopment Costs incurred 
to date, funds expended byT~rjant, outstaJ:iding Tenant capital, Tenant capital return accrued, 
and debt or other third-party ptp.c~eds re¢e,ived by or on pehalf of Initial Tenant in connection 
with the development of the lnifiahlmprqverneJJts, all in a.ccordance with accounting principles 
generally accepte.d.in~th~--eonstrucfion.Jnqusfr\i/ ~.ort, including its Agents, has the right to 
inspect Tenant'§~pgpks arrCfci·:~fQ[ds regarding the aev~IRpmeht of the Initial Improvements, the 
costs incurredHh'Connection therewith, and all other total Development Costs, including funds 
expended by Terfant, return accriieJLon such:,funds, and debt or other third party proceeds 
received by or orflie:I1alf of Tenanfiri~connectippwith the development of the Initial 
Improvements in a location within Sab~l=IanciscO,ei1.1ring regular business hours and upon 
reasonable advance nrifiee. ; ~~ · 

-

- - - -; '--'- __ . ----=-
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EXHIBITH 

CFDMATTERS 

[Note: Conform with ODA and Financing Plan.] 
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EXIDBIT J 

. MASTER.DEVELOPER INFRASTRUCTURE AND ASSIGNED HORIZONTAL 
INFRASTRUCTURE 

[Note: Section under further review. Coordinate with other transaction documents.] 
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[Subject to Continued Negotiation Between Port and Forest City] 

DDA EXIDBIT D4 
Form of Joint Appraisal Instructions 

I. Introduction 

These Appraisal Instructions (these "Instructions") constitute a part of that certain Disposition 
and Development Agreement (the "DDA"), dated as of [ ], by and between 
the City and County of San Francisco, a municipal corporation and charter city (the "City") 
acting by and through the San Francisco Port Commission (the "Port" or the "Port 
Commission"), and [Forest City Development California, Inc., a Delaware corporation] 
("Developer"). All capitalized terms used her:ein but not otherwise defined herein will have the 
meaning ascribed to such terms in the DDA as summarized in Schedule 2. 

These Instructions will govern preparation and delivery of each appraisal report (each, an 
"Appraisal") setting forth the Appraiser's opinion of the Fair ·Market Value of the Subject 
Property for purposes of determining the price of conveyance of the Subject Property as an 
Option Parcel, in accordance with Article 7 of the DDA. 

These Instructions, along with Section 7.3 of the DDA, will constitute the scope of work and sole 
instructions to be utilized by the Appraiser in preparing an Appraisal. 

II. Subject Property. The Optfon Parcel that is the subject of these Appraisal Instructions 
is identified as Parcel [_] as more particularly described in Attachment 1 attached hereto (the 
"Subject Property"). 

III. Appraisal Standards. 

Each opinion of value will be stated in a self-contained appraisal report based on a 
comprehensive study and anaJysis and setting forth, in detail, all data, analysis, and conclusions, 
as necessary and typical of a complete, self-contained1 appraisal report in compliance with the 
current version of the Uniform Standards of Professional Appraisal Practice ("USP AP"). 

The Appraisal Report will include the Appraiser's final opinion of the Fair Market Value for the 
Subject Property stated as a specific dollar figure. 

IV. Documents to be Reviewed and Considered by the Appraiser · 

A. Project Documents 

1 As of 2014, USP AP replaced the terminology of "Restricted Use, Summary and Self Contained", and replaced 
the report content types with two types, "Appraisal Report" and "Restricted Appraisal Report." The reference to 
"Self Contained" in III,Appraisal Standards, refers to the meaning it had prior to 2014. Also, the reference to 
"Complete" appraisal has the meaning that it did prior this term being removed officially from USPAP, i.e. 
essentially that no relevant and applicable valuation approaches or methodologies may be excluded (and the 
rationale for any approach excluded be provided). 
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The Subject Property shall be appraised assuming that the following documents are applicable to 
the property and property interests being appraised (collectively, the "Project Documents"): 

1. The SUD and Design for Development, attached hereto as Attachment 2;_ 

2. · The Interagency Cooperation Agreement, attached hereto as Attachment 3 

3. The Vertical DDA for the Subject Property, substantially in the form 
attached hereto as Attachment 4 which includes (a) the Scope of Development which provides 
the permitted uses and certain standards for development of the Subject Property, (b) the 
inclusionary requirement applicable to the Subject Property [include clause (b) for residential 
uses only; inclusionary requirement will be an in-lieu fee for condo parcels or on-site 
inclusionary for rental parcels], (c) Jobs Program, and (d) measures under the MMRP 
applicable to the Subject Property as identified therein; 

4. The [the Ground Lease][Quitclaim Deed and Restrictive Covenants] for 
the Subject Property, substantially in the form attached to the Vertical DDA; 

5. The rights and obligations under the Development Agreement as 
established by a Development Agreement Assignment, Assumption and Release substantially in 
the form attached hereto as Attachment 5; 

6. The Master CC&Rs, substantially in the form attached hereto as 
Attachment 6; 

7. The Vertical Cooperation Agreement, substantially in the form attached 
hereto as Attachment 7; 

8. Lien of Special Taxes for Community Facilities District as summarized in 
Attachment 8; 

9. Rate and Method of Apportionment as attached as Attachment 9; 

10. Final Subdivision Map No. that establishes the Subject Property 
as a legal parcel subdivided in accordance with the Subdivision Map Act and all applicable laws 
shown in Attachment 10. 

[Add reference to any additional entitlement or regulatory approvals and any 
other documents not listed above to which the Subject Property will be subject, including 
matters affecting title to the Subject Property.] 

B. Other Information 

[Describe here any other documents that the Port and Developer mutually agree 
to present to the Appraiser for its consideration during the appraisal process, which may 
include, without limitation: (i))information regarding the then-current condition of the 
Subject Property, (ii) additional information regarding the status of all required horizontal 
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improvements, (iii) cost estimates or other information relevant to the cost or value of the 
vertical development, and (iv) data from recent transactions at the site or nearby sites.] 

V. Appraisal Purpose and Report Requirements. 

A. Purpose. 

[For fee transfers:] The appraisal assignment is to determine, subject to the Special 
Instructions and Extraordinary Assumptions set forth in these Instructions, the Fair Market 
Value as defined by California Code of Civil Procedure section 1263.320 of the fee interest in 
the Subject Property (the "Fee Value"), which will be the purchase price of the fee simple 
interest in the Subject Property pursuant to the Vertical DDA. 

[For transfers pursuant to Fully Pre-paid Leases:] The appraisal assignment is to determine, 
subject to the Special Instructions and Extraordinary Assumptions set forth in these Instructions 
(1) the Fair Market Value as defined by California Code of Civil Procedure section 1263.320 of 
the fee interest in the Subject Property (the "Fee Value"), (2) the Fair Market value of the 
Leased Fee Interest; and (3) the Fair Market Value of the Leasehold Interest, as a 99-year lease, 
prepaid (the "Prepaid Lease Value"). 

[For transfers pursuant to Hybrid Leases:] The appraisal assignment is to determine, subject 
to the Special Instructions and Extraordinary Assumptions set forth in these Instructions ( 1) the 
Fair Market Value as defined by California Code of Civil Procedure section 1263.320 of the fee 
interest in the Subject Property (the "Fee Value"), (2) the Fair Market value of the Leased Fee 
Interest; and (3) the Fair Market Value of the Leasehold Interest, as a 99-year lease, prepaid (the 
"Prepaid Lease Value"). In addition, consult with at least 2 firms from Qualified Investment 
Advisor pool established by the Port and Developer and determine factors that, when multiplied 
by the Fee Value or the Prepaid Lease Value, would be equal annual ground rent, if no rent is 
prepaid.. . 

The Port intends to use the Appraisal to support its findings that the proposed [ground 
lease][sale] is consistent with the conditions in the State statute (AB 418) allowing for the 
Port's sale of a fee or leasehold interest in the 28-Acre Site free from public trust restrictions, 
subject to the Port receiving fair market value for the lease or sale of any trust termination lands 
or interest in the lands. 

B. Appraisal and Report Requirements. 

1. General Principles. Each Appraisal will be prepared in accordance with 
USP AP and the following requirements: 

, 

a. . The Appraiser shall talce into account the terms and conditions of 
the Project Documents applicable to the Subject Property, including, without limitation, the Lien 
of Special Taxes, and the terms of the Vertical DDA, [the Ground Lease][Quitclaim Deed and 
Restrictive Covenants] and Development Agreement Assignment, Assumption and Release. 
Without limiting the generality of the foregoing, it is specifically recognized that, in accordance 
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with the provisions of the Parcel Lease, in addition to the [Prepaid Lease Value] [Annual Rent], 
the holder of the leasehold interest will be responsible to make certain Percentage Rent and 
participation payments thereunder. 

b. The Appraiser shall take into account any other covenants, 
conditions, and restrictions or easements benefitting or burdening the Subject Property and any 
unusual characteristics of the Subject Property, including without limitation, zoning, land use 
and other regulatory restrictions applicable to the Subject Property as of the date of value of the 
Appraisal. 

c. The Appraiser shall explain the reasoning applied to arrive at the 
final opinion of value and how the results of each approach to value were weighed in that 
opinion, and the reliability of each approach to value for solving the particular appraisal problem. 

d. The Appraiser shall state as a single amount (i.e., not a range of 
values) his or her final opinion of [each of] the Fee Value[, the Prepaid Lease Value and the 
Annual Rent]. 

e. Comparable market data ("comparables") shall be presented in 
individual write-up sheets and include the following data: 

• Physical address and legal description (if possible) 
• Parties to the transaction 
• Date of Transaction 
• Sales price 
• Financing terms and conditions (if known) 
• Property rights conveyed 
• Transaction conditions (buyer motivation, arm's length, distressed, 

etc.) (if discoverable) 
• Description of improvements, including utilities available 
• Size and shape of property 
• Unit counts (if applicable) 
• Current Use 
• Zoning and proposed zoning change (if applicable) 
• Development of capitalization rate (if sale comparable is income 

producing) 
• Verification of the transaction data (including names and contact 

information of with whom the transaction was verified/confirmed 
~d date verified) 

f. Comparable lease data shall additionally include: 

• Date of lease or most recent transaction 
• Lease rates and terms 
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• TI allowances, expense allocations, and rental concessions, if any 
and known 

• Square feet of_ leased space (and basis of calculation, if kriown) 
• Date and source of verification 

g. The Appraiser shall physically inspect all comparables relied upon 
if located within a sixty (60) mile radius of the Subject Property. As to any comparables relied 
upon outside of this radius, the Appraiser shall take other reasonable steps to evaluate the 
location and condition of the comparable. 

h. Discount and capitalization rates must be supported by market data 
and discussed in the narrative as to how they were derived. 

. i. The actual adjustments shall be set forth in an adjustment grid(s) 
and discussed in sufficient detail to lead the reader to the Appraiser's conclusions. 

j. Photographs of all comparables utilized by the Appraiser shall be 
provided within the appraisal, including original photographs of all comparables physically 
inspected. 

k. Maps displaying the location of all comparables as compared to the 
Subject Property shall be included. 

1. Consistent with USP AP direction, the Appraiser shall avoid use of, 
or justify inclusion of comparable sales requiring extraordinary verification and weighting 
considerations, such as sales to governmental agencies, sales to non-profit organizations, sales to 
environmental organizations, sales to parties desiring to exchange the land to the government, 
distressed sales, and other atypical or non-arm's length sales. 

m. The Appraiser must provide a line-item discussion reflecting the 
development of each income, expense, vacancy, infrastructure, cost-to-cure, or demolition item 
cited in the Appraisal. 

n. Property operating expenses, development costs, delay costs may 
be supported by comparables construction contracts, building contractors, cost-estimators, cost
estimating services to industry recognized income/expense manuals such as Marshall & Swift, 

. BOMA, IREM, etc. 

o. If the Appraiser chooses to use self-made or commercial appraisal 
software, such as Argus Enterprise, Microsoft Excel etc:, he/she must provide all supporting 
printouts, spreadsheets, and electronic versions of the files, which support the Operating Income 
Statement or Discounted Cash Flow (DCF) analyses provided within the Appraisal. 

C. Extraordinary Assumptions and Special Instructions 

1. Extraordinary Assumptions 
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a. Upon conveyance, the Subject Property will be a valid legal parcel 
in accordance with the requirements of the Subdivision Map Act and will be fully entitled 
subject only to design review approval by Planning in accordance with the requirements of the 
SUD and Design for Development and approval of building permits by the Port for Vertical 
Improvements and approvals necessary to commence Deferred Infrastructure.-: 

b. [add . if commercial parcel]: An Office Development 
Authorization from the Planning Commission (per Planning Code Sections 321 and 322), and 
approval from the Planning Department is not required for new office development under the 
jurisdiction of the Port. 

c. The Subject Property has access to public streets and all required 
utilities necessary to serve the development as further described in the Project Documents. [If 
horizontal improvements are not yet complete, substitute the following: The Subject Property 
will be provided with access to public streets and required utilities necessary to serve the 
development as and when provided in the Vertical DDA and Vertical Cooperation Agreement.]. 

d. The Subject Property is graded and soil compacted in accordance 
with the certification of Developer's geotechnical engineer [NTD: This may not be the case for 
all parcels at Pier 70 (e.g., parcels with basement excavation), and special instructions will be 
provided]. 

e. The Subject Property was remediated in accordance with the 
[insert standard of remediation to be provided] and no further remediation is required. [NTD: 
This may notbe the case for P70, and special instructions will be provided.] 

f. The permitted uses are set forth in the Vertical DDA's Scope of 
Development of the Subject Property (residential (rental or for-s<'!le) or commercial), including 
maximum density and maximum off-street parking. 

g. [applies to residential uses only] The affordable housing 
requirements applicable to the Subject Property (in-lieu fee for condo parcels, on-site 
inclusionary for rental) are set forth in the Development Agreement. 

2. Special Instructions 

a. In evaluating the estimated revenue to be derived from the 
anticipated development of the Subject Property, the Appraiser shall (1) consider data provided 
by the Port and Developer, (2) consult with a real estate broker or brokerage firm with at least 5 
years' experience in the San Francisco real estate market, and (3) review proprietary rent roll and 
sublease information from the following operating buildings at Pier 70 , after signing a 
non-disclosure agreement (Attachment 11). 

b. In evaluating the estimated construction period and development 
costs of the anticipated development of the Subject Property for the purposes of a residual land 
value analysis, the Appraiser shall consult with a general contractor or construction cost 
estimator with at least 5 years' experience in estimating construction costs of similar 
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developments in San Francisco and may consider construction cost estimates provided by the 
Port and Developer. · 

c. The Appraiser shall provide a detailed analysis of the method(s), 
data and information relied upon in determining each capitalization rate used in the Appraisal. In 
making this determination, the Appraiser shall conduct and document (name, title, company and 
opinion summary) market participant interviews regarding market capitalization rates for fee 
simple [and leasehold] transactions and for transactions involving completed buildings and 
development sites, and consult with at least 2 Qualified Investment Advisors. "Qualified 
Investment Advisor" means a firm providing real estate investment banking or real estate 
investment advisory services, including real estate investment brokerage services, with at least 
10 years' experience in the San Francisco real estate market, selected from the list of firms set 
forth on Schedule 5, or another comparable firm approved by Port and Developer. 

d. Based on the comparables set, market participant interviews and 
consultation with at least 2 Qualified Investment Advisors, the Appraiser shall quantify the 
capitalization rate differential between fee simple and the subject leasehold transactions. The 
Port and Developer understand that the capitalization rate differential between fee simple and 
leasehold transactions has historically been greater than 5 basis points. The Appraisal shall 
include a reasoned narrative to support the conclusion set forth in the Appraisal regarding the 
capitalization rate differential, including. any deviation from the historic differential. 

e. [For lease transfers:] The Appraiser shall select approaches to 
value that are applicable to the assignment, but shall include a residual land value analysis as one 
approach .. 

f. [For transfers by Hybrid Lease] In order to determine Annual 
Ground Rent, the Appraiser shall quantify, based on consultation with at least 2 Qualified 
Investment Advisors, a factor which when multiplied by either the Fee Simple Value or the 
Prepaid Lease Valu~, yields the Annual Rent (the "Annual Rent Conversion Factor") i.e., Fee 
Simple Value or Prepaid Lease Value ($X) x Annual Rent Conversion Factor (Y%) = Annual 
Rent. The Appraiser and Qualified Investment Advisors may determine the Annual Rent 
Conversion Factor as a factor to be applied against either the Prepaid Lease Value or the Fee 
Simple Value, and the Appraisal shall state whether the Annual Rent Conversion Factor 
specified is to be applied against Fee Simple Value or Prepaid Lease Value. The Port and 
Developer understand that an Annual Rent Conversion Factor applied to Prepaid Lease Value 
would be different and higher than an Annual Rent Conversion Factor applied to Fee Simple 
Value, but in either case the Annual Rent Conversion Factor should be determined so as to yield 
the same result when multiplied by the appropriate value, i.e., the Fair Market Annual Rent. The 
Annual Rent Conversion Factor. shall be within the range recommended by the Qualified 
Investment Advisors, and the Appraisal shall include a reasoned narrative to support the 
conclusion set forth in the Appraisal regarding the determination of the Annual Rent Conversion 
Factor within that range. 

VI. Appraisal Procedures. 
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The following sets forth the procedures for the preparation ·of each Appraisal; these procedures 
may be modified or waived by mutual agreement of Port and Developer, each agreeing to such 
modification or waiver in its sole discretion. 

A. . Contracting Parties. The Appraiser will be engaged jointly by Developer and Port· 
(collectively, the "Contracting Parties") and will be provided with points of contact for each to 
assist in completing the assignment. For questions regarding the appraisal and subject 
documents, please contact both of the following: 

Port Contact: 

Name, Address, Phone#, Email address 

Developer Contact: 

Name, Address, Phone#, Email address 

B. Pre-Work Conference: At the request of the Contracting Parties, the Appraiser 
will attend a pre-work conference for discussion and understanding of these Instructions, 
including a timing update. The pre-work conference may be held in conjunction with an 
inspection of the Subject Property. 

C. Inspection: Inspection of the Subject Property is to be coordinated with the 
property contacts who will both have the option of having representatives attend the inspection 
with the Appraiser.· 

D. Draft Report: The Appraiser will submit to the Contracting Parties an initial draft 
appraisal report (the "Draft Report"), consisting of an unprotected PDF copy of such report, 
within the period specified within the fully executed contract for appraisal services. The 
Appraiser shall maintain a well-documented workfile, available on request for review by the 
Contracting Parties, containing supporting documents, meeting and interview notes, and other 
materials relied upon but not included in the Appraisal. 

E. Review and Comment Period: Following its receipt of the Draft Report, the 
Contracting Parties will review such Draft Report and, within 15 calendar days thereafter, 
provide any cominents or feedback to the Appraiser.,-

F. Final Appraisal: Following receipt of any comments, the Appraiser will, within a 
reasonable time (not to exceed 15 calendar days without the Contracting Parties' written . 
consent), revise the Draft Report as appropriate after considering any such comments or 
feedback and deliver to the Contracting Parties a final Appraisal, by emailing a PDF report and 
delivering by overnight delivery service two (2) signed hard copies of the Final Appraisal. 

VII. Collfldentiality. 

The Contracting Parties and the Appraiser acknowledge and agree that, in the course of 
preparing an Appraisal pursuant to these Instructions, the Contracting Parties may disclose 

DDA Exhibit D4 
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confidential information, which has been approved and authorized by Contracting Parties for 
release, to the Appraiser. · · 

The Appraiser agrees not to disclose such confidential information to any third party and to treat 
it with the same degree of care as it would its own confidential information. It is understood, 
however, that the Appraiser may disclose such confidential information on a "need to know" 
basis to the Appraiser's employees and subcontractors. As a condition precedent to any such 
disclosure, each and all of such employees and subcontractors will have executed a written 
confidentiality agreement with the Contracting Parties which obligates such employees and 
subcontractors to maintain the confidentiality of such confidential information. 

Each Appraisal, the Fair Market Value determination included therein, and the supporting 
documentation, also constitute confidential information, and the Appraiser will strictly abide by 
the confidentiality and ethics provisions of the Appraisal Institute and USP AP. 

The Appraiser must obtain written authorization from the Contracting Parties before disclosure 
of any confidential information. The passage of time in and of itself will not extinguish either 
the Appraiser's responsibility for confidentiality or the appraiser/client relationship. The 
appraiser/client relationship is extinguished only upon written release from the Contracting 
Parties. Even though the appraiser/client relationship may terminate, the Appraiser will at all 
times remain subject to the confidentiality and ethics provisions of Appraisal Institute and 
USP AP. 

VIII. ATTACHMENTS AND SCHEDULES 

The following Attachments and Schedules attached to these Joint Appraisal. Instructions are 
incorporated herein by this reference: 

Attachment 1: Subject Property 

Attachment 2: SUD and Design for Development 

Attachment 3: Interagency Cooperation Agreement 

Attachment 4: Form of Vertical DDA 

Attachment 5: Form of Development Agreement Assignment, Assumption and Release 

Attachment 6: Form of Master CC&Rs 

Attac~ent 7: Form of Vertical Cooperation Agreement 

Attachment 8: Summary of Lien of Special Taxes 

Attachment 9: Rate and Method of Apportionment 

Attachment 10: Final Subdivision Map 

DDA Exhibit D4 
Page9 



Attachment 11: Form of Non-Disclosure Agreement 

Schedule 1: Subject Property Special Instructions 

Schedule 2: DDA Defined Terms 

Schedule 3: Background 

Schedule 4: Appraisal Notice 

Schedule 5: List of Qualified Investment Advisors 

DDA Exhibit D4 
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SCHEDULE 1: SUBJECT PROPERTY SPECIAL INSTRUCTIONS 

[Special Instructions to include, without limitation: 
• Description of the grading, excavation and geotechnical condition of the site (as certified 

by Developer's geotechnical engineer), and the applicable standard of remediation. 
• If the Subject Property includes a basement level, description of the condition of the site, 

which may be left as-is, or partially pre-excavate. 
• Separate Special Instructions for Residential and Commercial-Office if the Subject 

Property is Flex and a dual appraisal is requested by Developer.] 
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SCHEDULE 2: DDA DEFINED TERMS 

DDA Exhibit D4 
Page 12 



SCHEDULE3:BACKGROUND 

A. Entitlement and Legal Framework. The applicable zoning for the 28-Acre Site 
is set forth in the Pier 70 Special Use District (the "SUD") and Design for Development that 
govern the development standards and guidelines for Vertical Development. The DDA is the 
principal agreement governing development of the 28-Acre Site, including both "horizontal" and 
"vertical" development of the Project, delivery of public benefits and the financial structure for 
the transaction. The City has entered into a Development Agreement with Developer that 
provides vested rights to both horizontal and vertical development to proceed in accordance with 
the Project Approvals and Transaction Documents. 

B. Horizontal Development and Deferred Infrastructure. 

1. Developer is responsible under the DDA for horizontal development of the 
Project, including entitlement, site preparation (including grading and environmental 
remediation), subdivision and construction work related to streets and sidewalks, public realm 
amenities (e.g., parks and open space), public utilities and shoreline improvements to create 
development parcels and support and protect buildings (including affordable housing). 
Standards for horizontal development are set forth in the Infrastructure Plan attached to the DDA 
and the and Streetscape Plan subsequently approved by the Port. Under the Interagency 
Cooperation Agreement, the City and Port agree to process applications for Horizontal 
Improvements and subdivision maps consistentwith the DDA (including the Infrastructure Plan 
and Streetscape Plan) and in accordance with the streamlined review and approval procedures set 
forth therein. 

2. The DDA establishes the scope and timing of Project phasing through a 
Phasing Plan and Schedule of Performance that establishes deadlines by which Developer must 
submit development applications for each Phase, commence and complete the Phase 
Improvements within each Phase, and deliver Associated Public Benefits, subject to Excusable 
Delay. The DDA also allows Developer to identify Deferred Infrastructure Zones associated 
with Option Parcels within which items of Deferred Infrastructure may be assigned to Vertical 
Developers. Each Deferred Infrastructure Zone may consist of the following: (i) the area 
between back-of-curb and the adjacent Development Parcel boundary (or if none, the adjacent 
Public Spaces); (ii) up to 40' feet of Public Spaces and mid-block passages adjacent to 
Development Parcels;, and the entire portion of Market Square (OS-2) that will be built in the air 
parcel above Parcel D; and (iii) the area adjacent to Development Parcels for the installation of 
service infrastructure, including laterals, traps, air vents, clean-outs, meter boxes, back:flow 
preventers, irrigation facilities and associated pedestals, pull boxes, and secondary conduits. 
Master Developer or the applicable Vertical Developer as assigned will be obligated to construct 
the Deferred Infrastructure, subject to the Schedule of Performance attached as DDA Exhibit B2 ' 
and as outlined in the Vertical Cooperation Agreement. 

C. PhaseSubmittals. The Subject Property is included within the Phase Submittal 
for Phase [XX] of the Project, a copy of which is attached hereto as Attachment 2. The Phase 
Submittal sets forth all applicable obligations and timing for completion of Phase Improvements 
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within the applicable Phase, the range of residential density and maximum off-street parking that 
can be allocated to each Option Parcel and the public benefits that will be provided with the 
delivery of Vertical Improvements within the applicable Phase, including chilc;l-care facilities, 
community facilities and affordable housing. 

D. Conveyance of Subject Property and Vertical Development. Pursuant to 
Section 7.3(a) of the DDA, Developer has triggered the appraisal process for the Subject 
Property by delivering to the Port the Appraisal Notice attached hereto as Schedule 4. In the 
Appraisal Notice, Developer has identified the Subject Property, provided a detailed program of 
uses planned for the parcel, including the area programmed for each type of use, the location, 
and amount of office development on the Subject Property that would be counted against the 
maximum annual limit under Planning Code Section 321 and identified the inclusionary housing, 
fee and program requirements that will be' binding on the Subject Property consistent with the 
Affordable Housing Plan. 
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SCHEDULE 4: APPRAISAL NOTICE 
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SCHEDULE 5: LIST OF QUALIFIED INVESTMENT ADVISORS 
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FC Draft August 14, 2017 
Lodged w#h Port Commission Secretary 9126117 

Subject to Negotiation 
EXIIlBITDf) 

BIDDER SELECTION CRITERIA 

I. RESIDENTIAL PARCELS 

Non-Affiliation Requirement 
- Bidder is not an Affiliate of Developer, as that term is defined in the DDA 
- Bidder does not have any financial arrangements with D~y~!!)per in submitting its bid 

Financial Requirements _·.· .. _- . 
-Bidder is able to demonstrate the financial ability 0ts-£error@Jhe obligations it is 
assuming in association with the development 9~ip.e~Option P~g~l. For purposes of this 
section, this includes evidence of access to aci§g11-ate equity and·d~E>tcapital along with 
commitment letters from those financing ~~$ee-s, .and the ability tc>-?p~§~ the required 
security associated with the development oI.~WE~auction lot -···--· ·-.. __ 

-

- Provision of a commitment lett~r:!9 fund a 10%~[fmfGI'@le deposit withiri.-"ili'.0-business 
days of being selected as the Verti8a1 Developer thfoy~~the Public Offering _-

Experience Requirements . . . . . _ --~ _ 
-The managing principal _of the biddeDh~s at leasrfiye ( 5) y~a£s~of experience in 

developing the typ~ ()f residel).tial produc(to be.devefop~d on tile-Option Parcel the 
bidder is seekingJo purchas~ 6rJease. ..·. · ·· ·· · 1>·· 

-The principals of the~fodder hay~ c;ollectiveiy ·¢ompleted at least three (3) development 
projec1~~~Iit]iJ'JJ.11~ at le~s~'·7?% dfthi.nu1Ilber 9#<11nits proposed for the Option Parcel. 

En:fity_C-[n Good Standing_Reqitirements 
-DotuD:l_~11tation eviden~i-_~ that thepidder and its constituent members, if any, have been 
duly fc>Ififfid, made all filing~. and are in good standing in the State of California and in 
the state Of-'-t[~i_r respective-ill.forporatio'n. If the bidder is a joint venture, then the bidder 
shall provide'e:YJ::,~ence demorij}rating the existence of a duly executed contractual. 
relationship betwe;ep-'othe appli§able parties. 

-- --

-Bidder has not defaultecLon its obligations on anothyr lot or project within the Pier 70 
SUD area. -

No Unfair Advantage Requirement 
Bidder has not received an unfair advantage by receiving any bid information that 
is different from or in advance of such information being made available to other 
interested bidders . 

. Compliance with Transaction Documents and Port/City Requirements 

EXHIBITD6 
102232936_1 
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FC Draft August 14, 2017 
Lodged with Port Commission Secretary 9!26117 

Subject to Negotiation 
Bidder has indicated its willingness to enter into the Vertical DDA [and form of Ground 
Lease] in the form included in the bid package, and its ability to comply with applicable 
Port and City requirements thereunder, including the Workforce Development Plan. 

IT. COMMERCIAL PARCELS 

Non-Affiliation Requirement 
- Bidder is not an Affiliate of Developer, as that term is defined in the DDA 
- Bidder does not have any financial arrangements with D~¥'L~lgper in submitting its bid 

. Financial Requirements _ . . 
-Bidder is able to demonstrate the financial abilitytg~~efforg!Jhe obligations it is 
assuming in association with the development 9§t!{e Optiori~a,!c;~L For purposes· of this 
section, this includes evidence of access to aQequate equity and tfi}Jt capital along with 
commitment letters from those financing s<:)}.lxces, and the ability to1>,<:)S.t the required 
security associated with the development ofl!J.vmction lot. · -~-

- Provision of a commitment lett~f: t() fund a l0o/icr~fg_11<!~ble deposit withinc;fQcbusiness 
days of being selected as the Vet#C;W: I),eveloper thiol!gllthe Public Offering 

; : - ... , ; :.~ 

Experience Requirements · y • < ••- . 

-The managing principa1qf the bidder\has at foii'stc!ixe ( 5) yecu:&~<:>f experience in 
developing .the typ~.pfcorpme:rcial prod~ct to qe:~~velqped ontlie Option Parcel the 
bidder is seeking to purchas~:·9:r·:~ease. -. : · > ' · · / 

, - ._ -~! , ·~ ···~~:F:-l::['i. 

-The principals of the.Big~er ha~~c.;pllectiveiYjfqmpleted at least three (3) development 
projects,~co_fitammg at least75%.ofth~poµnnef~!.;:q square footage proposed for the 
Opti~iJ:Eliarcer.'-· c:~::c~.c • '· • ;> -. · 

--

End't§Wn-...Good Standin&Requir~iii~nts 
-Docunieiit,ation evidencillgthat theb~,clder and its constituent members, if any, have been 
duly fomi~a~ruade all filing{!l:Ild are irrgood standing in the State of California and in 
the state of tlieit:Iyspective iat,orporation. If the bidder is a joint venture, then the bidder 
shall provide evfclehce demoiiStrating the existence of a duly executed contractual 
relationship betwe~i{t~~<:lJlPµtable parties. 

-Bidder has not defaultea on its obligations on another lot or project within the Pier 70 
SUD area. 

Compliance with Transaction Documents and Port/City Requirements 
Bidder has indicated its willingness to enter into the Vertical DDA and form of Ground 
Lease in the form includ.ed in the bid package, and its ability to comply with applicable 
Port and City requirements thereunder, including the Workforce Development.Plan. 

EXHIBITD6 
102232936_1 
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FC Draft August 14, 2017 

No Unfair Advantage Requirement 

Lodged with Port Commission Secretary 9126117 
Subjeet to Negotiation 

Bidder has not received an unfair advantage by receiving any bid information that 
is different from or in advance of such information being made available to other 
interested bidders 

EXHIBITD6 
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· DDA EXHIBIT D-6 

LAND VALUE INDICATORS BY PARCEL 

85.0% 

Est. 2012 $ Est. 2017 $ Est. 2017 $ 
Parcel Land Value Land Value "Strike Price" 

A-1 (Office) $11,759,161 $13,632,090 $11,587,277 
E2 (Resi) $9,713,833 $11,260,994 $9,571,845 
C-28 (Resi) $6,761,198 $7,838,082 $6,662,370 
2 (Resi) $14,879,830 $17,249,801 $14,662,331 

D-1 (Resi) $13,844,359 $16,049,406 $13,641,995 . 

F-G (Office) $25,593, 104 $29,669,422 $25,219,008 
E1 (Resi) $14,273,641 $16,547,062 $14,065,003 
E3 (Resi) $3,808,857 $4,415,510 $3,753,183 
B-1 - B-2 (Office) $35,592,544 $41,261,513 $35,072,286 

C-1C (Resi) $6,546,557 $7,589,254 $6,450,866 

H-1 (Resi) $8,977,148 . $10,406,975 $8,845,929 
H-2 (Resi) $21,571,442 $25,007,214 $21,256,132 

NOTE: Subject to agreement between the parties, the strike prices 
contained in this Attachment may be converted to per SF rates, in order to 
allow use of the strike prices with respect to flex parcels, as intended under · 
the DOA. 





Lodged with Port Commission Secretary 9126117 
Subject to Negotiation 

DDA SCHEDULE 1 
APPROVED ARBITERS POOL 

Qualified arbiters with Real Estate expertise from the AAA's National Panel of Arbitrators 
and Mediators 

1. Bruce Belding http://www.californianeutrals.org/PDF/Bruce-Belding.pdf 

2. Matthew Geyer http://www.geyerlawandadr.com/resume.htm 

3. Hon. Carl West Anderson https://gary-weiner-mhde.sguarespace.com/hon-

carl-west-anderson-ret/ 

Qualified arbiters with Real Estate expertise from JAMS Global Engineering and 
Construction Group 

4. Bruce Edwards https://www.jamsadr.com/edwards/ 

· 5. Hon. William J. Cahill httts://www.jamsadr.com/cahill/ 

6. Zeta G. Claiborne https://www.i,amsaclr.com/claiborne/ 

Other Qualified arbit~rs with Real Estate ~xpertise 
7. Robert "Bob" Sheppard, Sheppard-Uziel law Firm 

http://sheppardlaw.com/robert-j..:sheppard/ 

DDA SCHEDULE 1 
APPROVED ARBITERS POOL 





Lodged with Port Commission Secretary 9126117 
Subject to Negotiation 

PIER 70DDA 
SCHEDULE2 

QUALIFIED APPRAISER POOL 

1. R. Blum and Associates (Ronald Blum) 
505 Sansome Street, Suite 850 
San Francisco CA 94111 
415.944.4441 (phone) 
Rblum@rbaapraisal.com 

2. Cushman + Wakefield (Eliz~fiJ~!ir Champagne) 
Cushman & Wakefield West~r!}; Inc. 
201 California Street, Suite~-8_0i)_ 
San Francisco, CA 94111 
415.397-1700 

-

Elizabeth.champagr1e@l_c:-1sh wake. co~~~-
-

-

-------

3. . Integra Realty Reso11rces (J ~n :Kelecz({w~fil) 
1o1 Montgomery Streef;§uite isoq. -~ 

- ---

SanFrari#sco,.CA 94104 
( 4 TS) 3 i 6~ 336d:phone 
Jkle'.czewski @irr.com 

Bruce.jarrf'g_0l~hian@cbre.com 

----

5: =='~~wmark Cctr!lish & Carey 
0)1jc_Bush Str~_et 
Su1teA500c'} · 
san Frarj§isco, CA 94104 

. T. 415.445:8888 

SCHEDULE2 
QUALIFIED APPRAISERS POOL. 





Lodged with Port Commission Secretary 9126117 
Subject to Negotiation 

PIER 70DDA 
· SCHEDULE3 

QUALIFIED BROKERS POOL. 

1. JLL (Chris Roeder, Elizabeth Heade) 
One Front Street 
Suite 1100 
San Francisco, CA 94111 
415.393-4900 

2. Eastdil Secured (Jeff WebeI"~:~J•iul Nelson, Mark Penrod) 
101 California Street, Suit~gj~oc-
San Francisco CA 94111 c_-::c _ 

415.228.2900 (phone) 
-

- -

3. HFF (Bruce Gartong;<JVIichael Leg[ett)cc-
. 1o1 Second Street, Suite 800 -~-

San Francisco, CA 94105 
415.276.6300 

4. Colliers International (T~ny C~~ssley) 
161 Second Street, 11th Floor:: 
San Francisco, CA 94105 · 

-"""~=c.~United States ·.· •-· ' 
,;{;3~==-T'ony.Crossfoy@collie1's;coin 

~~-~ -- 4f5~z§:8-"2807 (phone) ' ' 

-c::C:: 5. CBRE, Iii~fRussellJngrum) 
----,_- 101 Califorld~~Street 

c _g:A__th Floor ~~!i 
San-Franciscol£A 94111 

- ~::_: :_ _:--~~,'-:--:: 

4153]*.0t}~~::()Jhone) 

6. Newmark Cornish & Carey (Mike Taquino) 
One Bush Street 
Suite 1500 
San Francisco, CA 94104 
United States 
415.477.9200 (phone) 
mtaquino@newmarkccarey.com 

SCHEDULE3 
QUALIFIED BROKERS POOL 



Lodged with Port Commission Secretary 9126117 
Subject to Negotiation 

7. Moran & Co. (Maryann King) 
2 Embarcarcadero, 8th Floor 
San Francisco, CA 94111 
415.634.7030 (phone). 
maryannk@moranandco.com 

SCHEDULE3 
. QUALIFIED BROKERS POOL 
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Lodged with Port Commission Secretary 9126117 
· Subject to Negotiation 

DDA SCHEDULE 5 

Illinois Street Additional Measures for PKN/PKS and HDY Parcel Offerings 

Measure 1: Conduct Long-Term Site Noise Measurements . 

Prior to designing buildings that front lliinois Street, the developers of the lliinois Parcels 
("Illinois Parcel building developers") will conduct long-term noise measurements. These 
measurements will be conducted for at least 48 hours (as compared to the typical 24 hour period) 
and should include normal operation of the AIC loading docks~ Future Illinois Parcel building 
developers will consult with AIC to determine appropriate monitoring locations and the most 
representative 48-hour window within a two week period, during a time of year of typical, 
representative operations. Provided, however, that i(it is not feasible to conduct the long-term 
noise measurements during a time of year of typif~~'-lepresentative operation at AIC, the · 
consultant conducting noise measurements ma¥cnrov1de adjusted noise levels that have been 
modified as appropriate in the consultant's prof~:S:sional opinion to reflect typical, representative 
operation at AIC. In addition to measuring the slf~j)N, the W.~asurements will also the capture 
maximum noise levels (LMAX) assoc;iated with Aleto12er~t£2~~·during nighttime hours (10 p.m. 
to 7 a.m.). The Illinois Parcel building'ch~yelopers may~cip_tt].re LMAX noise levels by 
performing the noise measurements tl§}rtg~$011p.d level lllef~:@.with the ability to record audio 
when a certain trigger level is exceeded.!Jh~tef(j,r~\loud eveift~~fOUld be recorded and 
determined if they are AIC loading dock ac:;tivitf oiJiot -~~~- ___ _ 

.,Tr 

~~-_:~_L;~~~;\ ~:i:~~·~ ~·:·~i~; 1, \ -~-"~'.~: :. . -·~ .. ,, ... : ::·:1~i :: ;: '.'.~·;\: .. ~. ~~~/}~ 
Measure 2: ResideritfaTUuilding Design atilliiiois Parcels 

Based on thefaJ~-term ~:~iwement'di~~,~~l~ected ~~:~easure 1 and the predicted 
Project + Future site noise !6yels~ t~i{]]liJJ,ois Parb~iJ:milding developers will design the 
buildings'6e~t<frfor~~a.£~des (1.nc~µ,cljiigWlhqp:W~) toir~~µce exterior noise levels to a maximum of 
45 dBi1~];)Naltfi.~~1l~riors ofqwelling uhlts\@u:i,q t6:50 dBA Leq at the interiors of any other 
space w!fe!e the principfil-mrse is n8ri~rysidential:' Tills measure would satisfy the State of 
Califo~==-~·tle 24 requirertf~h· · • ··: .. -.• ·,'!':. 

In ad I:~q, Jhe lliinois ~c:lrcel building developers will design the exterior fac;ade of the 
Illinois Parcels tCfr«dvce maximum interior noise levels (LMAX) from AIC activities during 
nighttime hours ( 10-cpmL to 7 a,'mIJ to the maximum extent feasible with the goal of ensuring 
maximum interior noise~ley2ls''Qf:50 dBA LMAX, where feasible as determined by the noise 
consultant conducting notse;pecasurements in accordance with Measure 1. Mitigation of LMAX 
levels is not required by Titfo 24 and would be an additive measure. 

Measure 3: Development of Outdoor Use at Illinois Parcels 

Based on the findings in the BIR that future traffic noise levels along Illinois Street would 
exceed 65 dBA LDN, as well as the potential for impact from AIC operations such as hoods, 
mechanical venting, etc., the DDA will require that the Port include iri Illinois Parcel conveyance 
documents a requirement that unprotected outdoor use areas associated with residential 
development along Illinois Street shall be avoided where feasible - this would include 



playgrounds and patio areas but would exclude balconies and any pedestrian and/or service 
passageways. The DDA will require the Port to include in conveyance documents far the Illinois 
Parcels a requirement that whenever feasible, the Illinois Parcel building developers will locate 
outdoor use areas associated with residential development along Illinois Street at the east side or 
interior of any residential buildings, which will shield the spaces from noise along and across 
Illinois Street. In addition, where outdoor use areas associated with residential developnient 
along Illinois Street are built, they must incorporate mitigation to reduce noise levels to up to 70 
dBALDN. 

Measure 4: Land Use Restriction at Ground Floor at Illinois Parcels 

The Pier 70 SUD Design for Development document will prohibit any residential uses on 
the ground floor of any building on the Illinois Parcels. Instead, the Design for Development 
document will authorize retail, institutional, office, arts, and PDR-1 uses on the ground floor of 
buildings at the Illinois Parcels, which are more compatible with the current activities at AIC and 
would present fewer potential land use conflicts with ground-floor AIC operations, such as the 
AIC loading docks located on the western side of Illinois Street. Additionally, buildings at the 
Illinois Parcels are required to have a minimum ground floor height of 14 feet, with the 
exception of parcel PKN, putting the first residential level generally above the level of AIC 
loading docks. 

Measure 5: Required Disclosure to Future Owner~/Lessees of Residential Units 
Located within the Illinois Parcels 

Prior to conveyance of each Illinois Parcel, a notice of special restrictfons must be 
recorded against the applicable Illinois·Parcels containing the following disclosure to 
lessees/purchasers in all buildings fronting Illinois Street: 

"DISCLOSURE OF NEIGHBORING LIGHT lNDUSTRIAL USE(S): You are · 
purchasing or leasing property that is adjacent to or nearby to the existing Americap. Industrial 
Center (AIC). As of [DATE], the AIC is located in a PDR-1-G (Production, Distribution and· 
Repair - General) zoning district and contains light industrial, as well as office, retail, and other 
uses. Consistent with such zoning, the AIC operations generate noise associated with truck 
traffic and loading activities at the AIC and other impacts at all hours of the day, seven days per 
week, even if operating in conformance with existing laws and regulations and locally accepted 
customs and standards for operations of such uses. California law provides: "Nothing which is 
done or maintained under the express authority of a statute can be deemed a nuisance." (Cal. 
Civil Code Section 3482). You should be prepared to accept such inconveniences or discomforts 
as a normal and necessary aspect of living near the AIC, and understand that the AIC is not 
required to alter its current or future activities undertaken in compliance with applicable laws and 
zoning regulations after construction of your building." 

The notice will require the applicable property owners to provide the disclosure to lessees 
prior to signing a lease, and to purchasers at the time required by California Civil Code Section 
1102.3. 

2 

DDA Exhibit DlO 



Measure 6: Condominium Governing Documents/Property Management Agreement 
for Residential Development on Illinois Parcels to Include Meet and Confer Process, 
Designated Liaison 

Conveyance documents for the Illinois Parcels will require the applicable developer to 
include the following provisions in the recorded covenants, conditions and restrictions 
("CC&Rs") (or other applicable governing documents) for any future residential condominium 
development governing documents for any future residential condominium development and/or 
the property management agreement fo;r any future rental residential development the following: 

Establishment of a point of contact within the homeowners association and/or property 
manager to receive any resident complai_nts regarding noise or other issues related to AIC 
operations prior to any such complaints being submitted to the AIC. Such point of contact shall 
be -responsible for providing to compla~nant a copy of the DISCLOSURE OF NEIG~ORING 
LIGHT INDUSTRIAL USE(S). 

• Establishment of a "meet and confer" process to (a) receive any resident complaints 
regarding noise or other issues related to AIC operations, and (b) consistent with the 
DISCLOSURE OF NEIGHBORING LIGHT INDUSTRIAL USE(S), resolve directly 
with AIC such complaints, with the goal of resolving informally between the residential 
project and AIC any resident complaints prior to the complainant's filing of a formal 
complaint with the City or other regulatory agency. 

• Designation of a representative of the condominium association (in the case of a 
residential condominium development) and/or property owner/management company (in 
case of a residential rental development) to act as a liaison with the AIC. The liaison shall 
promote open and regular communication between the residential project and AIC. The 
liaison shall work with appropriate AIC representatives to ensure that both the occupants 
of the Illinois Street project and AIC (and their respective residents/tenants) receive 
advance notice of event~ that may affect residents or AIC tenants, and to minimize the 
disruption associated with such events .. 
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Draft - October 12, 2017 

DDA EXIDBIT D7 
Outline of Master Association Conditions, Covenants, and Restrictions 

Defined terms used but not defined in this Exhibit [XX] shall have the meanings set forth in the 
DDA. Prior to delivery of the first Appraisal Notice for a Development Parcel under Section 
7.3(a) of the DDA, Port and Developer shall agree upon the form of Master CC&Rs in 
accordance with Section 8.6 of the DDA. The Master CC&Rs shall contain at a minimum the 
provisions set forth in this Exhibit [XXJ. 

Legal Framework: City and Port will consent to recordation of the Master CC&Rs that are 
consistent with these minimum requirements. The Master CC&Rs will be recorded against each 
Option Parcel within·the Covered Property (described below) prior to termination of the Master 
Lease and before conveyance of the applicable Option Parcel to a Vertical Developer. Upon 
recordation, the Master CC&Rs will constitute a lien on Developer's leasehold interest under the 
Master Lease with respect to the applicable Covered Property. Port will consent to the survival 
of the Master CC&R' s upon termination of the Master Lease as to any and all of the Covered 
Property, and the Master CC&Rs will thereupon run with the land upon conveyance by Port to 
each Vertical Developer of the Covered Property. The Noonan Building [and any other 
existing tenant spaces to be carved out from the Master Lease initially] will be added to the 
Covered Property subject to the Master Lease upon termination of the existing Noonan Building 
[or other applicable] lease. 

Declarant: [Forest City Development California, Inc.], or its successor and assigns as Developer 
under the DDA ("Developer"). 

Property: The property within the 28-Acre Site that will be subject to the Master CC&Rs (the 
"Covered Property") will consist of all Option Parcels other than (i) the Affordable Housing 
Parcels; (ii) Parcel E4; and (iii) Historic Buildings 12 and 21. 

Master Owners' Association and Condominium Owners' Associations: The Master CC&Rs 
will designate a master owners' association (the "Master Owners' Association") comprised of 
the ground lessees and owners of each covered Option Parcel. Each Option Parcel that is further 
subdivided for residential or commercial condominium purposes will also be subject to a 
Condominium Declaration of Covenants and Restrictions ("Condominium CC&Rs") that will 
designate a condominium association (each, a "Condominium Owners' Association") 
comprised of the owner of each individual condominium unit (but not including the City or Port) 
within the applicable Option Parcel covered by the Condominium CC&Rs. The Condominium · 
Owners' Association will also be a member of the Master Owners' Association. 

Governing Documents: Developer shall record one overall set of Master CC&Rs, and such 
other annexations, declarations, public use easements and/or other instruments governing the 
common use, maintenance and obligations associated with the Covered Property (collectively, 
the "Governing Documents") and may record one or more separate sets of Governing 
Documents against the commercial portions of the Property and the residential portions of the 
Property. Port will cooperate and approve the recordation of the Governing Documents in such 
form as is reasonably Approved by the Executive Director in consultation with the City 
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Attorney. The Master CC&Rs will specify that the Master CC&Rs will survive the termination 
of the Master Lease so as to constitute a lien on any Development Parcel conveyed to a Vertical 
Developer through a Vertical DDA. 

Term. The Master CC&Rs will provide for a minimum term of ninety-nine (99) years with ten 
(10) year automatic renewals, but in no event will the Master CC&Rs expire earlier than the 
expiration date of the last Ground Lease or Restrictive Covenant entered into pursuant to the 
DDA. 

Easements, Operating Covenants and Use Restrictions. The Governing Documents will 
include the following: descriptions of the separately-held interests in the Covered Property; 
descriptions of the reciprocal, joint use, non-exclusive, and exclusive easements between and 
among the holders of interests in the Covered Property; covenants for collective management, 
administration, operation, maintenance, repair, replacement and reconstruction of the common 
areas; the formation and operation of the Master Owners' Association; certain covenants and 
restrictions relative to the use of the easement areas, the Development Parcels and condominium 
projects and units located therein (including, without limitation, permitted and prohibited uses, 
signage and parking, consistent with the terms of the SUD and Design for Development); and 
provisions regarding insurance, damage and destruction and other matters pertaining to the 
Project. 

Design Review: The Master CC&Rs will require the owner or lessee of each Option Parcel to 
obtain approval by the Master Association Design Review Committee for consistency with the 
SUD and Design for Development before the applicable owner or lessee may submit a design 
review application to Port/Planning to the extent required by the SUD. 

Transportation Management Association: The Master CC&Rs and/or the applicable 
Condominium CC&Rs will include the obligation to establish and maintain at all times during 
the Term of the Master CC&Rs a Transportation Management Association that shall operate in 
accordance with the requirements of MMRP Mitigation Measure M-AQ-lf: Transportation 
Demand Management. 

Transportation Demand Management: The Master CC&Rs will require each member of the 
Master Association to comply with and implement TDM measures imposed by the TMA that are 
selected from the TDM Program Standards set forth therein to achieve the TDM Commitment 
that vehicle trips associated with the 28-Acre Site will not exceed 80% of the vehicle trips 
calculated for 28-Acre Site Project in the Transportation Impact Study. The CC&Rs may 
include requirements for individual monitoring of building trips and enforcement by the Master 
Association of buildings that fail to meet the TDM Commitments associated with their individual 
building. 

Parking: The Master CC&Rs and/or the applicable Condominium CC&Rs will establish 
reciprocal easements and reasonable restrictions governing the use of common parking facilities, 
including without limitation the District Parking Facility, if constructed. Each property owner or 
ground lessee will be prohibited from applying for residential permit parking (RPP) at the Project 
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site, and residents of Pier 70 will not be eligible for or seek to obtain permits under the 
neighboring Dogpatch RPP. 

Project Development and Maintenance Responsibilities for Private Streets and Open 
Space. The Master CC&Rs will set forth the obligations of the Master Owners' Association for 
the funding and/or responsibility for ongoing maintenance, repair and replacement of all private 
streets and private open spaces that are established in accordance with the Transaction 
Documents. The Master CC&Rs will provide for the ownership of the privately maintained 
infrastructure, or "common area" by the Master Owners' Association, the applicable 
Condominium Owners' Association or the owners of each individual lot or condominium unit as 
tenants in common, as appropriate in each case. 

Funding and Other Responsibilities: The Governing Documents will describe the various 
relationships between the Port, Developer and its successors, including the Master Owners' 
Association, the Condominium Owners' Associations and individual property owners regarding 
payments for funding the Master Owners' Association obligations. If the Master Owners' 
Association selects a Business Improvement District (or similar financing structure) (a "BID") to 
fund any improvements to the public realm, each owner/lessee will be required to be a member 
of the BID. 

Budget: The Governing Documents will require that each Master Owners' Association and 
Condominium Owners' Association distribute to its constituent property owners on an annual 
basis (i) an annual budget of the applicable Master Owners' Association or Condominium 
Owners' Association, and (ii) a reserve study performed by the applicable Master Owners' 
Association and/or Condominium Owners' Association. The Governing Documents will include 
procedures reasonably necessary to assure that the annual budget (including reserves) will be 
adequately funded. Such measures will include providing the Master Owners' Association with 
the right and obligation to assess its members for the reasonable cost of the Associations' 
maintenance, repair and public services obligations, the right to lien the property of any member 
who defaults in the payment of an assessment and the obligation to diligently pursue all 
reasonable actions permitted by law as necessary to collect delinquencies. 

Participation in master marketing program. Each Covered Property owner/lessee will be 
required to participate in a master marketing program for the 28-Acre Site if established by the 
Master Owners' Association. 

District-Wide Requirements. The Master CC&Rs will require each owner/lessee of a Covered 
Property to provide designated energy, utility and telecommunications facilities within each 
building and/or participate in various district-wide programs established by the Master 
Association to comply with its targets under the Sustainability Plan. Such requirements may 
include participation in district blackwater and district energy systems, installation of rooftop 
solar facilities, mobile telecom sites (macro or DAS), implementation of district-wide security 
systems (such as exterior mounted security cameras} and compliance with exclusive marketing 
agreements for telecommunications providers. 
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Sitewide Air Monitoring. To comply with regulatory requirements, each owner/lessee of a 
Covered Property must pay its fair share cost for compliance by the Master Association with the 
Asbestos Dust Mitigation Program for the 28-Acre Site. 

[delete if sufficiently covered by P~rcel Lease/VDDA and Restrictive Covenants] 
Jobs Program. The Master CC&Rs will require owners and lessees of Covered Property to 
comply with all relevant aspects of the Workforce Development Program during the term of the 
DDA. 

City and Port as Third-Party Beneficiaries. The City and Port shall be third party 
beneficiaries to all Governing Documents and shall have the right, but not the duty, to enforce 
the Governing Documents against the Developer and its successors, including the Master 
Owners' Association, the Condominium Owners' Associations and individual property owners, 
as applicable, and to receive copies of all material information and documentation that are sent to 
all of the owners of lots and units pursuant to the requirements of the Governing Documents or 
required by law related to the ongoing operation, maintenance and repair (including necessary 
replacements) of the "common area" as provided therein (such as budgets and reserve studies). 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

Planning Commission Resolution No.19978 
HEARING DATE: AUGUST 24, 2017 

Case No.: 
Project Name: 
Existing Zoning: 

Block/Lot: 
Proposed Zoning: 

Project Sponsor: 
Staff Contact: , 

2014-001272GPA 
Pier 70 Mixed-Use Project 
M-2 (Heavy Industrial) Zoning District 
P (Public) Zoning District 
40-X and 65-X Height and Bulk Districts 
4052/001, 4110/001and008A, 4111/004, 4120/002, 
Pier 70 Mixed-Use Zoning District 
65-X and 90~X Height and Bulk Districts 
Port of San Francisco and Forest City Development California Inc. 
Richard Sucre - ( 415) 575-9108 
ri.chard.sucre@sfgov.org 

1650 Mission St. 
Sulte400 
San Francisco, 
CA 94103-2479 

Reception: 
. 415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 

RESOLUTION RECOMMENDING THAT THE BOARD OF SUPERVISORS APPROVE 
AMENDMENTS TO MAP NO. 04 AND MAP NO. 05 OF THE URBAN DESIGN ELEMENT OF 
GENERAL PLAN AND THE LAND USE INDEX OF THE GENERAL PLAN TO PROVIDE 
REFERENCE TO THE PIER 70 MIXED-USE PROJECT SPECIAL USE DISTRICT, AND MAKING 
FINDINGS OF CONSISTENCY WITH THE GENERAL PLAN AND PLANNING CODE SECTION 
101.1, AND FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT. 

WfIEREAS, Section 4.105 of the Charter of the City and County of San Francisco provides to the 
Planning Commission the opportunity to periodically recommend General Plan Amendments to the 
Board of Supervisors; and 

WHEREAS, pursuant to Planning Code Section 340(C), the Planning Commission 
("Commission") initiated a General Plan Amendment for the Pier 70 Mixed-Use Project ("Project''), per 
Planning Commission Resolution No. 19949 on June 22, 2017. 

Wl-IEREAS, these General Plan Amendments would enable the Project. The Project includes new 
market-rate and affordable residential uses, commercial use, retail-arts-light industrial uses, parking, 
shoreline improvements, infrastructure development and street improvements, and public open space. 
Depending on the uses proposed, the Project would include between 1,645 to 3,025 residential units, a 
maximum of 1,102,250 to 2,262,350 gross square feet (gsf) of commercial-office use, and a maximum of 
494,100 to 518,700 gsf of retail-light industrial-arts use. The Project also includes construction of 
transportation and circulation improvements, new and upgraded utilities and infrastructure, geotechnical 
and shoreline improvements, between 3,215 to 3,345 off-street parking spaces in proposed buildings and 
district parking structures, and nine acres of publicly-owned open space. 

· WHEREAS, the Project would construct new buildings that would range in height from 50 to 90 
feet, as is consistent with Proposition F which was passed by the voters of San Francisco in November 
2014. 
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Resolution No. 19978 
August 24, 2017 

Case No. 2014~001272GPA 
Pier 70 Mixed-Use Project General Plan Amendment 

WHEREAS, these General Plan .Amendments would amend Map No. 04 "Urban Design 
Guidelines for Heights of l3uildings" and Map No. 5 ~'Urban Design Guidelines for l3ulk of l3uildings" in 
the Urban Design Element to reference the Pier 70 Mixed-Use Project Special Use District, as well as 
update and amend the Land Use Index of the General Plan accordingly .. 

WHEREAS, this Resolution approving these General Plan Amendments is a companion to other 
legislative approvals relating to the Pier 70 Mixed-Use Project, including recommendation of approval of 
Planning Code Text Amendments and Zoning Map Amendments, approval of the Pier 70 SUD Design for 
Development and recommendation for approval of the Development Agreement. 

WHEREAS, on August 24, 2017, the Planning Commission reviewed and considered the Final 
EIR for the Pier 70 Mixed Project (FEIR) and found the FEIR to be adequate, accurate and objective, thus 
reflecting the independent analysis and judgment of the Deparbnent and the Commission, and that the 
summary of comments and responses contained no significant revisions to the Draft EIR, and approved 
the FEIR for the Project in compliance with CEQA, the CEQA Guidelines and Chapter 31. 

WHEREAS, on August 24, 2017, ·by Motion No. 19976, the Commission certified the Final 
Envirortmental Impact Report for the Pier 70 Mixed-Use Project as accurate, complete and in compliance 
with the California Environmental Quality Act ("CEQA"). 

WHEREAS, on August 24, 2017, the Commission by Motion No. 19977 approved California 
Environmental Quality Act (CEQA) Findings, including adoption of a Mitigation Monitoring and 
Reporting Program (MMRP), under Case No. 2014-001272ENV, for approval of the Project, which 
fin~ings are incorporated by reference as though fully set forth herein. 

WHEREAS, the CEQA Findings included adoption of a Mitigation Monitoring and Reporting 
Program (MMRP) as Attachment B, which MMRP is hereby incorporated by reference as though fully set 
forth herein and which requirements are made conditions of this approval. 

WHEREAS, on July 20, 2017, the Commission conducted a duly noticed public hearing at a 
regularly scheduled meeting on General Plan Amendment Application Case No. 2014-001272GP A. At the 
public hearing on July 20, 2017, the Commission continued the adoption of the General Plan Amendment . 
Application to the public hearing on August 24, 2017. 

WHEREAS, a draft ordinance, substantially inthe form attached hereto as Exhibit A, approved as 
to form, would amend Map No. 04 "Urban Design Guidelines for Heights of Buildings" and Map No. 05 
"Urban Design Guidelines for Bulk of Buildings" in the Urban Design Element, and the Land Use Index 
of the General Plan. 

NOW THEREFORE BE IT RESOLVED, that the Planning Commission hereby finds that the 
General Plan Amendments promote the public welfare, convenience and necessity for the following 
reasons: 

1. · The General Plan Amendments would help implement the Pier 70 Mixed-Use Project 
deve1opment, thereby evolving currently under-utilized industrial land for needed housing; 
commercial space, and parks and open space. 

2. The General Plan Amendments would help implement the Pier 70 Mixed-Use .Project, which in 
tum will provide employment opportunities for local residents during construction and post
occupancy, as well as community facilities and parks for new and existing residents. 
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Resolution No .. 19978 
August 24, 2017 

Case No. 2014-001272GPA 
Pier 70 Mbced-Use Project General Plan Arnendment 

3. The General Plan Amendments Would help implement the Pier 70 Mixed-Use Project by enabling 
the creation of a mixed-use arid sustainable neighborhood, with fully rebuilt infrastructure. The 
new neighborhood would improve the site'.s. multi~modal connectivity to and integration with 
the surrounding City fabric, and connect existing neighborhoods to the City's central waterfront. 

4. The General Plan Amendments would enable the construction of a new vibrant, safe, and 
connected neighborhood, including new parks and open spaces. The General Plan Amendments 
would help ensure a vibrant neighborhood with active streets and open spaces, high quality and 
well-designed buildings, and thoughtful relationships between buildings and the public realm, 
including the waterfront. 

5. The General Plan Amendments would enable construction of new housing, including new on-site 
affordable housing, and new arts, retail and manufacturing uses. These new uses would create a 
new mixed-use neighborhood that would strengthen and complement nearby neighborhoods. 

6. The General Plan Amendments would facilitate the preservation and rehabilitation of portions of 
the Union Iron Works Historic District--an important historic resource listed in the National 
Register of Historic Places. 

AND BE IT FURTHER RESOLVED, that the Planning Commission finds these General Plan 
Amendments are in general conformity with the General Plan, and the Project and its approvals 
associated therein, all as more particularly described in Exhibit A to the Development Agreement on file 
with the Planning Department in Case No. 20l4-001272DVA, are each on balance, consistent with the 
following Objectives and Policies of the General Plan,. as it is proposed to be amended as described 
herein, and as follows: 

HOUSING ELEMENT 

OB]ECTIVE1 
IDENTIFY AND MAKE AVAILABLE FOR DEVELOPMENT ADEQUATE SITES TO MEET THE 
CITY'S HOUSING NEEDS, ESPECIALLY PERMANENTLY AFFORDABLE HOUSING. 

POLICY1.1 
Plan for the full range of housing needs in the City and County of San Francisco, especially affordable 
housing. 

POLICY1.8 
Promote mixed use development, and include housing, particularly permanently affordable housing, in nw 
commercial, institutional or other single use development projects. 

POLICY1.10 
Support new housing projects, especially affordable housing, where households can easily rely on public 
transportation, walking and bicycling for the majority of daily trips. 

The Project is a mixed-use development with between 1,645 and 3,025 dwelling units at full 
project build-:out, which provides a wide range of housing options. AB detailed in the 
Development Agreement, the Project exceeds the indusionary affordable housing requirements 
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Resolution No. 19978 
August 24, 2017 

Case No. 2Q14-001272GPA 
Pier 70 Mixed-Use Project General Plan Amendment 

of the Planning Code, through a partnership between the developer and. the City to reach a 30% 
affordable level. 

OBJECTIVE 11 
SUPPORT AND RESPECT THE DIVERSE AND DISTINCT CHARACTER OF SAN FRANCISCO'S 
NEIGHBORHOOD$. 

POUCY11.1 
Promote the consf:rl:lction and rehabilitation of well~d~igned housing that emphasizes beauty, flexibility, 
and innovative design, and respects existing neighborhood character. 

POLICY11.2 
Ensure implementation of ac;cepted design standards in project approvals, 

POLICY11.7 
Respect San Francisco's historic fabric, by preserving landmark buildings and ensuring consistency with 
historic districts. 

The Project, as described in the Development Agreement and controlled in the Design for 
Development (D4D), includes a program of substantial community benefits designed to revitalize 
a fonner industrial shipyard and complement the surrounding neighborhood. Through the 
standards and guidelines in the D4D, the Project would respect the character of existing historic 
resources, while providing for a distinctly new and uniqll:e design. The Project retains three 
historic resources (Buildings 2, 12 and 21) and preserves the character of the Union Iron Works . 
Historic District by providing for compatible new construction. 

OBJECTIVE 12 
BALANCE HOUSING GROWTH WITH ADEQUATE .INFRASTRUCTURE THAT SERVES THE 
CITY'S GROWING POPULATION. 

POLICY12.1 
Encourage new housing that relies on transit use and environmentally sustainable patterns of movement. 

POLICY12.2 
Consider the proximity of quality of life elementi;, such as open space, child care, and neishborhoo4 services, 
when developing new housing units. 

The Project appropriately balances housing with new and improved infrastructure and related 
public benefits. 

The project site is loc1;1ted adjacent to a tra.rtsit corridor, and is within proxhnity to rnajor regional 
and local public transit. The Project includes incentives for the use of transit, walking and 
bicycling through its TDM program. In addition, the Project's streetscape design would enhance 
vehicular, bicycle and pedestrian access and connectivity through the site. The Project will 
establish a new bus line through the project site, and will provide an open-to-the-public shuttle. 
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Resolution No. 19978 
August 24, 2017 

Case No. 2014-001272GPA 
Pier 70 Mixed-Use Project General Plan Amendment 

Therefore, new residential and commercial buildings constructed as part of the Project would 
rely on transit use and environmentally sustainable patterns of movement. 

The Project will provide over nine acres of new open space for a variety of activities, including an 
Irish Hill playground, a market square, a central commons, a minimum 1h acre active recreation 
on the rooftop of buildings, and waterfront parks along 1,380 feet of shoreline. 

The Project includes substantial contributions related to quality of life elements such as open 
space, affordable housing, transportation improvements, childcare, schools, arts and cultural 
facilities and activities, workforce development, youth development, and historic preservation. 

COMMERCE AND INDUSTRY ELEMENT 

OB]ECTIVE1 
MANAGE ECONOMIC GROWTH AND CHANGE TO ENSURE ENHANCEMENT OF THE 
TOTAL CITY LWING AND WORKING ENVIRONMENT. 

POLICY1.1 
Encourage development which provides substantial net benefits and minimizes undesirable consequences. 
Discourage development which has substantial undesirable consequences that cannot be mitigated. 

The Project is intended to provide a distinct mixed-use development with residential, office, 
retail; cultural, and open space uses. The Project would leverage the Project site's location on the 
Central Waterfront and close proximity to major regional and local public transit by building a 
dense mixed-use development that allows people to work and live close to transit. The Project's 
buildings would be developed in a manner that reflects the Project's unique location in a former 
industrial shipyard. The Project would incorporate varying heights, massing and scale, 
maintaining a strong streetwall along streets, and focused attention around public open spaces. 
The Project would create a balanced commercial center with a continuum of floorplate sizes for a 
range of users, substantial rtew on-site open space, and sufficient density to support and activate 
the new active ground floor uses and open space in the Project 

111e Project would help meet the job creation goals established in the City's Economic 
Development Strategy by generating new employment opportunities and stimulating job 
creation across all sectors. The Project would also construct high-quality housing with sufficient 
density to contribute to 24-hour activity on the Project site, while offering a mix of unit types, 
sizes, and levels of affordability to accommodate a range of potential residents. The Project 
would facilitate a vibrant, interactive ground plane for Project and neighborhood residents, 
commercial users, and the public, with public spaces that could accommodate a variety of events 
and programs, and adjacent' ground floor building spaces that include elements such as 
transparent building frontages and large, direct access points to maximize circulation between, 
and cross-activation of, interior and exterior spaces. 

OB]ECTIVE2 
MAINTAIN AND ENHANCE A SOUND AND DWERSE ECONOMIC. BASE AND FISCAL 
STRUCTURE FOR THE CITY. 
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Pier 70 Mixed-Use Project General Plan Amendment 

Seek to retain existing commercial and industrial activity and to attract new such activity to the city. 

·See above (Commerce and Industry Element Objective 1 and Policy 1.1) which explain the 
Project's contribution to the City's overall economic vitality, 

OB]ECTIVE3 
PROVIDE EXPANDED EMPLOYMENT OPPORTUNITIES FOR CITY RESIDENTS, 
P.ARTICULARL Y THE UNEMPLOYED AND ECONOMICALLY DISADVANTAGED. 

POUCY3.2 
Promote measures designed to increase the number of San Francisco jobs held by San Francisco residents. 

The Project would help meet the job creation goals established in the City's Economic 
Development Strategy by generating new employment opportunities and stimulating job 
creation across all sectors. The Project will provide expanded employment opportunities for City 
residents at all employment levels, both during and after construction. The Development 
Agreement, as part of the extensive community benefit programs, includes focused workforce 
first source hiring - both construction and end-user - as well as a local business enterprise 
component. 

TRANSPORTATION ELEMENT 

OB]ECTIVE2 
USE THE TRANSPORTATION SYSTEM AS A MEANS FOR GUIDING DEVELOPMENT AND 
IMPROVING THE ENVIRONMENT. 

POLICY2.1 · 
Use rapid transit and other transportation improvements in the. city and region as the catalyst for desirable 
development, and coordinate new facilities with public and private development. 

POLICY2.5 
Provide incentives for the use of transit, carpools, vanpools, walking and bicycling and reduce the need for 
new or expanded automobile and automobile parking facilities. 

The Project is located within a former industrial shipyard, and will provide new local, regional, 
an4 statewide transportation services. The Project is located in close proximity to the Caltrain 
Station on 22nd Street, and the Muni T-Line along 3rd Street. The Project includes a detailed TOM 
program, including various performance measures, physical improvements and monitoring and 
enforcement measures designed to create incentives for transit and other alternative to the single 
occupancy vehicle for both residential and commercial buildings. In addition, the Project's 
design, including its streetscape elements, is intended to promote and enhance walking and 
bicycling. 

OBJECTIVE 23 
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IMPROVE THE CITY'S PEDESTRIAN CIRCULATION SYSTEM TO PROVIDE FOR EFFICIENT, 
PLEASANT, AND SAFE MOVEMENT. 

POL1CY23.1 
Provide sufficient pedestrian movement space with a minimum of pedestrian congestion in accordance with 
a pedestrian street classification system. 

POLICY23.2 
Widen sidewalks where intensive commercial, recreational, or institutional activity is present; sidewalks 
are congested, where sidewalks are less than adequately wide to provide appropriate pedestrian amenities, 
or where residential densities are high. 

POLICY23.6 
Ensure convenient and safe pedestrian crossings by minimizing the distance pedestrians must walk to 
cross a street. 

The Project will re-establish a street. network on the project site, and-wilt-provide pedestrian 
. improvements and streetscape enhancement measures as described in the D4D and reflected in 

the mitigation measures and Transportation Plan in the Development Agreement. The Project 
would establish 21•t Street (between the existing 2ou1 and 22°d Streets) and Maryland Street, which 
would function as a main nortll>-south tho.roughfare through the project site. Each of the new 
streets would have sidewalks and streetscape improvements as is consistent with the Better 
Streets Plan. 

URBAN DESIGN ELEMENT 

OBJECTIVE1 
EMPHASIS OF THE CHARACTERISTIC PATTERN WHICH GWES TO THE CITY AND ITS 
NEIGHBORHOODS AN IMAGE, A SENSE OF PURPOSE, AND A MEANS OF ORIENTATION. 

· POLICY1:1 
Recognize and protect major views in the city, with particular attention to those of open space and water. 

As explained irt the 040, the Project uses a mix of scales and interior and exterior spaces, with 
this basic massing further articulated through carving and shaping the buildings to create views 
and variety on the project site, as well as pedestrian-friendly, engaging spaces on the ground. The 
Project maintains and opens view corridors to the waterfront. 

POLICY1.2 
Recognize, protect and reinforce the existing street pattem, especially as it is related to topography. 

POUCY1.3 
Recognize that buildings, when seen together, produce a total effect that characterizes tlie city and its 
distticts. 

SAN FRANCISCO 
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The Project would re-establish the City's street pattern on the project site, and would construct 
new buildings, which would range in height from 50 and 90 feet. These new buildings would be 
viewed in conjunction with the three existing historic resources (Buildings 2, 12 and 21) on the 
project site, and the larger Union Iron Works Historic District. The Project would include new 
construction, which is sensitive to the existing historic context, and would be compatible, yet 
differentiated, from the historic district's character-defining features. The Project is envisioned as 
an extension of the Central Waterfront and Dogpatch neighborhoods. 

OB]ECTIVE2 
CONSERVATION OF RESOURCES WHICH PROVIDE A SENSE OF NATURE, CONTINilITY 
WITH THE PAST, AND FREEDOM FROM OVERCROWDING, 

POLICY2.4 
Preserve notable landmarks and areas of historic, architectural or aesthetic value, and promote the 
preservation of other buildings and features that provide continuity with past development. 

POLICY2.5 
Use care in remodeling of older buildings, in order to enhance rather than weaken the original character of 
such buildings. 

The Project would rev~talize a portion of a former industrial shipyard, and would preserve and 
rehabilitate important historic resources, including Buildings 2, 12 and 21, which contribute to the 
Union Iron Works Historic District, which is listed in the National Register of Historic Places. 
New construction would be designed to be compatible, yet differentiated, with the existing 
historic context. 

RECREATION AND OPEN SPACE ELEMENT 

OBJECTIVE1 
ENSURE A WELL-MAINTAINED, HIGHLY UTILIZED, AND INTEGRATED OPEN SPACE 
SYSTEM. 

POLICY1.1 
Encourage the dynamic and flexi'/Jle use of existing open spaces and promote a variety of recreation and 
open space uses, where appropriate. 

POLICY1.7 
Support public art as an essential component of open space design. 

The Project would build a.network of waterfront parks, playgrounds and recreational facilities on 
the 28-Acre Site that, with development of the Illinois Street Parcels, will more than triple the 
amount of parks in the neighborhood. The Project will provide over nine acres of new open space 
for a variety of activities, including an Irish Hill playground, a market square, a central commons, 
a minimum 1h acre active recreation on the rooftop of buildings, and waterfront parks along 1,380 
feet of shoreline. In addition, the Project would provide new private open space for each of the 
new dwelling-units. 

SAN FRANCISCO 
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POUCYl.12 
Preserve historic and culturally significant landscapes, sites, structures, buildings and objects. 

See Discussion in Urban Element Objective 2, Policy 2.4 and 2.5. 

OB]ECTIVE3 
IMPROVE ACCESS AND CONNECTNITY TO OPEN SPACE. 

POLICY3.1 
Creatively develop existing publicly-owned right-of-ways and streets into open space. 

The Project provides nine acres of new public open space and opens up new connections to the 
shoreline in the Central Waterfront neighborhood. The Project would encourage non-automobile 
transportation to and from open spaces, and would ensure physical accessibility these open 
spaces to the extent feasible. 

CENTRAL WATERFRONT AREA PLAN 
Objectives and Policies 

Land Use 

OBJECTIVE 1.1 
ENCOURAGE THE TRANSITION OF PORTIONS OF THE CENTRAL WATERFRONT TO A 
MORE MIXED-USE CHARACTER, WHILE PROTECTING THE NEIGHBORHOOD'S CORE OF 
PDR USES AS WELL AS THE HISTORIC DOGPATCH NEIGHBORHOOD. 

POLif:Y 1.1.2 
Revise land use controls ili formerly industrial areas outside the core Central Waterfront industrial area, to 
create ne:w mixed use areas, allowing mixed-income housing as a principal use, as well as limited amounts 
of retail, office, and research and development, while protecting against the wholesale displacement of PDR 
uses. 

POLICY 1.1;7 
Ensure thatfuture development of tire Port's Pier 70 Mixed Use Opportunity Site supports the Port's 

. revenue-raising goals while remaining complementary to the maritime and industrial nature of the area.. 

POLICYt.1.10 
While continuing to protect traditional PDR functions that need large, inexpensive spaces to operate, also 
recognize that the nature of PDR businesses is evolving gradually so that their production and distribution 
activities are becoming more integrated physically with their research, design and administrative junctions. 

OBJECTIVE 1.2 

SAN FRANCISCO 
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IN AREAS OF THE CENTRAL WATERFRONT WHERE HOUSING AND MIXED-USE IS 
ENCOURAGED, MAXIMIZE DEVELOPMENT POTENTIAL IN KEEPING WITH 
NEIGHBORHOOD CHARACTER. 

POLICY 1.2.1 
Ensure that infill housing development is compatible with its surroundings. 

POLICY1.2.2 
For new construction, and as part of major expansion of existing buildings in neighborh~od commercial 
districts, require housing development over commercial. In qther mixed-use districts encourqge housing 
over commercial or PDR where appropriate. 

POLICY 1.2.3 
In general, where residential development is permitted, control residential density thrpugh building height 
and bulk guidelines and bedroom mix requirements. 

POLICY 1.2.4 
Identify portions of Central Waterfront where it would' be appropriate to increase maximum heights for 
residentialil.e:Uelapment .. 

. OBJECTIVE 1.4 
SUPPORT A ROLE FOR "KNOWLEDGE SECTOR" BUSINESSES IN APPROPRIATE PORTIONS 
OF THE CENTRAL WATERFRONT. 

POLICY.1.4.1 
Continue to permit manufacturing uses that support the Knowledge Sector in the.Mixed Use and PDR 
districts of the Central Waterfront. 

POLICY 1.4.3 
Allow other Knowledge Sector office uses in portions of the Central Waterfront where it is appropriate. 

OBJECTIVE 1.7 
RETAIN THE CENTRAL WATERFRONT'S ROLE AS AN IMPORTANT LOCATION FOR 
PRODUCTION, DISTRIBUTION, AND REP AIR (PDR) ACTNITIES 

POLICY 1.7.3 
Require development of flexible buildings with generous floor-to-ceiling heights, large floor plates, and 
other features that will allow tlte structure to support v.arious businesses. 

Housing 

OBJECTIVE 2.1 
ENSURE THAT A SIGNIFICANT PERCENTAGE OF NEW HOUSING CREATED IN 
THE CENTRAL WATERFRONT IS AFFORDABLE TO PEOPLE WITH A WIDE RANGE 
OF INCOMES. 

SAN FRANCISCO 
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Require develapers in some formally industrial areas to contribute towards the City's very low, low, 
moderate and middle income needs as identified in the Housing Element of the General Plan. 

· OBJECTIVE 2.3 
REQUIRE THAT A SIGNIFICANT NUMBER OF UNITS IN NEW DEVELOPMENTS HAVE TWO 
OR MORE BEDROOMS EXCEPT SENIOR HOUSING AND SRO DEVELOPMENTS UNLESS ALL 
BELOW MARKET RATE UNITS ARE TWO OR MORE BEDROOM UNITS. 

POLICY 2.3.1 
Target the provision of affordable units for families. 

POLICY 2.3.1 
Prioritize the develapment of affordable family housing, both rental and ownership, particularly along 
transit corridors and adjacent to community amenities. 

POUCY2.3.3 
Require that a significant number of units fn new develapments have two or more bedrooms, except Senior 
Housing and SRO developments. 

POLICY 2.3.4 
Encourage the creation of family supportive services, such as child care facilities, parks and recreation, or 
other facilities, in affordable housing or mixed-use developments. 

BuiltFonn 

OBJECTIVE 3.1 
PROMOTE AN URBAN FORM THAT REINFORCES THE CENTRAL WATERFRONT'S 
DISTINCTWE PLACE IN THE CITY'S LARGER FORM AND STRENGTHENS ITS PHYSICAL 
FABRIC AND CHARACTER. 

POLICY 3.1.1 
Adopt heights that are appropriate for tlte Central Waterfront's location in the city, the prevailing street 
and block pattem, and the anticipated land uses, while producing buildings compatible with the 
neighborhood's character. 

POUCY3.1.2 
Development should step down in height as it approaches the Bay to reinforce the city's natural topography 
and to encourage and active and public wateifront. · 

POLICY 3.1.6 
New buildings should epitomize the best in contemporary architecture, but should do so with full 
awareness of, and respect for, the height, mass, articulation and materials of the best of the older buildings 
that surrounds them. 

POLICY 3.1.9 
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Preserve notable landmarks and areas of historic, architectural or aesthetic value, ai:id promote the 
preserva.tion of other buildings and features that provide continuity with past development. 

OBJECTIVE 3.2 
PROMOTE AN URBAN FORM AND ARCHITECTURAL CHARACTER THAT SUPPORTS 
WALKING AND SUSTAINS A DIVERSE, ACTIVE AND SAFE PUBLIC REALM. 

POLICY 3.2.1 
Require high quality design of streetfacing building exteriors. 

POLICY 3.2.2 
Make ground floor 1'etail and PD R uses as tall, roomy and permeable as possible. 

POLICY3.2.5 
Buildingform should celebrate comer locations. 

OBJECTIVE 3.3 
PROMOTE THE ENVIRONMENTAL SUSTAINABILITY, ECOLOGICAL FUNCTIONING AND 
THE OVERALL QUALITY OF THE NATURAL ENVIRONMENT IN THE PLAN AREA 

POLICY 3.3.1 
Require new development to adhete to a :new pelformance-based ecological evalitation t()Ol to improve the 
amount and qualitlj of green landscaping. 

POLICY 3.3.3 
Enhance the connection between buildingform and ecological sustainability by promoting use of renewable 
energy, energt;-efficient building envelopes, passive heating and cooling, and sustainable materials. 

Transportation 

OBJECTIVE 4.1 · 
IMPROVE PUBLIC TRANSIT TO BETTER SERVE EXISTING AND NEW DEVELOPMENT IN 
CENTRAL WATERFRONT 

POLICY 4.1.4 
Reduce existing curb cuts where possible and restrict new curb cuts to prevent vehicular conflicts with, 
transit on important transit and neighborhood commercial streets. 

POLICY 4.1.6 
Improve public transit in the Central Waterfront including cross-town routes and connections the 22nd 
Street Caltmin Station and Third Street Light Rail. · 
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ESTABLISH PARKING POLICIES THAT IMPROVE THE QUALITY OF NEIGHBORHOODS AND 
REDUCE CONGESTION AND PRIVATE VEHICLE TRIPS BY ENCOURAGING TRAVEL BY 
NON-AUTO MODES 

POLICY 4.3.1 
For new residential development, provide flexibility by eliminating minimum off-street parking 
requirements and establishing reasonable parking caps. 

POLICY4.3.2 
For new non-residential development, provide flexibilitjt by ·eliminating minimum off-street parking 
requirements and establishing caps generally equal to the previous minimum requirements. For office uses 
limit parking relative to transit accessibility. 

OBJECTIVE 4.4 
SUPPORT THE CIRCULATION NEEDS OF EXISTING AND NEW PDR AND MARITIME USES 
IN THE CENTRAL WATERFRONT 

POLICY 4.4.3 
In areas 1oith a significant number of PDR establishments and particularly along Illinois Street, design 
streets to serve the needs and access requirements of trucks while maintaining a safe pedestrian and bicycle 
environment. 

OBJECTIVE 4.5 
CONSIDER THE STREET NETWORK IN CENTRAL WATERFRONT AS A CITY RESOURCE 
ESSENTIAL TO MULTI-MODAL MOVEMENT AND PUBLIC OPEN SPACE 

POLICY 4.5.2 
As part of a development project's open space requirement, require publicly-accessible alleys that break u.p 
the scale of large developments and allow additional access to buildings in the project. 

POLICY 4.5.4 
Extend and rebuild the street grid, especially in the direction of the Bay. 

OBJECTIVE 4.7 
IMPROVE AND EXPAND INFRASTRUCTURE FOR BICYCLING AS AN IMPORTANT MODE 
OF TRANSPORTATION 

BAN FRANCISCO 
PLANNING DEP~RTMENT 13 



Resolution No. 19978 
August 24, 2017 

POLICY 4.7~1 

Case No. 2014-001272GPA 
Pier 70 Mixed•Use Project General Plan Amendm~nt 

Provide a continuous network of safe, convenient and attractive bicycle facilities connecting Central 
Waterfront to the citywide bicycle network and conforming to the San Francisco Bicycle Plan. 

POLICY 4.7.2 
Provide secure, accessible and abundant bicycle parking, particularly at transit stations, within shopping 
areas and at concentrations of employment. 

POLICY 4,7;3 
Support the establishment of the Blue~Greenway by including safe, quality pedestrian and bicycle 
connections from Central Waterfront. 

Streets & Open Space 

OBJECTIVE 5.1 
PROVIDE PUBLIC PARKS AND OPEN SPACES THAT MEET THE NEEDS OF RESIDENTS, 
WORKERS AND VISITORS 

POLICY 5.1;1 
Identify opportunities to create new public open spaces and provide at least one new public open space 
serving the Central Waterfront. 

POLICY5.1,2 
Require new residential and commercial development to provide, or contribute to the creation of public 
open space. 

OBJECTIVE 5.4 
THE OPEN SPACE SYSTEM SHOULD BOTH BEAUTI;fY THE NEIGHBORHOOD AND 
STRENGTHEN THE ENVIRONMENT 

POLICY 5.4.1 
Increase the environmental sustainability of Central Waterfronts system of public and private open spaces 
by improving the ecological functioning of all open space. 

POLICY 5.4.3 
Encourage public art in existing and proposed op~ spaces. 

Historic Preservation 

OBJECTIVEB.2 
PROTECT, PRESERVE~ AND REUSE HISTORIC RESOURCES W1THIN THE CENTRAL 
WATERFRONT AREA PLAN 

SAN FRANCISCO 
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Apply the Secretan; of the Interior's Standards for the Treatment of Historic Properties in conjunction 
with the Central Waterfront area plan and objectives for all projects ~nvolving historic or cultural 
resources. 

OBJECTIVE 8.3 
ENSURE THAT HISTORIC PRESERVATION CONCERNS CONTINUE TO BE AN INTEGRAL 
PART OF THE ONGOING PLANNING PROCESSES FOR THE CENTRAL WATERFRONT AREA 
PLAN 

POLICY 8.3.1 
Pursue and encourage opportunities, consistent with the objectives of historic preservation, to increase the 
supply of affordable housing within the Central Waterfront plan area. 

The Central Waterfront Area Plan anticipated a new mixed·use development at Pier 70. The 
Project is consistent with the objectives and policies of the Central Waterfront Plan, since the 
Project adaptively reuses a portion of a former industrial shipyard and provides a new mixed-use 
development With substantial community benefits, including nine-acres of public open space, 
new streets and streetscape improvements, on-site affordable housing, rehabilitation of three 
historic buildings, and new arts, retail and light manufacturing U:ses. New construction will be 
appropriately designed to fit within the context of the Union Iron Works Historic District. In 
addition, the Project includes substantial transit and infrastructure improvements, including new 
on-site TDM program, facilities for a new public line through the project site, and a new open-to
the public.shuttle service. 

AND BE IT FURTHER RESOLVED, that the Planning Commission finds these General Plan 
Amendments are in general conformity with the Planning Code Section 101.1, and the Project and its 
approvals associated therein, all as more particularly described in Exhibit B to the Development 
Agreement on file with the Planning Department in Case No. 2014-001272DV A, are each on balance, 
consistent with the following Objectives and Policies of the General Plan, as it is proposed to be amended 

· as described herein, and as follows: 

1) That existing neighbor-serving retail uses will be preserved and enhanced, and future opportunities for 
resident employment in and ownership of such businesses enhanced; 

No neighborhood-serving retail uses are present on the Project site. Once constructed, the Project will 
contain major new retail, arts and light industrial uses that will provide opportunities for employment 
and ownership of retail businesses in the community. These new uses will serve nearby residents and the 
surrounding community. In addition, building tenants Will patronize existing retail uses in the 
community (along 3rd Street and in nearby Dogpatch), thus enhancing the local retail economy. The 
Development Agreement includes commitments related to local hiring. 

2) That existing housing and neighborhood character be conserved and protected in order to preserve the 
cultural and economic diversihj of our neighborhoods; 
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No existing housing will be removed for the construction of the Project, which will provide at full build
out between 1,645 and 3,025 new residential units. The Project is designed to revitalize a former industrial 
site and provide a varied land use program that is consistent with the surrounding Central Waterfront 
and Dogpatch neighborhoods, and the historic context of the Union Iron Works Historic District, which is 
listed in the National Register of Historic Places. The Project provides a new neighborhood complete with 
residential, office, retail, arts, and light manufacturing uses, along with new transit and street 
infrastructure, and public open space. The Project design is consistent with the historic context, and 
provides a desirable, pedestrian-friendly experience with interactive and engaged ground floors. Thus, 
the Project would preserve and contribute to housing within the surrounding neighborhood and the 
larger City, and would otherwise preserve and be consistent with the neighborhood's industrial context 

3) 111.llt the City's supply of affordable housing be preserved and enhanced; 

The construction of the Project will not remove any residential uses, since none exist on the project site. 
The Project will enhance the City's supply of affordable housing through I.ts affordable housing 
commitments in the Development Agreement, which will result in total of 30% on-site affordable housing 
units. 

4) That commuter traffic .not impede Muni transit service or overburden our streets or neighborhood parking; 

The Project would not impede transit service or overburden streets and neighborhood parking. The 
Project includes a robust transportation program with an on-site Transportation Demand Management 
(TDM) program, facilities to support a new bus line through the project site/ an open-to~the~public shuttle 
service, and funding for new neighborhood-supporting transportati~n infrastructure. 

The Project is also well served by public transit. The Project is located within close proximity to the 
MUNI T-Line Station along 3rd Street and the bus routes, which pick-up/drop-off at 20th and 3rd, and 23rd 
and 3rd Streets. In addition, the Project is located within walking distance to the 22nd Street Caltrain 
Station. Future residents would be afford~d close proximity to bus or rail transit 

Lastly, the Project conti:tins new space for vehicle parking to serve new parking demand. Thi$ will ensure 
that sufficient parking capacity is available so that the Project would not overburden neighborhood 
parking, while still implementing a rigorous TDM Plan to be consistent with the City's "transit first" 
policy for promoting transit over personal vehicle trips. 

5) That a div.erse economic base be maintained by protecting our indus.trial and service sectors from 
displacement due to commercial office development, and that future opportunities for resident employment 
and ownership in these sectors be enhanced; 

Although the Project would displace portions of an industrial use historically associated with the 
Bethlehem Steel and/or Union Iron Works, the Project provides a strong and diverse economic base by 
the varied land use program, which includes new commercial office, retail, arts, and light industrial uses. 
The Project balances between residential, non-residential and PDR (Production, Distribution and Repair) 
uses. Across the larger site at Pier 70 (outside of the project site), the Port of San Francisco has maintained 
the industrial shipyard operations (GUrrently under lease by BAE). On the 28-Acre site, the Project 
includes light manufacturing and arts uses, in order to diversify the mix of goods and services within the 
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project site. The Project also includes a large workforce development program and protections for 
existing tenants/artists within the Noonan Building. All of these new uses will provide future 
opportunities for service-sector employment. 

6) That the City achieve the greatest possible preparedness to protect against i11ju1·y and loss of life in an 
earthquake; 

The Project will comply with all current structural and seismic requirements under the San Francisco 
Building Code and the Port of San Francisco. 

7) That landmarks and historic buildings be preserved; 

The Project would preserve and rehabilitate a portion of the Union Iron Works Historic District and three 
of its contributing resources: Bui~dings 2, 12 and 21. In addition, the Project includes standards and 
guidelines for new construction adjacent to and within the Union Iron Works Historic District, which is 
listed in the National Register of Historic Places. These standards and guidelines ensure compatibility of 
new construction with the character-defining features of the Union Iron Works Historic District, as 
guided by the Secretary of the Interior's Standards for the Treatment of Historic Properties. In addition, 
the Project preserves and provides access to an important cultural relic, Irish Hill, which has been 
identified as an important resource to the surrounding community. 

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

The Project will improve access to the shoreline within the Central Waterfront neighborhood, and will 
provide 9-acres of new public open space. The Project will not affect any of the City's existing parks or 
open space or their access to sunlight and vistas. A shadow study was completed and concluded that the 
Project will not cast shadows on any property under the jurisdiction of, or designated for acquisition by, 
the Recreation and Park Commission. 

AND BE IT FURTHER RESOLVED, that pursuant to Planning Code Section 340, the Commission 
recommends to the Board of Supervisors APPROVAL of the aforementioned General Plan Amendments. 
This approval is contingent on, and will be of no further force and effect until the date that the San 
Francisco Board of Supervisor has approved by resolution approving the Zoning Map Amendment, 
Planning Code Text Amendment, and Development Agreement. 

,I hernp>'f.ertt that the Planning Commission ADOPTED the foregoing Resolution on August 24, 2017. 

( j ~. ·::--... ~-~ ~ 
Jon~-r,f. Ioni 
Commission Secretary 

AYES: 

NAYES: 

ABSENT: 

ADOPTED: 

SAN FRANCISCO 

Hillis, Johnson, Koppel, Melgar, Moore and Richards 

None 

Fong 
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HEARING DATE: AUGUST 24, 2017 

2014-001272ENV 
Project Title: Pier 70 Mixed-Use District Project 
Zoning: 

Block/Lot: 

M-2 (Heavy Industrial) and P (Public) 
40-X and 65-X Height and Bulk Districts 
Assessor's Block 4052/Lot 001, Block 4111/Lot 004 
Block 4120/Lot 002, and Block 4110/Lots 001 and OOSA 

Project Sponsor: David Beaupre/Port ofSan Francisco 
da:vid.beaupre@sfport.com, (415) 274-0539 
Kelly Pretzer/Forest City Development California, Inc. 
KellyPretzer@forestcity.net. (415) 593-4227 

SM.ff Contact: Melinda Hue - (415) 575-9041 
melinda.hue@sfgov.org 

1650 Mission St. 
Sulte400 
San Francisco, 
CA 94103·2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 

ADOPTING FINDINGS RELATED TO THE CERTIFICATION OF A FINAL ENVIRONMENTAL IMPACT REPORT 
FOR THE PROPOSED PIER 70 MIXED-USE DISTRICT PROJECT. 

MOVED, that the San Francisco Planning Commission (hereinafter "Commission") hereby CERTIFIES the 
final Environmental Impact Report identified as Case No. 2014-001272ENV, the "Pier 70 Mixed-Use 
District Project" (hereinafter "Project"), based upon the following findings: 

1. The City and County of San Francisco, acting through the Planning Department (hereinafter 
"Department") fulfilled all procedural requirements of the California Environmental Quality Act 
(Cal. Pub. Res. Code Section 21000 et seq., hereinafter "CEQA"), the State CEQA Guidelines (Cal. 
Admin. Code Title 14, Section 15000 et seq., (hereinafter "CEQA Guidelines") and Chapter 31 of the 
San Francisco Administrative Code (hereinafter "Chapter 31"). 

A. The Department determined that an Environmental I1n:pact Report (hereinafter "EIR") was 
required and provided public. notice of that determination by publication in a newspaper of 
general circulation on May 6, 2015. 

B. The Department held a. public scoping meeting on May 28, 2015 in order to solicit public comment 
on the scope of the Project's environmental review. 

C. On December 21, 2016, the Department published the Draft Environmental Impact Report 
(hereinafter "DEIR") and provided public notice in a newspaper of general circulation of the 
availability of the DEIR for public review and comment and of the date and time of the Planning 
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Commission public hearing on the DEIR; this notice was mailed to the Department's list of 
persons requesting such notice. 

D. Notices of availability of the DEIR and of the date and time of the public hearing were posted near 
the project site on December 21, 2016. 

E. On December 21, 2016, copies of the DEIR were mailed or otherwise delivered to a list of persons 
requesting it, to those noted on the distribution list in the DEIR, and to government agencies, the 
latter both directly and through the State Clearinghouse. 

F. A Notice of Completion was filed. with the State Secretary of Resources via the State 
Clearinghouse on December 21, 2016. 

2. The Commission held a duly advertised public hearing on said DEIR on February 9, 2017 at which 
opportunity for public comment was given, and public comment was received on the DEIR. The 
period for acceptance of written comments ended on February 21, 2017. · 

3. The Department pl'.epared responses to comments on environmental issues received at the public 
hearing and in writing during the 60-day public review period for the DEIR, prepared revisions to 
the text of the DEIR in response to comments received or based on additional information that 
became available during the public review period, and corrected errors in the DEIR. This material 
was presented in a Comments and Responses document, published on August 9, 2017, distributed to 
the Commission and all parties who commented on the DEIR, and made available to others upon 
request at the Department. 

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

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

6. On August 24, 2017, the Commission reviewed and considered the information contained in the FEIR 
and hereby does find that the contents of said report and the procedures through which the FEIR was 
prepared, publicized, and reviewed comply with the provisions of CEQA, the CEQA Guidelines, and 
Chapter 31 of the San Francisco Administrative Code. 

7. The Planning Commission hereby does find that the FEIR concerning File No. 2014-001272ENV 
reflects the independent judgement and analysis of the City and County of San Francisco, is adequate, 
accurate and objective, and that the Comments and Responses document contains no significant 
revisions to the DEIR that would require recirculation of the document pursuant to CEQA Guideline 
Section 15088.5, and hereby does CERTIFY THE COMPLETION of said FEIR in compliance with 
CEQA, the CEQA Guidelines and Chapter 31 of the San Francisco Administrative Code. 
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8. The Commission; in certifying the completion of said FEIR, hereby does find that the project 
described in the EIR would have the following significant unavoidable environmental impacts, which 
cannot be mitigated to a level of insignificance: 

A. TR-5: The Proposed Project would cause the 48 Quintara/241" Street bus route to exceed 85 percent 
capacity utilization in the a;m. and p.m. peak hours in both the inbound and outbound directions. 

B. TR-12: The Proposed Project's loading demand during the peak loading hour would not be 
adequately accommodated by proposed on-site or off-street loading supply or in proposed on
street loading zones, which may create hazardous conditions or significant delays for transit, 
bicycles or pedestrians. 

C. C-TR-4: The Proposed Project would contribute considerably to significant cumulative transit 
impacts on the 48 Quintara/24°1 Street and 22 Fillmore bus routes. 

D. N0-2: Construction of the Proposed Project would cause a substantial temporary or periodic 
increase in ambient noise levels in the project vicinity above levels existing with out the project. 

E. N0-5: Operation of the Proposed Project would cause substantial permanent increases in ambient 
noise levels along some roadway segments in the project site vicinity. 

F. C-N0-2: Operation of the Proposed Project, in combination with other cumulative development, would 
cause a substantial permanent increase in ambient noise levels in the project vicinity. 

G. AQ~l: Construction of the Proposed Project would generate fugitive dust and criteria air 
pollutants, which would violate an air quality standard, contribute substantially to an existing or 
projected air quality violation, and result in a cumulatively considerable net increase in criteria air 
pollutants. 

H. AQ-2: At project build-out, the Proposed Project would result in emissions of criteria air 
pollutants at levels that would violate an air quality standard, contribute to an existing or 
projected air quality violation, and result in a cumulatively considerable net increase in criteria air 
pollutants. 

I. C-AQ-1: The Proposed Project, in combination with past, present, and reasonably foreseeable 
future development irt the project area, would contribute to cumulative regional air quality 
impacts. 

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

SAN FRANCISCO 
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Motion No. 19976 
August 24, 2017 

CASE NO. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

I hereby certify that the foregoing Motion was ADOPTED by the Planning Commission at its regular 
meeting of August 24, 2017. 

AYES: 

NOES: 

ABSENT: 

ADOPTED: 

SAN FRANCISCO 

Hillis, Richards, Johnson, Koppel, Melgar, Moore 

None 

Fong 

August 24, 2017 

PLANNING DEPARTMENT 

~l~ 
Jonas P. Ionin · 
Commission Secretary 
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ECONOMIC AND WORKFORCE DEVELOPMENT 
TODD RUFO, DIRECTOR 

To: Alisa Somera, Erica Major, Linda Wong 

From: Sarah Dennis Phillips, OEWD 

CC: Brad Benson, Christine Maher, Port 

Date: October 10, 2017 

Re: Supporting Documents for Board File 170986 (Pier 70 Project) 

CITY AND COUNTY OF SAN FRANCISCO 
EDWIN M. LEE, MAYOR 

On September 12th 2017, Mayor Lee and Supervisor Cohen introduced the Disposition and Development 

Agreement (DDA) Resolution for the Pier 70 Project, Board File 170986. Please find attached supporting 

document submittals for this file: 

• DDA Exhibit B7 Map of Potential Child Care Locations 

• DDA Exhibit 810 Form of Master Lease 

• DDA Exhibit D2 Form of Vertical DDA 

• DDA Exhibit D3 Form of Parcel Lease 

1 DR. CARLTON B. GOODLETI PLACE, ROOM 448, SAN FRANCISCO, CA 94102 
{415) 554-6969 VOICE {415) 554-6018 FAX 
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ECONOMIC AND WORKFORCE DEVELOPMENT 
TODD RUFO, DIRECTOR 

CITY AND COUNTY OF SAN FRANCISCO 
EDWIN M. LEE, MAYOR 

To: Linda Wong 

From: Sarah Dennis Phillips, OEWD 

CC: Brad Benson, Christine Maher, Port 

Date: October 12, 2017 

Re: Supporting Documents for Board File 170986 (Pier 70 Project) 

On September 12th 2017, Mayor Lee and Supervisor Cohen introduced the Disposition and Development 

Agreement (DDA) Resolution for the Pier 70 Project, Board File 170986. Please find attached supporting 

document submittals for this file: 

o Port Commission Resolution approving the DDA, dated 9/26/17 
o DDA Exhibit A7 Other City Requirements 
o Replacement DDA Exhibit B4, Workforce Development Plan 
o Replacement DDA Exhibit B10, Form of Master Lease 
o DDA Exhibit C3 Term Sheet: Rate and Method of Apportionment for Pier 70 Leased 

Property CFD 
o DDA Exhibit D4 Form of Appraisal Instructions 
o DDA Exhibit D7 Outline of Master Association Conditions, Covenants, and Restrictions 

1 DR. CARLTON B. GOODLETT PLACE, ROOM 448, SAN FRANCISCO, CA 94102 
(415) 554-6969 VOICE (415) 554-6018 FAX 
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OFFICE OF THE MAYOR 
SAN FRANCISCO 

TO: 

Mayor Edwin M. Le 

EDWIN M. LEE 

ervisors 

FROM:v 

RE: Disposition and Develo ment Agreement - FC Pier 70, LLC - Pier 70 
Project 

DATE: September 12, 2017 

Attached for introduction to the Board of Supervisors is a resolution approving a 
Disposition and Development Agreement between the Port and FC Pier 70, LLC, for 28 
acres of real property located in the southeast portion of the larger area known as 
Seawall Lot 349 or Pier 70;; adopting findings under the California Environmental 
Quality Act; adopting findings of consistency with the General Plan and the eight priority 

. policies of Planning Code Section 101.1 (b ); and adopting public trust consistency 
findings. 

Please note that this legislation is co-sponsored by Supervisor Cohen. 

Should you have any questions, please contact Mawuli Tugbenyoh (415) 554-5168 . 

1 DR. CARL TON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: (415) 554-6141 
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